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(ii) both of (A.) the ·waiting period, including any extension thereof, under 
section 123 of the Cornpetition Act shall have expired or been terrninated or the obligation to 
provide a pre-n1erger notification in accordance ·with Pa1i IX of the Competition A.ct shall have 
been waived in accordance \vitb paragraph 113(c) of the Cornpetition Act, and (B) Purchaser has 
been advised in writing by the Conm1issioner of Competition that, in effect, such person does 
not, at that ti1ne, intend to inake an application under section 92 of the Con1petition A.ct in 
respect of the transactions conternplated by this Agreerrient, and any terms and conditions 
attached to any such advice are acceptable to Purchaser, in its reasonable discretion, and such 
advice has not been rescinded or an1ended prior to Closing. 

"Con1petition Tribunal" n1eans the Competition Tribunal established under the 
Clnnpetition Ti·ibunal Act (Canada). 

"Concession i\greement" n1eans any concession agree1nent that any Seller has 
entered into, as of the date hereof, ·with the ITU sponsoring administrations that pem1its any 
Seller to operate Company Satellites pursuant to the ITU filings of such administrations. 

"Contract" ineans any ·written agree1nent, contract, lease, license, consensual 
obligation, pron1ise or undertaking. 

"Control ied Goods Directorate" tneans the Canadian federal agency responsible 
for adrninistering registrations made pursuant to Section 38 of the Defence Production Act 
(R.S.C., 1985, c.D-1) and the regulations made thereunder, including any successor agency or 
departn1ent thereto, and including all staff acting under delegated authority in relation thereto. 

"Controlled Goods Directorate Consent'' 1.neans any and all registration(s) \vitb 
the .lv1inister of Pubiic Works and Govennnent Services Canada, including '¥ith the Controlled 
Goods Directorate, in accordance with Section 38, or any exe1nption in accordance ·with Section 
39 .1, of the Defence Production Act (Canada) and the regulations made thereunder, necessary in 
order to consumn1ate the Transactions, \Vhere such registration(s) or exen1ption, as applicable, 
are in full force and effect and have not been reconsidered, vacated or set aside, and no petition 
for reconsideration or revie'vv has been filed and the ti1ne period to do so has elapsed, and \.vhere 
such registration(s) or exemption, as applicable, are not subject to any conditions deemed 
unacceptable in Purchaser's sole discretion. 

"Conveyance Docun1ents" n1eans (a) the Bill of Sale; (b) the Intellectual Property 
Instruments; ( c) all docun1en ts of title and instruments of conveyance necessary to Tran sf er 
record and/or beneficial OVi'nership to Purchaser of Acquired Assets co1nposcd of automobiles, 
trucks, or other vehicles, trailers, and any other property owned by any Seller \.Vhich requires 
execution, endorsement and/or deliverv of a certificate of title or other docurnent in order to vest . . 
record or beneficial ownership thereof in Purchaser; and ( d) all such other docun1ents of title, 
custon1ary title insurance affidavits, deeds, endorsetnents, assignments and other inst1.un1ents of 
conveyance or Transfer as are necessary to vest in Purchaser good and marketable title to any 
Acquired A .. ssets. 
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"Coordination .Agreen1ent" n1eans any intersyste1n coordination agree1nent 
(whether forrnal or informal) entered into by any ITU sponsoring adrninistration related to the 
Company Satellites or the Spectrum, including \Vithout li1nitation that ce1tain agreen1ent bet\veen 
rru sponsoring adn1inistrations related to the use of the L-band frequencies known as the 
rvlexico City rvlen1orandun1 of Understanding and any spectru1n sharing agreement reached 
thereunder or pursuant thereto either bet\veen or among the parties thereto and/or satellite 
operators, and any other relevant Tnultilateral or bilateral ab'Teements. 

"Copvrights" 1neans any non-United States or United States copyright 
registrations and applications for registration thereof, and any nom-egistcred copyrights, all 
content and information contained on anv ·website. "mask ·works" (as defined under 17 lJ.S.C. . , . 

§ 901) and any registrations and applications for "mask works." 

'"CR.TC'' tneans the Canadian Radio-television and Telecon1n1unications 
Co1mnission or any successor agency thereto. 

"Cure Amounts" has the meaning set forth in Section 6.12. 

"Peb_tQI5." has the n1eaning set forth in the recitals hereof 

"Detence Production Act (Canada)" means the [)efence Production Act (R.S.C., 
1985, c. D-1), as an1ended. 

"Defined Benefit Plan" rneans a Canadian Plan \Vhich is a "registered pension 
plan" under the Inco1ne Tax ~Act (Canada) and contains a "defined benefit provision" as defined 
in subsection 14.7(1) of the lncon1e Tax /\ct (Canada). 

"Designated Contracts" has the 1neaning set forth in Section 2.l{b). 

"Disclosure Letter" means the disclosure letter of even date herewith prepared 
and signed by Sellers and delivered to Purchaser simultaneously \.vith the execution hereof 

"EtTective Date" has the meaning set forth in the Plan. 

"E1nplovee Benefit Plans" ineans all bonus, defen-ed compensation, pension, 
retiren1ent, profit-sharing, thrift, savings, ernployee stock ownership, stock bonus, stock 
purchase, restricted stock and stock option plans, en1ployment, termination, change-in-control or 
severance contracts, health and 1nedical insurance plans, life insurance and disability insurance 
plans, other en1ployee benefit plans, contracts or arrangernents vd1ich cover employees or forn1er 
employees of any Seller, including "e1nployee benefit plans" v.'ithin the n1eaning of Section 3(3) 
of ER.ISA, other than any Canadian Plans or Canadian Union Plans or the Canada Pension Plan, 
the Quebec Pension Plan or other such plan created by an Applicable Law· or ad1ninistered by a 
Govenunental Entity. 

"E1nplovee'' ineans any employee of the Sellers as of the Closing Date, as 
identified on Section 4.14 of the Disclosure Letter. Sellers shall update Section 4.14 of the 
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Disclosure Letter periodically to reflect nev.r hires, terminations and the con1n1encement of 
approved leaves of absence. 

".t.rrrmQYee_Obligation Arnot1nt" has the meaning set forth in .Section 2.5(b)(v). 

"En1plovee Obligations" has the meaning set forth in Section 2.3. 

"Environ1nental La\vs'' n1eans lJnited States federal, state, local and non-United 
States laws, perrnits and goven1mental agreerr1ents and requirement-: of Governrnental Entities 
relating to hun1an health, safety and the environn1ent, including, but not linnted to, Hazardous 
:Nlaterials. 

"Equipment" has the meaning set forth in Section 2.l(i). 

"ERJSA .. " means the E1nployee Retiren1ent Income Security .A.ct of 1974, as 
arnended. 

"ERIS.i\ i\ffiliate" has the tneaning set forth in Section 4.15(a). 

"Escrow Account" has lhe n1eaning specified for the tenn in the Escro'.v 
Ag-reement. 

"Escro\v Agent" has the rneaning specified for the term in the Escro\v Agreen1ent. 

"Escrow Agree1nent" means an agreen1ent between Purchaser, Sellers and Escrow 
Agent in substantially the fom1 attached as Exhibit D hereto. 

"Excess Cure Arr1ounts" has the meaning set forth in Section [2.5(a)]. 

"Exchan~Act" means the Securities Exchange A.ct of 1934, as amended. 

"Exclusivitv Stipulation" means that certain Stipulation Between J'arties in 
Interest Regarding Entr;v o_(Order Pursuant to j 1 US.C. § 1121 (d) Further Extending 
LightSquared's Exclusive Periods to File a Plan o_f'Reorganization and Solicit Acceptances 
Thereof; v,rhich •vas approved by the Bankruptcy Court on February 13. 2013 [Docket No. 522] 

"Expense Rein1bursement" means all reasonable costs and expenses of Purchaser 
incurred in connection ""'rith the negotiation, docu1nentation, execution and delivery of this 
A .. gree1nent, and the consu1runation of the Transactions, including, \vithout li1nitation, reasonable 
costs and expenses of the Purchaser's counsel [and financial advisors]: provided, ho\vever, that 
the aggregate amount of the Expense Reimbursen1ent shall not exceed $[2,000,000]. 

"Export Control Authorizations" means any and all licenses and approvals 
required in connection vvith the Transactions for the lav.'htl conduct of the Business follov.'ing the 
Closing Date in substantially the san1e manner as conducted as of the date of this 1\green1ent 
pursuant to the Export Control Lav·lS as ad1ninistcred by the relevant U.S. Goven1mental Entities, 
including the Depa1iment of Co1nmerce Bureau of Industry Security, the United States 
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Departtnent of State Directorate of Defense Trade Controls and Departn1ent of Treasuty Office 
of Foreign Assets ConlroL 

"Export Control Lav,,'"i" rr1eans the Arms Export Control Act (22 U .S.C. § 2778 et 
seq.), as amended, the Export A.dministration Act (50 lT.S.C. App.§§ 2401 et seq.), as ainendcd 
and continued in force by presidential order, any international sanctions programs promulgated 
under the Inten1ational Emergency Economic Powers Act (50 lJ.S.C. §§ 1701-1706), the 
National En1ergencies iii.ct (50 lT.S.C. §§ 1601-1651\ the Trading \Vith the Ene1ny Act (50 
U.S.C. /\.pp. §§ 5, 16), additional international sanctions progran1s administered by the 
Department of Treasury Office of Foreign A.ssets Control and any other regulations promulgated 
under each such act . 

. ,F "'C" 1 F d 1 C . . l,,,, . . · C · ineans t 1e e era 01runun1catlons ,on1n11ss1on or any successor agency 
thereto. 

''FCC Consent" means an order, orders, or public notice of the FCC (or its staff 
acting pursuant to delegated authority) consenting or confirrning the consent, to the Transfer of 
control and/or assign1nent of Pennits from Sellers to Purchaser (including any related agree1ncnts 
\Vith the United States Department of Justice, the United States Department of Hon1eland 
Secu1ity, and the Federal Bureau of Investigation regarding national security, la>v enforce1nent, 
defense or public safety issues or other govenunent agencies >vith regard to shared use of the 
relevant Spectrum required in connection with such prior approval of the FCC) (a) that is in full 
force and effect and (b) that has either (i) not been reconsidered, vacated or set aside on appeal, 
reconsideration, or review and (ii) all applicable periods for appeal, reconsideration, or review of 
such orders, or of an order on revie\,v of such orders, have elapsed, and no appeal or petition for 
reconsideration or revie>v has been filed, and no reconsideration by the FCC sua sponte has 
occurred, and (c) that is not subject to conditions deen1ed unacceptable in Purchaser's reasonable 
discretion; provided, however, that, in Purcha<>er's sole judgment, an order shall qualif}' as an 
FCC Consent even though one or more of the requirements of (b)(i) and (b)(ii) have not been 
satisfied. 

"FCC Licenses'' has the tneaning set forth in Section 4.6. 

"Final Instruction" has the n1eaning specified for the tem1 in the Escrov.' 
Agreernent. 

"Final Order" means an order or judgment of the Bankn1ptcy Court, the Canadian 
Court or other court of competent jurisdiction, the implementation or operation or effect of 
v,1hich has not been stayed, and as to \Vhich the tin1e to appeal or petition for certiorari, has 
expired and as to w·hich no appeal or petition for certiorari, shall then be pending or in the event 
that an appeal or ».rrit of certiorari thereof has been sought, such appeal or petition for certiorari 
shall have been denied by the highest court to 1vhich such order \Vas appealed, or certiorari \vas 
sought, and the time to take any further appeal or petition for certiorari shall have expired. 

"Funding" n1eans the consumn1ation of the transactions conterr1plated hereby 
except the Transfer of the Acquired Assets. 
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"Funding Date" has the rneaning set forth in Section 3.1 (b} 

"Funding Date Consideration" has the ineaning set forth in Section 2.5(a). 

"Funding Date Payn1ent" has the n1eaning set forth in Section 2.5(a). 

"GA .. A~P" means lTnited States generally accepted accounting principles, 
Canadian generally accepted accounting principles or international financial reporting standards, 
ag n1ay be applicable, and as consistently applied. 

".Good f:~i!h D.fl'.Q§it" has the n1eaning set forth in Section.).~l?.ll.D. 

"(iovemmental Entitv" means any national, federal. state, n1unicipal, local, 
provincial, tcnitorial, government or any departn1ent, co1nmission, board, bureau, agency, 
regulatory authority or instn1n1entality thereof, or any court, judicial, adn1inistrative or arbitral 
body or public or private tribunal, including any lJnited States, Canadian or other such entity 
any\.vhere in the v.rorld. 

"GSTlHST'' means goods and services tax or harmonized sales tax payable under 
Part IX of the Excise Tax ,<\ct (Canada) and any regulation under such statute. 

"Guaranteed Obligations" has the meaning set forth in Section 6.18. 

"Hazardous Material" means all substances or n1aterials regulated as hazardous, 
toxic, explosive, dangerous, tlanunable or radioactive under any Environn1ental La~' including, 
but not lirnited to: (i) petroleurn, asbestos, or polychlorinated biphenyls: and (ii) all substances 
defined as Hazardous Substances, Oils, Pollutants or Contaminants in the National Oil and 
Hazardous Substances Pollution Contingency Plan or that are identified as hazardous substances 
under Health Canada's \Vorkplace Hazardous I\.1aterials Information System. 

"I-listorical Financial Staternents" has the n1eaning set forth in Section 4.2(b ). 

"HSR "~f.!." rneans the Hart-Scott-Rodino Antitrust Itnprovement Act of 1976, as 
amended. 

"lmn1ediate Farnilv l\1en1ber" shall, \.Vith respect to any Person that is a natural 
person, 1nean any child, stepchild, parent, stepparent, spouse, sibling, inother-in-la,,.v, father-in­
la\v, son-in-la\v, daughter-in-law, brother-in-la•v, or sister-in-la\.v of such Per.son. 

"lncon1e Tax A.ct" n1eans the Income Tax Act (Canada), as an1ended. 

"Indebtedness" means, at any time and with respect to any Person: (a) all 
indebtedness of such Person for borrowed n1oney: (b) all indebtedness of such Person for the 
deferred purchase price of property or services (other than trade payables, other expense accruals 
and deferred co1npensation items arising in the ordinary course of business, consistent \vi th past 
practice); ( c) all obligations of such Person evidenced by notes, bonds, debentures or other 
sin1ilar instn1n1ents (other than perfonnance, surety and appeal bonds arising in the ordinary 
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course of business in respect of \vhicb such Person's liability remains contingent); ( d) ail 
indebtedness of such Person created or arising under any conditional sale or other title retention 
agree1nent \vi th respect to property acquired by such Person (even though the 1ights and remedies 
of the seller or lender under such agreernent in the event of default are litnited to repossession or 
sale of such property); (e) atl obligations of such Person under leases which have been or should 
be, in accordance \vith GAAP, recorded as capital leases, to the extent required to be so 
recorded; U) all reirnbursernent, payrnent or similar obligations of such Person, contingent or 
othenvise, under acceptance, letter of credit or si1nilar facilities; (g) all Indebtedness of others 
referred to in clauses (a) through (f) above guaranteed directly or i11directly by such Person, or in 
effect guaranteed directly or indirectly by such Person through an agreernent (i) to pay or 
purchase such Indebtedness or to advance or supply funds tor the payment or purchase of such 
Indebtedness, (ii) to purchase, sell or lease (as lessee or lessor) property, or to purchase or sell 
sen1ices, primarily for the purpose of enabling the debtor to make pay1nent of such Indebtedness, 
(iii) to supply funds to or in any other 1nanner invest in the debtor (including any agreen1ent to 
pay for property or services irrespective of \vb ether such property is received or such services are 
rendered) or (iv) otherv.:ise to assure a creditor against loss in respect of such Indebtedness; and 
(h) al! Indebtedness referred to in clauses (a) through (g) above secured by (or for v.'hich the 
bolder of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any 
Lien upon or in property (including accounts and contract rights) O\Vned by such Person, even 
though such Person bas not assun1ed or becon1e liable for the payrnent of such Indebtedness. 

"Independent Person" n1eans any individual that is not, has never been, and has 
no Imrnediate Family 1v1ernber that has ever been. affiliated with anv of the Sellers, Successor - . . 
Sellers, Purchaser or any of their respective A.ffiliates as an e1nployee, officer, director, inanager, 
advisor or othervvise. 

"lndustrv Canada" means the Canadian federal Departn1ent of Industry, or any 
successor or any department or agency thereof, adrninistering the Radiocornrnunication Act 
(Canada), an1ong other statutes, including its staff acting under delegated authority, and includes 
the Jvhnister of Industry (Canada) and the Conunissioner of Cotnpetition (Canada). 

"Industry Canada 1!1.._pproval'' n1eans the p1ior approval of Industry Canada in 
respect of the transfer of control of the Canadian Sellers and/or the Transfer of the Industry 
Canada Licenses fron1 Sellers to Purchaser, pursuant to the tem1s and conditions set out in the 
Industry Canada Licenses, provided that such approval (a) is in fuU force and effect and (b) has 
either (i) not been reconsidered, vacated or set aside on appeal, reconsideration, or review and 
(ii) all applicable periods for appeal, reconsideration, or revie\v of such approval have elapsed, 
and no appeal or petition for reconsideration or reviev.· has been filed, and no reconsideration by 
Industry Canada sua sponte has occurred, and (c) that is not subject to conditions deemed 
unacceptable in Purchaser's reasonable discretion; provided. however, that, in Purchaser's sole 
judg1nent, an approval shall qualify as an Industry Canada Approval even though one or rnore of 
the requirements of (b )(i) and (b )(ii) have not been satisfied. 

"Industry Canada Consent" includes the Industry Canada Approval and, if 
required, the Inveshnent Canada A_pproval and the Con1petition ~t\ct .Approval. 
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"lndu.<;trv Canada Licenses" n1eans the Industry Canada licenses and 
authorizations held by Sellers listed on Section 2.1 (h) of the Disclosure Letter. 

"lnnrnrsat Cooperation Agr~(,';.!Jle_pt" 1neans that cerlain Amended and Restated 
Cooperation Agreement, dated as of A.ugust 6, 2010, by and bet\veen LightSquarcd LP, Sky Terra 
(Canada) Inc., LightSquared Inc. and Inmarsat Global Li1nited, as mnended, supplen1ented, 
arnended and restated or otherwise rnodified frorn time to tirne. 

"lnmarsat Side Letter" rneans the letter agreernent to be entered into by 
LightSguared LP, SkyTerra (Canada) Inc., LightSguared Inc. and Purchaser prior to the Funding 
Date, substantially in the fonn attached as Exhibit H hereto, pursuant to \vhich, an1ong other 
ll1ings, LightSquared Inc. shall consent to the assignment to Purchaser, subject to and effective 
upon the Closing, of all of LightSquared Inc.' s right, title, and interest in, and obligations under, 
the Ininarsat Cooperation Agree1nent. 

"lnstrwnent of Assun1ption" n1eans the instrun1ent of assumption substantially in 
the form attached as Exhibit E hereto. 

".LJ11~H~gtu_<:'!1..P'-HillYPv" rneans Trademarks; Patents; Copyrights: Sofhvare; rights 
of publicity and privacy relating to the use of the nan1es, likenesses, voices, signatures and 
biographical infonnation of real persons; inventions (v,rhether or not patentable), discoveries, 
irnprovernents, ideas, know-ho\v, fornrulae, methodologies, research and developn1ent, business 
n1ethods, processes, technology, interpretive c-0de or source code, object or executable code, 
libraries, develop1nent docun1entation, co1npilers (other than connnercially available con1pilers), 
prograrrnning tools, drawings, specifications and data, and applications or grants in any 
jurisdiction pertaining to the foregoing, including re-issues, continuations, divisions, 
continuations-in-part, reexan1inations, rene,vals and extensions; trade secrets, including 
confidential infonnation and the right in any jurisdiction to limit the use or disclosure thereof; 
database rights; Inten1et \vebsites, \veb pages, don1ain nan1es and applications and registrations 
pertaining thereto and all intellectual property used in connection with or contained in \vebsites: 
all rights under agreements relating to the foregoing; all books and records pertaining to the 
foregoing, and clai1ns or causes of action arising out of or related to past, present or future 
infringernent or rnisappropriation of the foregoing: in each case used in or necessary tor the 
conduct of Sellers' businesses as currently conducted. 

"Intellectual Propertv Instn1ments" means instn1n1ents of Transfer, in form 
suitable for recording in the appropriate office or bureau, effecting the Transfer of the 
Copyrights, Trademarks and Patents ov,:ned or held by Sellers. 

"IrnerCQl'Qll!!X1Y. Receivables" means any and all arnounts that are owed (i) by any 
direct or indirect Subsidiary or Affiliate of any Seller to any Seller, or (ii) fron1 one Seller to 
another, in each case pursuant to bona fide obligations, and all claims relating thereto or arising 
therefrorn. 
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"Interests'' means all liens, claiins, interests, encun1brances, rights, remedies, 
restrictions, liabilities and contractual cornrniiTnents of any kind or nature whatsoever, \Vhetber 
arising before or after the petition date in the Bank1uptcy Cases, >vhether at la\\1 or in equity. 

"Inventory" has the meaning set forth in Section 2.] (f). 

"Investincnt" means shares of stock (other than shares of stock in Subsidiaries), 
notes, bonds, debentures, options and other securities but not including Cash and Cash 
Equivalents. 

''Investment Bank" n1eans a national or international investment bank of 
recognized standing acceptable to Sellers and Purchaser or, if Sellers and Purchasers cannot 
agree, then one of t\\10 such institutions proposed by Purchaser with the final selection fron1 the 
two to be rnade by Sellers. 

"Investment Canada Act'' Il)eans the lnvestrnent Canada Aci (Canada). as / , 

amended. 

"Investn1ent Canada Approval" means, if required under the Investment Canada 
,1\ct, that the 11inister of Industry has approved or shall be dee1ned to have approved the 
transactions conte1nplated by this Agreen1ent pursuant to the lnvestn1ent Canada Act on terms 
and conditions acceptable to Purchaser in its reasonable discretion. 

"Investn1ent Canada Filing" has the ineaning set torth in Section 6.3(e). 

"IRS" rneans the United States Internal Revenue Service. 

"ITU" n1eans the International Telecommunications Union. 

''Kno1vledge" as applied to each Seller, 1neans the actual knowledge of each 
person listed on Section 9 .15( a) of the Disclosure Letter, after due inquiry; and "kno\vledge" as 
applied to Purchaser, n1eans the actual kno>vledge of each person listed under "Purchaser'' in 
Section 9.15(a) of the Disclosure Letter, after due inquiry. 

"Leased IZeal Prope1iy" n1eans the leasehold interests held by Sellers under the 
Real Property Leases. 

"License Agreernents'' has the n1eaning set forth in Section 4.7(b\ 

''Lien" n1eans, >vith respect to any asset, any rnortgage or deed of trust, pledge, 
hypothecation, assigt1n1enl, deposit arrangen1ent, lien, charge, clairn, security interest, easernent 
or encu1nbrance, or preference, priority or other security agreen1ent or preferential aiTangen1ent 
of any kind or nature v.1hatsoever (including any lease or title retention agree1nent, any financing 
lease having substantially the same econonlic effect as any of the foregoing, and the filing of, or 
agreen1ent to give, any financing statement pe1fecting a security interest under the Unifon11 
Commercial Code as in effect frorn lime to time in the State of New)' ork or comparable lavv of 
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any jurisdiction) and, in the case of securities, any purchase option, ca!l or sin1ilar right of a third 
party ·with respect to such securities. 

"LP Lender Consent" shall rnean the prior written consent of the rnajority 1n 
interest of LP Lenders, v.'hich consent shall not be unreasonably \vithheld. 

"LP Lenders" shall n1ean the Ad Hoc Group of LightSquared LP Lenders (which 
is co1nprised of holders, advisors or affiliates of advisors to holders, or n1anagers of various 
accounts \vith investment authority, contractual authority or voting authority, of loans n1ade 
pursuant to that certain Credit A .. green1ent, dated as of October 1, 2010, by and an1ong 
LightSquared LP, as borrower, Li ghtSquared Inc. and certain of its subsidiaries as guarantors, 
the lenders frorr1 tirr1e to tin1e party thereto, and certain other parties) other than the Purchaser, 
Parent, SP Special Oppo1tunities, LLC or any of their A .. ffi.liates. 

"lv1aterial Adverse Effect" n1eans any change, effect, event or condition that has 
had or would reasonably be expected to have (i) a 1naterial adverse effect on the assets, 
operations, results of operations or condition (financial or otherwise) of the Business or the 
Acquired A .. ssets or (ii) a n1aterial adverse effect on the ability of Sellers to consumn1ate the 
Transactions; it being understood and agreed that any ~'iaterial Satellite Event shall constitute a 
:lv1aterial Adverse Effect; provided that the folk)\ving shall not constitute a Material ,!\.dverse 
Effect and shall not be taken into account in detennining \Vhether or not there has been or \VOuld 
reasonably be expected to be a :l\..1aterial Adverse Effect: (A) changes in general econon1ic 
conditions or securities or financial markets in general that do not have a disproportionate effect 
on the Business (relative to the effect on other Persons operating in the san1e industty as Sellers), 
(B) changes in the industry in which Sellers operate and that do not specifically relate to, or have 
a disproportionate effect on, the Business (relative to the effect on other Persons operating in the 
san1e industry as Sellers), (C) changes in r\pplicahle La\v or interpretations thereof by any 
Governmental Entity that do not have a disproportionate effect on the Business (relative to the 
effect on other Persons operating in the san1e indushy as Sellers), (D) any outbreak or escalation 
of hostilities or \var (\vhether declared or not declared) or any act of terrorism that does not have 
a disproportionate effect on the Busin('SS (relative to the effect on other Persons operating in the 
sa1ne industry as Sellers), (E) changes to the extent resulting fro1n the announcen1ent or the 
existence of, or compliance with, this Agreement and the Transactions (including \vithout 
limitation any la,vsuit related thereto), the impact on relationships v.'ith suppliers, customers, 
en1ployees or others and any action or anticipated action by the FCC or Industry Canada as a 
result of this Agreement and/or the Transactions, (F) any changes in accounting regulations or 
principles that does not have a dispropo1tionate effect on the Business (relative to the effect on 
other Persons operating in the same industry as Sellers), (G) any change in the n1arket price or 
trading volumes of Sellers (it being understood for the purposes of this subclause (G) that any 
facts underlying such change that are not othe1""\vise covered by the inm1ediately preceding 
clauses (A) through (F) rnay be taken into account in detennining ·whether or not there has been a 
:lv1aterial Adverse Effect), and (H) any changes resulting from actions of Sellers expressly agreed 
to or requested in v.Titing by Purchaser. 

"Jv1aterial Contract" has tbe n1eaning set fo1th in Section 4.8. 
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"Material Satellite Event" rneans with respect to .ivlS/\T-1, ~1SAT-2, SkyTerra-1 
and SkyTerra-2, as applicable, (A) a Total Loss or (B) a Partial Loss. 

"MSAT-1" n1eans the first-generation satellite rvlSA.T-1 and its co1nponents. 

"l\1SAT-2" means the second-generation satellite 1v1SAT-2 and its cornponents. 

"New Governing Body" has the meaning set forth in Section 3.5(c )(ii). 

"Nonassig,11able A.sset" has the n1eaning set fo11h in Section 3.4. 

"Nonassignable Designated Contract" has the meaning set forth in Section 6.12. 

"Non-Assu1ned Liabilities" has the meaning set forth in Section 2.4. 

"Onerating Budget" rneans the budget annexed hereto as Exhibit G, as rnay be 
amended fron1 ti1ne to tin1e ~rith the consent of Purchaser. 

"Owned Intellectual Property" has the meaning set forth in Section 4. 7( e). 

"Partial Loss" ineans a reduction of 1 O~~ or more to Throughput Capacity as 
compared to the agreed operating Satellite Performance Specifications of J\.1S/\ .. T-l, h1SA.T-2, 
SkyTerra-1 or SkyTerra-2, as applicable, for any reason, including by reason of a System 
Failure. 

"Patents" means all patents, patent applications and non-United States 
counterparts thereof, and industrial designs (including any continuations, divisionals, 
continuations-in-part, renewals, reissues, and applications for any of the foregoing). 

"Pen11its" n1eans permits, certificates, licenses, filings, approvals and other 
authorizations of any Govermnental Entity, including, \vithout limitation, the FCC Licenses and 
Industry Canada Licenses and any Coordination A.gree1nents. 

"Pennitted Liens" means (i) zoning lav•/S and other land use restrictions that do 
not rnaterially impair the present use or occupancy of the property subject thereto, (ii) any 
statutory Liens in1posed by Jaw for material Taxes that are not yet due and payable, or that a 
Seller is contesting in good faith in proper proceedings and 'vVhich are set fo1ih on Section 
9. 16(b) of the Disclosure Letter, (iii) any mechanics', \VOrkrnen's, repainnen's, ~'arehousen1en's, 
can-iers' or other similar Liens a1-ising in the ordinary course of business, consistent v,~th past 
practice or being contested in good faith, and (iv) v.1ith respect to any Real Property, any detects, 
easen1ent rights of \Vay, restrictions, covenants, clairns or other sirnilar charges, that v,rould not, 
individually or in the aggregate, be reasonably likely to have a 11aterial A .. dverse Effect on the 
use, title, value or possession of such Real Property. 
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"Person" means any individual, sole proprietorship, partnership, lin1ited liability 
cornpany, joint venture, trust, incorporated organization, association, corporation, institution, 
public benefit corporation, Govenunental Entity or other entity. 

"Plan" has the meaning set forth in the recitals hereto. 

"Provincial Sales Tax Lav.'s" means the sales, consumption or use lav.,:s of the 
Provinces of.\1anitoba, Saskatchewan, British Columbia or any province of territory of Canada 
that enacts, prior to the Closing Date, a sales, use or consun1ption tax sirnilar to such provinces. 

"Purchase Price" has the meaning set forth in Section 2.5(a). 

"Purchaser" has the ineaning set f\)rth in the preamble hereof. 

"Purchaser Alternative Sale Notice" has the meaning set forth in Section 3.5(b ){i). 

"Purchaser :Nlaterial Adverse Effect" means a material adverse effect on the 
business, assets, operations, results of operations or financial condition of Purchaser or on 
Purchaser's ability to consurmnate the Transactions or delay the same in any material respect. 

"Purchaser Protections Order" n1eans an order of the Bankruptcy Court (together 
\vith all exhibits thereto), in form and substance acceptable to Purchaser in its sole discretion: 
(a) approving the pay111ent of the Break-Up Fee on the terms and conditions set forth in Section 
8.3 of this Agreement; (b) approving the Expense Reimbursement on the terms and conditions 
set forth in Section 8.3 of this Agree1nent; ( c) requiring the initial bid by each party at any 
auction for the sale of the Acquired Assets to be payable in cash; and (d) requiring the rninin1un1 
initial overbid at any auction for the sale of the Accquired Assets to exceed the Purchase Price by 
the sun1 of (i) the n1aximum amount of the Expense Reimbursernent plus (ii) the an1ount of the 
Break-Up Fee plus (iii) $[50,000,000]. 

"Purchaser Prot~g_ttOI)S R_ecognition Order" n1eans an Order of the Canadian 
Court, in form and in substance satisfactory to the Purchaser in its sole discretion, inter alia, 
recognizing the entry of the Purchaser Protections Order in Canada. 

"Quebec Pension Plan" means the retirement pension plan sponsored by the 
Province of Quebec. 

"Real Propertv" means all real property that is ow~ned or used by any Seller or that 
is reflected as an Asset of any Seller on the Balance Sheet. 

"_F.eal Propertv Leases" rneans the real property leases to which any Seller is a 
pany as described in Section 2. l(b). 

"Re&.,Tulatory Anprovals" means those sanctions, rulings, consents, orders, 
exemptions, permits and other approvals (including the lapse, without objection, of a prescribed 
tirne under a statute or regulation that states that a transaction n1ay be imp1en1ented if a 
prescribed time lapses folknving the giving of notice without an objection being made), \\'aivers, 

-76-

544 



JA000679

12-12080-scc Doc 765-6 Filed 07/23/13 Entered 07/23/13 06:28:59 Exhibit F 
Pg 82 of 97 

DRAFT - SUBJECT IN ALL RESPECTS TD FURTIIER NEGOTlATJC)N AND APPROVAL 
Bl'T PURCHASER (,<\S DEFINED HEREIN) A.ND THE IviAJORlTY IN INTEREST OF THE 
LP LENDERS (1\S DEFINED HEREfN) 

early termination authorizations, clearances or \Vritten confirmation of no intention to initiate 
legal proceedings frorn Govennnental Entities as required and as set out in Section 4.6 of the 
Disclosure Letter. 

"Required Contracts" shall n1ean, collectively, (i) Ir.J.narsat Cooperation 
J-\green)ent and (ii) [Boeing contract]. 

"Retained A5sets" has the n1eaning set fo1ih in Section 2.2. 

"Rights" means, 'vith respect to any Person, securities or obligations conve11ible 
into or exercisable or exchangeable for, or giving any other Person any right to subscribe for or 
acquire, or any options, calls, warrants, perfonnance av·.rards, units, dividend equivalent a>vards, 
deferred rights, "phanto1n" stock or other equity or equity-based rights or co1n1ninnents relating 
to, or any stock appreciation right or other instrument the value of \vhich is detern1ined in v>hole 
or in pa1i by refrTence to the n1arket price of or value for or •vhich has the right to vote \vith, 
shares of capital stock or other voting securities or equity interests of such first Person. 

"Sale Hearing" ineans a hearing under sections 363, 365 and 1123(a)(5) of the 
Bankruptcy Code to obtain the approval by the Bankruptcy Court of the sale of the Acquired 
~A..ssets to Purchaser and of the Transactions, \Vhich hearing n1ay also be the hearing regarding 
confinnation of the Plan. 

"Sale Order" ineans an order of the Banlauptcy Court in the fo1n1 attached as 
Exb.ih!_t_E hereto, or othenvise in form and substance satisfactory to Purchaser in its sole 
discretion, approving the Agreement and authorizing and directing the Sellers to consununate the 
Transactions under sections 105, 363 and 365 of the Bankruptcy Code, which order may also be 
an order confirn1ing the Plan. 

"Sale Recognition Order" n1eans an Order of the Canadian Court, in fonn and 
substance satisfactory to Purchaser in its sole discretion, inter alia, recognizing the entry of the 
Sale Order (\vhich inay also be an order recognizing the Bankruptcy Court's confinnation of the 
Plan) and vesting in the Purchaser all of the Sellers' right, title and interest in and to the 
Acquired Assets that are o>vned, controlled, regulated or situated in Canada, free and dear of all 
Seller Liabilities, Claint5, lnteresL;; and Liens (other than those in favor of the Purchaser created 
under this A~Teenlent and/or any Ancillary Agreen1ent, the Assurned Peru)itted Liens, if any, and 
the A .. ssumed Liabilities). 

"Satellite Perfom1ance Specifications" of a satellite means the performance 
specifications as set forth in the construction contract for such satellite. 

"Securities Act" has the ineaning set forth in Section 5.9. 

"Seller" and "Sellers'' each has the n1eaning set fo11h in the prea1nble hereof. 

"Seller AJternative Sale Notice" has the n1eaning set forth in Section 3.5(b)(i). 
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"Seller Liabilities" means all Indebtedness, Clain1s, Liens, demands, expenses, 
cornrnitn1ents and obligations (v•he1her accrued or not, known or unknown, disclosed or 
undisclosed, inatured or u111natured, fixed or contingent, asserted or unasserted, liquidated or 
unliquidated, arising prior to, at or after the conHnencen1ent of the Bankruptcy Cases) of or 
against any Seller or any of the 1\cquired Assets. 

"Seller Penni ts" has the n1eaning set forth in Section 4.12( c). 

"Seller Suc;;;.~s~or" has the meaning set forth in _Section 3 .5.(_.;U. 

"SkvTerra-1" 1neans the first-generation sate! lite Sly·Terra-1 and its components. 

"Sl\/Terra-2" means the second-generation satellite SkyTerra-2 and its 
cornponents. 

"Soft'.vare" means any and all (a) corrrputer prograrns, including any and all 
softv1lare in1plementation of algorithms, models and methodologies, \vhether in source code or 
object code fonn, (b) computerized databases and con1pilations, including any and all data and 
collections of data, and (c) all documentation, including user rnanuals and training rnaterials, 
relating to any of the foregoing_ 

"Specified Regulatory A_pprovals'' n1eans the FCC Consent and the Industry 
Canada A_pproval and "Specified Regulatorv i\pproval'' 1neans any of then1. 

''Spect111n1" n1eans any radio frequencies that any Seller has any right, title, or 
interest in, including the radio frequencies that are the subject of any FCC License or lndustry 
Canada License. 

"Straddle Period Property Tax" has the meaning set forth in Section 6.9(d). 

"Subsidiarv" rneans, \Vith respect to any Person, any c.orporation, association 
trust, li1nited liability company, pa1inership, joint venture or other business association or entity 
(i) at least 50fj~ of the outstanding voting securities of which are at the tin1e o'.v:ned or controlled 
directly or indirectly by such Person or (ii) >vith respect to which such Person possesses, directly 
or indirectly, the po-..ver to direct or cause the direction of the affairs or inanagen1ent_ 

"Svstem Enuipment" has the n1eaning set forth in Section 2.l(j). 

"System Failure" means the failure of any component that supports the overall 
po,ver supply, operation, and/or maneuverability of a satellite, including solar arrays, n1on1entu1n 
\vheels, earlh sensors, thrusters, propulsion systerns, traveling \Vave tube amplifiers, low noise 
amplifiers, and other si1nilar equipment. 

"Tax" or "Taxes" means any and all lTnited States federal, state, local or non­
lTnited States, tederal, provincial or municipal taxes, fees, levies, duties, tariffs, i1nposts, and 
other sirnilar charges on or with respect to net incorne, alten1ati ve or add-on n1inirnurn, r:,>ross 
income, gross receipts, sales, use, ad valoren1, franchise, capital, paid-up capital, profits, license, 
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withbolding, payroll, e1nploy1nent excise, severance, sta1np, occupation, premiun1, property, 
environn1ental, or windfall profit tax, custorns duties, value added or other tax, govemrnental fee 
or other like assessment or charge of any kind \Vhatsoever, together with any interest or any 
penalty, addition to tax or additional amount i1nposed by any Governn1ental Entity responsible 
for the imposition of any such tax. 

"Tax Authoritv" n1eans anv Govemn1ental Entitv 'vith resp.onsibility for, and 
• ~ .I .,/ . 

con1petent to i1npose, collect or administer, any fonn of Tax. 

"Tax Return" means any return, claim, election, infonnation return, declaration, 
report, statement, schedule, or other document required to be filed in respect of Taxes and 
arnended Tax Returns and clairr1s for refund. 

":reIJJ)ination Dats;" has the rneaning set forth in SectiQil 8.1 ( c ). 

"Third Partv" means any Person other than Sellers, Purchaser or any of their 
respective Affiliates. 

"Third PartY. Deposits" has the n1eaning set forth in Section 2. l(p ). 

"Throughput Capacity" rr1eans the rate at which l\itSAT-L ~1SAT-2, SkyTerra-1 
or SkyTerra-2, as applicable, is du\.vnlinking data at a particular point in ti1ne, expressed in 
megabits per second. 

"Total Loss" ineans the loss of all or substantially all Throughput Capacity for 
any reason, including by reason of a System Failure. 

"Traden1arks" 1neans any trademarks, service n1arks, trade names, corporate 
names, Inten1et domain names, designs, trade dress, product configurations, logos, slogans, and 
general intangibles of like nature, together vvith all translations, adaptations, derivations and 
cotnbinations thereof, all good1vill, registrations and applications in any jurisdiction pertaining to 
the foregoing. 

"Transactions" n1eans all the transactions provided for or conternplated by this 
. .<\gree1nent and/or the . .<\ncillary 1\green1ents. 

"Transfer" means sell, convey, assign, transfer and deliver, and "Transferable" 
shall have a corolla1y meaning. 

"Transfer Taxes" means all goods and services, harmonized sales, excise, sales, 
use, transfer, stan1p, stamp duty, recording, value added, gross receipts, documentary, filing, and 
all other similar Taxes or duties, fees or other like charges, ho;.vever denominated (including any 
real property transfer taxes and conveyance and recording fees and notarial fees), in each case 
including interest, penalties or additions attributable thereto 1vhether or not disputed and for 
greater certainty includes GST/HST and any other Canadian federal or provincial sales or excise 
taxes, arising out of or in connection with the Transactions, regardless of \vhether the 
Goven1Illental Entity seeks to collect the Transfer Tax from Sellers or Purchasers. 
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"Transferred Employee" has the meaning set forth in Section 6.7(b). 

"Unaudited Financial Statements" has the ineaning set forth in Section 4.2(b). 

"W.A.RN" has the meaning set forth in Section 6.7(e). 

"WARN Obligations" has the meaning set forth in Section 6. 7( e). 

Section 9 .15 Bulk Transfer Notices. Sellers and Purchaser hereby ivaive 
compliance 'vVith any bulk transfer provisions of the Uniforn1 Co1nmercial Code (or any sin1ilar 
Applicable Lav,:), to the extent not repealed in any applicable jurisdiction, in connection with this 
Ag-reement and the Transactions. 

Section 9 .16 Interpretation. 

(a) \\Then a reference is rnade in this Agreement to a Section, Article, subsection, 
paragraph, item or Exhibit, such reference shall be to a Section, A_rticle, subsection, paragraph, 
item or Exhibit of this Agreen1ent unless clearly indicated to the contrary. 

(b) \Vhenever the words ''include," "includes" or "including" are used in this 
Ag•een1ent they shall be deen1ed to be followed by the \Vords '\vithout limitation." 

( c) The words "hereof," "herein" and "here1i.rith" and 1vords of sirnilar irnpon shall, 
unless othenvise stated, be construed to refer to this 1\.gree1nent as a 1vhole and not to any 
particular provision of this i\green1ent. 

(d) The 1neaning assigned to each tem1 defined herein shall be equally applicable to 
both the singular and the plural forms of such term, and words denoting any gender shall include 
all genders. \Vbere a word or phrase is defined herein, each of its other grammatical fonns shall 
have a corresponding 1neaning. 

(e) l\ reference to any party to this i~grecment or any other agree1nent or document 
shall include such party's predecessors, successors and permitted assigns. 

(f) A reference to any legislation or to any provision of any legislation shall include 
any arnendment to, and any rnodification or re-enactment thereof~ any legislative provision 
substituted therefore and aU regulations and statutory insnu1nents issued thereunder or pursuant 
thereto. 

(g) References to $ are to United States Dollars. 
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(h) The parties have participated jointly in the negotiation and drafting of this 
A.green1ent. ln the event an arnbiguity or question of intent or interpretation arises, this 
Agreement shall be construed as if drafted jointly by the parties, and no presun1ption or burden 
of proof shall arise favoring or disfavoring any party by virtue of the authorship of any 
provisions of this .i.\grecment. 

Section 9.17 parer11. 

(a) Parent agrees to take all action necessary to cause Purchaser to perfonn all of its 
agreen1ents, covenants and obligations under this Agreement that arise prior to the Closing Date. 
Parent unconditionally guarantees to Sellers the full and complete perforn1ance by Purchaser of 
its obligations under this Agreement with respect to payrnent of the Purchase Price. This is a 
guarantee of pay1nent and pertonnance and not of coHectability. Parent hereby \.Vaives diligence, 
presentment, den1and of performance, filing of any claim, any right to require any proceeding 
first against Purchaser, protest, notice and all demands whatsoever in connection \Vith the 
perfonnance of its obligations set forth in this Section 9. l 7. 

(b) Parent hereby expressly acknoivledges and agrees to be bound by the follo'vving 
provisions of this Agreement: Section 9.3 (Notices), Section 9.4 !Counterpart<;), Section 9.6 
(Sevcrability), Section 9.7 (Governing Lav,,'), Section 9.8 (Exclusive Jurisdiction), Section 9.9 
(Rernedies ), Section 9. l 0 (Specific Perfom1ance ), the first sentence of Section 9 .11 
(Assignment), _Section 9.12 (I-readings), Section 9.16 (Interpretation) and SectioQ._.2.J1 (Parent). 

{c) Parent shall be entitled to ·withhold fron1 any arnount payable pursuant to this 
Section 9 .17, such ainounts as Parent is required to deduct and Vo'ithhold Vv·ith respect to the 
rnaking of such pay1nent under any provision of applicable federal, state, local or foreign Tax 
lav,r_ To the extent that an1ounts are so withheld and paid over to the appropriate Tax Authority 
by Parent, such \Vithheld an1ounts shall be treated for all purposes of this A.gree1nent as having 
been paid to Sellers. 

[Re1nainder of page intentionally left blank] 
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IN \VITNESS \\THEREOF. Purchaser and Sellers have executed this 1\green1ent , -
or caused this Agreement to be executed by their respective officers thereunto duly authorized as 
of the date first vvritten above. 

SELLERS: 

LIGHTSQUi\RED LP 

Bv: 
J ---------------------------------

Name: 
Title: 

ATC TECHNOLOGIES, LLC 

Bv· 
;·~~~~~~~~~~~~~~~ 

Name: 
Title: 

LIGHTSQU/\R.El) CORP. 

Nan1e: 
Title: 

LlGHTSQU,.\RE[) INC. OF VIRGINIA 

By:~~~~~~~~~~~~~ 
Nan1e: 
Title: 

[Signature Pages to Purchase Agreement] 
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LlGHTSQU/lliE[) SllBSIDI1\RY LLC 

Bv· 
;·~~~~~~~~~~~~~~ 

Nan1e: 
Title: 

LIGrlTSQUA.RED FINANCE CO. 

Bv· 
;·~~~~~~~~~~~~~~ 

Nan1e: 
Title: 

LIGHTSQUAJlED NET\VORK LLC 

Bv· 
,·~~~~~~~~~~~~~~ 

Nan1e: 
Title: 

LIGI·fTSQUARED BERIY1UDA LTD. 

Nan1e: 
Title: 

[Signature Pages to Purchase Agreemc'Dt] 
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SKYTERRA HC}LDlNGS (Ci\NADA) INC. 

Bv: ·--------------
Na1ne: 
Title: 

SKYTERRA (C,.\_N,.\DA_) INC. 

Bv: ·--------------
Na1ne: 
Title: 

PlTRCHASER: 

L-BAND ACQtHSlTHJN, LLC 

By: ____________ _ 

Na-m_, . 
..l- - _c;. 

Title: 

PA.RENT: 

[ ____ ] (solely for the purposes of Section 
9.17) 

Bv· 
J • 

Na1ne: 
Title: 

[Signature Pages to Purchase Agreement] 
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DRAFT - Sl!BJECT JN ALL RESPECTS TOPIRJ~~~fEW NEGOTIA Tl ON AND APPRO\TAL BY 
PURCH1\SER (AS DEFINE[) HEREIN) A.i~D THE l\1AJORITY~ IN INTEREST OF THE LP 
LENDERS (A.S DEFINED HEREIN) 

Exhibit A 

Fo:rm of H.eJease 

Exhibits 

553 



JA000688

12-12080-scc Doc 765-6 Filed 07/23/13 Entered 07/23/13 06:28:59 Exhibit F 
Pg 91of97 

DRAFT- SlrBJECT IN ALL RESPECTS TO FlJRTHER NECiOTIATiON AND APPR0\7AL BY 
PURCHASER (AS DEFINED HEREIN) i\ND THE Iv1A.JORITY IN INTEREST OF THE LP 
LENDERS (A.S DEFINED HEREIN) 

Exhibit B 

Alternative Sale Procedures 

These Procedures \vill be utilized by Sellers and Purchaser in the marketing tor an 
Alternative Sale. 

Purchaser and SeUers shall agree on the selection of an investn1ent bank ("lnvestn1ent 
Bank") to rnarket the Alternative Sale. If Purchaser and Sellers are unable to agree, Purchaser shall 
provide Sellers \>.•ith the names of at least nvo nationally recognized investn1ent banks and Sellers shall 
select an investinent bank frorn the list provided by Purchaser to rnarket the 1-\lternative Saie. The 
Invcstlnent Bank selected to market the A.lternative Sale shall be directed to identify bona fide and 
potential Third Party purchasers for the i\lten1ativc Sale. A.11 fees, expenses and inden1nities due to the 
Investrnent Bank under its engagen1ent letter shall be paid for by Purchaser to the extent that Purchaser 
revievvs and approves in \Vriting the engage1nent letter te1ms, it being understood that Sellers v.,rill not be 
required to engage an Investment Bank until Purchaser approves an engagement letter. ln addition, and 
to the extent requested and prepaid by Purchaser, Sellers shall engage such other accountants, advisors 
and other professionals as n1ay be necessary to n1arket the _Alternative Sale. For the avoidance of doubt, 
Sellers shall not be responsible for any costs associated \vith or incurred in connection \vitb the 
Alternative Sale process, all of v.:hich costs shall be solely borne by Purchaser. 

Sellers shall n1ake thernselves, their n1anagement tearn and their advisors available to the 
lnvestn1ent Bank during the sale process and shall assist the Investn1ent Bank by providing marketing 
111aterials in custon1a:ry ionn subject to custon1af)' inden1nities in favor of Sellers for liabilities they rnay 
incur in doing so, provided Purchaser revie\VS and approves in v .. Titing the marketing n1aterials and 
marketing process. Sellers shall not be required to provide any cooperation 'vithout receipt of such 
indemnity and reasonable con1pensation with regard thereto. Sellers shall further assist the Investn1ent 
Bank by providing potential purchasers \Vith reasonable access to due diligence information and Sellers' 
1nanagement team and advisors. For the avoidance of doubt, Purchaser hereby acknowledges and agrees 
that during the process of seeking an A..lternative Sale, neither Sellers nor the Boards of Directors (or 
con1parable governing body, including any New Governing Body) of any of the Sellers shall have any 
obligations, fiduciary or othenvise to Purchaser, other than as set forth in this 1\green1ent 

_A.t Purchaser's election, the AJternative Sale inay include all or any po1iion of the 
Acquired Assets. 

Notwithstanding anything to the contrary in this Exhibit B, at Purchaser's election, 
Purchaser 1nay pursue an AJte1native Sale and dispose of any of the Acquired A.ssets through any 
spectru1n auction processes that inay be established by the lJ.S. Congress or by the FCC. 

Exhibits 
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DRAFT - SlTBJECT JN ALL RESPECTS ToprRJ~T~~w NEGOTIA Tl ON AND APPRO\TAL B\'­
PlJRCH.~SER (i\S DEFINED HEREIN) A.J_'\'D THE 1,1AJORITY IN INTEREST OF THE LP 
LENDERS (1\S DEFINED HEREIN) 

Exhibit C 

Forn1 of Bill of Sale 
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DRAFT- SlfBJECT JN ALL RESPECTS TO FURTHER NEGOTIATlON AND APPRC)\TAL BY 
PURCH1\SER (.AS DEFINED HEREIN) A.1'1D THE :tv1i\JORITY IN fNTEREST OF THE LP 
LENDERS (A.S DEFINED HEJtEJN) 

Exhibit 0 

Forn1 of Escrow 1\gree1nent 

Exhibits 
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DRAFT - SlfBJECT JN ALL RESPECTS TO F1JRTHER NE()OTIATlON AND APPR0\7AL BY 
PURCH1\SER (AS DEFINED HEREIN) A.11\'D THE 1-tAJORITY IN INTEREST OF THE LP 
LENDERS (A.S DEFINED HER_EIN) 

Exhibit E 

Form of Instrument of Assun1ption 

Exhibits 
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DRAFT- S1JBJECT IN ALL RESPECTS TD FliRTIIER NEG()TlATIC)N AND APPROVAL 
B):' PlJRCHA.SER (,<\S DEFINED HERElN) Ai'JD THE iv1AJ01UTY IN INTEREST OF THE 
LP LENDERS (1\S DEFINED HEREIN) 

Exhibit t' 

For1n of Sale ()rder 

Exhibits 
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DRAFT- S1JBJECT IN ALL RESPECTS TO FURTIIER NEGOTIATION AND APPROVAL 
BY PURCHJ\SER (AB DEFINED HEREIN) Al'\JD THE JvL-\JORJTY IN INTEREST OF THE 
LP LENDERS (i\S DEFINED HEREIN) 

Exhibit G 

Operating Budget 
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DRAFT - S1JBJECT IN ALL RESPECTS TD FURTI-IER NEGOTLATION AND APPROVAL 
Bl'T PURCHA.SER C<\S DEFINED HEREIN) /11'-lD THE IVL·\JORlTY IN INTEREST OF THE 
LP LENDERS (AB DEFINED HEREIN) 

Exhibit H 

Inrnarsat Side Letter 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 
) 
) Chapter 11 
) 

LIGHTSQUARED INC., et al., ) Case No. 12-12080 (SCC) 
) 

Debtors.' ) Jointly Administered 
) 

DEBTORS' JOINT PLAN PURSUANT TO 
CHAPTER 11 OF BANKRUPTCY CODE 

Dated: New York, New York 
August 30, 2013 

Matthew S. Barr 
Steven Z. Szanzer 
Karen Gartenberg 
MILBANK, TWEED, HADLEY & M~LOY LLP 
One Chase Manhattan Plaza 
New York, NY 10005-1413 
(212) 530-5000 

Counsel to Debtors and Debtors in Possession 

The debtors in these chapter 11 cases, along with the last four digits of each debtor's federal or foreign tax 
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc. 
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra 
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited 
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC 
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750), 
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd. 
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629), and One Dot Six TVCC 
Corp. (0040). The location of the debtors' corporate headquarters is 10802 Parkridge Boulevard, Reston, 
VA 20191. 
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INTRODUCTION 

LightSquared Inc. and the other Debtors in the above-captioned chapter 11 cases hereby 
respectfully propose the following joint chapter 11 plan for the resolution of outstanding claims 
against, and interests in, the Debtors pursuant to title 11 of the United States Code, 11 U. S .C. § § 
101-1532. Reference is made to the Debtors' Disclosure Statement for a discussion of the 
Debtors' history, businesses, assets, results of operations, and projections of future operations, as 
well as a summary and description of the Plan and certain related matters. The Debtors are the 
proponents of the Plan within the meaning of section 1129 of the Bankruptcy Code. The Debtors 
reserve the right to alter, amend, modify, revoke, or withdraw this Plan prior to its substantial 
consummation. 

The Debtors continue to believe that resolution of the pending FCC proceedings will 
maximize the value of their assets and, accordingly, will continue their efforts with the FCC and 
other federal agencies in seeking approval of their pending license modification applications and 
related proceedings before the FCC. However, given the continuing nature of the FCC process 
and the facts and circumstances of these Chapter 11 Cases, the Debtors believe that it is 
necessary to take action to protect their Estates and the current value of their assets through the 
filing of a chapter 11 plan that contemplates a sale of the Estates' assets. Accordingly, the Plan 
contemplates the (i) Sale of Assets pursuant to the Plan, (ii) distribution of the Sale Proceeds 
thereof to satisfy Allowed Claims and Allowed Equity Interests, if applicable, in accordance with 
the Plan, (iii) potential prosecution of certain causes of action, and (iv) wind down of the Debtors 
and their Estates. The Debtors recognize that other parties in interest have filed, or may file, 
competing chapter 11 plans that may contemplate alternative transactions. The Debtors intend to 
review any such competing plans and, based on the facts and circumstances surrounding each 
such plan, may dete1mine it is in the best interests of these Estates to modify or supplement this 
Plan. 

ALL HOLDERS OF CLAIMS OR EQUITY INTERESTS, TO THE EXTENT 
APPLICABLE, ARE ENCOURAGED TO READ THE PLAN AND THE DEBTORS' 
DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR 
REJECT THE PLAN. 

ARTICLE I. 
DEFINED TERMS, RULES OF INTERPRETATION, 

COMPUTATION OF TIME, AND GOVERNING LAW 

A. Defined Tem1s 

Unless the context otherwise requires, the following terms shall have the following 
meanings when used in capitalized form herein: 

1. "Accrued Professional Compensation Claims" means, at any given moment, all 
accrued fees and expenses (including success fees) for services rendered by all Professionals 
through and including the Effective Date, to the extent such fees and expenses have not been 
paid and regardless of whether a fee application has been Filed for such fees and expenses, but in 
all events subject to estimation as provided in Article VII.C hereof. To the extent that the 
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Bankruptcy Court denies or reduces by a Final Order any amount of a Professional's fees or 
expenses, then the amount by which such fees or expenses are reduced or denied shall reduce the 
applicable Accrued Professional Compensation Claim. 

2. "Acquired Assets" means the Debtors' Assets to be sold pursuant to the terms 
and conditions of the Asset Purchase Agreement(s), the Bid Procedures Order, and the Plan. 

3. "Administrative Claim" means a Claim for costs and expenses of administration 
pursuant to sections 503(b ), 507(a)(2), 507(b ), or l 114(e)(2) of the Bankruptcy Code, including: 
(a) the actual and necessary costs and expenses incurred after the Petition Date and through the 
Effective Date of preserving the Estates and operating the businesses of the Debtors (including 
wages, salaries, or commissions for services, and payments for goods and other services and 
leased premises); (b) compensation for legal, financial advisory, accounting, and other services, 
and reimbursement of expenses pursuant to sections 328, 330(a), or 331 of the Bankruptcy Code 
or otherwise for the period commencing on the Petition Date and ending on the Effective Date, 
including Accrued Professional Compensation Claims; (c) all fees and charges assessed against 
the Estates pursuant to chapter 123 of the Judicial Code, including the U.S. Trustee Fees; (d) the 
DIP Inc. Facility Claims; (e) all requests for compensation or expense reimbursement for making 
a substantial contribution in the Chapter 11 Cases pursuant to sections 503(b)(3), (4), and (5) of 
the Bankruptcy Code; (f) any and all KEIP Payments; and (g) any Break-Up Fee or Expense 
Reimbursement, to the extent payable in accordance with the terms of a Stalking Horse 
Agreement and the Bid Procedures Order. 

4. "Administrative Claim Bar Date" means the deadline for filing requests for 
payment of Administrative Claims, which shall be thirty (30) days after the Effective Date. 

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

6. "Allowed" means, with respect to Claims, any Claim that (a) is evidenced by a 
Proof of Claim Filed by the applicable Claims Bar Date or that is not required to be evidenced by 
a Filed Proof of Claim under the Bankruptcy Code or a Final Order, (b) is listed on the Schedules 
as of the Effective Date as not contingent, not unliquidated, and not disputed, and for which no 
Proof of Claim has been timely Filed, (c) has been compromised, settled, or otherwise resolved 
pursuant to the authority granted to the Debtors by a Final Order of the Bankruptcy Court, or 
(d) is Allowed pursuant to the Plan or a Final Order; provided, however, with respect to any 
Claim described in clauses (a) or (b) above, such Claim shall be considered Allowed only if and 
to the extent that, with respect to any Claim, no objection to the allowance thereof, request for 
estimation, motion to deem the Schedules amended, or other challenge has been interposed 
within the applicable period of time fixed by the Plan, the Bankruptcy Code, the Bankruptcy 
Rules, or the Bankruptcy Court, if any, or such a challenge is so interposed and the Claim shall 
have been Allowed for distribution purposes only by a Final Order. Any Claim that has been or 
is hereafter listed on the Schedules as contingent, unliquidated, or disputed, and for which no 
Proof of Claim has been timely Filed, is not considered Allowed and shall be expunged without 
further action by the Debtors or the Wind Down Debtors and without any further notice to or 
action, order, or approval of the Bankruptcy Court. Notwithstanding anything to the contrary 
herein, no Claim of any Entity subject to section 5 02( d) of the Bankruptcy Code shall be deemed 
Allowed unless and until such Entity pays in full the amount that it owes such Debtor or Wind 
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Down Debtor, as applicable. In addition, "Allowed" means, with respect to any Equity Interest, 
such Equity Interest is reflected as outstanding (other than any such Equity Interest held by any 
Debtor or any subsidiary of a Debtor) in the stock transfer ledger or similar register of the 
applicable Debtor on the Distribution Record Date and is not subject to any objection or 
challenge. 

7. "Asset Purchase Agreement" means either (a) a Stalking Horse Agreement or 
(b) if a Stalking Horse Bidder is not a Purchaser, an asset purchase agreement by and among any 
or all of the Debtors, as sellers, and a Purchaser, as buyer, which asset purchase agreement shall 
comply with the requirements of the Bid Procedures Order. 

8. "Assets" means all rights, titles, and interest of any nature in property of any kind, 
wherever located, as specified in section 541 of the Bankruptcy Code. 

9. "Assumed Liabilities" means the liabilities of the Debtors assumed by the 
Purchaser( s) pursuant to the terms and conditions of the Asset Purchase Agreement( s ), the Bid 
Procedures Order, and the Plan. 

10. "Avoidance Actions" means any and all actual or potential claims and causes of 
action to avoid a transfer of property or an obligation incurred by the Debtors pursuant to any 
applicable section of the Bankruptcy Code, including sections 502, 5IO, 542, 544, 545, 547-553, 
and 724(a) of the Bankruptcy Code or under similar or related state or federal statutes and 
common law, including fraudulent transfer laws. 

1 I. "Ballot" means the ballot upon which Holders of Claims or Equity Interests 
entitled to vote shall cast their vote to accept or reject the Plan. 

12. "Bankruptcy Code" means title 11 of the United States Code, 11 U.S.C. §§ 101-
1532, as applicable to the Chapter I I Cases, as may be amended from time to time. 

I3. "Bankruptcy Court" means the United States Bankruptcy Court for the Southern 
District of New York having jurisdiction over the Chapter I 1 Cases, and, to the extent of the 
withdrawal of any reference under section I 57 of the Judicial Code or the General Order of the 
District Court pursuant to section I 51 of the Judicial Code, the United States District Court for 
the Southern District of New York. 

I4. "Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure, as 
applicable to the Chapter I I Cases, promulgated under section 2075 of the Judicial Code and the 
general, local, and chambers rules of the Bankruptcy Court. 

I5. "Bid Procedures Order" means an order granting LightSquared's Motion for 
Entry of Order (AJ Establishing Bid Procedures Relating to Sale of All or Substantially All 
Assets of LightSquared, (BJ Scheduling Date and Time for Auction, (CJ Approving Assumption 
and Assignment Procedures, (DJ Approving Forni of Notice, and (EJ Granting Related Relief 
[Docket No. ] . 
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16. "Bid Procedures Recognition Order" means the order of the Canadian Court, 
which shall be in form and substance acceptable to the Debtors, recognizing the entry of the Bid 
Procedures Order. 

17. "Break-Up Fee" has the meaning set forth in the Bid Procedures Order. 

18. "Business Day" means any day, other than a Saturday, Sunday, or "legal holiday" 
(as defined in Bankruptcy Rule 9006(a)). 

19. "Canadian Court" means the Ontario Superior Court of Justice (Commercial 
List) having jurisdiction over the proceedings commenced by the Debtors pursuant to Part IV of 
the Companies' Creditors Arrangement Act, R.S.C. 1985, c.C-36. 

20. "Canadian Proceedings" means the proceedings commenced with respect to the 
Chapter 11 Cases in the Canadian Cou1i pursuant to Part IV of the Companies' Creditors 
A1Tangement Act. 

21. "Cash" means the legal tender of the United States of America or the equivalent 
thereof. 

22. "Causes of Action" means any claim, cause of action, controversy, demand, 
right, action, Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, 
defense, offset, power, privilege, license, and franchise of any kind or character whatsoever, 
known, unknown, contingent or non-contingent, matured or unmatured, suspected or 
unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable 
directly or derivatively, whether arising before, on, or after the Petition Date, in contract or in 
to1t, in law or in equity, or pursuant to any other theory of law. Cause of Action also includes, 
without limitation, the following: (a) any right of setoff, counterclaim, or recoupment and any 
claim on contracts or for breaches of duties imposed by law or in equity; (b) the right to object to 
Claims or Equity Interests; ( c) any claim pursuant to section 362 of the Bankruptcy Code; 
( d) any claim or defense including fraud, mistake, duress, and usury and any other defenses set 
forth in section 558 of the Bankruptcy Code; (e) any Avoidance Actions; (f) any claim or cause 
of action of any kind against any Released Party or Exculpated Party based in whole or in part 
upon acts or omissions occurring prior to or after the Petition Date; and (g) any cause of action 
listed on the Schedule of Causes of Action. 

23. "Certificate" means any instrument evidencing a Claim or an Equity Interest. 

24. "Chapter 11 Cases" means (a) when used with reference to a particular Debtor, 
the chapter 11 case pending for that Debtor under chapter 11 of the Bankruptcy Code in the 
Bankruptcy Court, and (b) when used with reference to all Debtors, the jointly administered 
chapter 11 cases pending for the Debtors in the Bankruptcy Court. 

25. "Chief Wind Down Officer" means an individual or Entity to be designated by 
the Debtors prior to the Confirmation Hearing to serve as an officer of the Wind Down Debtors. 

26. "Chief Wind Down Officer Agreement" means the agreement between the 
Wind Down Debtors and the Chief Wind Down Officer, dated as of the Effective Date. 

4 

569 



JA000704

12-12080-scc Doc 817 Filed 08/30/13 Entered 08/30/13 15:41:33 Main Document 
Pg 9 of 69 

27. "CJaim" means any claim against a Debtor as defined in section 101(5) of the 
Bankruptcy Code. 

28. "CJaims and Solicitation Agent" means Kurtzman Carson Consultants LLC, the 
notice, claims, solicitation, and balloting agent retained by the Debtors in the Chapter 11 Cases. 

29. "CJaims Bar Date" means the date by which Proofs of Claim must be or must 
have been Filed with respect to such Claim, as ordered by the Bankruptcy Court pursuant to the 
Claims Bar Date Order or another Final Order of the Banlauptcy Court. 

30. "CJaims Bar Date Order" means the Order Pursuant to 11 U.S.C. § 502(b)(9) 
and Fed. R. Bankr. P. 2002 and 3003(c)(3) Establishing Deadlines for Filing Proofs of Claim 
and Procedures Relating Thereto and Approving Fann and Manner oflvotice Thereof [Docket 
No. 266]. 

31. "CJaims Objection Bar Date" means the deadline for objecting to a Claim, 
which shall be on the date that is the later of (a) six (6) months after the Effective Date and 
(b) such later period of limitation as may be specifically fixed by an order of the Bankruptcy 
Court. 

32. "CJaims Register" means the official register of Claims maintained by the 
Claims and Solicitation Agent. 

33. "CJass" means a category of Holders of Claims or Equity Interests as set forth in 
Article III hereof pursuant to section 1122(a) of the Bankruptcy Code. 

34. "Collateral" means any property or interest in property of the Estates of the 
Debtors subject to a Lien to secure the payment or performance of a Claim, which Lien is not 
subject to avoidance or otherwise invalid under the Bankruptcy Code or applicable non­
bankruptcy law. 

35. "Confirmation" means the entry of the Confirmation Order on the docket of the 
Chapter 11 Cases. 

36. "Confirmation Date" means the date upon which the Bankruptcy Court enters 
the Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of 
Bankruptcy Rules 5003 and 9021. 

37. "Confirmation Hearing" means the hearing held by the Bankruptcy Court on the 
Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code, as such hearing may 
be continued from time to time. 

38. "Confirmation Hearing Date" means the date of the commencement of the 
Confirmation Hearing. 

39. "Confirmation Order" means the order of the Bankruptcy Court confirming the 
Plan pursuant to section 1129 of the Bankruptcy Code. 
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40. "Confirmation Recognition Order" means an order of the Canadian Court, 
which shall be in form and substance acceptable to the Debtors, (a) recognizing the entry of the 
Confirmation Order, and (b) vesting in the Purchaser(s) all of the applicable Debtors' rights, 
titles, and interest in and to the Acquired Assets (and vesting in the Wind Down Debtors all of 
the Debtors' rights, titles, and interest in and to the Retained Assets) that are owned, controlled, 
regulated, or situated in Canada, free and clear of all Liens, Claims, charges, interests, or other 
encumbrances, in accordance with applicable law and to the extent set forth in the Asset 
Purchase Agreement(s). 

41. "Consummation" means the occurrence of the Effective Date. 

42. "Cure Costs" means all amounts (or such lesser amount as may be agreed upon 
by the parties under an Executory Contract or Unexpired Lease) required to cure any moneta1y 
defaults under any Executory Contract or Unexpired Lease that is to be assumed, or assumed and 
assigned, by the Debtors pursuant to sections 365 or 1123 of the Bankruptcy Code. 

43. "D&O Liability Insurance Policies" means all insurance policies of any of the 
Debtors for directors', managers', and officers' liability. 

44. "Deficiency Claim" means that portion of a Claim that is undersecured pursuant 
to section 506 of the Bankruptcy Code. 

45. "Debtor" means one of the Debtors, in its individual capacity as a debtor in these 
Chapter 11 Cases. 

46. "Debtors" means, collectively, the Inc. Debtors and the LP Debtors. 

47. "Debtors in Possession" means, collectively, the Debtors, as debtors in 
possession in these Chapter 11 Cases, pursuant to sections 1107 and 1108 of the Bankruptcy 
Code. 

48. "Debtors' Disclosure Statement" means, collectively, (a) the General 
Disclosure State1nent [Docket No. 815], and (b) the Specific Disclosure Staten1ent for Debtors' 
Joint Plan Pursuant to Chapter 11 of BanATitptcy Code [Docket No. ] (as either may be 
amended, supplemented, or modified from time to time, including all exhibits and schedules 
thereto and references therein that relate to the Plan). 

49. "Designated Contracts" has the meaning set forth in an Asset Purchase 
Agreement. 

50. "DIP Inc. Agent" means U.S. Bank National Association, as Arranger, 
Administrative Agent, and Collateral Agent under the DIP Inc. Credit Agreement. 

51. "DIP Inc. Credit Agreement" means that certain Senior Secured, Super-Priority 
Debtor-in-Possession Credit Agreement, dated as of July 19, 2012 (as amended, supplemented, 
restated, or otherwise modified from time to time), among the DIP Inc. Obligors, the DIP Inc. 
Agent, and the DIP Inc. Lenders. 
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52. "DIP Inc. Facility" means that certain $46.4 million debtor in possession credit 
facility provided in connection with the DIP Inc. Credit Agreement and DIP Inc. Order. 

53. "DIP Inc. Facility Claim" means a Claim held by the DIP Inc. Agent or DIP Inc. 
Lenders arising under or related to the DIP Inc. Facility. 

54. "DIP Inc. Lenders" means the lenders party to the DIP Inc. Credit Agreement 
from time to time. 

55. "DIP Inc. Obligors" means One Dot Six Corp., as borrower, and LightSquared 
Inc., One Dot Four Corp., and One Dot Six TVCC Corp., as guarantors, under the DIP Inc. 
Credit Agreement. 

56. "DIP Inc. Order" means the Final Order, Pursuant to 11 USC.§§ 105, 361, 
362, 363, 364, and 507, (A) Authorizing Inc. Obligors To Obtain Postpetition Financing, 
(B) Granting Liens and Providing Supe1priority Administrative Expense Status, (C) Granting 
Adequate Protection, and (D) A1odifj;ing Autonzatic Stay [Docket No. 224] (as amended, 
supplemented, or modified from time to time). 

57. "Disbursing Agent" means the Wind Down Debtors, or the Entity or Entities 
designated by the Wind Down Debtors to make or facilitate Plan Distributions pursuant to the 
Plan. 

58. "Disclosure Statement Order" means the Order (!) Approving Disclosure 
Statements, (JI) Approving Solicitation and Notice Procedures With Respect to Con.firnzation of 
Conzpeting Plans, (III) Approving Fornzs of Various Ballots and Notices in Connection 
Therewith, (JV) Approving Scheduling of Certain Dates in Connection With Con.finnation of 
Conzpeting Plans, and (V) Granting Related Relief [Docket No. ] (as amended, 
supplemented, or modified from time to time). 

59. "Disclosure Statement Recognition Order" means the order of the Canadian 
Court, which shall be in form and substance acceptable to the Debtors, recognizing the entry of 
the Disclosure Statement Order. 

60. "Disputed" means, with respect to any Claim or Equity Interest, any Claim or 
Equity Interest that is not yet Allowed. 

61. "Disputed Claims and Equity Interests Reserve" means Cash from the Plan 
Consideration Carve-Out to be held in reserve by the Wind Down Debtors for the benefit of each 
Holder of a Disputed Claim or Equity Interest, in an amount equal to the Plan Distributions such 
Disputed Claim or Equity Interest would be entitled to on the Effective Date if such Disputed 
Claim or Equity Interest were Allowed in its full amount on the Effective Date. 

62. "Distribution Record Date" means the Voting Record Date. 

63. "Effective Date" means the date selected by the Debtors that is a Business Day 
after the Confirmation Date on which (a) no stay of the Confirmation Order is in effect and 
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(b) all conditions precedent specified in Article IX.A hereof have been satisfied or waived (in 
accordance with Article IX.B hereof). 

64. "Entity" has the meaning set forth in section 101(15) of the Bankruptcy Code. 

65. "Equity Interest" means any equity security (as defined in section 101(16) of the 
Bankruptcy Code) in a Debtor, including any issued or unissued share of common stock, 
preferred stock, or other instrument evidencing an ownership interest in a Debtor, whether or not 
transferable, including membership interests in limited liability companies and pa1tnership 
interests in partnerships, and any option, warrant or right, contractual or otherwise, to acquire 
any such interest in a Debtor that existed immediately prior to the Effective Date, any phantom 
stock or similar stock unit provided pursuant to the Debtors' prepetition employee compensation 
program, any Existing Shares, and any Claim against the Debtors subject to subordination 
pursuant to section 51 O(b) of the Bankruptcy Code arising from or related to any of the 
foregoing. 

66. "Estate" means the bankruptcy estate of any Debtor created by section 541 of the 
Bankruptcy Code upon the commencement of the Chapter 11 Cases. 

67. "Exculpated Party" means a Released Party. 

68. "Executory Contract" means a contract to which one or more of the Debtors is a 
patiy that is subject to assumption, assumption and assignment, or rejection under sections 365 
or 1123 of the Bankruptcy Code. 

69. "Existing Inc. Common Stock" means the Equity Interests in LightSquared Inc. 
(other than the Existing Inc. Preferred Stock). 

70. "Existing Inc. Preferred Stock" means the outstanding shares of Convertible 
Series A Preferred Stock and Convertible Series B Preferred Stock issued by LightSquared Inc. 

71. "Existing LP Common Units" means the outstanding common units issued by 
LightSquared LP. 

72. "Existing LP Preferred Units" means the outstanding non-voting Series A 
Preferred Units issued by LightSquared LP. 

73. "Existing Shares" means all Equity Interests related to Existing Inc. Common 
Stock, Existing Inc. Preferred Stock, Existing LP Common Units, Existing LP Preferred Units, 
and Intercompany Interests. 

74. "Expense Reimbursement" has the meaning set forth in the Bid Procedures 
Order. 

75. "FCC" means the Federal Communications Commission. 

76. "Federal Judgment Rate" means the federal judgment rate in effect as of the 
Petition Date. 
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77. "File," "Filed," or "Filing" means file, filed, or filing with the Bankruptcy Court 
or its authorized designee in the Chapter 11 Cases. 

78. "Final Order" means, as applicable, an order or judgment of the Bankruptcy 
Court or other court of competent jurisdiction with respect to the relevant subject matter, which 
has not been reversed, stayed, modified, or amended, and as to which the time to appeal or seek 
certiorari has expired and no appeal or petition for certiorari has been timely taken, or as to 
which any appeal that has been taken or any petition for certiorari that has been or may be Filed 
has been resolved by the highest court to which the order or judgment was appealed or from 
which certiorari was sought; provided, the possibility that a motion under Rule 60 of the Federal 
Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be Filed 
relating to such order shall not prevent such order from being a Final Order; provided, fu11her, 
the Debtors reserve the right to waive any appeal period. 

79. "First Day Pleadings" means those certain pleadings Filed by the Debtors on or 
around the Petition Date. 

80. "General Unsecured Claim" means any Claim against any of the Debtors that is 
not one of the following Claims: (a) Administrative Claim; (b) Priority Tax Claim; (c) DIP Inc. 
Facility Claim; (d) Other Priority Claim; (e) Other Secured Claim; (f) Prepetition Inc. Facility 
Claim; or (g) Prepetition LP Facility Claim. 

81. "Governmental Unit" has the meaning set forth 1n section 101(27) of the 
Bankruptcy Code. 

82. "Holder" means the Entity holding the beneficial interest in a Claim or Equity 
Interest. 

83. "Impaired" means, with respect to a Class of Claims or Equity Interests, a Class 
of Claims or Equity Interests that is not Unimpaired. 

84. "Inc. Administrative Claim" means any Administrative Claim asserted against 
an Inc. Debtor. 

85. "Inc. Debtors" means, collectively, LightSquared Inc., LightSquared Investors 
Holdings Inc., One Dot Four Corp., One Dot Six Corp., SkyTerra Rollup LLC, SkyTerra Rollup 
Sub LLC, SkyTerra Investors LLC, TMI Communications Delaware, Limited Partnership, 
LightSquared GP Inc., and One Dot Six TVCC Corp. 

86. "Inc. General Unsecured Claim" means any General Unsecured Claim asserted 
against an Inc. Debtor. 

87. "Inc. Other Priority Clam" means any Other Priority Claim asserted against an 
Inc. Debtor. 

88. "Inc. Other Secured Claim" means any Other Secured Claim asserted against an 
Inc. Debtor. 
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89. "Inc. Plan Consideration" means (a) Cash from the Inc. Sale Proceeds and from 
the proceeds of the liquidation of the Inc. Retained Assets, plus (b) the Inc. Debtors' Cash on 
hand on the Effective Date, plus (c) Cash from the LP Sale Proceeds and from the proceeds of 
the liquidation of the LP Retained Assets after all Allowed Claims against, and Equity Interests 
in, the LP Debtors are satisfied in full, and less (d) the Inc. Plan Consideration Carve-Out. 

90. "Inc. Plan Consideration Carve-Out" means the amount of Cash necessary to 
fund the Wind Down Reserve, Professional Fee Reserve, and Disputed Claims and Equity 
Interests Reserve solely with respect to the Inc. Debtors. 

91. "Inc. Priority Tax Claim" means any Priority Tax Claim asserted against an Inc. 
Debtor. 

92. "Inc. Retained Assets" means the Inc. Debtors' Assets that are excluded from the 
Sale pursuant to the terms and conditions of the Asset Purchase Agreement(s). 

93. "Inc. Sale Proceeds" means the Sale Proceeds in respect of the Inc. Debtors' 
Assets. 

94. "Industry Canada" means the Canadian Federal Department of Industry, or any 
successor or any department or agency thereof, administering the Radiocommunication Act 
(Canada), among other statutes, including its staff acting under delegated authority, and includes 
the Minister of Industry (Canada) and the Commissioner of Competition (Canada). 

95. "Intercompany Contract" means any agreement, contract, or lease all parties to 
which are Debtors. 

96. "Intercompany Interest" means any Equity Interest in a Debtor held by another 
Debtor, including the Existing LP Common Units. 

97. "Interim Compensation Order" means the Order Authorizing and Establishing 
Procedures for Interim Compensation and Reimbursenzent of Expenses for Professionals 
[Docket No. 122], as may have been modified by a Bankruptcy Court order approving the 
retention of the Professionals. 

98. "Judicial Code" means title 28 of the United States Code, 28 U.S.C. §§ 1-4001. 

99. "KEIP Payments" means any and all amounts payable under the Debtors' key 
employee incentive plan approved by the Bankruptcy Court in the Order Approving 
LightSquared's Key Enzployee Incentive Plan [Docket No. 394]. 

100. "Lien" has the meaning set forth in section 101(37) of the Bankruptcy Code. 

101. "LP Administrative Claim" means any Administrative Claim asserted against an 
LP Debtor. 

102. "LP Debtors" means, collectively, LightSquared LP, ATC Technologies, LLC, 
LightSquared Corp., LightSquared Finance Co., LightSquared Network LLC, LightSquared Inc. 
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of Virginia, LightSquared Subsidiary LLC, Lightsquared Bermuda Ltd., SkyTerra Holdings 
(Canada) Inc., and SkyTerra (Canada) Inc. 

103. "LP General Unsecured Claim" means any General Unsecured Claim asserted 
against an LP Debtor. 

104. "LP Other Priority Clam" means any Other Priority Claim asserted against an 
LP Debtor. 

105. "LP Other Secured Claim" means any Other Secured Claim asserted against an 
LP Debtor. 

106. "LP Plan Consideration" means (a) Cash from the LP Sale Proceeds and from 
the proceeds of the liquidation of the LP Retained Assets, plus (b) the LP Debtors' Cash on hand 
on the Effective Date, and less ( c) the LP Plan Consideration Carve-Out. 

107. "LP Plan Consideration Carve-Out" means the amount of Cash necessary to 
fund the Wind Down Reserve, Professional Fee Reserve, and Disputed Claims and Equity 
Interests Reserve solely with respect to the LP Debtors. 

108. "LP Priority Tax Claim" means any Priority Tax Claim asserted against an LP 
Debtor. 

109. "LP Retained Assets" means the LP Debtors' Assets that are excluded from the 
Sale pursuant to the terms and conditions of the Asset Purchase Agreement(s). 

110. "LP Sale Proceeds" means the Sale Proceeds in respect of the LP Debtors' 
Assets. 

111. "Other Priority Claim" means any Claim accorded priority in right of payment 
under section 507(a) of the Bankruptcy Code, other than an Administrative Claim or a Priority 
Tax Claim. 

112. "Other Secured Claim" means any Secured Claim that is not a DIP Inc. Facility 
Claim, Prepetition Inc. Facility Claim, or Prepetition LP Facility Claim. 

113. "Person" has the meaning set forth in section 101(41) of the Bankruptcy Code. 

114. "Petition Date" means May 14, 2012. 

115. "Plan" means this Debtors' Joint Plan Pursuant to Chapter 11 of Bankruptcy 
Code (as amended, supplemented, or modified from time to time), including, without limitation, 
the Plan Supplement, which is incorporated herein by reference. 

116. "Plan Consideration" means, collectively, the Inc. Plan Consideration and the 
LP Plan Consideration. 
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117. "Plan Consideration Carve-Out" means, collectively, the Inc. Plan 
Consideration Carve-Out and the LP Plan Consideration Carve-Out. 

118. "Plan Distribution" means a payment or distribution to Holders of Allowed 
Claims or Allowed Equity Interests under the Plan. 

119. "Plan Documents" means the documents other than this Plan, to be executed, 
delivered, assumed, or performed in conjunction with the Consummation of this Plan on the 
Effective Date, including, without limitation, any documents included in the Plan Supplement. 

120. "Plan Supplement" means the compilation of documents and forms of 
documents, schedules, and exhibits to the Plan to be Filed no later than the Plan Supplement 
Date or such later date as may be approved by the Bankruptcy Court on notice to parties in 
interest (as it may thereafter be altered, amended, modified, or supplemented from time to time 
in accordance with the terms hereof and in accordance with the Bankruptcy Code and the 
Bankruptcy Rules), including: (a) the Asset Purchase Agreement(s) and any related documents; 
(b) the Chief Wind Down Officer Agreement; ( c) the Schedule of Assumed Agreements; and 
( d) the Schedule of Causes of Action. 

121. "Plan Supplement Date" means the date that is seven (7) calendar days prior to 
the Voting Deadline. 

122. "Plan Transactions" means one or more transactions to occur on the Effective 
Date or as soon thereafter as reasonably practicable, that may be necessary or appropriate to 
effect any transaction described in, approved by, contemplated by, or necessary to effectuate the 
Plan, including: (a) the execution and delivery of appropriate agreements or other documents of 
merger, amalgamation, consolidation, equity issuance, sale, dissolution, certificates of 
incorporation, certificates of partnership, operating agreements, bylaws, or other documents 
containing terms that are consistent with or reasonably necessary to implement the terms of the 
Plan and that satisfy the requirements of applicable law; (b) the execution and delivery of 
appropriate instruments of equity issuance, transfer, assignment, assumption, or delegation of 
any property, right, liability, duty, or obligation on terms consistent with the terms of the Plan; 
and ( c) all other actions that the Wind Down Debtors determine are necessary or appropriate. 

123. "Prepetition Inc. Agent" means U.S. Bank National Association, as successor 
administrative agent to UBS AG, Stamford Branch under the Prepetition Inc. Credit Agreement. 

124. "Prepetition Inc. Credit Agreement" means that certain Credit Agreement, 
dated as of July 1, 2011 (as amended, supplemented, restated, or otherwise modified from time 
to time), among the Prepetition Inc. Obligors, the Prepetition Inc. Agent, and the Prepetition Inc. 
Lenders. 

125. "Prepetition Inc. Facility" means that certain $278,750,000 term loan credit 
facility provided in connection with the Prepetition Inc. Credit Agreement. 

126. "Prepetition Inc. Facility Claim" means, collectively, any Prepetition Inc. Non­
Subordinated Facility Claim and Prepetition Inc. Subordinated Facility Claim. 
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127. "Prepetition Inc. Facility Collateral" means the Collateral secunng the 
obligations under the Prepetition Inc. Loan Documents. 

128. "Prepetition Inc. Facility Collateral Proceeds" means (a) any and all proceeds 
of the Prepetition Inc. Facility Collateral, including the Sale Proceeds or other proceeds realized 
from the Sale or other disposition of the Prepetition Inc. Facility Collateral, and (b) the 
Prepetition Inc. Obligors' Cash on hand on the Effective Date. 

129. "Prepetition Inc. Facility Lender Subordination Agreement" means that 
certain Lender Subordination Agreement, dated as of March 29, 2012, between and among 
certain Affiliate Lenders and Non-Affiliate Lenders (each as defined therein), by which the 
Affiliate Lenders agreed to subordinate their Liens (as such term is used therein) and Claims 
under the Prepetition Inc. Loan Documents to the Liens and Claims of the Non-Affiliate Lenders. 

130. "Prepetition Inc. Facility Non-Subordinated Claim" means a Claim held by 
the Prepetition Inc. Agent or Prepetition Inc. Lenders arising under, or related to, the Prepetition 
Inc. Loan Documents, but excluding any Prepetition Inc. Facility Subordinated Claim. 

131. "Prepetition Inc. Facility Subordinated Claim" means a Claim held by a 
Prepetition Inc. Lender arising under, or related to, the Prepetition Inc. Loan Documents that is 
subordinated to the Prepetition Inc. Non-Subordinated Facility Claims pursuant to the Prepetition 
Inc. Facility Lender Subordination Agreement. 

132. "Prepetition Inc. Lenders" means the lenders party to the Prepetition Inc. Credit 
Agreement from time to time. 

133. "Prepetition Inc. Loan Documents" means the Pre petition Inc. Credit 
Agreement together with all related security agreements, notes, guarantees, pledge agreements, 
mortgages, fixture filings, transmitting utility filings, deeds of trust, financing statements, 
instruments, agreements, documents, assignments, account control agreements, or other security 
documents (as each of the foregoing may be amended, supplemented, restated, or otherwise 
modified from time to time). 

134. "Prepetition Inc. Obligors" means LightSquared Inc., as borrower, and One Dot 
Four Corp., One Dot Six Corp., and One Dot Six TVCC Corp., as guarantors under the 
Prepetition Inc. Credit Agreement. 

135. "Prepetition LP Agent" means, collectively, UBS AG, Stamford Branch, as 
administrative agent, and Wilmington Trust FSB, as collateral trustee, under the Prepetition LP 
Credit Agreement. 

136. "Prepetition LP Credit Agreement" means that certain Credit Agreement, dated 
as of October 1, 2010 (as amended, supplemented, restated, or otherwise modified from time to 
time), among the Prepetition LP Obligors, the Prepetition LP Agent, and the Prepetition LP 
Lenders. 

13 7. "Prepetition LP Facility" means that certain $1,500,000,000 term loan credit 
facility provided in connection with the Prepetition LP Credit Agreement. 
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138. "Prepetition LP Facility Claim" means a Claim held by the Prepetition LP 
Agent or Prepetition LP Lenders arising under, or related to, the Prepetition LP Loan 
Documents. 

139. "Prepetition LP Facility Collateral" means the Collateral secunng the 
obligations under the Prepetition LP Loan Documents. 

140. "Prepetition LP Facility Collateral Proceeds" means (a) any and all proceeds of 
the Prepetition LP Facility Collateral, including the Sale Proceeds or other proceeds realized 
from the Sale or other disposition of the Prepetition LP Facility Collateral, and (b) the Prepetition 
LP Obligors' Cash on hand on the Effective Date. 

141. "Prepetition LP Lenders" means the lenders party to the Prepetition LP Credit 
Agreement from time to time. 

142. "Prepetition LP Loan Documents" means the Prepetition LP Credit Agreement 
together with all related security agreements, notes, guarantees, pledge agreements, mortgages, 
fixture filings, transmitting utility filings, deeds of trust, financing statements, instruments, 
agreements, documents, assignments, account control agreements, or other security documents 
(as each of the foregoing may be amended, supplemented, restated, or otherwise modified from 
time to time). 

143. "Prepetition LP Obligors" means LightSquared LP, as borrower, and 
LightSquared Inc., LightSquared Investors Holdings Inc., LightSquared GP Inc., TMI 
Communications Delaware, Limited Partnership, ATC Technologies, LLC, LightSquared Corp., 
LightSquared Inc. of Virginia, LightSquared Subsidiary LLC, SkyTerra Holdings (Canada) Inc., 
and SkyTerra (Canada) Inc., as guarantors. 

144. "Priority Tax Claim" means any Claim of a Governmental Unit of the kind 
specified in section 507(a)(8) of the Bankruptcy Code. 

145. "Pro Rata" means (a) with respect to Claims, the proportion that an Allowed 
Claim in a particular Class (or among particular unclassified Claims) bears to the aggregate 
amount of the Allowed Claims in that Class (or among those particular unclassified Claims), or 
the proportion that Allowed Claims in a particular Class and other Classes (or particular 
unclassified Claims) entitled to share in the same recovery as such Allowed Claim under the Plan 
bears to the aggregate amount of such Allowed Claims, and (b) with respect to Equity Interests, 
the proportion that an Allowed Equity Interest in a particular Class bears to the aggregate amount 
of the Allowed Equity Interests in that Class or the proportion that an Allowed Equity Interest in 
a particular Class and other Classes entitled to share in the same recovery as such Allowed 
Equity Interest under the Plan bears to the aggregate amount of such Allowed Equity Interests. 

146. "Professional" means an Entity employed pursuant to a Bankruptcy Court order 
in accordance with sections 327, 328, 330, 363, or 1103 of the Bankruptcy Code and to be 
compensated for services rendered prior to or on the Effective Date, pursuant to sections 327, 
328, 329, 330, 363, and 331 of the Bankruptcy Code or awarded compensation and 
reimbursement by the Bankruptcy Court pursuant to section 503(b )( 4) of the Bankruptcy Code 
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(excluding those Entities entitled to compensation for services rendered after the Petition Date in 
the ordinary course of business pursuant to a Final Order granting such relief). 

147. "Professional Fee Escrow Account" means an interest-bearing account in an 
amount equal to the Professional Fee Reserve Amount funded and maintained by the Wind 
Down Debtors on and after the Effective Date for the purpose of paying all Allowed and unpaid 
Accrued Professional Compensation Claims. 

148. "Professional Fee Reserve" means the Cash from the Plan Consideration Carve­
Out in an amount equal to the Professional Fee Reserve Amount to be held in reserve by the 
Wind Down Debtors in the Professional Fee Escrow Account. 

149. "Professional Fee Reserve Amount" means the aggregate Accrued Professional 
Compensation Claims through the Effective Date as estimated in accordance with Article II.B.3 
hereof. 

150. "Proof of Claim" means a proof of Claim Filed against any of the Debtors in the 
Chapter 11 Cases. 

151. "Purchaser" means the Qualified Bidder(s) submitting the Successful Bid(s) in 
accordance with the terms of the Bid Procedures Order. 

152. "Qualified Bidder" means a Person eligible to submit a bid in the Sale process in 
accordance with the Bid Procedures Order. 

153. "Reinstated" means (a) leaving unaltered the legal, equitable, and contractual 
rights to which a Claim or Equity Interest entitles the Holder of such Claim or Equity Interest so 
as to leave such Claim or Equity Interest Unimpaired or (b) notwithstanding any contractual 
provision or applicable law that entitles the Holder of a Claim or Equity Interest to demand or 
receive accelerated payment of such Claim or Equity Interest after the occurrence of a default 
(i) curing any such default that occurred before or after the Petition Date, other than a default of 
a kind specified in section 365(b )(2) of the Bankruptcy Code or of a kind that section 365(b )(2) 
of the Bankruptcy Code expressly does not require to be cured, (ii) reinstating the maturity (to 
the extent such maturity has not otherwise accrued by the passage of time) of such Claim or 
Equity Interest as such maturity existed before such default, (iii) compensating the Holder of 
such Claim or Equity Interest for any damages incurred as a result of any reasonable reliance by 
such Holder on such contractual provision or such applicable law, (iv) if such Claim or Equity 
Interest arises from a failure to perform a nonmonetary obligation other than a default arising 
from failure to operate a nonresidential real property lease subject to section 365(b )(1 )(A) of the 
Bankruptcy Code, compensating the Holder of such Claim or Equity Interest (other than the 
Debtor or an insider) for any actual pecuniary loss incurred by such Holder as a result of such 
failure, and (v) not otherwise altering the legal, equitable, or contractual rights to which such 
Claim or Equity Interest entitles the Holder. 

154. "Released Party" means each of the following: (a) the Debtors; (b) the Wind 
Down Debtors; (c) the DIP Inc. Agent and DIP Inc. Lenders; (d) each Stalking Horse Bidder; 
( e) each Purchaser; and ( f) each of the foregoing Entities' respective predecessors, successors 
and assigns, and current and former shareholders, affiliates, subsidiaries, members (including ex-
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officio members), officers, directors, principals, managers, trustees, employees, partners, 
attorneys, financial advisors, accountants, investment bankers, investment advisors, actuaries, 
professionals, consultants, agents, and representatives (in each case in his, her, or its capacity as 
such). 

155. "Releasing Party" means each of the following: (a) each Released Party; 
(b) each present and former Holder of a Claim or Equity Interest voting to accept the Plan or 
conclusively presumed to accept the Plan; (c) each present and former Holder of a Claim or 
Equity Interest abstaining from voting to accept or reject the Plan, unless such abstaining Holder 
checks the box on the applicable Ballot indicating that such Holder opts not to grant the releases 
provided in the Plan; and ( d) each of the foregoing Entities' respective predecessors, successors 
and assigns, and current and former shareholders, affiliates, subsidiaries, members (including ex­
officio members), officers, directors, principals, managers, trustees, employees, partners, 
attorneys, financial advisors, accountants, investment bankers, investment advisors, actuaries, 
professionals, consultants, agents, and representatives (in each case in his, her, or its capacity as 
such). 

156. "Retained Assets" means, collectively, the Inc. Retained Assets and the LP 
Retained Assets. 

157. "Sale" means the sale or sales of the Acquired Assets in accordance with the 
terms and conditions set forth in any Asset Purchase Agreement as approved by the Bankruptcy 
Court pursuant to the Confirmation of the Plan. 

158. "Sale Closing" means the consummation of all transactions required to close a 
Sale, after satisfaction of all applicable conditions to closing, as set forth in an Asset Purchase 
Agreement. 

159. "Sale Proceeds" means all Cash proceeds and other consideration deliverable to 
the Wind Down Debtors upon consummation of the Sale in accordance with the Asset Purchase 
Agreement(s), the Bid Procedures Order, and the Confirmation Order. 

160. "Schedule of Assumed Agreements" means the schedule of certain Executory 
Contracts and Unexpired Leases to be assumed, or assumed and assigned, by the Debtors 
pursuant to the Plan, including any Cure Costs related thereto (as the same may be amended, 
modified, or supplemented from time to time). 

161. "Schedule of Causes of Action" means the schedule of certain Causes of Action 
of the Debtors that are not released, waived, or transferred pursuant to the Plan or otherwise (as 
the same may be amended, modified, or supplemented from time to time). 

162. "Schedules" means the schedules of assets and liabilities, schedules of Executory 
Contracts and Unexpired Leases, and statements of financial affairs Filed by the Debtors 
pursuant to section 521 of the Bankruptcy Code, the official bankruptcy forms, and the 
Bankruptcy Rules (as they may be amended, modified, or supplemented from time to time). 

163. "Secured" means, when referring to a Claim, (a) secured by a Lien on property in 
which the Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to 
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applicable law or by reason of a Bankruptcy Court order, or that is subject to a valid right of 
setoff pursuant to section 553 of the Bankruptcy Code as determined pursuant to section 506(a) 
of the Bankruptcy Code, or (b) Allowed pursuant to the Plan as a Secured Claim. 

164. "Securities Act" means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, as 
now in effect and hereafter amended, or any similar federal, state, or local law. 

165. "Securities Exchange Act" means the Securities Exchange Act of 1934, 15 
U.S.C. §§ 78a-78nn, as now in effect and hereafter amended, or any similar federal, state, or 
local law. 

166. "Security" has the meaning set forth in section 2(a)(l) of the Securities Act. 

167. "Sharing Provision" means the equitable and ratable distribution and sharing 
provisions of the Prepetition Inc. Credit Agreement (including, without limitation, Sections 2.12 
and 8.02 thereof) and the Prepetition LP Credit Agreement (including, without limitation, 
Sections 2.14 and 8.02 thereof). 

168. "Specified Regulatory Approvals" has the meaning set forth in an Asset 
Purchase Agreement. 

169. "Stalking Horse Agreement" means an asset purchase agreement executed by a 
Stalking Horse Bidder setting forth the terms of a Stalking Horse Bidder's offer for the Acquired 
Assets. 

170. "Stalking Horse Bid" means the initial bid of a Stalking Horse Bidder pursuant 
to a Stalking Horse Agreement. 

171. "Stalking Horse Bidder" means a stalking horse bidder under a Stalking Horse 
Agreement and the Bid Procedures Order. 

172. "Successful Bid" means a bid selected as the highest or otherwise best bid for 
certain Acquired Assets in accordance with the Bid Procedures Order. 

173. "Unexpired Lease" means a lease to which one or more of the Debtors is a party 
that is subject to assumption, assumption and assignment, or rejection under section 365 of the 
Bankruptcy Code. 

174. "Unimpaired" means, with respect to a Class of Claims or Equity Interests, a 
Claim or an Equity Interest that is not impaired within the meaning of section 1124 of the 
Bankruptcy Code. 

175. "U.S. Trustee" means the United States Trustee for the Southern District of New 
York. 

176. "U.S. Trustee Fees" means fees arising under section 1930(a)(6) of the Judicial 
Code and, to the extent applicable, accrued interest thereon arising under 31 U.S.C. § 3 717. 
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177. "Voting Deadline" means November 29, 2013 at 4:00 p.m. (prevailing Pacific 
time), which is the date by which all completed Ballots must be received by the Claims and 
Solicitation Agent. 

178. "Voting Record Date" means September 30, 2013. 

179. "Wind Down" means the wind down of the Wind Down Debtors in accordance 
with the Plan, as more fully set forth in Article IV.F hereof. 

180. "Wind Down Budget" means a budget (as may be amended from time to time 
after entry of the Confirmation Order), which estimates the funds necessary to administer the 
Plan after the Sale is implemented, wind down the Wind Down Debtors, and unwind the 
Debtors' affairs, including the costs of holding and liquidating the Estates' remaining property, 
objecting to Claims, making Plan Distributions, prosecuting claims and Causes of Action held by 
the Estates against third parties that are not released, waived, or transfen·ed pursuant to the Plan 
or otherwise (including those set forth on the Schedule of Causes of Action), paying taxes, filing 
tax returns, paying professionals' fees, funding payroll and other employee costs, providing for 
the purchase of errors and omissions insurance or other forms of indemnification for the Chief 
Wind Down Officer, and creating appropriate reserves for all such items and other costs of 
administering the Plan, the Estates, and the Wind Down Debtors, which, for the avoidance of 
doubt, shall include and allocate amounts sufficient to fund the Professional Fee Reserve and 
Disputed Claims and Equity Interests Reserve. 

181. "Wind Down Debtors" means, upon the Consummation of the Plan, the Debtors, 
in each case, or any successor thereto by merger, amalgamation, consolidation, or otherwise, on 
or after the Effective Date. 

182. "Wind Down Reserve" has the meaning set forth in Article N.F.3 hereof. 

B. Rules of Interpretation 

The following rules for interpretation and construction shall apply to this Plan: (1) in the 
appropriate context, each term, whether stated in the singular or the plural, shall include both the 
singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender shall 
include the masculine, feminine, and the neuter gender; (2) any reference herein to a contract, 
lease, instrument, release, indenture, or other agreement or document being in a particular form 
or on particular terms and conditions means that the referenced document shall be substantially 
in such form or substantially on such terms and conditions; (3) any reference herein to an 
existing document or exhibit having been Filed or to be Filed shall mean that document or 
exhibit (as it may thereafter be amended, modified, or supplemented); (4) unless otherwise 
stated, all references to statutes, regulations, orders, rules of courts, and the like shall mean as 
amended from time to time; (5) any reference herein to an Entity as a Holder of a Claim or 
Equity Interest includes that Entity's successors and assigns; (6) unless otherwise specified, all 
references herein to "Articles" are references to Articles hereof or hereto; (7) unless otherwise 
stated, the words "herein," "hereof," and "hereto" refer to the Plan in its entirety rather than to a 
paiiicular portion of the Plan; (8) captions and headings to Articles are inserted for convenience 
of reference only and are not intended to be a part of or to affect the interpretation hereof; 
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(9) unless otherwise stated, the rules of construction set forth in section 102 of the Bankruptcy 
Code shall apply; and (10) any term used in capitalized form herein that is not otherwise defined 
but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning ascribed 
to that term in the Bankruptcy Code or the Bankruptcy Rules, as applicable. 

C. Coniputation of Time 

The provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of time 
prescribed or allowed herein. 

D. Governing Law 

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy 
Code and the Bankruptcy Rules) or unless othe1wise specifically stated, the laws of the State of 
New York, without giving effect to the principles of conflict of laws (other than section 5-1401 
and section 5-1402 of the New York General Obligations Law), shall govern the rights, 
obligations, construction, and implementation of the Plan, any agreements, documents, 
instruments, or contracts executed or entered into in connection with the Plan (except as 
otherwise set fo1ih in those agreements, in which case the governing law of such agreement shall 
control), and corporate governance matters; provided, however, corporate governance matters 
relating to the Debtors or the Wind Down Debtors, as applicable, not incorporated in New York 
shall be governed by the laws of the state of incorporation of the applicable Debtor or Wind 
Down Debtor, as applicable. 

E. Reference to Afoneta1y Figures 

All references in the Plan to monetary figures shall refer to currency of the United States 
of America, unless otherwise expressly provided. 

ARTICLE II. 
ADMINISTRATIVE CLAIMS, ACCRUED PROFESSIONAL COMPENSATION 
CLAIMS, DIP INC. FACILITY CLAIMS, PRIORITY TAX CLAIMS, AND U.S. 

TRUSTEE FEES 

All Claims and Equity Interests (except Administrative Claims, Accrued Professional 
Compensation Claims, DIP Inc. Facility Claims, Priority Tax Claims, and U.S. Trustee Fees) are 
placed in the Classes set forth in A1iicle III hereof. In accordance with section 1123(a)(l) of the 
Bankruptcy Code, Administrative Claims, Accrued Professional Compensation Claims, DIP Inc. 
Facility Claims, Priority Tax Claims, and U.S. Trustee Fees have not been classified, and the 
Holders thereof are not entitled to vote on the Plan. A Claim or Equity Interest is placed in a 
particular Class only to the extent that the Claim or Equity Interest falls within the description of 
that Class, and is classified in other Classes to the extent that any portion of the Claim or Equity 
Interest falls within the description of such other Classes. 

A. Adnzinistrative Clainzs 

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the 
Debtors, each Holder of an Allowed Administrative Claim (other than of an Accrued 
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Professional Compensation Claim, DIP Inc. Facility Claim, and KEIP Payment) shall receive in 
full and final satisfaction, settlement, release, and discharge of, and in exchange for, each 
Allowed Administrative Claim, Plan Consideration in the form of Cash in an amount equal to 
such Allowed Administrative Claim either: (I) on the Effective Date or as soon thereafter as 
reasonably practicable, or, if not then due, when such Allowed Administrative Claim is due or as 
soon thereafter as reasonably practicable; (2) if the Administrative Claim is not Allowed as of 
the Effective Date, no later than thirty (30) days after the date on which an order of the 
Bankruptcy Court Allowing such Administrative Claim becomes a Final Order, or as soon 
thereafter as reasonably practicable or, if not then due, when such Allowed Administrative Claim 
is due or as soon thereafter as reasonably practicable; (3) if the Allowed Administrative Claim is 
based on liabilities incurred by the Debtors in the ordinary course of their business after the 
Petition Date, pursuant to the terms and conditions of the particular transaction giving rise to 
such Allowed Administrative Claims, without any further action by the Holders of such Allowed 
Administrative Claims; (4) at such other time that is agreed to by the Debtors or the Wind Down 
Debtors and the Holders of such Allowed Administrative Claim; or (5) at such other time and on 
such other tenns set fo1ih in an order of the Bankruptcy Court. For the avoidance of doubt, LP 
Allowed Administrative Claims shall be paid solely from LP Plan Consideration and Inc. 
Allowed Administrative Claims shall be paid solely from Inc. Plan Consideration. 

Except for Claims of Professionals, DIP Inc. Facility Claims, U.S. Trustee Fees, and 
KEIP Payments, and unless previously Filed, requests for payment of Administrative Claims 
must be Filed and served on the Wind Down Debtors no later than the Administrative Claims 
Bar Date pursuant to the procedures specified in the Confirmation Order and the notice of the 
occurrence of the Confirmation Date. Objections to such requests must be Filed and served on 
the Wind Down Debtors and the requesting party by the later of (1) one hundred and eighty 
(180) days after the Effective Date and (2) one hundred and eighty (180) days after the Filing of 
the applicable request for payment of Administrative Claims, if applicable. After notice and a 
hearing in accordance with the procedures established by the Bankruptcy Code and prior 
Bankruptcy Court orders, the Allowed amounts, if any, of Administrative Claims shall be 
determined by, and satisfied in accordance with an order of, the Bankruptcy Court. 

Holders of Administrative Claims that are required to File and serve a request for 
payment of such Administrative Claims that do not File and serve such a request by the 
Administrative Claims Bar Date shall be forever barred, estopped, and enjoined from asserting 
such Administrative Claims against the Debtors or their property, and such Administrative 
Claims shall be deemed discharged as of the Effective Date without the need for any objection 
from the Wind Down Debtors or any action by the Bankruptcy Court. 

Notwithstanding anything to the contrary herein, ( 1) any claim by a Stalking Horse 
Bidder for any Break-Up Fee or Expense Reimbursement shall be deemed an Allowed 
Administrative Claim in accordance with the Bid Procedures Order, (2) a Stalking Horse Bidder 
shall not be required to File any request for payment of such Administrative Claim, and (3) any 
Break-Up Fee or Expense Reimbursement shall be paid in accordance with the terms of the 
relevant Stalking Horse Agreement and the Bid Procedures Order. 
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B. Accrued Professional Conipensation Clainis 

1. Final Fee Applications 

All final requests for payment of Claims of a Professional shall be Filed no later than 
forty-five (45) days after the Effective Date. After notice and a hearing in accordance with the 
procedures established by the Bankruptcy Code and prior Bankruptcy Court orders, the Allowed 
amounts of such Accrued Professional Compensation Claims shall be determined by the 
Bankruptcy Court and satisfied in accordance with an order of the Bankruptcy Court. 

2. Professional Fee Escrow Account 

In accordance with Article II.B.3 hereof, on the Effective Date, the Wind Down Debtors 
shall establish and fund the Professional Fee Escrow Account from the Plan Consideration 
Carve-Out in the form of Cash in an amount equal to the aggregate Professional Fee Rese1ve 
Amount for all Professionals. The Professional Fee Escrow Account shall be maintained in trust 
for the Professionals. Such funds shall not be considered property of the Wind Down Debtors' 
Estates. The amount of Accrued Professional Compensation Claims owing to the Professionals 
shall be paid in Cash to such Professionals from funds held in the Professional Fee Escrow 
Account when such Claims are Allowed by a Final Order. When all Allowed Professional 
Compensation Claims are paid in full in Cash, amounts remaining in the Professional Fee 
Escrow Account, if any, shall revert to the Wind Down Debtors for distribution in accordance 
with the Plan. For the avoidance of doubt, the Inc. Debtors shall fund 15% of the Professional 
Fee Escrow Account from the Inc. Plan Consideration Carve-Out and the LP Debtors shall fund 
85o/o of the Professional Fee Escrow Account from the LP Plan Consideration Carve-Out. 

3. Professional Fee Reserve Amount 

To receive payment for unbilled fees and expenses incurred through the Effective Date, 
the Professionals shall estimate their Accrued Professional Compensation Claims prior to and as 
of the Confirmation Date, along with an estimate of fees and expenses to be incurred through the 
Effective Date, and shall deliver such estimate to the Debtors no later than five (5) days prior to 
the anticipated Confirmation Date; provided, that such estimate shall not be considered an 
admission with respect to the fees and expenses of such Professional. If a Professional does not 
provide an estimate, the Debtors may estimate the unbilled fees and expenses of such 
Professional. The total amount so estimated as of the Confirmation Date shall comprise the 
Professional Fee Reserve Amount. 

4. Post-Confirmation Date Fees and Expenses 

Except as otherwise specifically provided in the Plan, on and after the Confirmation Date, 
the Debtors or Wind Down Debtors (as applicable) shall, in the ordinary course of business and 
without any further notice to or action, order, or approval of the Bankruptcy Court, pay in Cash 
the reasonable legal, Professional, or other fees and expenses related to the Consummation and 
implementation of the Plan incurred by the Debtors or Wind Down Debtors (as applicable) on or 
after the Confirmation Date. Upon the Confirmation Date, any requirement that Professionals 
comply with sections 327 through 331 of the Bankruptcy Code or the Interim Compensation 
Order in seeking retention or compensation for services rendered after such date shall terminate, 
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and the Debtors or Wind Down Debtors (as applicable) may employ and pay any Professional in 
the ordinary course of business without any fu1iher notice to, or action, order, or approval of, the 
Bankruptcy Court. 

C. DIP Inc. Facilitv Claims -
In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 

each DIP Inc. Facility Claim, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of a DIP Inc. Facility Claim agrees to a less 
favorable or other treatment, each Holder of a DIP Inc. Facility Claim shall receive Inc. Plan 
Consideration in the form of Cash in an amount equal to such DIP Inc. Facility Claim. 

D. Prioritv Tax Claims -
Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less 

favorable or other treatment, in full and final satisfaction, settlement, release, and discharge of, 
and in exchange for, each Allowed Priority Tax Claim, each Holder of an Allowed Priority Tax 
Claim due and payable on or prior to the Effective Date shall receive on the Effective Date or as 
soon thereafter as reasonably practicable: (1) Plan Consideration in the fo1m of Cash in an 
amount equal to such Allowed Priority Tax Claim; (2) Plan Consideration in the form of Cash in 
an amount agreed to by such Holder and the Wind Down Debtors; or (3) at the option of the 
Wind Down Debtors, Plan Consideration in the form of Cash in an aggregate amount equal to 
such Allowed Priority Tax Claim payable in installment payments over a period of not more than 
five (5) years after the Petition Date pursuant to section l 129(a)(9)(C) of the Bankruptcy Code. 
To the extent any Allowed Priority Tax Claim is not due and owing on the Effective Date, the 
Holder of such Claim shall receive Plan Consideration in the form of Cash in accordance with 
the terms of any agreement between the Wind Down Debtors and the Holder of such Claim, or as 
may be due and payable under applicable non-bankruptcy law or in the ordinary course of 
business. For the avoidance of doubt, LP Priority Tax Claims shall be paid solely from LP Plan 
Consideration and Inc. Priority Tax Claims shall be paid solely from Inc. Plan Consideration. 

E. Payn1ent of Statutory Fees 

On the Effective Date or as soon thereafter as reasonably practicable, the Wind Down 
Debtors shall pay all U.S. Trustee Fees that are due and owing on the Effective Date. Following 
the Effective Date, the Wind Down Debtors shall pay the U.S. Trustee Fees for each qua1ier 
(including any fraction thereof) until the first to occur of the Chapter 11 Cases being converted, 
dismissed, or closed. 

ARTICLE III. 
CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS 

A. Sumn1ary 

The categories listed in A1ticle III.B hereof classify Claims against, and Equity Interests 
in, each of the Debtors for all purposes, including voting, Confirmation, and distribution 
pursuant hereto and pursuant to sections 1122 and l 123(a)(l) of the Bankruptcy Code. A Claim 
or Equity Interest is classified in a particular Class only to the extent that the Claim or Equity 
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Interest qualifies within the description of that Class and is classified in other Classes to the 
extent that any portion of the Claim or Equity Interest qualifies within the description of such 
other Classes. A Claim or Equity Interest is also classified in a particular Class for the purpose 
of receiving Plan Distributions pursuant to the Plan only to the extent that such Claim or Equity 
Interest is an Allowed Claim or Allowed Equity Interest in that Class and has not been paid, 
released, or otherwise satisfied prior to the Effective Date. 

B. Classffication and Treatment of Claims and Equity Interests 

To the extent a Class contains Allowed Claims or Allowed Equity Interests with respect 
to a particular Debtor, the treatment provided to each Class for distribution purposes is specified 
below: 

1. Class 1 - Inc. Other Priority Claims 

(a) Classification: Class 1 consists of all Inc. Other Priority Claims. 

(b) Treatn1ent: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Inc. Other Priority Claim, on the 
Effective Date or as soon thereafter as reasonably practicable, except to 
the extent that a Holder of an Allowed Inc. Other Priority Claim agrees to 
any other treatment, each Holder of an Allowed Inc. Other Priority Claim 
against an individual Inc. Debtor shall receive Inc. Plan Consideration 
attributed to such Inc. Debtor in the form of Cash in an amount equal to 
such Allowed Inc. Other Priority Claim. 

( c) Voting: Class 1 is Unimpaired by the Plan. Each Holder of a Class 1 Inc. 
Other Priority Claim is conclusively presumed to have accepted the Plan 
pursuant to section 1126(f) of the Bankruptcy Code. No Holder of a 
Class 1 Inc. Other Priority Claim is entitled to vote to accept or reject the 
Plan. 

2. Class 2 - LP Other Priority Claims 

(a) Classification: Class 2 consists of all LP Other Priority Claims. 

(b) Treatnient: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed LP Other Priority Claim, on the 
Effective Date or as soon thereafter as reasonably practicable, except to 
the extent that a Holder of an Allowed LP Other Priority Claim agrees to 
any other treatment, each Holder of an Allowed LP Other Priority Claim 
against an individual LP Debtor shall receive LP Plan Consideration 
attributed to such LP Debtor in the form of Cash in an amount equal to 
such Allowed LP Other Priority Claim. 

(c) Voting: Class 2 is Unimpaired by the Plan. Each Holder of a Class 2 LP 
Other Priority Claim is conclusively presumed to have accepted the Plan 
pursuant to section l 126(f) of the Bankruptcy Code. No Holder of a 
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Class 2 LP Other Priority Claim is entitled to vote to accept or reject the 
Plan. 

3. Class 3 - Inc. Other Secured Claims 

(a) Classification: Class 3 consists of all Inc. Other Secured Claims. 

(b) Treatnzent: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Inc. Other Secured Claim, on the 
Effective Date or as soon thereafter as reasonably practicable, except to 
the extent that a Holder of an Allowed Inc. Other Secured Claim agrees to 
any other treatment, each Holder of an Allowed Inc. Other Secured Claim 
against an individual Inc. Debtor shall receive one of the following 
treatments, in the sole discretion of the Debtors or the Wind Down 
Debtors, as applicable: (i) Inc. Plan Consideration attributed to such Inc. 
Debtor in the form of Cash in an amount equal to such Allowed Inc. Other 
Secured Claim; (ii) delivery of the Collateral securing such Allowed Inc. 
Other Secured Claim and payment of interest required to be paid under 
section 506(b) of the Bankruptcy Code, if any; or (iii) treatment of such 
Allowed Inc. Other Secured Claim in any other manner such that the 
Allowed Inc. Other Secured Claim shall be rendered Unimpaired. 

(c) Voting: Class 3 is Unimpaired by the Plan. Each Holder of a Class 3 Inc. 
Other Secured Claim is conclusively presumed to have accepted the Plan 
pursuant to section 1l26(f) of the Bankruptcy Code. No Holder of a 
Class 3 Inc. Other Secured Claim is entitled to vote to accept or reject the 
Plan. 

(d) Deficiency Clainzs: Deficiency Claims of the Holders of Allowed Inc. 
Other Secured Claims shall be treated for all purposes under this Plan as 
Allowed Inc. General Unsecured Claims and classified as Class 8 Inc. 
General Unsecured Claims. 

4. Class 4 - LP Other Secured Claims 

(a) Classification: Class 4 consists of all LP Other Secured Claims. 

(b) Treatnient: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed LP Other Secured Claim, on the 
Effective Date or as soon thereafter as reasonably practicable, except to 
the extent that a Holder of an Allowed LP Other Secured Claim agrees to 
any other treatment, each Holder of an Allowed LP Other Secured Claim 
against an individual LP Debtor shall receive one of the following 
treatments, in the sole discretion of the Debtors or the Wind Down 
Debtors, as applicable: (i) LP Plan Consideration attributed to such LP 
Debtor in the form of Cash in an amount equal to such Allowed LP Other 
Secured Claim; (ii) delivery of the Collateral securing such Allowed LP 
Other Secured Claim and payment of interest required to be paid under 
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section 506(b) of the Bankruptcy Code, if any; or (iii) treatment of such 
Allowed LP Other Secured Claim in any other manner such that the 
Allowed LP Other Secured Claim shall be rendered Unimpaired. 

(c) Voting: Class 4 is Unimpaired by the Plan. Each Holder of a Class 4 LP 
Other Secured Claim is conclusively presumed to have accepted the Plan 
pursuant to section l 126(f) of the Bankruptcy Code. No Holder of a 
Class 4 LP Other Secured Claim is entitled to vote to accept or reject the 
Plan. 

(d) Deficiency Clainis: Deficiency Claims of the Holders of Allowed LP 
Other Secured Claims shall be treated for all purposes under this Plan as 
Allowed LP General Unsecured Claims and classified as Class 9 LP 
General Unsecured Claims. 

5. Class 5 - Prepetition Inc. Non-Subordinated Facility Claims 

(a) Classification: Class 5 consists of all Prepetition Inc. Non-Subordinated 
Facility Claims. 

(b) Treatn1ent: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Prepetition Inc. Non-Subordinated 
Facility Claim, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Prepetition 
Inc. Non-Subordinated Facility Claim agrees to any other treatment, each 
Holder of an Allowed Prepetition Inc. Non-Subordinated Facility Claim 
shall receive its Pro Rata share of the remaining portion of the Inc. Plan 
Consideration solely attributable to the Prepetition Inc. Facility Collateral 
Proceeds after satisfaction in full of all Allowed Inc. Administrative 
Claims, Inc. Priority Tax Claims, Inc. Other Priority Claims, and Inc. 
Other Secured Claims; provided, however, in no event shall any Plan 
Distribution to a Holder of an Allowed Prepetition Inc. Non-Subordinated 
Facility Claim pursuant to the Plan be in excess of 100% of the amount of 
such Holder's Allowed Prepetition Inc. Non-Subordinated Facility Claim. 

(c) Voting: Class 5 is Impaired by the Plan. Each Holder of a Class 5 
Prepetition Inc. Non-Subordinated Facility Claim as of the Voting Record 
Date is entitled to vote to accept or reject the Plan. 

( d) Deficiency Claims: Deficiency Claims of the Holders of Allowed 
Prepetition Inc. Non-Subordinated Facility Claims shall be treated for all 
purposes under this Plan as Allowed Inc. General Unsecured Claims and 
classified as Class 8 Inc. General Unsecured Claims. 

6. Class 6 - Prepetition Inc. Subordinated Facility Claims 

(a) Classification: Class 6 consists of all Prepetition Inc. Subordinated 
Facility Claims. 
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(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Prepetition Inc. Subordinated 
Facility Claim, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Prepetition 
Inc. Subordinated Facility Claim agrees to any other treatment, each 
Holder of an Allowed Prepetition Inc. Subordinated Facility Claim shall 
receive its Pro Rata share of the remaining portion of the Inc. Plan 
Consideration solely attributable to the Prepetition Inc. Facility Collateral 
Proceeds after satisfaction in full of all Allowed Inc. Administrative 
Claims, Inc. Priority Tax Claims, Inc. Other Priority Claims, Inc. Other 
Secured Claims, and Prepetition Inc. Non-Subordinated Facility Claims; 
provided, however, in no event shall any Plan Distribution to a Holder of 
an Allowed Prepetition Inc. Subordinated Facility Claim pursuant to the 
Plan be in excess of 100% of the amount of such Holder's Allowed 
Prepetition Inc. Subordinated Facility Claim. 

(c) Voting: Class 6 is Impaired by the Plan. Each Holder of a Class 6 
Prepetition Inc. Subordinated Facility Claim as of the Voting Record Date 
is entitled to vote to accept or reject the Plan. 

( d) Deficiency Clainzs: Deficiency Claims of the Holders of Allowed 
Prepetition Inc. Subordinated Facility Claims shall be treated for all 
purposes under this Plan as Allowed Inc. General Unsecured Claims and 
classified as Class 8 Inc. General Unsecured Claims. 

7. Class 7 - Prepetition LP Facility Claims 

(a) Classification: Class 7 consists of all Prepetition LP Facility Claims. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Prepetition LP Facility Claim, on 
the Effective Date or as soon thereafter as reasonably practicable, except 
to the extent that a Holder of an Allowed Prepetition LP Facility Claim 
agrees to any other treatment, each Holder of an Allowed Prepetition LP 
Facility Claim shall receive its Pro Rata share of the remaining portion of 
the LP Plan Consideration solely attributable to the Prepetition LP Facility 
Collateral Proceeds after satisfaction in full of all Allowed LP 
Administrative Claims, LP Priority Tax Claims, LP Other Priority Claims, 
and LP Other Secured Claims; provided, however, in no event shall any 
Plan Distribution to a Holder of an Allowed Prepetition LP Facility Claim 
pursuant to the Plan be in excess of 1 OOo/o of the amount of such Holder's 
Allowed Prepetition LP Facility Claim. 

(c) Voting: Class 7 is Impaired by the Plan. Each Holder of a Class 7 
Prepetition LP Facility Claim as of the Voting Record Date is entitled to 
vote to accept or reject the Plan. 

26 

591 



JA000726

12-12080-scc Doc 817 Filed 08/30/13 Entered 08/30/13 15:41:33 Main Document 
Pg 31of69 

( d) Deficiency Claims: Deficiency Claims of the Holders of Allowed 
Prepetition LP Facility Claims shall be treated for all purposes under this 
Plan as Allowed LP General Unsecured Claims and classified as Class 9 
LP General Unsecured Claims. 

8. Class 8 - Inc. General Unsecured Claims 

(a) Classification: Class 8 consists of all Inc. General Unsecured Claims. 

(b) Treatnient: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Inc. General Unsecured Claim, on 
the Effective Date or as soon thereafter as reasonably practicable, except 
to the extent that a Holder of an Allowed Inc. General Unsecured Claim 
agrees to any other treatment, each Holder of an Allowed Inc. General 
Unsecured Claim against an individual Inc. Debtor shall receive its Pro 
Rata share of the remaining Inc. Plan Consideration attributed to such Inc. 
Debtor after satisfaction in full of all Allowed Inc. Administrative Claims, 
Inc. Priority Tax Claims, Inc. Other Priority Claims, Inc. Other Secured 
Claims, and Prepetition Inc. Facility Claims; provided, however, any 
Deficiency Claims of the Holders of Allowed Inc. Other Secured Claims 
or Prepetition Inc. Facility Claims shall be treated and satisfied pari passu 
with all Allowed Inc. General Unsecured Claims (subject to the terms of 
the Prepetition Inc. Facility Lender Subordination Agreement); provided, 
further, in no event shall any Plan Distribution to a Holder of an Allowed 
Inc. General Unsecured Claim pursuant to the Plan be in excess of 100% 
of the amount of such Holder's Allowed Inc. General Unsecured Claim. 

(c) Voting: Class 8 is Impaired by the Plan. Each Holder of a Class 8 Inc. 
General Unsecured Claim as of the Voting Record Date is entitled to vote 
to accept or reject the Plan. 

9. Class 9 - LP General Unsecured Claims 

(a) Classification: Class 9 consists of all LP General Unsecured Claims. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed LP General Unsecured Claim, on 
the Effective Date or as soon thereafter as reasonably practicable, except 
to the extent that a Holder of an Allowed LP General Unsecured Claim 
agrees to any other treatment, each Holder of an Allowed LP General 
Unsecured Claim against an individual LP Debtor shall receive its Pro 
Rata share of the remaining LP Plan Consideration attributed to such LP 
Debtor after satisfaction in full of all Allowed LP Administrative Claims, 
LP Priority Tax Claims, LP Other Priority Claims, LP Other Secured 
Claims, and Prepetition LP Facility Claims; provided, however, any 
Deficiency Claims of the Holders of Allowed LP Other Secured Claims or 
Prepetition LP Facility Claims shall be treated and satisfied pari passu 
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with all Allowed LP General Unsecured Claims; provided, further, in no 
event shall any Plan Distribution to a Holder of an Allowed LP General 
Unsecured Claim pursuant to the Plan be in excess of 100% of the amount 
of such Holder's Allowed LP General Unsecured Claim. 

(c) Voting: Class 9 is Impaired by the Plan. Each Holder of a Class 9 LP 
General Unsecured Claim as of the Voting Record Date is entitled to vote 
to accept or reject the Plan. 

10. Class 10 - Existing LP Preferred Units Equity Interests 

(a) Classification: Class I 0 consists of all Existing LP Preferred Units Equity 
Interests. 

(b) Treatnient: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Existing LP Preferred Units Equity 
Interest, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Existing LP 
Preferred Units Equity Interest agrees to any other treatment, each 
Allowed Existing LP Preferred Units Equity Interest shall receive its Pro 
Rata share of the remaining LP Plan Consideration after satisfaction in full 
of all Allowed LP Administrative Claims, LP Priority Tax Claims, LP 
Other Priority Claims, LP Other Secured Claims, Prepetition LP Facility 
Claims, and LP General Unsecured Claims; provided, however, in no 
event shall any Plan Distribution to a Holder of an Allowed Existing LP 
Preferred Units Equity Interest pursuant to the Plan be in excess of 100% 
of the amount of such Holder's Allowed Existing LP Preferred Units 
Equity Interest. 

(c) Voting: Class 10 is Impaired by the Plan. Each Holder of a Class 10 
Existing LP Preferred Units Equity Interest as of the Voting Record Date 
is entitled to vote to accept or reject the Plan. 

11. Class 11 - Existing Inc. Preferred Stock Equity Interests 

(a) Classification: Class 11 consists of all Existing Inc. Preferred Stock 
Equity Interests. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Existing Inc. Preferred Stock 
Equity Interest, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Existing Inc. 
Preferred Stock Equity Interest agrees to any other treatment, each 
Allowed Existing Inc. Preferred Stock Equity Interest shall receive its Pro 
Rata share of the remaining Inc. Plan Consideration after satisfaction in 
full of all Allowed Inc. Administrative Claims, Inc. Priority Tax Claims, 
Inc. Other Priority Claims, Inc. Other Secured Claims, Prepetition Inc. 
Facility Claims, and Inc. General Unsecured Claims; provided, however, 
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in no event shall any Plan Distribution to a Holder of an Allowed Existing 
Inc. Preferred Stock Equity Interest pursuant to the Plan be in excess of 
100% of the amount of such Holder's Allowed Existing Inc. Prefen·ed 
Stock Equity Interest. 

(c) Voting: Class 11 is Impaired by the Plan. Each Holder of a Class 11 
Existing Inc. Preferred Stock Equity Interest as of the Voting Record Date 
is entitled to vote to accept or reject the Plan. 

12. Class 12 - Existing Inc. Common Stock Equity Interests 

(a) Class{fication: Class 12 consists of all Existing Inc. Common Stock 
Equity Interests. 

(b) Treatnient: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Existing Inc. Common Stock 
Equity Interest, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Existing Inc. 
Common Stock Equity Interest agrees to any other treatment, each Holder 
of an Allowed Existing Inc. Common Stock Equity Interest shall receive 
its Pro Rata share of the remaining Inc. Plan Consideration after 
satisfaction in full of all Allowed Inc. Administrative Claims, Inc. Priority 
Tax Claims, Inc. Other Priority Claims, Inc. Other Secured Claims, 
Prepetition Inc. Facility Claims, Inc. General Unsecured Claims, and 
Existing Inc. PrefeITed Stock Equity Interests. 

( c) Voting: Class 12 is Impaired by the Plan. Each Holder of a Class 12 
Existing Inc. Common Stock Equity Interests as of the Voting Record 
Date is entitled to vote to accept or reject the Plan. 

13. Class 13 - Intercornpany Interests 

(a) Classification: Class 13 consists of all Intercompany Interests. 

(b) Treatment: On the Effective Date or as soon thereafter as reasonably 
practicable, each Allowed Intercompany Interest shall be Reinstated for 
the benefit of the Holder thereof. 

(c) Voting: Class 13 is Unimpaired by the Plan. Each Holder of a Class 13 
Intercompany Interest is conclusively presumed to have accepted the Plan 
pursuant to section l 126(f) of the Bankruptcy Code. No Holder of a 
Class 13 Intercornpany Interests is entitled to vote to accept or reject the 
Plan. 

C. Special Provision Governing Unimpaired Claims and Equity Interests 

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors' 
rights in respect of any Unimpaired Claims or Equity Interests, including, without limitation, all 
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rights in respect of legal and equitable defenses to, or setoffs or recoupments against, any such 
Unimpaired Claims or Equity Interests. 

D. Acceptance or Rejection of Plan 

1. Voting Classes Under Plan 

Under the Plan, Classes 5, 6, 7, 8, 9, 10, 11, and 12 are Impaired, and each Holder of a 
Claim or Equity Interest as of the Voting Record Date in such Classes is entitled to vote to accept 
or reject the Plan; provided, however, to the extent that any Class of Claims or Equity Interests is 
satisfied in full, in Cash, from Plan Consideration, the Debtors reserve the right to (a) deem such 
Class as Unimpaired and (b) treat the Holders in such Class as conclusively presumed to have 
accepted the Plan pursuant to section l 126(f) of the Bankruptcy Code. 

2. Presumed Acceptance Under Plan 

Under the Plan, (a) Classes 1, 2, 3, 4, and 13 are Unimpaired, (b) the Holders of Claims 
in such Classes are conclusively presumed to have accepted the Plan, and ( c) such Holders are 
not entitled to vote to accept or reject the Plan. 

3. Acceptance by Impaired Classes of Claims or Equity Interests 

Pursuant to section 1126(c) of the Bankruptcy Code, and except as otherwise provided in 
section l 126(e) of the Bankruptcy Code, an Impaired Class of Claims has accepted the Plan if 
the Holders of at least two-thirds (2/3) in dollar amount and more than one-half ( 1/2) in number 
of the Allowed Claims in such Class actually voting have voted to accept the Plan. 

Pursuant to section 1126( d) of the Bankruptcy Code, and except as otherwise provided in 
section 1126( e) of the Bankruptcy Code, an Impaired Class of Equity Interests has accepted the 
Plan if the Holders of at least two-thirds (2/3) in amount of the Allowed Equity Interests in such 
Class actually voting have voted to accept the Plan. 

4. Presumed Acceptance by Non-Voting Classes 

If a Class contains Claims or Equity Interests eligible to vote and no Holders of Claims or 
Equity Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be 
presumed accepted by the Holders of such Claims or Equity Interests in such Class. 

E. Elimination of Vacant Classes 

Any Class of Claims or Equity Interests that does not have a Holder of an Allowed Claim 
or Allowed Equity Interest, or a Claim or Equity Interest temporarily Allowed by the Bankruptcy 
Court as of the Confirmation Hearing Date, shall be deemed eliminated from the Plan for 
purposes of voting to accept or reject the Plan and for purposes of determining acceptance or 
rejection of the Plan by such Class pursuant to section l 129(a)(8) of the Bankruptcy Code. 
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F. Confirmation Pursuant to Section l l 29(b) of Bankruptcy Code 

To the extent that any Impaired Class votes to reject the Plan, the Debtors may request 
Confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy Code. The Debtors 
reserve the right to alter, amend, modify, revoke, or withdraw this Plan or any document in the 
Plan Supplement, including amending or modifying it to satisfy the requirements of section 
1129(b) of the Bankruptcy Code, if necessary. 

G. Controversy Concerning bnpainnent 

If a controversy arises as to whether any Claims or Equity Interests, or any Class of 
Claims or Equity Interests, are Impaired, the Bankruptcy Court shall, after notice and a hearing, 
determine such controversy on or before the Confirmation Date. 

ARTICLE IV. 
MEANS FOR IMPLEMENTATION OF PLAN 

A. Overview of Plan 

Pursuant to the Bid Procedures Order, the Debtors shall commence and continue a 
process to consummate the Sale in connection with the Confi1mation of the Plan. Upon 
Consummation of the Plan, the Sale Proceeds and other Plan Consideration shall be distributed 
to the Holders of Allowed Claims against, and Equity Interests in, the Debtors in accordance 
with the Plan. The Chief Wind Down Officer shall, among other things, (1) administer the wind 
down of the Wind Down Debtors and dispose of the Retained Assets, (2) distribute the proceeds 
thereof as Plan Distributions in accordance with the terms of the Plan, and (3) prosecute the 
preserved Causes of Action of the Estates. 

B. Plan Transactions 

The Confirmation Order shall be deemed to authorize, among other things, the Plan 
Transactions. On the Effective Date or as soon thereafter as reasonably practicable, the Wind 
Dov.TI Debtors may take all actions as may be necessary or appropriate to effect any transaction 
described in, approved by, contemplated by, or necessary to effectuate the Plan and this Article 
IV, including: (1) the execution and delivery of appropriate agreements or other documents of 
merger, amalgamation, consolidation, reorganization, or dissolution containing terms that are 
consistent with the terms of the Plan and that satisfy the requirements of applicable law; (2) the 
execution and delivery of appropriate instruments of transfer, assignment, assumption, or 
delegation of any property, right, liability, duty, or obligation on terms consistent with the terms 
of the Plan; (3) the filing of appropriate certificates of incorporation, certificates of partnership, 
merger, amalgamation, consolidation, or dissolution with the appropriate governmental 
authorities pursuant to applicable law; and (4) all other actions that the Wind Down Debtors 
determine are necessary or appropriate. 

C. Sources of Consideration for Plan Distributions 

All consideration necessary for the Wind Down Debtors or Disbursing Agent to make 
Plan Distributions shall be obtained from the Plan Consideration and the Plan Consideration 
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Carve-Out. Upon the Consummation of the Plan, the LP Plan Consideration shall be used solely 
for Plan Distributions made to Holders of Allowed Claims against, and Equity Interests in, the 
LP Debtors, and the Inc. Plan Consideration shall be used solely for Plan Distributions made to 
Holders of Allowed Claims against, and Equity Interest in, the Inc. Debtors; provided, however, 
any LP Plan Consideration remaining after the satisfaction in full of all Allowed Claims against, 
and Equity Interests in, the LP Debtors shall be deemed Inc. Plan Consideration for distribution 
to Holders of Allowed Claims against, and Equity Interests in, the Inc. Debtors in accordance 
with the Plan given the Inc. Debtors' equity ownership interests in the LP Debtors. 

D. Confirn1ation Order and Asset Purchase Agreen1ent(s) 

On or before the Effective Date, the Debtors and the other relevant Entities shall have 
entered into the Asset Purchase Agreement(s). The Wind Down Debtors shall use the Sale 
Proceeds for the purposes specified in the Plan and the other governing documents. 

Confirmation of the Plan shall constitute (a) approval of the Sale, the Asset Purchase 
Agreement(s), and all transactions contemplated thereby, including any and all actions to be 
taken, undertakings to be made, and obligations to be incurred by the Wind Down Debtors in 
connection therewith, (b) authorization for the Wind Down Debtors to enter into and execute the 
Asset Purchase Agreement(s) and such other documents as may be required or appropriate, and 
to perform their obligations under the Asset Purchase Agreement(s) and all of the transactions 
contemplated thereunder, and such agreement(s) shall be valid, binding, and enforceable in 
accordance with its (their) terms, and each party thereto shall be bound thereby without the need 
for any further actions, and (c) authorization to sell, assume, assign, and/or transfer the Acquired 
Assets, subject to applicable law and the terms and conditions of the Asset Purchase 
Agreement(s) (including, without limitation, receipt of the Specified Regulatory Approvals to the 
extent applicable), and take any and all actions necessary to consummate the Sale. 

The Confirmation Order shall approve the Sale of the Acquired Assets under sections 
105(a), 1123(a)(5), 1123(b)(4), l 129(b)(2)(A), 1141, 1142(b), 1145, and 1146(a) of the 
Bankruptcy Code free and clear of any Claims, Liens, interests, or encumbrances pursuant to the 
Sale process governed by the terms and conditions of the Asset Purchase Agreement(s), the Bid 
Procedures Order, and the Plan. The Sale Proceeds shall include a Cash component in an 
amount sufficient (a) for the Disbursing Agent to make all Plan Distributions required to be in 
the form of Cash, (b) for the Debtors to fund the Wind Down Reserve (including the Professional 
Fee Reserve and the Disputed Claims and Equity Interests Reserve), and (c) to pay all amounts 
due to be paid to any Stalking Horse Bidder pursuant to the terms of the Bid Procedures Order in 
the event such Stalking Horse Bidder is not a Purchaser, including any Break-Up Fee or Expense 
Reimbursement. 

E. A ssun1ed Liabilities 

In accordance with the terms of the Asset Purchase Agreement(s), the relevant Purchaser 
shall be responsible for payment and satisfaction of all Assumed Liabilities. All Persons holding 
Claims or Equity Interests arising out of or concerning an Assumed Liability shall be forever 
barred, estopped, and permanently enjoined from asserting against the Debtors, the Wind Down 
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Debtors, or any of their property, such Claims or Equity Interests (as applicable) in accordance 
with the terms of the Asset Purchase Agreement(s). 

F. Wind Down Debtors 

1. Principal Purpose and Corporate Existence 

The principal purpose of the Wind Down Debtors shall be to dispose of, collect, and 
maximize the Cash value of the Assets of the Debtors remaining after the Sale Closing pursuant 
to the Asset Purchase Agreement(s) and make Plan Distributions in accordance with the terms of 
the Plan. Except as otherwise provided in the Plan or as contemplated by the Plan Transactions, 
each Debtor shall continue to exist after the Effective Date as a separate corporate entity, limited 
liability company, partnership, or other form, as applicable, with all the powers of a corporation, 
limited liability company, unlimited liability company, partnership, or other form, as applicable, 
pursuant to the applicable law in the jurisdiction in which each applicable Debtor is incorporated 
or formed and pursuant to the respective certificate of incorporation and bylaws (or other 
formation documents) in effect prior to the Effective Date, except to the extent such certificate of 
incorporation and bylaws (or other formation documents) are amended by the Plan or otherwise, 
and to the extent such documents are amended, such documents are deemed to be amended 
pursuant to the Plan without fu1iher notice to, or action, order, or approval of, the Bankruptcy 
Court or any other Entity. 

Without limiting the foregoing, the Debtors shall continue to exist after the Effective 
Date as separate corporate entities, in accordance with the applicable laws of the respective 
jurisdictions in which they are incorporated or organized, for the purposes of satisfying any 
obligations under the Asset Purchase Agreement(s) and the Plan, including (a) making or 
assisting the Disbursing Agent in making Plan Distributions as required under the Plan, 
(b) maintaining the Retained Assets and the Debtors' business, (c) effectuating the Wind Down, 
( d) preserving and prosecuting all retained Causes of Action of the Estates, ( e) serving as the 
foreign representative in the Canadian Proceedings, and (f) taking any other steps in fu1iherance 
thereof or as may be reasonably necessary or appropriate to wind down the affairs of the Estates 
and the Wind Down Debtors and implement the terms of the Plan; provided however, on or after 
the Effective Date, each Wind Down Debtor, in its sole and exclusive discretion, but subject to, 
and in accordance with, the terms and conditions of the Asset Purchase Agreement(s), and 
subject to receipt of any required governmental or regulatory approvals (if any), may take such 
action as permitted by applicable law as such Wind Down Debtor may determine is reasonable 
and appropriate, including, but not limited to, causing (w) a Wind Down Debtor to be merged 
into another Wind Down Debtor, its subsidiary, or Affiliate, (x) a Wind Down Debtor to be 
dissolved without the necessity for any other or further actions to be taken by or on behalf of 
such dissolving Wind Down Debtor, or any payments to be made in connection therewith subject 
to the filing of a certificate of dissolution with the appropriate governmental authorities, (y) the 
legal name of a Wind Down Debtor to be changed, or (z) the closing of a Wind Down Debtor's 
Chapter 11 Case and the Canadian Proceedings. 
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2. Assets of Wind Down Debtors 

On or after the Effective Date, the Retained Assets, including all Assets of the Debtors or 
their Estates which are neither distributed nor abandoned by the Debtors on the Effective Date, 
shall be deemed transferred, dividended, or assigned to such Wind Down Debtor(s) as they deem 
appropriate. On the Effective Date or as soon thereafter as reasonably practicable, the Wind 
Down Debtors shall dispose of the Retained Assets to the extent practicable and distribute the 
proceeds thereof as Plan Distributions in accordance with the terms of the Plan. 

3. Wind Down Reserve 

The activities and operations of the Wind Down Debtors and the Chief Wind Down 
Officer shall be funded through a reserve to be established on the Effective Date, in accordance 
with the terms of the Wind Down Budget, to fund the winding down of the affairs of the Debtors 
and the Wind Down Debtors and the other items reflected in the Wind Down Budget (the "Wind 
Down Reserve"). The Wind Down Reserve shall be funded as of the Effective Date from the 
Plan Consideration Carve-Out, and thereafter from time to time from any additional Plan 
Consideration, in an amount sufficient to fund the Wind Down Budget. Upon the closing of the 
Chapter 11 Cases and the dissolution of the Wind Down Debtors, or such earlier time as it 
appears, in the reasonable view of the Chief Wind Down Officer, that the Wind Down Reserve is 
overfunded, the Chief Wind Down Officer shall make any excess funds available for funding of 
the other reserves and Plan Distributions in accordance with the terms of this Plan. For the 
avoidance of doubt, the Inc. Debtors shall fund 15% of the Wind Down Reserve from the Inc. 
Plan Consideration Carve-Out and the LP Debtors shall fund 85o/o of the Wind Down Reserve 
from the LP Plan Consideration Carve-Out. 

4. Selection, Removal, and Replacement of Chief Wind Down Officer 

The identity of the Chief Wind Down Officer shall be disclosed in the Plan Supplement 
and is subject to the approval of the Bankruptcy Court in the Confirmation Order. After the 
Effective Date, the Chief Wind Down Officer may be removed or replaced by a successor in 
accordance with the terms of the Chief Wind Down Officer Agreement. 

5. Powers and Duties of Chief Wind Down Officer 

The Chief Wind Down Officer shall be deemed the representative of the Wind Down 
Debtors' Estates under section 1123(b )(3)(B) of the Bankruptcy Code, and shall have all rights 
associated therewith. Pursuant to the terms of the Chief Wind Down Officer Agreement, the 
Chief Wind Down Officer shall have all duties, powers, and standing authority necessary to 
implement the Plan and to administer and liquidate the Assets of the Wind Down Debtors for the 
benefit of the Holders of Allowed Claims or Equity Interests. These powers shall include, 
without limitation, the following: 

(a) administering the Plan Distributions (in coordination with any Disbursing 
Agent that is not the Chief Wind Down Officer) and maintaining the 
Disputed Claims and Equity Interests Reserve; 

(b) investing any Cash of the Wind Down Debtors; 
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( c) selling or otherwise transferring for value any non-Cash Assets of the 
Wind Down Debtors; 

( d) Filing with the Bankruptcy Court or Canadian Court reports and other 
documents required by the Plan or otherwise required to close the Chapter 
11 Cases or Canadian Proceedings; 

(e) preparing and filing tax and informational returns for the Debtors and as 
required by the Wind Down Debtors; 

(f) retaining such professionals as the Chief Wind Down Officer may in his or 
her discretion deem necessary for the operation and management of the 
Wind Down Debtors, including entering into contingent fee arrangements 
with respect to the prosecution of the Debtors' Causes of Action; 

(g) litigating or settling any Claims or Causes of Action asserted against the 
Debtors or the Wind Down Debtors and using all commercially reasonable 
efforts to cooperate with other parties in such litigation; 

(h) prosecuting objections to Claims; 

(i) evaluating, filing, litigating, prosecuting, settling, or abandoning the 
Causes of Action of the Debtors; 

(j) setting off amounts owed to the Debtors or the Wind Down Debtors 
against any amounts otherwise due to be distributed to the Holder of an 
Allowed Claim or Equity Interest; 

(k) abandoning any property of the Wind Down Debtors that cannot be sold or 
otherwise disposed of for value and whose distribution to Holders of 
Allowed Claims or Equity Interests would not be feasible or cost-effective 
in the reasonable judgment of the Chief Wind Down Officer; 

(1) administering the Wind Down Reserve (including the Disputed Claims 
and Equity Interests Reserve and the Professional Fee Reserve); provided, 
the Wind Down Debtors shall indemnify the Chief Wind Down Officer for 
his or her actions as administrator of the Disputed Claims and Equity 
Interests Reserve; 

(m) making interim and final distributions of the Wind Down Debtors' Assets; 

(n) winding up the affairs of the Wind Down Debtors and dissolving them 
under applicable law as appropriate; 

( o) providing for storage and disposal of records; 

(p) incurring such charges, costs, and fees as are necessary to wind down or 
sell any remaining Assets of the Wind Down Debtors; and 
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(q) taking any other actions that the Chief Wind Down Officer, in his or her 
reasonable discretion, determines to be in the best interest of the Debtors' 
Estates or the Wind Down Debtors. 

6. Exculpation and Indemnification of Chief Wind Down Officer 

The Chief Wind Down Officer Agreement shall provide for and govern the exculpation 
and indemnification of the Chief Wind Down Officer. 

7. Plan Distributions by Wind Down Debtors 

The Wind Down Debtors are authorized to make all Plan Distributions required under the 
Plan in accordance with Article VI of the Plan. 

8. Wind Down and Dissolution of Debtors 

The Chief Wind Down Officer shall be responsible for winding up the affairs of the Wind 
Down Debtors' Estates and liquidating the Assets held by, or transferred to, the Wind Down 
Debtors on or after the Effective Date, including, without limitation, preparing and filing final 
tax returns, filing dissolution documents pursuant to applicable law, paying any franchise taxes 
and other fees that are due in connection with such dissolution, and taking any other actions that 
are necessary to wind down the affairs of the Wind Down Debtors. 

9. Compensation of Wind Down Officer 

The compensation of the Chief Wind Down Officer shall be as specified in the Chief 
Wind Down Officer Agreement and shall be paid by the Wind Down Debtors, subject to, and 
consistent with, the Wind Down Budget. The Chief Wind Down Officer shall also be entitled to 
reimbursement of reasonable expenses, which expenses shall include the reasonable fees and 
expenses of any attorneys, accountants, and other professionals retained by the Chief Wind 
Down Officer, as more fully described in the Chief Wind Down Officer Agreement. 

10. Termination of Wind Down Debtors; Discharge of Chief Wind Down Officer 

As soon as reasonably practicable after final Plan Distributions under the Plan, the Chief 
Wind Down Officer shall wind up the affairs of the Wind Down Debtors, file final tax returns, 
arrange for storage of its records, and dissolve the Wind Down Debtors pursuant to applicable 
law. As soon as reasonably practicable thereafter, the Chief Wind Down Officer shall file with 
the Bankruptcy Court a final report of Plan Distributions and perform such other duties as are 
specified in the Plan, whereupon the Chief Wind Dov.rn Officer shall have no further duties under 
the Plan. 

G. Additional Implementation Provisions Regarding Plan 

1. Vesting of Assets in Wind Down Debtors 

Except as otherwise provided in the Plan or any agreement, instrument, or other 
document incorporated therein, on the Effective Date, notwithstanding any prohibition of 

36 

601 



JA000736

12-12080-scc Doc 817 Filed 08/30/13 Entered 08/30/13 15:41:33 Main Document 
Pg 41of69 

assignability under applicable non-bankruptcy law and in accordance with section 1141 of the 
Bankruptcy Code, all property in each Estate, all Causes of Action, and any property acquired by 
any of the Debtors pursuant to the Plan shall vest in each respective Wind Down Debtor, free and 
clear of all Liens, Claims, charges, or other encumbrances (except for the rights of any Purchaser 
with respect to the Acquired Assets and any Liens, charges, or other encumbrances created under 
the Asset Purchase Agreement(s) or the Plan) without further notice to, or action, order, or 
approval of, the Bankruptcy Court or any other Entity. 

2. Cancellation of Securities and Agreements 

On the Effective Date, except as otherwise specifically provided for in the Plan: (a) the 
obligations of the Debtors under the DIP Inc. Facility, the Prepetition Inc. Loan Documents, the 
Prepetition LP Loan Documents, the Existing Shares, and any other Certificate, share, note, 
bond, indenture, purchase right, option, warrant, or other instrument or document directly or 
indirectly evidencing or creating any indebtedness or obligation of, or ownership interest in, the 
Debtors giving rise to any Claim or Equity Interest (except such Certificates, Equity Interests, 
notes, or other instruments or documents evidencing indebtedness or obligations of the Debtors 
that may be Reinstated pursuant to the Plan), shall be cancelled solely as to the Debtors, and the 
Wind Down Debtors shall not have any continuing obligations thereunder; and (b) the 
obligations of the Debtors pursuant, relating, or pertaining to any agreements, indentures, 
certificates of designation, bylaws, or ce1iificate or articles of incorporation or similar documents 
governing the shares, Ce1iificates, notes, bonds, indentures, purchase rights, options, warrants, or 
other instruments or documents evidencing or creating any indebtedness or obligation of the 
Debtors (except such agreements, Certificates, notes, or other instruments evidencing 
indebtedness or obligations of the Debtors that are specifically Reinstated pursuant to the Plan) 
shall be released and discharged; provided, however, any agreement that governs the rights of the 
Holder of a Claim or Equity Interest shall continue in effect solely for the purposes of allowing 
such Holders to receive Plan Distributions under the Plan; provided, further, the preceding 
proviso shall not affect the discharge of Claims or Equity Interests pursuant to the Bankruptcy 
Code, the Confirmation Order, or the Plan or result in any expense or liability to the Wind Down 
Debtors. 

3. Corporate Action 

Upon the Effective Date, all actions contemplated by the Plan shall be deemed 
authorized, approved, and, to the extent taken prior to the Effective Date, ratified without any 
requirement for further action by Holders of Claims or Equity Interests, directors, managers, or 
officers of the Debtors, the Wind Down Debtors, or any other Entity or Person, including the 
following: (a) rejection, assumption, or assumption and assignment, as applicable, of Executory 
Contracts and Unexpired Leases; (b) execution of, and entry into, the Asset Purchase 
Agreement(s) and such other documents as may be required or appropriate; (c) consummation of 
the Sale and performance of all actions and transactions contemplated thereby; 
( d) consummation of the Wind Down; and ( e) all other acts or actions contemplated or 
reasonably necessary or appropriate to promptly consummate the transactions contemplated by 
the Plan (whether to occur before, on, or after the Effective Date). All matters provided for in 
the Plan involving the company structure of the Debtors, and any company action required by the 
Debtors in connection therewith, shall be deemed to have occurred on, and shall be in effect as 
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of, the Effective Date, without any requirement of further action by the security holders, 
directors, managers, authorized persons, or officers of the Debtors. 

On or (as applicable) prior to the Effective Date, the appropriate officers, managers, or 
authorized person of the Debtors (including, any president, vice-president, chief executive 
officer, treasurer, general counsel, or chief financial officer thereof) shall be authorized and 
directed to issue, execute, and deliver the agreements, documents, certificates, and instruments 
contemplated by the Plan (or necessary or desirable to effect the transactions contemplated by 
the Plan) in the name, and on behalf, of the Debtors, including, as appropriate: (a) the Asset 
Purchase Agreement( s ); (b) the Chief Wind Down Officer Agreement; and ( c) any and all other 
agreements, documents, and instruments related thereto. The authorizations and approvals 
contemplated by this Atiicle IV.G.3 shall be effective notwithstanding any requirements under 
non-bankruptcy law. 

4. Effectuating Documents; Further Transactions 

On and after the Effective Date, the Wind Down Debtors and the officers and members of 
the boards of directors thereof, are authorized to and may issue, execute, deliver, file, or record 
such contracts, instruments, releases, and other agreements or documents, and take such actions 
as may be necessary or appropriate to effectuate, implement, and further evidence the terms and 
conditions of the Plan and the securities issued pursuant to the Plan in the name, and on behalf, 
of the Wind Down Debtors, without further notice to or action, order, or approval of the 
Bankruptcy Court or any other Entity. 

5. Exemption from Certain Taxes and Fees 

Pursuant to section l l 46(a) of the Bank1uptcy Code, any transfer from a Debtor to a 
Wind Down Debtor or to any Entity pursuant to, in contemplation of, or in connection with the 
Sale or the Plan or pursuant to (a) the issuance, distribution, transfer, or exchange of any debt, 
equity security, or other interest in the Debtors or the Wind Down Debtors, (b) the creation, 
modification, consolidation, or recording of any mortgage, deed of trust, or other security 
interest, or the securing of additional indebtedness by such or other means, ( c) the making, 
assignment, or recording of any lease or sublease, or (d) the making, delivery, or recording of 
any deed or other instrument of transfer under, in furtherance of, or in connection with, the Plan, 
including any deeds, bills of sale, assignments, or other instrument of transfer executed in 
connection with any transaction arising out of, contemplated by, or in any way related to the 
Plan, shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles, 
or similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, 
Uniform Commercial Code filing or recording fee, FCC filing or recording fee, Industry Canada 
filing or recording fee, or other similar tax or governmental assessment, and the appropriate state 
or local governmental officials or agents shall forego the collection of any such tax or 
governmental assessment and to accept for filing and recordation any of the foregoing 
instruments or other documents without the payment of any such tax or governmental 
assessment. Without limiting the foregoing, the Sale, as approved in connection with the 
Confirmation of the Plan, shall constitute a "transfer under a plan" to the fullest extent permitted 
by applicable law pursuant to section 1146(a) of the Bankruptcy Code. 
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6. Preservation of Rights of Action 

In accordance with section l 123(b) of the Bankruptcy Code, but subject to Article VIII 
hereof, the Wind Down Debtors shall retain and may enforce all rights to commence and pursue, 
as appropriate, any and all Causes of Action, whether arising before or after the Petition Date, 
including any Causes of Actions that may be described in the Plan Supplement, and the Wind 
Do~n Debtors' rights to commence, prosecute, or settle such Causes of Action shall be 
preserved notwithstanding the occu1Tence of the Effective Date. The Wind Down Debtors may 
pursue such Causes of Action, as appropriate, in accordance with the best interests of the Wind 
Down Debtors. No Entity may rely on the absence of a specific reference in the Plan, the Plan 
Supplement, or the Debtors' Disclosure Statement to any Cause of Action against them as any 
indication that the Debtors or the Wind Down Debtors, as applicable, shall not pursue any and all 
available Causes of Action against them. The Debtors or the Wind Down Debtors, as applicable, 
expressly reserve all rights to prosecute any and all Causes of Action against any Entity, except 
as otherwise expressly provided in the Plan. Unless any Causes of Action against an Entity are 
expressly waived, relinquished, exculpated, released, compromised, or settled in the Plan or a 
Bankruptcy Court order, the Wind Down Debtors expressly reserve all Causes of Action, for 
later adjudication, and, therefore, no preclusion doctrine, including the doctrines of res judicata, 
collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), 
or laches, shall apply to such Causes of Action upon, after, or as a consequence of the 
Confirmation or Consummation. In accordance with section l 123(b)(3) of the Bankruptcy Code, 
any Causes of Action that a Debtor may hold against any Entity shall vest in the Wind Down 
Debtors, as applicable. The applicable Wind Down Debtor, through its authorized agents or 
representatives, shall retain and may exclusively enforce any and all such Causes of Action. The 
Wind Down Debtors shall have the exclusive right, authority, and discretion to determine and to 
initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to 
judgment any such Causes of Action and to decline to do any of the foregoing without the 
consent or approval of any third party or further notice to or action, order, or approval of the 
Bankruptcy Court. The Wind Down Debtors reserve and shall retain the fore going Causes of 
Action notwithstanding the rejection or repudiation of any Executory Contract or Unexpired 
Lease during the Chapter 11 Cases or pursuant to the Plan. 

7. Assumption of D&O Liability Insurance Policies 

To the extent that the D&O Liability Insurance Policies are considered to be Executory 
Contracts, then, notwithstanding anything in the Plan to the contrary, the Debtors shall be 
deemed to have assumed all of the Debtors' unexpired D&O Liability Insurance Policies 
pursuant to section 365(a) of the Bankruptcy Code effective as of the Effective Date. Entry of 
the Confirmation Order shall constitute the Bankruptcy Court's approval of the Debtors' 
foregoing assumption of each of the unexpired D&O Liability Insurance Policies. 
Notwithstanding anything to the contrary contained in the Plan, Confirmation of the Plan shall 
not discharge, impair, or otherwise modify any indemnity obligations assumed by the foregoing 
assumption of the D&O Liability Insurance Policies, and each such indemnity obligation shall be 
deemed and treated as an Executory Contract that has been assumed by the Debtors under the 
Plan as to which no Proof of Claim need be filed. 
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In addition, after the Effective Date, none of the Wind Down Debtors shall terminate or 
otherwise reduce the coverage under any D&O Liability Insurance Policies (including any "tail 
policy") in effect on the Petition Date, with respect to conduct occurring prior thereto, and all 
directors and officers of the Debtors who served in such capacity at any time prior to the 
Effective Date shall be entitled to the full benefits of any such policy for the full term of such 
policy regardless of whether such directors and officers remain in such positions after the 
Effective Date. As of the Effective Date, the Debtors anticipate purchasing and maintaining 
continuing director and officer insurance coverage for a tail period of six ( 6) years. 

8. Employee and Retiree Benefits 

Except as otherwise provided in the Plan, any Asset Purchase Agreement, or the 
Schedule of Assumed Agreements, on and after the Effective Date, the Wind Down Debtors 
shall have no obligation to: (a) honor, in the ordinary course of business, any contracts, 
agreements, policies, programs, and plans, in each case to the extent disclosed in the Debtors' 
Disclosure Statement or the First Day Pleadings, for, among other things, compensation and 
wages (including equity based and bonus compensation), health care benefits, disability benefits, 
defen·ed compensation benefits, travel benefits, savings, severance or termination benefits, 
retirement benefits, welfare benefits, workers' compensation insurance, and accidental death and 
dismemberment insurance for the directors, officers, and employees of any of the Debtors who 
served in such capacity at any time; and (b) honor, in the ordinary course of business, Claims of 
employees employed as of the Effective Date for accrued vacation time arising prior to the 
Petition Date; provided, however, the Debtors' or Wind Down Debtors' performance of any 
employment agreement shall not entitle any Person or Entity to any benefit or alleged entitlement 
under any policy, program, or plan that has expired or been terminated before the Effective Date, 
or restore, reinstate, or revive any such benefit or alleged entitlement under any such policy, 
program, or plan; provided, further, upon Confirmation of the Plan, the contracts, agreements, 
policies, programs, plans, and obligations referred to in the foregoing subsections (a) and (b) 
shall be dishonored, rejected, denied, and discontinued unless otherwise provided for in any 
Asset Purchase Agreement or the Schedule of Assumed Agreements. 

Nothing in the Plan shall limit, diminish, or otherwise alter the Wind Down Debtors' 
defenses, claims, Causes of Action, or other rights with respect to any such contracts, 
agreements, policies, programs, and plans. Notwithstanding the foregoing, pursuant to section 
l 129(a)(13) of the Bankruptcy Code, on and after the Effective Date, all retiree benefits (as that 
term is defined in section 1114 of the Bankruptcy Code), if any, shall continue to be paid to the 
extent required by applicable law. As of the Effective Date, any equity award, stock option, or 
similar plans shall be cancelled, including any such plans incorporated into any existing 
employment agreement. 
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ARTICLE V. 
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assu11zption and Rejection of Executo1y Contracts and Unexpired Leases 

1. Rejection of Executory Contracts and Unexpired Leases 

Except as otherwise provided herein, each Executory Contract and Unexpired Lease shall 
be deemed automatically rejected pursuant to sections 365 and 1123 of the Bankruptcy Code as 
of the Effective Date, unless any such Executory Contract or Unexpired Lease: (a) is listed on 
the Schedule of Assumed Agreements in the Plan Supplement; (b) has been previously assumed, 
assumed and assigned, or rejected by the Debtors by Final Order of the Bankruptcy Court or has 
been assumed, assumed and assigned, or rejected by the Debtors by order of the Bankruptcy 
Court as of the Effective Date, which order becomes a Final Order after the Effective Date; ( c) is 
the subject of a motion to assume, assume and assign, or reject pending as of the Effective Date; 
( d) is an Intercompany Contract; or ( e) is otherwise assumed, or assumed and assigned, pursuant 
to the terms herein. 

The Confirmation Order shall constitute an order of the Bankruptcy Court approving such 
rejections pursuant to sections 365 and 1123 of the Bankruptcy Code as of the Effective Date. 
Non-Debtor parties to Executory Contracts or Unexpired Leases that are rejected as of the 
Effective Date shall have the right to assert a Claim on account of the rejection of such 
Executory Contracts or Unexpired Leases, including under section 502(g) of the Bankruptcy 
Code; provided, however, the non-Debtor parties must comply with Article V.B hereof. 

Any Executory Contract and Unexpired Lease not previously assumed, assumed and 
assigned, or rejected by an order of the Bankruptcy Court, and not listed on the Schedule of 
Assumed Agreements in the Plan Supplement, shall be rejected on the Effective Date. 

2. Assumption of Executory Contracts and Unexpired Leases 

The Debtors and each Purchaser shall designate the Executory Contracts and Unexpired 
Leases to be assumed and assigned to each Purchaser pursuant to, and in accordance with, the 
respective Asset Purchase Agreement(s). On the Effective Date, the Debtors shall assume, or 
assume and assign, all of the Executory Contracts and Unexpired Leases listed on the Schedule 
of Assumed Agreements in the Plan Supplement. 

With respect to each such Executory Contract and Unexpired Lease listed on the 
Schedule of Assumed Agreements in the Plan Supplement, the Debtors shall have designated a 
proposed amount of the Cure Costs, and the assumption, or assumption and assignment, of such 
Executory Contract and Unexpired Lease may be conditioned upon the disposition of all issues 
with respect to such Cure Costs. The Confirmation Order shall constitute an order of the 
Bankruptcy Court approving any such assumptions, or assumptions and assignments, pursuant to 
sections 365(a) and 1123 of the Bankruptcy Code. 

Any and all Proofs of Claim based upon Executory Contracts or Unexpired Leases that 
have been assumed, or assumed and assigned, in the Chapter 11 Cases, including hereunder, 
except Proofs of Claim asserting Cure Costs pursuant to the order approving such assumption, or 
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assumption and assignment, including the Confirmation Order, shall be deemed disallowed and 
expunged from the Claims Register as of the Effective Date without any further notice to, or 
action, order, or approval of, the Bankruptcy Court. 

B. Clainzs Based on Rejection of Executory Contracts or Unexpired Leases 

Notwithstanding anything in the Claims Bar Date Order to the contrary, if the rejection of 
an Executory Contract or Unexpired Lease, including pursuant hereto, gives rise to a Claim by 
the non-Debtor party or parties to such contract or lease, such Claim shall be forever barred and 
shall not be enforceable against the Debtors, their respective successors, or their respective 
property unless a Proof of Claim is Filed and served on the Wind Down Debtors no later than 
thirty (30) days after the Effective Date. All Allowed Claims arising from the rejection of the 
Inc. Debtors' Executory Contracts and Unexpired Leases shall be classified as Inc. General 
Unsecured Claims and shall be treated in accordance with Article Ill.B.8 hereof, and all Allowed 
Claims arising from the rejection of the LP Debtors' Executory Contracts and Unexpired Leases 
shall be classified as LP General Unsecured Claims and shall be treated in accordance with 
Article III.B.9 hereof; provided, any subsequently rejected Designated Contracts shall be paid in 
accordance with the terms of the applicable Asset Purchase Agreement. 

C. Cure of De_faults for Executo1y Contracts and Unexpired Leases Assumed Pursuant to 
Plan 

With respect to any Executory Contract or Unexpired Lease to be assumed, or assumed 
and assigned, pursuant hereto, all Cure Costs shall be satisfied at the option of the Debtors or 
their assignee, if any (including any Purchaser), (1) by payment of the Cure Costs in Cash on the 
Effective Date or as soon thereafter as reasonably practicable or (2) on such other terms as the 
parties to each such Executory Contract or Unexpired Lease may otherwise agree without further 
notice to, or action, order, or approval of, the Bankruptcy Court or any other Entity. Cure Costs 
in respect of Designated Contracts shall be funded in accordance with the terms of the applicable 
Asset Purchase Agreement(s). 

No later than seven (7) calendar days prior to the Voting Deadline or such later date as 
may be approved by the Bankruptcy Court, the Debtors shall File with the Bankruptcy Court and 
serve upon counterparties to such Executory Contracts and Unexpired Leases, a notice of the 
proposed assumption, or assumption and assignment, which shall (1) list the applicable Cure 
Costs, if any, (2) describe the procedures for filing objections to the proposed assumption, 
assumption and assignment, or Cure Costs, and (3) explain the process by which related disputes 
shall be resolved by the Bankruptcy Court. Any objection by a counterparty to an Executory 
Contract or Unexpired Lease to a proposed assumption, assumption and assignment, or Cure 
Costs must be Filed, served, and actually received by the Debtors (and the relevant Purchaser, if 
any) no later than the Voting Deadline. Any counterparty to an Executory Contract or Unexpired 
Lease that fails to timely object to the proposed assumption, assumption and assignment, or Cure 
Costs shall be deemed to have assented to such assumption, assumption and assignment, or Cure 
Costs, as applicable. 

In the event of a dispute regarding ( 1) the amount of any Cure Costs, (2) the ability of the 
Wind Down Debtors or any assignee, as applicable, to provide adequate assurance of future 
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performance (within the meaning of section 365 of the Bankruptcy Code) under such Executory 
Contract or Unexpired Lease to be assumed, or assumed and assigned, or (3) any other matter 
pertaining to assumption, or assumption and assignment, of such Executory Contract or 
Unexpired Lease, the payment of any Cure Costs shall be made following the entry of a Final 
Order resolving the dispute and approving the assumption, or assumption and assignment, of 
such Executory Contract or Unexpired Lease; provided, however, the Wind Down Debtors or 
any assignee, as applicable (including any Purchaser), may settle any dispute regarding the 
amount of any Cure Costs without further notice to, or action, order, or approval of, the 
Bankruptcy Court or any other Entity; provided, further, notwithstanding anything to the 
contrary herein, prior to the Effective Date or such other date as determined by the Bankruptcy 
Court and prior to the entry of a Final Order resolving any dispute and approving the assumption, 
or assumption and assignment, of such Executory Contract or Unexpired Lease, the Debtors 
reserve the right, subject to any Asset Purchase Agreement, to reject any Executory Contract or 
Unexpired Lease which is subject to dispute. 

Assumption, or assumption and assignment, of any Executo1y Contract or Unexpired 
Lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any 
Claims or defaults, whether monetaiy or nonmonetary, including defaults of provisions 
restricting the change in control or ownership interest composition or other bankruptcy-related 
defaults, arising under any assumed, or assumed and assigned, Executory Contract or Unexpired 
Lease at any time prior to the effective date of assumption, or assumption and assignment. 

D. Pre-existing Obligations to Debtors Under Executory Contracts and Unexpired Leases 

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or 
otherwise shall not constitute a termination of pre-existing obligations owed to the Debtors under 
such contracts or leases. In particular, notwithstanding any non-bankruptcy law to the contrary, 
the Debtors or Wind Down Debtors expressly reserve and do not waive any right to receive, or 
any continuing obligation of a counterparty to provide, warranties or continued maintenance 
obligations on goods previously purchased by the contracting Debtors or the Wind Dov.n 
Debtors, as applicable, from non-Debtor counterparties to rejected Executory Contracts or 
Unexpired Leases. 

E. Interconipany Contracts, Contracts, and Leases Entered into After Petition Date, 
Assumed Executory Contracts, and Unexpired Leases 

Any ( 1) Intercompany Contracts, (2) contracts and leases entered into after the Petition 
Date by any Debtor to the extent not rejected prior to the Effective Date, and (3) any Executory 
Contracts and Unexpired Leases assumed, or assumed and assigned, by any Debtor and not 
rejected prior to the Effective Date, may be performed by the applicable Wind Down Debtor in 
the ordinary course of business. 

F. A1odifzcations, Amendments, Supplenients, Restatenzents, or Other Agreements 

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that 
is assumed, or assumed and assigned, shall include all modifications, amendments, supplements, 
restatements, or other agreements that in any manner affect such Executory Contract or 
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Unexpired Lease and all Executory Contracts and Unexpired Leases related thereto, if any, 
including all easements, licenses, permits, rights, privileges, immunities, options, rights of first 
refusal, and any other interests, unless any of the foregoing agreements has been previously 
rejected or is rejected under the Plan. 

Modifications, amendments, supplements, and restatements to Executory Contracts and 
Unexpired Leases that have been executed by the Debtors during the Chapter 11 Cases shall not 
be deemed to alter the prepetition nature of the Executory Contract or Unexpired Lease, or the 
validity, priority, or amount of any Claims that may arise in connection therewith. 

G. Reservation of Rights 

Neither the exclusion nor inclusion of any contract or lease by the Debtors on any exhibit 
to the Plan Supplement, nor anything contained in the Plan, shall constitute an admission by the 
Debtors that any such contract or lease is or is not, in fact, an Executory Contract or Unexpired 
Lease or that the Debtors, or their respective Affiliates, have any liability thereunder. 

The Debtors and the Wind Down Debtors, with the consent of the Purchaser(s) (if any), 
reserve the right to alter, amend, modify, or supplement the Schedule of Assumed Agreements 
until and including the Effective Date or as otherwise provided by Bankruptcy Court order; 
provided, however, if there is a dispute regarding whether a contract or lease is or was executory 
or unexpired at the time of assumption, assumption and assignment, or with respect to asse1ied 
Cure Costs, then the Wind Down Debtors shall have thirty (30) days following the entry of a 
Final Order resolving such dispute to amend their decision to assume, or assume and assign, such 
Executory Contract or Unexpired Lease. 

H. Nonoccurrence of Effective Date 

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain 
jurisdiction with respect to any consensual request to extend the deadline for assuming, assuming 
and assigning, or rejecting Unexpired Leases pursuant to section 365(d)(4) of the Bankruptcy 
Code. 

ARTICLE VI. 
PROVISIONS GOVERNING DISTRIBUTIONS 

A. Distribution Record Date 

As of the close of business on the Distribution Record Date, the various transfer registers 
for each of the Classes of Claims or Equity Interests as maintained by the Debtors, the DIP Inc. 
Agent, the Prepetition Inc. Agent, or the Prepetition LP Agent, or their respective agents, shall be 
deemed closed, and there shall be no further changes in the record Holders of any of the Claims 
or Equity Interests. The Debtors shall have no obligation to recognize any transfer of the Claims 
or Equity Interests occurring on or after the Distribution Record Date. The Debtors shall be 
entitled to recognize and deal for all purposes hereunder only with those record Holders stated on 
the transfer ledgers as of the close of business on the Distribution Record Date, to the extent 
applicable. 
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B. Timing and Calculation of Anzounts To Be Distributed 

Unless otherwise provided in the Plan, on the Effective Date or as soon thereafter as 
reasonably practicable (or if a Claim or an Equity Interest is not Allowed on the Effective Date, 
on the date that such a Claim or an Equity Interest is Allowed, or as soon thereafter as reasonably 
practicable), each Holder of an Allowed Claim or an Allowed Equity Interest shall receive the 
full amount of the Plan Distribution that such Holder is entitled to pursuant to the Plan; provided, 
however, Allowed Administrative Claims with respect to liabilities incurred by the Debtors in 
the ordinary course of business during the Chapter 11 Cases, or assumed by the Debtors prior to 
the Effective Date, shall be paid or performed in the ordinary course of business in accordance 
with the terms and conditions of any controlling agreements, course of dealing, course of 
business, or industry practice; provided, further, the Debtors reserve the right to make Plan 
Distributions prior to the Effective Date in the event of a Sale Closing that occurs prior to the 
Effective Date in accordance with the terms of the relevant Asset Purchase Agreement. 

The Wind Down Debtors are authorized to make periodic Plan Distributions on account 
of Allowed Claims and Allowed Equity Interests and, if such periodic Plan Distributions are 
made, the Wind Down Debtors shall reserve Cash from Plan Distributions to applicable Holders 
equal to the Plan Distributions to which Holders of Disputed Claims or Disputed Equity Interests 
would be entitled if such Disputed Claims or Disputed Equity Interests become Allowed. 

C. Disbursing Agent 

All Plan Distributions shall be made by the Wind Down Debtors as Disbursing Agent or 
such other Entity designated by the Wind Down Debtors as a Disbursing Agent. A Disbursing 
Agent shall not be required to give any bond or surety or other security for the performance of its 
duties unless otherwise ordered by the Bankruptcy Court. Additionally, in the event that a 
Disbursing Agent is so otherwise ordered, all costs and expenses of procuring any such bond or 
surety shall be as agreed by and between the Wind Down Debtors and such Disbursing Agent. 

Plan Distributions of Cash to the Holders of Allowed Claims and Allowed Equity 
Interests shall be made by the Debtors or the Wind Down Debtors to the Disbursing Agent for 
the benefit of the Holders of such Allowed Claims and Allowed Equity Interests. All Plan 
Distributions by the Disbursing Agent shall be at the discretion of the Wind Down Debtors, and 
the Disbursing Agent shall not have any liability to any Entity for Plan Distributions made by 
them under the Plan. 

D. Rights and Powers of Disbursing Agent 

1. Powers of Disbursing Agent 

The Disbursing Agent shall be empowered to: (a) effect all actions and execute all 
agreements, instruments, and other documents necessary to perform its duties under the Plan; 
(b) make all Plan Distributions contemplated hereby; ( c) employ professionals to represent it 
with respect to its responsibilities; and ( d) exercise such other powers as may be vested in the 
Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the 
Disbursing Agent to be necessary and proper to implement the provisions hereof without any 
further notice to, or action, order, or approval of, the Bankruptcy Court or any other Entity. 
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2. Expenses Incurred on or After Effective Date 

Except as otheIWise ordered by the Bankruptcy Court, the amount of any reasonable fees 
and expenses incun·ed by the Disbursing Agent on or after the Effective Date (including taxes), 
and any reasonable compensation and expense reimbursement claims (including reasonable 
attorneys' fees and expenses) made by the Disbursing Agent, shall be paid in Cash by the Wind 
Down Debtors. 

E. Plan Distributions on Account of Clai1ns and Equity Interests Allowed After Effective 
Date 

1. Payments and Plan Distributions on Disputed Claims and Disputed Equity 
Interests 

Plan Distributions made after the Effective Date to Holders of Claims or Equity Interests 
that are not Allowed as of the Effective Date, but which later become Allowed Claims or 
Allowed Equity Interests, shall be deemed to have been made on the Effective Date. 

2. Special Rules for Plan Distributions to Holders of Disputed Claims and Disputed 
Equity Interests 

Notwithstanding any provision otheJWise in the Plan and except as otheIWise agreed to 
by the relevant parties: (a) no partial payments and no partial Plan Distributions shall be made 
with respect to a Disputed Claim or Disputed Equity Interest until all such disputes in connection 
with such Disputed Claim or Disputed Equity Interest, respectively, have been resolved by 
settlement or Final Order; and (b) any Entity that holds both (i) an Allowed Claim or an Allowed 
Equity Interest and (ii) a Disputed Claim or a Disputed Equity Interest shall not receive any Plan 
Distribution on the Allowed Claim or Allowed Equity Interest unless and until all objections to 
the Disputed Claim or Disputed Equity Interest, respectively, have been resolved by settlement 
or Final Order and the Disputed Claims or Disputed Equity Interests have been Allowed. 

F. Delive1y of Plan Distributions and Undeliverable or Unclaimed Plan Distn"butions 

1. Delivery of Plan Distributions in General 

Except as otheIWise provided herein, the Disbursing Agent shall make Plan Distributions 
to Holders of Allowed Claims and Allowed Equity Interests at the address for each such Holder 
as indicated on the Wind Down Debtors' records as of the date of any such Plan Distribution; 
provided, however, the manner of such Plan Distributions shall be determined at the discretion of 
the Wind Down Debtors; provided, further, the address for each Holder of an Allowed Claim 
shall be deemed to be the address set forth in any Proof of Claim Filed by that Holder. Any 
payment in Cash to be made pursuant to the Plan shall be made at the election of the Disbursing 
Agent by check or by wire transfer. 

Except as set forth in Articles VI.F.3 and VI.F.4, each Plan Distribution referred to in 
Article VI hereof shall be governed by the terms and conditions set forth herein applicable to 
such Plan Distribution and by the terms and conditions of the instruments evidencing or relating 
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to such Plan Distribution, which terms and conditions shall bind each Entity receiving such Plan 
Distribution. 

2. Delivery of Plan Distributions to Holders of Allowed DIP Inc. Facility Claims 

The Plan Distributions provided for Allowed DIP Inc. Facility Claims pursuant to 
Article II.C hereof shall be made to the DIP Inc. Agent. To the extent possible, the Wind Down 
Debtors and the Disbursing Agent shall provide that the applicable Cash is eligible to be 
distributed to the DIP Inc. Lenders at the direction of the DIP Inc. Agent. 

3. Delivery of Plan Distributions to Holders of Allowed Prepetition Inc. Facility 
Claims 

The Plan Distribution provided by Article 111.B.5 and Article Ill.B.6 (and, to the extent 
applicable, Article 111.B.8) hereof shall be made to the Prepetition Inc. Agent. To the extent 
possible, the Debtors and the Disbursing Agent shall provide that the applicable Inc. Plan 
Consideration is eligible to be distributed to the Prepetition Inc. Lenders at the direction of the 
Prepetition Inc. Agent. Notwithstanding anything to the contrary herein, any Holder of a 
Disputed Prepetition Inc. Facility Claim shall not (a) receive any Plan Distribution or (b) be 
entitled to invoke any rights or remedies under the applicable Sharing Provision, until any such 
Disputed Prepetition Inc. Facility Claim is Allowed in accordance with Article VII hereof. 

4. Delivery of Plan Distributions to Holders of Allowed Prepetition LP Facility 
Claims 

The Plan Distribution provided by Article III.B.7 (and, to the extent applicable, Article 
111.B.9) hereof shall be made to the Prepetition LP Agent. To the extent possible, the Debtors 
and the Disbursing Agent shall provide that the applicable LP Plan Consideration is eligible to be 
distributed to Prepetition LP Lenders at the direction of the Prepetition LP Agent. 
Notwithstanding anything to the contrary herein, any Holder of a Disputed Prepetition LP 
Facility Claim shall not (a) receive any Plan Distribution or (b) be entitled to invoke any rights or 
remedies under the applicable Sharing Provision, until any such Disputed Prepetition LP Facility 
Claim is Allowed in accordance with Article VII hereof. 

5. Minimum Plan Distributions 

Notwithstanding anything herein to the contraiy, the Disbursing Agent shall not be 
required to make Plan Distributions or payments of Cash of less than the amount of $100 and 
shall not be required to make partial Plan Distributions or payments of fractions of dollars. 
Whenever any payment or Plan Distributions of a fraction of a dollar under the Plan would 
otherwise be called for, the actual payment or Plan Distribution shall reflect a rounding of such 
fraction to the nearest whole dollar, with half dollars or less being rounded down. The Wind 
Down Debtors shall not be required to make partial or fractional Plan Distributions and such 
fractions shall be deemed to be zero. 
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6. Undeliverable Plan Distributions and Unclaimed Property 

In the event that any Plan Distribution to any Holder is returned as undeliverable, no Plan 
Distribution to such Holder shall be made unless and until the Disbursing Agent has determined 
the then current address of such Holder, at which time such Plan Distribution shall be made to 
such Holder without interest; provided, however, such Plan Distribution shall be deemed 
unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of one (1) 
year from the Effective Date. After such date, all unclaimed property or interests in property 
shall revert to the Wind Down Debtors (notwithstanding any applicable federal or state escheat, 
abandoned, or unclaimed property laws to the contrary), and the Claim of any Holder to such 
property or Equity Interest in such property shall be discharged and forever barred. 

G. Compliance with Ta.x Requirements/Allocations 

In connection with the Plan, to the extent applicable, the Wind Down Debtors shall 
comply with all tax withholding and reporting requirements imposed on them by any 
Governmental Unit, and all Plan Distributions pursuant hereto shall be subject to such 
withholding and reporting requirements. Notwithstanding any provision in the Plan to the 
contrary, the Wind Down Debtors and the Disbursing Agent shall be authorized to take all 
actions necessary or appropriate to comply with such withholding and reporting requirements, 
including liquidating a portion of the Plan Distribution to be made under the Plan to generate 
sufficient funds to pay applicable withholding taxes, withholding Plan Distributions pending 
receipt of information necessary to facilitate such Plan Distributions, or establishing any other 
mechanisms they believe are reasonable and appropriate. The Wind Down Debtors reserve the 
right to allocate all Plan Distributions made under the Plan in compliance with all applicable 
wage garnishments, alimony, child support, and other spousal awards, Liens, and encumbrances. 

Plan Distributions in respect of Allowed Claims shall be allocated first to the principal 
amount of such Claims (as determined for federal income tax purposes) and then, to the extent 
that the consideration exceeds the principal amount of the Claims, to any portion of such Claims 
for accrued but unpaid interest. 

H. Setoffs 

Except as otherwise expressly provided for in the Plan, each Wind Down Debtor pursuant 
to the Bankruptcy Code (including section 553 of the Bankruptcy Code), applicable non­
bankruptcy law, or as may be agreed to by the Holder of a Claim or Equity Interest, may set off 
against any Allowed Claim or Allowed Equity Interest and the Plan Distributions to be made 
pursuant to the Plan on account of such Allowed Claim or Equity Interest (before any Plan 
Distribution is made on account of such Allowed Claim or Equity Interest) any claims, rights, 
and Causes of Action of any nature that such Debtor or Wind Down Debtor, as applicable, may 
hold against the Holder of such Allowed Claim or Equity Interest, to the extent such claims, 
rights, or Causes of Action against such Holder have not been otherwise compromised or settled 
on or prior to the Effective Date (whether pursuant to the Plan or otherwise); provided, however, 
neither the failure to effect such a setoff nor the allowance of any Claim or Equity Interest 
pursuant to the Plan shall constitute a waiver or release by such Wind Down Debtor of any such 
claims, rights, or Causes of Action that such Wind Down Debtor may possess against such 
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Holder. In no event shall any Holder of Claims or Equity Interests be entitled to set off any 
Claim or Equity Interest against any claim, right, or Cause of Action of the Debtor or Wind 
Down Debtor, as applicable, unless such Holder has Filed a motion with the Bankruptcy Court 
requesting the authority to perform such setoff on or before the Confirmation Date, and 
notwithstanding any indication in any Proof of Claim or proof of Equity Interest or otherwise 
that such Holder asserts, has, or intends to preserve any right of setoff pursuant to section 553 or 
otherwise. 

I. Recoup1nent 

In no event shall any Holder of Claims against, or Equity Interests in, the Debtors be 
entitled to recoup any such Claim or Equity Interest against any claim, right, or Cause of Action 
of the Debtors or the Wind Down Debtors, as applicable, unless such Holder actually has 
performed such recoupment and provided notice thereof in writing to the Debtors on or before 
the Confirmation Date, notwithstanding any indication in any Proof of Claim or proof of Equity 
Interest or otherwise that such Holder asserts, has, or intends to preserve any right of 
recoupment. 

J Claillzs Paid or Payable by Third Parties 

I. Claims Paid by Third Parties 

The Debtors or the Wind Down Debtors, as applicable, shall reduce in full a Claim, and 
such Claim shall be disallowed without a Claims objection having to be Filed and without any 
further notice to, or action, order, or approval of, the Bankruptcy Court or any other Entity, to the 
extent that the Holder of such Claim receives payment in full on account of such Claim from a 
party that is not a Debtor or Wind Down Debtor. Subject to the last sentence of this paragraph, 
to the extent a Holder of a Claim receives a Plan Distribution on account of such Claim and 
receives payment from an Entity that is not a Debtor or a Wind Down Debtor on account of such 
Claim, such Holder shall, within two (2) weeks of receipt thereof, repay or return the Plan 
Distribution to the applicable Wind Down Debtor, to the extent that the Holder's total recovery 
on account of such Claim from the third party and under the Plan exceeds the amount of such 
Claim as of the date of any such Plan Distribution under the Plan. The failure of such Holder to 
timely repay or return such Plan Distribution shall result in the Holder owing the applicable 
Wind Down Debtor annualized interest at the Federal Judgment Rate on such amount owed for 
each calendar day after the two (2)-week grace period specified above until the amount is repaid. 

2. Claims Payable by Third Parties 

No Plan Distributions under the Plan shall be made on account of an Allowed Claim that 
is payable pursuant to one of the Debtors' insurance policies until the Holder of such Allowed 
Claim has exhausted all remedies with respect to such insurance policy. To the extent that one or 
more of the Debtors' insurers agrees to satisfy in full a Claim (if and to the extent adjudicated by 
a court of competent jurisdiction), then immediately upon such insurers' agreement, such Claim 
may be expunged without a Claims objection having to be Filed and without further notice to, or 
action, order, or approval of, the Bankruptcy Court or any other Entity. 
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3. Applicability of Insurance Policies 

Except as otherwise provided in the Plan, Plan Distributions to Holders of Allowed 
Claims shall be in accordance with the provisions of any applicable insurance policy. Nothing 
contained in the Plan shall constitute or be deemed a waiver of any Cause of Action that the 
Debtors, the Wind Down Debtors, or any other Entity may hold against any other Entity, 
including insurers under any policies of insurance, nor shall anything contained herein constitute 
or be deemed a waiver by such insurers of any defenses, including coverage defenses, held by 
such insurers. 

ARTICLE VII. 
PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, 

AND DISPUTED CLAIMS AND DISPUTED EQUITY INTERESTS 

A. Allowance of Claims and Equity Interests 

After the Effective Date, the Wind Down Debtors shall have and retain any and all rights 
and defenses that the Debtors had with respect to any Claim and Equity Interest immediately 
prior to the Effective Date, including the Causes of Action referenced in Article IV.G.6 hereof. 
Except as expressly provided herein, no Claim or Equity Interest shall become Allowed unless 
and until such Claim or Equity Interest is deemed Allowed under Article I.A.6 hereof or the 
Bankruptcy Code. 

B. Clai1ns and Equity Interests Ad1ninistration Responsibilities 

Except as otherwise provided in the Plan, after the Effective Date, the Wind Down 
Debtors shall have the sole and exclusive authority to ( 1) File, withdraw, or litigate to judgment, 
objections to Claims or Equity Interests, (2) settle or compromise any Disputed Claim or 
Disputed Equity Interest without any further notice to, or action, order, or approval of, the 
Bankruptcy Court or any other Entity, and (3) administer and adjust the Claims Register to 
reflect any such settlements or compromises without any further notice to, or action, order, or 
approval of, the Bankruptcy Court or any other Entity. 

The Wind Down Debtors shall maintain the Disputed Claims and Equity Interests 
Reserve on account of the Disputed Claims. The Inc. Debtors (or the Wind Down Debtors, as 
applicable) shall fund 15% of the Disputed Claims and Equity Interests Reserve from the Inc. 
Plan Consideration Carve-Out and the LP Debtors (or the Wind Down Debtors, as applicable) 
shall fund 85°/o of the Disputed Claims and Equity Interests Reserve from the LP Plan 
Consideration Carve-Out. The Disputed Claims and Equity Interests Reserve may be adjusted 
from time to time, and funds previously held in such reserve on account of Disputed Claims that 
have subsequently become Disallowed Claims shall be released from such reserve and used to 
fund the other reserves and Plan Distributions. 

C. Estimation of Claims 

Before the Effective Date, the Debtors, and after the Effective Date, the Wind Down 
Debtors, may at any time request that the Bankruptcy Court estimate (1) any Disputed Claim 
pursuant to applicable law and (2) any contingent or unliquidated Claim pursuant to applicable 
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law, including, without limitation, section 502(c) of the Bankruptcy Code, for any reason, 
regardless of whether any Entity previously has objected to such Claim or whether the 
Bankruptcy Court has ruled on any such objection. 

The Bankruptcy Court shall retain jurisdiction to estimate any Claim, any group of 
Claims, or any Class of Claims, at any time during litigation concerning any objection, including, 
without limitation, during the pendency of any appeal relating to any such objection. In the 
event that the Bankruptcy Cou11 estimates any Disputed Claim, that estimated amount shall 
constitute either (1) the Allowed amount of such Disputed Claim, (2) a maximum limitation on 
such Disputed Claim, or (3) in the event such Disputed Claim is estimated in connection with the 
estimation of other Claims within the same Class, a maximum limitation on the aggregate 
amount of Allowed Claims on account of such Disputed Claims so estimated, in each case for all 
purposes under the Plan (including for purposes of Plan Distributions); provided, however, the 
Debtors or Wind Dov.rn Debtors may elect to pursue supplemental proceedings to object to any 
ultimate allowance of any Disputed Claim and any ultimate Plan Distributions on such Claim. 
Notwithstanding any provision in the Plan to the contrary, a Claim that has been disallowed or 
expunged from the Claims Register, but that is subject to appeal or has not been the subject of a 
Final Order, shall be deemed to be estimated at zero dollars unless otherwise ordered by the 
Bankruptcy Court. Notwithstanding section 502(j) of the Bankruptcy Code, in no event shall any 
Holder of a Claim that has been estimated pursuant to section 502( c) of the Bankruptcy Code or 
otherwise be entitled to seek reconsideration of such estimation unless such Holder has Filed a 
motion requesting the right to seek such reconsideration on or before twenty-one (21) days after 
the date on which such Claim is estimated. 

All of the aforementioned Claims and objection, estimation, and resolution procedures 
are cumulative and not exclusive of one another. Claims may be estimated and subsequently 
compromised, settled, withdrawn, or resolved by any mechanism approved by the Bankruptcy 
Court. 

D. Expungement or Adjustment to Claims Without Objection 

Any Claim that has been paid, satisfied, superseded, or compromised in full may be 
expunged on the Claims Register by the Wind Down Debtors, and any Claim that has been 
amended may be adjusted thereon by the Wind Down Debtors, in both cases without a Claims 
objection having to be Filed and without any further notice to, or action, order, or approval of, 
the Bankruptcy Court or any other Entity. Additionally, any Claim that is duplicative or 
redundant with another Claim against the same Debtor may be adjusted or expunged on the 
Claims Register by the Wind Down Debtors without a Claims objection having to be Filed and 
without any further notice to, or action, order, or approval of, the Bankruptcy Court or any other 
Entity. 

E. No Interest 

Unless otherwise specifically provided for in the Plan or the Confirmation Order, agreed 
to by the Debtors or Wind Down Debtors, or provided for in a postpetition agreement in writing 
between the Debtors or Wind Down Debtors and a Holder of a Claim, postpetition interest shall 
not accrue or be paid on Claims, and no Holder of a Claim shall be entitled to interest accruing 
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on or after the Petition Date on any Claim or right. Additionally, and without limiting the 
foregoing, interest shall not accrue or be paid on any Disputed Claim with respect to the pe1iod 
from the Effective Date to the date a final Plan Distribution is made on account of such Disputed 
Claim, if and when such Disputed Claim becomes an Allowed Claim. 

F. Deadline To File Objections to Clainzs 

Any objections to Claims shall be Filed no later than the Claims Objection Bar Date. 

G. Disallowance of Clainzs or Equity Interests 

Any Claims or Equity Interests held by Entities from which property is recoverable under 
sections 542, 543, 550, or 553 of the Bankruptcy Code, or that are transferees of transfers 
avoidable under sections 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy 
Code or otherwise, shall be deemed disallowed pursuant to section 502(d) of the Bankruptcy 
Code, and Holders of such Claims or Equity Interests may not receive any Plan Distributions on 
account of such Claims or Equity Interests until such time as such Causes of Action against that 
Entity have been settled or a Final Order with respect thereto has been entered and all sums due, 
if any, to the Debtors by that Entity have been turned over or paid. 

EXCEPT AS PROVIDED HEREIN OR OTHERWISE AGREED, ANY AND ALL 
PROOFS OF CLAIM FILED AFTER THE APPLICABLE CLAIMS BAR DATE SHALL BE 
DEEMED DISALLOWED AND EXPUNGED AS OF THE EFFECTIVE DATE WITHOUT 
ANY FURTHER NOTICE TO, OR ACTION, ORDER, OR APPROVAL OF, THE 
BANKRUPTCY COURT OR ANY OTHER ENTITY, AND HOLDERS OF SUCH CLAIMS 
MAY NOT RECEIVE ANY PLAN DISTRIBUTIONS ON ACCOUNT OF SUCH CLAIMS, 
UNLESS ON OR BEFORE THE CONFIRMATION HEARING SUCH LATE CLAIM HAS 
BEEN DEEMED TIMELY FILED BY A FINAL ORDER. 

H. A1nendn1ents to Claims 

On or after the later of the Effective Date or the applicable deadline set by the 
Bankruptcy Court, a Claim may not be Filed or amended without the prior authorization of the 
Bankruptcy Court or the Wind Down Debtors, and any such new or amended Claim Filed shall 
be deemed disallowed in full and expunged without any further notice to, or action, order, or 
approval of, the Bankruptcy Court or any other Entity. 

ARTICLE VIII. 
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS 

A. Discharge of Claims and Tennination of Equity Interests 

Pursuant to section 1141 ( d) of the Bankruptcy Code, and except as otherwise specifically 
provided in the Plan, the Plan Distributions, rights, and treatment that are provided in the Plan 
shall be in complete satisfaction, discharge, and release, effective as of the Effective Date, of 
Claims, Equity Interests, and Causes of Action of any nature whatsoever, including any interest 
accrued on Claims or Equity Interests from and after the Petition Date, whether known or 
unknown, against, liabilities of, Liens on, obligations of, rights against, and Equity Interests in, 
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13.13. l nconsistencv 

In the e·vent of any inconsistency ainong the Plan, the Disclosure Staten1ent, the Plan 
Docutnents, any exhibit to the Plan or any other instrutnent or docutnent created or executed 
pursuant to the Plan, the provisions of the Plan shall govern; provided, that, not<.vithstanding the 
foregoing, in the event of any inconsistency among the 1\sset Purchase Agreement and any other 
docun1ent (including the Plan), the Asset Purchase Agreen1ent shall goveni. 

13.14. Avoidance and Recovery Actions 

Effective as of the Effective Date, the LP Debtors retain the right to prosecute any 
avoidance or recovery actions under sections 544, 547, 548, 549 and 550 of the Bankruptcy Code 
except for any such actions that an~ A.cquired A .. ssets. 

13.15. Expedited Determination 

The LP Debtors arc hereby authorized to file a request for expedited determination under 
section 505(b) of the Bankruptcy Code for all tax returns filed >vith respect to the LP Debtors. 

13.16. Exemption from Transfer Taxes 

To the fullest extent permitted by applicable lav·.r, aH sale transactions consunm1ated by 
the LP Debtors and approved by the Bankruptcy Court on and after the Confirmation Date 
through and including the Effective Date, including any transfers etTectuated under this Plan, the 
sale by the LP Debtors of any O\vned property pursuant to section 1 ] 23(b)(4) of the Bankruptcy 
Code, and any assun1ption, a;;signment, andior sale by the LP Debtors of their interests in 
unexpired leases of non-residential real property or executory contracts pursuant to section 
365(a) of the Bankruptcy Code, shall constitute a "transfer under a plan'' v.•ithin the purvie>v of 
section 1146 of the Bankruptcy Code, and shall not be subject to any stan1p, real estate transfer, 
mortgage recording, or other similar tax. 

13.17. Notice of Entrv of Confirmation Order and Relevant Dates 

Protnptly upon entry of the Confim1ation Order, the LP Debtors shall publish as directed 
by the Bankruptcy Cou1i and serve on all kno\vn parties in interest and holders of ClainIB and 
Equity Interests, notice of the entry of the Confirn1ation {)rder and all relevant deadlines and 
dates under the Plan, including, but not lin1ited to, the deadline for filing notice of Administrative 
Claims, and the deadline for filing rejection da1nage Claims. 

13.18. Termination of Professionals 

On the Efiective Date, the engagement of each Professional Person retained by the LP 
Debtors, if any, shall be te1111inated ivithout fu1iher order of the Bankruptcy Cou1i or act of the 
parties: provided, however, such Professional Persons shall be entitled to prosecute their 
respective Fee Claims and represent their respective constituents 'vith respect to applications for 
pay1nent of such Fee Clairns and the LP Debtors shall he responsible for the fees, costs and 
expenses associated with the prosecution of such Fee Claims. Nothing herein shall preclude any 
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LP Debtor fro1n engaging a Professional Person on and after the Effective Date in the same 
capacity as such Professional Person was engaged prior to the Effective Date. 

13.19. Interest and Attornevs' Fees 

Interest accn1ed after the applicable Petition Date will accrue and be paid on Claims only 
to the extent specifically provided for in this Plan, the Plan Documents, the Confinnation Order. 
or as othenvise required by the Bankruptcy Court or by applicable la>v. No a"\vard or 
rein1bursement of attorneys' fees or related expenses or disbursen1ents shall be al lowed on, or in 
connection »vith, any Claim, except as set forth in the Plan or as ordered by the Bankruptcy 
Court. 

13.20. Amendinents 

(a) Plan 1v1odifications. This Plan n1ay be ainended, inodified, or supplemented by the 
Plan Sponsors, in the n1anner provided for by section 1127 of the Bankruptcy Code or as 
otherwise pennitted by lav . .r, without additional disclosure pursuant to section 1125 of the 
Bankruptcy Code, except as othenvise ordered by the Bankruptcy Court. In addition, after the 
Confirmation Date, so long as such action does not materially and adversely affect the treatment 
of holders of Allowed Clairns and Allowed Equity Interests pursuant to this Plan, the Plan 
Sponsors n1ay remedy any defect or onussion or reconcile any inconsistencies in this Plan, the 
Plan Document-; and/or the Confirmation Order, \Vith respect to such matters as n1ay be 
necessary to carry out the purposes and effects of this Plan, and any holder of a Clairn or Equity 
Interest that has accepted this Plan shall be deemed to have accepted this Plan as amended, 
n1odified, or supplen1ented. 

(b) Other i\mcndments. Prior to the Effective Date, the Plan Sponsors may n1akc 
appropriate technical adjustn1ents and n1odifications to this Plan without further order or 
approval of the Bankruptcy Court; provided, ho\;,rever, that, such technical adjustments and 
modifications do not adversely affect in a material v.ray the treatment of holders of Claims or 
Equity Interests under the Plan. 

13.21. Revocation or 'Vithd1·a\va] of this Plan 

The Plan Sponsors reserve the right to revoke or \Vithdn!'N this Plan prior to the Effective 
Date. If the Plan Sponsors revoke or v.'ithdraw this Plan prior to the Effective Date as to any or 
all of the LP Debtors, or if confirrnation or constirnmation as to any or all of the LP Debtors does 
not occur, then, \Vith respect to such LP Debtors: (a) this Plan shall be null and void in all 
respects; (b) any settlen1ent or compro1nise e1nbodied in this Plan (including the fixing or 
limiting to an an1ount certain any Claim or Equity Interest or Class of Clain1S or Equity 
Interests), assun1ption, assumption or assignment, or rejection of executo1y contracts or leases 
affected by this Plan, and any document or agreement executed pursuant to this Plan shall be 
deemed null and void; and ( c) nothing contained in this Plan shall (i) constitute a waiver or 
release of any Claims by or against, or any Equity lnterests in, such LP Debtors or any other 
Person, (ii) prejudice in any manner the rights of such LP Debtors or any other Person or (iii) 
constitute an admission of any sort by the LP Debtors or any other Person. 
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13.22. No Successor Liability 

Except as othenvise expressly provided in the Plan or the ~<\sset Purchase _Agreement, the 
Purchaser and any i\lternative Purchaser do not, pursuant to this Plan or othenvise, assun1e, 
agree to perform, pay or indemnify or other.vise have any responsibilities for any liabilities or 
obligations of the LP Debtors or any other paiiy relating to or arising out of the operations of or 
Assets of the LP Debtors, 1vhether arising prior to, on, or after the Effective Date. The Purchaser 
and any Alternative Purchaser are not, and shall not be, successors to any of the LP Debtors by 
reason of any theory of lav.· or equity, and it shall not have any successor or transferee liability of 
any kind or character, except that the PLJrchaser (or, if applicable. the Alternative Purchaser) 
shall assu1ne the Assu1ned Liabilities under the terms and subject to the conditions set forth in 
the Asset Purchase Agree111ent. 

J 3.23. AHocation of Plan I>istributions Benveen Principal and Interest 

To the extent that any i\Jlo\ved Clain1 entitled to a distribution under the Plan consists of 
indebtedness and other arnounts (such as accrued but unpaid interest thereon), such distribution 
shall be allocated first to the principal an1ount of the Claim (as determined for federal income tax 
purposes) and then, to tbe extent tbe consideration exceeds the principal amount of the Claim, to 
such other arnounts. 

13.24. Cornpliance with Tax Reguirernents 

In connection \Vitb the Plan, the Disbursing ,..\gent shall comply \vith all \vithholding and 
reporting requirements imposed by federal, state, local and foreign taxing authorities and all Plan 
Distributions hen~under shall be subject to such •vithholding and reporting requirements. 
Noh.vithstanding the foregoing, each holder of an Allowed Clain1 that is to receive a Plan 
Distribution shall have the sole and exclusive responsibility for the satisfaction and payment of 
any tax obligations in1posed by any govenu11ent unit, including inco1ne, v.·ithholding and other 
tax obligations, on account of such Plan Distribution. The Disbursing Agent has the right, but 
not the obligation, to not inake a Plan Distribution until such holder has n1ade an·ange1nents 
satisfactory to the Disbursing ;\gent for payment of any such tax obligations. 

13.25. Rates 

The Plan does not provide for the change of any rate that is •vithin the jurisdiction of any 
governn1ental regulatory conunission after the occurrence of the Effective Date. \Vhere a Clain1 
has been denominated in foreign currency on a Proof of Claim, the allo,ved ainount of such 
Claim shall be calculated in legal tender of the United States based upon the conversion rate in 
place as of the Petition Date and in accordance svith section 502(b) of the Bankruptcy Code. 

13.26. Binding Effect 

Except as othen.vise provided in section 1141 ( d)(3) of the Bank1uptcy Code and subject 
to the occurrence of the Effective Date, on and after the Confirmation Date, the provisions of this 
Plan shall be binding upon the LP [)ebtors, the holders of all Clain1s and Equity Interest;;; and 
inure to the benefit of and be binding on such holder's respective successors and assigns, 
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\Vhcther or not the Claim or Equity Interest of any holder is impaired under this Plan and \Vhether 
or not such holder has accepted this Plan. 

13.27. Successors and ,\ssigns 

The rights, benefits and obligations of any Person named or referred to in the Plan shall 
be binding on, and shall inure to the benefit of, any heir, executor, adrninistrator, successor or 
assign of such Person. 

13.28. Time 

In computing any period of tin1e prescribed or allowed by this Plan, unless other\visc set 
forth herein or determined by the Bankiuptcy Court, the provisions of Bankruptcy Rule 9006 
shall apply. 

13.29. Severabilitv 

If prior to the entry of the Confirmation Order, any tern1 or provision of this Plan is held 
by the Bankruptcy Court 10 be invalid, void, or unenforceable, the Bankruptcy Court, at the 
request of the Plan Sponsors shall have the po;,ver to alter and interpret such term or provision to 
1nake it valid or enforceable to the n1aximum extent practicable, consistent with the original 
purpose of the te1n1 or provision held to be invalid, void, or unenforceable, and such te1m or 
provision shall then be applicable as altered or interpreted. Nonvith.standing any such holding, 
alteration, or interpretation, the rernainder of the terrns and provisions of this Plan v-lill rernain in 
full force and effect and will in no way be affected, in1paircd, or invalidated by such holding, 
alteration, or interpretation. The Confirmation Order shall constitute a judicial detennination and 
shall provide that each tenn and provision of this Plan, as it may have been altered or interpreted 
in accordance with the foregoing, is valid and enforceable pursuant to its tem1.s. 

13.30. Reservation of Rights 

Except as expressly set forth herein, the Plan shall have no force or effect unless the 
Bankruptcy Court shall enter the Confinnation Order. None of the filing of this Plan, any 
statement or provision contained herein, or the taking of any action by the Plan Sponsors or the 
Stalking Horse Bidder v.1ith respect to this Plan shall be or shall be dee1ned to be, an adnris.sion or 
v,raiver of any rights of the Plan Sponsors or the Stalking Horse Bidder \Vi th respect to any 
Claims or Equity Interests prior to the Effective Date. 

[The ren1ainder of this page is intentionally left blank.] 
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Dated: July 23, 2013 
Ne>v York, Nev.· York 

WBJTE & CASE LLP 

By: /'.<.;/ Glenn :NL Kurtz 
G kn11 :i'v1. Ku1iz 
.t\ndrew C. A.inbruoso 
1155 Avenue of the Americas 
Nev.• \'ork, NY 10036 
Telephone: (212) 819-8200 
Facsirnile: (212) 354-8113 
gkurtziqJwhitecase.com 
andre\v. ambruoso@iwhitecase. corn 

-and-

Tho1nas E Lauria (admitted vro hac vice) . . . 

:Nlatthew Bro\vn (adn1ission pro hac vice pending) 
Southeast Financial Center, Suite 4900 
200 South Biscayne Blvd. 
l\1iami, FL 33 l 31 
Telephone: (305) 371-2700 
Facsi1nile: (305) 358-5744 
tlauri a@,vhi tecase. corn 
n1bro v.'Il(aj1vhitecase. com 

Counsel io the Ad floe Secured Group of· 
LightSquared LP Lenders 
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EXHIBIT '"A." 

GLOSSARY OF DEFINED TER:."IS 

"Acquired Assets" means the LP Debtors' ABsets to be sold pursuant to the tenns 
and conditions of the Asset Purchase A.green1ent and the Bid Procedures Order. 

'",4d Hoc LP Secured Group" 1neans that ce1iain A.d Hoc Group of LightSquared 
LP Lenders con1prised of holders, advisors or affiliates of advisors to holders, or 
managers of various accounts 1vith investment authority, contractual authority or voting 
authority, of the loans under the LP Facility Credit .A.greement, each of \vhich is acting as 
a Plan Sponsor under this Plan. 

'"Ad Hoc LP Secured Group Advisor.")" tneans \:Vhite & Case LLP, as counsel to 
the Ad Hoc LP Secured Group, and Blackstone A.dvisory Pa1incrs L.P., as financial 
advisor to the A.d Hoc LP Secured Group. 

"Ad Hoc LP Secured Group Fee Clabns" 1neans all Claims for: (a) the 
reasonable docun1ented fees and expenses of the Ad Hoc LP Secured Group A.dvisors; 
and (b) reasonable out-of-pocket expenses incurred by rnen1bers of the Ad I-Ioc LP 
Secured Group in their capacities as such, including reasonable docmnented fees and 
expenses of LightSquared LP Lender J\dvisors. 

'",,1dniinistrative Claini" means any right to payment constituting a cost or 
expense of adn1inistration of any of the Chapter 11 Cases of the LP Debtors under 
sections 503(b) and 507(a)(2) of the Bankruptcy Code (other than a Fee Claim or U.S. 
Tn1stee Fees), including, \Vithout lin1itation, (i) any actual and necessary expenses of 
preserving the Estates of the LP Debtors, (ii) any actual and necessary expenses of 
operating the businesses of the LP Debtors, (iii) any indebtedness or obligations incuned 
or assun1ed by the LP Debtors in connection \.vi th the conduct of their business fron1 and 
after the Petition Date, all Fee Claims, all con1pensation and reirnbursement of expenses 
to the extent allo'.ved by the Bankruptcy Court under section 330 or 503 of the 
Bankruptcy Code, (iv) any fees and charges assessed against the Estates of the LP 
Debtors under section 1930 of chapter 123 of title 28 of the United States Code, (v) the 
.A..d Hoc LP Secured Group Fee Clai1ns, and (vi) the Break-lJp Fee and Expense 
ReiTnbursernent, to the extent payable in accordance with the tenns of the Stalking Horse 
i\greemcnt and the Bid Procedures Order. 

"Affiliate" means, '"'ith respect to any Person, all Persons that would fall within 
the definition assigned to such tenn in section 101 (2) of the Bankruptcy Code, if such 
Person were a debtor in a case under the Bankruptcy Code. 

"Allowed Clailn" or "Allowed f /Claim" (v,rith respect to a specific type of 
Claim, if specified) means: (a) any Claim (or a portion thereof) as to \Vhich no action to 
dispute, deny, equitably subordinate or otheru1ise ii1nit recovery '.Vith respect thereto, or 
alter priority thereof~ has been sought within the applicable period of limitation fixed by 
this Plan or applicable law, except to the extent the LP Debtors object to the enforcen1ent 

l 

449 



JA000584

12-12080-scc Doc 764 Filed 07/23/13 Entered 07/23/13 06:21:55 Main Document 
Pg 46 of 58 

of such Claim or, if an action to dispute, deny, equitably subordinate or otherwise limit 
recovery ·with respect thereto, or alter priority thereof, has been sought, to tbe extent such 
Clai1n has been allo\ved (\vhether in whole or in part) by a Final Order of a court of 
competent jurisdiction '-'>·ith respect to the subject n1atter: or (b) any Clain1 or portion 
thereof that is allowed (i) in any contract, instrun1ent, indenture or other agreement 
entered into in connection \vith the Plan, (ii) pursuant to the terms of the Plan, (iii) by 
Final Order of the Bankruptcy Court, or (iv) \Vith respect to an i\drninistrative Claim only 
(x) that \Vas incurred by a LP Debtor in the ordinary course of business during the 
Chapter 11 Cases to the extent due and owing \vithout detense, offset, recoup1nent or 
counterclaim of any kind, and (y) that is not otherwise disputed. 

"Allowed Equity Interest' or ''Allowed l /Equity Interest" ineans a valid 
and enforceable Equity Interest, as detem1ined by the Disbursing Agent based on the LP 
Debtors' books and records and any applicable registries of holders of Equity Interests. 

"Alternath•e Purchaser" 1neans the purchaser in any _Alternative Sale. 

'~4lternative Sale" has the meaning given to such tem1 in the Asset Purchase 
.Au.ree1nent. 

~ 

"Asset Purchase Agree1nent" 1neans either (i) the Stalking Horse A.green1ent or 
(ii) if the Stalking Horse Bidder is not the Purchaser, an asset purchase agreen)ent by and 
an1ong the LP Debtors, as sellers, and the Purchaser, as buyer, which asset purchase 
agreen1ent shall comply \Vi th the requirements of the Bid Procedures Order. 

"Asset~;'' means all 1ights, title and interest of any nature in property of any kind, 
vd1erever located, as specified in section 541 of the Bank1uptcy Code. 

",4ssumed Liabilities" ineans the liabilities of the LP Debtors assumed bv the • 
Purchaser pursuant to the Asset Purchase Agreement and the Bid Procedures Order. 

",4ss1unption 1Votice" has the ineaning set forth in Section 10.3(a) of this Plan. 

'~4uction" means the auction conducted in connection with the LP Sale and in 
accordance 'with the Bid Procedures (.)rder. 

"Avoidance Actions" means all Causes of Action of the Estates of the LP Debtors 
that arise under section 544, 545, 547, 548, 549, 550, 551and/or553 of the Bankruptcy 
Code. 

"Ballot" means the form distributed to holders of impaired Claims or Equity 
Interests entitled to vote on the Plan on which is to be indicated the acceptance or 
rejection of the Plan approved by the Bankruptcy Court. 

''Bankruptcy Code" means the Bankruptcy Refom11\ct of 1978, as codified at 
title 11 of the United States Code, as arnended from time to time. 
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"Bankruptcy Court'' ineans the United States Bankruptcy Court for the Southern 
District ofNe\v York, or such other lTnited States Bankruptcy Court having jurisdiction 
over the Chapter 11 Cases. 

"Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure, as 
promulgated by the United States Supre1ne Court pursuant to section 2075 of title 28 of 
the United States Code, as arnended from tin1e to tin1e, applicable to the Chapter 11 
Cases, and any Local Rules of the Bankruptcy Court. 

"Bar Date 1Votice" means the Notice of Deadlines for Filing Proofs of Claim that 
•vas approved pursuant to, and served in accordance \Vith, the Bar Date Order. 

'"Bar Date Order" ineans the Order Pursuant to 11 U.S.C. § 502(b)(9) and Fed. R. 
Bankr. P. 2002 and 3003(c)(3) Establishing Deadlines for Filing Proofs of Clain1 and 
Procedures Relating Thereto and Approving Forn1 and Ivianner of Notice Thereof entered 
as Docket No. 266 in the Chapter 11 Cases. 

"But Procedures Order" 111eans an order granting the lv1otion of the Plan 
Sponsors for Entry of an Order (I) 1\pproving Bid Procedures for the Sale of 
Light.Squared LP .A..sscts, (II) Scheduling an 1\uction, (III) Approving the Form and Scope 
of Notice of the Bid Procedures and .A..uction, (IV) Approving Procedures for A~ssumption 
and Assignrnent of Certain Executory Contracts and Unexpired Leases, and (V) Granting 
Related Relic±: dated ______ _ , 2013, in form and substance acceptable to the Plan 
Sponsors. 

"Bid Procedures Recognition Order" means the order of the Canadian Court, 
;.vhich shall be in form and substance acceptable to the Plan Sponsors, recognizing the 
entry of the Bid Procedures Order. 

"Break-Up Fee" has the rneaning given to such tem1 in the Bid Procedures ()rder. 

"Busines8 Day" n1eans any day other than a Saturday, a Sunday or any other day 
on which commercial banks are required or authorized to close for business in Ne\v ·York, 
Ne\v York. 

"Canadian Court" ineans the Ontario Superior Cou1i of Justice (Coimnercial 
List) having jurisdiction over the proceedings commenced by Debtors Sk1Terra Holdings 
(Canada) Inc., Sh.ryTerra (Canada) Inc., and LightSquared Corp. pursuant to Pan IV of the 
Coinpanies' Creditors An·angement .!-\ct, R.S.C. 1985, c.C-36. 

"Cash" means legal tender of the United States of Alnerica and equivalents 
thereof. 

''Cause!>J' of Action'' n1eans all claims, rights, actions, causes of action (including 
avoidance actions), liabilities, obligations, suits, debts, re1nedies, dues, su1ns of money, 
accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, 
agree1nents, p1un1ises, variances, trespasses, dan1ages or judgments, \vhether kno,vn or 
unkno\vn, liquidated or unliquidated, fixed or contingent, n1atured or unn1atured, foreseen 
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or unforeseen, asse1icd or unasserted, arising in la\v, equity or otherwise including 
intercomvany clairns. , " 

''Chapter l l ('ases" means the voluntary cases con1n1e11ced by the Debtors under 
chapter 11 of the Bankn1ptcy Code, \vhich are being jointly administered and are 
currently pending before the Bankruptcy Cou1i, styled Jn re LightSquared Inc., et al., 
Case No. 12-12080 (SCC). 

"l'labn" n1eans any "clain1" as defined in section 101(5) of the Bankruptcy Code, 
against any LP Debtor. 

"l'lainis Agent" n1cans Kurtzrnan Carson Consultants LLC, or any other Person 
approved by the Bankruptcy Court to act as the [)ebtors' claims and noticing agent 
pursuant to 28 tJ.S.C. § 156(c). 

"Class" rneans each category of Clai1ns or Equity Interests established under 
Article 1\1 of the Plan pursuant to sections 1122 and J l23(a) of the Bankruptcy Code. 

"('losing'' means the consu1nmation of all transactions required to close the LP 
Sale, after satisfaction of all applicable conditions to Closing, as set fo1ih in the i\sset 
Purchase i\greement. 

"Collateraf' n1eans any property or interest in property of the Estates of the LP 
Debtors subject to a Lien to secure the payment or performance of a Clai1n, >vhich Lien is 
not subject to avoidance or othen'v'ise invalid under the Bankruptcy Code or applicable 
non-banbuptcy lav,,·. 

"Confir1nation Date" n1eans the date on v.;hich the Clerk of the Bankruptcy Court 
enters the Confirmation Order on the docket of the Bankruptcy Cou11. 

"Confirmation Hearing" n1eans the hearing held by the Bankruptcy Court, as it 
n1ay be continued from time to time, to consider confirmation of the Plan. 

''Confinnation Order" n1eans the order of the Bankruptcy Cou11 confim1ing this 
Plan pursuant to section 1129 of the Bankruptcy Code and authorizing and directing the 
LP Debtors to execute the .~sset Purchase Agreen1cnt (to the extent not executed as of the 
Confirmation Date) pursuant to sections 105(a), 365, l 123(b )( 4), 1129, l l 42(b) and 
1146( a) of the Bankruptcy Code, in forn1 and substance reasonably acceptable to the Plan 
Sponsors. 

"Confirniation Recognition Ortler" means the order of the Canadian Court, 
\.vhich shall be in tl)rm and substance acceptable to the Plan Sponsors: (a) recognizing 
the entry of the Confirmation Order; and (b) vesting in the Purchaser all of the LP 
Debtors' right, title and interest in and to the Acquired Assets that are owned, controlled, 
regulated or situated in Canada, free and clear of all liens, clairns, charges, interests or 
other encumbrances, in accordance \vith applicable lav.; and to the extent set forth in the 
Asset Purchase A.gree1nent. 
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''Cure Costs" has the n1eaning set forth in Section 10.3(a) of this Plan. 

"Cure Df!)pute'' has the meaning set furth in Section 10.3(d) of this Plan. 

"Debtor" means any of the entities identified in footnote 1 of this Plan. 

"Designated Contract" has the n1eaning set forth in the Asset Purchase 
,A,gree1nent. 
~ 

"Disallowed Claini" when used v.-ith respect to a Clairn, means a Clairn, or such 
portion of a Clain1, that has been disallo"ved by a Final Order. 

"Disbursing Agent" means, for purposes of making distributions under the Plan, 
the LP Debtors or a designce thereof. 

"Disclosure State1nent" n1eans that certain disclosure state1nent describing the 
Plan, including, \Vithout limilation, all exhibits and schedules thereto, as approved by the 
Bankluptcy Court pursuant to section 1125 of the Bankruptcy Code and Bankruptcy Rule 
3017. 

"Disclosure State1nent Order'' n1eans the order entered by the Bank111ptcy Court 
in the Chapter 11 Cases of the LP Debtors, in form and substance reasonably acceptable 
to the Plan Sponsors, (a) approving the Disclosure Staten1ent as containing adequate 
infonnation required under section 1125 of the Bankruptcy Code and Bankruptcy Rule 
3017, and (b) authorizing the use of the Disclosure Staternent for soliciting votes on the 
Plan. 

"Disclosure State1nent Recognition Order" ineans the order of the Canadian 
Court, ·which shall be in form and substance acceptable to the Pian Sponsors, recognizing 
the entry of the Disclosure Staten1ent Order. 

''Disputed Claim'' or" Disputed f I Clailn" ineans, as of any relevant date, 
any Claim, or any portion thereof: (a) that is not an A.llov.-ed Clairr1 or Disallowed Clairn 
as of the relevant date; or (b) for which a proof of Claim has been timely filed •vith the 
Bankruptcy Court or a written request for payn1ent has been made, to the extent the LP 
Debtors, the Disbursing Agent or any party in interest has interposed a timely objection 
or request for estimation, v.rhich objection or request for estin1ation has not been 
'Withdrav.1n or detennined bv a Final Order as of the relevant date. -

"Disputed Clainis Reserves" means a reserve or reserves that may be established 
and rnaintained by the Disbursing Agent for the purpose of effectuating distributions to 
holders of Disputed Claims pending allowance or disallowance of such ClainIB in 
accordance \Vi th the Plan. 

''Distribution Account" 1neans an account or accounts, as applicable, n1aintained 
by the Disbursing Agent into \vhich the Plan Consideration \/\'ill be delivered and then 
distributed by the Disbursing Agent in accordance with the Plan. 
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"Distribution Record Date" means, with respect to all Classes, the third (3rd) 
Business Day after the date the Confirmation Order is entered by the Bankruptcy Court or 
such other date as shall be established by the Bankruptcy Court in (a) the Co11firn1ation 
Order or, (b) upon request of the LP Debtors or the Pian Sponsors, a separate order of the 
Bankruptcy Court. 

"Effective Date" n1eans a date selected by the Plan Sponsors that shall be a 
Business Day that is no later than five (5) days after all of the conditions precedent set 
forth in Section 11.2 of this Plan have been satisfied or \vaived (to the extent such 
conditions can be \vaived). 

"Equity Interest" the interest (\.vhether legal, equitable, contractual or other 
rights) of any holders of any class of equity securities of any of the LP Debtors 
represented by shares of connnon or preferred stock or other instrun1ents evidencing an 
O\vnership interest in any of the LP Debtors, vvhcther or not certificated, transferable, 
voting or deno1ninated "stock'' or a sin1ilar security, and any Clain1 or Cause of i\ction 
related to or arising fron1 the foregoing, or any option, \•/arrant or right, contractual or 
otherwise, to acquire any such interest ineans any outstanding O\vnership interest, 
including, \vithout limitation, interests evidenced by inembership or partnership interests, 
or other rights to purchase or othenvise receive any ownership interest and any right to 
payn1ent or co1npensation based upon any such interest, 'vVhether or not such interest is 
O\Vned by the holder of such right to payment or cornpensation. 

"Estate" means each estate created in the Chapter 11 Cases pursuant to section 
541 of the Bankruptcy Code. 

"Estitnation Order" n1eans an order or orders of the Bankn1ptcy Court estin1ating 
for voting and/or distribution purposes (under section 502( c) of the Bankruptcy Code) the 
allovved a1nount of anv Clain1. The defined tenn Esti1nation Order includes the • 
Confirn1ation Order if the Confin11ation Order grants the same relief that would have 
been granted in a separate Estin1ation Order. 

"Existing Boan{' n1eans, with respect to each LP Debtor, the board of directors, 
board of n1anagers or similar governing entity of such LP Debtor prior to the Effective 
Date. 

"Existing Officers" ineans, \Vith respect to each LP Debtor, the officers of such 
LP Debtor irnmediately prior to the Effective Date. 

''Expen,'ie Reinibursenient'' has the meaning given to such tem1 in the Bid 
Procedures Order. 

"1''ee Application" means an application for allo\vance and pay111ent of a Fee 
Clairn (including Claims for "substantial contribution" pursuant to section 503(b) of the 
Bankruptcy Code). 
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"Fee Claitn" lneans a Clain1 of a Professional Person for compensation, 
indernnification or reirnbursernent of expenses pursuant to sections 327, 328, 330, 331, 
503(b) or l 103(a) of the Bankruptcy Code. 

"Final Order" 1neans (a) an order or judgment of the Bankruptcy Court or any 
other court or adjudicative body as to 'vVhich the time to appeal, petition for ce1tiorari, or 
move for reargurnent or rehearing has expired and as to 1:vhich no appeal, petition for 
certiorari, or other proceedings for rcargument or rehearing shall then be pending, or (b) 
in the event that an appeal, w-rit of certiorari, reargument, or rehearing thereof has been 
taken or sought, such order of the Bankruptcy Court or any other court or adjudicative 
body shall have been affinned by the highest cou11to1vhich such order was appealed, or 
certiorari has been denied, or fro1n vd1ich reargun1ent or rehearing \.Vas sought, and the 
ti1ne to take any further appeal, petition for certiorari or n1ove for reargument or 
rehearing shall have expired; provided, that no order shall fail to be a Final Order solely 
because of the possibility that a rr101ion pursuant to section 502(j) of the Bankruptcy 
Code, Rule 59 or Rule 60 of the Federal Rules of Civil Procedure or Bankruptcy Ruk 
9024 may be filed \Vith respect to such order. 

''r~unding'' has tbe n1eaning given to such tenn in the .. Asset Purchase _Agreement. 

"Funding Date" has the n1eaning given to such te1m ill the A.sset Purchase 
Agreement. 

"General LP Unsecured Claini'' means any Clain1 against an LP Debtor other 
than an Adn1inistrative Clain1, a Priority Non-Tax Claim, a Priority Tax Clain\ a Fee 
Clain1, U.S. Tn1stee Fees, an Other LP Secured Clain1, an LP Facility Secured Claim, or 
an Intercompany Claim. 

''General LP Unsecured Clabns Distribution" means Pian Consideration in the 
forn1 of Cash in an an1ountequal to $10,000,000. 

"Inc. Entity" nleans any of LightSquared Inc., LightSquarcd Investors Holdings 
lnc., TivU Con1n1unications Dela\.vare, Li1nited Partnership, LightSquared GP lnc., ()ne 
Dot Four Corp., One Dot Six Corp., One Dot Six TVCC Corp., TVCC Holdings 
Co1npany, LLC, TVCC lntennediate Corp., Colu1nbia One Six Partners IV, Inc., 
Colurr1bia Fl'v1S Spectrum Partners IV, Inc., TVCC One Six I-Ioldings LLC, CC1\11'v1 I 
LLC, SkyTerra Rollup LLC, SkyTerra Rollup Sub LLC or SkyTerra Investors LLC. 

"Inc. Entity General LTnsecured l'lain'l'' rneans a General Unsecured Claim held 
by any Inc. Entity against any LP Debtor. 

"Inc. Entity General Unsecured Claims Bar Date" means the deadline by 'vvhich 
Inc. Entity General Unsecured Clain1s 1nust be filed, 1vhich shall be set fonh in the 
Disclosure Statement ()rder. 

"Jnsured C'laim" n1eans any Claim for \vhich the LP Debtors or the holder of a 
Claim is entitled to inde1nnification, reimbursernent, contribution or other pay1nent under 
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a policy of insurance ivherein any of the LP Debtors is an insured or beneficiary of the 
coverage. 

"lnterco1npany Claim" tneans a Clain1 held by any LP Debtor against any other 
LP Debtor. 

"Lien" has the rneaning set forth in section 10 l (3 7) of the Bankruptcy Code. 

"LightSquared LP Lender Advi.s·ors" n1eans counsel to a LightSquared LP 
Lender that is a member of the Ad Hoc LP Secured Group (but does not include the A~d 
Hoc LP Secured Group i\.dvisors). 

''LightSquared LP Lenders" means those lenders frorn time to ti1ne party to the 
LP Facility Credit Agreernent. 

"LP Cash" means the LP l)ebtors' Cash on hand as of the Effective Date. 

"LJ) Cash Collateral Order" means the 1\mended Agreed Final Order (a) 
Authorizing Debtors 10 Use Cash Collateral, (b) Granting Adequate Protection to LP 
Facility Secured Paiiies, and (c) Nlodifying Automatic Stay, v,1hich has been entered as 
Docket No. 544 in the Chapter 11 Cases. 

''LP Co111nion Equity Interests" rneans the outstanding Equity Interests in 
LightSquared LP held by T:lv1I Cornrnunications Delav,rare, Lirnited Partnership and 
LightSquared Investors Holdings Inc. 

"LP Debtors'' ineans each of LightSquared LP, A.TC Technologies, LLC, 
LightSquared Inc. of Virginia, LightSquared Corp., LightSquared Subsidiary LLC, Sk"Y 
Terra I-Ioldings (Canada) Inc., SkyTerra (Canada) Inc., LightSquared Finance Co .. 
LightSquared Net\vork LLC and LightSquared Bermuda Ltd. 

"LP Facili(Y Agent" n1eans UBS AG, Stamford Branch and any successor 
thereto, in its capacity as adnunistrative agent on behalf of the LightSquared LP Lenders 
under the LP Facility Credit Agree1nent. 

''LP Facility Credit Agree1nent'' n1eans that certain Credit _,\greernent dated as of 
October 1, 2010, by and an1ong LightSquared LP, as borrower, LightSquared Inc., the 
other LP Facility Parent Guarantors and the LP Facility Subsidiary Guarantors, as 
guarantors, and the LightSquared LP Lenders party thereto (as an1ended, supplen1ented, 
arnended and restated or otherwise n1odified frorn time to time). 

''LP l'acility Credit Documents" means any related agreernents, instrutnents and 
other docun1ents executed and delivered in connection witb the LP Facility Credit 
,.\grec1nent (each as amended, supple1nented, an1ended and restated or othenvise 
1nodified fron1 tin1e to tin1e ). 

''LP Facility Parent Guarantors" means LightSquared Inc., LightSquared 
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Investors Holdings lnc., LightSquarcd GP Inc., and Tl\11 Communications Dclav.1are, 
Lirnited Partnership. 

"LJ) Facility Postpetition Interest" n1eans al I interest U\ved to the LP Facility 
Secured Parties pursuant to the LP Facility Credit Documents fnnn and after the Petition 
Date less the amount of adequate protection payments inade by LightSquared LP during 
the Chapter 11 Cases pursuant to the LP Cash CollaLeral Order (exclusive of Professional 
Fees (as defined in the LP Cash Collateral Order) paid in accordance ·with the LP Cash 
Collateral Order). 

"'LP Facility ]>repetition Interest" means all interest O\ved to the LP Facility 
Secured Parties pw·suant to the LP Facility Credit Documents prior to the Petition Date. 

"LP Facility Principaf' ineans the principal an1ount o\ved to the LP Facility 
Secured Parties pursuant to the LP Facility Credit Docun1ents as of the Petition Date. 

"LP 1'-acili~v Repayment Premiu1n" n1eans the repayment premium due and 
owing pursuant to § 2.1 O(f) of the LP Facility Credit A1:,>reernent. 

"LJ) f'acility Secured Ltabns" means any Clain1 of the LP Facility Secured 
Parties under the LP Facility Credit Docu1nents, inclusive of LP Facility P1incipal, LP 
Facility Prepetition Interest, LP Facility Postpetition Interest and all applicable fees and 
premiun1s due and owing under the LP Facility Credit Documents (including the LP 
Facility Repa:yn1ent Premiun1), in each case, unless the Bankruptcy Court orders 
olhenvise. 

"LP Facility Secured Parties" ineans the LP Facility Agent and the LightSquared 
LP Lenders. 

''LP Facility Subsidiary Guaranf(}rs" 1neans J\TC Technologies, LLC, 
LightSquared Corp., LightSquared Inc. of \'irginia, LightSquared Subsidiary LLC, 
SkyTerra Holdings (Canada) Inc., and SkyTerra (Canada) Inc. 

"LP Preferred Unit Interests" means an Equity Interest in LightSquared LP 
arising from o-wnership of any outstanding non-voting Series A. Prefen·ed Units of 
LightSquared LP. 

''LP Sale" n1eans the sale of the Acquired Assets under sections ] 05(a), 
1123(a)(5), l 123(b)(4), 1129(b)(2)(A), 1141, 1145andl146(a) of the Bankruptcy Code 
under terms and conditions of the A.Bset Purchase A. .. gree1nent free and clear of any 
Clain1s, Liens, interests, or encun)brances. 

"LP Sale Proceeds" n1eans all Cash proceeds and other consideration deliverable 
to the LP Debtors from the LP Sale in accordance with the Asset Purchase A.gree1nent. 

lX 
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"'JVotice of E_{fective Date" means the notice of the occuITence of the Effective 
Date to be filed 'vith the Bankruptcy Court and rnailed, as necessary, to holders of Clairns 
and Equity Interests. 

"Other LP Secured Claini" rneans any Secured Clairn against an LP Debtor other 
than the LP Facility Secured ClaiITL'i. 

"Parent Entity" means DISH Nehvork Corporation. 

"Person" means an individual, corporation, partnership, lirnited liability 
co1npany, joint venture, association, indenture trustee, organization, joint stock company, 
tn1st, estate, unincorporated association, unincorporated organization, governn1ental 
entity, or political subdivision thereof, Equity Interest holder or any other entity or 
organ1zat1on. 

"Petition Date" ineans May 14, 2012. 

"Plan" means this chapter 11 plan, including all exhibits, supplements, 
appendices, and schedules hereto, either in its present form or as it n1ay be a1nended, 
supplen1ented, or otherwise modified frorr1 tirne to tirne (but solely in accordance with the 
terms hereof), in form and substance reasonably acceptable to the Plan Sponsors. 

"Plan Consideration" means LP Cash and LP Sale Proceeds less the amount of 
Cash necessary to fund the vVind Down Reserve. 

"Plan Distribution" means a pay1nent or distribution to holders of AJlo\\1ed 
C!aims or .Allo\\1ed Equity Interests under the Plan. 

"Plan Distribution Date" nleans, with respect to any Claim or Equity Interest, 
(a) the Effective Date or a date that is as soon as reasonably practicable and pem1issible 
after the Effective Date, if such Clain1 or Equity Interest is then an A •. llov,red Clain1 or 
Allo\\1ed Equity Interest, or (b) if not allowed on the Effective Date, a date that is as soon 
as reasonably practicable and perrnissible after the date such Claim of Equity Interest 
becomes allowed. 

"Plan Docu1nents" means the documents, other than the Plan and the Asset 
Purchase .A.greement, to be executed, delivered, assumed, and/or pe1fom1ed in connection 
Vl;ith the consurnmation of the Plan, including, without limitation, the docu1nents to be 
included in the Plan Supplement and the Schedule of Rejected Executory Contracts and 
lJnexpired Leases, each of which shall be in fonn and substance reasonably acceptable to 
the Plan Sponsors and filed \vith the Bankruptcy Court as specified in the Plan. 

"Plan Sponsor Fee Claints" rneans all Claims for the reasonable out-of-pocket 
expenses incurred by the Plan Sponsors. 

"Plan Sponsors" n1eans the holders of LP Facility Secured Claims listed on 
Schedule 1 hereto, solely in their capacities as sponsors of this Plan. 

x 
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"Plan Supplenient" means the supplernental appendix to this Plan, to be filed no 
later than five (5) calendar days prior to the \loting Deadline, \vhich \vill contain, mnong 
other things, draft forn1s, signed copies, or sununaries of 1naterial terms, as the case n1ay 
be, of the Plan DocunKnts; 12LQ~ided, that such supplen1ental appendix may be arnended, 
supplemented or n1odified from time to time after the \Toting Deadline in accordance 
v.1ith the tenns of this Plan, the Bid Procedures ()rder and the Confirmation Order. 

'"Prioritv 1\Ton-Tax Clabn" n1eans anv Clai1n other than an _A.d1ninistrative Clai1n, - -
a Fee Claim or a Priority Tax Clain1, entitled to priority in right of payrnent under section 
507(a) of the Bankruptcy Code. 

"Priority Tax Claim" rneans a Claim that is of a kind specified in section 
507(a)(8) of the Bankruptcy Code. 

"Professional Person" 1neans all Persons retained by order of the Bankruptcy 
Court in connection vvith the Chapter 11 Cases, pursuant to sections 327, 328, 330 or 
1103 of the Bankn1ptcy Code, excluding any ordinary course professionals retained 
pursuant to an order of the Bankruptcy Court. 

''Proof of Claim" means the proof of Claim that ;nust be filed by a holder of a 
Claim by the deadline, if any, designated by the Bankruptcy Court as the deadline for 
filing proofs of Claim against any of the LP Debtors. 

"Pro Rata Share" rneans the proponion that an Allowed Claim or Equity Interest 
bears to the aggregate an1ount of all Clai1ns or Equity Interests in a paiiicular Class, 
including, with respect to Classes of Clai1ns, Disputed Clai1ns, but excluding Disal lovved 
Claims, (a) as calculated by the Disbursing Agent; or (b) as determined or estimated by 
the Bankruptcy Court. 

"Purchaser" shall have the meaning set forth in the Bid Procedures Order, 
identifying the Qualified Bidder sub1nitting the highest and best bid for the Assets of the 
LP Debtors to be sold pursuant to the Auction. 

"Qualified Bidder" ineans a Person eligible to submit a bid pursuant to the Bid 
Procedures Order. 

"Released Parties" means (a) the LP Debtors, (b) the Ad Hoc LP Secured Group 
and each n1e1nber thereof, (c) the Plan Sponsors, (d) the Stalking Horse Bid Parties, (e) 
the Purchaser, (f) each LightSquared LP Lender, (g) the LP Facility Agent, (h) the 
present and former directors, officers, managers, equity holders, agents, successors, 
assigns, atton1eys, accountants, consultants, investn1ent bankers, bankiuptcy and 
restructuring advisors, financial advisors, in each case in their capacity as such, and each 
of the respective affiliates of the parties listed in (a) through (h), in their capacity as such, 
and (i) any Person clain1ed to be liable derivatively through any of the foregoing; 
provided, hovvever, that neither the Purchaser nor the LP Debtors shall be deerned to be a 
Released Party as against one another \vith respect to each such party's right to enforce 

. 
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the _Asset Purchase i\green1ent against the other party. 

'"Retained Assets" ineans the LP Debtors' i\ssets that are excluded from the LP 
Sale pursuant to the terms and conditions of the Asset Purchase .Agreement. 

"Schedule of ReJected E'.'Cecutory ('on tracts and Unexpired Leases" n1eans a 
schedule of the contracts and leases 10 be rejecLed by the LP Debtors pursuant to Article 
X of this Plan, the initial version of which shall be filed \Vith the Bankruptcy Court by the 
LP Debtors no later than five (5) Business Days prior to the Voting Deadline, as the san1e 
111ay be amended or inodified fron1 ti111e to tin1e. 

"Schedules" means, unless otherwise stated, the schedules of assets and liabilities 
and list of Equity Interests and the statements of financial affairs filed by the LP Debtors 
\Vi th the Bankruptcy Court, as required by section 521 of the Bankn1ptcy Code and in 
conformity ivith the Official Bankruptcy Forms of the Bankruptcy Rules, as such 
schedules and staten1ents have been or inay be amended or supplen1ented fron1 tin1e to 
tirne in accordance with Bankruptcy Rule 1009. 

"Secured Clain1" means a Clai1n, either as set forth in this Plan, as agreed to by 
the holder of such Claim and the Plan Sponsors or Disbursing ,1\gent, as applicable, or as 
determined by a Final Order in accordance 1vith sections 506(a) and 1] l l(b) of the 
Bankruptcy Code: (a) that is secured by a valid, perfected and enforceable Lien on 
Collateral, to the extent of the value of the Clain1 holder's interest in such Collateral as of 
the Confim1ation Date; or (b) to the extent that the holder thereof has a val id right of 
setoff pursuant to section 553 of the Bankruptcy Code. 

"Specified Regulatory Approvals" has the rneaning given to such tem1 in the 
Asset Purchase Agreement. 

"Stalking llorse Agreetnent" rr1eans that certain asset purchase agreerr1ent, dated 
[ _], 2013, executed by the Stalking Horse Bid Parties setting forth the terms 
of the Stalking Horse Bidder's ofter for the .Acquired A.ssets. 

"Stalking Horse Bid'' 1neans the initial bid of the Stalking Horse Bidder pursuant 
to the Stalking Horse .A .. greement, pursuant to \vhich the Stalking Horse Bidder has 
offered a cash purchase price of $2.22 billion for the A.cquired A.ssets. 

"Sia/king lforse Bidder" rneans L-Band Acqui,sition, LLC, a Delav.rare lirnited 
liability company, in it;; capacity as the stalking horse bidder under the Stalking Horse 
/\green1ent. 

"Stalking Horse Bid Parties" ineans the Stalking Horse Bidder and the Parent 
Entity. 

"S'uccessful Bid" means the bid selected as the highest or otherwise best bid for 
the Acquired ,4..ssets in accordance \Vith the Bid Procedures Order. 

.. 
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"Unclassified Clabns" means ,\d1ninistrative Claims, Fee Clai1ns, U.S. Trustee 
Fees and Priority Tax Claims against the LP Debtors. 

"l!. .. \'. Trustee" 1neans the Office of the lJ.S. Trustee for Region 2, Southern 
District of New ·York. 

"lJ.S. Trustee Fees" n1eans fees arising under 28 U.S.C. § ] 930(a)(6) and, to the 
extent applicable, accrued interest thereon arising under 31 lLS.C. § 3717, each as 
detennined by the Bankruptcy Court at the Confirmation Hearing. 

"Voting Deadline" n1eans L. .... ·-··········· ___ __], 2013, at 5:00 p.m. (prevailing Eastern 
tirne), or such later date as inay he detennined by the Plan Sponsors or as othenvise 
detennined by the Bankruptcy Court 

"JVind Down" means the wind dov.rn of the LP Debtors in accordance \vi th the 
Plan, as inorc fully set forth in Article VII herein. 

"Wind Down Resen'e'' has the rneaning set forth in Section 7 .1 of this Plan. 

Xlll 
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Schedule 1 

Plan Sponsors 

1. Capital Research and Ivlanagernent Co1npany 

2. Cyrus Capital Partners, L.P. 

3. Intermarket Corporation 

4. SP Special Opportunities, LLC 

5. UBS AG, Starnford Branch 
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EXHIBJT F 

STALKING HORSE A_GREEJVlENT 
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DR.AFT - SUBJECT IN ALL RESPECTS TO FlJRTI-IER NEGOT1ATIC.)N AND APPRO\lAL 
B\' PURCHASER (AB DEFINED HEREIN) £\ND THE MAJORlTY lN INTEREST OF THE 
LP LENDERS (i\S DEFfNED H EREJN) 

PlJ RC HASE A.f;REEl\,lENT 

by and among 

LltiHTSQUAREO LP, 

AT(; TECHNOLOtiIES, LLC, 

Lu:;HTSQlIAJlED con.P., 

LJ(;HTSQlJAREO INC. OF \'IR(~INIA., 

LIGHTSQUA.RED SUBSIDL<\RY LLC, 

LIGHTSQUARED FINANCE CO., 

LIGHTSQU,<\RED NET\VORK LLC, 

LIGHTSQUARED BER!\1UD,.\ LTD., 

SK"\'TERRA JIOl,DINtiS (CANADA) INC., 

SKYTERRA (CA.NA.D.i\) INC., 

L-BAND A.CQlJlSlTION, LLC 

AND 

[PAllENT ENTITY]1 

(Solely for the Purposes of Section 9.17) 

dated as of I ], 2013 

; Note: Parent shall be anv ofJ\1r. Ergen. EchoStar. DISH or another entitv reasonablv acceptable to Sellers with the 
~ ......, ' , .,, _, . 

financial wherewithal to fund the purchase price, or some combinaiion of such Persons each of whom 
would mrnrantee a nonion of the 1,Jurchase price. 

~ , . 
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DRAFT - S1JBJECT IN ALL RESPECTS TO FURTHER NEGOTlA. TION AND APPROVAL 
B\' PlJRCHASER (A.S DEFINED HEREIN) AND THE MAJORITY IN INTEREST OF THE 
LP LENDERS (i\S DEFINED HEREIN) 
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DRAFT-S1JBJECT fN ALL RESPECTS TO FlJRTI-IER NEG()TIATION AND APPROVAL 
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DRAFT-SUBJECT IN ALL RESPECTS TO FURTIIER NEGOTlATH)N AND APPROVAL 
BY PURCHASER (A.S DEFlNED HERElN) /u~D THE Iv1AJOR1TY IN INTEREST OF THE 
LP LENDERS (i\S DEFINED H EREfN) 

PlJRCHASE At-;REEJ\.lENT 

This Purchase A.grcc1nent, dated as of [ ], 2013, is made and entered into by and 
an1ong (i) LightSquared LP, a Dela\vare limited partnership, ATC Technologies, LLC, a 
Dela'Nare limited liability company, LightSquared Corp., a Nova Scotia unlimited liability 
co1npany, LightSquared Inc. of Virginia., a Virginia corporation, LightSquared Subsidiary LLC, 
a Delaware limited liability c-0rr1pany, LightSquared Finance Co., a Delaware corporation, 
LightSquared Nenvork LLC, a Delaware limited liability con1pany, LightSquared Bennuda Ltd., 
a Bennuda limited con1pany, SkyTerra Holdings (Canada) Inc., an Ontario corporation, and 
SkyTe1ra (Canada) Inc., an Ontario corporation (each, a "Seller" and collectively, "Sellers"),(ii) 
L-Band J\cquisition, LLC, a Deia1vare li1nited liability company ("Purchaser") and (iii) 
[_ ] ("Parent") (solely for the purposes of ~~ctiQn.9.17 ). 

RECITALS 

\VHEREAS, Sellers are engaged in the blL-;iness [of (a) operating a niohile and 
terrestrial wireless comrnunications systen1 based on integrated satellite and ground-based 
technology to provide mobile coverage throughout North A .. merica and (b) developing a 41h 
Generation Long Tern1 Evolution ( 4L"J LTE) wireless broadband nern·ork (the "Business");] 

\VHEREAS, on 1Y1ay 14, 2012, LightSquared lnc. and certain of its affiliates, 
including the Sellers, filed voluntary petitions for relief under chapter 11 of title 11 of the l}nited 
States Code, 11 lT.S.C. §§ 101-1532, as amended (the "Bankruptcv Code"), in the United States 
Bankruptcy Court for the Southern District of New York (the "Bankn1ptcv Court"), 1vhich cases 
are being jointly adrr1inistered under Case No. 12-12080 (such cases, including the cases of the 
Sellers and their non-Seller affiliates, the "Bankruptcy Cases"); 

\VHEREA.B, on 1Y1ay 18, 2012, the Ontario Superior Court of Justice (Comn1ercial 
List) (the ''Canadian Court" and the proceeding before the Canadian Court, the "CCAA 
Recognition Proceeding") granted orders under Part I\T of the Companies' Creditors 
Arrangenient Act, R.S.C. 1985, c.C-36 (the "CCA..\") that, ainong other things, recognized the 
Bankruptcy Cases as a "foreign main proceeding" pursuant to Part IV of the CCA/\; 

\VHEREAS, on July[_], 2013, SP Special ()pportunities, LLC, [LlST 
ADDITIONAL PLAN SPONSORS] (collectively, the "Plan Sponsors") filed the Joint C~hapter 
1 J Plan.for LightSquared, LP, ATC Technologies. LLC, LightSquared Co17J., LightSquared Inc. 
l?f T-'irginia, LightSquared Subsidia1y LLC, LightSquared Finance Co., LightSquared "Vetrvork 
LLC, LightSquared Bennuda Ltd., Sky Terra !foldings (Canada) Inc., and Sky Terra (Canada) 
inc. (as ainended, 1nodified and/or supple1nented, the "Plan"). 

'VVHEREAS, the Plan provides for Purchaser to purchase and acquire from Sellers 
certain assets and rights used in the operation of the Business, and Sellers to sell, convey, assign 
and transfer such assets and rights to Purchaser, in the manner and subject to the tenns and 
conditions set forth herein and as authorized under sections 105, 363, 365, 1123(b)(4) and 
l l 42(b) of the Bankruptcy Code; and 

-]-
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\.VHEREAS, Purchaser desires to assun1e from Sellers, certain liabilities, in the 
n1anner and subject to the terrns and conditions set forth herein and as authorized under sections 
105, 363, 365andl123(b)(2) of the Bankruptcy Code. 

NOvV, THEREFORE, in consideration of the foregoing pre1nises and the 
representations, \varranties, covenants and agreements contained herein, and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby ackno,•.rledged, the parties 
hereto, intending to be legally bound, hereby agree as follo\vs: 

ARTICLE I. 

DEFINITIONS 

The tenns defined or referenced in Section 9.14, v,rbenever used herein, shail have 
the meanings set forth therein for all purposes of this Agreement. 

ARTICLE IL 

PURCFIASE AND SALE OF ASSETS 

Section 2.1 Sale and Transfer of 1\sset<;_ On the tern1s and subject to 
the conditions set forth in this 1\green1ent, on the Closing Date, Sellers shall unconditionally 
Transfer or cause to be transfened to Purchaser and/or one or more of Purchaser's Affiliates or 
Subsidiaries, as designated by Purchaser (in its sole discretion), and Purchaser and/or one or 
more of its Affiliates or Subsidiaries, as applicable, shall purchase, acquire, assu1ne and accept 
fron1 Sellers, free and clear of all Seller Liabilities, Liens, Clain1s and Interests (except for Liens 
created by Purchaser and any Assun1ed Perrnitted Liens and Assumed Liabilities), all of Sellers' 
right, title and interest in and to all of their 1\ssets, other than the Retained Asset-; (collectively, 
the "Acquired 1-\ssets"), including (except as listed in Section 2.2): 

(a) all Intellectual Property of the Sellers, including the items listed on Section 2. l(a) 
of the Disclosure Letter; 

{b) all Contracts set forth on Section 2.l(b) of the Disclosure Letter (vvhich Purchaser 
has the right to revise in its discretion in accordance \vith Section 6.10 hereof) and the Required 
Contracts (collectively, the "Designated Contracts"); provided that Purchaser shall not be 
permitted to revise the Disclosure Letter so as to rernove the Required Contracts frorn Section 
2.1 (b) therein; provided, ho\vever, that to the extent that any Required Contract is (i) not capable 
of being assumed and assigned under Applicable La1-v or (ii) amended or modified on or after 
July 22, 2013, Purchaser shall have the right, in its sole discretion, to not acquire such Required 
Contract and such Required Contract shall be deemed a Retained A.sset (as defined belo'N); 

( c) the Real Property and personal property of Sellers, including the Leased Real 
Propeiiy (to the extent the applicable lease is a Designated Contract), all easements and rights of 
\Vay and all buildings, fixtures and in1provements erected on the Real Property; 
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( d) all books, files, data, custotner and supplier lists, cost and pricing infom1ation, 
business plans, quality control records and rnanuals, blueprints, research and development files, 
personnel records of Transferred Employees to the extent the Transfer of such iten1s is pennitted 
under Applicable Law (excluding personnel files fi;r enrployees ·who are not Transferred 
Employees) and related books and records for the Acquired Assets and all other records of 
Sellers; 

(e) all computer systen1s, computer hardvvare and Sofuvarc of Sellers; 

(f) all inventory, supplies, finished goods, '>Vorks in process, goods-in-transit, 
packaging n1aterials and other consun1ables of Sellers (the "Inventory"); 

(g) all Transferable Penni ts of any Seller, including all letters of intent, reservations 
of spectrurn and Penni ts issued by the FCC and Industry Canada listed on Section 2.1 (g) of the 
Disclosure Letter; 

(h) the rnobile satellite service system cnvned or operated by Sellers (including 
Sellers' rights or rights of nvvnership and/or use '\Vith respect to the Co1npany Satellites, fixed 
earth stations, gateway earth stations, calibration earth stations, n1obile earth stations (to the 
extent that the Sellers hold legal title to such emih stations), and other facilities and equipn1ent 
related thereto, collectively, the "Mobile Satellite System"), including all rights to (A) O-\.vn, 
operate and control the l\!Tobile Satellite System (and an aspect thereof), (B) o\vn, operate and 
control the . .\ncillary Terrestrial Co1nponent service in the United States andior Canada, (C) 
construct and operate terrestrial ~wireless facilities in the l.Jnited States and/or Canada utilizing 
the Spectrum, (D) fully utilize the FCC Licenses and the Industry Canada Licenses in accordance 
vvith the conditions set out therein, (E) fully utilize all Spectru1n subject to Coordination 
Ag,Teements in accordance vvith the conditions set out therein, and (F) fully utilize any other 
Spectn1n1 subject to agreements with Govermnental Entities or third panics not other.vise 
covered by this A.green1ent; 

(i) the rights to all Spectrum, whether granted or obtained through the FCC, Industry 
Canada, or Coordination Agreements, v.1hether pursuant to any lease, license or othenvise; 

(j) all machinery, vehicles, tools, equipn1ent, furnishings, office equiptnent, fixtures, 
fun1iture, spare parts and other fixed Assets which are ov.11ed by Sellers (and Sellers' right, title 
and interest in any leases relating to the same to the extent the applicable lease is a Designated 
Contract), including all of Sellers' right, title and interest in or to all ground infrastructure, 
to'\vers, transnlission lines, antennas, 1nicro1vave facilities, transmitters and related equipn1ent 
("Svstem Equip1nent") (all of the foregoing, collectively, "Equipn1ent"); 

(k) all adve;iising or promotional n1aterials of Sellers; 

(1) all manufacturer's l'varranties to the extent related to the Acquired A .. ssets and all 
claims under such \Varranties: 

-3-
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(1n) to the extent Transferable under A.pplicable Law, all rights to the telephone 
numbers (and related directory listings), Internet dorriain narnes, Inten1et sites and other 
electronic addresses used by, assigned or allocated to Sellers; 

(n) all prepaid expenses (excluding prepaid expenses related to Taxes) of Sellers 
relating to any portion of the Acquired 1\ssets: 

(o) all advances, \vithholdings or si1nilar prepayments relating to Transferred 
Ernployees; 

(p) third party cash held in any security deposits, earnest deposits, custon1er deposits 
and other deposits and all other forms of security, in each case, placed \vi th Sellers for the 
performance of a contract or agreement which othern1ise constitutes a portion of the Acquired 
Assets ("Third Panv Deposits"); 

( q) all Investments and any and all Cash and Cash Equivalents or revenues, in each 
case, received by the Sellers after the Funding Date in respect of the A .. cquired A_ssets; 

(r) proceeds received after the Funding Date under insurance policies of Sellers to the 
extent received or receivable v:ith respect to the Business or the .A..cquired _A.ssets and all rights of 
every nature and description under or arising out of such policies to the extent unexpired as of 
the Closing Date, in each case, other than (i) policies 1vhich relate to any Employee Benefit Plans 
of SeHers \Vhich are not being assumed by Purchaser and (ii) any policies relating to the liability 
of Sellers' directors and officers; 

(s) [all ,Accounts Receivable and Intercon1pany Receivables, i,,vhether or not reflected 
on the books of Sellers as of the Closing Date;] 

(t) customer relationships, good\vill and all other intangible assets relating to, 
syn1bolized by or associated 1vith the Business; 

(u) each docu1nent relating to the :tv1obile Satellite System, including \vithout 
li1nitation, any document relating to any actual or potential interterence v,1ith Global Positioning 
Systerr1s, the Radio Navigation Satellite Service, the Search and Rescue Service, the Global 
Ivlaritime Distress and Safety Service, the Radio Astronon1y Service, the Fixed Service, the 
Fixed Satellite Service, the Ivlobile Satellite Service, the Passive Space Research Service, the 
Aeronautical j\!Jobile Routing Satellite Service®, and the Aeronautical Navigation Service~ 

(v) all Cash and Cash Equivalents received by any Seller on and after the Funding 
Date mising from the operation of the Business or from any .Pi..cquired Assets, to the extent not 
used by Sellers to payv.1orking capital expenses and other expenses incuned in connection \Vith 
the operation and/or maintenance of the Acquired Assets after the Funding Date in accordance 
v,rith Section 2.7 hereof; 

(v•i) all other rights of each Seller in the Assets O-\..,ned by the Sellers necessary to or 
utilized in the operation of the Business as it is presently conducted other than the Retained 
Assets; and 
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(x) all rights, privileges, claims, demands, choses in action, prepayn1ents, deposits, 
refunds, inde1nnification rights, warranty clain1s, offsets and other clairns of Sellers against (i) 
Third Pa1iies (".A.ctions") relating to the ~Acquired Assets set fo1ih in clauses (a) through (\v) of 
this Section 2.1, including, without lin1itation, any Avoidance Actions relating lo the Acquired 
A.ssets or (ii) the Purchaser andior any of Purchaser's /i,.Jfiliates or Subsidiaries. 

Section 2.2 Retained Assets. Not\vithstanding anything in this 
Agreement to the contrary, the A.cquired Assets shall not include the follov,.ring A .. ssets which are 
to be retained by Sellers and not sold or assigned to Purchaser (collectively, the ''Retained 
A.ssets"), it being understood that the Retained Assets shall be limited to the follov>ing: 

(a) Cash and Cash Equivalents on hand of the Sellers as of the Funding Date other 
than as specifically provided for in Section 2.1 (r) and net of Third Paiiy Deposits; 

(b) all rights of Sellers in and to all Contracts other than the Designated Contracts; 

(c) all losses, loss carryfor.vards and rights to receive refunds, and credits with 
respect to any and all Taxes of Sellers (and/or of any of their Affiliates) that constitute Non­
Assurned Liabilities; 

( d) all Tax Returns of Sellers; 

(e) all personnel files for employees ·who are not Transferred Employees and 
personnel files of Transferred En1ployees that may not be Transferred under Applicable Laws; 

(f) books and records that Sellers are required by Applicable Law to retain; 

(g) customer relationships, good\vi l1 and other intangible assets directly and 
exclusively relating to the Retained A.ssets; 

(h) all En1ployee Benefit Plans and Canadian Plans, including rights and any assets 
under any Employee Benefit Plan or Canadian Plan of Sellers 'vVhich are not being assu1ned by 
Purchaser; 

(i) any directors and officers liability insurance policies of Sellers and any claims 
thereunder and the rights of Sellers thereunder and any proceeds thereof; 

(j) all Actions, including Avoidance Actions, related to the Retained /\ssets set forth 
in clauses (a) through (i) of this Section 2.2; and 

(k) all right and claims of Sellers arising under this Agreernent and the A.ncillary 
.Agreements. 

Section 2.3 Assumption of Liabilities. 

(a) Purchaser shall (or shall cause its designated Subsidiaries or .A...ffiliates to) assu1ne, 
and become solely and exclusively liable for, the follov>ing liabilities of Sellers and no others 
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(collectively, the '"i\ssurned Liabilities''): (i) all liabilities and obi igations of Sellers under the 
Desig,:1ated Contracts that arise exclusively after the Closing Date; (ii) all liabilities relating to, or 
arising in respect of the Acquired _Assets accruing, arising out of or relating to events, 
occurrences, acts or omissions occurring or existing after the Closing Date, or the operation of 
the Business or the A.cquin:~d Assets after the Closing Date; (iii) the Excess Cure Amounts; 
(iv) [all accrued liabilities 1-vith respect to the Employees and the TransfeITed En1ployees; 
including all accrued salary, vacation, and other compensation, and \vorkers' cornpensation 
obligations (except for liabilities related to the En1ployee Benefit Plans and the Canadian Plans 
and such other non-assumed liabilities as are set forth in Section 2.4);} (v) all liabilities arising 
out of or resulting frorn a change of control, layoffs, or tennination of the Employees and the 
TransfetTed En1ployees by any Seller prior to or on the Closing Date, including WARN 
()b!1gations, to the extent such liabilities arise solely as a consequence of the actions taken by or 
at the direction of Purchaser; and (vi) all liabilities and obligations of the Purchaser under 
Section 6.7 herein (the liabilities and obligations described in Sections 2.3(a)(iv), 2.3(a)(v) and 
2_.3{a){_yj_}_, coUectively, the "ErrrplQ~e.Ql~11Qns"); [urovided, that Purchaser shall not assun1e 
the Employee Obligations to the extent they exceed$[ ] n1illion in the aggregate.] 

(b) Nothing contained in this A.gree1nent shall require Purchaser or any of its 
Affiliates to pay, perfom1 or discharge any r\ssun1ed Liability so long as it shall in good faith 
contest or cause to be contested the an1ount or validity thereof. 

( c) Nothing contained in this Section 2.3 or in any Instrument of Assumption or 
similar instniment, agreen1ent or document executed by Purchaser at the Funding or the Closing 
shall release or relieve Sellers fro1n their representations, 1-varranties, covenants and agrce1nents 
contained in this Agree1nent or any Ancillary Agreernent or any certificate, schedule, instrurncnt, 
agreen1ent or docun1ent executed pursuant hereto or in connection herewith. 

Section 2.4 Non-Assun1ed Liabilities. Nol\,vithstanding anything in this 
.Agreement to the contrary, Purchaser shall not assume, and shall be deemed not to have 
assun1ed, any Seller Liabilities or any obligations or liabi Ii ties of any of their Subsidiaries or 
A.ffiliates or the Business, other than the A.ssun1ed Liabilities specified in Section 2.3(a) 
(collectively, the ''Non-Assu1ned Liabilities"). For puq:ioses of clarity, each of (a) any liabilities 
or obligations \Vitb respect to any Ernployee Benefit Plan, Canadian Plan, Canadian Union Plan, 
the Canada Pension Plan, the Quebec Pension Plan or other such plans created by an A.pplicable 
La"v or ad1ninistered by a (]ovemmental Entity, (b) any Cure ;\mounts (other than Excess Cure 
Arr1ounts ), ( c) any liabilities or obligations of Sellers \vi th respect to Taxes \Vi th respect to 
Sellers, the Business, or the Acquired A.ssets (except as provided in Section 6_9), ( d) other clai1ns 
(including Taxes) against or relating to any of the Acquired i\ssets, i\ssumed Liabilities and/or 
the Business arising p1ior to the Closing Date, and ( e) E1nployee Obligations in excess of$[ ] 
n1illion in the aggregate, shall be Non-.L\..ssun1ed Liabilities. 

Section 2.5 The Purchase Price. 

(a) Purchase Price. The total purchase price ("Purchase Price") shall be 
$2,220,000,000 plus (i) the value of any En1ployee Ob11gations assumed by Purchaser plus (ii) 
Excess Cure Amounts paid by Purchaser, and shall consist of: (i) S[CASI-1 PURCHASE PRICE 
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:f'vHNtJS], which shal I be payable on or before the Funding Date (the ''Funding Date Pavn1ent" or 
the "funging_D?:t~ Consideration"); (ii) the Purchaser's assurnption of 1he Employee ()bligations 
on the Closing Date; and (iii) the payn1ent by Purchaser of any Cure A1nounts in excess of 
$[ ] mi !lion (such excess amounts, the "Excess Cure Amounts''); provided, that 
nohvithstanding anything to the contrary in this J\greement, Purchaser shall not be responsible 
for, and the Excess Cure .b.n1ounts (and Cure _A1nounts) shall not include any an1ounts that 
represent obllgations or liabilities that \Vere incurred or accrued during the period l\1ay 14, 2012 
through and including the Funding Date, regardless of ;vhen such a1nounts are paid. The 
Purchase Price is payable as set forth in Section 2.5(b). 

(b) Payment of Purchase Price and Other Sources of Funding. 

(i) Si1nultaneously 1-vith the execution of this i\.green1ent, the paiiies shall 
execute and deliver the Escro1-v .Agreement and Purchaser shall 
conten1poraneously deposit into the Escrov> Account, by 1-vire transfer of 
i1nmediately available funds, cash in the a1nount of $100 n1illion, \vhich 
funds shall be held by the Escrow _Agent and invested as provided for in 
the Escro\v A .. green1ent (such funds, the "Good Faith Deposit") and 
released by the Escro"r i\gent only in accordance with this 1\green1ent and 
the Escrow Ab>reernent. 

(ii) (Jn the Funding Date, the Good Faith Deposit shall be released from the 
Escro'v A.ccount pursuant to the Escrov.' A .. gree1nent and credited against 
the Funding Date Consideration portion of the Purchase Price payable to 
Sellers. 

(iii) On the Funding Date, Purchaser shall cause the aggregate sum of Escro\v 
Cure Amounts to be deposited into the Escrov·i Account. 

(iv) At the Funding, Purchaser shall pay to Sellers the Funding Date Payn1ent 
(net of the (]ood Faith Deposit released to Sellers from the Escrow 
Account) hv \Vire transfer of immediate Iv available funds to an account 

. - -
specified by Sellers in writing. 

(v) Purchaser shall be entitled to \Vithhold frorn any amount payable pursuant 
to this A.green1ent, such amounts as Purchaser is required to deduct and 
1-vithhold \vi th respect to the making of such payment under any provision 
of applicable federal, state. local or foreign Tax law. To the extent that 
an1ounts are so withheld and paid over to the appropriate Tax Autho1ity by 
Purchaser, such withheld arnounts shall be treated for all purposes of this 
A .. green1ent as having been paid to Sellers. To the extent Purchaser 
believes a ·withholding tax v..·ill apply, Purchaser shall give Seller notice 
thereof and shall work \vi th Seller in good faith in an effort to rnitigate 
such \vithholding. 

'1 
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( c) Allocation of Purchase Price_ \\/ithin ninety (90) days of the Closing Date, 
Purchaser shall prepare and deliver to Sellers a staternent allocating the sun1 of the Purchase 
Price, the Assu1ned Liabilities and other relevant iten1s ainong the i\cquircd Assets in accordance 
·with Section 1060 of the Code and the Treasury regulations promulgated thereunder and the 
Jnco1ne Tax Act and upon reasonable consultation \vith Sellers (such state1nent, the "Allocation 
Staten1ent"). The parties shall follo\v the Allocation Statement for purposes of filing IR.S Fom1 
8594 and all other Tax Returns, and shall not voluntarily take any position inconsistent 
there-..vith. If the IRS or any other taxation authority proposes a different allocation, Sellers or 
Purchaser, as the case may be, shall promptly notity the other party of such proposed allocation. 
Sellers or Purchaser, as the case rnay be, shall provide the other party with such infbrn1ation and 
shall take such actions (including executing documents and po\vers of attorney in connection 
\vitb such proceedings) as n1ay be reasonably requested by such other party to carry out the 
purposes of this section. Except as otherwise required by Applica bk La\.v or pursuant to a 
"determination" under Section 1313(a) of the Code (or any con1parable provision of United 
States state, local, or non-lTnited States lav,'), (i) the 1ransactions conternplated by Article ll of 
this Agreement shall be reported for all Tax purposes in a n1m111er consistent \Vith the terms of 
this Section 2_5(c); and (ii) neither party (nor any of tbeir Affiliates) v.'ill take any position 
inconsistent \Vith this Section 2.5(d in any Tax Return, in any refund clafrn, in any litigation or 
othc1"\vise. Nohvithstanding the allocation of the Purchase Price set fonh in the Allocation 
Staternent, nothing in the foregoing shall be detern1inative of values ascribed to the A.cquired 
A.ssets or the allocation of the value of the A.cquired A .. ssets in any plan or reorganization or 
liquidation that may be proposed and the Sellers reserve the right on their hebalf and on behalf of 
the Sellers' estates, to the extent not prohibited hy Applicable Law and accounting rules, for 
purposes of any plan of reorganization or liquidation, to ascribe values to the Acquired A .. ssets 
and to allocate the value of the Acquired Assets to different Sellers in the event of, or in order to 
resolve, inter-estate creditor disputes in the Bankruptcy Cases. 

Section 2.6 Sale Free and Clear. Sellers acknovvledge and agree and 
the Sale Order and the Sale Reco~'Ilition Order shall provide that, on the Funding Date and 
concurrently with the Funding, all then existing or thereafter arising Seller Liabilities, Claims, 
fnterests and Liens (other than those in favor of Purchaser created under this Agreen1ent and/or 
any ,<\ncillary Agreen1ent, the Assumed Permitted Liens, if any, and Assumed Liabilities) o±: 
against or created by any of Sellers or their bankruptcy estates, to the fullest extent pern1itted by 
Section 363 or 1123(a)(5) of the Bankruptcy Code and other Applicable La>v, shall be fully 
released from and \vith respect to the .A..cquired _Assets and thereupon shall attach to the Purchase 
Price \vi th the sarne force, effect, validity, enforceability, and priority as such Seller Liabilities, 
Claims, Interests and Liens had attached to the A.cquired A .. ssets as of the Funding Date. 
Follovving receipt of the Specified Regulatory .A..pprovals, on the Closing Date in accordance with 
Section 3 .1 (.g).ill of this Agreernent, the Acquired Assets shall be Transferred to Purchaser and/or 
one or more of its Affiliates or Subsidiaries, as applicable, to the fullest extent permitted by 
Section 363 or 1123(a)(5) of the Bankruptcy Code, free and clear of ali Seller Liabilities, Clairns, 
fnterests, Liens, and rights of first refusal or offer, other than the Assun1ed Permitted Liens, if 
any, and the A .. ssumed Liabilities or, in the event of an _Alternative Sale to a Third Pa1ty purchaser 
under Section 3 .5 of this Agreement, the Acquired Assets shall be Transferred to such Third 
Party purchaser and/or one or more of its Affiliates or Subsidiaries, as applicable, free and clear 
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to the fullest extent permitted by Section 363 or l 123(a)(5) of the Bankn1ptcy Code and other 
Applicable Lmv, to the sarne extent as contemplated under this Agreement had the Acquired 
Assets been transferred to Purchaser hereunder. 

Section 2.7 Other Pay1nents. During the pe1iod from the Funding 
Date through the Closing Date, Purchaser shall reimburse Sellers for their reasonable, 
docun1ented working capital expenses and other expenses incurred in connection \vith the 
operation and1or inaintenance of the A_cquircd .. Assets during such period (excluding, for the 
avoidance of doubt. reasonable expenses incurred or accrued by Sellers on or after the Funding 
Date that are directly related to the \vind-do\:vn of Sellers' bankruptcy estates pursuant to the 
Plan, including, \Vithout li1nitation, professional fees and expenses incu1Ted by the Sellers in 
connection therewith), subject to (a) the Operating Budget and (b) Seller's subrr1ission, and 
Purchaser's written approval (v·.rhich shall not be unreasonably ;vithheld) of appropriate 
documentation evidencing such expenses; provided, that prior to seeking reitnbursen1ent from 
the Purchaser in accordance with this Section 2.7, Sellers shall use all then available Cash or 
Cash Equivalents received by Sellers on or after the Funding Date arising from the operation of 
the BlL.;;iness or fro1n the Acquired Assets to pay such expenses as they becon1e payable. 

ARTICLE llL 

CLOSING 

Section 3.1 Funding and Closing. 

(a) Upon the terms and subject to the conditions of this Agree1nent, each of the 
Funding and the Closing shall take place at the offices of \ViHkie Farr & Gallagher LLP, 787 
Seventh Avenue, New York, N"Y 10019, at 10:00 a.m., New· York tin1e as specified belo\v, 
unless another date, time and/or place is agreed in writing by each of the paliies hereto. 

(b) The Funding shall occur on or before the date (the "Funding Date'') that is not 
later than the fifth Business Day follo\:ving the satisfaction and/or \vaiver of all condition.'> to the 
Funding as set forth in ,t\rticle VJ l (other than conditions \cvhich by their nature can be satisfied 
only at the Funding). At the Funding, the Good Faith Deposit shall be released to Sellers and 
Purchaser shall deliver the Funding Date Consideration (net of the amount of the Good Faith 
Deposit released to Sellers from the Escrov,r An1ount)) to Sellers in accordance with Sections 
') -(b. -:._5 ). 

( c) The Closing shall occur on or before the date (the "Closing Date") that is the fifth 
Business Day follo\•.ring the satisfaction and/or \vaiver of all conditions to the Closing as set forth 
in 8rti£!~_:v11 (other than conditions which by their nature can be satisfied only at the Closing), 
unless an Alternative Sale is consummated in accordance with Section 3 .5. 

(d) Sellers will retain dej(zcta and dejure o•.,nership, direction and control (1>vithin 
the meaning of the Co1nmunications Lav.'s ), of the Acquired .Assets, including, for the avoidance 
of doubt of all FCC Licenses, FCC-licensed facilities, Industry Canada Licenses and Industry 
Canada-licensed facilities, until the Closing has occurred. 
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( e) For the avoidance of doubt, the parries hereby agree that once the Funding shall 
have occurred, Purchaser shall not be entitled to any refund of any portion of the Purchase Price. 

S ·,ct1.on ~ ·"> ~. . .... ,..,;,... Deliveries by Selk~rs. 

(a) At the Funding, Sellers sha!l deliver or cause to be delivered to Purchaser (unless 
previously delivered): 

(i) the officers' certificate referred to in Section 7.l(a)(viill; 

(ii) a duly executed release (the "R~lea.§e") from each of the Sellers 
substantially in the furm attached as Exhibit A. hercto;9 

(iii) a ce1iificd copy of the Sale Recognition Order; 

(iv) executed copies of the consents and approvals referred to in Section 
7.1 (a)( iii); and 

(v) such other instruments as arc reasonably requested by Purchaser and arc 
otherwise necessary to consu1n1nate the Funding. 

(b) At the Closi11g, Sellers shall deliver or cause to be delivered to Purchaser (unless 
previously delivered) each of the following: 

(i) copies of the FCC Consent and the Industry Canada Approval; 

(ii) the duly executed Bill of Sale and duly executed counterparts of each 
Conveyance Document in respect of the Acquired Assets; 

(iii) a duly executed Instrument ofAssumption tor the Designated Contracts 
and A .. ssumed Liabilities; 

(iv) a ce1iification of non-foreign status for each Seller (other than Sellers 
organized in Canada or Bennuda) in a form and maimer 'vhich complies 
with the requirements of Section 1445 of the Code and the Treasury 
regulations pron1ulgated thereunder; provided ho>vever, that provision of 
such certification shall not be a condition to Closing and that the sole 

Such Release shall provide that the Purchaser and its Affiliates and Subsidiaries (collectively, the "Released 
Partie~") are deemed released and discharged by the Sellers from any and all clairns, obligations, rights, suits, 
damages, causes of action, remedies and liabilities whatsoever, including any derivative claims, asserted or 

bl b · · ' i' ' S 'l h ' ' nkn r ' 1. · ' d asserta eon enait o · :ne el ers, '\V .etner K:1own or u own, ioreseen or untoreseen, 1qumate or 
unliquidated, fixed or contingent, matured or umnatured. existing or hereinafier arising, in law, equity or 
other.vise, that the Sellers would have been legally entitled lo assert in their mvn right (whether individually or 
colleclively) or on behalf of another entiry, based in whole or in part on <my act, omission, :ransaction, event or 
other occurrence taking place on or prior to the Funding Date, other than (i) arising under this Agreement or (ii) 
relating to any act or omission of a Released Party that constitutes gross negligence, fraud or willful 
misconduct as dcte:rrnined by a Final Order. 
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ren1edy for failure to provide such certification sha!l be that Purchaser 
shall be entitled to 1,vithbold any an1ount required to be \vithheld pursuant 
to 1\pplicable Lav./ as a result of failure to provide such certification: and 

(v) all other documents required to be delivered by Sellers to Purchaser at or 
prior to the Closing in connection \vi th the Transactions, including any tax 
election or other tax-related deliverables provided in Section _6_,2 hereof. 

Subject to the provisions of Section 6.12 hereof, nothing contained in this Section 3.2 is intended 
to nor shall be dec1ncd to require the assignment or novation of, at the Closing, any 
Nonassignable Designated Contract 

Section 3.3 Deliveries by Purchaser. 

(a) At the Funding, Purchaser shall deliver or cause to be delivered to Sellers (unless 
previously delivered): 

(i) the Purchase Price, as provided in Section 2.5(hl; 

(ii) all other documents required to be delivered by Purchaser to Sellers at or 
prior to the Funding in connection with the Transactions; 

(iii) copies of the Investment Canada /\pproval and Co1npetition Act A.pproval, 
if they arc required under the Investment Canada A.ct and the Competition 
A.ct, as the case may be; and 

(iv) such other instn1n1ents as are reasonably requested by Sellers and are 
otherwise necessary to consumn1ate the Funding. 

(b) At the Closing, Purchaser shall deliver or cause to he delivered to Sellers (unless 
previously delivered): 

(i) a duly executed Instrurr1ent of Assumption for the Designated Contracts 
and A.ssumed Liabilities; 

(ii) all other docurnents required to be delivered by Purchaser to Sellers at or 
prior to the Closing in connection with the Transactions, including any tax 
election provided in Section 6. 9 hereof 

Section 3.4 Nonassignable A.ssets. To the extent that any i\sset 
othenvise to be acquired by Purchaser upon the Closing pursuant to Section 2.1 hereof is 
detcnnincd by the Bankruptcy Court to be non-assignable pursuant to section 365(c) of the 
Bankruptcy Code or is othenvise detennined to be non-assignable pursuant to 1\pplicable La"\\' by 
a cou11 of con1petent jurisdiction (each, a "Nonassignable .A.sset"), such Nonassignable Asset 
shall be held, as of and fro1n the Closing Date, for the benefit and burden of Purchaser and the 
covenants and obligations thereunder shall be fully performed by Purchaser on the relevant 
Seller's behalf (to the extent such covenants and obligations are Assumed Liabilities) and all 
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rights (to the extent such rights are i\cquired Assets) existing thereunder shall be for Purchaser's 
account. To the extent penllitted by Applicable Lmv, the relevant Seller shall take or cause to be 
taken, at Purchaser's expense, such actions as Purchaser n1ay reasonably request >vhich are 
required to be taken or appropriate in order to provide Purchaser vvith the benefits and burdens of 
the Nonassignable A.Bset. The relevant Seller shall pron1ptly pay over to Purchaser the net 
amount (after expenses and Taxes of Seller (after taking into account any Tax benefits arising 
fron1 such payn1ents)) of all payrnents received by it in respect of all Nonassignable Assets, other 
than payments received fro1n Purchaser pursuant to this Agreement. 

Section 3.5 Tennination and Alternative Sale. 

(a) Nohvithstanding anything to the contrary set forth in this Agreement in any 
_Ancillary 1\gree1nent or otherurise, if the Funding shaH have occurred, then neither party shall 
thereafter have any right to terminate this Agreement (pursuant to .A.rticle VJJI hereof or 
otherwise) or rescind any of its actions or modify any of its obligations hereunder or thereunder, 
except pursuant to this Section 3.5. After the Funding, the obligations of Sellers under this 
_Section 3.5 and the accornpanying AJtemative Sale Procedures (the "A!_tr;nJE.JJive Sale 
Obligations") shall (x) not be terminable or dischargeable at any tin1e for any reason except as 
set forth in this Section 3.5, (y) survive any conversion, disn1issal, or consolidation of the 
Bankruptcy Cases or the CCAA Recognition Proceeding and (z) survive the tem1ination of this 
A.gree1nent by any means other than as expressly set forth in this Section 3.5. In addition, this 
;\green1ent and the i\lternative Sale (lbligations shall survive the confirn1ation and 
consu1nmation of the Plan, or any plan, schen1c, co1nposition, reorganization, liquidation or other 
a1Tange1nent in the Bankiuptcy Cases or other insolvency proceeding related to Sellers, including 
any order in the CCAA Recognition Proceeding recognizing any of the foregoing (an 
"Arrangement") and shall be binding in any additional or subsequent insolvency proceeding 
v.rhether under the Bankruptcy Code or any other state, national or international insolvency or 
bankruptcy law. This Section 3.~ is intended to be, and the Sale Order shall specifically provide 
that it shall be, binding upon (i) any successors or assigns of Sellers, (ii) any trustee, exami..11er, or 
other party in interest or representative of any Seller's estate, {iii) any reorganized Seller, 
liquidating trustee, receiver, debtor in possession, adn1inistrator, liquidator or trustee in the 
Bankruptcy Cases, the CCi~A Recognition Proceeding or any other insolvency proceeding 
involving or related to the Acquired Assets, (iv) any other entity vested or revested v.'ith any 
right, title or interest in or to the A.cquired A .. ssets, \Vhether under a Plan, an A.rrangen1ent or 
othenvise and (v) any other Person clain1ing any rights in or control over any of the ".\cquired 
Assets, (each of the foregoing, under subclauses (i)-(v), inclusive of this Section 3 . .,5(a), a "Seller 
Successor") as if such Seller Successor \Vere a Seller hereunder. After the Funding, the 
obligations under this Agreerllent, including the AJternative Sale {)bligations, may not he 
discharged under Bankruptcy Code section 1141or727 or othenvise and may not be abandoned 
under Bankruptcy Code section 554 or otherwise or tenninated tor any reason except as 
specifically set forth in this Section 3.5. 

(b) Alternative Sale. 

(i) Sale Notice. Upon Purchaser's election, at any time after the Funding 
Date has occurred, Purchaser shall have the right to deliver a written 
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notice ("Purchaser i\lternative Sale Notice") to Sellers to imple1nent the 
Alternative Sale Procedures and request that Sellers sell or otben:vise 
dispose of son1e or all of the .Acquired i\.sset;.; to one or more Third Parties 
that are eligible to hold legal title to such Acquired Assets, \vitb all 
proceeds fro1n such sales accruing to the sole benefit and account of 
Purchaser in accordance with the procedures set out in Exhibit B, 
including the procedure for identifying bona fide potential Third Party 
purchasers (each such sale or disposal, the "A.lternative Sale"). In the 
event that the Funding Date has occurred but the Closing has not occurred, 
at any tirne after f ], unless a Purchaser Alten1ative Sale Notice 
shall previously have been delivered, Sellers shall have the right to deliver 
a v.Titten notice (''Seller Alternative Sale Notice" and together with the 
Purchaser A.lternative Sale Notice, the "Alternative Sale Notice") to 
Purchaser to i1nplement the i\ltemative Sale Procedures to sell or 
othenvise dispose of the Acquired Assets. Notwithstanding any other 
provision hereof, it is understood and agreed that all Specified Regulatory 
Approvals and any other required approvals from Goven1111ental Entities 
must be obtained for any Alten1ative Sale and are conditions precedent to 
the closing of any AJtemative Sale and Sellers vvill retain de facto and de 
jure ov..1nership, direction and control (\vithin the 1neaning of the 
Connnunications La\vs) of the Acquired Assets, including, ±or the 
avoidance of doubt, of all FCC Licenses, FCC-licensed facilities, Industry 
Canada Licenses and Industry Canada-licensed facilities until the closing 
of anv Alternative Sale . • 

(ii) Alternative Sale Procedures. From and after the date of an Alternative 
Sale Notice, Sellers shall co1nply v;ith all co1nmercially reasonable 
directions from Purchaser v..rith respect to an i\lternative Sale and 
otherwise cooperate with Purchaser in conducting each Alternative Sale in 
accordance \,Vith the Alternative Sale Procedures (including engaging the 
Investn1ent Bank and such other advisors in connection \vith each 
A.lten1ative Sale as may be requested by Purchaser), and shall folloVI' 
reasonable instructions from Purchaser in detern1ining the tern1s and 
conditions of the Alternative Sale and the sale process. Jt is expressly 
understood and agreed that the _Alternative Sale is for the sole benefit and 
account and at the sole risk of Purchaser, in no event shall Sellers 111arket, 
initiate or enter into any A.lternative Sale or any agreement therefor 
without the prior -.,vritten consent of Purchaser and in no event shall Sellers 
be required to provide any indernnification to a Third Party purchaser in 
connection with an A.1ternative Sak nor shall Purchaser be entitled to any 
refund or reduction of the Purchase Price regardless of the price paid for 
the Ac(1uired Assets bv a Third Partv in an Ahen1ative Sale. Sellers - _, 

further agree and confim1 that they shall direct the Third Part:_.,r purchasers 
in the Alternative Sale to pay all proceeds payable in the i\lternative Sale 
directly to Purchaser. Purchaser shall pay for any and all of costs and 
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expenses reasonably incurred by Sellers at the Purchaser's direction in 
accordance ·with this Section 3.5(b) in conducting an Alternative Sale; 
provided, hu\vevcr, that the engagement of any Invcsnnent Bank or any 
other professional shall be governed by and paid for pursuant to the 
procedures set furth in Exhibit B. 

(iii) Effect of Alten1ative Sale. l!pon the closing and consurnn1ation of any 
A.ltemative Sale, (A) any amounts in the Escrov>' A .. ccount shall be released 
therefrom and delivered to the Purchaser and (B) this Agreement and the 
Escro\.v Agreement shall immediately be terminated (except for provisions 
of this Section 3.5Cb) and such other provisions of this Agrce1nent and the 
Escrow Agrcernent as are expressly stated to survi vc tennination). 

(c) Subject to any order of the Bankruptcy Court, the Canadian Court or other court 
of competent jurisdiction, and without in any \Vay limiting any provision of this Agreement 
(including Section 6.1 or Section 6.4 hereof} that is otherw·ise operative during such period, 
Sellers covenant and agree that, after the Funding and until the Closing: 

(i) Sellers shall cause to be delivered to Purchaser the follo\ving: 

1) (. ' as soon as practicable, but in any event \Vithin 90 days after the end 
of each fiscal year, the audited consolidated balance sheet as of the 
last day of such year and related consolidated staten1ents of incon1e 
and cash flow of LightSquared LP (including the notes thereto) for 
such year, reported on and acco1npanied by a report from [ ] or 
other independent public accountants of nationally recognized 
standing selected by Sellers \.Vi th the approval (not to be 
unreasonably \Vithheld) of Purchaser, such year-end financial 
reports to be in reasonable detail and prepared in accordance ivith 
GAAP; 

as soon as practicable. but in any event 'Within 45 days after the end 
of each of the first 3 quarters of each fiscal year, an unaudited 
consolidated balance sheet and related consolidated staten1ent of 
income, schedule as to the sources and application of funds for 
such fiscal qumier, and statement of cash flo\.V for LightSquared 
LP (including the notes thereto) as of the end of such fiscal quarter, 
prepared in accordance with Sellers' internal accounting policies 
applied consistently >vith those used in the A.udited Financial 
Staternents and in accordance \.vith GAAP; 

(3) as soon as practicable, but in any event ·within 30 days of the end 
of each month, an unaudited consolidated balance sheet and the 
related unaudited consolidated statements of inco1ne and cash flow 
for LigbtSquared LP (including the notes thereto) as of the end of 
such month, prepared in accordance with Sellers' inten1al 
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accounting policies applied consistently \Vith those used in the 
Audited Financial S1aten1ents and in accordance with GAA_p; 

( 4) as soon as practicable, but in any event \vithin 30 days of the end 
of each month, a budget, cash flo\v forecast and acmal results 
co1nparison prepared by Sellers; 

( 5) acco1npanying each of the financial staten1ents called for in 
subsections ( l ), (2) and (3) of this Section 3 .5( c)(i), an instrurnent 
executed by the Chief Financial Officer or Chief Executive Officer 
of each Seller certifying that such financials "\Vere prepared in 
accordance \i.'ith GAAP applied on a consistent basis \vith Sellers' 
prior practice for earlier periods (in the case of subsections (2) and 
(3 ), \vi th the exception of fi)otnotes that n1ay be required by 
GAA.P) and fairly present the consolidated financial condition of 
LightSquared LP and the consolidated results of operations and 
cash flo\vs of Light.Squared LP for the periods specified therein, 
subject to nom1al, recurring year-end audit adjustment; 

(6) monthly reports relating to the Company Satellites generated by 
Sellers and notice of any n1aterial anon1alies affecting the 
Company Satellites of which any Seller has Kno\,vledge; 

(7) monthly reports relating to the status of the Conununications 
Licenses, including 1naterial progress or setbacks in securing 
authority to provide terrestrial v.'ireless services pursuant to the 
Company Ancillary Terrestrial Component authority or other such 
applicable authority; and 

(8) such other inforn1ation relating to the condition (financial or 
othenvise), results of operations, business, prospects or corporate 
affairs of Sellers or the Acquired Assets as Purchaser or any 
assignee thereof from time to time reasonably request, as promptly 
as practicable after any such request. 

(ii) Follov.1ing the Funding Date, Purchaser shall be pennitted to designate one 
representative of its choosing to attend all n1eetings of the Board of 
Directors of each Seller or each Seller Successor and any committees 
thereof, in each instance, in a nonvoting observer capacity. Except to the 
extent prohibited by Applicable Law, LightSquared LP and each of the 
other Sellers, on behalf of itself and each Seller Successor, agrees to 
provide Purchaser's representative the opportunity to attend any and all 
such meetings, and to cause such representative to be provided vvith copies 
of any and all notices, niinutes, consents, and other materials (financial or 
otherwise) that are provided to directors of any such Board of Directors at 
the san1e time and in the same inanner as provided to such directors; 
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provided, however, that such representative shall agree to hold in 
confidence all inforn1ation so provided, and_Qrovided, further, that Sellers 
shall not be required to provide such representative '.vith any information 
that Sellers (1) reasonably believe to be protected by attorney-client 
privilege in circumstances \Vhere such privilege ivould be breached by 
providing inforn1ation to such representative, after taking into account 
ameliorative actions lincluding, without limitation and by \Vay of example, 
joint defense an·angements), or (2) reasonably detennine is a matter as to 
'vhich there is a conflict of interest betv.'een Purchaser or its A.ffi !iates, on 
the one hand, and such Seller, on the other hand. The Purchaser 
representative shall be required to leave any board meeting for any 
discussion that Sellers (1) reasonably believe to be protected by attorney­
client privilege in circumstances \vhere such p1ivilege V·/ould be breached 
by such representative's pa1ticipation in the discussion, after taking into 
account arneliorative actions (including, 1vithout lirnitation and by -v,'ay of 
example, joint defense an·angements), or (2) reasonably determine 
involves a n1atter as to v,;hich there is a conflict of interest bet\veen 
Purchaser or its Affiliates, on the one band, and such Seller, on the other 
hand; provided, that, in the event the Purchaser representative is required 
to leave any board n1eeting in accordance ~with the foregoing, the 
applicable board shall discuss only the foregoing matters (and discuss such 
1natters only to the extent necessary in respect of the circun1stances 
requiring the Purchaser representative to leave the n1eeting), and shall not 
discuss any other matters, in the absence of the Purchaser representative. 
In the event that any Seller or Seiler Successor does not have a Board of 
Directors, then, with respect to such Seller or Seller Successor, 
Purchaser's representative shall be provided Vv'ith the rights set forth herein 
'vVith respect to any con1parable governing body; provided, that to the 
extent any such Seller or Seller Successor does not have a goven1ing body 
comparable to a Board of Directors, such Seller shall establish such a 
comparable governing body (a "New Governing Bodv") on or before the 
Funding Date and Purchaser shall be provided \Vith the rights set forth 
herein with respect to such Ne\v Governing Body; provided, further, that 
to the extent a Nev,1 Governing Body is established, any individual that is 
appointed, elected or othen.vise selected to serve as a director for such 
New (}oveming Body shall be (x) nrutually agreeable to each of the 
Sellers (or Seller Successors, if applicable) and Purchaser, and (y) 
i1nmediately prior to such appoinhnent, an Independent Person_ 

1'\.RTICLE I\7• 

REPR_ESENTATIONS AND \VARRANTIES (1F SELLERS 

Each Seller \vith respect to itself only, hereby represents and warrants to 
Purchaser that the statements contained in this Altick I\T arc true and correct as of the date of 
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this Agreernent, (i) except as othenvise stated in this Article lV, and (ii) except as set forth in the 
corresponding sections or subsections of the Disclosure Letter delivered by Sellers to Purchaser 
concurrently with the execution and delivery hereof (it being agTecd that disclosure of any 
information in a particular section or subsection of the Disclosure Letter shall be deerned 
disclosure \vith respect to any other section or subsection only to the extent that the relevance of 
such ite1n is readily apparent from such disclosure). 

Section 4. I Organization. Each of the Sellers has been duly organized 
and is validly existing in good standing under the la\vs of its respective jurisdiction of 
incorporation or organization, v.rith the requisite plnver and authority to own its properties and 
conduct its business as currently conducted. Each of the Sellers has been duly qualified as a 
foreib'Tl corporation or organization for the transaction of business and is in good standing under 
the la\vs of each other jurisdiction in "vhich it owns or leases properties or conducts any business 
so as to require such qualification, except to the extent that the failure to be so qualified or be in 
good standing has not had and \vould not reasonably be expected to have, individually or in the 
aggTegate, a 1v1aterial A.dverse Effect 

n . 4 ') :section .~ Financial Statements. 

(a) [The audited consolidated balance sheet as of Decen1ber 31, 2012 and related 
consolidated statements of income and cash flo"r of LightSquared LP (including the notes 
thereto) for the year ended December 31, 2012, reported on and accompanied by a report from 
[_ ______ __] (the "Audited Financial Statements"), copies of which have heretofore been furnished to 
Purchaser, were prepared in accordance with GAi\P and present fairly in all n1aterial respects the 
consolidated financial position of LightSquared LP as at such date and the consolidated results of 
operations and cash flows of LightSquared LP for the period then ended. 

(b) The unaudited consolidated balance sheet as of June 30, 2013 (the "Balance 
Sheet") and the related unaudited consolidated state1nents of income and cash flo'.v of 
L:ightSquared LP (including the notes thereto) tor the six n1onth period ended June 30, 2013 (the 
"Unaudited Financial Statements" and, together v.rith the A.udited Financial State1nents, the 
"Historical Financial Staten1ents"), copies of which have heretofi)re been fi.1mished to Purchaser, 
were prepared :in accordance with Sellers' internal accounting practices applied consistently with 
those used in the A.udited Financial State1nents and in accordance \Vith GA.AP and present fairly 
in all material respects the consolidated financial position of LightSquared LP as at such dates 
and the consolidated results of operations and cash flo,vs of LightSquared LP for the applicable 
periods.] 

" . 4" ::;ection _ _; Real and Personal Propertv. 

(a) Each of the Sellers has good and insurable fee sin1ple title to, or valid leasehold 
interests in, or easetnents or other liinited property interests in, all of its Real Properties 
constituting Acquired Assets and has good and rnarketable title to its personal property and 
Assets constituting Acquired ,l\..<;sets, in each case, except for defects in title that do not interfere 
with its ability to conduct its business as currently conducted or to utilize such properties and 
~.<\ssets for their intended purposes. All such i\.cquired Assets are free and clear of Liens, other 
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than a'> (i) are described in the consolidated balance sheet<; included in the Historical Financial 
Statements or (ii) are Perrnilted Liens. 

lb) Each of the Sellers has complied with all obligations under all leases relating to 
A.cquired .~sets to 1-vhich it is a party. _All such leases may be assumed or rejected in the 
Bankn1ptcy Cases and othenvise are in full force and effect, except as set forth in Section 4.3(b) 
of the Disclosure Letter. Except as set forth in Section 4.3(b) of the Disclosure Letter, ea.ch 
Seller enjoys peaceful and undisturbed possession under all such leases, other than leases in 
respect of which the failure to enjoy peacefi1l and undisturbed possession \Vould not reasonably 
be expected to have, individually or in the aggregate, a I\1aterial A.dverse Effect. 

(c) Section 4.3(c) of the Disclosure Letter is a true and correct list, as of1he date of 
this ,<\green1ent, of all Real Property constituting A_cquired Assets ov.rned by Sellers and the 
addresses thereof. 

( d) Section 4.3( d) of the Disclosure Letter is a ttue and correct list, as of the date of 
d1is Agreement, of all Real Property constituting Acquired Assets leased by Sellers and the 
addresses thereof. 

( e) As of the date of this A.greement, no Seller has received any \Vritten notice of any 
pending or conte1nplated condemnation proceeding affecting any of its ov..rned Real Property 
constituting Acquired Assets or any sale or disposition thereof in lieu of condemnation that 
ren1ains unresolved. 

Section 4.4 Authorization: Enforceabilitv. Subject to the entry of the 
Sale Order and the Sale Recognition Order, each Seller has all requisite corporate po-\ver and 
authority to enter into, execute and deliver this Agreen1ent and the other Ancillary Ag,Teen1ents to 
which it is or is to be a party and to perfom1 its obligations hereunder and thereunder. The 
execution, delivery and pertonnance by each Seller of this Agreernent and each of the other 
Ancillary Agreernents to which it is or is to be a party, and the consurnmation by each Seller of 
the Transactions, have been duly authorized by all necessary corporate action on the part of each 
Seller. The Board of Directors (or other governing body or entity, including any New Governing 
Body) of each Seller bas resolved to recon1mend that the Bankn1ptcy Court approve this 
Agreement, the A.ncillary ,<\green1ents and the Transactions. This ,<\green1ent has been and, v,rhen 
executed and delivered, each other Ancillary Al::,rreement to \vhich each of then1 is to be a party, 
v,:ill be, duly and validly executed and delivered by each Seller and, subject to the entry of the 
Sale Order and the Sale Recognition Order, constitutes (in the case of this Agreement) and ·will 
constitute (in the case of each of the Ancillary Agreements) the valid and binding obligation of 
each Seller, enforceable against such Seller in accordance \Vith its tenns. 

Section 4.5 No Conflicts. Exct~pt as set torth in Section 4.5 of the 
Disclosw·e Letter, subject to the entry of the Sale Order and the Sale Recognition Order, the 
execution, delivery and perforrnance of this Al::,rreement and each other Ancillary Ag,Teenlent, and 
the consunnnation of the Transactions \Vill not (a) result in a violation of the ce1iificate of 
incorporation, certificate of tonnation or byla"vs or sitnilar organizational docu1nent of any 
Seller, (b) assu1ning receipt of all required consents and approvals from Governmental Entities in 
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accordance 'vith Section 7.l(a)(iii), result in a violation of any Applicable Law, or (c) result in 
the creation or imposition of any Lien upon or with respect to any Acquired Asset, other than the 
Permitted Liens. No Seller is in violation of its certificate of incorporation, a11icles of 
organization or bylav.'s or sin1ilar organizational docun1ent (as applicable in each case). 

Section 4.6 Consents and Approvals. Except as set forth in Section 4.6 
of the Disclosure Letter or otherwise in this Agreement, no consent, approval, authorization, 
order, registration or qualification of or \Vi th any Govenunental Entity having jurisdiction over 
Sellers or any of their properties is required for the execution and delivery by Sellers of the 
A~greement and the Ancillary Agreements and perfonnance of and compliance by Sellers vvith all 
of the provisions hereof and thereof and the consunnnation of the Transactions, except (a) the 
entry of the Sale Order and the expiration, or \vaiver by the Bankruptcy Court, of the 14-day 
period set forth in Bankruptcy Rules 6004(h) and 3020( e ), as applicable, and the entry of the Sale 
Recognition Order and the expiry of any appeal periods in respect thereof, (b) filings vvith 
respect to and any consents, approvals or expiration or tern1ination of any waiting period, 
required under any United States or foreign antitn1st or invest1nent la\VS \vhich rnay include the 
Con1petition ,-\ct, the lnvest1nent Canada ;\ct, the HSR Act and any other Regulatory 1\pprovals 
required, (c) the prior approval of the FCC for the assigrunent of the FCC licenses, letters of 
intent, reservations of spectrun1, pen11its and authorizations (including any related agree1nents 
with the United States Departrnent of Justice, the United States Departrnent of l-Iomeland 
Security, and the Federal Bureau of Investigation regarding national security, lavv enforcement, 
defense or public safety issues, or any agree1nents related to the shared use of U.S. governn1ent 
Spectrun1 required in connection with such prior approval of the FCC) (the "FCC Licenses") 
held by Sellers or ( d) the Industry Canada Approval, and ( e) such other consent-;, approvals, 
authorizations, registrations or qualifications the absence of vvhich \vill not have or \vould not 
reasonably be expected to have, individually or in the aggregate, a l\1aterial Adverse Effect. 

Section 4.7 Intellectual Propertv. 

(a) Section 4.7(a) of the Disclosure Letter sets forth a con1plete and accurate list of all 
(i) United States and non-United States Patents and Patent applications ov>ned by Sellers; 
(ii) United States and non-United States Trade1nark registrations (including Internet don1ain 
registrations), Tradernark applications, and material unregistered Trademarks owned by Sellers; 
(iii) United States and non-United States Copyright and 1nask V.'Ork registrations, and material 
unregistered Copyrights ov.1ned by Sellers; and (iv) Sofnvare (other than readily available 
comn1ercial software prograrr1s having an acquisition price of less than S 10,000) that is O"\vned, 
licensed, leased, by Sellers, describing which Sofuvare is owned, licensed, or leased, as the case 
rnay be, and the applicable owner, licensor or lessor. All of the Intellectual Property set forth in 
Section 4.7(a) of the Disclosure Letter constitutes Acquired .~ssets, except as otherwise stated 
therein. 

(b) Section 4.7(b) of the Disclosure Letter sets forth a co1nplete and accurate list of 
all Contracts (v.1hether oral or \\-Titten, and "\:vhether bet\veen any Seiler and Third Parties or inter­
corporate) to 1:vhich a Seller is a party or othenvise bound, (i) granting or obtaining any right to 
use or practice any rights under any Intellectual Property (other than licenses for readily 
available cornmercial software progran1s having an acquisition price of less than $10,000), or 

-19-

487 



JA000622

12-12080-scc Doc 765-6 Filed 07/23/13 Entered 07/23/13 06:28:59 Exhibit F 
Pg 25 of 97 

DRAFT- S1JBJECT IN ALL RESPECTS TI) FURTIIER NEGOTIATION AND APPROVAL 
BY PURCHA_sER (AB DEFINED HEREIN) AND THE l'viAJORITY IN INTEREST OF THE 
LP LENDERS (i\S DEFINED HEREIN) 

(ii) restricting any Seller's rights to use any Intellectual Property, including license agreernents, 
developrnent agreernents, distribution aE,'Teernents, settlernent agreements, consent to use 
agrcc1nents, and covenants not to sue (collectively, the "License Agreements"). Each License 
Agreernent constitutes a Designated Contract except as othenvise indicated in Section 4.7(b) of 
the Disclosure Letter. No Seller has licensed or sublicensed its rights in any Intellectual Property 
other than pursuant to the License Agreements and, as of the Funding [)ate, pursuant to the 
Ancillary Ar:,rreernents. 

{c) Sellers and the Sold Companies 01.vn or possess valid and enforceable rights to 
use all Intellectual Property used in the conduct of the Business, the failure to O\Vn or possess 
\vhich has had or \VOuld reasonably be expected to have, individually or in the aggregate, a 
~'laterial Adverse Effect. All registrations with and applications to Governn1ental Entities in 
respect of such Intellectual Property are valid and in full force and effect, have not, except in 
accordance \vith the ordina1y course practices of Sellers, lapsed, expired or been abandoned 
(subject to the vulnerability of a registration for tradernarks to cancellation for lack of use), are 
not the su~ject of any opposition filed \Vith the United States Patent and Trademark Office or any 
other applicable Intellectual Property registry. The consu1nrnation of the Transactions vvill not 
result in the loss or in1pairrnent of any rights to use such Intellectual Property or obligate 
Purchaser to pay any royalties or other an1ounts to any third party in excess of the a1nounts that 
\VOuld have been payable by Sellers absent the consurru11ation of the Transactions. 

(d) Each Seller has taken reasonable security n1easures to protect the confidentiality 
and value of its and their trade secrets (or other Intellectual Prope1iy for which the value is 
dependent upon its confidentiality), and no such inforn1ation has been misapprbpriated or the 
subject of an unauthorized disclosure, except to the extent that such rr1isappropriation or 
unautho1ized disclosure has not had and \Vould not reasonably be expected to have, individually 
or in the aggregate, a 11aterial A.dverse Effect. 

(e) No present or former employee, officer or director of any Seller, or agent, outside 
contractor or consultant of any Seller, holds any right, title or interest, directly or indirectly, in 
'Whole or in part, in or to any Intellectual Property. Other than 1vith respect to copyrightable 
\vorks Sellers hereby represent to be '\vorks 1nade for hire" ·within the meaning of Section 101 of 
the Copyright Act of 1976 ov,rned by Sellers, eacb Seller has obtained fron1 all individuals vvho 
participated in any respect in the invention or authorship of any Intellectual Property created by 
or for such Seller (the "01vned lnteUectual Property"), as consultants, as employees of 
consultants or othenvise, effective \vaivers of any and all ownership rights of such individuals in 
the O·wned Intellectual Property and \Vritten assign1nents to Sellers of all rights ·with respect 
thereto. No officer or einpioyee of any Seller is subject to any agreen1ent ·with any third party 
that requires such officer or employee to assign any interest in inventions or other Intellectual 
Property or to keep confidential any trade secrets, proprietary data, custon1er lists or other 
business information or that restricts such officer or employee frorn engaging in cornpetitive 
activities or solicitation of customers. 

(f) No Seller has (i) incorporated open source n1aterials into, or con1bincd open 
source n1aterials 'with, Intellectual Property or Soft\vare, (ii) distributed open source nlatcrials in 
conjunction 'vith Jntellectual Property or Software, or (iii) used open source rnaterials that create, 

-20-

488 



JA000623

12-12080-scc Doc 765-6 Filed 07/23/13 Entered 07/23/13 06:28:59 Exhibit F 
Pg 26 of 97 

DRAFT - SUBJECT IN ALL RESPECTS TD FURTIIER NEG()TiATION AND APPROVAL 
BY PURCHASER C<\S DEFINED HEREIN) Al'JD THE IvlAJORlTY IN INTEREST OF THE 
LP LENDERS (1\S DEFfNED HEREIN) 

or purport to create, obligations for any Seller vvith respect to any Intellectual Property or grant, 
or purport to grant to any Third Party, rights or irnrnunities under any Intellectual Property 
(including, but not limited to, using open source n1aterials that require, as a condition of use, 
modification and/or distribution that other Softv,/are incorporated into, derived frorn or 
distributed \vith such open source niaterials be (A) disclosed or distributed in source code fom1, 
(B) be licensed for the purpose of making derivative >vorks, or (C) redistributable at no charge). 
No Seller has disclosed, or is under an obligation to disclose, any material Sothvare in source 
code fonn, except to parties that have executed \Vritten obligations to preserve the confidentiality 
of such source code. 

(g) No Seller has received any notice that it is, or they are, in default (or >vith the 
giving of notice or lapse of tirne or both, \vould be in default) under any contract relating to such 
Intellectual Property. No Intellectual Property rights of any Seller are being infringed by any 
other Person, except to the extent that such infringe111ent has not had and would not have, 
individually or in the ag§,'Tegate, a I'vlaterial Adverse Effect The conduct of the Business does 
not confiict in any inaterial respect with any Intellectual Property rights of others, and no Seller 
has received any notice of any clain1 of infringen1ent or conflict \vi th any such rights of others. 

Section 4.8 Material Contracts. 

(a) Section 4.8(a) of the Disclosure Letter set-; fo1ih a complete and accurate list of 
Contracts that relate to the conduct and operations of the Business or the Acquired ~Assets (each a 
"11atcrial Contract"), includinf!: 
"-'="'-'-""-="'--''--=-=~'-=-'- • . ~ 

(i) any Contract that >vould be required to be filed by a Seller as a "material 
contract" pursuant to Item 601 (b )( l 0) of Regulation S-K under the 
Exchange Act, 1:vere such la\v applicable to it; 

(ii) any Contract containing covenants that purport to (1) restrict the business 
activity or ability of a Seller to corr1pete (and which, follo,:ving the 
consummation of the Transactions, purport to prohibit a Seller or 
Purchaser or ils A ttiliates fron1 competing) in any business or geographic 
area or with anv Person or linlit the freedon1 of a Seller or to solicit anv -· " 

Person, or (2) grant "most favored nation" status to the counteq)arty 
follovving consun1mation of the Transactions; 

(iii) each lease, rental or occupancy agreen1ent, easement, right of way, 
license, installn1ent and conditional sale agreement, and other contract 
affecting a Seller's ownership of, leasing of, title to, use of, or any 
leasehold or other interest in, any real or personal property (except 
personal property leases and installment and conditional sales agreen1ents 
having a value per iten1 or aggregate pay111ents of less than $100,000 and 
with terms of less than one (l) year); 

(iv) each joint venture, partnership, and other Contract involving a sharing of 
profits, losses, costs or liabilities by a Seller with any other Person; 
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(v) each Contract providing for capital expenditures by a Seller or \vi th 
remaining obligations in excess of$100,000 and which relates to the 
Acquired Assets; 

(vi) each Contract under 1vhich a Seller has created, incurred, assumed or 
guaranteed (or n1ay create, incur, assun1e or guarantee) Indebtedness or 
under which a Seller has in1posed (or rnay impose) a security interest or 
other Lien upon any :\cquired A.ssets to secure Indebtedness; 

(vii) each employment, severance, management, consulting or other Contract of 
a Setler involving con1pensation for services rendered or to be rendered, in 
each case involving payn1ents of more than $100,000 per year or $200,000 
in the aggregate; 

(viii) each lease of satellite capacity or other Contract of a Seller for the 
provision of satellite services: 

(ix) each Contract relating to handset developn1ent; 

(x) each Contract relating to soft\vare or chipset developn1ent; 

(xi) each Contract to •vhich a Governmental Entity is a party; 

(xii) each lease of terrestrial or satellite radio frequencies or Contract granting 
any Seller any rights in trequencies licenses for ten·esh·ial use; 

(xiii) each mobile conm1unications services Contract of a Seller; 

(xiv) each Contract related to the siting, buildout, and servicing of any mobile 
connnunications service netlvork to be provided with the Spectrun1; 

(xv) each Conh·act or other agreement relating to Sellers' use of the Spect111n1, 
including any Contract or other ag,Teen1ent purporting to restrict, constrain, 
or direct Seller's emissions in the Spectrum or construction or design of 
Seller's mobile communications services and related equipn1ent; 

(xvi) each Coordination Agreement and all relevant supporting docu1nentation; 

(xvii) each Concession Agreement; 

(xviii) each Contract relating to a Seller's or Third Party's rights \vith respect to 
the use of the satellite capacity of any Company Satellite, or aftecting the 
use of the satellite capacity of any Cornpany Satellite or its associated 
feeder links; 

(xix) each Contract for or related to the design, constn1ction, launch, orbit, 
operation or licensing of any Con1pany Satellite:. 
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(xx) each license agreement or distributor, dealer, sales representative or other 
sales agency Contract of a Seller involving annual payments in excess of 
$50,000 per year or $100,000 in the aggregate; 

(xxi) every customer Contract of any Seller executed during the period fro1n 
January 1, 2013 to the date hereof, other than custon1er Contracts in the 
standard forn1s previously provided by Sellers to Purchaser or its 
representatives; and 

(xxii) each a1ncndmcnt, supplement, or inodification (\~lhether oral or ·written) in 
respect of any of the foregoing, except as \vould not, individually or in the 
aggregate, reasonably be likely to result in a 1v1aterial Adverse Effect. 

Except as n1ay have occurred solely as a result of the con1mencementof the Bankruptcy Cases 
(or any other action taken by Sellers during the Bankruptcy Cases), each 1v1aterial Contract is in 
full force and effect and, to the Knov.'ledge of Sellers, there are no n1aterial defaults thereunder 
on the part of any other pany thereto ""'hich are not subject to an auto1natic stay. None of the 
Sellers is in default in any 1naterial respect in the perfom1ance, observance or fulfilln1ent of any 
of its obligations, covenants or conditions contained in any \1aterial Contract to which it is a 
party or by v.,rhich it or its property is bound which are not subject to an automatic stay. 

(b) No Seller is subject to any oral agreements that if binding would be l\1aterial 
Contracts. No Seller has assu1ned, rejected, or assigned any l\1aterial Contract \Vithout the 
express v.rritten consent of Purchaser. 

Section 4.9 Absence of Certain Developments. Except as set forth in 
Section 4.9 of the Disclosure Letter, since[ ___ ], 20[_],(i) no Seller has suffered any 
change or developn1ent \Yhich has had or v.1ould be reasonably likely to have a 1Y1aterial l\dverse 
Effect, (ii) no Seller has Transferred ownership of any of its l\ssets to any of its Subsidiaries or 
Affiliates that is not a Seller, (iii) no Seller has in any v11ay rnodified its or their collection 
policies or practices and (iv) no Seller has abandoned or "\vaived, voluntarily or involuntarily, the 
collection of any Accounts Receivable and have not in any •vay n1odified their policies or 
practices \vith respect to Accounts Receivable. 

Section 4. l 0 No Undisclosed Liabilities. Except (a) as disclosed or 
reflected in the Historical Financial Statements, (b) as incurred in the ordinary course of business 
consistent ·with past practice since December 31, 2012 in an aggregate amount not in excess of 
$100,000, and (c) professional fees and expenses accrued in the Bankruptcy Cases or the CCA_.-\ 
Recognition Proceeding, no Seller has any liabilities or obligations of any nature (>vhether 
accrued, absolute, contingent or othen¥ise) that are or would reasonably be expected to be, 
individually or in the aggregate, n1aterial in relation to the total liabilities reported in the 
Historical Financial Statements. 

Section 4.11 Litigation. Except as set furth in Section 4.11 of the 
Disclosure Letter, there are no legal, governn1ental or regulatory actions, suits, proceedings or 
investigations pending or, to the Knowledge of Seltcrs, threatened to >vhichany Seller is or may 
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be a party or to \\'hich any property of any Selter, any director or officer of a Seller in their 
capacities as such, or the Business, Assurned Liabilities or Acquired Assets is or rnay be the 
subject that, individually or in the aggregate, has had or, if detennined adversely to Sellers, 
\Vould reasonably be expected to have a JV1aterial 1\dverse Ettect. 

Section 4.12 Pen11its and Con1pliance 'Nith La\vs_ 

(a) No Seller is, or has been at any time since January 1, 20 l 0, in violation of any 
Applicable Law except for any such violation that has not had and would not reasonably be 
expected to have, individually or in the aggregate, a Iv'1ateriai Adverse Effect. 

(b) Except as set forth in Section 4 .12 of the Disclosure Letter, no Seller has received 
\,\'Titten notification fron1 any Govenunental Entity (i) asserting a violation of any ,~pplicable 
Law regarding the conduct of the Business; (ii) threatening to revoke any Perrnit; or (iii) 
restricting or in any way li1niting its operations as currently conducted. 

(c) Sellers possess all Permits issued by, and have made all declarations and filings 
\,\'ith, the appropriate Governmental Entities that are necessary for the 01vnership, lease, use and 
operation of the Acquired Assets (collectively, the "S_~.ll_S<IP_~JJ!litii"), except any such Pennits the 
absence of v.rhich ,.,·ould not reasonably be expected to have, individually or in the aggregate, a 
~'laterial Adverse Effect. Section 4_ 12(c) of the Disclosure Letter sets forth a true and correct list 
of all Seller Perrnits as presently in effect and a true and correct list of all material pending 
applications for Pem1its, that \Vould be Seller Pern1it-; if issued or granted and all material 
pending applications by Sellers for n1odification, extension or rene...,ral of the Seller Pem1its. 
Except as set forth in Section 4 .12( c) of the Disclosure Letter, all Seller Penni ts constitute 
.l\cquired .l\sset-;. Sellers have operated the Business in co1npliance with the tenns and 
conditions of the Seller Pem1its except where the failure to cornply ·would not reasonably be 
likely to have a 1vlaterial Adverse Effect, and no Seller has received any written notice alleging 
any such failure to con1ply. No Seller has received notice of any revocation or modification of 
any such Permit or has any reason to believe that any such Permit will not be renewed in the 
ordinary course. 

(d) Each Seller, to the extent applicable, is in co1npliance \vith all relevant 
Communications La\vs, the international radio regulations, iules, published decisions and written 
policies of the International Teleconnnunication Union (the "ITU"), except for any such 
violation that has not had and would not reasonably be expected to have, individually or in the 
aggregate, a J\-1 aterial Adverse Effect. There is no claim, action, suit, investigation, litigation or 
proceeding regarding any Seller's compliance \vith any provision of the Con1n1unications La\vs 
or the international radio regulations, rules, published decisions and \Vritten policies of the ITU, 
pending or to any Seller's Kno\\'ledge, threatened in the FCC, ITU, Industry Canada, any court 
or before any arbitrator or governmental instrumentality, except for any such clain1s, actions, 
suits, investigations, litigation or proceedings that if determined adversely to Sellers \,\'Ould not 
have and \vould not reasonably be expected to have, individually or in the aggregate, a J\tlaterial 
Adverse Effect. 

-24-

492 



JA000627

12-12080-scc Doc 765-6 Filed 07/23/13 Entered 07/23/13 06:28:59 Exhibit F 
Pg 30 of 97 

DRAFT - S1JBJECT IN ALL RESPECTS TO FURTHER NEGOTTATION AND APPROVAL 
B\' PURCHA.SER (A.S DEFINED HEREIN) AND THE Iv1A..JOIU1Y IN INTEREST OF THE 
LP LENDERS (1\S DEFINED HEREfN) 

Section 4.13 Taxes. 

(a) Each Seller has tin1ely filed or caused to be filed all United States federal, state, 
local and non-1Jnited States Tax Returns required to have been filed that are n1aterial to such 
companies, taken as a \i.,rhole, and each such Tax Retu111 is true, complete and correct in aU 
inaterial respects. 

(b) Each Seller has timely paid or caused to be timely paid all Taxes shown to be due 
and payable by it or thern on the returns referred to in .S~_gtig_n 4_, 131.l,l_} and all other Taxes or 
assessments (or made adequate provision (in accordance with G.i\AP) for the payment of all 
Taxes due) vvith respect to all periods or portions thereof ending on or befi)re the Closing Date 
(except Taxes or assessrnents that are being contested in good faith by appropriate proceedings 
and for v>hich any Seller has set aside on its books adequate reserves in accordance \vith GAA.P), 
v,lb ich Taxes, if not paid or adequately provided for, would reasonably be expected to have, 
individually or in the aggregate, a ~1aterial Adverse Effect. 

(c) Except as set fonh in Section 4.13( c) of the Disclosure Letter to Sellers' 
Ki1ovvledge, no n1aterial United States federal, state, local or non-United States federal, 
provincial, local or other audits, examinations, investigations or other administrative proceedings 
or court proceedings have been connnenced or are presently pending or tl1reatened in \.Vriting 
\Vi th regard to any Taxes or Tax Returns with respect to the A .. cquired Assets. There is no 
rnaterial unresolved dispute or clairn concerning any Tax liability with respect to the Acquired 
Assets either claimed or raised by any Tax A .. uthority in v,1riting. 

(d) All material Taxes with respect to the Acquired A.ssets that any Seller is (or \Vas) 
required by la\\' to \Vithhold or collect in connection \.Vith amounts paid or o\ving to any 
ernployee, independent contractor, creditor, stockholder or other third party have been duly 
\vithheld or collected, and have been ti1nely paid to the proper authorities to the extent due and 
payable, except to the extent that Purchaser ·will not have liability following the Closing \vith 
respect to any of the foregoing. 

( e) Except as set forth in Section 4. 13( d) of the Disclosure Letter, there are no 
statutory Liens for Taxes upon any of the A~cquired Assets or the Business. 

U) [No Seller, other than the Canadian Sellers, is selling property that is taxable 
property for purposes of the Incon1e Tax .Act 

(g) The Canadian Sellers are registered under Part IX of the Excise Tax Act (Canada) 
and Chapter VIII of an 1\ct Respecting the Quebec Sales Tax (Quebec), and have provided 
Purchaser \vith their respective registration nurnbers. 

(h) 
Tax Act.] 

The Canadian Sellers are not non-residents of Canada for purposes of the ]ncon)e 

Section 4.14 Emplovees. Section 4.14 of the Disclosure Letter 
(i) contains a co1nplete and accurate list of ail current en1ployees and independent contractors of 
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Sellers and each such e1nployee's or independent contractor's respective positions, dates of hire 
or engagernent, current annual salary and any other relevant con1pensation and benefits, 
(ii) indicates v.1hich e1nployees and/or independent contractors are parties to a v;ritten or oral 
agree1nent \Vith Sellers (including confidentiality, non-con1petition, non-solicitation and other 
restrictive covenant agree1nents) and (iii) indicates 'vhether each en1ployee or independent 
contractor is on sho1t-tem1 or long-term disability, pregnancy or parental leave, te1nporary lay­
off, workers' compensation or other leave of absence. Except as disclosed in Section 4.14 of the 
Disclosure Letter, no Seller is paity to any currently in effect agree1nent(s) '1¥ith past or present 
en1ployees, agents or independent contractors in connection ·with the Business. The Sellers have 
properly characterized re1ained individuals as either ernployees or independent contractors for 
the purposes of Tax and other A.pplicable Lav.'S. 

.., . 41" ~ectlon . _, Con1pliance \Vith ERISA and Canadian Plans . 

(a) Section 4.15(a) of the Disclosure Letter contains a complete and accurate list of 
all material Employee Benefit Plans and Canadian Plans of Sellers. Except as \vould not 
reasonably be expected to have, individually or in the aggregate, a 1'.1aterial Adverse Effect, each 
Seller and any trade or business (vvhether or not incorporated) that, together ·with a Seller, is 
treated as a single employer under Section 4 l 4Cb) or ( c) of the Code, or, solely for purposes of 
Section 302 of ERJSA, and Section 412 of the Code, is treated as a single employer under 
Section 414 of the Code (the "ERISA .. _1\ffiliates"), are in compliance \Vith the applicable 
provisions of ERISA_, the Code and other Applicable La\vs, and each Employee Benefit Plan 
co1nplies in form and has been established, niaintained, operated and funded in compliance with 
its terms and the applicable provisions of ERISi\ .. , the Code and other A.pplicable Lav.1s. No 
"ernployee benefit plan" (as defined in Section 3(3) of ERIS.A) maintained by Sellers or any of 
their ERISA Affiliates within the preceding six years is (i) a "multiemployer plan" (as defined in 
Section 3(37) ofERIS1\), (ii) subject to Title IV ofERISA, Section 302 of ERJSA or Section 
412 of the Code or (iii) a plan described in Section 4063(a) ofERISA and no event has occurred 
and no condition exists that would be reasonably expected to subject the Sellers, either directly 
or by reason of their afiiliation \vi th any ERISA Affiliate, to any tax, lien, penalty or other 
liability in1posed by ERIS A, the Code or other .A..pplicable Lavv-. Each En1ployee Benefit Plan 
that is intended to be tax-qualified under Section 401(a) of the Code has received a favorable 
determination or opinion letter (as applicable) from the TRS as to the tax-qualified status of such 
En1ployee Benefit Plan, and no event has occurred that could reasonably be expected to 
adversely affect the tax-qualified status of such Benefit Plan or the tnists created thereunder. 

(b) Each Se Her is in compliance (A) with all A.pplicable Lav,;s \Vi th respect to any 
employee pension benefit plan or other en1ployee benefit plan governed by the laws of a 
jurisdiction other than the United States and (B) v.lith the tern1s of any such plan, except, in each 
case, for such noncon1pliance that \vould not reasonably be expected to have, individually or in 
the agt:,'Tegate, a Material .Adverse EtTect. 

(c) (i) Each of the Canadian Plans is and has been established, maintained, funded, 
invested and ad1ninistered in compliance in all material respects vrith its terms, all employee plan 
su1nmaries and booklets and 'lvith Applicable La\vs, (i.i) current and co1nplete copies of all 
written Canadian Plans (or, where oral, written sun1maries of the n1aterial terrns thereof) have 
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been provided or rnade available to Purchaser, (iii) except as set forth in Section 4.5(c) of the 
Disclosure Letter, no Seller currently sponsors, n1aintains, contributes to or has any liability, nor 
has ever sponsored, inaintained, contributed to or incurred any liability under a "registered 
pension plan" or a "retirement compensation arrangement" or a "deferred profit sharing p!an", 
each as defined under the Income Tax ,-'\ct, a "pension plan" as defined under applicable pension 
standards legislation, or any other plan organized and adininistered to provide pensions for 
ernployees, (iv) no an1end1nents or prornises of benefit irnproven1ents under the Canadian Plans 
have been made or 1vill be made prior to the Funding Date by any Seller to its or their Canadian 
en1ployees or tanner Canadian e1nployees, except as required by the terms of such plans or 
Applicable Laws (and any such arnendrnents shall be cornmunicated to Purchaser in writing 
before the Funding), (v) no Seller currently sponsors, maintains, contributes to or has any 
liability, nor has ever sponsored, n1aintained, contributed to or incurred any liability under a 
Defined Benefit Plan or a Canadian lTnion Plan, and (vi) no Canadian Plan promises or prov-ides 
retiree \velfare benefits (except as required by Applicable La1v) or retiree life insurance benefits 
or any other non-pension post retirernent benefits to any Person. In addition, no Canadian Plan is 
presently or \vill, at any ti1ne prior to or on the Closing Date, be in the process of being \vound­
up, except ·where such \Vind-up has been consented to in advance in v.Titing by the Purchaser. 

(d) Except as set forth in Section 4 .15( d) of the Disclosure Letter, neither the 
execution and delivery of this Agreernent nor the consummation of Transactions conten1plated 
by this A_green1ent, \vill (either alon(~ or in conjunction with any other event) result in, cause the 
accelerated vesting or delivery of, or increase the an1ount or value of, any payment or benefit to 
any Ernployee, entitle any Ernployee to notice of termination or pay in lieu of notice, severance 
pay, unemployn1ent con1pensation or any other payment or result in any breach or violation of, 
or a default under, any of the En1ployee Benefit Plans or Canadian Plans. 

( e) To the Kno1vledge of Sellers, no Einployee '-Vho is a manager, director, officer or 
in a position or having responsibility to perform rnanagen1ent functions sirr1ilar to a rnanager or 
officer, has given, or has been given by any of the Sellers, notice of intent to tem1inate 
en1ployn1ent, directorship or other service relationship 'vi th the Sellers. 

Section 4 .16 Co1nmunications ?vlattcrs. 

(a) Sellers hold all the material licenses, pennits, authorizations, orders and approvals 
issued by a Ciovemmental Entity under the Conu11unications La\vs (collectively, 
"Co1nmunications Licenses") and Coordination Agreements, in each case, necessary for the 
lav..rful conduct of the Business as currently conducted. Section 4.16(a) of the Disclosure Letter 
sets forth a true and correct list of all Cornmunications Licenses held by each Seller. 

(b) Except as set forth in Section 4.16(a) of the Disclosure Letter, (i) each 
Cormnunications License identified on Section 4.16(a) of the Disclosure Letter is in full force 
and effect; (ii) Sellers are operating or preparing to operate the facilities authorized by the 
Comn1unications Licenses identified on Section 4.16(a) of the Disclosure Letter in accordance 
vvith their terms and such operation is in substantial compliance with the Communications La .. vs; 
(iii) each Seller is operating in co1npliance in all material respects \.Vith Comn1unications Lav.'s; 
and (iv) to the Knowledge of Sellers, no action or proceeding is pending or threatened to revoke, 
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suspend, cancel, or refuse to renevv or rnodify in any material respect any of the Communications 
Licenses identified on Section 4.16(a) of the Disclosure Letter or any ITU registration. 

(c) Except for the representations and \varranties contained in Sectiort4J_2_ and this 
Section 4 .16, Sellers makes no other express or in1plied representation or \varranty v,,·ith respect 
to Communications Lavvs. 

Section 4.17 Con1panv Satellites. 

(a) AJI infonnation previously inade available by Sellers to Purchaser in connection 
\vith the Transactions \Vith respect to the orbital location, data transn1ission capabilities and the 
re1naining useful life of the Company Satellites is accurate in all material respects. No Iv1aterial 
Satellite Event or, to the Kno'vvledge of Sellers, conditions that \VOuld reasonably be expected to 
result in a J\1aterial Satellite Event have been observed on the Co1npany Satellites since their 
respective launches. Sellers have previously n1ade available to Purchaser copies of all applicable 
status reports. No Seller bas vvaived or modified or agreed to \vaive any provision of any 
Contract in a rnanner that could reasonably be expected to irnpair the ability of the Cornpany 
Satellites to perfom1 in accordance \Vith its respective agreed operating Satellite Perfonnance 
Specifications. 

(b) Section 4.l 7(b) of the Disclosure Letter contains a summary, by orbital location, 
of the status of frequency registration at the JTU, of the Company Satellites and each advanced 
published satellite filed on behalf of any Seller, including the identity of the sponsoring 
adn1inistration and the frequency bands covered. Except as .set forth in Section 4. l 7(b) of the 
Disclosure Letter, as of the date hereof, Sellers have no Kno>vledge of any material claims( s) 
\Vi th respect to any Seller's use of the frequency assignment(s) described in their lTLT filings at 
any such orbital locations(s ). 

(c) Section 4. l 7(c) of the Disclosure Letter contains a summary, to the Knovvledge of 
Sellers, of prejudicial interferences to the Cornpany Satellites. 

Section 4.18 Coordination Agrr_ernents. As of the date of this 
Agreement, to the Kno\\'ledge of Sellers, the relevant coordination rights are perfected and there 
are no pending clain1(s) •vith respect to any Seiler's use of the frequency and orbital location 
assignment(s) described in any Coordination Agreernent other than any such coordination rights 
or claim(s) that are resolved by operation of the relevant CoordinationAgrc;ement. A.s of the date 
of this 1\green1ent, to the Kno'vvledge of Sellers, there are no pending requests for use or nlaterial 
clain1(s) with respect to any Seller's use of the frequency and orbital location assignment(s) 
v.1hether or not described in any Concession A_green1ent. 

Section 4 .19 Co1npanv Earth Stations. To the Knowledge of Sellers, the 
rnaterial improve1nents to each Cornpany Earth Station and all material items of equipn1ent used 
in connection there\vith are in good operating condition and repair and are suitable for their 
intended purposes, subject to nonnal >vear and tear. To the Knowledge of Sellers, as of the date 
hereof, no other radio con1munications facility is causing interference to the transn1issions frorn 
or the receipt of signals by any Company Satellite or Company Earth Station, except for any 
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instances of interterence that, individually or in the aggregate, have not had, and would not 
reasonably be expected to be rnaterial to the operation of and provisions of services fron1 any 
Company Satellite. 

Section 4.20 U.S. Labor Relations. To the Kno\vledge of Sellers, except 
as set forth in Section 4.20 of the Disclosure Letter: (i) there are no pending or threatened strikes 
or other labor disputes against any Seller: (ii) no Seller has received written notice of any clairn 
for a material violation of any applicable federal, state, or local civil 1ights law, the Fair Labor 
Standards .A.ct, as an1ended, the A.ge Discrin1ination in Ei11ploy111ent Act, as amended, the 
National Labor Relations i\ct, as ainended, the Occupational Safety and Health Act, as amended, 
the A111ericans with Disabilities ,.\ct, as an1ended, or the ·vocational Rehabilitation .1\ct of 1973, as 
arnended, any applicable state or local laws analogous to the tJnited States federal Jaws listed 
above; and (iii) all pay1nents due fron1 any Selkr or for \vhich any clain11nay be made against 
any Seller, on account of \Vages and employee health and welfare insurance and other benefits, 
have been paid or accrued as a liability on the books of Sellers to the extent required by GAAP. 
Except as set forth in the Disclosure Letter, the consunnnation of the Transactions Vl'ill not give 
rise to a right of ten11ination or renegotiation of any material collective bargaining agree111ent 
governing einployees located in the United States to \.vhich any Seller (or any predecessor 
thereof) is a party or by \vhich any Seller (or any predecessor thereof) is bound. 

Section 4.21 Canada Labor Relations. To the Kno\vledge of Sellers, 
except as set forth in Section 4.21 of the Disclosure Letter, (i) no Seller has made any 
ab:rreements, \vhether directly or indirectly, V{ith any labor union, employee association or any 
similar entity or inade any conmutments to or conducted negotiations \vith any labor union or 
cn1ployee association or other sin1ilar entity v>ith respect to any future agreements, (ii) no trade 
union, e1nployee association or other similar entity has any bargaining rights acquired either by 
certification or voluntary recognition \vith respect to any employees of any Seller, (iii) no Seller 
is av.,rare of any atternpt to organize or establish any labor union, employee association or other 
similar entity affecting the Business, (iv) there are no outstanding labor relations tribunal 
proceedings of any kind, including any proceedings which could result in certification of a trade 
union as bargaining agent tor the en1ployees, and there have not been any such proceedings 
\vithin the last two years, (v) there are no threatened or apparent union organizing activities 
involving en1ployees of any Seller, and (vi) there is no labor strike, dispute, slowdovv11, stoppage, 
refusal to ·work or other labor difficulty pending, involving, threatened against or affecting the 
Sellers or the Business. 

Section 4.22 Brokers. Except ·with respect to fees payable to [:\.1oelis & 
Con1pany, LLC and Blackstone A.dvisory Partners, L.P.], no Seller is a party to any contract, 
ab:rreement or understanding with any Person that would give rise to a valid clain1 against 
Purchaser tor a brokerage connnission, finder's fee or like payment in co1111ection \Vith the 
Transactions. 

Section 4.23 Environrnental \.1atters. Except as disclosed in 
Section 4.23 of the Disclosure Letter: (i) no w1itten notice, request for information, clain1, 
den1and, order, con1plaint or penalty has been received by any Seller, and there are no judicial, 
administrative or other actions, suits or proceedings pending or, to any Seller's Kno,-vledge, 
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threatened, ·which allege a violation of or liability under any Environmental Laws, in each case 
relating to any Seller or any of the Acquired Assets, (ii) except as to n1atters that \Vould not 
reasonably be expected to have, individually or in the aggregate, a Ivfaterial .. A.dverse Effect, each 
Seller has all Permits necessary for its or their operations to co1nply ·with all applicable 
Enviromnental La•vs and are, and during the tern1 of all applicable statutes of limitation, have 
been, in co1npliance \vith the tenns of such Pennjts and \vith all other applicable Environn1ental 
Laws, and (iii) except as to matters that would not reasonably be expected to have, individually 
or in the aggregate, a l\1ateriaLA..dverse Effect, no pollutants, contaminants, >vastes, chemicals, 
materials, substances and constituents of any nature \Vhich are subject to regulation or \vhich 
would reasonably be likely to give rise to liability under any Environmental Law, including 
Hazardous .i\1aterial, is located at, in, or under any property currently or forn1erly ov.'ned, 
operated or leased by any Seller that v,rould reasonably be expected to give rise to any liability or 
obligation of any Seiler under any Enviromnental La\vs, and no Hazardous .i\'Iate1ial has been 
generated, o>vned or controlled by any Seller and has been transported to or released at any 
location in a n1anner that would reasonably be expected to give rise to any liability or obligation 
on any Seller under any Enviromnental La\vs. 

" . 4')1 ::,ect1on _.._Lt Title to A .. ssets; Sufficiencv of Assets. 

(a) Sellers hold, and subject to the entry of the Sale Order and the Sale Recognition 
Order, at the Closing shall cause to be delivered to Purchaser (or, in the case of an A..lte111ativc 
Sale, a Third Party purchaser), good and valid title to or, in the case of leased or licensed Assets, 
a valid and binding leasehold interest in or license to or rights under (as the case n1ay be), all of 
the 1\.cquired Assets, free and clear of all Liens, other than A .. ssun1ed Pennitted Liens and 
Permitted Liens. 

(b) The Acquired Assets include all tangible 1-\ssets, intangible J-\ssets and Intellectual 
Property that are used in the conduct of the Business irnrnediately follov,ring the Closing Date in 
substantially the sa1ne inam1er as conducted by Sellers prior to the co1r..inencen1ent of the 
Bankruptcy Cases, except for (i) E1nployees that are not Transferred Employees and (ii) the 
Retained Assets. 

(c) No Assets O\vned or held by any Affiliate of any Seller are used in the operation 
of the Business, other than any such A.ssets that constitute A.cquired _Assets or Retained .. Assets. 

Section 4.25 Insurance. Section 4.25 of the Disclosure Letter sets forth a 
true, complete and correct description of all material insurance n1aintained by or on behalf of any 
Seller as of the date of this Agreen1ent other than those relating to any Employee Benefit Plan. 
As of such date, such insurance is in full force and effect. 

Section 4.26 Customer Infonnation. No Seller holds any custon1er 
infonnation, received by Sellers through their Vv'ebsites or othenvise, other than the custon1er 
infom1at1on that forms part of the Acquired Assets to be Transferred to Purchaser hereunder. 

Section 4.27 Related Partv Transactions. Except as set forth on 
Schedule 4.27, no Seller is a party to any contract or arrangement '.vith any equityholder, officer, 

-30-

498 



JA000633

12-12080-scc Doc 765-6 Filed 07/23/13 Entered 07/23/13 06:28:59 Exhibit F 
PQ 36 of 97 

DRAFT - S1JBJECT IN ALL RESPECTS TO FURTI-IER NEGOTlATION AND APPROVAL 
B\' PURCHASER (AB DEFlNED HER_EJN) A.ND THE I'viA..JORJTY IN INTEREST OF THE 
LP LENDERS (l\S DEFfNED HEREIN) 

director or Affiliate of any Seller (other than another Seller) related to the Acquired A.ssets or the 
conduct of the Business. 

ARTICLE \ 7
• 

ItEPRESENTi\TlONS AND \VARRANTIES 
OF PURCHASER 

Purchaser hereby represents and 'varrants to Sellers that the statements contained 
in this .!\rticle V are true and conect as of the date of this . .<\gree1nent. 

Section 5.1 Organization. Purchaser is a lin1ited liability company duly 
organized, validly existing and in good standing under the laws of the State of Dela\vare. 
Purchaser is duly qualified to do business as a forei5'11 corporation and is in good standing in 
each jurisdiction '\vhere the nature of the property o-vvned or leased by it or the nature of the 
business conducted by it rnakes such qualification necessary, except where the failure to be so 
qualified \vould not have a Purchaser iV1ater1al Adverse Effect. 

Section 5.2 Authorization: Enforceabilitv. Purchaser has all requisite 
corporate po\ver and authority to enter into this Agreement and the other ;\ncillary Agree1nents to 
\vhich Purchaser is a party. The execution, delivery and perfi:Hmance by Purchaser of this 
A~Teernent and each of the other Ancillary Agreements to which Purchaser is a party, and the 
consu1n1nation by Purchaser of the Transactions, have been duly authorized by all necessary 
corporate action on the part of Purchaser. Subject to the entry of the Sale Order and the Sale 
Recognition Order, this Agreement and, \Vhen executed, each other A11cillary Agreement to 
·which Purchaser is a pa1iy, have been duly and validly executed and delivered by Purchaser and, 
assuming due and valid execulion and delivery by Seilers, constitute the valid and binding 
obligation of Purchaser, enforceable against them in accordance \vith its te1n1S, subject to la1vs of 
general application relating to banhuptcy, insolvency, and the relief of debtors and other la\vs of 
general application affecting enforcenlent of creditors' rights generally, rules of la\v governing 
specific performance, injunctive relief and other equitable re1nedies. 

Section 5.3 No Conflicts. Subject to the entry of the Sale Order and the 
Sale Recognition Order, the execution, delivery and pertonnance of this ,A..gree1nent and each 
other Ancillary Agreement, and the consurnrnation of the Transactions 1vill not (a) result in a 
violation of the certificate of incorporation, certificate of fom1ation or byla1vs or sinrilar 
organizational docun1ent of Purchaser or (h) assuming receipt of all required consents and 
approvals fron1 Governmental Entities in accordance 1vith Section 7.l(b}(i}, result in a violation 
of any la\v, statute, iule or regulation of any Govem1nental Entity or any applicable order of any 
court or any rule, regulation or order of any (i~ovemmental Entity applicable to Purchaser or by 
'"hi ch any property or asset of Purchaser is bound, except for violations '\vhich, individually or in 
the aggregate, has not had and •vould not reasonably be likely to have a Purchaser !\.1ateria1 
Adverse Effect. 

Section 5.4 Consents and Approvals. Except as set forth in this 
. .<\greement, no consent, approval, authorization, order, registration or qualification of or \.Vith any 
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Governmental Entity having jurisdiction over Purchaser or any of its properties is required for 
the execution and delivery by Purchaser of the Agreernent and the Ancillary Agreements and 
performance of and compliance by Purchaser -..vith all of the provisions hereof and thereof and 
the consunu11ation of the Transactions, except (a) the entry of the Sale ()rder and the expiration, 
or v.'aiver by the Bankruptcy Court, of the 14-day period set forth in Bankruptcy Rules 6004(h) 
and 3020( e ), as applicable, and the entry of the Sale Recognition Order and the expiry of any 
appeal periods in respect thereof, (b) filings \vilh respect to and any consents, approvals or 
expiration or termination of any 'Naiting pe1iod, required under any lTnited States or foreign 
antitrust investment la\vs which n1ay include the Co111petition Act the Investtnent Canada A.ct, 
the HSR Act and any other Regulatory Approvals required, ( c) the prior approval of the FCC for 
the assignment of the FCC Licenses, ( d) the Industry Canada /\.pprova l, and ( e) such other 
consents, approvals, authorizations, registrations or qualifications the absence of v.rhich ~'ill not 
have or would not reasonably be expected to have, individually or in the aggregate, a Purchaser 
I\.-1aterial A .. dverse Effect. 

Section 5.5 Financial Capability. Purchaser (a) has as of the date of 
this Agreement and will have on the Funding Date access to sufficient funds available to pay the 
Purchase P1ice and any expenses incurred by Purchaser in co1u1ection vvith the Transactions, and 
(b) has as of the date of this A.gree1nent and \vill have on the Funding Date the resources and 
capabilities (financial or otherwise) to perforrn its obligations hereunder. 

Section 5.6 Bankruptcy. There are no bankruptcy, reorganization or 
arrangement proceedings pending against, being contemplated by, or to the kno,vledge of 
Purchaser, threatened against, Purchaser. 

Section 5.7 Broker's. Finder's or Si1nilar Fees. Except fees payable to 
[ ], there are no brokerage comn1issions, finder's fees or si1nitar fees or co1nmissions payable by 
Purchaser in connection v,rith the Transactions. 

Section 5.8 Litigation. There are no legal proceedings pending or, to 
the knov1ledge of Purchaser, threatened against Purchaser, or to ,,,·hich Purchaser is otherwise a 
party, ~'hi ch, if adversely detern1ined, ·would reasonably be expected to have a Purchaser 
Ivlaterial Adverse Effect. 

Section 5.9 lnvestrnen.ti.:?-nada AcL Purchaser is a "WTO Investor" as 
that tem1 is defined in the Investment Canada A.ct. 

Section 5. l 0 Condition of Business. Notwithstanding anything 
contained in this .A..grec1nent to the contrary, Purchaser acknowledges and agrees that no Seller, 
its .Affiliates or any other Person is rnaking any representations or vvarranties whatsoever, express 
or implied, beyond those expressly given by Sellers in .buticle I\7 hereof (as modified by the 
Disclosure Letter), and Purchaser acknO'wledges and agrees that, except tor the representations 
and 1varranties contained therein, the Acquired Assets are being transferred on a '\vhere is" and, 
as to condition, "as is" basis. Purchaser furiher represents that no Seller, its .A.ffiliates or any 
other Person has n1ade any representation or 'Narranty, express or implied as to the accuracy or 
completeness of any information regarding Sellers, the Business or the transactions contemplated 
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by this 1\green1ent not expressly set forth in this A.green1ent, and no Seller, its Affiliates or any 
other Person •vill have or be subject to liability to Purchaser or any other Person resulting fron1 
the distribution to Purchaser or its Representatives of Purchaser's use of, any such infom1ation. 
Purchaser ackno-1.vledges that it has conducted to its satisfaction its ow11 independent 
investigation of the Business and, in inaking the detennination to proceed v,1ith the Transactions, 
Purchaser has relied on the results of its O\vn independent investigation. 

Section 5.1 l Solvency. hn1nediately after giving effect to the 
transactions contemplated by this Agreernent, the Purchaser shall be Solvent. For purposes of 
this Section 5 .11, "Solvent" means, \Vi th respect to the Purchaser, that it: (a) is able to pay its 
debts as they becon1e due and shall O\Vn property having a fair saleable value greater than the 
arnounts required to pay its debts (including a reasonable estimate of the arnount of all 
contingent liabilities) and (b) has adequate capital to carry on its business. 

,A,RTI CLE ·vI. 

COVENANTS 

Section 6. 1 Interim ()perations of the Business. From the date of this 
A.greement through the Closing Date, subject to Section 3.5, Sellers covenant and agree that, 
except as expressly provided in this i\.green1ent or the Plan, required by Applicable Lav,,.-rn or as 
rr1ay be a§',Teed in v.riting by Purchaser, such agreernent not to be unreasonably withheld, 
conditioned or delayed: 

(a) (i) the Business shall be conducted in the ordinary course consistent with past 
practice, (ii) subject to prudent n1anagement of workforce and business needs, each Seller shall 
use reasonable best efforts to preserve intact the business organization of the Business, keep 
available the services of the current officers and employees of the Business and n1aintain the 
existing relations \Vith customers, suppliers, vendors, creditors, business partners and others 
having business dealings with the Business and (iii) Sellers shall pay all \vorking capital and 
other ordinary course expenditures of the Business, including during the period bet<,veen the 
Funding Date through the Closing Date; 

(b) Sellers shall, use reasonable best efforts to, inaintain, preserve and protect all of 
the Acquired Assets in the condition in v,rhich they exist on the date hereof, except for ordinary 
\Vear and tear and except for replacements, modifications or inaintenance in the ordinary course 
of business; 

(c) Sellers shall not, (i) n1odify, an1end, reject, waive any rights under or terminate 
any Designated Contract (except to the extent required under S~ction 6.1 (d)) or (ii) waive, 
release, compron1ise, settle or assign any material rights or claims related to any Designated 
Contract; 

'
0 Orders of the Bankmptcy Court arc covered by ".Applicable Law". 
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( d) Subject to Purchaser's co1npliance \Vith Section 6.11, Sellers shall use their 
reasonable best efforts to, prior to or conten1poraneously with confinnation of the Plan, obtain 
entry of an order fro1n the Banlauptcy Court authorizing Seller to assume, if necessary pursuant 
to section 365 of the Bankruptcy Code, the Designated Contracl'l and assign such Designated 
Contracts to Purchaser and an order from the Canadian Court recognizing such order of the 
Bankruptcy Cou1i; 

(e) Sellers shall (i) n1ake all pay1nents related to Designated Contracts that aecnied or 
were incurred during the period from }.1lay 14, 2012 through and including the Funding [)ate 
(regardkss of when such an1ounts v.'ere or are actually paid, or became or becon1e payable) and 
(ii) pron1ptly pay, as approved and directed pursuant to any Bank1uptcy Court order, and on the 
tenns set forth therein, all Cure An1ounts due or under any order of the Bankruptcy Court 
autho1izing the assun1ption and assignment of any such Designated Contract to Purchaser; 

(t) Sellers shall not (i) enter into, ainend, restate or modify, any en1ploy1nent or other 
agreen1ent with any directors, officers or e1nployees so as to increase the inonetary value of the 
benefits provided thereunder other than in accordance with past practice and in no event in an 
ainount exceeding 3°1~ of the current monetary value of the benefits provided thereunder, (ii) 
make any advance to any directors, officers or en1ployees other than in connection \Vitb any 
employee related travel expenses in accordance \Vith past practice, (iii) alter, conunence or 
ternunate any other e1nployment, con1pensation or en1ployee benefit anange1nent outside the 
ordinary course of business or (iv) hire any individual to be einployed by Seller to regularly and 
consistently provide sen;ices to the Business and, except for removals as a result of termination 
of e1nploy1nent for cause by Sellers, re1nove any E1nployees; provided, hovvever, that Seller n1ay 
hire individuals in the ordinary course of business for non-executive positions on the san1e terms 
and conditions as si1nilarly situated En1ployees; provided, furth(.;r, that, notwithstanding anything 
contained herein to the contrary, in the event that any vacancy should occur with respect to: (1) 
an individual serving on a New Governing Body, board of directors or rnanagers, or sirnilar 
governing entity of any Seller or Seller Successor or (2) an officer of any Seller or Seller 
Successor, such vacancy shall be by appointing an individual that is (x) mutually agreeable to 
each of tbe Sellers (or Seller Successors, if applicable) and Purchaser and (y) irnn1ediately prior 
to such appoinnnent, an Independent Person. 

(g) Sellers shall use reasonable best efforts not to take or agree to or con11nit to assist 
any other Person in taking any action that vvould reasonably be expected to result (i) in a failure 
of any of the conditions to the Funding or the Closing as set forth in Article VU or (ii) that \Vould 
reasonably be expected to i1npair the ability of Sellers or Purchaser to consu1mnate the Funding 
or the Closing in accordance vvith the terms hereof or to rnaterially delay such consummation; 

(h) Sellers shall use reasonable best eftorts to, ~'ith respect to the i\cquired A.ssets or 
the Business, not 1nake or authorize (i) any rnaterial change to its accounting principles, methods 
or practices or (ii) any inaterial change to its Tax accounting principles, n1ethods or practices 
other than, in each case, as required by changes in Applicable La\V, or GAAP, or v.rould not 
reasonably be expected to affect any Tax related to the Acquired Assets after the Closing Date; 
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(i) Except to the extent provided in the Plan, no Seller shall (i) cause or permit the 
arnendrnent, restatement or rnodification of the certificate of incorporation, certificate of 
formation or bylaws or similar organizational docu1nent of itself or any other ScHer, except as 
othen.vise required by Applicable Lavv, (ii) effect a split or reclassification or other adjustn1ent 
of any equity interests of itself or any other Seller or a recapitalization thereof, (iii) issue, sell, 
pledge, dispose of or encun1ber, or authorize the issuance, sale, pledge, disposition or 
encurnbrance of, any equity interest of itself or any other Seller or any equity interest of, or 
similar interest in, a joint venture or similar arrangen1ent to which a Seller is a party which is an 
Acquired /\sset hereunder, (iv) alter, whether through a complete or partial liquidation, 
dissolution, n1erger, consolidation, resLTucturing, reorganization or in any other rnanner, the legal 
structure or O\-vnership of itself or any other Seller or any joint venture or si1nilar arrangement to 
\Vhich a Seller is a party which is an ,.\cquired Asset hereunder, (v) declare, set aside or pay any 
type of dividend, whether in cash, stock or other property, in respect of any of the equity interests 
of itself or any other Seller, or repurchase, redeen1 or othenvise acquire or offer to repurchase, 
redeen1 or othenvise acquire any such equity interests, or (vi) propose, adopt or approve a plan 
\vi th respect to any of the foregoing; 

(i) Sellers shall not grant or execute any po\ver of atto111ey to or for the benefit of any 
Person that vests in such Person decision-1naking authority or the ability to bind such Seller or 
any other Seller 1vith respect to any rnatters that is in any respect rnaterial to such Seller or other 
Seller, any 1\cquired Asset or the Business; 

(k) Sellers shall not: (i) enter into any ne\v material Contracts \vith respect to any 
Spectn1m; (ii) enter into any nev.' Contracts to accept potential or actual interference as defined 
by the FCC, the ITU or Industry Canada in connection with any of the Con1n1unications Licenses 
identified on Section 4.16(a) of the Disclosure Letter; or (iii) seek to inodi~{ any 
Co1n1nunications Licenses identified on Section 4.16(a) of the Disclosure Letter, except for such 
n1odifications, which becon1e authorized pursuant to pending applications of Sellers as of the 
date hereof or v.'hich are reasonably required in the judgn1ent of Sellers in order to n1aintain the 
Communications Licenses in effect; 

(1) Sellers shall not sell, lease, transfer or otherwise dispose (including tlu-ough right 
of use a~Teements) of any Acquired Assets: 

(n1) Sellers shall not, assurne, reject or assign any JV1aterial Contract other than the 
assun1ption and assignment of the Designated Contracts, as contemplated by this A.green1ent, to 
Purchaser (or to a third party in com1ection \vith an Alten1ative Sale); 

(n) Sellers shall not enter into any Contract, directly or indirectly, unilaterally or in 
concert, and v,rhether orally, in writing, fonnally or infi)nnaHy, to do any of the foregoing or 
assist or cooperate with any other Person in doing any of the foregoing, or authorize, 
recommend, propose or announce an intention to do any of the foregoing; and 

(o) Sellers shall, \vith respect to the Business, file, \vhen due or required, all Tax 
Returns and other tax returns and other reports required to be filed and pay \vhen due all Taxes, 
assessments, fees and other charges la\vfully levied or assessed against the1n. 
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Section 6.2 Access; Confidentiality. 

(a) From the date hereof until the earlier of (i) tern1ination of this Agreement and 
(ii) the Closing, Sellers will, ( w) upon reasonable notice, give Purchaser and its err1ployees, 
accountants, financial advisors, counsel and other representatives reasonable access during 
norn1al business hours to the offices, properties, books and records of Sellers relating to the 
Acquired Assets, the A.ssurned Liabilities, and the Business; (x) furnish to Purchaser such 
financial and operating data and other information relating to the ,.\cquired Assets, the Assumed 
Liabilities, and the Business and the financial condition, prospects and corporate affairs of 
Sellers as inay be reasonably requested; and (y) instruct the executive officers and senior 
business managers, employees, counsel, auditors and financial advisors of Sellers to cooperate 
with Purchaser's err1ployees, accountants, counsel and other representatives; provided (A) all 
activities covered by this Section 6.2(a) shall be at the sole cost and expense of Purchaser and 
(B) that any such activities pursuant to this provision shall be conducted in such manner as not to 
interfere unreasonably with the conduct of the business of Sellers. Not\vithstanding anything 
herein to the contrary, no such investigation or exa1nination shall be pem1itted to the extent that 
it vvould require Sellers to disclose inforn1ation, (i) subject to attorney-client privilege, (ii) in 
violation of any con1petition or anti-trust la>.vs or (iii) that conflicts with any confidentiality 
obligations to \Vhich Sellers are bound. 

(b) Purchaser shall cooperate \vith Sellers and make available to Sellers such 
docun1ents, books, records or inforn1ation Transferred to Purchaser and relating to activities of 
the Business prior to the Closing as Sellers 1nay reasonably require after the Funding in 
coimection with any Tax detem1ination or contractual obligations to Third Parties or to defend or 
prepare for the defense of any claitn against Sellers or to prosecute or prepare for the prosecution 
of claims against Third Parties by Sellers relating to the conduct of the Business by Seliers p1ior 
to the Closing or in connection 1-vith any goven1n1ental investigation of Sellers or any of it<> 
Affiliates; nr9vid~rj_ that any such activities pursuant to this provision shall be at the sole cost and 
expense of Sellers and shall be conducted in such manner as not to interfere unreasonably \Vith 
the conduct of the business of Purchaser. 

( c) No party shall destroy any files or records \vhich are subject to this Section 6.2 
vvitbout giving reasonable notice to the other parties, and V1lithin 15 days of receipt of such 
notice, any such other party may cause to be delivered to it the records intended to be destroyed, 
at such other party's expense. 

Section 6.3 Efforts and ,~ctions to Cause Closing to Occur. 

(a) ,1-\t all ti1nes prior to the Closing, upon the teml...-.; and subject to the conditions of 
this 1\green1ent, Sellers and Purchaser shall use their reasonable best efforts to take, or cause to 
be taken, all actions, and to do, or cause to be done all things necessary, proper or advisable 
(subject to any Applicable La\vs) to cause the Funding Date to occur and consun11nate the 
Closing and the other Transactions as pro1nptly as practicable including, (i) the preparation and 
filing of all fo1ms, registrations and notices required to be filed to cause the Funding Date to 
occur and consununate the Closing and the other Transactions and the taking of such actions as 
are necessary to obtain any requisite approvals, authorizations, consents, releases, orders, 
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licenses., Pern1its, qualifications, exernptions or v.•aivers by any Third Party or Governmental 
Entity, including the FCC Consent and the Industry Canada Consent; and (ii) at the sole cost of 
Purchaser, the preparation of any docurnents reasonably requested by Purchaser in order to 
facilitate financing (if any) of any of the Transactions. In addition, subject to the tern1s of this 
A~gree1nenL no party hereto shall take any action after the date hereof that would reasonably be 
expected to inaterially delay the obtaining of, or result in not obtaining, any pernlission, approval 
or consent frorn any Govemrnental Entity or other Person required to be obtained prior to the 
Closing as applicable; provided, however, that nothing herein shall be construed to prevent, 
lirnit, or restrict Purchaser from initiating or participating in any proceeding v.1ith any 
Governniental Entity that either (x) does not specifically pertain to the Spectrurn, or (y) relates to 
the use of the Spectru1n in conjunction vvith any other radio frequencies. Each of Purchaser and 
Sellers shall bear their ov.111 costs, fees and expenses relating to the obtaining of any approvals, 
authorizations, consents, releases, orders, licenses, Permits, qualifications, exen1ptions or wai·vers 
refened to in this Section 6.3{a) except that the filing fee required by the Competition Bureau in 
relation to any pre-notification filing or any filing of a request fr)r an Advance Ruling Certificate 
made under the Co1npetition A.ct, and any filing fees associated vvith the filings related to the 
FCC Consent and Industry Canada Approval, shall be paid by Purchaser. 

(b) Prior to the Closing, other than \Vith respect to the Investment Canada A.pproval, 
each of Sellers, on the one hand, and Purchaser, on the other hand, shall pron1ptly consult \Vi th 
the other with respect to, provide any necessary information ivith respect to, and provide the 
other (or its counsel) with copies of, all filings n1ade by such party V.'ith any G~ovemmental Entity 
or any other information supplied by such party to a Governn1ental Entity in connection with this 
Agreement and the Transactions. Each of Sellers, on the one hand, and Purchaser, on the other 
hand, shall promptly provide the other with copies of any v.1ritten communication received by it 
frorn any Governmental Entity regarding any of the Transactions. If any of Sellers or their 
respective . .\ffiliatcs, on the one hand, and Purchaser or its ,\ffiliate, on the other hand, thereof 
receives a request for additional information or docun1entary n1aterial from any such 
Goven1ffiental Entity vvith respect to any of the Transactions, then such party shall endeavor in 
good faith to inake, or cause to be made, as soon as reasonably practicable and after consultation 
with the other, an appropriate response in cornpliance with such request. To the extent that 
Transfers, an1endments or modifications of Permits are required as a result of the execution of 
this Agree1nent or consun1n1ation of any of the Transactions, Sellers shall use their reasonable 
best efforts to effect such Transfers, amendn1ents or modifications. 

(c) In addition to and \vithout limiting the agreernents of the parties contained above, 
Sellers and Purchaser shall, other than \l\fith respect to the Investment Canada Approval: 

(i) (A) take promptly, but in no event more than 1'.venty (20) Business Days 
after the execution of this A.green1ent, all actions necessary to n1ake any 
filings required of then1 or any of their Affiliates in connection with 
obtaining any required approvals or consents other than the FCC Consent 
Industry Canada 1\pproval, [Investn1ent Canada 1\pproval,] Controlled 
Goods Directorate Consent, [Export Control Authorizations, or any 
approvals or consents required to effect the Transfer to Purchaser of all 
Export Control 1\uthorizations,] (B) take promptly, but in no event later 
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than [ ], all actions necessary to n1ake any filings required of then1 or any 
of their Affiliates in connection ':vith obtaining the Controlled Goods 
Directorate Consent; ([)) take promptly, but in no event later than [ ], all 
actions necessary to n1ake any filings required of then1 or any of their 
A.ffiliates in connection \Vith obtaining the FCC Consent or the Industry 
Canada Approval; and (E) take promptly, but in no event tater than [ ], all 
actions necessary to assign all Coordination Agreernents that are n1alerial 
to the Business: 

(ii) co1nply at the earliest practicable date "vith any request for additional 
info1111ation or docu1nentary inaterial received by Sellers or Purchaser or 
any of their Affiliates frorr1 the FCC or Industry Canada or other 
Governn1ental Entity in connection "vith the FCC Consent, the Industry 
Canada Consent or any other required approvals or consents; 

(iii) reasonably cooperate \vith each other in connection \.Vith any filing in 
connection with the FCC Consent, the Industry Canada Consent or any 
other required approvals or consents; 

(iv) use their respective reasonable best efforts to oppose any petitions to deny 
or other objections that may be filed \.Vith respect to the FCC Consent 
application or the Industry Canada Consent applications and any requests 
for reconsideration or reviev.r of the grant of the FCC Consent or the 
Industry Canada Consent, provided, hov,rever, that the parties shall have 
no obligation to participate in any evidentiary hearing before the FCC on 
the FCC Consent application. Neither Sellers nor Purchaser shall take any 
action that it knO'NS or should knffw "vould materially adversely affect or 
delay the grant of FCC Consent or the Industry Canada Consent; 

(v) use reasonable best efforts to resolve such objections, if any, as rnay be 
asserted in com1ection "vith the FCC Consent, Industry Canada Consent, 
under any antitrust la\v or otherwise in connection \Vith any other required 
approvals or consents; 

(vi) advise the other parly prornptly of any material corrununication received 
by such party from the FCC in com1ection 'vith the FCC Consent, from 
Industry Canada or the Conunissioner of Cotnpetition in connection \vi th 
the Industry Canada Consent or from any Governmental Entity in 
connection v.tith any of the Transactions; 

(vii) advise the other pa1iy pro1nptly of any material comn1unication received 
fron1 a party to a Coordination ;\green1ent, the ITlJ or any other party as 
to a Coordination Agree1nent or rnatters relating to a Coordination 
Agree1nent:, 
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(viii) not make any sub111ission or filings, and to the extent pennitted by such 
Goven1mental Entity, participate in any n1eetings or any material 
conversations V./ith Govenu11ental Entities in respect of any required FCC 
Consent, Industry Canada A.pproval, Con1petition Act A.pproval, ITU 
action or Coordination Agreen1ent, unkss the party consults v>ith the other 
party in advance and gives the other party the oppo1tunity to review drafts 
of any subn1issions or filings, and attend and participate in any 
con1n1unications or n1eetings; 

(ix) 1vhere a party seeks not to provide the other party with any information 
under this Section 6.3 on grounds that such intonnation is con1petitively 
sensitive, such party \vill be required to provide the information to the 
other paiiy 's external counsel (except for information that relates to a 
party's valuation of the transactions contemplated by this Agreernent) and 
such external counsel will not provide the infom1ation to its client; and 

(x) cooperate in all proceedings before any Governmental Entity related to the 
use or conditions of use of the Spectrum or any radio frequencies proposed 
to be used in conjunction with the Spectrun1 to provide comn1unications 
services, including without limitation rnaking a joint petition and fully 
pa1iicipating in any such proceedings to pro1note the interests of the 
Business. 

(d) Nohvithstanding the fi:)fegoing or any other covenant herein contained, nothing in 
this Agreement shall be deemed to require Purchaser or Sellers to (i) cornn1ence any litigation 
against any Person in order to facilitate the consunu11ation of any of the Transactions; (ii) take or 
agree to take any other action or agree to any limitation that '\Vould reasonably be expected to 
bave a Purchaser Ivlaterial Adverse Effect on the one hand, or a J\1aterial Adverse Effect on the 
other hand; (iii) agree to sell or hold separate any 111aterial assets, businesses, or interest in any 
material asset<; or businesses of Purchaser or Sellers, or to agree to any material changes or 
restrictions in the operation of any assets or businesses of Purchaser or Sellers; (iv) defend 
against any litigation brought by any Goven1111ental Entity seeking to prevent the consummation 
of, or irnpose lin1itations on, any of the Transactions; or ( v) part.icipate in an evidentiary hearing 
before the FCC in order to facilitate the consu1nmation of any of the Transactions. 

( e) Purchaser shall in no event later than [ ], prepare and file \vith the Investn1ent 
Review Division of Industry Canada an application for revie\v under Part IV of the Investlnent 
Canada Act (the "Investment Canada Filing") and, as promptly as reasonably practicable 
follo\ving such filing, submit to the Director of Investments under the Investn1ent Canada A.ct 
draft 1vritten undertakings to Her \.1ajesty in Right of Canada, on ten11s and conditions 
satisfactory to Purchaser in its reasonable discretion, and shall, in a timely manner, subrnit 
executed unde1takings in co1u1ection 'vith the Invest1nent Canada Approval. \Vith respect to the 
Investn1ent Canada Approval, Sellers shall use conunercially reasonable efforts to assist 
Purchaser in obtaining the Investment Canada A.pproval as Purchaser may reasonably request 
from time to time including, pro1nptly providing such infonnation and assistance as inay be 
reasonably requested by Purchaser to assist in preparing the Jnvest1nent Canada A.ct Filing and to 
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satisfy, as promptly as reasonably practicable, any requests for inforn1ation and docurnentation 
Purchaser receives frorn any Governn1ental Entity in respect of the lnvestrnent Canada Approval. 
Purchaser shall keep Sellers reasonably intormed as to the status of the Investment Canada 
Approval proceedings and shall promptly advise Sellers of any n1aterial wTitten or verbal 
communications Purchaser has ;vith the Investment Revie\v Division of Investment Canada staff 
or the IVIinister of Industry or his designee relating to the lnvestn1ent Canada A.pproval. 
Intorrnation and docun1entation rnay be provided to counsel to Sellers on an external counsel 
basis, in which case such information and docun1entation shall not be co1nmunicated to Sellers. 

(f) If reasonably requested by Purchaser, Sellers shall make, and shall collaborate 
\vith Purchaser in n1aking, at such time as requested by Purchaser, all subn1issions and 
notifications required to effect the Transfer to Purchaser of all Export Control Authorizations or, 
only if so directed by Purchaser, for Purchaser or any of its Affiliates or Subsidiaries to 
othen.vise obtain the Export Control Authorizations, and shall pron1ptly supply Purchaser \Yi th al I 
inforrnation required for such subrnissions and notifications. 

(g) Sellers and Purchasers shall use their reasonable best etlorts to (i) prosecute and 
pursue to a successful conclusion for the Business all applications, n1odifications, petitions, or 
other requests for action filed \vith any Ciovernmental Entity in relation to the FCC Licenses or 
the Industry Canada Licenses either by the Sellers or any third parly, and (ii) ensure that, upon 
receipt of the FCC Consent and the Industry Canada Consent, the Purchaser or its designated 
J\ffi Ii ate or Subsidiary shall be the operator on behalf of whom the United States and Canadian 
administrations coordinate the Spectrum pursuant to ITU rules. . . 

(h) Sellers and Purchaser shall consult with each other and use their respective 
commercially reasonable efforts to acco1nmodate the other's suggestions and concerns plior to 
requesting or advising any Governmental Entity or other party to a Coordination Agree1nent that 
the U.S. or Canadian administrations or such party take any action in relation to any 
Coordination Agreen1ent that n1ay affect the Business' access to or use of the Spectiu1n. Sellers 
shall use commercially reasonable efforts to ensure that, upon receipt of the FCC Consent and 
the Industry Canada consent, the Purchaser or its desi!::,'nated Affiliate or Subsidiary shall be the 
operator, on behalf of whon1 the lTnited States and Canadian administrations coordinate the 
Spectrun1 pursuant to ITlT rules. 

Section 6.4 Notification of Certain JY1atters. Sellers shall give \\Titten 
notice to Purchaser promptly after becoming a\vare of (i) the occurrence of any event, v•hich 
\vould be likely to cause any condition set forth in AJ.iicle \lIJ to be unsatisfied at any tin1e from 
the date hereof to the Closing Date, (ii) any notice or other con1munication frorn (x) any Person 
alleging that the consent of such Person is or may be required in connection with any of the 
Transactions or (y) any Governmental Entity in connection 'with any of the Transactions or 
(iii) any actions, suits, clairns, investigations, proceedings or written inquiries commenced 
relating to Sellers, the .A .. cquired _Assets or the Business that, if pending on the date of this 
A.green1ent, vvould have been required to be disclosed pursuant to Section 4.9 or, if detern1ined 
adversely to Sellers, could materially and adversely affect any Seller, the Acquired ~i\ssets or the 
Business; provided, however, that the delivery of any notice pursuant to this Section 6.4 shall not 
lirnit or othenvise affect the ren1edies available hereunder to Purchaser. 
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Section 6.5 Submission for Court A.pprovals. 

(a) J-\t least 24 hours prior to serving or filing any material motion, application, 
pleading, schedule, report and other paper (including n1ernoranda, exhibits, supporting affidavits 
and evidence and other supponing documentation) in their Bankruptcy Cases or in the CCA,_/\. 
Recognition Proceedings relating to or affecting the Transactions, including any pleading 
seeking relief related to the Sale, Sellers shall provide a draft thereof to Purchaser and its 
counsel. and provide Purchaser (and its advisors and counsel) vvith a reasonable opportunity to 
consult -vvithin such 48 hour period -vvith Sellers \,Yith respect to any and al I such motions, 
applications, pleadings, schedules, reports and other papers. 

(b) Sellers shall take all actions reasonably required to assurne and assign the 
Designated Contracts to Purchaser, including taking all actions reasonably required to (i) obtain a 
Bankruptcy Court order containing a finding that the proposed assurnption and assignment of the 
Designated Contracts to Purchaser satisfies all applicabk requirements of section 365 or 
l 123(b )(2) of the Bankruptcy Code, and (ii) obtain an order of the Canadian Court recognizing 
such order of the Bankruptcy Court. 

(c) Sellers shall use reasonable best efforts to obtain, on or prior to the Funding !)ate, 
entry of (i) a Final Order of the Bankruptcy Court providing that the Bankruptcy Coilli shall 
retain jurisdiction to hear and determine a 1notion to assign the Designated Contracts to a Third 
Party purchaser in an Alternative Sale, pursuant to section 365orI123(b)(2) of the Bankruptcy 
Code, including, without limitation, to detem1ine whether the Sellers have provided "adequate 
assurance" to counterparties to the Designated Contracts vdthin the 1neaning of, and as required 
by, sections 365(b) and 365(f) of the Bankruptcy Code, and (ii) a Final Order of the Canadian 
Court recognizing such order of the Bankruptcy Court. 

(d) Promptly upon the execution of this A_greenK~nt, Sellers shall use reasonable best 
efforts to obtain as soon as possible, but subject to the notice requirements of the Bankruptcy 
Code and Bankruptcy Rules, the requirernents of the Purchaser Protections Order (and the 
bidding procedures contained therein), the Exclusivity Stipulation, and the Bankruptcy Court's 
availability, the Bankruptcy Court's cnt1y of the Sale Order, and thereafter the Canadian Court's 
entry of the Sale Reco§,'llition Order. Each of the Sale Order and the Sale Reco§;-rtition Order 
shall be in fonn and substance reasonablv satisfactorv to Purchaser. . -

( e) If the Sale Order or the Sale Recognition Order shali be appealed by any Person 
(or if any petition for certiorari or motion for reconsideration, an1endn1ent, clarification, 
n1odification, vacation, stay, rehearing, reargunlent or leave to appeal shall be filed \vi th respect 
to any such order), Sellers and Purchaser -..vill cooperate in taking steps to reasonably diligently 
defend such appeal, petition or inotion and use reasonable best efforts to obtain an expedited 
resolution of any such appeal. petition or motion. 

Section 6.6 Ernployee .tvtatters. 

(a) Prior to the Closing Date, Purchaser rnay, or may cause an Affiliate to, otier to 
employ, such employn1ent to be effective on the Closing Date, each of the employees of Sellers 
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listed in the [ ] (each such empioyee 1;.rho accepts an offer and commences v .. rorking for 
Purchaser or its Affiliate on the Closing Date, a "JI_ansferred Err112)9yee") on terrr1s and 
conditions that are substantially similar to the tem1s and conditions that are in effect for those 
en1ployees imn1ediately prior to the Closing Date. Purchaser shall assurne ali Employee 
Obligations >vith respect to both Transferred Employees and the Sellers' other en1ployees; 
provided, that Purchaser shall not assu1ne the En1ployee t)bligations to the extent they exceed S[ 
] rnillion in the aggregate. Sellers shall use reasonable efforts to cooperate with Purchaser in 
Purchaser's recruitment of and offer to employ the Transferred E1nployees. 

(b) Notvvithstanding anything to the contrary contained in this A_grecn1ent, Sellers 
shall retain, and Purchaser shall not assu1ne, any En1ployee Benefit Plans or Canadian Plans or 
any other arrangernent or agreements with any ernployees of any Seller or any other Person. 
Specifically and w-ithout lin1iting the foregoing, Sellers shall retain and Purchaser does not 
assun1e any retention or sale bonus arrangen1ents of any Seller 11''iih any such employee even if 
that en1ployee is ernployed by Purchaser whether under Section 6.7(al or othenvise. All Seller 
Liabilities to, or relating to, the En1ployce Benefit Plans or Canadian Plans, and all Seller 
Liabilities to, or relating to, any employee under such plans shal I be Non-1\ssumed Liabilities, 
and Purchaser shall have no obligation or liability w-ith respect to such Employee Benefit Plans 
and Canadian Plans. Purchaser and Sellers shall take all actions necessarv to cause the retention -
by Sellers of all such Ernployee Benefit Plans and Canadian Plans. 

(c) Sellers shall pay in the ordinary course of business pursuant to the Operating 
Budget all material En1ployee Obligations in respect of each Employee prior to the Closing Date, 
or, if applicable, the date upon \Vhich the E1nployee co1mnences e1nploy1nent -with Purchaser as a 
Transferred Employee pursuant to Section 6_J_(ill{jiQ, including prcmiun1 contributions, 
remittance and assessments for une1nploy1nent insurance, e1nployer health tax, Canada Pension 
Plan, Quebec Pension Plan, incon1e tax, \vorkers' co1npensation and any other employment 
related legislation, accrued ·wages, taxes, salaries, con1n1issions and ernployee benefit plan 
payn1ents. Sellers shall have no obligation to reinstate any employees in con._7]_ection w-ith the 
Business. 

( d) To the extent that any obligations inight arise under the 'vVorker A_djustmcnt 
Retraining Notification Act ("WARN"), 29 lJ.S.C. Section 2101 et seq., or under any sin1ilar 
provision of any lTnited States federal, state, regional, non-lTnited States or local la\v, rule or 
regulation (hereinafter referred to collectively at "\Vr'\RN Obligations"} solely as a consequence 
of the actions taken by or at the direction of Purchaser, Purchaser shall be responsible for such 
\VA.RN Obligations. 

( e) From the date of this Agreement through the Closing Date, Sellers shall allow 
Purchaser reasonable access to ineet "''ith and intervie\V E1nployees during normal business hours 
and Sellers shall provide reasonable cooperation and infonnation to Purchaser as reasonably 
requested by Purchaser with respect to its determination of appropriate tenns and conditions of 
employment for any En1ployee to whon1 it is making, or causing an Afiiliate to n1ake, an offer of 
employment \Vith Purchaser or its Affiliate. 
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(f) At Purcha<;er's request, as of imn1ediately prior to the Closing Date (but 
conditioned upon the occurrence of the Closing), Sellers shall take all actions necessary or 
appropriate to ternunate or cause to be terminated any or all of the En1ployee Benefit Plans that 
are intended to be tax-qualified within the rneaning of Section 401 {a) of the Code. Sellers and 
Purchaser shall cooperate in good faith prior to the Closing \vith respect to the preparation and 
execution of all documentation necessary to effect the foregoing termination, and Sellers shall 
provide Purchaser a reasonable opportunity to review and cornment on all such docurnentation. 

Section 6.7 Subsequent Actions. If at any time after the Closing l)ate, 
Purchaser or Sellers consider or are advised that any deeds, bills of sale, instruments of 
conveyance, assig1unents, assurances or any other actions or things are necessary or desirable to 
vest, perfect or confim1 ov,rnership (of record or othenvisc) in Purchaser, its right, title or interest 
in, to or under any or all of the ,<\cquircd Assets or other.vise to can)' out this ~l\greemenL 
including the assumption of the Assutned Liabilities, Purchaser or Sellers shall at Purchaser's 
expense, execute and deliver all deeds, bills of sale, instrun1ents of conveyance, pov-.1ers of 
attorney, assignments, assumptions and assurances and take and do all such other actions and 
things as may be requested by the other party in order to vest, perfect or confirn1 any and ail 
right, title and interest in, to and under such rights, properties or assets in Purchaser or othenvise 
to carry out this Acgreen1ent. 

For the avoidance of doubt, this Section 6.8 shall survive the Closing. 

Section 6.8 Publicity. Prior to the Closing and 'Nithout limiting or 
restricting any party from n1aking any filing \Vith the Bankn1ptcy Court with respect to this 
Agreernent or the Transactions, no party shall issue any press release or public announcernent 
concerning this Agreement or the Transactions \Vithout obtaining the prior v.Titten approval of 
the other party, vvhich approval v.rill not be unreasonably withheld or delayed, unless, in the 
reasonable judgrnent of Purchaser or Sellers, disclosure is othenvise required by Applicable Law, 
the Bankruptcy Code or the Bankniptcy Court with respect to filings to be nlade v.rith the 
Bankruptcy Court in connection v-.rith this .A.greement or by the applicable rules of the Securities 
Exchange Conunission or any stock exchange on \vhich Purchaser lists securities, provided that 
the party intending to inake such release shall use its reasonable best et1orts consistent \vith such 
Applicable Lav,,', the Bankruptcy Code or Bankruptcy Court requirernent to consult with the other 
party with respect to the text thereof. 

Section 6.9 Tax J\;Iatters .. 

(a) The Purchaser and the Sellers agree that the Purchase Price is exclusive of any 
Transfer Taxes. The Purchaser shall pro1nptly pay directly to the appropriate Tax Authority all 
applicable Transfer Taxes that rnay be in1posed upon or payable or collectible or incurred in 
connection 'vith this Agreen1ent or the transactions conten1plated herein, or that n1ay be i1nposed 
upon or payable or collectible or incurred in connection v.rith the Transactions provided that if 
any such Transfer Taxes are required to be collected, rernitted or paid by a Seller, such Transfer 
Taxes shall be paid by the Purchaser to such Seller at such time as such Transfer Taxes are 
required to be paid under A.pplicable Lav.'. 
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(b) Purchaser and Sellers covenant and agree that they \Vill use their reasonable best 
efforts to obtain an order fron1 the Bankruptcy Court pursuant to section 1146 of the Bankruptcy 
Code exempting, to the n1aximum extent possible, the Transfer of the A._cquired Assets fron1 
Sellers to Purchaser frotn any and all Transfer Taxes (as hereinafter defined). To the extent the 
Transactions or any po1iion of the Transactions are not exempt from Transfer Taxes under 
section 1146 of the Bankruptcy Code, Purchaser shall be responsible for and shall pay all 
Transfer Taxes in accordance with Section 6.9( a). Purchaser and Sellers shall cooperate in 
providing each other \Vith any appropriate certification and other similar documentation relating 
to exemption fron1 Transfer Taxes (including any appropriate resale exen1ption certifications), as 
provided under Applicable Lmv. 

( c) Purchaser and Sellers at:,'Tee to fun1ish, or cause their Affiliates to furnish, to each 
other, upon request, as promptly as practicable, such infonnation and assistance relating to the 
Acquired r\ssets or the Business (including access to books and records) as is reasonably 
necessary for the filing of all Tax Returns, and rnaking of any election related to Taxes, the 
preparation for any audit by any taxing authority, and the prosecution or defense of any clai1n, 
suit or proceeding relating to any Tax Return. Purchaser and Sellers shall cooperate, and cause 
their Affiliates to cooperate, with each other in the conduct of any audit or other proceeding 
related to Taxes and each shall execute and deliver such po\vers of atton1ey and other documents 
as are reasonably necessary to carry out the intent of this Section 6.9(cj. Purchaser and Sellers 
shall provide, or cause their Affiliates to provide, timely notice to each other in ·writing of any 

. . 

pending or threatened tax audits, assessment<> or litigation Twith respect to the Acquired Assets or 
the Business for any taxable period for which the other party may have liability under this 
Agreement. Purchaser and Sellers shall fun1ish, or cause their respective Affiliates to furnish, to 
each other copies of all correspondence received fro1n any taxing authority in connection 1vith 
any tax audit or information request \vith respect to any taxable period for \vhich the other party 
or its Affiliates n1ay have liability under this Agreement. 

( d) Real and personal property Taxes and assessn1ents, and all rents, utilities and 
other charges, on the Acquired 1\ssets for any taxable period conu11encing on or prior to the 
Closing Date and ending after the Closing Date (the astraddle Period Property Tax") shall be 
prorated on a per diem basis benveen Purchaser and Sellers as of the [Funding Date]; provided, 
ho..,,vever, that Sellers shall not he responsible for, or benefit frorn, any increa"ed or decrea"ed 
assessments on real or personal property resulting from the transactions contemplated hereby. 
AJl such prorations of Straddle Period Property Taxes shall be allocated so that ite1ns relating to 
tirne periods ending on or prior to the [Funding Date] shall be allocated to Sellers and items 
relating to time periods beginning after the Closing Date shall be allocated to Purchaser. The 
amount of all such prorations shall be settled and paid on the Closing Date. lf any of the rates 
for the Straddle Period Property Taxes for any taxable period commencing on or prior to the 
[Funding Date] and ending after the [Funding Date] are not established by the Ciosing Date, the 
prorations shall be n)ade on the basis of such rates in effect for the preceding taxable period. The 
appoliioned obligations under this Section 6.9(d) shall be tin1ely paid and all applicable filings 
1nade in the same inanner as set forth for the apportioned Transfer Taxes in Section 6.9(a) and 
(hl. 
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( e) The Canadian Sellers and Purchaser shall jointly execute an election, \.Vhere such 
election is available, under Section 22 of the Income Tax Act and the corresponding sections 
of any other applicable provincial statute and any regulations under such statutes ·with respect to 
the sale, assignn1ent, transfer and conveyance of the 1\ccounts Receivable. The Canadian Sellers 
and Purchaser further agree to make jointly the necessary elections and execute and file, v>ithin 
the prescribed delays, the prescribed election fonns and any other documents required to give 
effect to the foregoing and shall also prepare and file all of their respective Tax Returns 
in a manner consistent \Vith the aforesaid allocations. 

(f) Canadian Sellers and Purchaser shall, 1vhere such election is available, jointly 
execute an election under Section 167 of the Excise Tax .!\.ct (Canada) and the corresponding 
provisions of any applicable provincial statute and any regulations under such statutes on the 
forms prescribed for such purposes along "vith any docun1entation necessary or desirable in order 
to effect the transfer of the Acquired A.ssets by Canadian Se! lers v.'ithout payment of any 
C£ST/HST or any other applicable provincial tax. Purchaser shall file the election fonns referred 
to above, along ;vith any docun1entation necessa1y or desirable to give effect to such, \Vith the tax 
authorities, together v.'ith Purchaser's CiST/HST or any other applicable provincial tax returns for 
the reporting period in 1vhich the transactions conte1nplated herein arc consunm1ated. 
Nonvithstanding such election, in the event that it is deternnncd by the tax authorities that there 
is GSTiHST or any other provincial tax liability of Purchaser to pay GST/HST or any other 
provincial tax on all or part of the Acquired Assets, the Canadian Sellers and Purchaser agree 
that such CiST/BST or any other provincial tax shall, unless already collected fron1 Purchaser 
and rernitted by the Canadian Sellers, be forttnvith remitted by Purchaser to the Canadian Sellers 
or to the tax authorities as required by the tax authorities, and Purchaser shall indemnify and save 
the Canadian Sellers ham1less with respect to any such GST/HST or any other provincial tax 
liability arising herein, as 'vell as any interest and penalties related thereto. 

(g) Prior to the Closing Date, the Canadian Sellers shall obtain all clearance 
certificates that are required to be obtained under applicable Provincial Saks Tax Lavvs and shall 
provide the Purchaser with such certificates, or the Canadian Sellers shall provide the Purchaser 
\vith evidence satisfactory to the Purchaser that the Canadian Sellers have cornplied with the 
requirements to obtain clearance certificates under applicable Provincial Sales Tax Lavvs. 

(h) The Canadian Sellers shall comply with the provisions of section 99 of the Social 
Services Tax Act (British Colurnbia) prior to the Closing and shall deliver to Purchaser all 
docu1nents necessa:r1 in the opinion of the Purchaser for compliance 'vith that Act. The 
Canadian Sellers shall co1nply ·with the provisions of section 51 of the Revenue and Financial 
Services Act (Saskatche1van) prior to the Closing and shall deliver to Purchaser all docun1ents 
necessary in the opinion of the Purchaser for con1pliance 1>1rith such Provincial Sales Tax Laws. 

(i) At the Funding Date, Purchaser shall be registered under Part IX of the Excise 
Tax Act (Canada) and, if applicable, Chapter VIII of 1\n Act Respecting the Quebec Sales Tax 
(()uebec) and shall provide its registration nun1ber to the Canadian Seller. 

Section 6.10 Designation Dates. [On or prior to the date of the hearing 
with regard to entry of the Sale Order, Purchaser shall make its final designations of all contracts, 
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in accordance 'vith Section 2.1 ( c) hereof, and n1ay, prior to the Effective Date of the Plan, revise 
Section 2.1 ( c) of the Disclosure Letter to exclude fron1 the definition of Designated Contracts 
and to include in the definition of Retained A.ssets, any Contract previously included in the 
definition of Designated Contracts and not otherwise included in the definition of Retained 
A.ssets; provided, that no such final designation or revision shall reduce the ainount of the 
Purchase Price; provided fu11her, that any Cure ,<\mounts associated with any Contract so 
excluded frorn the definition of Designated Contracts shall reduce the Excess Cure Amounts 
payable by Purchaser under Section 6.1 l(a) hereof.] 

Section 6.11 Pron1pt Pay1nent of Cure Amounts: Prepayment of 
Designated Custo1ner Contracts. 

(a) [\Vith respect to each Designated Contract, Sellers shall: (i) no later than five 
(5) calendar days after entry of the Purchaser Protections Order and the Purchaser Protections 
Recognition Order, serve each counterparty to a proposed Designated Contract as of such date 
\Vi th notice of the proposed Cure AJ.nount tor such Contract; and (ii) pay, as soon as practicable 
after the Effective Date of the Plan, all arnounts (the "~~ure An1oun1~") that (x) are required to be 
paid under section 365(b )(1 )(A .. ) or (b)(l )(B) of the Bankruptcy Code in order to assu1ne and 
assign such contract, or (y) are due pursuant to order of the Bankruptcy Court as a condition to 
assun1ing and assi1:,rr1ing such Designated Contracts (in each case excluding any amounts that 
represent obligations or liabilities that -..vere incurred or accrued by the Sellers during the period 
~'lay 14, 2012 through and including the Funding Date, regardless of when such an1ounts are 
paid); provided, that, nohvithstanding the furegoing, Seller shall not be responsible for paying 
any Excess Cure Alnounts, which Excess Cure ,<\mounts shall be deposited by Purchaser into the 
Escrov·· Account on the Funding Date; provided, further, that to the extent that, on or prior to the 
Effective Date, the Purchaser detcn1lines to exclude one or nlore Contracts from the definition of 
Designated Contracts and to include such Contracts in the definition of Retained i\.ssets, (A.) any 
Excess Cure An1ounts deposited in the Escro\\1 Account in respect of such Contracts shall be 
retun1ed to Purchaser and (B) the threshold for detem-Uning Excess Cure J-\mounts (i.e., Cure 
A1nounts in excess of$[ ] million) shall be reduced on a dollar-for-dollar basis in an an1ount - . 
equal to the retum(s) specified in clause (A); provided, further, that Cure Amounts that are the 
subject of a bona fide dispute shall be paid by Sellers \Vithin two (2) Business Days of the 
effectiveness of a settlement or order of the Bankn1ptcy Court, as the case n1ay be, 'Ni th respect 
thereto. All Cure AJnounts deposited into the Escrov.,. Account shall be thereafter held, invested 
and released by the Escrov.' Agent only in accordance \vith this A_green1ent and the Escrow 
Agreernent.] 

(b) If there are any payn1ents under any Designated Custon1er Contract invoiced and 
collected during the month ending on the Funding Date for services to be rendered under such 
Designated Customer Contract after the Funding Date, Sellers shall provide to Purchaser, no 
later than the third (3rd) Business Day after the Funding Date, a staten1ent setting forth the 
amounts of such prepayments and the Designated Customer Contrac.~ts to 'Nhich they relate. 
Sellers shall, concurrently >vi th the delivery of the staternent referred to in the preceding 
sentence, pay over to Purchaser an arnount equal to such prepayrnents. 
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Section 6.12 Cornpletion of Nonassignable Designated Contracts. 
Sellers shall use their best efforts to obtain any consent, approval or arnendrnent, if any, required 
to novate and/or assign any Desig11ated Contract to be assigned to Purchaser hereunder \.Vhich the 
Bankruptcy Court detemlines is not able to be assu1ned and assigned under section 365(c) of the 
Bankn1ptcy Code or \.vhich a court of con1petent jurisdiction detemunes is not able to be 
assumed pursuant to A.pplicable La\v (a "Nonassignable Designated Contract"). Sellers shall 
keep Purchaser reasonably inforrned from tirne to time of the status of the foregoing and 
Purchaser shail cooperate \vith Sellers in this regard. To the extent that the rights of Sellers 
under any Nonassignable Designated Contract, or under any other Asset to be assigned to 
Purchaser hereunder, rnay not be assigned \vithout the consent of a Third Party \vhich has not 
been obtained prior to the Closing this 1\green1ent shall not constitute an agree1nent to assign the 
san1e at the Closing, if an atten1pted assignrnent would be unlav.1ful Subject to Section 
7 .1 (a)( xiii) hereof, if any such consent has not been obtained or if any attempted assignment 
\vould be ineffective or 1vould i1npair Purchaser's rights under the instrument in question so that 
Purchaser 1vould not acquire the benefit of all such rights, then Sellers, to the rnaxinu1n1 extent 
permitted by il.pplicable Law and the instrument, shall act as Purchaser's agent in order to obtain 
for Purchaser the benefits thereunder and shall cooperate, to the 1naxin1un1 extent permitted by 
Applicable La1i.' and the instrurnenL with Purchaser in any other reasonable arrangernent 
designed to provide such benefits to Purchaser; provided, hov,1ever, that nothing conte1nplated by 
this Section 6.13 shall reduce the amount of the Purchase Price. 

Section 6.13 No Violation. Nothing in this J\green1ent is intended to 
result in Purchaser assurning o'.vnership or control ( \vhether de fiicto or de Jure) of the FCC 
Licenses and Industry Canada Licenses of Sellers hereunder in a inanner that violates any 
Communications Lav.rs of the United States or Canada. To the extent any tern1 or provision of 
this Agreen1ent is held by a court of cornpetent jurisdiction or other authority to result Purchaser 
assuming such ownership or control in violation of any Comn1unications La1vs of the United 
States or Canada, the parties agree that such violative term or provision shall he replaced, 
reformed or deleted, in each case in a n1am1er that con1es closest to expressing the intention of 
the violative term or provision, solely to the extent necessary to cause such tenn or provision to 
comply 1vith the Comrnunications Laws of the lTnited States and Canada. 

Section 6.14 Insurance: Risk of Loss. Until the Funding Date, Sellers 
shall bear the risk of any loss or damage to the _i\cquircd Assets from fire, casualty or any other 
occulTence. Sellers shall maintain insurance coverage substantially similar to Sellers' policies in 
effect as of the date hereof for the period from the date hereof until the Closing Date \vi th respect 
to the Business and the Acquired .~sscts for events occurring, circu1nstances existing and Seller 
Liabilities accruing before the Closing Date. Follov.1ing the Funding Date, Purchaser shall have 
the benefit of any unexpired portion of Sellers' insurance coverage, and Sellers \Vill use 
con11nercially reasonable efforts to, on or prior to the Funding Date, cause Purchaser to be na1ned 
as the insured party or Joss payee under all insurance policies n1aintained by Sellers or Sold 
Companies relating to the Acquired .i\ssets to the extent unexpired, and in the event any proceeds 
become payable under such unexpired insurance policies relating to occurrences or event;; after 
the Funding Date and are not paid to Purchaser, Sellers shall and shall cause the Sold Companies 
to hold such proceeds in trust for the benefit of Purchaser, and shall pay over such proceeds 
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vvithout any deduction to Purchaser pron1ptly after receipt thereof. Nothing herein shall require 
Sellers to rr1aintain insurance coverage in respect of any Acquired Asset after the Closing Date. 

ARTICLE ~vn. 

C<JNDITlONS 

Section 7 .1 Conditions to Obligations of Purchaser. The obligations of 
Purchaser to consurnmate the Funding and the Closing shall be subject to the satisfaction (or 
\vaiver by Purchaser) on or p1ior to the Funding Date or the Closing Date, respectively, of the 
fo!lo>ving conditions: 

(a) Conditions to the Funding: 

(i) Govermnent i\ction. There shall be no injunction, restraining order or 
decree of any Governn1ental Entity (other than the FCC or Industry 
Canada) in connection with the Bankruptcy Cases or the Canadian 
Recognition Proceedings: 

( 1) prohibiting or imposing any nlaterial li1nitations on Purchaser's 
ownership or operation (or that of any of its Subsidiaries or 
Affiliates) of all or a nlaterial portion of its businesses or assets or 
the Acquired Assets, or compelling Purchaser or any of its 
Subsidiaries or Affiliates to dispose of or hold separate any 
matc1ial portion of the Acquired ,i\ssets or the business or assets of 
Purchaser or any of its Subsidiaries or Affiliates; 

(2) restraining or prohibiting the consrurin1ation of the Funding or the 
perforrnance of any of the other Transactions, or irnposing upon 
Purchaser or any of its Subsidiaries or Affiliates any damages or 
pay1nents that are material; 

(3) i1nposing inaterial limitations on the ability of Purchaser, its 
Subsidiaries or its AJfiliates, or rendering Purchaser, its 
Subsidiaries or its ,i\ffiliates unable, to accept for pay1nent or pay 
for or purchase a material portion of the Acquired A_ssets or 
othenvise to consurnrnate the Funding; 

(4) in1posing n1aterial li1nitations on the ability of Purchaser, its 
Subsidiaries or its Affiliates to exercise effectively full rights of 
ovvnership of the Acquired ,.\ssets; or 

( 5) other.vise having a J\1ate1ial i\dverse Effect. 

(ii) RC!:,'1.1laton1 Action. There shall be no injunction, restraining order or 
decree by the FCC or Industry Canada in effect prohibiting the 
consurnrnation of the Funding or the perfom1ance of any rnaterial aspect 
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of the Transactions, taken as a v.rhole or having any of the effects listed in 
_Se_~_tjon 7.1 (a )(i)( l) through _(_j} above, including without 11n1itation any 
decree, order, or other action purpoiiing to suspend, re-voke, or cancel any 
of the FCC Licenses or Industry Canada Licenses or any portions thereof 
or material rights granted thereunder. 

(iii) Consents. Approvals p.nd Permits. (Jther than the Specified Regulatory 
A_pprovals, the Expon Control Authorizations, and any approvals or 
consents required to effect the Transfer to Purchaser of al I Export Control 
Authorizations, all consents and approvals of any Person (other than a 
Govermnental Entity) set forth in Section 7.l(a)(iii) of the Disclosure 
Lctter,11 shall have been obtained, except \x) to the extent that the 
requircn1ent for a particular consent or approval is rendered inapplicable 
by the Sale ()rder or other order of the Bankruptcy Court or the Canadian 
Court, if applicable, or (y) in the case of any Nonassignable Designated 
Contract other than a Required Contract. Other than the Specified 
Regulatory Approvals, the Export Control 1\uthorizations, and any 
approvals or consents required to effect the Transfer to Purchaser of all 
Expori Control A.uthorizations, all consents and approvals of any 
Governmental Entity, whether United States federal, state, local or non­
lJnited States, required in connection with the consu1nmation of the 
Funding and the other Transactions, shall have been obtained except 
where the failure to obtain \vould not constitute a J\1aterial Adverse Effect. 
A_ copy of each such consent or approval referTed to in this Section 
7 .1 (a)(iii) shall have been provided to Purchaser at or prior to the Funding. 
All Pennits (other than any Pennit that constitutes a Specified Regulatory 
A.pproval, an Export Control A_uthorization, or an approval or consent 
required to effect the Transfer to Purchaser of any Export Control 
Authorization) necessary for the operation of the Business included in the 
A_cquired Assets either have been Transferred to Purchaser or have been 
obtained by Purchaser except vvhere the failure to obtain would not 
constitute a Material Adverse Effect. All such consents, approvals and 
Permits referred to in this Section 7.1 {a)(iii) shall be in effect at the 
Funding and shall not have been amended, modified, revoked or 
rescinded. For clarity, the Investment Canada Approval (if required under 
the Investn1ent Canada Act), the Con1petition ,-\ct Approval (if required 
under the Con1petition .A._ct), and the Controlled Goods Directorate 
Consent (if required under the Defence Production Act (Canada)) shall be 
in effect at the Funding and shall not have been amended, n:1odified, 
revoked or rescinded. 

(iv) 1\ntitrust .A._pprovals. Other than the Specified Regulatory Approvals, all 
terminations or expirations of \vaiting periods imposed by any 

'i Such Sc:beduk to include the Boeing contract. 

-49-

517 



JA000652

12-12080-scc Doc 765-6 Filed 07/23/13 Entered 07/23/13 06:28:59 Exhibit F 
PQ 55 of 97 

DRAFT~ SUBJECT IN ALL RESPECTS TO FURTI-IER NEGOTlATIC)N AND APPROVAL 
BY PURCHASER (,AB DEFINED HEREIN) AND THE M.L\.JORITY IN INTEREST OF THE 
LP LENDERS (1\S DEFINED HEREIN) 

Govenunental Entity necessary for the consu1nmation of the transactions 
conternplated by this Agreerr1en1, including under any applicable antitrust 
regulations in any non-United States jurisdiction, shall have occurred and 
ail other notifications, consents, authorizations and approvals required to 
be n1ade or obtained from any non-United States con1petition or antitrust 
authority (including any required Co1npetition Act i\pproval and any 
required Investrnent Canada _Approval) shall have been rnade or obtained 
for the transactions contemplated by this ,A,.gree1nent. 

(v) lVIaterial A_dverse Effect. Since the date of this A .. green1ent, there shall not 
have occmTed and be continuing any ivlaterial _Adverse Effect or any facts, 
events or circmnstances that \VOuld reasonably be expected to have such a 
l'viaterial Adverse Effect. 

(vi) Sellers' Representations and \Varranties. Each of the representations and 
\Varranties set forth in Article IV disregarding all 1nateriality and l'v1aterial 
Adverse Effect qualifications contained therein, shall be true and C{)rrect 
(i) as of the date hereof and as of the Funding Date (as though inade on the 
Funding Date) or (ii) if inade as of a date specified therein, as of such date, 
except (\vith respect to all representations and \varranties set forth in 
Article rv other than the first sentence of Section 4. J, and Sections 4.4 and 
4.22) for any failure to be true and correct that, individually and together 
\vith other such failures, has not had and \vould not reasonably be 
expected to have a l'v1aterial A.dverse Effect. 

(vii) Sellers' Perfom1ance of Covenants. Sellers shall not have failed to 
perform in any inaterial respect any material obligation or to cornply in 
any rnaterial respect with any material agreernent or rnaterial covenant of 
Sellers to be perfom1ed or con1plied \Vith by then1 under this A.gTeen1ent. 

(viii) Certificate of Sellers' Officers. Purchaser shall have received from Sellers 
a certificate, dated the Funding Date, duly executed by the Chief 
Executive ()flicer, and the Chief Financial ()fficers of each individual 
Seller, reasonably satisfactory in fonn to Purchaser, to the effect of 
paragraph (v) through (vii) above. 

(ix) Sale Order. The Bankn1ptcy Court shall have entered the Sale Order, the 
Sale Order shall have become a Final Order and the Sale Order shall not 
have been reversed, stayed, modified or an1ended. 

(x) Sak Recognition Order. The Canadian Court shall have entered the Sale 
Recognition Order, the Sale Recognition Order shall be a Final Order and 
the Sale Recognition ()rder shall not have been reversed, stayed, n1odified 
or a1nended in any manner materiallv adverse to Purchaser \Vithout . . 
Purchaser's consent. 
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(xi) Anci llarv .A.greements. Sel!ers have duly executed and delivered to 
Purchaser each of the Ancillary Agreernents and such A.ncillary 
Agree1nents shall have been approved by order of the Bankruptcy Cou1i 
(\vhicb may be included in the Sale Order) and, to the extent required by 
1\pplicable Law, the Canadian Court shall have entered an order 
recognizing any such order. 

(xii) Ne\v Governing Bodies. Any Ne'v Governing Bodies required to be 
established pursuant to Section 3_5(c)(ii) hereof shall have been 
established, in each case, in accordance vvith the terms of Section 3 .5( c )(ii) 
hereof 

(xiii) Inmarsat Cooperation A.greement. AJl consents and approvals (if any) 
required to be obtained in order to assign the Jnn1arsat Cooperation 
1\green1ent to Purchaser shall have been obtained, and the Inmarsat Side 
Letter shall have been executed and shall be in full torce and effect; 
providi;;d, ho\~'ever, that for the avoidance of doubt, the assignment of the 
Inmarsat Cooperation Agreement shall not be effective until the Closing. 

(xiv) Coordination Agreements. All consents and approval (if any) required to 
be obtained in order to assign to Purchaser any Coordination AgTeements 
that are material to the Business shall have been obtained, provided 
ho\vever that for the avoidance of doubt, the assignment of any 
Coordination A.greement shall not be effective until Closing_ 

(b) Conditions to the Closing. A.11 of the conditions specified in Section 7.l(a) shall 
be conditions to the Closing (treating references in Section 7.1(:,i_) to the "Funding'' as references 
to the Closing, as applicable, and "Funding Date" as references to the Closing Date, as 
applicable), in addition to the following conditions: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 
' . 

Other Consents. A .. H Third Part\' consents necessary for the Transfer of the . . 
Acquired l\.ssets not previously delivered shall have been obtained. 

FCC Consent. The FCC Consent shall have been issued. 

Jndustrv Canada A .. pprovaL The Industry Canada A .. pproval shall have 
been issued and shall not have been amended, rnodified, revoked or 
rescinded. 

Bill of Sale; Convcvance Docun1ents. Sellers shall have duly executed 
and delivered to Purchaser the Bill of Sale, each of the Intellectual 
Property lnstrurr1ents and each other Conveyance Document. 

Tax Certifications. Purchaser shall have received a certification of non­
foreign status for each Seller (other than the Canadian Sellers) in the form 
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and 1nanner which co1nplies with the requirements of Section 1445 of the 
Code and the Treasury regulations pronuilgated thereunder. 

The foregoing conditions in this s_~ctiOJL1Ji~) and Section 1..!llb} are for the sole 
benefit of Purchaser and n1ay be \vaived by Purchaser, in whole or in part, at any time and from 
time to time in its sole discretion. The failure by PuTchaser at any ti1ne to exercise any of the 
foregoing rights shall not be deerned a ,.vaiver of any such right and each such right shall be 
dee1ned an ongoing right \Vhich inay be asserted at any time and frorn time to tirne_ 

Section 7 .2 Conditions to Obligations of Sellers. The obligations of 
Sellers to consummate the Funding and the Closing shall be subject to the satisfaction (or \vaiver 
by Sellers) on or prior to the Funding Date or Closing Date, respectively, of the following 
conditions: 

(a) Conditions to the Funding. 

(i) Govcrnn1ent Action. There shall be no injunction, restraining order or 
decree of any Governmental Entity in effect restraining or prohibiting the 
consummation of the Funding or inrposing upon Sellers any danlages or 
payments that arc material. 

(ii) Consents. 1~pprovals and Pem1its. Other than the Specified Regulatory 
A~pprovals, Expo1i Control ,c\uthorizations, and any approval~ or consents 
required to etiect the Transfer to Purchaser of ail Export Control 
1\uthorizations, all consents and approvals of any Governmental Entity, 
"vhether l.Jnited States federal, state, local or non-lJnited States, required 
in connection with the consumn1ation of the Funding and the other 
Transactions, shall have been obtained except >vhere the failure to obtain 
would not constitute a Jv1aterial Adverse Effect. AH such consents, 
approvals and Pennits referred to in this Section 7.2(a)(ii) shall be in 
effect at the Funding and shall not have been amended, modified, revoked 
or rescinded. 

(iii) Antitrust Approvals. Other than the Specified Regulatory i\pprovals, all 
terminations or expirations of waiting periods irnposed by any 
Govermnental Entity necessary for the consummation of the transactions 
contemplated by this 1~green1ent, including under any applicable antitrust 
regulations in any non-United States jurisdiction, shall have occurred and 
all other notifications, consents, authorizations and approvals required to 
be made or obtained from any non-lJnited States competition or antitrust 
autho1ity (including any required Competition Act A.pproval and any 
required Investrnent Canada Approval) shall have been made or obtained 
for the transactions contemplated by this Agreernent. 

(iv) RepresenLations and \Varranties. The representations and warranties of 
Purchaser set forth in this Agreement shall be true and correct, in all 
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n1aterial respects, as of the date of this Agree1nent and as of the Funding 
Date as though rnade as of the Funding Date (except to the extent such 
representations and warranties expressly relate to an earlier date, in ;,vhich 
case as of such earlier date). 

(v) Sellers' Performance of Covenants. Purchaser shalt not have failed to 
perform in any material respect any material obligation or to comply in 
any n1aterial respect with any material agreen1ent or 1naterial covenant of 
Purchaser to be perfonned or co111plied ~with by the111 under this 
Agreen1ent. 

(vi) Certificate of Purcha,~er) Offi_9-~I~· Sellers shall have received fron1 
Purchaser a certificate, dated the Funding Date, duly executed by the 
Chief Executive Officer, and the Chief Financial Officers of Purchaser, to 
the effect of paragraph (v) and (vi) above. 

(vii) Sale Order. The Sale Order shall have becon1e a Final Order and the Sale 
Order shall not have been reversed, stayed, rnodified or amended in any 
manner inateriallv adverse to anv Seller v.·ithout such Seller's consent. , -

(viii) Sale Recognition Order. The Canadian Court shall have entered the Sale 
Recognition Order the Sale Recognition Order shall be a Final Order and 
the Sale Recognition Order shall not have been reversed, stayed, modified 
or an1ended in anv manner 1nateriallv adverse to anv Seller v.·ithout such .. ,; ~· 

Seller's consent 

(ix) Ancillarv Agreements. Purchaser shall have duly executed and delivered 
to Sellers each of the A.ncillary .A.gree1nents to v.rhich Purchaser is a party 
and such Ancillary Agree1nents shall have been approved hy order of the 
Bankruptcy Court (\.vhich n1ay be included in the Sale Order) and, to the 
extent required by Applicable La\v the Canadian Court shall have entered 
an order recognizing any such order. 

Conditions to Closing. 

(i) FCC Consent_ The FCC Consent shall have been issued. 

(ii) Industry Canada Approval. The Industry Canada Approval shall have 
been issued and shall not have been an1ended, n1odified, revoked or 
rescinded. 

(iii) _Assumption of Designated Contracts. Purchaser shall have executed an 
Instn1n1ent of ,<\ssumption for the Designated Contracts_ 

The foregoing conditions in Section 7.2(a) and 7.2(b) are for the sole benefit of 
Sellers and n1ay be \vaived by Sellers, in whole or in part, at any tin1e and from tin1e to tin1e in its 
sole discretion; provided, ho\vever, that Sellers shall not be pem1itted to V·,taive any such 
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condition or othen.vise inake any detern1ination as to \vhether any such condition has been 
satisfied without first consulting with, and obtaining the prior \vritten consent oC the LP Lenders, 
\Vhich consent shall not be unreasonably \Vithheld. The failure by Sellers at any time to exercise 
any of the ioregoing rights shall not be deerned a 'Naiver of any such right and each such right 
shall be decn1ed an ongoing right which may be asserted at any time and fro1n tiine to time. 

ARTICLE VUJ. 

TERI\..1INA TJON 

Section 8.1 Termination. This Agreeinent rnay he tern1inated or 
abandoned at any tirne prior to ihe Funding Date as folJo,i.·s: 

(a) By the rr1utual \vriti.en consent of Purchaser and Sellers; 

(b) By either Purchaser or Sellers upon v.-ritten notice given to the other, if the 
Bankruptcy Court, Canadian Cou1i or any other Governmental Entity shall have issued an order, 
decree or ruling or taken any other action (\vhich order, decree, iuling or other action the parties 
hereto shall use their reasonable best effons to prevent the entry of and remove), \-vhich 
permanently restrains, enjoins or othenvise prohibits the consummation of the Transactions and 
such order, decree, ruling or other action shall have become a Final Order; 

(c) By either Purchaser or Sellers upon wTitten notice given to the other, if the 
funding Date shall not have taken place on or before [ J (the "Ten:njnation Date"). The 
initial Termination Date may be extended by Purchaser by 'Written notice to each other Party 
privy to the then-scheduled Termination Date up to but not beyond [ ]; provided, that 
Purchasers rnay only extend the initial Terrr1ination Date on one occasion and only if, 
simultaneous 'lvith the delivery of the notice to extend, Purchaser deposits into the Escro·w 
Account additional funding to Sellers in order to operate the Business and, to the extent 
necessary tor payment of Sellers' expenses in connection with the Bankruptcy Cases, which 
amount shall be released to Purchaser pursuant to the tenns of the Escro\v ,<\green1ent, and such 
later date shall thereafter be deemed to be the Tennination Date; provided, further that the failure 
of the Funding to occur on or before such date is not the result of a material breach of any 
covenant, agreement, representation or 'lvarranty hereunder by the party seeking such 
tern1ination; :uroyided, further, that not\vithstanding the foregoing, the Sellers may not terminate 
this Agreement pursuant to this Section 8.l(c) if that the failure of the Funding Date to occur on 
or prior to the Termination Date arises primarily from litigation conu11enced by the Sellers in the 
Bankruptcy Court or the Canadian Court; and 

\d) By Sellers upon \.\Titten notice given to Purchaser, if Purchaser shall have 
breached or failed to perform in any material respect any of its representations, waiTanties, 
covenants or other agreen1ents contained in this Agreernent, v.rhich breach or failure to perfonn 
(i) would result in a failure of a condition set forth in Section 7 .2 and (ii) cannot be cured by the 
date that is the earlier of (A) ten (10) Business Days after Sellers notify Purchaser of such breach 
and (B) the third Business Day prior to the Funding Date. 
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( e) By Purchaser or Sellers upon \vritten notice given to Purchaser, if: 

(i) the Sale Hearing has been co1npleted and Purchaser is not detemuned by 
the Bankruptcy Court to be the successfui bidder; or 

(ii) the Bankruptcy Court enters any order approving an i\lternative 
Transaction. 

For the avoidance of doubt, Purchaser shall not be required to act as the Back-Up Bidder in any 
auction for the .A.cquired A.ssets, except to the extent Purchaser consents in \Vriting to act as the 
Back-Up Bidder_ 

{f) By Purchaser upon written notice given to Sellers, if any Seller shal I have 
breached or failed to perfom1 in any rnaterial respect any of its representations, warranties, 
covenants or other agrcen1ents contained in this .Agreement, ~1hich breach or failure to perform 
(i) ~1ould result in a failure of a condition set forth in Section 7.1 and (ii) cannot be cured by the 
date that is the earlier of (A) ten ( 10) Business Days after Purchaser notifies Sellers of such 
breach and (B) the third Business Day prior to the Funding Date; 

(o-) By Purchaser upon written notice given to Sellers: 
b -

(i) unless, on or prior to L ___________________________ J, (A) the Bankruptcy Court has entered 
the Sale Order and (B) the Canadian Court has subsequently entered the 
Sale Recognition Order no longer than 21 days after (A); 

(ii) if any Seller seeks to have the Bankruptcy Court enter an order dismissing 
a Bankn1ptcy Case of any Seller or converting it to a case under Chapter 7 
of the Bankruptcy Code, or appointing a trustee in its Bankruptcy Cases or 
appointing a responsible officer or an examiner 1vith enlarged pov,rers 
relating to the operation of Sellers' businesses (beyond those set forth in 
Section 1106(a)(3) or ( 4) of the Bankruptcy Code) under Bankruptcy Code 
Section 1106(b ), and such order is not reversed or vacated within three 
Business Days after the entry thereof; or 

(iii) if the Purchaser Protections Order, the Sale Order, the Purchaser 
Protections Recognition Order or the Sale Recognition Order has been 
revoked, rescinded or modified in any n1aterial respect and the order 
revoking, rescinding or n1odifying such order(s) shall not be reversed or 
vacated \Vithin thirty Business Days after the ent1y thereof; provided that 
Purchaser shall have the right to designate any later date for this purpose 
in its sole discretion . 

. t\fter the Funding Date, this .t\gree1nent inay not be tenninated tor any reason 
other than pursuant to and strictly in compliance \Vi th the terms of Section 3.5 hereof. .A.ny party 
seeking to invoke its iights to terminate this Agreement shall give 1vritten notice thereof to the 
other party or parties specifying the provision hereof pursuant to \vhich such tern1ination is made 
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and the effective date of such termination being the date of such notice. Nonvithstanding 
anything to the contrary contained in this Article \THI, the Sellers shall not be perrr1itted to 
tcnninatc this A.green1cnt \Vithout the prior ivrirten consent, v1hich consent shall not be 
unreasonably \,Vithheld, of the Ad Hoc Group ofLightSquared LP Lenders, ·which is co1nprised 
of holders, advisors or affiliates of advisors to holders, or managers of various accounts \Vith 
investment authority, contractual authority or voting authority, of loans made pursuant to that 
certain Credit Agreen1ent, dated as of October 1, 2010, by and arr1ong LightSquared LP, as 
borro1ver, LightSquared Inc. and certain of its subsidiaries as guarantors, the lenders from time to 
ti1ne party thereto, and certain other parties (the "LP Lenders"). 

Section 8 .2 Effect of Tennination. If this .i\.gree1nent is terminated by 
either part.y in accordance with and pursuant to _Secl;imJ 8. J, then, except as otherwise provided in 
Section 8 .3 and Section 9 .10, all rights and obligations of the parties under this .i\.gree1nent shall 
ten11inate '.vithout any liability of any party to any other party; provided, however, that nothing 
herein shall relieve any party frorn liability for fraud or v·rillful breach of any provision of this 
A .. gree1nent prior to such tennination; provided, fu1ther, ho,vevcr, that the provisions of this 
A.rticle V IH, .A .. rticle IX or any provision requiring any party to pay or reirnburse another party's 
expenses shall survive any tennination. 

Reimburse1nent. 
S . 8 -~ ect1on .J Good Faith Deposit; Break-lJp Fee: Expense 

(a) Solely in the event that this Agrce1nent is tenninated by Sellers pursuant to 
Section 8.1 Cd), the Good Faith Deposit shall be paid to Sellers in accordance "vith a Certificate of 
Instruction delivered pursuant to the Escro\v A!:;Teenlent. 

(b) Except as described in ~~ction 8.3f a), in all other cases under Section 8.1, upon 
the termination or abandonment of this Agreement by any party, the Good Faith Deposit shall be 
retun1ed to Purchaser by \.Vire transfer in immediately available funds or applied as Purchaser 
may in its sole discretion direct the Escro\v Agent, in each case \Vithout \'>'ithholding, set-off or 
deduction and so as to be received not later than t\vo (2) Business Days follovving the date of 
such termination or abandonn1ent. 

(c) Notvvithstanding Section 8 .2 of this Agreement: (i) in the event that this 
Agreernent is terrr1inated by either Purchaser or Sellers pursuant to .Section 8.1 (c}, ill (except as 
set forth in Section 8.3(c)(ii) belov.') or fg} of this A .. grce1nent, then Purchaser shall have an 
1\llowed Termination Claiin equal to the ainount of the Expense Rehnbursen)ent, and Sellers 
shall pay the Expense Reirnbursen1ent to Purchaser by wire transfer of imn1ediately available 
funds \vithin three (3) Business Days follo\,ving such tennination; (ii) notwithstanding Section 
8.3(c)(i), in the event that this Agreement is terminated by Purchaser pursuant to Section 8.1 (t) 
due to a \.Villful breach by Sellers of their covenants contained in this i\grcemcnt, then Purchaser 
shall have an Allo\,ved Tennination Clai1n equal to the a1nount of the su1n of the Break-Up Fee 
plus the Expense Reirnbursen1ent, and Sellers shall pay the Break-lTp Fee plus the Expense 
Rennbursen1ent to Purchaser by ·wire transfer of immediately available funds within three (3) 
Business Days follov.ring such tern1ination; and {iii) in the event that this Agreement is 
tern1inated by Purchaser or Sellers pursuant to Section 8.1 ( e) of this Agreement, then Purchaser 
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sha!l have an Allo\.ved Tennination Clain1 equal to the ainount of the sun1 of the Break-Up Fee 
plus the Expense Reirnbursen1ent, and Sellers shall pay the Break-lip Fee plus the Expense 
Reilnbursen1ent to Purchaser by \Vire transfer of immediately available funds ~1ithin three (31 

Business Days following the Bankruptcy Court's entry of a sale order approving the applicable 
~AJtemative Transaction referenced in Section 8.l(e) of this A_greement. The Break-Up Fee and 
Expense Reirnbursement shall be paid in accordance ·with the tem1s and conditions set forth in 
this Section 8.3 and in the Purchaser Protections Order, and the Sellers' obl1gation to pay the 
Break-Up Fee and Expense Rei1nbursement shall have such status as is specified in this Section 
8.3 and i11 the Purchaser Protections Order. 

(d) The Sellers' obligation to pay the Breal'l1p Fee and/or the Expense 
Reirnbursen1ent in accordance with this Agreernent shall be joint and several, absolute and 
unconditional and not subject to any defense, clai1n, counterclaim, offset, recoup1nent, or 
reduction of any kind -.vhatsoever and shal i not he an1ended, discharged, expunged or released in 
any respect pursuant to any Plan. 

( e) The parties acknow·ledge that the agreements contained in this Section 8.;?_ are an 
integral part of the u-ansactions contc1nplated by this Agreen1ent and that 1vithout these 
agree1nents neither Sellers nor Purchaser would enter into this Agreement_ 

( f) If Sellers and Purchaser, acting reasonably, agree that any payment of the Good 
Faith Deposit or any other an1ount payable under this section is subject to GST/lIST or any other 
applicable provincial sales tax or is deemed by any provision of the Excise Tax Act (Canada) or 
the corresponding provisions of any applicable provincial statute and any regulation under such 
statute to be inclusive of such tax or taxes, the party required to rnake such payrnent agrees to 
pay in addition to the payment an a1nount equal to all GST/HST or any other applicable 
provincial sales tax payable or deen1ed to be included in respect of such pay1nent. 

ARTICLE IX. 

IvHSCELLANEOUS 

Section 9.1 Survival of Covenants, Representations and \Van·anties. 
The representations and \van-antics set fo1th in Atticle IV and Anicle V shall not survive the 
Closing Date; urovided, however, that all covenants and agreernents set forth herein that 
conten1plate or may involve actions to be taken or obligations in effect after the Closing Date 
(including, for the avoidance of doubt, Sections 3.5(al, 6.2(c), 6.7, 6.8, 6.9, 6.13, 6.14 and 6.15) 
shall survive the Closing Date. 

Section 9 .2 AmenQ.rnent and Iv1odification; \Vai ver. This Agreement 
may be amended, n1odified and supplen1entcd in any and all respects, but only by a \Vritten 
inst111n1ent signed by all of the parties hereto expressly stating that such instrument is intended to 
arnend, rnodify or supplement this Agreen1ent. Notwithstanding anything to the contrary 
contained in this Section 9 .2, the Sellers shall not be permitted to an1end, n1odify or supple1nent 
a! l or any portion of this Agreement v.rithout the LP Lender Consent. Any of the tern1s, 
covenants, representations, warranties or conditions 1nay be \Vaived, only by a written instrmnent 
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executed by the party \Vaiving cotnpliance, provided that the Sellers shall not be permitted to 
waive any of the of the tenns, covenants, representations, \Varranties or conditions of this 
Agreement v,!ithout the LP Lender Consent. 

Section 9.3 Notices. All notices and other comn1unications hereunder 
shall be in wTiting and shall be dee1ned given w-hen tnai led by first-class certified mail, facsimile 
or sent by an oven1ight courier service, such as Federal Express, to the parties at the following 
addresses: 

if to Purchaser, to: 

L-Band A.cquisition, LLC 
A.ttn: [ ] 

ff by overnight courier service: 
9601 South \1eridian Blvd. 
Engle\vood, CO 80112 

{lby first-class certified n1ail: 
P.O. Box 6655 
Engle\vood, CO 80155 

If by facsi1nile: 
Fax:(_) ___ _ 

cc: Office of the General Counsel of DISH Network 
Corporation 

~f'by overnight courier service: 
9601 South I\tleridian Blvd. 
Engle\vood, CO 80112 

If by.first-class certified niail: 
P.O. Box 6655 
Englev.rood, CO 80155 

If byfacsirnile: 
Fax: (303) 723-2050 
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with an additional copy (;vhich shall not constitute notice) 
to: 

\Villkie Farr & Gallagher LLP 
787 Seventh Avenue 
New\'ork, NY 10019 
Facsimile: (212) 728-8111 
Attention: Robert B. Stebbins 

Rachel C. Strickland 

if to anv Seller, to: - . 

LightSquared LP 
[ 450 Park /\venue 
Suite 2201 
Ne'"' )'ork, NY 10022] 
Facsimile: [_] 
Attn: Marc Montagi1(T, Chief Financial Officer] 

'vith a copy (\vhich shall not constitute notice) to: 

Milbank, Tweed, Hadley & JY1cCloy LLP 
One Chase Manhattan Plaza 
Ne\v York, NY 10005 
Facsirr1ile: [ ] 
A .. ttention: l'Yiatthev,,· S. Barr, Esq. 

Karen Gartenberg, Esq. 

or to such other address as a party may from time to time designate in v.rriting in 
accordance with this Section 9.3. Each notice or other com..'11.unication given to any party hereto 
in accordance vvith the provisions of this 1\gree1nent shall be deemed to have been received (i) on 
the Business Day it is sent, if sent by facsirnile, or (ii) on the first Business Day after sending, if 
sent by overnight courier service, or (iii) upon receipt, if sent by first-class celiified n1ail; 
provided, ho-1~tever, that notice of change of address shall be effective only upon receipt. The 
parties agree that delivery of process or other papers in connection with any such action or 
proceeding in the 1nanner provided in this Section 9.3, or in such other n1anner as 1nay be 
pennitted by !av.', shall be valid and sufficient service thereof. 

Section 9.4 Counterparts. This Agreement may be executed in one or 
more counterparts, all of which shall be considered one and the same agreement and shall 
become effective -..vhen two or inore counterpa1is have been signed by each of the parties and 
delivered to tbe other party. 

Section 9.5 Entire ,<\.green1ent; No Third Partv Beneficiaries. This 
Agreernent, the Disclosure Letter and other schedules, annexes, and exhibits hereto, the Ancillary 
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1\greernents, the Conveyance Documents and the Sale Order ( i) constitute the entire agree1nent 
and supersede all prior agreernents and understandings, both written and oraL an1ong the parties 
'with respect to the subject n1atter hereof and thereof and supersede and cancel all prior 
agree1nents, negotiations, correspondence, undertakings, understandings and con1munications of 
the paliies, oral and written, v>'ith respect to the subject n1attcr hereof, and (ii) arc not intended to 
conferupon any Person other than the parties hereto and thereto any rights or ren1edies 
hereunder; provided, that the LP Lenders are intended third party beneficiaries of the second to 
last sentence of Section 7.2, the last sentence of Section 8.l(g), Section 9.2 and this Section 9.5. 

Section 9.6 Sevcrabilitv. ,<\ny term or provision of this _Agreement that 
is held by a court of co1npetent jurisdiction or other authority to be invalid, void or unenforceable 
in any situation in any jurisdiction shall not affect the validity or enforceability of the remaining 
tenns and provisions hereof or the validity or enforceability of the offending term or provision in 
any other situation or in any other jurisdiction. If the final judg1nent of a court of con1petent 
jurisdiction or other authority declares that any tem1 or provision hereof is invalid, void or 
unenforceable, the parties agree that the court n1aking such detemlination shall have the po"ver to 
reduce the scope, duration, area or applicability of lhe tenn or provision, to delete specific words 
or phrases, or to replace any invalid, void or unenforceable term or provision with a term or 
provision that is valid and enforceable and that co1nes closest to expressing the intention of the 
invalid or unenforceable term or provision. 

Section 9.7 Cioverning Law. THJS A.GREEJV1ENT SHALL BE 
G0\1ER:."\JED BY AND CONSTRUED IN A.CCORDA.i~CE WITH THE LA \VS OF THE STATE 
OF NEW YOR.K AND THE 1\PPLICi\BLE PRO\lISIONS OF THE BANKRUPTCY CODE. 

Section 9.8 Exclusive Jurisdiction. If the Bankruptcy Court does not 
have or declines to exercise subject 1natter jurisdiction over any action or proceeding arising out 
of or relating to this Agreen1ent, then each party (i) ar:,>rees that all such actions or proceedings 
shall be heard and determined in federal court of the United States for the Southen1 District of 
New York, (ii) irrevocably sub1nits to the jurisdiction of such courts in any such action or 
proceeding, (iii) consents that any such action or proceeding inay be brought in such courts and 
\Vaives any objection that such party may no"v or hereafter have to the venue or jurisdiction or 
that such action or proceeding was brought in an inconvenient court, and (iv) agrees that service 
of process in any such action or proceeding may be effected by n1ailing a copy thereof by 
registered or certified inai I (or any substantially sin1ilar form of mail), postage prepaid, to such 
party at its address as provided in Section 9.3 (nrovided that nothing herein shall atrect the right 
to effect service of process in any other manner pennitted by New ~York la\v). 

Section 9.9 Re1nedies. Neither the exercise of nor the failure to 
exercise a right of set-off or to give notice of a clain1 under this Agree1nent will constitute an 
election of rernedies or lin1it Sellers or Purchaser in anv manner in the entorcen1ent of anv other . . 
remedies that inay be available to any of then1, "vb ether at law or in equity. 

Section 9.10 Specific Performance. Sellers and Purchaser hereby 
ackno\vledge and agree that any breach of the ten11s of this A.green1ent \Vould give rise to 
irreparable harn1 for which money darnages would not be an adequate remedy, and, accordingly 
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agree that, in addition to any other ren1edies, Sellers and Purchaser or their respective successors 
or assigns shall be entitled to enforce the terms of this Agreen1ent by a decree of specific 
performance v.rithout the necessity of proving the inadequacy of money da1nages as a ren1edy and 
without the necessity of posting a bond. 

Section 9.11 Assignn1ent. Neither this A.green1ent nor any of the rights, 
interests or obligations hereunder shall be assigned by any of the parties hereto (\vhetber by 
operation of la'v or othcrv,risc) without the prior vvritten consent of the other party. A .. ny 
purpo1ied assignrnent in violation of this clause shall be void. J-\ny pern1itted assignment by a 
party of its rights hereunder shall not relieve it of its obligations hereunder. Subject to the first 
sentence of this Section 9 .11, this A.gree1nent shall be binding upon, inure to the benefit of and be 
enfi:.)rceable by the par1ies and their respective successors and permitted assigns. 

Section 9.12 Headings. The article. section, paragraph and other 
headings contained in this A.green1ent are inserted for convenience of reference only and shall 
not affect in any •vay the n1eaning or interpretation of this Agreement. 

Section 9.] 3 No Consequential or Punitive Da1nages. NO PA.RTY (OR 
rrs AFFILIA.TES OR REPRESENTATIVES) SHALL, UNDER ANY CIRCLJJY1STANCE, BE 
LL.\.BLE TO THE OTHER PARTY (OR ITS A .. FFILIATES OR REPRESENTA.TlVES) FOR 
A.NYr CONSEQUENTIAL, EXEIV1PLA.Rl'', SPECLAL, INCIDENTAL OR PlJNITI\TE 
DA.l\!LA.GES CLAI:t\.1ED Bl'r SUCIJ ()TI-IER PARTY UNDER THE TER1v1S OF OR DlJE TO 
Al"\JY BREACH OF THIS AGREEivIENT, INCLUDING LOSS OF REVENUE OR INCOI\!1E, 
D1\\1.A.GES BASED <JN ANY !VflJLTlPLIER ()F PROFlTS OR OTHER VALlJATION 
I'vIETRIC, COST OF CAPITAL, DIMINUTION OF \TALUE OR L()SS ()F BUSINESS 
REPUTATION OR OPPORTlTNITY. 

Section 9.14 Definitions. For alt purposes of this 1\gree1nent, except as 
other\-vise expressly provided or unless the context clearly requires otherwise: 

"A.ccounts Receivable" means any and all trade accounts, notes and other 
receivables and indebtedness for borrcnved money or overdue accounts receivable, in each case 
owing to any Seller and all claims relating thereto or arising therefrom including GST:HST 
included in .1\ccounts Receivable. 

"A.cquired A .. ssets" has the meaning set forth in Section 2.1. 

"Actions" has the meaning set forth in Section 2.l(v). 

"A .. dvance Ruling Certificate" means an advance ruling certificate issued by the 
Co1mnissioncr of Co1npetition pursuant to section 102 of the Competition 1\ct with respect to the 
transactions conternplated by this A&:,Teement. 

"Affiliate" has the meaning set fo1ih in Rule l 2b-2 of the Exchange A.ct; provided 
that, for the avoidance of doubt, each of Parent, Ivlr. Charles Ergen, DISH Nenvork Corporation, 
EchoStar Corporation and their respective Affiliates shall be deen1ed ",.\ffiliates'' of Purchaser.. 
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"Agreement" or "this Agreement" means this Purchase /\greernent, together v.·ith 
the Exhibits hereto and the exhibits and schedules thereto and the Disclosure Letter. 

"Allo~~lion Statement" bas the n1eaning set forth in Section 2.5(c) 

"Allo\l\'ed Tennination Clain1" n1eans a clain1 (as such tern1 is defined in section 
101(5) of the Bankruptcy Code), which: (i) shall be entitled to administrative expense status 
under sections 503(b)(l)(.A..) and 507(a)(2) of the Banlauptcy Code; (ii) shall not be subordinate 
to any other administrative expense clain1 against the Sellers (other than the carve-outs for 
professional fees and expenses set forth in the Cash Collateral Order); and (iii) shall survive the 
termination of the Purchase Agreement. 

"A.Jternative Sale" has the meaning set forth in Section 3.5(b)Cit 

"1\lternative Sale Notice'' has the n1eaning set fo1ih in Section 3.5(b)(il. 

"Alternative Sale ObligatioP~r.;" has the ineaning set forth in Section 3.5(a). 

"A .. lten1ative Sale Procedures" means thosi;.· processes and obligations triggered by 
Purchaser's delivery of notice of an /\.ltemative Sale under Section 3.5(b) as determined pursuant 
to Exhibit B, and as the parties rnay agree. 

"Alternative Transaction" n1eans (i) any investment in, financing of, capital 
contribution or loan to, or restructuring or recapitalization of all or any portion of Sellers 
(including, \vithout lirnitation, any exchange of Sellers' outstanding debt obligations for equity 
securities of Sellers), (ii) any n1erger, consolidation, share exchange or other similar transaction 
to >vhich Sellers are a party, (iii) any sale of all or substantially all of the .A..cquired Assets ot: or 
any issuance, sale or transfer of any equity interests in, Sellers, (iv) any other transaction that 
transfers O-\.vnership of, economic rights to, or benefits in all or a substantial portion of the 
.A .. cquired .A..ssets, or (v) any chapter 1 l plan of reorganization or liquidation for any Seller other 
than the Plan; provided that, notwithstanding the foregoing, any plan of reorganization or 
liquidation Yvhich (x) contemplates the consurnmation of the Transactions or (y) does not apply 
to any Seller shall not be deemed an Alternative Transaction. 

" . .\ncillarv .A..greements" n1eans the Escrovv Agreement and all exhibits and 
appendices thereto. 

"Applicable La\.v" ineans any law, ref:,:ruiation, rule, order, judg1nent, guideline or 
decree to \vhich the Business, any Acquired Asset, or any Seller is subject. 

"Arrangement" has the meaning set forth in Section 3.5(a). 

"Assets" means assets, properties, rights, interests, clain1s, contracts, and 
businesses of every kind, type, character and description, whether tangible or intangible, whether 
real, personal or inixed, v.:11ether accrued, contingent, liquidated or unliquidated, 'vvhether O\Vned, 
leased or licensed and vd1erever located, and all renlo;;, issues, profits, royalties, entitlernents, 
products and proceeds of any of the foregoing. 
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"Assumed Liabilities" ha.;; the tneaning set forth in Section 2.3(a). 

"Assu1ned Permitted Liens" means, (i) \Vith respect to Real Property (a) zoning 
laws and other land use restrictions that do not rnaterially in1pair the present use or occupancy of 
the property subject thereto; and (b) defects, easement rights of V11ay, restrictions, covenants, 
clai1ns or other sin1ilar charges, that \vould not, individually or in the aggregate, be reasonably 
likely to have a ]Vlaterial Adverse Effect on the use, title, value or possession of such Real 
Property; and (ii) other Permitted Liens, if any, as may be expressly designated by Purchaser in 
its sole and absolute discretion by v.Titten notice delivered to Sellers at least hvo Business Days' 
p1ior to the Funding. 

",A-ydited Financial Statcynents" has the rneaning set forth in Section 4.2(a). 

"Avoidance.Action" rneans any clairn, right or cause of action of Sellers arising 
under sections 544 through 553 of the Bankruptcy Code, except for any such actions (i) against 
Purchaser or any of its Affiliates (all such clai1ns to be released at Funding); (ii) related to 
Desi~·nated Contracts; or (iii) in connection \vith any setoffs related to Acquired Assets. 

"Bac,k-l)Q_~irj~ier" has the meaning set forth in the Purchaser Protections Order. 

"Balance Sheet" has the Il)eaning set forth in Section 4.2(bL 

"Bankruptcy Cases" has the meaning set forth in the recitals hereof. 

"Bankruptcv Code" has the meaning set forth in the recitals hereof 

"Banlauptcv Cou1i" has the 1neaning set fu1ih in the recitals hereof 

"Bankruptcv Rules" n1eans the Federal Rules of Bankruptcy Procedure. 

"Bill of Sale" means the bill of sale substantially in the forn1 attached as Exhibit C 
hereto. 

"Break-lJp Fee" means cash in an amount equal to 3~1;i of the Purchase Price. 

"Business" has the n1eaning set forth in the recitals hereof 

"Business Dav" n)eans any day other than a Saturday, Sunday or a day on which 
banks in Ne>v '{ ork are autho1ized or obligated by 1~pplicable Lav,1 or executive order to close or 
are otbenvise generally closed. 

"Canada Pension Plan" 1neans the retirement pension plan sponsored by the 
Government of Canada. 

"_(;a.padian Court" bas the n1eaning set forth in the recitals hereof. 
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"Canadian Plan" ineans all plans, arrangen1ents, programs, policies, undertakings, 
whether forrnal or infonnal, funded or unfunded, insured or uninsured, registered or unregistered 
to \vhich any Seller is a party to or bound by or in \Vhich the Canadian e1nployees or former 
Canadian employees of any Seller participate or under \vhicb any Seller has, or vvill have, any 
liability or contingent liability or, pursuant to which payn1ents arc 1nadc, or benefits arc provided 
to, or an entitlement to payn1ents or benefits 1nay arise with respect to any Canadian en1ployees 
or forrner Canadian en1ployees of any Seller, or Canadian directors, officers or individuals 
\VOrking on contract with any Seller (or any spouses, dependents, survivors or beneficiaries of 
any such persons), relating to retirement savings, pensions, supp!e1nental pensions, bonuses, 
profit sharing, deferred cornpensation, incentive corr1pensation, equity or unit based 
compensation, life or accident insurance, hospitalization, health , medical or dental treatment or 
expenses, disability, unen1ployn1ent insurance benefits, en1ployee loans, vacation pay, fringe 
benefits, severance or termination pay or other benefit plan, other than any Canadian Union Plan, 
or the Canada Pension Plan, the Quebec Pension Plan or other such plan created by an 
Applicable Law or adrninistered by a Govemrnental Entity. 

"Canadian Sellers" means SkyTerra Holdings (Canada) lnc., an Ontario 
corporation, and SkyTe1Ta (Canada) Inc., an Ontario corporation, and LightSquarcd Corp., a 

. . 

Nova Scotia unlin1ited liability co1npany. 

"Canadian Union Plans" n1ean all pension and other benefit plans for the benefit 
of Canadian employees or forn1er Canadian employees of any Seller, vvhich are not maintained, 
sponsored or ad1ninistered by a Seller but to 'vvhich any Seller is or \Vas required to contribute 
pursuant to a collective agreement or participation agree1nent. 

"Cash and Cash Equivalents" means (a) cash; (b) marketable direct obligations 
issued by, or unconditionally guaranteed by, the United States govenu11ent or issued by any 
agency thereof, rr1aturing within one (l) year frorn the date of issuance; ( c) certificates of deposit, 
ti1ne deposits, eurodollar tin1e deposits, deposit accounts or oven1ight bank deposits having 
maturities of six months or less from the date of acquisition issued by any con1n1ercial bank; 
(d) commercial paper of an issuer and maturing \Vithin six (6) months from the date of 
acquisition; ( e) securities \Vi th maturities of one (l) year or less from the date of acquisition 
issued or fully guaranteed by any state, con1monwealth or territory of the lTnited States, by any 
political subdivision or taxing authority of any such state, comn1onv.'calth or tcrrito1y or by any 
non-1Jnited States goven1n1ent, the securities of vv·hich state, con1n1onvvea!th, territory, political 
subdivision, taxing authority or non-United States government (as the case may be); 
(f) eurodollar time deposits having a maturity not in excess of 180 days to final nlaturity; (g) any 
other investn1ent in United States Dollars \Vhich has no n1ore than 180 days to final maturity; or 
(h) shares of inoney market mutual or similar funds v.'hich invest exclusively in assets satisfying 
the requiren1ents of clauses (a) through (g) of this definition. 

"Cash Collateral Order" n1eans that certain Amended Agreed Final Order (A) 
Authorizing Debtors to Use Cash Collaterai, (B) Granting Adequate Protection to Prepetition 
Secured Parties, and (C) Afod~fj·ing Autoniatic Stay [Docket No. 544], or any subsequent cash 
collateral or financing order entered by the Bankruptcy Cou1i applying to any of the Sellers. 
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DRAFT- S1JBJECT IN ALL RESPECTS TO FURTIIER NEGOTIATION AND APPROVAL 
B\' FURCH.A.SER (A.S DEFlNED HEREIN) .AND THE 1VlAJOlUTY IN INTEREST OF THE 
LP LENDERS (1\S DEFJNED HEREIN) 

"CCAi\" bas the n1eaning set fo1th in the recitals hereof 

"CCA._A. Recognition Proceeding" has the n1eaning set fo1ih in the recitals hereof 

"Claim'' has the ineaning assigned to such tenn under Section J 01 (5) of the 
Bankruptcy Code. 

"Closing" means the consummation of all transactions conten1plated in this 
Agreernent or, at Purchaser's or Sellers' election, the consurr1mation of an Alternative Sale in 
accordance v,rith Section 3.5. 

"Closing Date" has the meaning set forth in Section 3.1 ( c). 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Cornrnissioner of Con1petition" rneans the Con1rr1issioner of Cornpetition 
appointed pursuant to the Con1petition .A.ct or a person designated or authorized pursuant to the 
Competition Act to exercise the powers and perfonn the duties of the Con1n1issioner of 
Competition. 

"Cormnunications Laws" means the Comnn1nications Act of J 934, as an1ended, 
the Telecommunications Act of 1996, as ainended, and/or any rule, regulation, decision or 
published policy of the FCC or its staff acting pursuant to delegated authority, and the 
Radiocommunication A .. ct (Canada), as amended, and the Telecormnunications A .. ct (Canada), as 
amended, and all rules, re§,'Ulations, orders, and published decisions promulgated thereunder by 
Industry Canada and the Canadian Radio-television and Telecon1rr1unications Cornn1ission (or 
any successor agency thereto) and any applicable co1nmunications laws or regulations of any 
other Governmental Entity. 

"Conm1unications Licenses" has the meaning set forth in Section 4.16(a). 

"Coinpanv Ea1ih Station" means any material Tracking, Telemehy, Comn1and 
and :f\.1onitoring and trans1nitting and/or receiving teleport earth station facility on real property 
that is either owned in fee or leased by any Seller, except for earth stations facilities (i) hosted by 
any Seller for Third Parties and (ii) for ·which no Seller is liable for instances of interference. 

"Co1npanv Satellite" n1eans a sat!dlite o\.vned by any Seller or any of their 
respective Subsidiaries as of the date of this Agree1nent, including 'without limitation :l\.1Si\T-1, 
Iv1SAT-2, SkyTerra-1 and SkyTerra-2 and any satellite work in progress. 

"_Cornpetition Act" rneans the C7onzpetition Act (Canada), as an1ended. 

"Con1petition Act Approval'' n)eans: 

(i) the issuance of an i\dvance Ruling Certificate and such r\dvance Ruling 
Certificate has not been rescinded prior to Closing; or 
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2014-08-29  Affidavit of Service re Second 
Amended Complaint Kyle Jason 
Kiser 
 

Vol. 18 JA004272 – JA0042731 

2014-08-29  Affidavit of Service re Second 
Amended Complaint Stanton 
Dodge 

Vol. 18 JA004268 – JA004271 

2014-08-29  Affidavit of Service re Second 
Amended Complaint Thomas A. 
Cullen 

Vol. 18 JA004274 – JA004275 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
 

Vol. 1 JA000040 
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Date Document Description Volume Bates No. 
2013-08-22 Affidavit of Service re Verified 

Shareholder Complaint 
 

Vol. 1 JA000041 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
 

Vol. 1 JA000042 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
 

Vol. 1 JA000043 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
 

Vol. 1 JA000044 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
 

Vol. 1 JA000045 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
 

Vol. 1 JA000046 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
 

Vol. 1 JA000047 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
 

Vol. 1 JA000048 

2016-01-27 Amended Judgment Vol. 43 JA010725 – JA010726 
 

2014-10-26 Appendix, Volume 1 of the 
Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation (No 
exhibits attached) 
 

Vol. 20 JA004958 – JA004962 
 

2014-10-27 Appendix, Volume 2 of the 
Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation (No 
exhibits attached) 
 

Vol. 20 JA004963 – JA004971 
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Date Document Description Volume Bates No. 
2014-10-27 Appendix, Volume 3 of the 

Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation and 
Selected Exhibits to Special 
Litigation Committee’s Report: 
Exhibit 162 (Omnibus Objection 
of the United States Trustee to 
Confirmation dated Nov. 22, 
2013); Exhibit 172 (Hearing 
Transcript dated December 10, 
2013); and Exhibit 194 
(Transcript, Hearing: Bench 
Decision in Adv. Proc. 13-
01390-scc., Hearing: Bench 
Decision on Confirmation of 
Plan of Debtors (12-12080-scc), 
In re LightSquared Inc., No. 12-
120808-scc, Adv. Proc. No. 13-
01390-scc (Bankr. S.D.N.Y. 
May 8, 2014)); Exhibit 195 
(Post-Trial Findings of Fact and 
Conclusion of Law dated June 
10, 2014 (In re LightSquared, 
No. 12-120808 (Bankr. 
S.D.N.Y.)); Exhibit 203 
(Decision Denying Confirmation 
of Debtors’ Third Amended 
Joint Plan Pursuant to Chapter 
11 of Bankruptcy Code (In re 
LightSquared, No. 12-120808 
(Bankr. S.D.N.Y.)) 
 

Vol. 20 
Vol. 21 
Vol. 22 
Vol. 23 

JA004972 – JA005001 
JA005002 – JA005251 
JA005252 – JA005501 
JA005502 – JA005633 

2014-10-27 Appendix, Volume 4 of the 
Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation (No 
exhibits attached) 
 

Vol. 23 JA005634 – JA005642 
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Date Document Description Volume Bates No. 
2014-10-27 Appendix, Volume 5 of the 

Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation and 
Selected Exhibits to Special 
Litigation Committee’s Report: 
Exhibit 395 (Perella Fairness 
Opinion dated July 21, 2013); 
Exhibit 439 (Minutes of the 
Special Meeting of the Board of 
Directors of DISH Network 
Corporation (December 9, 2013). 
(In re LightSquared, No. 12-
120808 (Bankr. S.D.N.Y.)) 
(Filed Under Seal) 
 

Vol. 23 JA005643 – JA005674 

2014-10-27 Appendix, Volume 6 of the 
Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation (No 
exhibits attached) 
 

Vol. 23 JA005675 – JA005679 

2014-06-18 Defendant Charles W. Ergen’s 
Response to Plaintiff’s Status 
Report 
 

Vol. 17 JA004130 – JA004139 

2014-08-29 Director Defendants Motion to 
Dismiss the Second Amended 
Complaint 
 

Vol. 18 JA004276 – JA004350 

2014-10-02 Director Defendants Reply in 
Further Support of Their Motion 
to Dismiss the Second Amended 
Complaint 
 
 
 
 
 

Vol. 19 JA004540 – JA004554 
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Date Document Description Volume Bates No. 
2013-11-21 Errata to Report to the Special 

Litigation Committee of Dish 
Network Corporation Regarding 
Plaintiff's Motion for 
Preliminary Injunction 
 

Vol. 13 JA003144 – JA003146 

2013-08-12 Errata to Verified Shareholder 
Complaint 
 

Vol. 1 JA000038 – JA000039 

2013-11-27 Findings of Fact and Conclusion 
of Law 
 

Vol. 14 JA003316 – JA003331 

2015-09-18 Findings of Fact and 
Conclusions of Law Regarding 
The Motion to Defer to the 
SLC’s Determination That The 
Claims Should Be Dismissed 
 

Vol. 41 JA010074 – JA010105 

2013-09-19  Hearing Transcript re Motion for 
Expedited Discovery 
 

Vol. 5 JA001029 – JA001097 

2013-11-25 Hearing Transcript re Motion for 
Preliminary Injunction 
 

Vol. 13 
Vol. 14 

JA003147 – JA003251 
JA003252 - JA003315 

2013-12-19 Hearing Transcript re Motion for 
Reconsideration  
 

Vol. 14 JA003332 – JA003367 

2015-07-16 Hearing Transcript re Motion to 
Defer 
 

Vol. 41 JA010049 – JA010071 

2015-01-12 Hearing Transcript re Motions 
including Motion to Defer to the 
Special Litigation Committee’s 
Determination that the Claims 
Should be Dismissed and Motion 
to Dismiss (Filed Under Seal) 
 
 

Vol. 25 
Vol. 26 

JA006228 – JA006251 
JA006252 – JA006311 
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Date Document Description Volume Bates No. 
2015-11-24 Hearing Transcript re Plaintiff’s 

Motion to Retax 
 

Vol. 43 JA010659 – JA010689 

2013-10-04 Minute Order 
 

Vol. 7 JA001555 – JA001556 

2015-08-07 Minute Order 
 

Vol. 41 JA010072 – JA010073 

2015-10-12 Notice of Appeal 
 

Vol. 41 JA010143 – JA010184 

2016-02-02 Notice of Appeal 
 

Vol. 43 JA010734 – JA010746 

2016-02-09 Notice of Appeal 
 

Vol. 43 
Vol. 44 

JA010747 – JA010751 
JA010752 – JA010918 

2016-01-28 Notice of Entry of Amended 
Judgment 
 

Vol. 43 JA010727 – JA010733 

2015-10-02 Notice of Entry of Findings of 
Fact and Conclusions of Law re 
the SLC’s Motion to Defer 
 

Vol. 41 JA010106 – JA010142 

2016-01-12 Notice of Entry of Order 
Granting in Part and Denying in 
Part Plaintiff's Motion to Retax 
 

Vol. 43 JA010716 – JA010724 

2013-10-16 Notice of Entry of Order 
Granting, in Part, Plaintiffs Ex 
Parte Motion for Order to Show 
Cause and Motion to (1) 
Expedite Discovery and (2) Set a 
Hearing on Motion for 
Preliminary Injunction on Order 
Shortening Time and Plaintiff’s 
Motion for Preliminary 
Injunction and for Discovery on 
an Order Shortening Time 
 
 
 

Vol. 7 JA001562 – JA001570 
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Date Document Description Volume Bates No. 
2015-02-20 Notice of Entry of Order 

Regarding Motion to Defer to 
The SLC’s Determination that 
the Claims Should Be Dismissed 
 

Vol. 26 JA006315 – JA006322 

2016-01-08 Order Granting in Part and 
Denying in Part Plaintiff’s 
Motion to Retax 
 

Vol. 43 JA010712 – JA010715 

2013-10-15 Order Granting, in Part, 
Plaintiffs Ex Parte Motion for 
Order to Show Cause and 
Motion to (1) Expedite 
Discovery and (2) Set a Hearing 
on Motion for Preliminary 
Injunction on Order Shortening 
Time and Plaintiff’s Motion for 
Preliminary Injunction and for 
Discovery on an Order 
Shortening Time 
 

Vol. 7 JA001557 – JA001561 

2015-02-19 Order Regarding Motion to 
Defer to the SLC’s 
Determination that the Claims 
Should Be Dismissed 
 
 

Vol. 26 JA006312 – JA006314 

2013-09-13 Plaintiff’s Appendix of Exhibits 
to Motion for Preliminary 
Injunction and For Discovery on 
an Order Shortening Time  
 

Vol. 1 
Vol. 2 
Vol. 3 
Vol. 4 
Vol. 5 

JA00132 – JA00250 
JA00251 – JA00501 
JA00502 – JA00751 
JA00752 – JA001001 
JA001002 – JA001028 

2013-10-03 Plaintiff’s Appendix of Exhibits 
to Status Report 
 

Vol. 5 
Vol. 6 

JA001115 – JA001251 
JA001252 – JA001335 

2014-06-06 Plaintiff’s Appendix of Exhibits 
to Status Report 
 

Vol. 14 
Vol. 15 
Vol. 16 

JA03385 – JA003501 
JA003502 – JA003751 
JA003752 – JA003950  
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Date Document Description Volume Bates No. 
2013-11-13 Plaintiff’s Appendix of Exhibits 

to Supplement to Motion for 
Preliminary Injunction Vol. 1 
Part 1 (Filed Under Seal) 
 

Vol. 7 
Vol. 8 

JA001607 – JA001751 
JA001752 – JA001955 

2013-11-13 Plaintiff’s Appendix of Exhibits 
to Supplement to Motion for 
Preliminary Injunction Vol. 1 
Part 2 (Filed Under Seal) 
 

Vol. 8 
Vol. 9 
Vol. 10 

JA001956 – JA002001 
JA002002 – JA002251 
JA002252 – JA002403 

2013-11-13 Plaintiff’s Appendix of Exhibits 
to Supplement to Motion for 
Preliminary Injunction Vol. 1 
Part 3 (Filed Under Seal) 
 

Vol. 10 
Vol. 11 
Vol. 12 
Vol. 13 

JA002404 – JA002501 
JA002502 – JA002751 
JA002752 – JA003001 
JA003002 – JA003065 

2015-06-18 Plaintiff’s Appendix of Exhibits 
to their Supplemental Opposition 
to the SLC’s Motion to Defer to 
its Determination that the Claims 
Should be Dismissed  
(Filed  Under  Seal) 
 

Vol. 27 
Vol. 28 
Vol. 29 
Vol. 30 
Vol. 31 
Vol. 32 
Vol. 33 
Vol. 34 
Vol. 35 
Vol. 36 
Vol. 37 

JA006512 – JA006751 
JA006752 – JA007001 
JA007002 – JA007251 
JA007252 – JA007501 
JA007502 – JA007751 
JA007752 – JA008251 
JA008002 – JA008251 
JA008252 – JA008501 
JA008502 – JA008751 
JA008752 – JA009001 
JA009002 – JA009220   
 

2013-09-13 Plaintiff’s Motion for 
Preliminary Injunction and for 
Discovery on an Order 
Shortening Time 
 

Vol. 1 JA000095 – JA000131 

2015-11-03 Plaintiff’s Motion to Retax 
 
 
 
 
 

Vol. 43 JA010589 – JA010601 
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Date Document Description Volume Bates No. 
2014-09-19 Plaintiff’s Opposition to the 

Director Defendants’ Motion to 
Dismiss the Second Amended 
Complaint and Director 
Defendant’s Motion to Dismiss 
the Second Amended Complaint 
(Filed Under Seal) 
 

Vol. 18 
Vol. 19 

JA004453 – JA004501 
JA004502 – JA004508 

2014-12-10 Plaintiff’s Opposition to the 
SLC’s Motion to Defer to its 
Determination that the Claims 
Should be Dismissed  
(Filed Under Seal) 
 

Vol. 24 JA005868 – JA005993 

2014-09-19 Plaintiff’s Opposition to the 
Special Litigation Committee’s 
Motion to Dismiss for Failure to 
Plead Demand Futility 
 

Vol. 19 JA004509 – JA004539 

2015-11-20 Plaintiff’s Reply in Further 
Support of its Motion to Retax 
 

Vol. 43 JA010644 – JA010658 

2015-12-10 Plaintiff’s Response to SLC’s 
Supplement to Opposition to 
Plaintiff’s Motion to Retax 
 

Vol. 43 JA010700 – JA010711 
 

2013-10-03 Plaintiff’s Status Report 
 

Vol. 5 JA001098 – JA001114 

2014-06-06 Plaintiff’s Status Report  Vol. 14 JA003368 – JA003384 
 

2014-10-30 Plaintiff’s Status Report 
 

Vol. 23 JA005680 - JA005749 

2015-04-03 Plaintiff’s Status Report 
 

Vol. 26 JA006323 – JA006451 

2013-11-18 Plaintiff’s Supplement to its 
Supplement to its Motion for 
Preliminary Injunction  
 

Vol. 13 JA003066 – JA003097 
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Date Document Description Volume Bates No. 
2013-11-08 Plaintiff’s Supplement to Motion 

for Preliminary Injunction  
(Filed Under Seal) 
 

Vol. 7 JA001571 – JA001606 

2014-06-16 Plaintiff’s Supplement to the 
Status Report 
 

Vol. 16 
Vol. 17 

JA003951 – JA004001 
JA004002 – JA004129 

2014-12-15 Plaintiff’s Supplemental 
Authority to its Opposition to the 
SLC’s Motion to Defer to its 
Determination that the Claims 
Should be Dismissed  
 

Vol. 24 
Vol. 25 

JA005994 – JA006001 
JA006002 – JA006010 

2015-06-18 Plaintiff’s Supplemental 
Opposition to the SLC’s Motion 
to Defer to its Determination that 
the Claims Should be Dismissed 
(Filed Under Seal) 
 

Vol. 26 
Vol. 27 

JA006460 – JA006501 
JA006502 – JA006511 
  

2014-10-24 Report of the Special Litigation 
Committee  
(Filed Under Seal) 
 

Vol. 19 
Vol. 20 

JA004613 – JA004751 
JA004752 – JA004957 

2014-07-25 Second Amended Complaint 
(Filed Under Seal) 
 

Vol. 17 
Vol. 18 

JA004140 – JA004251 
JA004252 – JA004267 

2013-11-20 Special Litigation Committee 
Report Regarding Plaintiff’s 
Motion for Preliminary 
Injunction  
(Filed Under Seal) 
 

Vol. 13 JA003098 – JA003143 

2015-01-06 Special Litigation Committee’s 
Appendix of Exhibits 
Referenced in their Reply In 
Support of their Motion to Defer 
to its Determination that the 
Claims Should Be Dismissed 

Vol. 25 JA006046 – JA006227 
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Date Document Description Volume Bates No. 
2015-07-02 Special Litigation Committee’s 

Appendix of Exhibits to 
Supplemental Reply in Support 
of their Motion to Defer  
(Filed Under Seal) (Includes 
Exhibits: C, D, E, J and K) 
 

Vol. 39 JA009553 – JA009632 

2015-07-02 Special Litigation Committee’s 
Appendix of Exhibits to their 
Supplemental Reply in Support 
of their Motion to Defer 
(Exhibits Filed Publicly) 
(Includes Exhibits: A, B, F, G, 
H, I, L and M) 
 

Vol. 37 
Vol. 38 

JA009921 – JA009251 
JA009252 – JA009498 

2015-07-02 Special Litigation Committee’s 
Appendix of SLC Report 
Exhibits Referenced in 
Supplemental Reply in Support 
of the Motion to Defer (Exhibits 
Filed Under Seal) (Includes 
SLC Report Exhibits 298, 394, 
443, 444, 446, 447 and 454) 
 

Vol. 41 JA0010002 – JA010048

2015-07-02 Special Litigation Committee’s 
Appendix of SLC Report 
Exhibits Referenced in 
Supplemental Reply in Support 
of the Motion to Defer (Exhibits 
Filed Publicly) (Includes SLC 
Report Exhibits 5, 172, and 195) 
 

Vol. 39 
Vol. 40 

JA009633 – JA009751 
JA009752 – JA010001  

2015-10-19 Special Litigation Committee’s 
Memorandum of Costs 
 

Vol. 41 
Vol. 42 
Vol. 43 

JA010185 – JA010251 
JA010252 – JA010501 
JA010502 – JA010588 

2014-11-18 Special Litigation Committee’s 
Motion to Defer to its 
Determination that the Claims 
Should Be Dismissed 

Vol. 23 
Vol. 24 

JA005750 – JA005751 
JA005751 – JA005867 
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Date Document Description Volume Bates No. 
2014-08-29 Special Litigation Committee’s 

Motion to Dismiss for Failure to 
Plead Demand Futility 
 

Vol. 18 JA004351 – JA004452 

2015-11-16 Special Litigation Committee’s 
Opposition to Plaintiff’s Motion 
to Retax 
 

Vol. 43 JA010602 – JA010643 

2014-10-02 Special Litigation Committee’s 
Reply in Support of Their 
Motion to Dismiss for Failure to 
Plead Demand Futility 
 

Vol. 19 JA004555 – JA004612 

2015-01-05 Special Litigation Committee’s 
Reply in Support of their Motion 
to Defer to its Determination that 
the Claims Should Be Dismissed 
 

Vol. 25 JA006011 – JA006045 

2013-10-03 Special Litigation Committee’s 
Status Report 
 

Vol. 6 
Vol. 7 

JA001336 – JA001501 
JA001502 – JA001554 

2015-04-06 Special Litigation Committee’s 
Status Report 
 

Vol. 26 JA006452 – JA006459 

2015-12-08 Special Litigation Committee’s 
Supplement to Opposition to 
Plaintiff’s Motion to Retax 
 

Vol. 43 JA010690 – JA010699 

2015-07-02 Special Litigation Committee’s 
Supplemental Reply in Support 
of the Motion to Defer to the 
SLC’s Determination that the 
Claims Should Be Dismissed 
(Filed Under Seal) 
 

Vol. 38 
Vol. 39 

JA009499 – JA009501 
JA009502 – JA009552 

2013-09-12 Verified Amended Derivative 
Complaint 

Vol. 1 JA000049 – JA000094 
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Date Document Description Volume Bates No. 
2013-08-09 Verified Shareholder Derivative 

Complaint  
Vol. 1 JA000001 – JA000034 
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Non-Tax Claim or Other LP Secured Clai1n, Plan Consideration in the fonn of Cash in an 
arnount equal 10 (i) the arnount of such Claim as estirnated by the Bankruptcy Coun pursuant to 
an Estimation Order, (ii) if no Estimation Order has been entered 1vith respect to such Clain1, the 
an1ount in 1vhich such Disputed Claim is proposed to he al!o-\ved in any pending objection filed 
with respect to such Clairn, or (iii) if no Estirnation Order has been entered with respect to such 
Clain1, and no objection to such Clain1 is pending on the Effective Date, (A.) the ainount listed in 
the Schedules or (B) if the an1ount listed in the Schedules is less than the an1ount set forth in a 
timely filed Proof of Claim or application for payment filed ·with the Bankruptcy Court or Claims 
Agent, the a1nount set forth in such timely filed Proof of Clalin or application for payment, as 
applicable. 

d. IJL~puied General L,P l/nsecured Clain;s Reserve 

(}n the Effective Date or as soon thereafter as is reasonably practicable, the LP Debtors 
shall set aside and reserve, for the benefit of each holder of a Disputed Claim lhat is a General 
LP Unsecured Clai1n, Plan Consideration in an an1ount equal to (i) the General LP lTnsccured 
Clain1S Distribution minus the an1ount of Allo,ved General LP Unsecured Claims as of the 
Effective Date, or (ii) such other amount as may be ordered by the Bankruptcy Court on or prior 
to the Confim1ation Date. Further, so long as the Allowed LP Facility Secured Clain1s have been 
paid in full on the Effective Date as set forth in Section 5.3 of the Plan, and only lo the extent the 
aggregate ainount of Disputed General LP Unsecured Claims (as calculated hereunder) exceeds 
the Cash set aside and reserved pursuant to the first sentence of Section 9.S(dl of the Plan, the LP 
Debtors shall, on the Effective Date or as soon thereafter as is reasonably practicable, set aside 
and reserve, for the benefit of each holder of a Disputed General LP Unsecured Clain1, Cash in 
an atnount equal to (i) the amount of such Claitn as estin1ated by the Bankruptcy Court pursuant 
to an Esti1nation Order, (ii) if no Estin1ation Order has been entered \Vith respect to such Clain1, 
the amount in vd1ich such Disputed Clai1n is proposed to be allo\ved in any pending objection 
filed by the LP Debtors, or (iii) if no Estirnation Order has been entered v,rith respect to such 
Claim, and no objection to such Claim is pending on the Effective Date, (A) the amount listed in 
the Schedules or (B) if the an1ount listed in the Schedules is less than the an1ount set forth in a 
tirr1ely filed Proof of Clairn or application for payn1ent filed with the Bankruptcy Court or Clairr1s 
~!\gent, the an1ount set fo1ih in such timely filed Proof of Clain1 or application for pay1nent, as 
applicable. 

e. Plan Distributions to Holders of Subsequently Alloi,ved Clainis 

On each Plan Distribution Date (or such earlier date as detem1ined by the LP Debtors or 
the Disbursing Agent in their sole discretion but subject to Section 9.5 of the Plan), the 
Disbursing Agent will nlake Plan Distributions fron1 the applicable Disputed Claims Reserve on 
account of any Disputed Claim that has becon1e an i\llo1:ved Clai1n since the occurrence of the 
previous Plan Distribution Date. The Disbursing Agent shall distribute from the applicable 
Disputed Claims Reserve in respect of such ne\viy A.Jk)\ved Claims the Plan Distributions to 
1vhich holders of such Claims would have been entitled under the P!an if such nev.'ly Allo,ved 
Claims \Vere fully or partially Allowed, as the case may be, on the Effective Date, less direct and 
actual expenses. fees, or other direct costs of maintaining Cash on account of such Disputed 
Clai1ns. 
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f. [Jistributionfi·om Disputed Clainrs Reserves [/pon Disal!owance 

Except as othenvise provided in the Plan, to the extent any Disputed Claim has beco1ne a 
Disall(n.ved Clain1 in full or in part (in accordance 'Nith the procedures set forth in the Plan), any 
Cash held in any Disputed Claim Reserve by the LP Debtors on account of, or to pay, such 
Disputed Claim shalt revert to the Distribution A.ccount and be distributed to holders of 1\llovved 
Claims or Allowed Equity Interests in accordance with Article\' of the Plan. 

6. No Recourse 

Notwithstanding that the allo\ved a1nount of any particular Disputed Clain1 is (a) 
reconsidered under the applicable provisions of the Bankruptcy Code and Bankruptcy Rules or 
(b) allo\ved in an amount for v,rhich, after application of the payment priorities established by the 
Plan, there is insufficient value to provide a recovery equal to that received by other holders of 
AJlov,red Clain1s or Aliowed Equity Interests in the respective Class, no Claim or Equity Interest 
bolder shall have recourse against the Disbursing Agent, the LP Debtors, the Purchaser (and, if 
applicable, the Alternative Purchaser) or any of their respective professionals, consultants, 
officers, directors, en1ployees or n1embers or their successors or assigns, or any of their 
respective property. Hov,,·ever, nothing in the Plan shall modify any right of a holder of a Claim 
under section 502(j) of the Bankruptcy Code, nor shall it rnodify or lin1it the ability of clairnants 
(if any) to seek disgorge1nent to ren1edy any unequal distribution from parties other than those 
released under Section 9.6 of the Plan. For the avoidance of doubt, and notv.1ithstanding 
anything to the contrary herein, except as expressly provided in the Asset Purchase . .\greement, 
the Purchaser (and, if applicable, the AJtemative Purchaser) shall not be liable for the pay1nent of 
any Adrrtinistrative Clairrts (including Fee Claims) accrued or incurred prior to the Effective 
Date under any circumstances, including in the event that the reserve for such claims established 
under Section 9.5(h) of the Plan is insufficient to pay such Ad1ninistrative Clai1ns in full as 
provided in Section 3 .2 of the Plan. The estin1ation of Clairns and the establishrrtent of reserves 
under the Plan inay limit the distribution to be n1ade on individual Lhsputed Claims and other 
Clairns conten1plated to be paid from the reserves established under Section 9.5 of the Plan, 
regardless of the an1ount finally allo\ved on account of such Clairns. 

l-1. Treatment of Executory Contracts and Unexpired Leases 

1. Genera! Treatrnent 

As of and subject to the occurrence of the Effective Date and payment (or provision of 
Lhe adequate assurance of payment) of the applicable Cure Costs, to the fullest extent perrnitted 
under applicable la\v, all executory contracts and unexpired leases of the LP Debtors (including 
the Designated Contract~) shall be deen1ed to be assu1ned by the applicable LP Debtor as of the 
Effective Date, except for any executory contract or unexpired lease that: (i) previously has been 
assumed, assumed and assigned, or rejected pursuant to a Final Order of the Bankruptcy Cou11; 
(ii) is desi§;-nated specifically or by category as a contract or lease to be rejected on the Schedule 
of Rejected ExecutOf)' Contracts and Unexpired Leases; or (iii) is the subject of a separate 
motion to assume and assign to a Person other than the Purchaser (or, if applicable, the 
Alternative Purchaser) or to reject under section 365 of 1he Bankruptcy Code pending on the 
Effective Date. Listing a contract or lease in the Schedule of Rejected ExecutOf)' Contracts and 
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lTnexpired Leases shall not constitute an adn1ission by the applicable LP Debtor that the 
applicable LP Debtor has any liability thereunder. 

To the extent that an executor)' contract or unexpired lease is a [}esig11ated Contract, any 
such Designated Contract \vill be assun1ed by the LP Debtors, as applicable, on the Effective 
Date and assig-ned by the LP Debtors to the Purchaser (or, if applicable, the Alternative 
Purchaser, subject to Section 10.3(e) of the Plan) at the Closing. Each executory contract or 
unexpired lease assun1ed pursuant to the Plan or by Bankruptcy Court order, but not assigned to 
a third party before the Effective Date, shall revest in and be fully enforceable by the applicable 
contracting LP Debtor in accordance vvith its ten11s, except as such tern15 may have been 
modified bv such order. -

Notvvithstanding anything to the contrary in the Plan, but subject to the ternis and 
conditions of the Asset Purchase Agreement, the LP Debtors reserve the right to alter, amend, 
nlodify or supplement the Schedule of Jtejected Executo:ry Contracts and Unexpired Leases at 
any tin1e before the Confirmation Date; px_ovid~i. that to the extent that. as of the Confirmation 
Date, there is any pending dispute between one or 1nore of the LP Debtors and a counterparty to 
an executory contract or unexpired lease regarding the Cure Costs payable under such contract or 
lease, the LP Debtors shall reserve the right to add the applicable contract or lease to the 
Schedule of Rejected Executo1y Contracts and Unexpired Leases follovving the resolution of 
such dispute, in which event such contract or lease shall be deen1ed rejected. 

Entry of the Confirmation Order shall, subject to the occurrence of the Effective Date, 
constitute the approval, pursuant to sectio1is 365(a) and 1123(h) of the Bank1uptcy Code, of: 
(i) subject to Section 10.3(e) of the Plan, the assumptions and rejections of executory contracts 
and unexpired leases pursuant to Section 10.l(a) of the Plan; and (ii) the assun1ption and 
assignment of the Desir:,'1lated Contracts pursuant to Section 10. l(b) of the Plan. 

2. Clai1ns Based on Rejection ofExecutory Contracts or Unexpired Leases 

All Claims arising fron1 the rejection of executor)' contracts or unexpired leases, if any, 
will be treated as General LP Unsecured Clai1ns. Upon receipt of their applicable Plan 
Distribution pursuant to Section 5.4 of the Plan, all such Clairns shall be discharged on the 
Effective Date, and shall not be enforceable against the LP Debtors, the Purchaser (and, if 
applicable, the 1\lternative Purchaser, subject to Section 10.3(e) of the Plan) or their respective 
properties or interests in property (and shall not, for the avoidance of doubt, constitute Assumed 
Liabilities). 

Each Person who is a party to a contract or lease rejected under the Plan must file 
""'ith the Bankruptcy Court and sen1e on the LP Debtors, not later than thirty (30) days 
after the Effective Date, a Proof of Claim for damages aneged to arise from the rejection of 
the applicable contract or lease or be forever barred from filing a Claim, or sharing in 
distributions under the Plan, related to such alleged rejection damages. 

3. Cure of Defaults for A.ssun1ed Executorv Contracts and lTnexpired Leases 

No later than the applicable deadline set forth in the Bid Procedures Order, the LP 
Debtors shall serve a notice (the "A . .ssun1ption Notice") on counterpariies to the executo1y 
contracts and unexpired leases that are then anticipated to be Designated Contracts (or othenvise 
assumed pursuant to the Plan) and the a1nount, if any, that the LP Debtors contend is the an1ount 
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needed to cure any defaults and pecuniary losses with respect to such contracts or leases (the 
"Cu[Y CQ§..t~"). To the extent a counterparty to an executory contract or unexpired lease does not 
receive an Assu1nption Notice, the Cure Cost for such executory contract or unexpired lease shall 
be $0.00. If the LP Debtors identify additional executory contracts and unexpired leases that 
might be assurr1ed by the LP Debtors, the LP Debtors \\1 il1 promptly send a suppleniental 
A.ssun1ption Notice to the applicable counterparties to such contract or lease. 

Except to the extent that less favorable treatn1eni has been agreed to by the non-LP 
Debtor party or parties to each such executory contract or lease, inonetary defaults arising under 
each executory contract a11d lease to be assu1ned, or assutned and assigned, pursuant to the Plan 
shall be cured, in accordance with section 365(b )( 1) of the Bankn1ptcy Code, by payment of the 
Cure Cost on the later of: (i) the Effective Date or as soon thereafter as is reasonably practicable; 
and (ii) the date on \vhich the Cure Cost has been resolved (either consensually or through 
judicial decision, subject, in any such case, to the terms and conditions of the Asset Purchase 
Agreement) or as soon thereafter as is reasonably practicable. 

Any party that fails to object to the applicable Cure Cost listed on the Assu1nption Notice, 
or the assumption of the applicable executOf)' contract or unexpired lease, by 5:00 p.n1. 
(Prevailing Eastern Tin1e) on the date that is seven (7) calendar days prior to the Confirrnation 
Hearing (or, vvith respect to any objection to a supplemental Assu1nption Notice, on the date that 
is seven (7) calendar days after service of such supplen1ental Assun1ption Notice on such party): 
(i) shall be forever barred, estopped and enjoined from (xi disputing the Cure Cost relating to 
any executory contract or unexpired lease set forth on the _Assu1nption Notice or, if no 
Assurnption Notice is received and such executory contract or unexpired lease is not listed on the 
Schedule of Rejected Executoiy Contracts and Unexpired Leases, a Cure Cost of $0.00, and (y) 
asserting any Claim against the applicable LP Debtor arising under section 365(b)(1) of the 
Bankruptcy Code other than as set forth on the Assurnption Notice or, if no Assumption Notice 
is received and such executory contract or unexpired lease is not listed on the Schedule of 
Rejected Executory Contracts and Unexpired Leases, a Claim in the amount of S0.00; and 
(ii) subject to Section 10.3(e) of the Plan, shall be deerned to have consented to the assun1ption 
and assigrnnent of such executo1y contract and unexpired lease and shall be forever barred and 
estopped frotn assetting or claiming against the LP Debtors, the Purchaser or any other assignee 
of the relevant executory contract or unexpired lease (including, if applicable, the Alternative 
Purchaser) that any additional amounts are due or defaults exist, or conditions to assun1ption and 
assignrnent of such executory contract or unexpired lease rnust be satisfied (pursuant to section 
365(b)(l) of the Bankruptcy Code or otherwise). _i\ny objection relating to the Cure Cost shall 
specify the Cure Cost proposed by the counterpaiiy to the applicable contract or lease. 

In the event of a dispute (each, a "Cure Dispute") regarding: (i) any Cure Cost; (ii) the 
ability of tbe LP Debtors or the Purchaser to demonstrate "adequate assurance of future 
perfom1ance" (within the meaning of section 365 of the Bankruptcy Code) under any contract or 
lease to be assumed; or (iii) any other n1atter pertaining to the proposed assumption, the cure 
payments required by section 365(b)(1) of the Bankruptcy Code shall be made at the tin1es set 
forth in Section l 0.3(b) of the Plan follo~'ing the entry of a Final Order resolving such Cure 
Dispute and approving the assun1ption. To the extent a Cure Dispute relates solely to a Cure 
Cost, the applicable LP Debtor n1ay assu1ne and assign the applicable contract or lease prior to 
the resolution of the Cure Dispute provided that a reserve is established containing Cash in an 
an1ount sufficient to pay the full amount asserted as cure pay1nent by the non-LP Debtor party to 
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such contract or lease (or such sn1a1ler ainount as inay be fixed or estin1ated by the Bankruptcy 
Court). To the extent the Cure Dispute is resolved or deterrnined unfavorably to the LP Debtors, 
the LP Debtors inay, subject to the terms and conditions of the Asset Purchase A.greemcnt, reject 
the applicable executory contract or unexpired lease after such detern1ination. A.ny Cure 
Disputes not consensually resolved prior to the Confirrnation Bearing shall be heard at the 
Confirn1ation Hearing (or such other hearing as requested by the LP Debtors and detennined 
appropriate by the Bankruptcy Court), including any disputed Cure Costs or objections to 
assu1nption and assigi1n1ent, and/or objections to the adequacy of assurance of future 
performance being provided. 

Non:vithstanding anything to the contrary in the Plan, in the event that there is an 
idtemativc Sale under the _Asset Purchase Agreement: (i) the assu1nption and assignment of any 
executory contract or unexpired lease to the Alternative Purchaser shall be subject to further 
approval by the Bankruptcy Court, \vhich approval the LP Debtors n1ay seek on no less than 
fourteen ( 14) calendar days' notice; and (ii) counterparties to any executory contract or 
unexpired lease proposed to be assurned and assigned to such Alten1ative Purchaser shall be 
entitled to object to such proposed assumption on assignment on the grounds that the LP Debtors 
or such Ahernative Purchaser are unable to den1onstrate "adequate assurance of future 
performance" (\Vi thin the meaning of section 365 of the Bankruptcy Code), but not on any other 
grounds. 

4. Co1npensation and Benefit Programs 

All en1ployn1eni and severance policies, and all cornpensation and benefit plans, policies, 
and progran1s of the LP Debtors applicable to their respective en1ployees, retirees and non­
en1ployee directors including, V>'ithout li111itation, all savings plans, retire1nent plans, healthcare 
plans, disability plans, severance benefit plans, incentive plans, and life, accidental death and 
dis1nembennent insurance plans arc treated as executory contracts under the Plan and on the 
Effective Date v.·ill be listed on the Schedule of Rejected Executory Contracts and Unexpired 
Leases and will be rejected unless any of the foregoing is an Acquired A.sset and the countcrparty 
thereto receives an Assumption Notice, in which case the same shall be assu1ned and assigned to 
the Purchaser (or, if applicable, the Alternative Purchaser) pursuant to the Asset Purchase 
A.greement and in accordance \vith sections 365 and 1123 of the Bankruptcy Code. 

5. Post-Petition Contracts and Leases 

Except to the extent set forth on the Schedule of Rejected Executo1y Contracts and 
lTnexpired Leases, all contracts, agreements and leases that were entered into or assumed by the 
LP Debtors after the Petition Date (other than the A.sset Purchase Agreement) shall be dee1ned 
assurned by the LP Debtors on the Effective Date, and, '>vi th respect to any such contracts, 
agreements or leases that arc Designated Contracts, assigned to the Purchaser (.or, if applicable, 
the Alternative Purchaser) at Closing, \Vithout a need for any consent or approval of, or notice to, 
the counterparty to any such contract, agreernent or lease (subject to, ·with respect to any 
assignment to an Alternative Purchaser, Section 10.3(e) of the Plan). 
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1. Conditions Precedent to Conftrn1ation of the ]>Ian and the {)ccurrence of the 
Effective Date 

1. Conditions Precedent to Confirn1ation 

The following are conditions precedent to confirmation of the Plan: (a) the Bankruptcy 
Court shall have entered the Disclosure Staternent ()rder and the Bid Procedures Order, and the 
Canadian Court shall have entered the Disclosure Statement Recognition Order and the Bid 
Procedures Recognition Order; (b) the Auction shall have been cotnpleted: and (c) the 
Bankruptcy Court shall have entered the Confinnation Order, \Vhich shall, among other things, 
approve the LP Sale if not approved by a separate order of the Bankruptcy Court 

2. Conditions Precedent to the Occurrence of the Effective Date 

The follo'.ving arc conditions precedent to the occurrence of the EfTcctive Date: (a) each 
of the Confirmation Order and the Confirn1ation Recognition Order shall have beco1ne a Final 
Order; (b) the Plan Docun1ents being executed and delivered, and any conditions (other than the 
occurrence of the E±Tcctivc Date or certification bv an LP Debtor that the Effective Date has • 
occurred) contained therein having been satisfied or v,raived in accordance tbere,vith; (c) the LP 
Debtors having paid in full, in Cash, all undisputed Ad Boe LP Secured Group Fee Clairns; and 
( d) the Funding having occurred in accordance v.1ith the terms and conditions of the ,L\sset 
Purchase i\greement. 

3. Waiver of Conditions 

The Plan Sponsors may "\vaive, 'vithout fu1iher order of the Bankruptcy Couii, any one or 
n1ore of the conditions set forth in Article XI of the Plan. Further, the stay of the Confirrnation 
Order, pursuant to Bankruptcy Rule 3020(e), shall be deemed \vaived by the Confinnation Order. 

4. Effect of Non-Occurrence of thi;:,~ Effective Date 

If all of the conditions precedent to the occurrence of the Effective Date have not been 
satisfied or duly 'vaived (as provided in Section 11.3 of the Plan) on or before the first Business 
Day that is rnore than sixty (60) days after the Confirmation Date, or by such later date as set 
forth by the Plan Sponsors in a notice filed \Vith the Bankiuptcy Court prior to the expiration of 
such period, then the Plan Sponsors nlay file a n1otion to vacate the Confirmation Order before 
all of the conditions have been satisfied or duly \vaived. It is further provided that 
nonvithstanding the filing of such a motion, the Confirn1ation Order shall not be vacated if all of 
the conditions precedent to the Effective Date set forth in Section 11.2 of the Plan are either 
satisfied or duly \Vaived before the Bankruptcy Court enters an order granting the relief requested 
in such nlotion. If the Confirn1ation Order is vacated pursuant to Section 11.4 of the Plan, the 
Plan shall be null and void in all respects, the Confirn1ation Order shall be of no further force or 
effect, no distributions under the Plan shall be made, the LP Debtors and all holders of Claims 
and Equity Interests in the LP Debtors shall be restored to the status quo ante as of the day 
imn1ediately preceding the Confrm1ation Date as though the Confinnation Date had never 
occurred, and upon such occurrence, nothing contained in the Plan shall: (a) constitute a v.'aiver 
or release of any Clairns against or Equity lnterests in the LP Debtors; (b) prejudice in any 
n1anner the rights of the holder of any Claim against or Equity Interest in the LP Debtors; or 
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( c) constitute an admission, acknov.rledgment, offer or undertaking by any LP Debtor or any 
other Person with respect to any nlatter set fr)rtb in the Plan. 

J. Retention of Jurisdiction 

Pursuant to sections 105( a) and 1142 of the Bankruptcy Code, the Bankruptcy Court shal ! 
retain and shall have exclusive jurisdiction, pursuant to 28 U.S.C. §§ 1334 and 157, over any 
n1atter, other than Avoidance A~ctions (excluding any Avoidance Actions that are .i\cquired 
Assets under the Asset Purchase i\green1ent) over which the Bankruptcy Court shall have 
concurrent jurisdiction, (a) arising under the Bankruptcy Code, (b) aiising in or related to the 
Chapter 11 Cases of the LP Debtors, or the Plan, or (c) that relates to the folloviling: 

(i) To determine any and all adversary proceedings, applications, motions, 
and contested or litigated n1atters that may be pending on the Effective Date or that, pursuant to 
the Plan, n1ay be instituted by the LP Debtors after the Effective Date; 

(ii) To hear and deterrnine any objections to the allowance of Claims, \:vhether 
filed, asserted, or 1nade before or after the Effective Date, including, without express or i1nplied 
litnitation, to hear and detern1ine any objections to the classification of any Clai1n and to allow, 
disallow or estimate any Disputed Claim in \Vhole or in part: 

(iii) To ensure that distributions to holders of Allowed Clairns or Allovved 
Equity Interests are acco1nplished as provided in the Plan; 

(iv) To consider Clain1s or the allo\vance, classification, p1iority, compronuse, 
estimation, or pay1nent of any Claim, including any _Ad1ninistrative Clai1n; 

(v) To consider Equity lnterests or the allowance, compromise or distributions 
on account of any Equity Interest; 

(vi) To enter, i1nplement, or enforce such orders as 1nay be appropriate in the 
event the Confirrnation Order is for any reason stayed, reversed, revoked, rnodified or vacated; 

(vii) To issue such orders in aid of execution of the Plan to the extent 
authorized or contemplated by section 1142 of the Bankn1ptcy Code; 

(viii) To consider any modifications of the Plan, remedy any defect or omission, 
or reconcile any inconsistency in any order of the Bankruptcy Court, including, \Vithout 
lin1itai.ion, the Confirrnation Order; 

(ix) To hear and detern1ine all Fee Applications; 

(x) To resolve disputes concerning any reserves with respect to Disputed 
Clain1s or the adrninistration thereof; 

(xi) To hear and detennine all controversies, suits and disputes that rnay relate 
to, impact upon, or arise in com1cction with the LP Sale or its interpretation, in1plemcntation, 
enforcen1ent or consummation (subject to the tenns thereof\: 
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(xii) To recover all Assets of the LP Debtors and property of the Estates, 
wherever located (other than any Acquired Assets, afler the occurrence of the Closing of 1he LP 
Sale); 

(x111) To hear and determine all controversies, suits and disputes that 1nay relate 
to, i1npact upon or arise in com1ection \Vith the Plan, the Plan Docun1ents or their interpretation, 
irnplementation, enforcen1ent or consurnmation; 

(xiv) To hear and determine a!l controversies, suits and disputes that 1nay relate 
to, impact upon, or arise in connection with the Confirmation Order (and all exhibits to the Plan) 
or its interpretation, implc1nentation, enforce1nent or consumn1ation; 

(xv) To the extent that Bankruptcy Court approval is required and to the extent 
not released pursuant to the Plan, to consider and act on the con1pron1ise and settlement of any 
Clain1 by, on behalf of, or against the LP Debtors or their Estates; 

(xvi) To hear and deterrnine such other rnatters that n1ay be set forth in the Plan, 
or the Confinnation Order, or that inay arise in connection \Vith the Plan, or the Confinnation 
Order: 

(xvii) To hear and determine matters concerning state, local and federal taxes, 
fines, penalties or additions to taxes for \.vhich the LP Debtors may be liable, directly or 
indirectly; 

(xviii) To hear and determine all controversies, suits and disputes that 1nay relate 
to, i1npact upon, or arise in connection with any setoff and/or recoupment rights of the LP 
Debtors or any Person under the Plan; 

(xix) To hear and deterrnine all controversies, suits, and disputes that n1ay relate 
to, impact upon, or arise in connection with Causes of Action of the LP Debtors (including 
1\voidance Actions) con1n1enced by the LP Debtors or any third parties, as applicable, before or 
after the Effective Date, except to the extent such Causes of Action are cornprornised, settled and 
released under the Plan or constitute /l.cquired _i\ssets under the ;\sset Purchase 1\green1ent; 

(xx) To hear and detennine all controversies, suits, or disputes that may aiise in 
relation to the rights and obligations of the Disbursing .t\gent; 

(xxi) To enter an order or final decree closing the Chapter 11 Case of any LP 
Debtor; 

(xxii) In the event of an Alternative Sale, to detennine v.d1ether the assignn1ent 
of any Desib111ated Contract to the Alternative Purchaser satisfies and provide such other 
authorizations and approvals as may be reasonably necessary to consu1nmate an A..ltcrnative Sale; 

(xxiii) To issue injunctions, enter and iinplement other orders or take such other 
actions as may be necessa1y or appropriate to restrain interference by any Person with 
consurnrnation, irnplementation or enforcen1ent ofthe Plan or the Confim1ation Order; and 
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(xxiv) To hear and dctennine any other n1attcr.s related hereto and not 
inconsistent ·.,vith chapter 11 of the Bankruptcy Code. 

K. Miscellaneous Provisions 

1. Releases 

For good and valuable consideration. the adequacy of lVhich is confir1ned in the 
Plan, and except as otherwise provided in the Plan or the Confirmation Order, as of the 
Effective Date, the LP Debtors, in their individual capacities and as debtoi·s in possession 
shall be deemed to forever release, lVaive and discharge all claimsi obligations. suits. 
judgments, damages, demands, debts, rights, Causes of 1\ction and liabilities (other than 
the rights of the LP Debtors to enforce the Plan, the contracts, instruments, releases, 
indentures and other agree1nents or docun1ents delivered thereunder and the Asset 
Pur(~hase .A.greement) against the Released Parties, whether liquidated or unliquidated, 
fixed or contingent, inatured or unn1atured, known or unkno,vn, foreseen or unforeseen, 
then existing or thereafter arising, in law, equity or other\\ise that are based in whole or in 
part on any act, omission. transaction, event or other occurrence taking place on or prior to 
the Effective Date in any ~'ay relating to the LP Debtors. the parties released pursuant to 
Section 13.l of the Plan, the Chapter 11 Cases, the Plan or the Disclosure Statement, and 
that could have been asserted by or on behalf of the LP Debtors or their Estates. 'vhetber 
directly, indirectly, derivatively or in any representative or any other capacity. 

Except as other,,ise provided in the P1an or the Confirn1ation ()rder, on the 
Effective Date: (i) each of the Released Parties; (ii) each holder of a Claim or Equity 
Interest entitled to vote on the Plan that did not "opt-out" of the releases provided in 
Section 13.l of the Plan in a thnely submitted Ballot; and (iii) to the fullest extent 
permissible under applicable la,v, as such law may be extended or interpreted subsequent 
to the Effective Date, all holders of Clain1s and Equity Interests, in consideration for the 
obligations of the LP Debtors under the Plan and the other contracts, instruments, releases, 
agreements or documents executed and delivered in connection with the Plan, and each 
Person (other than the LP Debtors) that has held, holds or may hold a (:Jahn or Equity 
Interest, as applicable, win be deerned to have consented to the Plan for all purposes and 
the restructuring embodied in the Plan and deen1ed to forever release, waive and discharge 
all clahns, deinands, debts, rights, Causes of Action or liabilities (other than the right to 
enforce the obligations of any party under the Plan and the contracts, instruments, 
releases, agreements and docun1ents delivered under or in connection with the Plan, 
including, without limitation, the A.sset Purchase Agreernent) against the Released Parties, 
whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or 
unknown, foreseen or unforeseen) then existing or thereafter arising, in law, equity or 
othernise that are based in whole or in part on any act or omission, transaction, event or 
other occurrence taking place on or prior to the Effective Date in any lvay relating to the 
LP Debtors, the LP Debtors' Chapter 11 Cases, the LP Sale, the transactions conte1nplated 
by the _,.\sset Purchase A.greement, the Plan or the Disclosure Statement. 

Notwithstanding anything to the contrary contained in the Plan: (i) except to the 
extent permissible under applicable Jaw, as such Jaw may be extended or interpreted 
subsequent to the Effective Date, the releases provided for in Section 13.1 of the Plan shall 
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not release any LP Debtor fro1n any liability arising under (x) the Internal Revenue Code 
or any state, city or municipal tax code, or (y) any criminal law·s of the United States or any 
state, city or nntnicipality; and (ii) the releases set forth in Section 13.1 of the Plan shall not 
release any (x) LP Debtor·s clahns, right, or Causes of Action for money borrowed from or 
owed to an LP Debtor or its subsidiary by any of its directors, officers or former 
employees, as set forth in such LP Debtor's or subsidiary's books and records, (y) any 
claims against any Person to the extent such Person asserts a crossclaim, counterclahn 
and/or claim for setoff ·which seeks affirmative relief against an LP Debtor or any of its 
officers. directors, or representatives. and (z) clahns against any Person arising fro1n or 
relating to such Person's fraud, gross negligence or willful tnisconduct, each as detern1ined 
by a Final Order of the Bankruptcy Court. 

Notwithstanding anything to the contrary contained in the Plan, nothing therein: 
(i) discharges, releases, or precludes any (x) environmental liability that is not a Clain1; 
(y) environn1ental clain1 of the United States that first arises on or after the Confirmation 
Date, or (z) other environmental claim or environmental liability that is not other-wise 
dischargeabJe under the Bankruptcy Code; (ii) releases the LP Debtors from any 
environrnental liability that an LP Debtor inay have as an o-wner or operator of real 
property owned or operated by an LP Debtor on or after the Confirmation Date; (iii) 
releases or precludes any e1nironrnental liabiHty to the lJnited States on the part of any 
Persons other than the LP Debtors; or (iv) enjoins the United States fro1n asserting or 
enforcing any liability described in this paragraph. 

2. Exculpation and Limitation of Liability 

None of the Released Parties shall have or incur any liability to any holder of any 
Clain1 or Equity Interest or any other party in interest, or any of their respective agents, 
einpJoyees, representatives, financial advisors, attorneys, or agents acting in such capacity, 
or affiliates, or any of their successors or assigns, for any act or omission in connection 
'vith, or arising out of the LP Debtors' Chapter 11 Cases, the Asset Purchase Agreen1ent, 
the Disclosure Statement, the soUcitation of votes for and the pursuit of confir:rnation of the 
Plan, the {~onsummation of the Plan, or the implementation or administration of the Plan, 
the transactions contemplated by the Plan or the property to be distributed under the ]>Ian, 
including, ll1thout lilnitation, all documents ancillary thereto, all decisions, actions, 
inactions and alleged negligence or misconduct relating thereto and an prepetition 
acth-ities leading to the proinulgation and confirmation of the Plan, except for fraud, 
willful misconduct or gross negligence as finally determined by a Final Order of the 
Bankruptcy Court, and, in all respects shall be entitled to rely upon the advice of counsel 
and an inforn1ation provided by other exculpated Persons herein without any duty to 
investigate the veracity or accuracy of such information ·vrith respect to their duties and 
responsibilities under the Plan. 

3. Injunctions 

(a) Except as otherwise provided in the Plan or the Confirmation Order, as of 
the Confirmation Date, but subject to the occurrence of the Effective Date, an Persons who 
have held, hold or may hold Claims against or Equity Interests in the LP Debtors or their 
Estates are, \\'ith respect to any such Claims or Equity Interests, permanently enjoined 
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after the c:onfirmation Date froin: (i) con1mencing, conducting, or continuing in any 
n1anner, directly or indircctJy, any suit, action or other proceeding of any kind (including, 
'vithout limitation, any proceeding in a judicial, arbitral. administrative or other forum) 
against or affecting the LP Debtors, their Estates or any of their property, or any direct or 
indirect transferee of any property of, or direct or indirect successor in interest to, any of 
the foregoing Persons or any property of any such transferee or successor; (ii) enforcing, 
levying, attaching (including, without limitation, any pre-judgment attachment), collecting 
or otherwise recovering by any manner or means, whether directly or indirectly, any 
judginent, award, decree or order against the LP Debtors, or their Estates or any of their 
property, or any direct or indirect transferee of any property of, or direct or indirect 
successor in interest to, any of the foregoing Persons, or any property of any such 
transferee or successor; (iii) creating, perfecting or othern,ise enforcing in any manner, 
directly or indirectly, any encumbrance of any kind against the LP Debtors, or their 
Estates or any of their property, or any direct or indirect transferee of any property of, or 
successor in interest to, any of the foregoing Persons; (iv) acting or proceeding in any 
manner, in any place \'l'hatsoever, that does not conform to or comply with the provisions of 
the Plan to the full extent permitted by applicable la,v; and (v) commencing or continuing, 
in any rnanncr or in any place, any action that does not coinply with or is inconsistent "·ith 
the provisions of the Plan; provided, ho,vever, that nothing contained in the Plan shall 
preclude such Persons froin exercising their rights, or obtaining benefits, pursuant to and 
consistent with the terms of the Plan; and provided. further, that nothing contained in the 
Plan shall preclude the Purchaser fron1 exercising any rights and remedies under the Asset 
Purchase Agreement. 

(b) By accepting distributions pursuant to the ]>Ian, each holder of an AHo,ved 
Claim or Equity Interest '""ill be deemed to have specifically consented to the in.iunctions set 
forth in Section 13.3 of the Plan. 

( c) The Confirmation Order shall permanently en.101n the commencement or 
prosecution by any Person, 'tVhether directly, derivatively or othen'l'ise, of any clain1s, 
obligations, suits, judgn1ents, damages, demands, debts, rights, Causes of Action or 
liabilities released pursuant to the Plan, including but not limited to the clain1s, obligations, 
suits, judgn1ents, damages, deinands, debts, rights, Causes of Action or liabilities released 
in Sections 13.1 and 13.2 of the Plan. Such injunction shall extend to successors of the LP 
Debtors and their respective properties and interests in property. 

4. Substantial Consurmnation 

On the Effective Date, the Plan shall be dee1ned to be substantially consummated under 
sections 1101 and 1127(b) of the Bankruptcy Code. 

5. Satisfaction of Claims 

The rights afforded in the Plan and the treatment of all Claims and Equity Interests 
therein shall be in exchange for and in con1plete satisfaction, discharge and release of all Clai1ns 
and Equity Jnterests of any nature \.Vbatsoever against the LP Debtors and their Estates, Assets, 
prope1ties and interests in property. Except as othenvise provided in the Plan, on the Effective 
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Date, all Claims and Equity Interests shall be satisfied, discharged and released in full. Neither 
Lhe Disbursing Agent nor the Purchaser shall be responsible for any pre-Efiective Date 
obligations of the LP Debtors, except those expressly assumed by the Purchaser (if any), or as 
othenvise provided in the Plan. Except as othenvise provided in the Plan, all Persons shall be 
precluded and forever barred from asserting against ihe Disbursing Agent or Purchaser, or their 
successors or assigns, A .. ssets, properties, or interests in property any event, occurrence, 
condition, thing, or other or fmther Claint<; or Causes of Action based upon any act, omission, 
transaction, or other activity of any kind or nature that occurred or came into existence p1ior to 
the Effective Date in connection with the LP Debtors, "\vhether or not the facts of or lc11al bases v .. 

therefor \Vere kno\vn or existed prior to the Effective Date. 

6. Special Provisions Regarding lnsured Clain1s 

The Plan Distributions to each holder of an Allo"\ved Insured Claim against the LP 
Debtors shall be rnade in accordance with the treatnient provided under the Plan for the Class in 
\vhich such 1\llo•ved Insured Clai1n is classified: except, that there shall be deducted from any 
Plan Distribution on account of an Insured Clain1, for purposes of calculating the allowed 
amount of such Clai1n, the an1ount of any insurance proceeds actually received by such holder in 
respect of such A.llo,ved Insured Claim. Nothing in Section 13 .6 of the Plan shall (i) constitute a 
waiver of any Claim, right, or Cause of Action of the LP Debtors or their Estates may hold 
against any Person, including any insurer, or (ii) provide for the allcnvance of any Insured Claim. 
Pursuant to section 524( e) of the Bankruptcy Code, nothing in the Plan shall release or discharge 
any insurer fro1n any obligations to any Person under applicable lav.1 or any policy of insurance 
under •vhich any of the LP Debtors is an insured or a beneficiarv. . ., 

7. Third Partv Agreen1ents: Subordination 

Except as otherwise provided in the Plan, the Plan Distributions to the various Classes of 
Claims and Equity Interests shall not affect the right of any Person to levy, garnish, attach, or 
en1ploy any other legal process \vi th respect to such Plan Distributions by reason of any claimed 
subordination iights or otherwise. i\.11 such iights and any agreements relating thereto shall 
remain in full force and effect. The iight of the LP Debtors to seek subordination of any Claim 
or Equity Interest pursuant to section 510 of the Bankruptcy Code is fully reserved, and the 
treatment afforded any Clain1 or Equity Interest that becomes a subordinated Claim or Equity 
Interest at any tirne shall be rnodified to ref1ect such subordination. 

8. Status Reports 

Follovving entr~y of the Confirmation Order, the LP Debtors shall file post-confirmation 
quarterly status reports 'lvith the Bankruptcy Court in accordance \vi th Rule 3021-1 of the Local 
Bankruptcy Rules for the Southern District of Ne\v York and shall n1eet all Post-Confinnation 
Operating Report requirements of the U.S. Trustee's Operating Guidelines and Reporting 
Requirernents (unless the Bankruptcy Court orders otherwise). 

9. Notices 

In order to be effective, all notices, requests, and demand.'> to or upon the LP Debtors or 
the Plan Sponsors (or the Ad Hoc LP Secured Group) shall be in \>vTiting (including by facsirnile 
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trans1nission) and, unless other.vise provided in the Plan, shall be dec1ned to have been duly 
given or made only \vhen actually delivered or, in the case of notice by facsirnile transrnission, 
\Vhen received and telephonically confim1ed, addressed as follo\vs: 

If to the LP Debtors: 

"vith a copy to: 

If to the Plan 
Sponsors (or Ad Boe 
LP Secured Group): 

XEV,')·-GRX 29136':!0 (2K_, 

LightSquared LP 
.Attention: I\-1arc Montagner 
450 Park Avenue, Suite 2201 
N cw Y~ ork, NY 10022 
Telephone: (877) 678-2920 
E-mail: rv1arc.Iv1ontagner(8)ightsquared.com 

·~Ailbank, Tweed, Hadley & iv1cC!oy LLP 
Attention: rv1atthew S. Barr 
One Chase !v1anhattan Plaza 
Nevv '1{ork, N"\r 10005-1413 
Telephone: (212) 530-5000 
Facsin)ile: 1212) 822-5194 
E-n1ai1: n1bmT(gj1nilbank.co1n 

\Vhite & Case LLP 
Attention: Glenn I\.-1_ Kurtz 

Andn~\V Ambruoso 
1155 Avenue of the A.mericas 
New York, NY 10036 
Telephone: (212) 819-8200 
Facsimile: (212) 354-8113 
E-rnail: gkurtz(a;whitecase.com 

andre'v. ambruoso(fyw· hit cease. con1 

White & Case LLP 
r\ttention: Thomas E Lauria 

Matthe\v Brov.rn 
Southeast Financial Center, Suite 4900 
200 South Biscayne Blvd. 
lvfian)i, FL 33131 
Telephone: (305) 995-5282 
Facsirniie: (305) 358-5744 
E-rnail: tlauria(a::whitecase.corn 

,j 

inbro"vnC<!!w hi tecase. com 
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10. Headings 

The headings used in the Plan are inse1ted for convenience only, and neither constitute a 
portion of the Plan nor in any manner atrect the consttuction of the provisions of the Plan. 

11. Governing Law 

Except to the extent that the Bankruptcy Code or other federal !av,,~ is applicable, or to the 
extent a Plan Docu1nent or exhibit or schedule to the Plan provides othenvise, the rights, duties, 
and obligations arising under the Plan and the Plan Documents shall be governed by, and 
construed and enforced in accordance \Vith, the la,vs of the state of Ne\v York, without giving 
effect to the principles of conflict of laws thereof. 

12. Section 1 l 25(e) of the Bankruptcv __ Code 

The Plan Sponsors have and, upon confirn1ation of the Plan shall be dectned to have, 
solicited acceptances of the Plan in good faith and in co1npliance 1vith the applicable provisions 
of the Bankiuptcy Code, and theretore are not and \.Vill not be liable at any ti1ne tor the violation 
of any applicable law, rule, or regulation governing the solicitation of acceptances or rejections 
of the Plan. 

13. Inconsistency 

In the event of any inconsistency an1ong the Plan, the Disclosure Statement, the Plan 
Docun1ents, any exhibit to the Plan or any other instn1ment or docun1ent created or executed 
pursuant to the Plan, the provisions of the Plan shall govern; provided, that, notwithstanding the 
foregoing, in the event of any inconsistency an1ong the Asset Purchase Agreement and any other 
document (including the Plan), the Asset Purchase Agreement shall goven1. 

14. ,-\voidance and Recoverv _Actions 

Effective as of the Effective Date, the LP Debtors retain the right to prosecute any 
avoidance or recovery actions under sections 544, 547, 548, 549 and 550 of the Bankruptcy Code 
except for any such actions that are Acquired Assets. 

The LP Debtors are hereby authorized to file a request tor expedited detennination under 
section 505(b) of the Bankruptcy Code t-Or all tax returns filed with respect to the LP Debtors. 

16. Exe1npt,ion.Jrom Transfer Taxes 

To the fullest extent permitted by applicable la\v, all sale transactions consummated by 
the LP Debtors and approved by the Bankruptcy Court on and after the Confirmation Date 
through and including the Effective Date, including any transfers effectuated under the Plan, the 
sale by the LP Debtors of any owned property pursuant to section l 123(b )( 4) of the Bankruptcy 
Code, and any assumption, assignment, and/or sale by the LP Debtors of their interests in 
unexpired leases of non-residential real property or executor}' contracts pursuant to section 
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365(a) of the Bankruptcy Code, shall constitute a "transfer under a plan" within the purvie\v of 
section 1146 of the Bankrup1cy Code, and shall not be subject to any starnp, real estate transfer, 
mortgage recording, or other si1nilar tax. 

17. Notice of Entry of Confi1111ation Order and Relevant Dates 

Promptly upon entry of the Confirrnation Order, the LP Debtors shall publish as directed 
by the Bankruptcy Court and serve on all known parties in interest and holders of Claims and 
Equity Interests, notice of the entry of the Confirmation Order and all relevant deadlines and 
dates under the Plan, including, but not li1nited to, the deadline for filing notice of ,1\d1ninistrative 
Clain1s, and the deadline for filing rejection damage Claiins. 

18. Tennination of Professionals 

On the Effective Date, the engage1nent of each Professional Person retained by the LP 
Debtors, if any, shall be tern1inated \Vithout further order of the Bankruptcy Court or act of the 
panies; provided, ho\vever, such Professional Persons shall be entitled to prosecute their 
respective Fee Clai1ns and represent their respective constituents \vith respect to applications for 
payment of such Fee Clairns and the LP Debtors shall be responsible for the fees, costs, and 
expenses associated with the prosecution of such Fee Claims. Nothing in the Plan shall preclude 
any LP Debtor fron1 engaging a Professional Person on and after the Effective Date in the sa1ne 
capacity as such Professional Person was engaged prior to the Effective Dale. 

19. Interest and Attorneys' Fees 

Interest accrued after the applicable Petition Date will accrue and be paid on Claims only 
to the extent specifically provided for in the Plan, the Plan Docun1ents, the Confirrnation Order, 
or as othenvise required by the Bankruptcy Court or by applicable law. No a\vard or 
rein1bursement of attorneys' fees or related expenses or disbursen1ents shall be aHO"wed on, or in 
connection v.,rith, any Clai1n, except as set forth in the Plan or as ordered by the Bankruptcy 
Court. 

20. Amendments 

a. Plan 1'vlod(tications 

The Plan may be amended, rnodified, or supplemented by the Plan Sponsors, in the 
n1anner provided for by section 1127 of the Bankruptcy Code or as othenvise permitted by la\v, 
without additional disclosure pursuant to section 1125 of the Bankruptcy Code, except as 
otherwise ordered by the Bankruptcy Court. In addition, after the Confi1mation Date, so long as 
such action docs not n1aterially and adversely affect the trcatinent of holders of AJlov.'ed Clain1s 
and AUo\ved Equity Interests pursuant to the Plan, the Plan Sponsors, rnay remedy any defect or 
on1ission or reconcile any inconsistencies in the Plan, the Plan Documents and/or the 
Confinnation Order, with respect to such tnatters as n1ay be necessary to carry out the purposes 
and effects of the Plan, and any holder of a Claim or Equity Interest that has accepted the Plan 
shall be decn1ed to have accepted the Plan as an1ended, n1odified, or suppk1nentcd. 
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b. Other Amendnzents 

Prior to the Effective Date, the Plan Sponsors inay inake appropriate tec1u1ical 
adjustn1ents and modifications to the Plan v.rithout further order or approval of the Banlauptcy 
Court; provided, ho\vever, that, such technical adjust1nents and n1odifications do not adversely 
affect in a material way the treatment of holders of Claims or Equity Interests under the Plan. 

21. Revocation or \Vithdrawal of the Plan 

The Plan Sponsors reserve the 1ight to revoke or ·withdra\v the Plan prior to the Effective 
Date. If the Plan Sponsors revoke or 'vithdraw the Plan prior to the Effective Date as to any or 
all of the LP Debtors, or if confim1ation or consummation as to any or all of the LP Debtors does 
not occur, then, v.rith respect to such LP Debtors: (a) the Plan shall be null and void in all 
respects; (h) any settlement or compromise ernbodied in the Plan (including the fixing or lin1iting 
to an an1ount certain any Clain1 or Equity Interest or Class of Claims or Equity Interests), 
assumption, assumption or assignn1ent, or rejection of executory contract<> or leases affected by 
the Plan, and any docun1ent or agreernent executed pursuant to tbe Plan shall be deemed null and 
void; and ( c) nothing contained in the Plan shall (i) constitute a \Vaiver or release of any Claims 
by or against, or any Equity Interests in, such LP Debtors or any other Person, (ii) prejudice in 
any rnanner the rights of such LP Debtors or any other Person or (iii) constitute an adrnission of 
any soii by the LP [)ebtors or any other Person. 

22. No Successor Liability 

Except as othenvise expressly provided in the Plan or the Asset Purchase Agreement, the 
Purchaser and any Alternative Purchaser do not, pursuant to the Plan or otherwise, assun1e, agree 
to perfonn, pay or indernnify or othenvise have any responsibilities for any liabilities or 
obligations of the LP Debtors or any other party relating to or arising out of the operations of or 
Assets of the LP Debtors, ·whether arising prior to, on, or after the Effective Date. The Purchaser 
and any Alternative Purchaser are not, and shall not be, successors to any of the LP Debtors by 
reason of any theory of la\v or equity, and it shaH not have any successor or transferee liability of 
any kind or character, except that the Purchaser (or, if applicable, the i\lternative Purchaser) 
shall assume the Assun1ed Liabilities under the tenns and subject to the conditions set forth in 
the Asset Purchase A.greement. 

23. Allocation of Plan Distributions Benveen Principal and Interest 

To the extent that any A.1lowed Clai1n entitled to a distribution under the Plan consists of 
indebtedness and other an1ounts (such as acc1ued but unpaid interest thereon), such distribution 
shall be allocated first to the principal atnount of the Claitn (as determined for federal income tax 
purposes) and then, to the extent the consideration exceeds the principal amount of the Claim, to 
such other an1ounts. 

24. Compliance \vith Tax Requirements 

In connection \vith the Plan, the Disbursing Agent shall co1nply v./ith all withholding and 
reporting requiren1ents imposed by federal, state, local and foreign taxing authorities and all Plan 
Distributions shall be subject to such \vithholding and reporting requirements. Nohvithstanding 
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the toregoing, each holder of an i\llov.rcd Clain1 that is to receive a Plan Distribution shall have 
the sole and exclusive responsibility for the satisfaction and payment of any tax obligations 
imposed by any govcrmnent unit, including inco1ne, ·withholding and other tax obligations, on 
account of such Plan Distribution. The Disbursing Agent has the right, but not the obligation, to 
not 1nake a Pian Distribution until such holder has rnade arrangements satisfactory to the 
Disbursing .!\gent for payment of any such tax obligations. 

25. Rates 

The Plan does not provide tor the change of any rate that is \Vithin the jurisdiction of any 
governn1ental regulatory conm1ission after the occurrence of the Effective Date. 'vVhere a Clai1n 
has been denominated in foreign currency on a Proof of Clairn, the allowed an1ount of such 
Claim shall be calculated in legal tender of the lTnited States based upon the conversion rate in 
place as of the Petition Date and in accordance \Vitb section 502(b) of the Bankruptcy Code. 

26. Binding Effect 

Except as otherv.rise provided in section 1141 ( d)(3) of the Bankn1ptcy Code and subj cct 
to the occurrence of the Effective Date, on and after the Confinnation Date, the provisions of the 
Plan shall be binding upon the LP Debtors, the holders of all Claims and Equity Interests and 
inure to the benefit of and be binding on such holder's respective successors and assigns, 
\vhether or not the Claim or Equity Interest of any holder is frnpaired under the Plan and 'vhether 
or not such holder has accepted the Plan. 

27. Successors and ,'\ssigns 

The rights, benefits and obligations of any Person nan1ed or referred to in the Plan shall 
be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor or 
assign of such Person. 

')O "J·' ~o. ime 

In co1nputing any period of time prescribed or allowed by the Plan, unless otherwise set 
forth therein or deterrnined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006 
shall apply. 

29. Severability 

If, prior to the entry of the C:onfirrnalion Order, any tenn or provision of the Plan is held 
by the Bankruptcy Coun to be invalid, void, or unenforceable, the Bankruptcy Court, at the 
request of the Plan Sponsors shall have the po'.ver to alter and interpret such tern1 or provision to 
n1ake it valid or enforceable to the maxirnurn extent practicable, consistent with the original 
purpose of the tenn or provision held to be invalid, void, or unentorceable, and such term or 
provision shall then be applicable as altered or interpreted. Nohvithstanding any such holding, 
alteration, or interpretation, the ren1ainder of the terms and provisions of the Plan w-ill remain in 
full force and effect and 'wili in no way be affected, i1npaired, or invalidated by such holding, 
alteration, or interpretation. The Confirrnation Order shall constitute a judicial detennination and 
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shall provide that each tem1 and provision of the Plan, as it nlay have been altered or inteq1reted 
in accordance with the foregoing, is valid and enforceable pursuant to its ten11s. 

30. Reservation of Rights 

Except as expressly set forth therein, the Plan shall have no fi)rce or effect unless the 
Bankruptcy Court shall enter the Confirmation Order. None of the filing of the Plan, any 
state1nent or provision contained therein, or the taking of any action by the Plan Sponsors or the 
Stalking Horse Bidder \Yith respect to the Plan shall be or shall be deemed to be, an ad1nission or 
\Vaiver of any rights of the Plan Sponsors or the Stalking Horse Bidder ;vith respect to any 
ClainlS or Equity Interests prior to the Effective Date. 

'VIII. 

RISK FJ-\CTORS 

The holders of Clairns against and Equity Interests in the LP Debtors should read and 
carefully consider the follo;ving factors, as •vell as the other infonnation set forth in this 
Disclosure Staten1ent, before deciding whether to vote to accept or reject the Plan . 

. .\.. (;eneral Considerations 

The fonnulation of a plan is a principal purpose of a chapter 11 case. The Plan sets forth 
the n1eans for satisfying the Claims against and Equity Interests in the LP Debtors. Satisfying 
Clanns against and Equity Interests in the LP Debtors in the manner set forth under the Plan 
avoids the potentially adverse impact of a protracted and costly reorganization of the LP Debtors. 

B. Cer·tain Bankruptcy Considerations 

1. Pa1iies in Interest Iv1av Object to the Plan's Classification of Clain1s and 
Equity Interests 

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an 
interest in a particular class only if such clairn or interest is substantially similar to the other 
clai1ns or interests in such class. The Plan Sponsors believe that the classification of Clain1s 
against and Equity Interests in the LP Debtors under the Plan cornplies \Vith the requiren1ents set 
forth in the Bankruptcy Code because the Plan Sponsors created Classes of Clairns and Equity 
Interests, each enco1npassing Clai1ns or Equity Interests, as applicable, that are substantially 
similar to the other Clai1ns and Equity Interests in each such Class. Nevertheless, there can be no 
assurance that the Ban..1<.n1ptcy Cou1i ·will reach the saine conclusion. 

2. Failure to Satisfv Vote Requiren1ents 

If votes are received in nun1ber and arnount sufficient to enable the Bankruptcy Court to 
confirm the Plan, the Plan Sponsors intend to seek, as promptly as practicable thereafter, 
confinnation of the Plan. In the event that sufficient votes are not received, the Plan Sponsors 
n1ay seek to confirrn an alternative chapter 11 plan. There can be no assurance that the terms of 
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any such alternative chapter 11 plan \Vould be sinlilar or as favorable to tbc holders of AJlo\vcd 
Clairns or Allowed Equity Interests as those proposed in the Plan. 

3. The Plan Sponsors :tvlav Not Be A.ble Secure Confirmation or Consu1n1nation 
of the Plan 

The Plan requires the acceptance of a requisite nurnber of holders of Clain1s or Equity 
Interests that are entitled to vote on the Plan, and the approval of the Bank:1uptcy Cou1i, as 
described in the section hereof entitled "Confirmation and Consununation Procedures ··· 
Overviev,;." There can be no assurance that such acceptances and approvals will be obtained and 
therefore, that the Plan will be confinned. 

In addition, confirmation of the Plan and the occurrence of the Effective [)ate of the Plan 
are subject to the satisfaction of certain conditions precedent, \Yhich are further described in the 
sections of this Disclosure Statcn1ent entitled "The Chapter 11 Plan - Conditions Precedent to 
Confin:nation of the Plan and the OccuITence of the Effective Date" and "The Chapter 11 Plan ·· 
Conditions Precedent to the Occurrence of the Effective Date." Although the Plan Sponsors 
believe that the conditions precedent to the confirrnation of the Plan and to the occuITence of the 
Effective Date of the Plan \Vill be met, there can be no assurance that a!l such conditions 
precedent \vill be satisfied. If any condition precedent is not satisfied or waived pursuant to the 
Plan, the Pian inay not be confim1ed or the Eftective Date n1ay not occur. 

Furthermore. although the Plan Sponsors believe that the Plan 'Nill be confinned and the 
Effective Date will occur reasonably soon after the Confirn1ation Date, there can be no assurance 
a't to the tirning or as to \vhether the Effective Date \vill occur. If the Plan is not confinned or the 
Effective [)ate does not occur, there can be no assurance that any alternative chapter 11 plan 
\vould be on tenns as favorable to the holders of Claims and Equity Interests as the tenns of the 
Plan. In addition, if a protracted reorganization or liquidation \vere to occur, there is a 
substantial risk that holders of Claims and Equity Interests '-Vould receive less than they would 
receive under the Plan. TI1e liquidation analysis prepared by the Plan Sponsors is attached hereto 
as Exhibit "D" (the "Liquidation Analvsis"). 

The Plan conternplates consununation of the LP Sale. Although the Bankruptcy Coun 
has already entered the Bid Procedures Order and thereby approved the Bid Procedures, 
consununation of the LP Sale, and funding of the Purchase Price in connection there;vith, rnay be 
subject to the prior approval of one or more governmental entities, notwithstanding that the 
Stalking Horse Bidder has \Vaived (and any competing bidder shall be required to \vaive) receipt 
of FCC and Industry Canada approval of the proposed tr an sf er of the LP as a condition to 
funding of the Purchase Price. Such approvals may be denied, conditioned or delayed and 
therefore may not be received when required to facilitate the LP Sale and the Plan. The Plan also 
requires that the Confirn1ation Order, the Plan, the Plan Documents, and the LP Sale Docurnents 
be in fom1 and substance reasonably acceptable to the Plan Sponsors. If the Plan is not 
confinned and does not go effective for any reason and an LP Debtor, Inc. Entity or son1e other 
party in interest decides to prosecute a different plan of reorganization, recoveries to holders of 
Claims against or Equity Interests in the LP Debtors n1ay be negatively impacted. 

85 

386 



JA000521

12-12080-scc Doc 765 Filed 07/23/13 Entered 07/23/13 06:28:59 Main Document 
Pg 94 of 110 

If the Plan is confim1ed but the Effective Date does not occur, it n1ay beco1ne necessary 
to amend the Plan to provide for alternative treat1nent of Clairns and Equity Interests. There can 
be no assurance that any such alternative treatment \vould be on terms as favorable to the holders 
of Clai1ns and Equity Interests as the treatment provided under the Plan. ff any n1odifications to 
the Plan are rnaterially adverse to any holders of Clairr1s or Equity Interests, it v.·ould be 
necessary to resolicit votes frorn holders of such Claims or Equity Interests, which would, at the 
very least, further delay confirmation and consurnmation of the Plan, and could jeopardize the 
consu1nmation of the Plan. 

4. ,Actual Plan Distrj.1mti_on}~ lV1av Be Less than Estimated 5.Y.lh~ .. J~lan~_SnQnsor§. 
for the Purposes of this lhsclosure State1nent. 

The projected distributions and recoveries set fo1ih in this Disclosure Statement arc based 
on the Purchase Price in the Stalking Horse Agree1nent of $2.22 billion in Cash plus 
consideration of the liabilities anticipated to be assun1ed by the Stalking Horse Bidder plus the 
Plan Sponsors' estimates of Allowed Clai1ns and Allowed Equity Interests based on public 
inforn1ation and infonnation provided to then1 on a non-confidential basis. The Plan Sponsors 
project that the Clain1s and Equity Interests asse1ied against the LP Debtors will be resolved in 
and reduced to an amount that approxi1nates the estimates set forth herein. Ho'.vever, there can 
be no assurance that these estimates \vill prove accurate. In the event the allowed arnounts of 
such Clain1s and/or Equity Interests are materially higher than the projected estimates, actual 
distributions to holders of Allov,1ed Clai111s and Allo~wed Equity Interests could be n1aterially less 
than estin1ated herein. 

5. ;NQDCQDs~11suaJ__.(;_Q_nfirrnation 

In the event that any in1paired class of claitns or interests does not accept a chapter 11 
plan, a bankruptcy cou1i n1ay neve1iheless confinn a plan at the proponents' request if at least 
one in1paired class has accepted the plan (\vith such acceptance being detem1ined \Vithout 
including the vote of any "insider" in such class), and, as to each impaired class that has not 
accepted the plan, the bankn1ptcy court determines that the plan "does not discrin1inate unfairly" 
and is "fair and equitable" v,'ith respect to the dissenting classes. The Plan Sponsors believe that 
the Plan satisfies these requirements and, in the event any irnpaired Class of Clain1s or Equity 
Interests docs not vote to accept the Plan, the Plan Sponsors inay request such nonconsensual 
confim1ation in accordance \Vith section 1129(b) of the Bankruptcy Code. Nevertheless, there 
can be no assurance that the Bankruptcy Court ·will reach this conclusion. In addition, the pursuit 
of nonconsensual confirn1ation of the Plan n1ay result in, a1nong other things, increased 
ad1ninistrative expenses as a result of litigation. 

6. Parties in Interest l\.1ay Obiect to the Amount or Classification of a Clain1 or 
Equitv Interest 

Except as specifically provided in the Plan, the Plan Sponsors reserve the right to object 
to the amount or classification of any Clain1 or Equity Interest. Other pa1iies in interest, 
including LP Debtors, may also object to the an1ount or classification of any Clailn or Equity 
Interest. The estirnates set fonh in this Disclosure Staternent cannot be relied upon by any holder 
of a Clai1n or Equity Interest \Vhere such Claiin or Equity Interest is or 1nay be subject to an 

86 

387 



JA000522

12-12080-scc Doc 765 Filed 07/23/13 Entered 07/23/13 06:28:59 Main Document 
Pg 95 of 110 

objection. A.ny holder of a Clai1n or Equity Interest that is or may be subject to an objection, 
thus, rnay not receive its expected share of the estimated disnibutions described in this 
Disclosure State1nent. 

C. Certain Tax Considerations 

There are a number of rnaterial income tax considerations, risks and uncertamues 
associated v.1ith consun11nation of the Plan. Hoiders of Claims and Equity Interests, and other 
interested parties, should read carefully the discussion set forth in the article of this Disclosure 
Staten1ent entitled "Certain lLS. Federal Income Tax Consequences" for a discussion of certain 
lJ.S. federal incon1e tax consequences of the transactions contemplated under the Plan. 

D. Risks Related to the LP Sale 

There can be no assurance that the LP Sale 1vill be timely consunm1ated. The Successful 
Bidder could breach or fail to perform under the Asset Purchase Agreement or conditions to 
consurnrnation of the A.sset Purchase Agreen1ent could f-ail to be satisfied. In tha1 event, there is 
no guarantee that another Person \Vill express interest in either (i) acquiring the A.cquired . .<\ssets 
or (ii) acquiring the 1-\cquired Assets in an amount equal to or greater than the proposed Purchase 
Price. Additionally, there can be no assurance that the auction of the LP Debtors' Acquired 
r\ssets \vill result in a bid that is higher or otherwise better than the Stalking Horse Bid. 

E. Risks Related to Business Operations 

The Company is subject to extensive federal, state and local laws, and regulations 
governing the use of spectrun1. Compliance \.Vith these ever-changing lmvs and regulations 
requires expenses (including legal representation) and rnonitoring, capital and operating 
expenditures. The costs and burdens associated 1vith con1plying v,rith the increased nu1nber of 
regulations rnay have a material adverse effect on the LP Debtors, if they fail to con1ply \vi th the 
la\vs and regulations governing its businesses or if they fail to maintain or obtain advantageous 
regulatory authorizations and exe1nptions. l'v1oreover, increased co1npetition \vithin the sector 
resulting fron1 potential legislative changes, regulatory changes or other factors n1ay create 
greater risks to the value of the LP Debtors' A.ssets. Thus, potential changes in la'vvs and 
regulations that could have a 1naterial impact on the value of the LP Debtors' r\ssets and the 
amount of LP Sale Proceeds. 

Additionally, the FCC has proposed to vacate the li1nited v.1aiver of certain 1v1SS/ATC 
gating criteria, granted to the Co1npany in 2010, and modify the Company's satellite license to 
suspend indefinitely the Company's underlying ATC authorization, first brranted in 2004, to an 
extent consistent \vith the NTIA's February 2012 conclusion that there currently is no practical 
\Vay to mitigate the potential harmful interference fron1 the Company's planned te1Testrial 
operations in the 1525---1559 \.1Hz band such that the Company could successfully deploy an 
adequate con1n1ercial network. The rnatter is pending before the FCC. If the Con1pany loses its 
A TC authorization or is unable to proceed with ATC service tor other reasons, this could have an 
adverse effect on the value of the LP Debtors' Assets and the amount of LP Sale Proceeds. 
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F. Risks Related to Holders of Disputed CJahns 

It is possible that the Disputed Claims Reserves to be established pursuant to the Plan 
v.1ill contain insufficient funds to satisfy Disputed Clai1ns that are allo\ved after the Effective 
Date, which could result in holders of such subsequently allnwed Disputed Claims realizing a 
loT,ver recovery than that vvhich other holders of Clai1ns in the same Class \vili receive. In such 
event, such holders will have no recourse against the LP Debtors, the Purchaser, the Plan 
Sponsors, or any of their respective professionals, consultants, officers, directors, einployees or 
men1bers or their successors or assigns, or any of their respective property on account of the 
shortfall. 

In addition, the Plan provides for the LP Debtors to utilize Cash in the Disputed Claims 
Reserves for purposes other than payment of Disputed Claims under certain circumstances. 
First, the Plan pen11its the LP Debtors to vvithdra"v up to $1,000,000 in Cash fron1 the Disputed 
Clairns Reserves in the event that proceeds in the \Vind Down Reserve are insufficient to pay 
expenses associated \vith the \Vind Do\vn. Second, the Pian provides that any A.dministrative 
Clain1 (including a Fee Clai111) incurred or accrued by the LP Debtors prior to the Effective Date 
that is not paid on or prior to the Effective Date \vill be paid from the Disputed Claims Reserves. 
Although the Pian provides for the LP Debtors to reserve sufficient funds for payment of such 
Adn1inistrative Clairns, there can be no guarantee that the an1ount so initially reserved will be 
sufficient to satisfy such ,~dministrative Claims. In the event that the Disputed Clai1ns Reserves 
contain insufficient Cash to satisfy such Adn1inistrative Clain1s, the Plan pennits the LP Debtors 
to \vithdraw Cash frorn the Wind Down Reserve to the extent necessary to satisfy such 
Ad1ninistrative Claims. This \Vould deplete the \Vind Dov,'n Reserve, \vhich could ulti1nately 
leave the LP Debtors \vith insufficient Cash to fund expenses associated v.rith the \Vind Dov.'n, i11 
\vhich event the LP Debtors \vould be permitted to \.Vithdraw cash fron1 the Disputed Clain1s 
Reserves to fund such expenses, as described above. 

G. Disclosure Staten1ent Disclain1er 

1. This Disclosure Statement \Vas not approved bv the Securities and Exchange 
Co1mnission 

This Disclosure State1nent was not filed with the SEC under the Securities A .. ct or 
applicable state securities laws. Neither the SEC nor any state regulato1y authority has passed 
upon the accuracy or adequacy of this Disclosure Statement, or the exhibits or the statements 
contained herein, and any representation to the contrary is unlavvfuL 

2. No le£a1 or tax advice is provided to vou bv this [)isclosure State1nent 

This Disclosure Statement is not legal advice to you. The contents of this Disclosure 
Staten1ent should not be construed as legal, business or tax advice. Each holder of a Claim or an 
Equity Interest should consult his or her O\Vn legal counsel and accountant \vith regard to any 
legal, tax, and other inatters concerning his or her Claim or Equity Interest. This Disclosure 
Staternent may not be relied upon for any purpose other than to detem1ine hov.1 to vote on the 
Plan. 
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3. No ad1nissions n1ade 

The infom1ation and state1nents contained in this Disclosure Statc1nent \vill neither 
(al constitute an adn1ission of any fact or liability by any entity (including, without limitation, the 
Plan Sponsors) nor (b) be deemed evidence of the tax or other legal effects of the Plan on any of 
the Debtors, their successors and assigns, holders of Allowed Clai1ns or Equity Interests, or any 
other parties in interest. 

4. Failure to identify litigation Claims or proiected objections 

No reliance should be placed on the fact that a particular litigation Claim or projected 
objection to a particular Clain1 or Equity Interest is, or is not, identified in this Disclosure 
State1nent. The LP Debtors may seek to investigate, file, and prosecute Claims and Equity 
Interests and may object to Clain1s after the Confirn1ation or Effective Date of the Plan 
irrespective of \Vhether this Disclosure Statement identifies such Claims or objections to Clain1s. 

5. The Plan Sponsors" advisors relied on public and non-confidential inforn1ation 

Counsel to and other advisors retained by the Plan Sponsors have relied upon public 
infonnation and infonnation provided to the1n on a non-confidential basis in connection \vith the 
preparation of this Disclosure Statement. ;.\lthough counsel to and other advisors retained by the 
Plan Sponsors have perforn1ed certain lirnited due diligence in connection '"''ith the preparation of 
this Disciosure Statement, they have not independently verified the infonnation contained herein. 

6. Potential exists for inaccuracies, and the Plan Sponsors have no dutv to update 

The state1nents contained in this Disclosure State1nent are inade by the Plan Sponsors as 
of the date hereof, unless othen-vise specified herein, and the delivery of this Disclosure 
Staten1ent after that date does not in1ply that there has not been a change in the inforn1ation set 
forth herein since that date. \\'l1ile Plan Sponsors used their reasonable business judginent to 
ensure the accuracy of all of the infi)nnation provided in this Disclosure State1nent and in the 
Plan, the Plan Sponsors nonetheless cannot, and do not, confirn) the current accuracy of all 
state1nents appearing in this Disclosure Statement. Further, although the Plan Sponsors n1ay 
subsequently update the information in this Disclosure Staten1ent, they have no affirn1ative duty 
to do so unless ordered to do so by the Bankruptcy Court. 

7. J:9o t~nresentations outside this Qi.~closure Staternent are authorized 

No representations concerning or relating to the Debtors, the Chapter 11 Cases, or the 
Plan are authorized by the Bankruptcy Court or the Bankn1ptcy Code, other than as set forth in 
the Disclosure State1nent. A~ny representations or inducen1ents n1ade to secure your acceptance 
or rejection of the Plan that are other than as contained in, or included with, this Disclosure 
Statement should not be relied upon by you in aniving at your decision. "'{ ou should promptly 
report any unauthorized representations or inducements to counsel for any of the Plan Sponsors 
and the U.S. Trustee. 
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IX. 

CONFIRJ\,1ATION AND CONSlJl\11\1ATION PROCEDlTRES 

A.. Over,,ie·w 

A chapter 11 plan rnay provide anything frorn a complex restructuring of a debtor's 
business and its related obligations to a sin1ple liquidation of a debtor's assets. In either event, 
upon confirmation of a plan, it becotnes binding on the debtor and all of its creditors and equity 
holders, and the obligations owed by the debtor to such parties are compromised and exchanged 
for the obligations specified in the plan. Before soliciting acceptances of a proposed plan, 
sectior1 1125 of the Bankruptcy Code requires the debtor to prepare and file a disclosure 
statement containing adequate infonnation of a kind, and in sufficient detail, to enable a 
hypothetical reasonable investor to 1nake an informed judgn1ent about the plan. This Disclosure 
Statement is presented to holders of impaired Claims against and Equity Interests in the 
LP Debtors to satisfy the requirements of section 1125 of the Bankruptcy Code in 
connection w-ith the Plan Sponsors' solicitation of votes on the Plan. 

If all classes of claims and interests accept a plan of reorganization, a haukruptcy court 
may confinn the plan if such bankruptcy court independently detern1ines that the requirernents of 
section l 129(a) of the Bankruptcy Code have been satisfied. Section l 129(a) sets forth the 
requirements for confirn1ation of a plan and, among other things, requires that a plan 1neet the 
"best interests of creditors" test and be "feasible." The "best interests of creditors" test generally 
requires that the value of the consideration to be distributed to the holders of clai1ns or interests 
under a plan n1ay not be less than those parties ·would receive if the debtor \Vere liquidated 
pursuant to a hypothetical liquidation occurring under chapter 7 of the Bankruptcy Code. lTnder 
the "feasibility" requiren1ent, a bankruptcy couli generally n1ust find that there is a reasonable 
probability that a debtor 'Nill be able to meet its obligations under its plan \vithout lhe need for 
further financial reorganization. The Plan Sponsors believe that the Plan satisfies all the 
applicable requirements of section 1129(a) of the Bankruptcy Code, including, in 
particular, the best interests of creditors' test and the feasibility requirement. 

The Bankruptcy Code does not require that each holder of a claim or interest in a 
particular class vote in favor of a plan of reorganization for the bankruptcy court to determine 
that the class has accepted a plan. Rather, a class of creditors v.1ill be detern1ined to have 
accepted the plan if the bankn1ptcy court detennines that the plan has been accepted by a 
inajority in number and nvo-thirds in a1nount of those claims entitled to vote and actually voting 
in such class. Sin1ilarly, a class of equity security holders \vill have accepted a plan if the 
bankruptcy court determines that the plan has been accepted by holders of nvo-thirds of the 
number of shares actually voting in such class. 

In addition, classes of claims or interests that are not i1npaired under a plan of 
reorganization are conclusively presutned to have accepted the plan and thus are not entitled to 
vote. Furtht~nnore, classes that arc to receive no distribution under the plan are conclusively 
dee1ned to have rejected the plan. Accordingly, acceptances of a plan \vill generally be solicited 
only frorn those Persons who hold claims or interests in an impaired class. A class is "impaired" 
under a plan if the legal, equitable, or contractual rights associated \vith the claims or Interests of 
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that class are n1odified in any \Vay under the plan. JY1odification tor purposes of detennining 
irnpairrnent, hov,'ever, does not include curing defaults and reinstating rnaturity on the effective 
date of the plan. Class 1 - Priority Non-Tax Claims and Class 2 - Other LP Secured Claims 
are unhnpaired under the Plan and are therefore deemed to have accepted the Plan. Class 
3 - LP Facility Secured Claims, Class 4 - General LP lTnsecured Claims, Class 5 - LP 
Preferred Unit Interests, and Class 6 - LP Co1nmon Equity Interests are impaired under 
the Plan and are therefore entitled to vote on the Plan. 

A bankruptcy court also may confinn a plan of reorganization even though fev.1er than all 
the classes of irnpaired claims and interests accept such plan. For a plan of reorganization to be 
confinned despite its rejection by a class of impaired clai1ns or interest;.;, the plan must be 
accepted by at least one class of ilnpaired claims (detern1ined V.'ithout counting the vote of 
insiders) and the proponent of the plan must sho\V, a1nong other things, that the plan does not 
"discri1ninate unfairly" and that the plan is "fair and equitable" v.1ith respect to each impaired 
class of clain1s or Interests that has not accepted the plan. 

Under section 1] 29(b) of the Bankruptcy Code, a plan is "fair and equitable'' as to a 
rejecting class of claims or interests if. an1011g other things, the plan provides: (a) \Vith respect to 
secured clain1s, that each such holder \vill receive or retain on account of its claim property that 
has a value, as of the effective date of the plan, equal to the allov.red amount of such claim; and 
(b) v,:ith respect to unsecured clain1s and interests, that the holder of any clai1n or interest that is 
junior to the clai1ns or interests of such class \Vill not receive or retain on account of such junior 
claim or interest any property from the estate, unless the senior class receives property having a 
value equal to the full an1ount of its allov.1ed clain1. 

A plan does not "disc1iminate unfairly" against a rejecting class of claims or interests if 
(a) the relative value of the recove1y of such class under the plan does not differ materially fro1n 
that of any class (or classes) of similarly situated clairns or interests and (b) no senior class of 
clain1s or interests is to receive n1ore than the a1nount of the clain1s or interest in such class. 

The Plan has been sn11ctured so that it will satisfy the foregoing requirements as to any 
rejecting Class of Claims or Equity Interests, and can therefore be confirmed, if necessary, over 
lhe objection of any class of Clairns or Equity Interests provided at least one class of Claims or 
Equity Interests entitled to vote on the Plan votes to accept the Plan. 

B. Confirmation of the Plan 

1. Elements of Section 1129 of the Bankruptcv Code 

At the Confinnation Hearing, the Bankruptcy Court 'vill confirm the Plan only if all of 
the conditions to confinnation under section 1129 of the Bankruptcy Code are satisfied. 

Such conditions include the follo\\'ing: 

a. 

b. 

The Plan co1nplies \vith the applicable provisions of the Bankruptcy Code. 

The Plan Sponsors have cornplied ·with the applicable provisions of the 
Bankruptcy Code. 
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c. The Plan has been proposed in good faith and not by any means 
proscribed by law. 

d. Any payn1ent made or pron1ised by the Plan Sponsors or by a Person 
issuing securities or acquiring prope1iy under the Plan for ser1lices or for 
costs and expenses in, or in connection with, the Chapter 11 Cases, or in 
connection \vi th the Plan and incident to the Chapter 11 Cases, has been 
approved by, or is subject to the approval ot~ the Bankruptcy Court as 
reasonable. 

e. The Plan Sponsors have disclosed the identity of any individual proposed 
to serve, after confirn1ation of the Plan, as a director, officer or voting 
trustee of the LP Debtors under the Plan and the continuance in such 
office of such individual is consistent v.'ith the interests of creditors and 
equity holders and with public policy. 

f. 

g. 

h. 

-
l. 

With respect to each irnpaired Class of Clairns or Equity Interests, each 
holder of an impaired Clain1 or impaired Equity Interest either has 
accepted the Plan or will receive or retain under the Plan, on account of 
the Clairns or Equity Interests held by such entity, property of a value, as 
of the Effective Date, that is not less than the amount that such entity 
\.Vould receive or retain if the LP Debtors \Vere liquidated on such date 
under chapter 7 of the Bankruptcy Code; 

In the event that the Plan Sponsors do not n1ove 10 confinn the Plan 
nonconsensually, each Class of Claims or Equity Interests entitled to vote 
has either accepted the Plan or is not itnpaired under the Pian: 

Except to the extent that the holder of a particular Claitn or Equity Interest 
has agreed to a different treannent of such Clain1 or Equity Interest, the 
Plan provides that holders of Priority Non-Tax Clai1ns •viU be paid in full, 
in Cash on the later of (i) the Plan Distribution Date and (ii) as soon as 
reasonably practicable after such Priority Non-Tax Clairn becornes an 
A.llo\ved Clai1n. 

Except to the extent that a holder of an Allo\.ved Other LP Secured Claim 
agrees to different treatment, on the later of the Effective Date and the first 
Distribution Date after the applicable Other LP Secured Clain1 becomes an 
AJlo\ved Clai1n, or as soon after such date as is reasonably practicable, 
each holder of an Allov.1ed Other LP Secured Claitn shall receive, at the 
election of the ,.\d Hoc LP Secured Group: (i) Cash in an amount equal to 
such ,-\llowed Claiin; or (ii) such other treat1nent that will render the Other 
LP Secured Clairn unimpaired pursuant to section 1124 of the Bankruptcy 
Code. 

()') -·-
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J. A.t least one i1npaired Class of Clai1ns or Equity Interests has accepted the 
Plan, detern1ined ·without including any acceptance of the Plan by any 
insider holding a Claim or Equity Interest in such Class. 

k. Confim1ation of the Plan is not likely to be follo\ved by the liquidation or 
the need for further financial reorganization of the LP Debtors or anv other 

- J 

successor to the LP Debtors under the Plan, except to the extent proposed 
in the Plan. 

l. A11 fees payable under 28 lT.S.C. § 1930, as deternuncd by the Bankruptcy 
Court at the Confinnation Hearing, have been paid or the Plan provides 
for the payrnenl of all such fees on the Effective Date of tbe Plan. 

The Plan Sponsors believe that the Plan will satisfy all the statutory provisions of 
chapter 11 of the Bankruptcy Code, that they have (~omplied or ·wiH have complied with an 
of the provisions of the Bankruptcy Code, and that the Plan is being proposed and 
submitted to the Bankruptcy Court in good faith. 

2. .Acceptance 

A Class of Clain1s or Equity Jnterests \Vil! have accepted the Plan if the Plan is accepted 
by at least two-thirds in amount and rnore than one-half in nurnber of the Claims entitled to vote 
that actually vote in such Class. 

3. Best Interests of Creditors Test 

\Vith respect to each in1paircd Class of Claims and Equity Interests, confirmation of the 
Plan requires that each holder of a Clain1 or Equity Interests in such Class either (a) accept the 
Plan or (b) receive or retain under the Plan property of a value, as of the applicable 
consumn1ation date under the Plan, that is not less than the value such holder \vould receive or 
retain if the LP Debtors v.·ere liquidated under chapter 7 of the Bankruptcy Code. 

To determine 'vhat holders of Clai1ns and Equity Interests in each impaired Class would 
receive if the LP Debtors \Vere liquidated, the Bankruptcy Court must detern1ine the proceeds 
that 1¥ould be generated fron1 the liquidation of the properties and interests in property of the LP 
Debtors in a chapter 7 liquidation case. The proceeds that would be available for satisfaction of 
Claims against and Equity Interests in the LP Debtors \vould consist of the proceeds generated 
by disposition of the unencun1bered equity in the properties and interests in property of the LP 
Debtors and the Cash held by the LP Debtors at the time of the co1nmence1nent of the liquidation 
case. Such proceeds \Vould be reduced by the costs and expenses of the liquidation and by such 
additional adn1inistration and priority clainIB that inay result fron1 the tem1ination of the 
businesses of the LP Debtors and the use of chapter 7 for the purposes of liquidation. 

The costs of liquidation under chapter 7 of the Bankruptcy Code would include the fees 
payable to a tn!Stee in bankruptcy, and the fees that ,i,·ould be payable to additional attorneys and 
other professionals that such a trustee may engage, plus any unpaid expenses incuned by the LP 
Debtors during the Chapter 11 Cases, such as compensation for attorneys, financial advisors, 
accountants and costs that are allo'vved in a chapter 7 liquidation case. In addition, Claims would 
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arise by reason of the breach or rejection of obligations incurred and cxccutory contracts entered 
into or assurr1ed by the LP Debtors during the pendency of the Cb apter 11 Cases. The foregoing 
types of Claims and such other Clai1ns \vhich may arise in the liquidation cases or result from the 
pending Chapter 11 Cases \Vould be paid in full from the liquidation proceeds before the balance 
of those proceeds 'Nould be rnade available to pay unsecured Clairns arising on or before the 
Petition Date. 

To determine if the Plan is in the best interests of each impaired Class, the present value 
of the distributions from the proceeds of the liquidation of the properties and interests in property 
of the LP Debtors (net of the amounts attributable to the aforesaid clairns) is then compared with 
the present value offered to such Classes of Clain1s and Equity Interests under the Plan. 

AJter consideration of the effects that a chapter 7 liquidation v-.rould have on the ulti1natc 
proceeds available for distribution to creditors in the Chapter 11 Cases, including: (al the 
increased costs and expenses of a liquidation under chapter 7 arising frorn fees payable to a 
trustee in bankruptcy and professional advisors to such trustee and (b) the erosion in va Jue of 
assets in a chapter 7 liquidation case in the context of the expeditious liquidation required under 
chapter 7 and the "forced sale" environn1ent in which such a liquidation \vould likely occur, the 
Plan Sponsors have determined that confinnation of the Plan \vill provide each holder of a Clain1 
or Equity Interest with a greater or equal recovery than it would receive pursuant to liquidation 
of the LP Debtors under chapter 7 of the Bankruptcy Code. 

The Liquidation A_nalysis is further described in Exhibit "D" to this Disclosure 
State1nent, entitled "Liquidation Analysis." 

4. Feasibilitv 

The Bankruptcy Code conditions confinnation of a plan of reorganization on, among 
other things, a finding that it is not likely to be followed by the liquidation or the need for further 
financial reorganization of a debtor. For purposes of determining \vhetber the Plan satisfies this 
condition, the Plan Sponsors have analyzed the capacity of each of the LP Debtors to service 
their obligations under the Plan. Based upon their analysis, the Plan Sponsors believe that each 
of the LP Debtors will be able to meet all of its obligations imposed by the Plan. 

C. Crau1dO\\'n 

In the event that any in1paired Class does not accept the Plan, the Plan Sponsors 
nonetheless may inove for confirmation of the Plan. To obtain such confirmation, it must be 
dcn1onstrated to the Bankruptcv Court that the Plan "does not discriminate unfairlv" and is "fair • • 
and equitable" with respect to such Classes and any other Classes of Clairns that vote to reject 
the Plan. 

l. No Unfair Discrinunation 

A plan of reorganization "does not discrirr1inate unfairly" if (a) the legal rights of a 
nonaccepting class are u·eated in a tnanner that is consistent with the treatment of other classes 
\vhose legal rights are si111ilar to those of the nonaccepting class and (b) no class receives 
payn1ents in excess of that v,·hich it is legally entitled to receive for its claims or interests. The 
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Plan Sponsors believe that under the Plan all in1paircd Classes of Clain1s and Equity Interests are 
lreated in a rnanner that is consistenl \vith the treatrnent of other Classes of Claims and Equity 
Interests that arc sin1ilarly situated, if any, and no Class of Clai1ns or Equity Interests 1vill receive 
payments or property •vith an aggregate value greater than the aggregate value of the A.llowed 
Clairns and Allo\ved Equity Interests in such Class. Accordingly, the Plan Sponsors believe that 
the Plan does not discriniinate unfairly as to any impaired Class of Claims or Equity Interest;;. 

2. Fair and Equitable Test 

The Bankruptcy Code establishes different "fair and equitable" tests for classes of 
secured clain1s, unsecured clai1ns, and interests as foHo\vs: 

a. Secured Clain1s. Either (i) each holder of a clai1n in an i1npaired class of secured 
claims retains its liens securing its secured claim and it receives on account of its secured claim 
deferred cash payn1ents having a present value equal to the amount of its alk)\ved secured claim, 
(ii) each hoider of a clain1 in an i1npaired class of secured clain1s realizes the indubitable 
equivalent of its allo\ved secured claim, or (iii) the property securing the claim is sold free and 
clear of liens, \Vith such liens to attach to the proceeds and the treatn1ent of such liens on 
proceeds as provided in clause (i) or (ii) of this subparagraph. 

b. Unsecured Clain1s. Either (i) each holder of a clain1 in an i1npaired class of 
unsecured clain1s receives or retains under the plan property of a value equal to the amount of its 
allowed clai1n or (ii) the holders of clain1S and interests that are junior to the claims of the 
dissenting class \Vi ll not receive any property under the plan of reorganization, subject to the 
applicability of the judicial doctrine of contributing ne\.V value. 

c. Interests. Either (i) each holder of an interest in an irnpaired class of interests \vill 
receive or retain under the plan of reorganization property of a value equal to the greater of (A) 
the fixed liquidation preference or reden1ption price, if any, of such stock or (B) the value of the 
stock or (ii) the holders of interests that are junior to the stock 'vill not receive any property 
under the plan of reorganization, subject to the applicability of the judicial doctrine of 
contributing ne\v value. 

THE PLA.N 1Y1A. Y BE CONFIR.lv1ED IF THE REQlTISITE HOLDERS OF CLAI:l\1S OR 
EQlJJT'{ INTERESTS IN ANY CLASS \TOTE TO ACCEPT THE PLAN. 

B. Effect of Confir1nation 

Under section 1141 of the Bankruptcy Code, the provisions of a confirmed plan bind the 
debtor, any entity issuing securities under the plan, any entity acquiring property under the plan, 
and any creditor or equity security holder, •vhether or not the claiin or interest of such creditor or 
equity security holder is impaired under the plan and \Vhether or not such creditor or equity 
security holder voted to accept the plan. Further, after confirmation of a plan, the property dealt 
\Vith by the plan is free and clear of all clain1s and interests of creditors and equity security 
holders, except as othenvise provided in the plan or the confinnation order. 
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x. 

CERTAIN U.S. -FEDERAL INCOf\.IE TAX CONSEQUENCES 

~.\. General 

The follov,:ing surnrr1ary describes certain U.S. federal income tax consequences to 
holders of Clai1ns against and Equity Interests in the LP Debtors as a result of the 
in1plementation of the Plan. This sununary is based on the Internal Revenue Code (the "Code"), 
its legislative history, existing Treasury regulations ("Treasury Regulations") thereunder, and 
published n1lings and court decisions, all as currently in effect and all subject to change at any 
time, possibly yvith retroactive effect. The LP Debtors will not seek a ruling frorn the Internal 
Revenue Service ("IRS") \'i'ith regard to the U.S. federal income tax treatment of the Plan and, 
therefore, there can be no assurance that the lRS \.vill agree \Vith the conclusions set forth belo1..v. 
Jn addition, except as set forth below, the sumniary only applies to U.S. i-Iolders (as defined 
below) \vhose Clai1ns or Equity Interests are held as capital assets and does not address all of the 
tax consequences that rnay be relevant to tJ.S. I-Iolders or tax consequences to i11vestors in 
special tax situations (such as financial institutions, dealers in securities or cu1Tcncics, tax­
exe1npt organizations, insurance co1npanies, partnerships or other pass-through entities or 
Ppersons holding Claims or Equity Interests through a partnership or other pass-through entity, 
Persons holding Claims or Equity Interests as part of a straddle, hedging or conversion 
transaction, and certain U.S. expatriates). _Accordingly, each holder should consult it'> O'<-vn tax 
advisor "·vith regard to the consequences of participating in the Plan and the application of U.S. 
federal incon1e tax la,vs, as '<-vell as the lmvs of any state, local or foreign taxing jurisdictions, to 
its particular situation. 

For purposes of this discussion, a "lT.S. Holder" is a beneficial O'<-vner of a Clai1n or 
Equity Interest that is, for U.S. federal inC{)rrle tax purposes: 

• an individual who is a citizen or resident of the lJnited States; 

• a corporation (or an entity taxable as a corporation) organized in or created under 
the laws of the lJnited States or of any political subdivision of the United States; 

• an estate \Vhose incorne is includible in §,'TOSS incorne for U.S. federal incon1e tax 
purposes regardless of its source; or 

• a trust, (i) if a U.S. court is able to exercise prin1ary superv1s1on over the 
ad1ninistration of the trust and one or more U.S. Persons have authority to control all 
substantial decisions of the trust or (ii) that has validly elected to be treated as a U.S. 
Person for l.T.S. federal incon1e tax purposes. 

If a partnership (or an entity treated as a partnership for U.S. federal income tax 
purposes) holds a Claim or Equity Interest, the tax treatinent of a partner generally v,rill depend 
on the status of the partner and the activities of the partnership. Each partner of a part1lership (or 
an entity treated as a partnership for U.S. federal inco1ne tax purposes) holding a Claim or Equity 
Interest should consult its O\Vn tax advisor with regard to the tax consequences of participating in 
the Plan. 
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A "Non-lJ.S. Holder'' is a beneficial owner of a Clai1n or Equity Interest other than (1) a 
lJ.S. Holder or (2) a partnership for U.S. federal incorne tax purposes. 

Treasury Oepartrnent Circular 230 Disclosure 

TO CONIPLY WITH TH .. EASlJH.Y DEPAH.Tl\tENT ClRCUL.<\R 230, 
T,,-\XP,.\.Y~RS 1\R.E HEREBY NOTIFIED TH1\T (A.) A.NY DISCUSSION OF U.S. 
FEDEllAL TAX ISSUES CONTAINED OR REFERRED TO IN THIS DISCLOSURE 
STATEl\'IENT (INCLlJDlNG ANY ATTACH1\1ENTS) IS NOT INTENDED ()R 

\YRITTEN TO BE USED, Au~D CA..t~NOT BE USED, BY A.NY TA.XPA.YER FOR THE 
PlJR]>OSE l)F AVOIDING PENALTIES THAT 1\'L<\Y BE ll\'1POSED ON A TAXPA.YEH. 
lYNDER TJlE INTERNAL RE\<TENUE CODE, (B) ANY SOCH DISClTSSION IS 
'\\-RITTEN IN CONNECTION \VITH THE PR01\10TION OR l\1AH .. KETING OF. THE 
TRANSACTJONS OH. MA.TTERS A.DDRESSEO HEH.ION, ANO (C) TAXPA. YERS 
SHOULD SEEK A.DVICE BA.SED ON THEIR Pi\RTICULAR CIRCUMST .. A.:.~CES 
FROl\'1 A.l~ INDEPENDENT TAX A.D\<'ISOR. 

B. Tax Consequences to Holders of Certain ~i\.llo~·ed Clain1s Other than LP Con1n1on 
Equity Interests 

1. lT.S. Holders 

,!\. lT.S. Holder ·will recognize gain or loss in an amount equal to (x) the sum of (i) the 
stated principal balance of any debt insttun)ent received by such lJ.S. Hoider for its Allo\ved 
Clain1 or Equity Interest, (ii) the fair n1arket value of any stock received by such lJ.S. Bolder for 
such _Allowed Claim or Equity Interest and (iii) the a1nount of any cash received by such U.S. 
Holder for such ,AJlov,·ed Claim or Equity Interest over (y) the lJ.S. Holder's adjusted tax basis in 
such Allo,ved Clain1 or such Equity Interest surrendered (other than any claim for accrued but 
unpaid interest and, in the case of an Equity Interest, taking into account any adjustments to such 
U.S. Holder's adjusted tax basis frorr1 allocations of incon1e or loss during the taxable year 
(including allocations resulting fro1n the LP Sale)). If you are a noncorporate U.S. Holder, the 
inaximurn marginal lJ.S. federal incon1e tax rate applicable to the gain \"'ill be lower than the 
rr1axirnurn marginal li.S. federal incon1e tax rate applicable to ordinary incorne (other than 
ce1iain dividends) if your holding period for the Allov.red Clain1 or the ,l\.llo\ved Equity Interest 
exceeds one year (i.e., such gain is long-tern) capital gain). J-\ny gain or loss realized generally 
'vill be treated as U.S. source gain or loss, as the case may be. The deductibility of capital losses 
is subject to li1nitations. Pay1nents attributable to accrued but unpaid interest \Vill be taxable as 
ordinary incorne to the extent not previously taken into incon1e. Conversely, a holder of an 
Allowed Claim may be able to recognize a deductible loss (or, possibly, a >vrite-off against a 
reserve for vvorthless debts) to the extent that any acc1ued interest on the ;\l!ovved Clain1s \Vas 
previously included in the holder's gToss income but \-Vas not paid in full by the LP Debtors. 
Such loss n1ay be ordinary, but the tax la\v is unclear on this point. 
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A lT.S. Holder v.1ili have a tax basis in any stock received equal to the fair n1arket value of 
such stock as of the applicable Plan Distribution Date and a tax basis in any debt instru1nent it 
receives equal to the stated principal balance of such debt instru1nent. 

A holder of an _Allowed Claim that purchased its Claim from a prior holder at a n1arket 
discount n1av be subject to the n1arket discount n1les of the Code. Under the 1narket discount . . 
rules, a U.S. IJolder generally ,,,,·ill be required to treat any gain realized on the sale, exchange, 
retirement or other disposition of its Claim as ordinary inco1ne to the extent of any accrued 
market discount that has not previously been included in i11co1ne. For this purpose, inarket 
discount will be considered to accrue ratably during the period from the date of the lJ.S. Holder's 
acquisition of the Claim to the inaturity date of the Claim, unless the U.S. Holder made an 
election to accn1e market discount on a constant yield basis. 

A holder of an indirect interest in an LP Preferred Unit Interest that bolds such indirect 
interest through an entity that treated as a pass-through entity or an entity disregarded as separate 
fro1n its owner for lT.S. federal income tax purposes \vill be required to take into account any 
income allocated to such holder as a result of it<; indirection interest in such LP Preferred Unit 
Interest through the date of the indirect disposition of the LP Prefe1Tcd Unit Interest pursuant to 
the Plan. 

2. Non-U.S. Holders 

Subject to the discussion hcloVI' under the caption "-lT.S. Backup \Vithholding Tax and 
lnfonnation Reporting," if you are a Non-U.S. Holder, any gain realized by you upon the receipt 
of Cash, stock or a debt instrument in satisfaction of your Allo\ved Clairn or Alknved Equity 
Interest generally \vill not be subject to U.S. federal incon1e tax, unless: 

• the gain is effectively connected with your conduct of a trade or business in the United 
States; or 

• if you arc an individual Non-lLS. Holder, you are present in the United States for 183 
days or more in the taxable year of the sale, exchange or retiren1e11t or other taxable 
disposition and cerlain other conditions are met. 

C. Tax Consequences to llolders of LP Co1nn1on Equity lnterests 

3. lJ.S. Holders 

A U.S. I-folder of an LP Common Equity Interest \viii recognize gain or loss in an amount 
equal to (x) the surn of (i) the stated principal balance of any debt instrurnent received by such 
lT.S. Holder for its LP Co1nmon Equity Interest, (ii) the fair market value of any stock received 
by such tJ.S. Holder for such LP Conn11on Equity Interest and (iii) the amount of any cash 
received by such U.S. Holder tor such LP Comn1on Equity Interest over (y) the l!.S. Holder's 
adjusted tax basis in such LP Common Equity Interest surrendered, taking into account any 
adjustments to such lT.S. I-Iolder's adjusted tax basis frorn allocations of incon1e or loss during 
the taxable year (including allocations resulting fro1n the LP Sale). If you are a noncorporate 
1.J.S. Holder, the maxin1un1 inarginal LJ.S. federal income tax rate applicable to the gain \Vill be 
low-er than the rnaxin1um n1arginal U.S. federal income tax rate applicable to ordinary income 
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(other than cc1iain dividends) if your holding period for the Equity Interest exceeds one year 
(i.e., such gain is long-tenn capital gain). Any gain or loss realized generally \vill be treated as 
U.S. source gain or toss .. as the case may be. The deductibility of capital losses is subject to 
lirnitations. 

A U.S. Holder ·will have a tax basis in any stock received equal to the fair market value of 
such stock as of the applicable Plan Distribution Date and a tax basis in any debt instrument it 
receives equal to the stated principal balance of such debt instrurnent. 

If the amount of Plan Consideration is insufficient to perrnit a distribution to the holders 
of LP Corr1rr1on Equity Interests, the holders of LP CorrlTnon Equity Interests n1ay be entitled to 
clai1n a v>'o11hless stock deduction in an ainount equal to such holder's adjusted basis in the LP 
Conn11on Equity Interests. A worthless stock deduction is generally treated as a loss fro1n the 
sale or exchange of a capital asset. Holders of LP Common Equity Interests should consult their 
own tax advisers as to the appropriate tax year in v-1hich to claim a v-1orthless stock deduction. 

4. Non-U.S. Holders 

Subject to the discussion below under the caption "-U.S. Backup \Vithholding Tax and 
Intonnation R.eponing,'' if you arc a Non-lJ .S. Holder, any gain realized by you upon the receipt 
of Cash, stock, or debt instrument for your LP Common Equity Interest generally \vill not be 
subject to U.S. federal inco1ne tax, unless: 

• the gain is effectively connected \l\1ith your conduct of a trade or business in the United 
States: or 

• if you are an individual Non-U.S. Bolder, you are present in the lTnited States for 183 
days or more in the taxable year of the sale, exchange or retire1nent or other taxable 
disposition and certain other conditions are n1et. 

0. Tax Consequences to the LP Debtors Upon Consumtnation of the Plan 

As a result of the LP Sale, any LP Debtor that is treated as a corporation for U.S. federal 
income tax purposes generally should recognize gain, to the extent the sun1 of the arnount of cash 
received by such LP Debtor pursuant to the LP Sak, the fair market value of any stock received 
by such LP Debtor pursuant to the LP Sale, and the adjusted issue price of any debt instrument 
received by such LP Debtor pursuant to the LP Sale exceeds such LP Debtor's adjusted tax basis 
in the LP Assets sold in co1u1ection v·.rith the LP Sale, or loss, to the extent such LP Debtor's 
adjusted tax basis in the LP ,Assets sold in connection \vith the LP Sale exceeds the su1n of the 
amount of cash received by such LP Debtor pursuant to the LP Sale, the fair market value of any 
stock received by such LP Debtor pursuant to the LP Sale, and the adjusted issue price of any 
debt instrun1ent received by sucb LP Debtor pursuant to the LP Sale. 

E. Consequences of Ownership of Stock Interests and Loans Received in Connection 
with the Plan 

The tenns of the stock interests or debt instrun1ents that rnav be received in connection 
J 

\vith the LP Sale, if any, are not knov.n at this time. It is not possible, therefore, to provide a 
cornplete discussion of the U.S. federal incon1e tax consequences of holding any such stock 
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interest or debt instnnnent. Holders that receive a stock interest or debt instrument should 
consult Lheir ov•n tax advisors regarding the tax consequences of the ov,rnership and disposition 
of a stock interest or debt instrument received in connection \Vith the Plan. 

F. Information Reporting and Backup \Vithholding 

Proceeds paid to a lJ .S. Holder in respect of the satisfaction of a Clairn or cancellation of 
Equity Interests generally '.vill be subject to information repo1iing requirements. The payor v.rill 
be required to backup withhold on payments n1ade within the United States, or by a lJ.S. payor 
or lJ.S. middleman, to a holder of a Ciain1 or Equity Interest that is a l!.S. Person, other than an 
exempt recipient, if the holder fails to furnish its correct taxpayer identification number or 
othenvise fails to cornply with, or establish an exernption frorn, the backup withholding 
requirements. Payn1ents 1vithin the llnited States, or by a U.S. payor or U.S. nnddlcman, of to a 
holder of a Claim or Equity lnterest that is not a U.S. Person '.vill not be subject to backup 
withholding tax and inforrnation reporting requiren1ents if an appropriate certification is 
provided by the holder to the payor and the payor does not have actual kno~rledge or a reason to 
knov.1 that the certificate is incorrect. The backup withholding tax rate is currently 28~~-

Backup "lvithhoiding is not an additional tax. "You generally \•.rill be entitled to credit any 
amounts vvithheld under the backup 1vithbolding rules against your U.S. federal incon1e tax 
liability provided the required infom1ation is furnished to the IRS in a tin1dy n1anner. 

In the case of payments to certain trusts or (~ertain partnerships, the Persons treated 
as the owners of the trust or the partners of the partnership, as the case may be, "WiH be 
required to pro\'ide the certification discussed above in order to establish an exemption 
from backup withholding tax and information reporting requirements. 

XI. 

AI,TERNATI\lES TO CONFIRJVIATION AND 
CONSUlVIl\1ATlON OF THE PLAN 

The Plan Sponsors have evaluated nu1nerous alternatives to the Plan. iuter studying 
these alternatives, the Plan Sponsors have concluded that the Plan is the best alternative and v.1iH 
maxin1ize recoveries to holders of Claims and Equity Interests. The following discussion 
provides a summary of the analysis of the Plan Sponsors suppo1iing their conclusion that a 
liquidation of the LP Debtors or an alternative plan \Vil! not provide higher value to holders of 
Claims and Equity Interests. 

A. IJquidation Under Chapter 7 of the Bankruptcy Code 

If no plan of reorganization can be confinned, the Chapter 11 Cases n1ay be converted to 
a case under chapter 7, in 1vhich event a trustee \Vould be elected or appointed to liquidate the 
properties and interests in property of the LP Debtors for distribution to its creditors in 
accordance v-.'ith the priorities established by the Bankruptcy Code. The Plan Sponsors believe 
that liquidation under chapter 7 v.'ouid result in smaller distributions being made to holders of 
Clain1s and Equity Interests than those provided for under the Plan because of, an1ong other 
things, (i) the increased costs and expenses of a liquidation under chapter 7 arising frorn fees 
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payable to a trustee for bankruptcy and professional advisors to such tnL<>tee; (ii) the erosion in 
value of assets in tbe context of the expeditious liquidation required under chapter 7 and the 
"forced sale" environment in which such a liquidation \vould likely occur; (iii) the adverse 
effects on the salability of business seg1nents as a result of the likely departure of key en1ployees 
and the loss of custo:mers; and (iv) potential increases in clairns which would have to be satisfied 
on a priority basis or on parity \Vith creditors in the Chapter 11 Cases. r\ccordingly, the Plan 
Sponsors have determined that confirn1ation of the Plan will provide each holder of a Claim or 
Equity Interest vvith a greater recovery than it would receive pursuant to liquidation under 
chapter 7. 

1\ discussion of the effects that a chapter 7 liquidation >vouid have on tbe holders of 
Clain1s and Equity Interests is set out in the Liquidation Analysis, attached as Exhibit ''D" 
hereto. 

B. AJternative Plans 

If the Plan is not confirn1ed, any other party in interest could undertake to fonnulate a 
different plan, including plans of either reorganization or liquidation. Such plans might involve a 
reorganization and continuation of the business of the LP Debtors, the sale of tbe LP Debtors as a 
going concen1 or an orderly liquidation of the properties and interests in property of the LP 
Debtors. \Vith respect to an alternative plan, the Plan Sponsors have examined various other 
alternatives in connection with the process involved in the fonnulation and developn1ent of the 
Plan. The Plan Sponsors believe that the Plan, as described herein, n1axirnizes recoveries to 
holders of Clalins and Equity Interests. In a liquidation of the LP Debtors under chapter 11, the 
LP Debtors' properties and interests in property likely would be sold in a 1nore orderly fashion 
and over a more extended period of tin1e than in a liquidation under chapter 7, probably resulting 
in greater recoveries. Fu1iher, if a nustee \Vere not appointed, since one is not required in a 
chapter 11 case, the expenses for professional fees would rr1ost likely be lower in a chapter 11 
liquidation than in a chapter 7 liquidation case. 

[Renrainder of Page Intentionalf-v Lefi Blank] 
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Xll. 

CONCLUSION 

The Plan Sponsors believe that the Plan is in the best interest of all holders of Clain1S 
against and Equity Interests in the LP Debtors, and urges all holders of Clai1ns against and 
Equity Interests in any of the LP Debtors to vote to accept the Plan and to evidence such 
acceptance by returning their ballots in accordance \vith the instructions set forth in the 
Disclosure Staten1ent Order. 

Dated: July 23, 2013 

Respectfully subniitted, 

\\lHITE & CA.SE LLP 

By: /s/ Glenn 1.1. Kurtz 
Glenn 1v1. Kurtz 
Andre\v Ambruoso 
1155 Avenue of the Americas 
Nev.l York, N.Y 10036 
Telephone: (212) 819-8200 
Facsiinile: (212) 354-8113 
gkurtz(cyv.rhitecase.co1n 
an drew· .ambruoso(g)whitecase.com 

Thornas E Lauria ( adrnitted pro hac vice) 
rvlatthew Brov-.rn ( ad1nitted pro hac vice) 
Southeast Financial Center, Suite 4900 
200 South Biscayne Blvd. 
\1iami, FL 33131 
Telephone: (305) 371-2700 
Facsi1nile: (305) 358-5744 
tlauria@")whitecase.com 
n1brow11\:IY\i.'hitecase.com 

Counsel for the Ad Hoc Secured Group of 
LightSquared LP Lenders 
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UNITED STATES BA.NKRUPTC\' COURT 
SOUTHERJ.~ DISTRICT OF NE\V YORK 

In re: 

LIGHTSQUAJlED, INC., et al., 

Debtors. 1 

) 
) 
) 

) 
) 
) 
) 

Chapter 11 

Case No. 12-12080 (SCC) 

Jointlv .A.dn1inistered -
~~~~~~~~~~~) 

JOINT CllAPTER 1 J PLA.N FOR lJ(-;JJTSQlJAREO LP, 
.A.TC TECHNOLOGIES, LLC, LIGHTSQlL\RED CORP., LIGHTSQlTA.RED INC. OF 
VIR(;INlA, LlGHTSQUA1lED SlJBSIDL<\_RY LL(:, LJ(;HTSQlJARE:O FINANCE C() .• 

LIGIITSQlJARED NETIVORK I.J~C, I.JGJ-ITSQlt'\RED BERl\ilJDA LTD., SK'\'TERR.A. 
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lNTH.ODlJCTJON 

The Plan Sponsors, certain holders of LP Facility Secured Clai1ns \vho are me1nbers of 
the Ad Hoc LP Secured Group, hereby propose the follov..1ing joint chapter 11 plan for the 
resolution of the Claims against and Equity Interests in LightSquared LP, A.TC Ted1nologies, 
LLC, LightSquared Corp., LightSquared Inc. ofv'irginia, LightSquared Subsidiary LLC, 
LightSquared Finance Co., LightSquared Nehvork LLC, LightSquared Berrnuda Ltd., SkyTerra 
Holdings (Canada) Inc., and SkyTerra (Canada) Inc., ce1iain of the debtors and debtors in 
possession in the above-captioned cases. 

Reference is n1ade to the Disclosure Statement including the exhibits, schedules and 
supplernents thereto, for a discussion of the Debtors' history, business, properties and operations, 
risk factors, a sun1illary and analysis of this Plan, and certain related matters including, among 
other things, certain tax 1natters and the consideration to be issued and/or distributed under this 
Plan. Subject to cert.ain restrictions and requirements set forth in section 1127 of the Bankruptcy 
Code, Bankruptcy Rule 3019, and Sections 13.20 and 13.21 of this Plan, the Plan Sponsors 
reserve the right to alter, amend, modif;, revoke or \Vithdra\v this Plan prior to its substantial 
consu1nmation. 

The only Persons that are entitled to vote on this Plan are the holders of LP Facility 
Secun:d Clai1ns, General LP Unsecured Clain1S, LP Preferred Unit Interests and LP Comn1on 
Equity Interests. Such Persons are encouraged to read in their entirety the Plan, the Disclosure 
Staternent, their respective exhibits and schedules, and all other n1aterials approved by the 
Bankruptcy Court in connection v..rith solicitation of this Plan before voting to accept or reject the 
Plan. 

.<\RTJCLE 1. 
DEFINITIONS A.ND INTERPRETATION 

1. 1. Definitions 

The capitalized tern1s used herein shall have the respective n1eanings set forth in tbe 
Glossary of Defined Tem1S attached hereto as Exhibit "A~" (such ineanings to be equally 
applicable to both the singular and plural). 

1.2. Interpretation; Application of Definitions and Rules of Construction 

lJnless otherwise specified, all section or exhibit references in this Plan are to the 
respective section in, or exhibit to, this Plan. The \vords "herein," "hereof," ''hereto," 
"hereunder," and other words of similar import refer to this Plan as a \vhole and not to any 
particular section, subsection, or clause contained therein. \Vhenever from the context it is 
appropriate, each tern1, vvhether stated in the singular or the plural, vvill include both the singular 
and the plural. Any tem1 that is not othcn,,rise defined herein, but that is used in the Bankruptcy 
Code or the Bankn1ptcy Rules, shall have the ineaning given to that term in the Bankruptcy Code 
or the Bankruptcy Rules, as applicable. Except for the rules of construction contained in section 
102(5) of the Bankruptcy Code, \vhich shall not apply, the rules of construction contained in 
section 102 of the Bankruptcy Code shall apply to the construction of the Plan. ,-\ny reference in 
this Plan to a contract, instn1ment, release, indenture, or other agreen1ent or docun1ents being in a 

409 



JA000544

12-12080-scc Doc 764 Filed 07/23/13 Entered 07/23/13 06:21:55 Main Document 
Pg 6 of 58 

particular form or on particular tenns and conditions ineans that such document shall be 
substantially in such form or substantially on such tenns and conditions, and any reference in this 
Plan to an existing docun1ent or exhibit filed or to be filed means such document or exhibit as it 
may have been or n1ay be mnended, modified, or supplemented. Subject to the provisions of any 
contract, certificates or articles of incorporation, by-lav..•s, instrurnents, releases, or other 
agreen1ents or documents entered into in connection vv·ith this Plan, the rights and obligations 
arising under this Plan shall be governed by, and construed and enfi)rced in accordance i,.vith, 
federal la\v, including the Bankruptcy Code and Bankruptcy Rules. The captions and headings 
in this Plan arc for convenience of reference only and shall not linlit or othenvise affect the 
provisions hereof. Any reference to an entity as a holder of a Clai1n or Equity Interest includes 
that entity's successors and assigns. In the event of any ambiguity or conflict betvveen the Plan 
and the Disclosure Statement, the provisions of the P!an shall govern. 

1.3. Appendices and Plan Docun1ents 

i\ll exhibits, supplen1ents, appendices, and schedules to the Plan are incorporated into the 
Plan by this reference and are a part of the Plan as if set forth in full herein. All Plan Docurnents 
shall be filed "vith the Bankruptcy Court as pan: of the Plan Supplement not less than five (5) 
calendar days prior to the Voting Deadline; provided, hoT».rever, that any Plan Docu1nent that is or 
may be subject to confidentiality provisions or otherwise contain confidential or proprietary 
infonnation may be filed in redacted fonn or under seal. 

Holders of Clain1S and Equity Interests may obtain a copy of the Plan, once filed, at 
https://v.•v\v.kccllc.netlLightSquared or by Twritten request sent to the follo\ving address: 

LightSquarcd LP Ballot Processing Center 
c/o Kurtzman Carson Consultants LLC 
2335 Alaska Avenue 
El Segundo, CA 90245 

A.RTICLE II. 
RESOLUTION OF CERTAIN lNTER-DEBTOil ISSUES 

2.1. Substantive Consolidation of the LP Debtors for Purposes of\' oting, 
Confirn1ation and Distribution 

This Plan provides for substantive consolidation of the LP Debtors' Estates, but solely for 
purposes of voting, confinnation, and rnaking distributions to the holders of Allo'vved Clairns and 
Allowed Equity Interests under the Plan. Notwithstanding anything herein to the contrary, the 
LP Debtors shall not be n1erged or consolidated and shall n1aintain their pre-Effective Date 
corporate structure. On the E±Tective Date: (i) all guarantees by any LP Debtor of the payn1ent, 
perfonnance or collection by another LP Debtor \Vith respect to Claims against such second LP 
Debtor, and all Clain1s based on such guarantees, shall be deen1ed eliminated, cancelled, released 
and of no further force and effect; (ii) any obligation of any LP Debtor and all §,'llarantees by 
another LP Debtor v.rith respect to Clain1s of the first LP Debtor shall be treated as a single 
obligation; (iii) each Claim against any LP Debtor shall be deen1ed to be against the consolidated 
LP Debtors and shall be dee1ned a single Claim against, and a single obligation of, the 
consolidated LP Debtors; and (iv) all lntercornpany Clai1ns shall be deen1ed dirninated as a 
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result of the substantive consolidation of the LP Debtors, and therefore holders thereof shall not 
be entitled to vote on the Plan, or receive any Plan Distributions or other allocations of value 
under the Plan. Except as set forth in this Section 2.1, such substantive consolidation shall not 
(other than for purposes related to the Plan) (x) atTect the legal and corporate stn1cture of the LP 
Debtors or (y) affect any obligations under any leases or contracts assu1ned in the Plan or 
othenvise after the Petition Date. 

2.2. Inc. Entity General Unsecured Claims 

On or before the Inc. Entity General Unsecured ClainLS Bar Date. any Inc. Entity that 
asserts an Inc. Entity General Unsecured Claim against any of the LP Debtors shall file a proof 
of such Claim v,·ith the Clain1s Agent by hand delivery, oven1ight courier, or first class mail to 
LightSquared Clain1s Processing Center, c/o Kurtz1nan Carson Consultants LLC, 2335 A1aska 
Avenue, El Segundo, Cl\. 90254, and serve a copy of such proof of Claim on the Plan Sponsors. 
Anv timely filed Allowed Inc. Entitv General Unsecured Claim shall receive the treatn1ent set 

J - " 

fo1ih in Class 4 -- General LP Unsecured Clain1s, unless othenvise ordered by the Bankruptcy 
Court_ 

.~RTlCLE l II. 
PRO,rlSIONS FOR TREA. TwIENT OF UNCLASSIFIED Cl,AI.l\1S 

3.l. lJnclassified Clainls 

As provided by section l l23(a)(l) of the Bank1uptcy Code, A.dministrative Clain1s, Fee 
Clairns, lJ.S. Trustee Fees and Priority Tax Claims against the LP Debtors shall not be classified 
under the Plan, and shall instead be treated separately as unclassified Clai1ns on the ten11s set 
forth in this Article III. Holders of such Clain1s are not entitled to vote on this Plan. 

3.2. Treatment of Administrative Clain1s 

(a) Ti1ne for Filing Adnunistrative Clai1ns 

Each holder of an A .. dnunistrative Claim, other than (i) a Fee Clai1n, (ii) a liability 
incurred and payable in the ordinary course of business by any LP Debtor (and not past due), (iii) 
an Adn1inistrative Clairn that has become an Allowed Clairn on or before the Effective Date, or 
(iv) any clai1n by the Stalking Horse Bidder for payment of the Break-lip Fee or Expense 
Reimbursen1ent under the Stalking Horse 1\green1ent n1ust file \Vi th the Bankruptcy Court and 
serve on (a) the LP Debtors, (b) the Office of the U.S. Trustee, and (c) tbe Plan Sponsors notice 
of such A.dministrative Claim ivithin thirty (30) days after service of the Notice of Effective 
Date. Such notice of Adn1inistrative Clain1 must include, at a n1inimum, (i) the nan1e of the 
holder of the Administrative Claim, (ii) the ainount of the Adnunistrative Claim, and (iii) a 
detailed description of the basis for the A .. dn1inistrative Clai1n. Failure to file and serve such 
notice tirnely and properly shall result in the Adtninistrative Clahn being for ever barred 
and discharged. 

... _, 
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(b) AJlowance of A .. dministrative Clain1s 

A.n Ad1ninistrative Claim "vith respect to which notice has been properly filed and served 
pursuant to Section 3.2(a) of this Plan shall beco1ne an Alkrwed Ad1ninistrative Claitn if no 
objection is filed ·within thirty (30) days after the later of (i) the Effective Date, (ii) the date of 
service of the applicable notice of .i\dministrative Clain1, or (iii) such later date as may be (a) 
agreed to by the holder of such Adrninistrative Claim or (b) approved by the Bankruptcy Court 
on n1otion of a party in interest, v.;ithout notice or a hearing. If an objection is filed within such 
thirty (30) day period (or any extension thereof) and is not othern'ise resolved, the 
Adrninistrative Clairr1 shall becorne an Allowed Adrr1inistrative Clairn only to the extent allo\ved 
by Final Order. For the avoidance of doubt, any clain1 by the Stalking Horse Bidder for the 
Break-1Jp Fee or Expense Rei1nbursen1ent shall be dee1ned an Alluwed Adn1inistrative Expense 
Claim in accordance "vith the Bid Procedures Order, and the Stalking Horse Bidder shall not be 
required to file any notice of Ad1ninistrative Claim in accordance v,cith Section 3.2(a) of this Plan 
or any other proof of clain1 or adn1inistrative expense in respect of any claim for the Break-lJp 
Fee or Expense Reimbursement. 

(c) Pav1nent of AJlovied A.dministrative Claims 

()n the Plan Distribution Date, each bolder of an Allovved Adrninistrative Clairn shall 
receive, (i) the amount of such holder's .i\llo\ved A.dministrative Claim in one pay1nent of Plan 
Consideration in the form of Cash (to the extent not previously paid by the LP Debtors) or 
(ii) such other treatment as may be agreed upon in writing by (a) the LP Debtors (or, if after the 
Effective Date, the Disbursing A.gent), and (b) such holder; provided, that such treatment shall 
not pro vi de a recovery to such holder having a present value as of the Effective Date in excess of 
such holder's Allo"ved Administrative Claim; provided, further, that an Administrative Clai1n 
representing a liability incurred in the ordinary course of business of any of the LP Debtors n1ay 
be paid by the respective LP Debtor (or, if after the EtTective Date, the Disbursing Agent), as 
applicable, in the ordinary course of business:, provided, further, that the Break-Up Fee and 
Expense Rei1nbursen1ent shall be paid in accordance with the tenns of the Stalking Horse 
Agreernent and Bid Procedures Order; and provided, further, that any Allo\ved Administrative 
Clain1 accrued or incurred prior to the Effective Date, but not paid on or prior to the Effective 
Date, shall be paid fron1 the reserve established pursuant to Section 9.5(b) of this Plan (and, to 
the extent that ainounts deposited in the reserve established pursuant to Section 9.5(b) of this 
Plan are insufficient to pay such Allowed Ad1ninistrative Clai1n, the LP Debtors n1ay V./ithdrav.' 
Cash frorn the \\Tind Dov,rn Reserve to pay such Allov./ed Administrative Clairn). 

(d) Ad Hoc LP Secured Group Fee Claims and Plan Sponsor Fee Clai1ns 

In the case of tbe Ad Hoc LP Secured (iroup Fee Claims and Plan Sponsor Fee Clai1ns, 
such ~A.d Hoc LP Secured Group Fee Claims and Plan Sponsor Fee Clairr1s >vill be paid in full in 
Plan Consideration in the fonn of Cash on the Effective Date for all reasonable fees and 
expenses incurred up to the Effective Date (to the extent not previously paid), subject to the LP 
Debtors' p1ior receipt of invoices and reasonable docu1ncntation in connection thcrev.,ith and 
·without the require1nent to file a Fee Application "vith the Bankruptcy Court. In the event that 
the LP Debtors dispute all or a portion of the Ad l·loc LP Secured Group Fee Clain1s or Plan 
Sponsor Fee Claims, the LP Debtors shall pay the undisputed amount of such Ad Hoc LP 
Secured (1roup Fee Clain1s or Plan Sponsor Fee Claims (as applicable), and segregate the 
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remaining po1iion of such i\d Hoc LP Secured Group Fee Claims or Plan Sponsor Fee Claims 
(as applicable) until such dispute is resolved by the parties or by the Bankruptcy Court. 

3.3. Treatment of Fee Claims 

(a) Tin1e for Filing Fee Claims 

Each Professional Person "vho holds or asse1is a Fee Clai1n against the LP Debtors shall 
be required to file \¥ith the Bankruptcy Court, and serve on all parties required to receive notice, 
a final Fee i\.pplication v.rithin forty ( 40) days after the Effective Date or such other date as inay 
be fixed by the Bank1uptcy Code. The failure to timely file and serve such final Fee 
,.\pplication shall result in the Fee Claim being forever barred and discharged. 

(b) j\Jlq_~_~nce of Fee Clairns 

/\ Fee Clai1n in respect of v.,hich a Fee Application has been properly filed and served 
pursuant to Section 3.3(a) of this Plan shall become an Allowed Fee Clain1 only to the extent 
allo>ved by Final Order. 

(c) Treatment of Fee Claims 

Each holder of an Allov.'cd Fee Clai1n shall receive, in full satisfaction of such Allowed 
Fee Claim, (1) on the date such Fee Clai1n becon1es an Allov.red Fee Claim, or as soon thereafter 
as is practicable, Plan Consideration in the fonn of Cash in an arnount equal to such Allo\ved Fee 
Clain1 (less any a1nounts previously paid on account of such Fee Claun by the LP Debtors) or 
(ii) such other treatment as may be agreed to by such holder of an Allowed Fee Claim; provided, 
that such treatn1ent shall not provide a recovery to such holder having a present value as of the 
Effective Date in excess of such holder's Allov.1ed Fee Clain1; provided, further, that any 
Allo\ved Fee Claitn accn1ed or incurred prior to the Effective Date, but not paid on or prior to the 
Effective Date, shall be paid from the resen,-e established pursuant to Section 9.5(b) of this Plan 
(and, to the extent that an1ounts deposited in the reserve established pursuant to Section 9.5(h) of 
this Plan are insufficient to pay such Allo\ved Fee Clairn, the LP Debtors n1ay withdraw Cash 
from the Wind Down Reserve to pay such Alla-wed Fee Clain1). 

3.4. Treatment of U.S. Trustee Fees 

The Disbursing A.gent, on behalf of each of the LP Debtors, shall pay all outstanding U.S. 
Tn1stce Fees of such LP Debtor on an ongoing basis on the later of: (i) the Effective Date; and 
(ii) the date such lJ.S. Trustee Fees become due, until such time as a final decree is entered 
closing the applicable Chapter 1 I Case or the applicable Chapter I 1 Case is converted or 
dis1nissed, or the Bankruptcy Court orders othen.vise. Any deadline for filing Ad1ninistrative 
Clain1s shall not apply to tI.S. Trustee Fees. 

3.5. Treatment of Prioritv Tax Claims 

Each holder of an Allowed Priority Tax Claim shall receive, in full satisfaction of such 
.t\Uo1ved Priority Tax Clain1: (a) Plan Consideration in the form of Cash in the an1ount of such 
J-\!!01ved Priority Tax Claim (to the extent not previously paid by the LP Debtors) on the later of 
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(i) the applicable Plan Distribution [)ate and (ii) as soon as practicable after such Priority Tax 
Claim becomes an AllO"wed Priority Tax Clain1 or (b) such other treatment as rnay be agreed to 
by such holder of an Allo\vcd Priority Tax Clain1; provided, that such trcatlncnt shall not provide 
a recovery to such holder having a present value as of the Effective Date in excess of such 
holder's Allowed Priority Tax ClairrL 

ARTICLE rv. 
CLASSIFICATION OF CLAilVIS ,<\ND EQUITIT INTERESTS 

4.1. Classification11mpairment of Claims and EtJuitv Interests 

The folknving table desi~'l:lates the Classes of Clairr1s and Equity Interests, and specifies 
·which Classes are: (i) impaired or unin1paired by this Plan; (ii) entitled to vote to accept or reject 
this Plan in accordance with section 1126 of the Bankruptcy Code; and (iii) deen1ed to accept 
this Plan pursuant to section 1126(£) of the Bankruptcy Code. 

;-8 ~1~~~-8-8 ___ 81&· -8 1If~~1µ~~1 ·r·-----J ;~-1~----~e~1wrn~rit Jtfi11:t1m t&v61~ r 

Class l 

( ''a- - :; _, ! :'S:S -

Class 4 

Class 6 

Priority Non-Tax Claims 

Other LP Secured Claims 

LP F~_cility Secured Claims 

General LP lJnsecurc<l 
Claims 

No 

No 

Yes 

LP PrefoJTcd Unit Interests ·y cs 

LP Comrnon Equity Interests Yes 

No (deemed to accept) 

No (deemed to accept) 

Yes 

Yes 

Yes 

Yes 

4.2. Separate Classification of Other LP Secured Claims 

Other LP Secured Clain1s have been classified together for each LP Debtor solely for 
purposes of describing trcahnent under the Plan. Each Other LP Secured Clai1n, to the extent 
secured by a Lien on Collateral different than that securing any other Other LP Secured Claim, 
shall be treated as being in a separate sub-Class for the purpose of receiving Plan Distributions. 

ARTICLE \ 1
• 

TRE_~Tl\'IENT OF CL_~SSIFIED CLA11\1S AND EQUIT\'- INTERESTS 

5.1. Class l -·Priority Non-Tax Claims 

(a) Treatment: The legal, equitable and contractual iights of the holders of P1iority 
Non-Tax Clain1s are unaltered by this Plan_ Except to the extent that a holder of an A .. llo-\ved 
Priority Non-Tax Claim agrees to different treatment, on the applicable Plan Distribution Date, 
each holder of an Allo\ved Priority Non-Tax Clain1 shall receive Plan Consideration in the torrn 
of Cash in an ainount equal to such AJ!o\ved Clain1. 

6 

414 



JA000549

12-12080-scc Doc 764 Filed 07/23/13 Entered 07/23/13 06:21:55 Main Document 
Pg 11of58 

(b) Voting: The Priority Non-Tax Claims are not i1npaired Clain1s. In 
accordance v.'ith section 1126( f) of the Bankn1ptcy Code, the ho Ide rs of Priority Non-Tax Clain1s 
are conclusively presumed to accept this Plan and are not entitled to vote to accept or reject the 
Plan, and the votes of such holders \vill not be solicited \Vi th respect to such A .. llov.1ed Priority 
Non-Tax Clain1s. 

5.2. (:lass 2 - Other LP Secured Claims 

(a) Treannent: The legal, equitable and contractual rights of the holders of Other LP 
Secured Claims are unaltered by this Plan. Except to the extent that a holder of an 1\Uo•ved 
Other LP Secured Claim agrees to different treatn1ent, on the applicable Plan Distribution Date, 
each holder of an A.Jlo\ved Other LP Secured Claim shall receive, at the election of the Plan 
Sponsors or Disbursing Agent, as applicable: (i) Plan Consideration in the forn1 of Cash in an 
amount equal to such AJlowed Other LP Secured Claim; or (ii) such other treatment that will 
render the Other LP Secured Clai1n unin1paired pursuant to section 1124 of the Bankruptcy 
Code. Each holder of an Allowed Other LP Secured (]ain1 shall retain the Liens securing its 
AHov,:ed Other LP Secured Clairn as of the Effective Date until (A) full and final payrnent of 
such AJlov.·ed Other LP Secured Claim is inade as provided herein or (B) the Collateral securing 
such Liens is sold and such Liens shal I attach to the respective proceeds of such sale to the extent 
attributable to such Collateral and with the same validity, priority, force and etTect Upon the full 
payn1ent or other satisfaction of such Clai1ns in accordance \vith the Plan, the Liens securing 
such Allov.'ed Other LP Secured Clain1 shall be deen1ed released, tenninated and extinguished, in 
each case 1,vithont furt.her notice 1.o or order of the Bankruptcy Court, act or action under 
applicable lav.', regulation, order or n1le or the vote, consent, authorization or approval of any 
Person. 

(b) Voting: The Other LP Secured Claims are not i1npaired Claims. In accordance 
with section 1126(f) of the Bankruptcy Code, the holders of Other LP Secured ClainIB are 
conclusively presun1ed to accept this Plan and are not entitled to vote to accept or reject the Plan, 
and the votes of such holders •vill not be solicited "vith respect to such Allowed Other LP 
Secured Clain1s. 

(c) Dcficicncv Clain1s: To the extent that the value of the Collateral securing each 
Other LP Secured Claim is less than the allowed an1ount of such Other LP Secured Claim, the 
undersecurcd po1iion of such AJknved Claim shall be treated for all purposes under this Plan as 
an ~Allowed General LP Unsecured Clain1 and shall be classified as a General LP Unsecured 
Clairn. 

5.3. (]ass 3 - LP FacHitv Secured Clain1s 

(a) Allo1vance: On the Effective Date, the LP Facility Secured Clai1ns shall be 
Allowed Clairns. 

(b) Treatn1ent: In full satisfaction, settlen1ent, release and discharge of, and in 
exchange for, LP Facility Secured Clairns, and except to the extent that a holder of an Allowed 
LP Facility Secured Claim agTees to less favorable treatinent, each holder of an LP Facility 
Secured Clain1 shall receive, on the Effective Date, its Pro R.ata Share of Plan Consideration 
remaining after (A) payment in full of Unclassified Clairns pursuant to .Article Ill, (B) payrnent 
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in full of Priority Non-Tax Claims and Other LP Secured Claims pursuant to Sections 5.1 and 5.2 
of this Plan, respectively, and (C) payment of the General LP Unsecured Claims Distribution; 
provided. that, in the event that the Stalking Horse Bid is selected as the Successful Bid and the 
Effective Date occurs. the Plan Consideration distributed to the holders of AJlo\ved LP Facilitv , -
Secured Claims, in fuU satisfaction, settlement, release and discharge of, and in exchange fi)r, 
such Clain1S, shall equal $2, 102,000,000 in the aggregate; and provided, further, in no event, 
shall any distribution to a holder of an AJlo\ved LP Facility Secured Clain1 pursuant to this 
Section 5.3(bl be in excess of 100'% of the an1ount of such holder's AHo'wed LP Facility Secured 
Claim. 

(c) Voting: The LP Facility Secured Clairr1s are irnpaired Claims. I-Iolders of such 
Clauns are entitled to vote to accept or reject the Plan, and the votes of such holders \Vill be 
solicited with respect to such LP Facility Secured Claims. 

5.4. Class 4 - General LP Unsecured Claims 

(a) Treatment: In co1nplete and final satisfaction, settle1nent, release, and discharge 
of, and in exchange for, General LP Unsecured Claims, and except to the cxtent that a holder of 
an Allov.,red General LP Unsecured Claim agrees to less favorable treatment, on the applicable 
Plan Distribution Date, each holder of an Allowed General LP Unsecured Claim shall receive 
such holder's Pro Rata Share of (A) the General LP lTnsecured Claims Distribution, and (B) to 
the extent Allov.'ed General LP llnsecured Claims exceed the General LP Unsecured Clairns 
Distribution, Plan Consideration ren1aining, if any, after payrnent in full of all A.llov,:ed LP 
Facility Secured Claims and AJlo\ved Other LP Secured Clai1ns; provided, in no event shall such 
distribution(s) be in excess of 100'% of the amount of its Allowed General LP Unsecured Clain1. 

(b) Voting: The General LP Unsecured Clain1s are in1paired Claims. Holders of such 
Claims are entitled to vote to accept or reject the Plan, and the votes of such holders will be 
solicited \vith respect to such General LP Unsecured Claims. 

Class 5 - LP Preferred Unit Interests 

(a) Treatment: In con1plete and final satisfaction, settlen1ent, release, and discharge 
of, and in exchange for, LP Preferred Unit Interests, on the Effective Date, the LP Preferred Unit 
Interests shall be cancelled and, except to the extent that a holder of an AllOV\'ed LP Preferred 
lTnit Interest agrees to less favorable treatn1ent, on the applicable Pian Distribution Date, each 
holder of a LP Preferred Unit Interest shall receive its Pro Rata Share of Plan Consideration 
reniaining, if any, after payment in full of the AllOVl'ed General LP Unsecured Clain1s, including 
the arnou.nt (if any) of the General LP Unsecured Claims Distribution in excess of all Allov,red 
General LP lTnsecured Claims; provided, in no event shall such distribution(s) be in excess of 
100%> of the amount of its _Allovlied LP Preferred Unit Interest. 

(b) Voting: The LP Preferred Unit Interests are in1paircd Equity Interests. Holders of 
such Equity Interests are entitled to vote to accept or reject the Plan, and the votes of such 
holders will be solicited with respect to such LP Preferred lTnit Interests. 
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5.6. Class 6 - LP Common Eguitv Interests 

(a) Treat1nent: In co1nplete and final satisfaction, settle1nent, release, and discharge 
of, and in exchange for, LP Comn1on Equity Interests, on the Effective Date, LP Conunon 
Equity Interests shall be cancelled (except as set forlh in Section 7.14 of this Plan) and, on the 
applicable Plan Distribution Date, each holder of an LP Conn11on Equity Interest shall receive its 
Pro Ra ta Share of the Plan Consideration ren1aining, if any, after payn1ent in full of the LP 
Preferred lTnit Interests. 

(b) -voting: The LP Common Equity lnterests are in1paired Equity lnterests. Holders 
of such Equity Interests are entitled to vote to accept or n.~ject the Plan, and the votes of such 
holders ';vili be solicited \Vith respect to such LP Co1nmon Equity Interests. 

ARTICLE "\'I. 
ACCEPTANCE OR RE.JECTJON OF THE PLAN 

6. l. Classes of Clahns Deen1ed to .<\ccept the Plan 

Class 1 -·Priority Non-Tax Clai1ns and Class 2 - Other LP Secured Claims are 
unimpaired under the Plan and are therefi;re deemed to have accepted the Plan pursuant to 
section 1126(±) of the Bankruptcy Code. 

6.2. (:Jass Acceptance Require1nent 

A Class of Claims shall have accepted the Plan if it is accepted by the holders of at least 
two-thirds (2/3) in amount and more than one-half ( 1/2) in nun1ber of the Allffwcd Clain1s in 
such Cla;.;s that have voted on the Plan. 1~ Class of Equity Interests shall have accepted the Plan 
if it is accepted by holders of at least t\vo-thirds (2/3) in arnount of the Equity Interests in such 
Class that actuallv ''ote on the Plan . • 

6.3. Confirmation Pursuant to Section 1129(b) of the Bankruptcv Code or 
"CramdO'wn" 

If aH applicable requirements for confinnation of the Plan are met as set fo1ih in section 
1129( a) of the Bankruptcy Code, except subsection (8) thereof, the Plan shall be treated as a 
request that the Bankruptcy Court confirm the Plan in accordance with section l 129(b) of the 
Bankn1ptcy Code, nonvithstanding the failure to satisfy the require1nents of section 1129( a)(8), 
on the basis that the Plan is fair and equitable and does not discriminate unfairly with respect to 
each Class of Claims or Equity Interests that is impaired under, and has not accepted, the Plan. 

6.4. Elimination of ·vacant Classes 

Any Class of Claims that does not have a holder of an AlJo,ved Clairn or a ClaiTn 
temporarily allowed by the Bankruptcy Court as of the date of the Confinnation Hearing shall be 
deen1ed eliminated from the Plan for purposes of voting to accept or reject the Plan and for 
purposes of deterrnining acceptance or rejection of the Plan by such Class pursuant to section 
l 129(a)(8) of the Bankruptcy Code. 
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6.5. Voting Classes: Deeined Acceptance bv Non-Voting Classes 

If a Class contains Clai1ns or Equity Interests eligible to vote and no holders of Clain1S or 
Equity Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be 
deemed accepted by the holders of such Clain1s or Equity Interests in such Class. 

1\RTICLE \ 1II. 
l\,IEANS FOR U\'IPLE1\1ENTATION OP THE PLAN 

7.1. Plan Funding 

Plan Dist1ibutions shail be made fro1n Plan Consideration (lvhich excludes, for the 
avoidance of doubt, Cash in the \Vind Do-wn Reserve) as of the Effective Date. Such Plan 
Consideration shall be used (i) first, to satisfy Alknved Adrninistrative Claims, A llow·ed Fee 
Clain1s, U.S. Trustee Fees, ,~llov;;ed Priority Tax Claims, A1lo\ved Priority Non-Tax Clain1s and 
AJ lovved CHher LP Secured Clai1ns in Cash (or, ·with respect to ()ther LP Secured Claims, as 
othenvise penniHed under Section 5 .2 of this Plan): (ii) second, to fund the General LP 
Unsecured Clai1ns Distribution in Cash; and (iii) third, to satisfy the LP Debtors' other 
obligations \Vi th regards to pay1nent of Allowed Clain1s and Allov.'ed Equity Interests under this 
Plan, in accordance \Vith the terms hereof. The issuance or deliverv of anv Plan Distributions . _, 

that are securities shall be exempt fron1 registration under applicable securities laws pursuant to 
section 1145(a) of the Bankruptcy Code. 

<)n the Effective Date, Cash from the LP Sale Proceeds in an arnount equal to $[ J2 
million, or such other arnount as n1ay be (a) nmtually agreed by the Plan Sponsors and the LP 
Debtors or (b) ordered by the Bankruptcy Court, shall be deposited in a segregated account to be 
held by the LP Debtors (the "~Vind Down Reserve"), ~which proceeds shall be used to provide 
funding for reasonable expenses incurred or accn1ed by the LP Debtors on or after the Effective 
Date that are directly related to the \Vind Do\vn, including, v,rithout lin1itation, professional fees 
and expenses incurred by the LP Debtors in connection therev.iith. To the extent that arnounts 
deposited in the \Vind Dov>n Reserve are insufficient to pay such expenses, the LP Debtors n1ay 
\vithdra\V Cash fron1 the Disputed Claims Reserves established under Section 9.5 of this Plan, in 
an amount not to exceed $1 ,000,000. For the avoidance of doubt, Purchaser shail not be 
responsible for the payment of any expenses associated \Vith the \Vind Do\vn in the event that the 
\Vind Dov.1n Reserve is insufficient to pay such expenses. 

7.2. The LP Sale 

The Confirmation Order shall approve a sale of the Acquired ,~ssets under sections 
105(a), 1123(a)(5), 1l23(b)(4),1129(b)(2)(i\.), 1141, 1142(h), 1145 and 1146(a) of the 
Bankruptcy Code pursuant to a sale process under the terms and conditions of the Asset Purchase 
1\gree1nent and the Bid Procedures Order free and clear of any Claims, Liens, interests, or 
encumbrances. The LP Sale Proceeds shall include a Cash component in an amount sufficient 
for the Disbursing Agent to make all Plan Distributions required to be in the form of Cash, and 
for the LP Debtors to fund the Wind Dov.rn Reserve and Disputed Clain1s Reserves, and to pay 
all an1ounts due to be paid to the Stalking Horse Bidder pursuant to the terms of the Bid 

2 To be inserted prior to solicitation. 
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Procedures Order in the event the Stalking Horse Bidder is not the Purchaser, including the 
Break-Up Fee and Expense Reirnburserr1ent. Upon entry of 1he Confirrnation Order, the LP 
Debtors shall be (a) autho1ized to, among other things, sell, assu1nc, assign and/or transfer the 
Acquired .A.ssets, subject to applicable la\v and the terms and conditions of the Asset Purchase 
Agreernent (including, \Vithout lirnitation, receipt of the Specified Regulatory Approvals to the 
extent applicable), and take any and all actions necessary to consun1n1ate the LP Sale; and (b) 
authorized and directed to execute the Asset Purchase i\green1ent (to the extent not executed as 
of the Confirmation Date). A.ctions necessary to consu1nmate the LP Sale may include, among 
others, (a) the execution and delivery of appropriate instru1nents of transfer, assig111nent, 
assun1ption or delegation of any Asset, property, rights, liability, duty or obligation on terms 
consistent with the terms of the A.sset Purchase A.grcement and the Plan and having such other 
terms to \vhich the LP Debtors and the Purchaser n1ay agree and (b) all other actions that are 
necessary and appropriate in connection \vi th such transactions, including rnaking such filings or 
recordings that n1ay be required by or appropriate under applicable state !av.'. Nothing in the 
Plan or Confirn1ation Order authorizes the transfer or assignment of the Acquired Assets to the 
Purchaser \Vithout the Purchaser's compliance with applicable non-bankruptcy laws regarding 
the transfer, assigmnent. or ownership of such A .. ssets. 

7 .3. Distribution _Account 

The Distribution Account shall be established to receive on the Effective Date the Plan 
Consideration, \Vhich shall vest in the Distribution _Account on the Effective Date free and clear 
of any and all clairns, encun1brances, or interests in accordance \','ith section 1141 of the 
Bankruptcy Code, but subject to the rights of holders of Claims and Equity Interests to obtain the 
distributions provided for in this Plan. Upon the distribution of all Plan Consideration in the 
Distribution .Account, the Distribution A.ccount shall be extinguished. Upon the transfer of the 
Plan Consideration into the Distribution _,'\ccount, the LP Debtors and the Purchaser \Vill have no 
interest in, or with respect to, the Plan Consideration in the Distribution Account, except as 
othenvise provided herein. 

7.4. CanceHation of Credit Agreernents. Existing Securities and 
A.greements 

Except for the purpose of evidencing a right to distribution under this Plan, and except as 
othenvise set forth herein, on the Effective Date all agTeements, instruments, and other 
documents evidencing any Clain1 or Equity Interest and any rights of any holder in respect 
thereof shall be deen1ed cancelled, discharged and of no force or effect. Notwithstanding the 
foregoing, the applicable provisions of the LP Facility Credit Documents shall continue in effect 
solely for the purposes of pern1itting the LP Facility Agent and/or the Disbursing Agent to make 
distributions pursuant to this Plan on account of Allo\ved LP Facility Secured Claims and to 
effectuate any charging Liens pern1itted under the LP Facility Credit .A .. greement, and to assert 
any rights the holders of LP Facility Secured Clairns may have with respect to any guaranty of 
such LP Facility Secured Claims by a Person other than an LP Debtor. Except as othenvise set 
forth herein, the holders of or pa1ties to such cancelled instrun1e11ts, securities and other 
documentation \vill have no rights arising from or relating to such instruments, securities and 
other docu1nentation or the cancellation thereof, except the rights provided tor pursuant to the 
Plan. Except as provided pursuant to this Plan, the LP Facility Agent and its agents, successors 
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and assigns shall be discharged of all of their obligations associated v.rith the LP Facility Credit 
Docurnents upon payrnent in full of the LP Facility Secured Claims. 

7.5. Conlprehensh·e Settlernent of Clairns and Controversies 

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other 
benefits provided under this Plan, the provisions of this Plan \¥ill constitute a good faith 
con1pron1ise and settlement of all clainlS or controversies relating to the rights (including any 
subordination tights) that a holder of a Claim or Equity Interest n1ay have \Vith respect to any 
AJlov,·ed Clain1 or Allowed Equity Interest or any distribution to be made pursuant to this Plan 
on account of any Alla-wed Claim or i\llo\ved Equity Interest. The entry of the Confirmation 
Order will constitute the Bankruptcy Court's approval, as of the Effective Date, of the 
con1pron1ise or settlement of all such clain1s or controversies and the Bankruptcy Court's finding 
that all such con1pron1ises or settlen1ents are: (al in the best interests of the LP Debtors and their 
respective Estates and property, and of holders of Claims or Equity Interests: and (b) fair, 
equitable and reasonable. 

7.6. Continued Corporate Existence and Vesting of Assets 

(a) Except as othenvise provided in this Plan, the LP Debtors \vill continue to exist 
after the Effective Date as separate corporate entities, in accordance •vith the applicable la\vs of 
the respective jurisdictions in which they are incorporated or organized, for the purposes of 
satisfying their obligations under the Asset Purchase A~greement and the Plan, including making 
or assisting the Disbursing Agent in 1naking distributions as required under the Plan, n1aintaining 
the Acquired Assets and the LP Debtors' business in accordance with the requirernents of the 
i\sset Purchase _Agreement, and effectuating the Wind Down. On or after the Effective Date, 
each LP Debtor, in its sole and exclusive discretion, but subject to and in accordance with the 
tenns and conditions of the Asset Purchase Af:,'Teement, and subject to receipt of any required 
governmental or regulatory approvals (if any), inay take such action as permitted by applicable 
law as such LP Debtor rnay determine is reasonable and appropriate, including, but not limited 
to, causing: (i) an LP Debtor to be merged into another LP Debtor, or its subsidiary or AJfitiate; 
(ii) an LP Debtor to be dissolved \J.1ithout the necessity for any other or further actions to be taken 
by or on behalf of such dissolving LP Debtor or any pay1nents to be n1ade in connection 
there1vith subject to the filing of a certificate of dissolution v>ith the appropriate govennnental 
authorities; (iii) the legal narne of an LP Debtor to be changed; or (iv) the closing of an LP 
Debtor's Chapter 11 Case on the Effective Date or any time thereafter. 

(b) On and after the Effective Date, pursuant to sections 1141 (b) and ( c) of the 
Bankruptcy Code, and except as otherwise provided in this Plan or in the Confirmation Order, all 
property of the LP Debtors' Estates (other than the Plan Consideration), including all claims, 
rights and Causes of Action shall vest in each respective LP Debtor free and clear of all Claims, 
Liens, charges, other encun1brances and interests (other than (a) the rights of the Purchaser •vith 
respect to the .Acquired Assel'>, and (b) \J.1ith respect to the Retained ABsets, any Liens, charges or 
other encumbrances created under the A.Bset Purchase i\greement). On and after the Effective 
Date, the LP Debtors shall 1naintain the Acquired Assets and comply •vith all of their obligations 
under the Asset Purchase Agreement. In addition, subject to the terrns and conditions of the 
.i\sset Purchase Agreement and this Plan (including, w·ithout limitation, Article LX hereof), the 
LP Debtors shal I effectuate the \Vind Do•vn of the LP Debtors' Estates, and rnay use, acquire and 
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dispose of property and prosecute, cornpromise or settle any Clain1s (including any 
Adrninistrative Clairns) and Causes of Action (in each case that are not Acquired Assets or 
Assumed Liabilities), as well as disputes relating to allowance of any Equity Interest, \Vithout 
supervision of or approval by the Bankruptcy Court and free and clear of any restrictions of the 
Bankrup1cy Code or the Bankruptcy Rules other than restrictions expressly irnposed by this Plan 
or the Confirn1ation Order. \Vithout lirniting the foregoing, the LP Debtors rnay pay, from the 
proceeds of the \Vind Do\vn Reserve, the charges that they incur on or after the Effective Date 
for Professional Persons' fees, disbursements, expenses or related support services \Vithout 
application to the Bankruptcy Court. 

7.7. Existing Officers; Existing Boards 

(a) Existing Officers. The Existing Officers shall continue in their positions \Vith the 
LP Debtors on and after the Effective Date, in accordance \vi th their respective existing 
en1ployment agreernents with the LP Debtors (to the extent assurned by the LP Debtors in 
accordance with Section 10.1 of this Plan) or any neV11 en1ployn1ent agreement entered into by the 
LP Debtors and the applicable Existing Officer on or prior to the Effective Date. To the extent 
the en1ploy111ent of any of the Existing Officers \Vith the LP Debtors is terminated on or after the 
Effective Date, the LP Debtors shall replace such terminated Existing Officer in accordance v.'ith 
the terms and conditions of the Asset Purchase Agreement. The Existing ()fficers shall be 
entitled to indenmification for claims, losses, expenses and liabilities arising 011 or after the 
Effective Date pursuant to the tenns and conditions of the articles of incorporation, by-lavvs, or 
sirnilar organizational documents of the applicable LP Debtor in place as of the Effective Date. 

(b) E~:.i~ting,BQ!rr_Q~. The n1ernbers of the Existing Boards shall continue in their 
positions ·with the LP Debtors 011 and after the Effective Date. In the event that a vacancy arises 
on any Existing Board on or after the Effective Date (as a result of a Person's termination, 
resignation, rernoval or othenvise), such vacancy shall be filled in accordance \V1th the terrns and 
conditions of the Asset Purchase .A...greernent. The n1ernbers of the Existing Boards shall be 
entitled to indetnnification fi1r clain1s, losses, expenses and liabilities arising on or after the 
Effective Date pursuant to the tenns and conditions of the articles of incorporation, by-la\vs, or 
si1nilar organizational docun1ents of the applicable LP Debtor in place as of the Effective Date. 

7 .8. Corporate Governance 

Fron1 and after the Effective Date, each of the LP Debtors shall be 1nanaged and 
administered by the Existing Boards, who shall have full authority to administer the provisions 
of the Plan and the Asset Purchase A~Teen1enl, subject to the terms of the Asset Purchase 
Agreement. Each Existing Board may, subject to the terms of the Asset Purchase Agree111ent, 
authorize its applicable Existing Officers to take any actions conten1plated by this Plan or the 
Asset Purchase Agreernent on behalf of the applicable LP Debtor to the extent permitted by the 
articles of incorporation, by-lav1s, or si1nilar organizational docu1nents of such LP Debtor in 
place as of the Effective Date. 

7.9. "''ind DO"\Vn of the LJ> Debtors and Their Estates 

(a) The Existing Boards shall oversee the \Vind Do"\\'11, subject to the tenns and 
conditions of the Asset Purchase Ab'Teernent and this Plan, and shall rnake distributions to, and 

13 

421 



JA000556

12-12080-scc Doc 764 Filed 07/23/13 Entered 07/23/13 06:21:55 Main Document 
Pg 18 of 58 

othcnvise hold all property of the LP Debtors' Estates for the benefit ot~ holders of _Allowed 
Claims and Allowed Equity Interests consistent and in accordance with the Plan and the 
Confirmation Order. The LP Debtors shall not be required to post a bond in favor of the United 
States. 

(b) Following the Effective Ilate, the LP Ilebtors shall not engage in any business 
activities or take any actions, except those necessary to effectuate the Plan, the \Vind Down and 
co1npliance with their obligations under the A.sset Purchase Agreement. On and after the 
Effective Date, the LP Debtors may take such action and settle and con1promise Clain)S or 
Equity Interests without supervision or approval by the Bankruptcy Court and free of any 
restrictions of the Bankruptcy Code or the Bankruptcy Rules, other than any restrictions 
expressly i1nposed by the Plan, the Confirmation Order and/or the A.sset Purchase ;\green)ent 
(including, \Vithout, limitation, A.rticle IX of this Plan). 

7.10. Po"ver and J-\.nthoritv of the Existing Boards 

The Existing Boards shall have the po\ver and authority to perfom1 the follov>ing acts on 
behalf of the LP Debtors, in addition to any puv,·ers granted by lmv or conferred by any other 
provision of the Plan and orders of the Bankruptcy Court, hut in each case subject to the tenns 
and condii.ions of the Asset Purchase Agreernent and this Plan (including, without lirnitation, 
i\rticle IX hereof): (i) take all steps and execute all instruments and documents necessary to 
inake or assist the Disbursing .Agent in n1aking distributions to holders of Allowed Clain1s and 
Allowed Equity Interests; (ii) object to Clai1ns and Equity Interests as provided in this Plan and 
prosecute such objections; (iii) resolve, co1nprornise and/or settle any objections to the a1nount, 
validity, priority, treatrnent, allo\vance or priority ofClairns, Ad1ninistrative Claim,;;, or Equity 
Interests; (iv) comply \Vith this Plan and the obligations hereunder; (v) if necessary, e1nploy, 
retain, or replace professionals to assist the LP Debtors in compliance \vi th their obligations 
under the Asset Purchase Agreement and/or the Wind Dov,rn; (vi) establish, replenish or release 
reserves as provided in this Pian, as applicable; (vii) take all actions necessary or appropriate to 
enforce the LP Debtors' rights under the J-\sset Purchase Agreernent and any related docu1nent 
and to fulfill, cornply with or otherwise satisfy the LP Debtors' covenants, agreernenis and 
obligations under the Asset Purchase .l\gree1nent and any related docu1nent; (viii) inake all 
determinations on behalf of the LP Debtors under the A.sset Purchase Agreement; (ix) prepare 
and file applicable tax returns for any of the LP Debtors; (x) liquidate any of the Retained 
Assets; (xi) deposit the LP Debtors' Estate funds, drav.' checks and make disbursements 
consistent with the terrns of this Plan; (xii) purchase or continue insurance protecting the LP 
Debtors and property of the LP Debtors' Estates; (xiii) seek entry of a final decree in any of the 
Chapter 11 Cases at the appropriate tin1e; (xiv) prosecute, resolve, co1npro1nise and/or settle any 
litigation; (xv) abandon in any cornmercially reasonable rnanner, including abandonrr1ent or 
donation to a charitable organization (as such tennis described in Internal Revenue Code section 
501 (c)(3) (whose contributions are deductible under Internal Revenue Code section 170)) of the 
LP Debtors' choice, any LP Debtors' Estate Assets that are of no material benefit; and (xvi) take 
such other action as the LP Debtors n1ay detennine to be necessary or desirable to cany out the 
purpose of this Plan ancif or consurnrnation of the LP Sale in accordance with the Asset Purchase 
Agreement. 
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7.1 L A.ssuined Liabilities 

In accordance 1vith the tenns of the A.sset Purchase i'\_greement, upon and after the 
Closing of the LP Sale pursuant to the ,-'\sset Purchase A.green1ent, the Purchaser (or, if 
applicable, the A-1temative Purchaser) shall be responsible for payn1ent and satisfaction of all 
1\ssun1ed Liabilities. lTpon and after the Closing of the LP Sale pursuant to the 1\sset Purchase 
Agreen1ent, all Persons holding Clairns and Equity Interests arising out of or concen1ing an 
Assumed Liability, shall be forever ba1Ted, estopped and permanently enjoined fro1n asserting 
against the LP Debtors and any of their property, such Clailns or Equity Interests, as applicable. 
The Purchaser (or, if applicable, the Alterr1ative Purchaser) is not assurning, and shall not 
become liable for the payn1ent or performance o( any liabilities or other obligations of any of the 
LP l)ebtors of anv nature whatsoever. v.1hether accn1ed or unaccrued, other than the Assutned - . 
Liabilities. 

7.12. Cancellation of Certain Existing Security Interests 

Upon the full payrnent or other satisfaction of an Allowed ()ther LP Secured Clain1, or 
promptly thereafter, the holder of such Allowed Other LP Secured Clain1 shall deliver to the LP 
Debtors any Collateral or other property of the LP Debtors held by such holder, and any 
terrr1ination staternents, instrurnents of satisfactions, or releases of all security interests with 
respect to its _AJlowed Other LP Secured Clai1n that n1ay be reasonably required in order to 
terminate any related financing state1nents, rnortgages, 1nechanic's liens, or lis pendens; 
provided, ho\vever, any such Collateral that is an J\cquired A_sset received by the LP Debtors 
from the holder of such A1lo\ved Clai1n shall be delivered promptly to the Purchaser (or. if 
applicable, the Alternative Purchaser) following the Closing. 

7.13. Corporate Action 

(a) The LP Debtors shall serve on the U.S. Trustee quarterly reports of the 
disbursernents rr1ade until such time as a final decree is entered closing the applicable Chapter 11 
Case or the applicable Chapter 11 Case is converted or dismissed, or the Bankruptcy Court 
orders othenvise. The deadline for filing Adrninistrative Claims set forth in Section 3.2(a) of this 
Plan shall not apply to fees payable pursuant to section 1930 of title 28 of the United States 
Code. 

(b) Enu-y of the Confirmation Order shall establish conclusive corporate and other 
authority (and evidence of such corporate and other authority) required for each of the LP 
Debtors to undenake any and all acts and actions required to irnplement or coniernplated by the 
Pian (including, 'vithout litnitation, the execution and delivery of the Asset Purchase 
Agreement). and such acts and actions shal I be deemed to have occurred and shall be in effect 
pursuant to applicable non-bankruptcy law- and the Bankniptcy Code, \Vithout the need for board 
or shareholder vote and vvithout any requiren1ent of further action by the stockholders, directors 
or rnanagers of the LP Debtors (if any). 

(c) {)n the Effective Date, the Existing Boards are authorized and directed to execute 
and/or deliver, as the case may be, the agree1nents, documents and instruments contemplated by 
the Plan, the Plan Supplement and the Asset Purchase . .<\green1ent and any schedules, exhibits or 
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other docun1ents attached thereto or contemplated thereby in the na1ne and on behalf of the LP 
Debtors. 

(d) lipon entry of a final decree in each Chapter 11 Case, if not previously dissolved, 
the applicable LP Debtor shall be deemed dissolved and \vound up 'vVithout any further action 
required by such LP Debtor. 

7.14. lntercompanv Eguitv Interests 

No Equity Interest held by an LP Debtor in another LP Debtor shall be cancelled by the 
terms of this Plan, and all such Equity Interests shall continue in place follo\ving the Effective 
Date solely for the purpose of rnaintaining the existing corporate stn1cture of the LP Debtors. 
For the avoidance of doubt, Equity Interests held by any Inc. Entity in any LP Debtor shall be 
cancelled in accordance with Section 5.6 of this Plan. 

ARTICLE ·v111. 
PL1\N DISTRIBUTION PRO\'ISIONS 

8.1. The Disbursing Agent 

All Plan Distributions under this Plan shall be niade by the Disbursing Agent on and after 
the Effective Date as provided herein. The Disbursing Agent shall be e1npovv'ered to: (a) take all 
steps and execute all instruments and docu1nents necessary to make Plan Distributions to holders 
of Allo\\1ed Clairns and Equity Interests; (b) cornply with the Plan and the obligations thereunder; 
( c) n1ake periodic reports regarding the status of distributions under the Plan to the holders of 
1\llovved Claims that are outstanding at such time, with such reports to be rnade available upon 
request to the holder of any Disputed Clairn; and (d) exercise such other po\vers as n1ay be 
vested in the Disbursing A.gent pursuant to the Plan, the Plan Documents, the Confin11ation 
Order, or any other order of the Bankruptcy Court. Except as otherwise ordered by the 
Bankruptcy Cou1i, and subject to the w1itten agreement of the LP Debtors if the Disbursing 
.<\gent is a Person other than the LP Debtors, the ainount of any reasonable docun1ented fees and 
expenses incurred by the Disbursing Agent on or after the Effective Date (including, \Vithout 
limitation, taxes) and any reasonable compensation and expense reimbursen1ent Claims 
(including, "vithout lin1itation, reasonable atton1ey and other professional fees and expenses) 
made by the Disbursing _A.gent shall be paid in Cash by the LP Debtors frorn the Wind Down 
Reser'\re. 

8.2. Postpetition Interest 

Postpetition interest shall be paid on Allo\ved LP Facility Secured Clairns as set forth in 
this Plan. In addition, postpetition interest and/or dividends shall be paid on .i\llo-\ved LP 
Preferred Unit Interests to the extent that (a) there is sufficient LP Cash to make a Plan 
Distribution to holders of LP Con1n1on Equity Interests after giving effect to all other Plan 
Distributions conte1nplated by this Plan and (b) payn1ent of such ainounts is permitted under 
applicable bankruptcy or non-bankruptcy la\v. \.Vith respect to all Clain1s and Equity Interest.;; 
other than Allowed LP Facility Secured Clain15 and A.llov,red LP Prefr·1Tcd Unit Interests, 
postpetition interest shall not accrue or be paid, and no holder of a Clalin or Equity Interest shall 
be entitled to interest accn.1ing on such Claim or Equity Interest after the Petition Date, except as 
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othenvise specifically provided for in the Confirmation Order or other order of the Banbuptcy 
Court, or required by applicable bankruptcy or non-bankruptcy la\v. 

8.3. Thning of Plan Distributions 

Unless otherwise provided herein, any distributions and deliveries to be n1ade hereunder 
shall be rnade on the applicable Plan Distribution Date or as soon thereafter as is practicable, 
provided that the LP Debtors or the Disbursing Agent, as applicable, n1ay utilize periodic 
distribution dates to the extent appropriate and not otherwise inconsistent \.Vith the Pian. In the 
event that any payn1ent or act under this Plan is required to be 1nade or perfom1ed on a date that 
is not a Business Day, then the n1aking of such payment or the performance of such act n1ay be 
cornpleted on the next succeeding Business Day, but shall be deerned to have been corr1pleted as 
of the required date. 

8.4. Distribution Record Date 

(a) As of the close of business on the Distribution Record Date, the various lists of 
holders of Claims and Equity Interests in each of the Classes, as 1naintained by the LP Debtors, 
or their agents, shall be deerned closed and there shall be no further changes in the record holders 
of any of the Claims and Equity Interests. Neither the LP Debtors nor the Disbursing Agent shall 
have any obligation to recognize any transfer of Clainl..'> or Equity Interests occun·ing after the 
close of business on the Distribution Record Date. Additionally, with respect to payrnent of any 
Cure Costs or any Cure Disputes in connection \Vith the assumption and/or assignment of the LP 
Debtors' executory contracts and leases, the LP Debtors shall have no obligation to recognize or 
deal vvith any party other than the non-LP Debtor party to the underlying executory contract or 
lease, even if such non-LP Debtor party has sold, assigned or otherwise transfcned its Clain1 for 
a Cure Cost. 

(b) Plan Distributions to he made on account of .Allov..1ed LP Facilitv Secured Clain1s 
•, ,I .; 

shall be rnade by the Disbursing Agent to the LP Facility Agent, >vho shall distribute such Plan 
Distributions to holders of A.llo>ved LP Facility Secured Claiins in accordance \Vith the tem1s of 
the LP Facility Credit /\green1ent. The LP Facility 1\gent shall cooperate and assist the 
Disbursing Agent in connection with such distributions to the holders of Allowed LP Facility 
Secured C!ain1s. The LP Debtors, through the Disbursing Agent, shall pay the LP Facility 
Agent's reasonable docun1ented fees and expenses incurred in providing any such cooperation or 
assistance from the \Vind Do\vn Reserve. 

( c) Plan Distributions to be n1ade on account of Allowed Claim;:; and Equity Interests 
other than LP Facility Secured Claim-; shall be n1ade directly by the Disbursing A .. gent to the 
holders of such Claims and Equity Interests. 

8.5. A.ddress for Deliverv of Plan Distributions/Unclahned Plan 
Distributions 

Subject to Bankruptcy Rule 9010, any Plan Distribution or delivery to a holder of an 
A .. llovv'ed Clain1 or Equity Interest shall be made at the address of such holder as set forth in the 
latest-dated of the follo\.ving actually held or received by the Disbursing .A .. gent prior to the 
Effective Date: (a) the Schedules: (b) tbe Proof of Clain1 filed by such holder; (c} any notice of 
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assignment filed with the Bankruptcy Court \Vith respect to such Clai1n or Equity Interest 
pursuant to Bankruptcy Rule 300l(e }: (d) any notice served by such holder giving details of a 
change of address; or ( e) the transfer ledger in respect of the LP Preferred lTnit Interests and LP 
Common Equity Interests. lf any Plan Distribution sent to the holder of a Claim or Equity 
fntcrest is returned to the Disbursing Agent as undeliverable, no Plan Distributions shall be 1nade 
to such holder unless the Ihsbursing A.gent is notified of such holder's then current address 
vvithin one hundred and hventy (J 20) days after such Plan Distribution ·was returned. After such 
date, if such notice \Vas not provided, such holder shall have forfeited its right to such Plan 
Distribution, and the undeliverable Plan Distribution shall revert to the Disu·ibution Account. 
Upon such reversion, the Claim or Equity Interest of any holder or its successors ·with respect to 
such property shall be cancelled, discharged and forever ban·ed notwithstanding any applicable 
federal or state escheat, abandoned or unclai1ned properi'j !av.is to the contrary. 

8.6. Time Bar to Cash Payments 

Checks issued in respect of .A .. llov.1ed Claims shall be null and void if not negotiated 
\vi thin ninery (90) days afrer the date of issuance thereof. Requests for reissuance of any voided 
check shall be n1ade directly to the Disbursing A.gent by the holder of the A .. llo\ved Claim to 
v.1ho1n such check \Vas originally issued. i\ny claim in respect of such a voided check shall be 
made Vv'ithin one hundred and twenty ( 120) days after the date of issuance of such check. If no 
request is 1nade as provided in the preceding sentence, any claims in respect of such voided 
check shall be discharged and forever barred and such unclain1ed Plan Distribution shall revert to 
the Distribution Account. 

8.7. No Distribution in Excess of Amount of AUo,ved Clairn 

Notwithstanding anything to the contrary herein, no holder of an AHo,ved Clain1 shall, on 
account of such AJlo,ved Clain1, receive a Plan Distribution (of a value set fo1ih herein) in excess 
of the allo\ved an1ount of such Clai1n plus postpetition interest on such Clai1n, to the extent 
interest is permitted under Section 8. 2 of this Plan. 

8.8. Setoffs and n.ecoupments 

Each LP Debtor, or such entity's desig11ee as instructed by such LP Debtor, n1ay, 
pursuant to section 553 of the Bankruptcy Code or applicable non-bankruptcy Jaw, set off and/or 
recoup against any A.llov.;ed Claim (other than an Allowed LP Facility Secured Claim) or any 
J-\l lowed Equity Interest, and the Plan Distributions on account of such .Allowed Clahn or 
Allowed Equity Interest any and all clain1s, rights and Causes of Action that an LP Debtor or its 
successors n1ay hold against the holder of such A.Hov.ced Claim or A.llo\ved Equity Interest after 
the Effective Date; provided, hov.'ever, that neither the failure to effect a setoff or recoupn1ent 
nor the allov.rance of any Clain1 or Equity Interest (other than an _Allov.'cd LP Facility Secured 
Clain1) hereunder v.1ill constitute a \vaiver or release by an LP Debtor or its successor of any and 
all clairns, rights and Causes of Action that an LP Debtor or its successor n1ay possess against 
such holder; and provided, further, that any proposed setoff or recoupn1ent of the LP Debtors' 
rights or Causes of ,'\ction against an A.llov.1ed tnc. Entity Genera! Unsecured Claim shall be 
subject to Bankruptcy Court approval as a settlement of such Allov.1ed Inc. Entity General 
lJnsecured Claim pursuant to Section 9.3 of this Plan. 
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8.9. J<'ractional Cents and De l\'1inimis Distributions 

Notwithstanding any other provision of the Plan to the contrary, (i) no pay1nent of 
fractions of cents vvi 11 be rnade; and {ii) the Disbursing Agent shall not have any obligation to 
make a Plan Distribution that is less than or $40.00 in Cash. \Vhenever any payment of a 
fraction of a cent \Vould othenvise be called for, the actual pay1nent shall reflect a rounding do\vn 
of such fraction to the nearest whole cent 

8.10. 1\1anner of Pavment Under the Plan 

Unless the Person receiving a Plan Distribution agrees othenvise, any Plan Distribution to 
be rnade in Cash under the Plan shall be rnade, at the election of the Disbursing Agent, by check 
drav-111 on a do1nestic bank or by vvire transfer from a domestic bank. Cash payments to foreign 
creditors inay be, in addition to the foregoing, rnade at the option of the Disbursing Agent in 
such funds and by such means as are necessary or custo1nary in a panicular foreign ju1isdiction. 
The issuance or delivery of any Plan Distribution that is a security shall be exen1pt fro1n 
registration under applicable securities la\vs pursuant to section l 145(a) of the Bankruptcy Code. 

8.11. Reguiren1ent to Give a Bond or Surety 

The Disbursing 1\gent shall not be required to give any bond or surety or other security 
for the pedorrnance of its duties unless other\vise ordered by the Bankruptcy Court and, in the 
event that the Disbursing _Agent is so othenvise ordered, all costs and expenses of procuring any 
such bond or surety shall be borne by the applicable LP Debtor. Furthem1ore, any such Person 
required to give a bond shall notify the Bankruptcy Court and the U.S. Trustee in \Vriting before 
terminating any such bond that is obtained. 

8.12. \Vithholding and Reporting H.eguirements 

In co1mection \vith this Plan and all distributions hereunder, the LP Debtors shall con1ply 
~with all withholding and repo1ting requirernents in1posed by any federal, state, local or foreign 
taxing authority, and all Plan Distributions hereunder shall be subject to any such withholding 
and reporting require1nents. The LP Debtors shall be authorized to take any and all actions that 
may be necessary or appropriate to con1ply "\vith such vvithholding and reporting require1nents, 
including, without limitation, liquidating a portion of any Plan Distribution to generate sufficient 
funds to pay applicable withholding taxes or establishing any other 1nechanisms the LP Debtors 
or the Disbursing 1\gent believe are reasonable and appropriate, including requiring a holder of a 
Claim or Equity Interest to submit appropriate tax and withholding certifications. 
Nonvithstanding any other provision of this Plan: (a) each holder of an Allovved Claim and/or an 
Allov,:ed Equity Interest that is to receive a distribution under this Plan shall have sole and 
exclusive responsibility for the satisfaction and payn1ent of any tax obligations ilnposed by any 
governn1ental unit, including income, \Vithholding and other tax obligations on account of such 
distribution; and (b) no Plan Distributions shall be required to be made to or on behalf of such 
holder pursuant to this Plan it~ after ] 20 days fro1n the date of transmission of a written request 
to the holder of an /\.llo\ved Clain1 or Allov.'ed Equity Interest, the LP Debtors do not receive a 
valid, con1pletcd IRS form fron1 such holder of an Allov.'ed Claim or AJluwed Equity Interest, 
\vhich is othenvise required for reporting purposes, and such holder shall be treated as if their 
Claims or Equity ]nterests had been disallov.,,ed. 
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8.13. Cooperation with Disbursing .<\gent 

The LP [)ebtors and their Professional Persons shall use all commercially reasonable 
efforts to provide the Disbursing Agent with the an1ount of Clai1ns and Equity Interests and the 
identity and addresses of holders of Claims and Equity Interests, in each case, as set fonh in the 
LP Debtors' books and records. The LP Debtors and their Professional Persons shall cooperate in 
good faith with the Disbursing Agent to con1ply with any of its reporting and \Vithholding 
requirements. 

ARTICLE IX. 
PROCEDURES FOil RESOL\'INC; DISPlJTED CLAJJ\1S 

9.1. Objections to Claims 

Other than with respect to Fee Clai1ns (to which any party in interest may ocject) and Inc. 
Entity General Unsecured Clai1ns (to vvhich the Ad Hoc LP Secured Group or any inember 
thereof n1ay object), only the LP Debtors shall be entitled to object to Clairns after the Effective 
Date. A.ny objections to Clain1s (other than i\dministrative Clain1s), shall be served and filed on 
or before the later of: (a) one-hundred twenty ( 120) days after the Effective Date; and (b) such 
other date as inay be fixed by the Bankruptcy Coun, \Vhcther fLxcd before or after the date 
specified in clause (a) hereof. ;\ny Claims filed after the applicable bar date (including Inc. 
Entity General Unsecured Clairns filed after the Inc. Entity General Unsecured Clain1s Bar 
Date), shall be deemed disallov.red and expunged in their entirety \Vithout further order of the 
Bankruptcy Court or any action being required on the part of the LP Debtors unless the Person 
wishing to file such untirnely Claim has received Bankruptcy Court authority to do so. 
Nonvithstanding any authority to the contrary, an objection to a Clai1n shall be dee1ned properly 
serv-ed on the clairnant if the objecting party efiects service in any of the fo!lo,ving fi)anners: 
(i) in accordance v.,rith Federal Rule of Civil Procedure 4, as 1nodified and made applicable by 
Bankruptcy Rule 7004; (ii) by first class mail, postage prepaid, on the signatory on the Proof of 
Clairn as well as all other representatives identified in the Proof of Claim or any attachn1ent 
thereto; or (iii) if counsel has agreed to or is othcnvise deemed to accept service, by first class 
in ail, postage prepaid, on any counsel that has appeared on the claimant's behalf in the Chapter 
11 Cases (so long as such appearance has not been subsequently withdrav.rn). 

9.2. Anlendn1ent to C1ain1s 

Except with respect to Administrative Expense Clain)s and Fee Claims, from and after 
the Effective Date, no Claim rnav be filed to increase or assert additional Clain1s not reflected in 
an already filed Claim (or Clalin scheduled, unless superseded by a filed Claim, on the 
applicable LP Debtor's Schedules) asserted by such claimant and any such Clain) shall be 
deemed disallowed and expunged in its entirety v.'ithout further order of the Bankruptcy Court or 
any action being required on the pa11 of the LP Debtors unless the clai1nant has obtained the 
Bankruptcy Court's prior approval to file such amended or increased Claini. 

9.3. SettJement of Claims and Causes of Action 

Notvvithstandi11g any requiren1ents that may be in1posed pursuant to Bankruptcy Rule 
9019, from and after the Effective Date, the LP Debtors shall have authority to settle or 
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compro1nise all Claims (to the extent not previously con1promised, settled and released under the 
Plan) \vithout further review or approval of the Bankruptcy Court; nro_~:.i_ded, that notwithstanding 
the foregoing, the LP Debtors may not settle or compromise any Inc. Entity General lTnsecured 
Claiin \.Vithout approval of the Bankruptcy Court, \Vhich the LP Debtors may seek on fourteen 
(14) calendar days' notice to the Ad Hoc LP Secured Group and Plan Sponsors. 

9.4. Estirnation of Clairns 

The LP Debtors (or any of them, as applicable), n1ay at any time request that the 
Bankn1ptcy Court estimate any Disputed Clai1n pursuant to section 502(c) of the Bankn1ptcy 
Code regardless of'vvhether the LP Debtors (or any of then1, as applicable) has previously 
objected to such Clairn or \vhether the Bankruptcy Court has ruled on any such objection, and the 
Bankruptcy Court shall retain ju1isdiction to estin1ate any Clai1n at any time during litigation 
concerning any objection to any Claim, including during the pendency of any appeal relating to 
any such objection. In the event that the Bankruptcy Court estirnates any Disputed Clairn, that 
estin1ated aniount shall constitute the allowed an1ount of such Clai1n for all purposes under the 
Plan except \Vith respect to Plan Distributions, and with respect to Plan Distributions, the 
estnnated amount shall constitute the n1axi1num allovved an1ount of such Clain1. AJl of the 
objection, estin1ation, settle1nent, and resolution procedures set forth in the Plan are cun1uiative 
and not necessarily exclusive of one another. Clairns n1ay be estirnated and subsequently 
compromised, settled, withdrawn or resolved by any mechanis111 approved by the Bankruptcy 
Court. 

9.5. Disputed Clahns Reserves 

(a) No Plan Distributions Pending _Allowance. Except as provided in this Section 9.5, 
Disputed Claims shall not be entitled to any Plan Distributions unless and until such Clain1s 
become Allowed Claims. 

(b) Disputed Unclassified Claims Reserve. On the Effective Date or as soon 
thereafter as is reasonably practicable, the LP Debtors shall set aside and reserve, tor the benefit 
of each holder of a Disputed Claitn tbat is an Adn1inistrative Clairn or Priority Tax Claim, Plan 
Consideration in the forrn of Cash in an arnount equal to (i) the arr1ount of such Clairn as 
estiinated by the Bankruptcy Cou1i pursuant to an Esti1nation Order, (ii) if no Estiination Order 
has been entered 'vi th respect to such Claim, the amount in which such Disputed Claim is 
proposed to be allo\ved in any pending objection filed \Vith respect to such Clai1n, or (iii) if no 
Estimation Order has been entered \vith respect to such Claim, and no objection to such Claim is 
pending on the Effective Date, (A) the arnount listed in the Schedules or (B) if the amount listed 
in the Schedules is less than the amount set forth in a timely filed Proof of Claim or application 
for payn1ent filed with the Bankruptcy Court or Clai1ns A~gent, the an1ount set forth in such 
tirr1ely filed Proof of Clairn or application for payrr1ent, as applicable. In addition, on the 
Effective Date or as soon thereafter as is reasonably practicable, the LP Debtors shall set aside 
and reserve, for the benefit of each holder of an i\drninistrative Claim (including a Fee Claitn) 
incurred or accrued by the LP Debtors prior to the Effective Date that are not paid on or prior to 
the Eftective Date, Plan Consideration in the forn1 of Cash in amount equal to such 
Adn1inistrative Claim (based on the Plan Sponsors' best estirnate of the allo\vable arnount of 
such Claim); provided that, to the extent that ainounts deposited in the reserve established 
pursuant to this Section 9.5(b) are insufficient to pay any such AJlo,ved ;\dministrative Claim, 
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the LP Debtors 111ay v.'ithdraw Cash fro1n the \Vind Do\vn Reserve to pay such Allo\ved 
Adrninistrative Claim. 

(c) l)isputed Prioritv-Non Tax Clain1s and Disputed Other LP Secured Claims 
Reserve. On the Effective Date or as soon thereafter as is reasonably practicable, the LP Debtors 
shall set aside and reserve, for the benefit of each holder of a Disputed Claim that is a Priority 
Non-Tax Clairn or Other LP Secured Clairn, Plan Consideration in the fonn of Cash in an 
amount equal to (i) the amount of such Clain1 as estimated by the Bankniptcy Cou1i pursuant to 
an Estimation Order, (ii) if no Estin1ation ()rder has been entered vvith respect to such Claim, the 
amount in which such Disputed Clairn is proposed to be allowed in any pending objection filed 
\Vith respect to such Claim, or (iii) if no Estin1ation Order has been entered with respect to such 
Claim, and no objection to such Claim is pending on the Effective Date, (A.) the a1nount listed in 
the Schedules or (B) if the amount listed in the Schedules is less than the an1ount set forth in a 
ti1nely filed Proof of Claim or application for payinent filed \Vith the Bankiuptcy Cou1i or Claims 
Agern, the arnount set forth in such tirnely filed Proof of Clain1 or appiication for payrnent, as 
applicable. 

( d) Disputed General LP Unsecured Clai1ns Reserve. On the Effective Date or as 
soon thereafter as is reasonably practicable, the LP Debtors shall set aside and reserve, for the 
benefit of each holder of a Disputed Claim that is a General LP lTnsecured Clairn, Plan 
Consideration in an a1nount equal to (i) the General LP lTnsecured Claims Distribution n1inus the 
amount of 1-\ilovved (}eneral LP Unsecured Clain1s as of the Effective Date, or (ii) such other 
arnount. as rr1ay be ordered by the Bankruptcy Court on or prior to the Confim1ation Date. 
Further, so long as the A1lo\ved LP Facility Secured Clain1s have been paid in full on the 
Effective Date as set torth in Section 5.3 of this Plan, and only to the extent the aggregate 
amount of Disputed General LP Unsecured Clai1ns (as calculated hereunder) exceeds the Cash 
set aside and reserved pursuant to the first sentence of this Section 9.5(d), the LP Debtors shall, 
on the Effective Date or as soon thereafter as is reasonably practicable, set aside and reserve, for 
the benefit of each holder of a Disputed General LP Unsecured Claim, Cash in an amount equal 
to (i) the an1ount of such Clai1n as estimated by the Bankruptcy Court pursuant to an Esti1nation 
Order, (ii) if no Estirnation Order has been entered with respect to such Clairn, the an1ount in 
\vhich such Disputed Clai1n is proposed to be allo•vcd in any pending objection filed by the LP 
Debtors, or (iii) if no Estimation Order has been entered 'vith respect to such Claim, and no 
objection to such Clairn is pending on tbe Etiective Date, (A) the an1ount listed in the Schedules 
or (B) if the an1ount listed in the Schedules is less than the amount set forth in a timely filed 
Proof of Clain1 or application for payment filed v,rith the Bankruptcy Court or Clain1s 1-\gent the 
amount set forth in such ti1nely filed Proof of Clai1n or application for payn1ent, as applicable. 

(e) Plan Distributions to Holders of Subsequently Allowed Clairns. On each Plan 
Distribution Date (or such earlier date as deternrined by the LP Debtors or the Disbursing _Agent 
in their sole discretion but subject to this Section 9.5), the Disbursing 1\gent \vill n1ake Plan 
Distributions fron1 the applicable Disputed Claims Reserve on account of any Disputed Claim 
that has become an A .. Ho\ved Claim since the occurrence of the previous Plan Distribution [)ate. 
The Disbursing Agent shall distribute fron1 the applicable Disputed Claims Reserve in respect of 
such ne\.vly A.Hawed Claims the Plan Distributions to \vhich holders of such Claims v-.rould have 
been entitled under this Plan if such newly Allov,red Clai1ns \Vere fully or partially 1\llo-vved, as 
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the case n1ay be, on the Effective [)ate, less direct and actual expenses, fees, or other direct costs 
of inaintaining Cash on account of such Disputed Claim;;;. 

(f) l)istribution fro111 Disputed Clai1ns Reserves tJpon Disatlo,vance. Except as 
othenvise provided in this Plan, to the extent any Disputed Claim has become a Disallo\ved 
Clain1 in full or in part (in accordance \Vith the procedures set forth in the Plan), any Cash held in 
any Disputed Clairn Reserve by the LP Debtors on account of, or to pay, such D1sputed Claim, 
shall revert to the Distribution A.ccount and be distributed to holders of Allowed Clai1ns or 
Allov.'ed Equity Interests in accordance with .Article V. 

9.6. No H.ecourse 

Notwithstanding that the allo-\ved amount of any particular Disputed Claim is (a) 
reconsidered under the applicable provisions of the Bankruptcy Code and Bankruptcy Rules or 
(b) allo\ved in an amount for \Vhich after application of the payn1ent priorities established by this 
Pian there is insufficient value to provide a recovery equal to that received by other holders of 
Allowed Claims or Allowed Equity Interests in the respective Class, no Claim or Equity Interest 
holder shall have recourse against the Disbursing A.gent, the LP Debtors, the Purchaser (and, if 
applicable, the Alternative Purchaser) or any of their respective professionals, consultants, 
officers, directors, ernployees or rnernbers or their successors or assigns, or any of their 
respective property. Ho~1ever, nothing in the Plan shal11nodify any right of a holder of a Clai1n 
under section 502(j) of the Bankn1ptcy Code, nor shall it n1odify or lin1it the ability of claimants 
(if any) to seek disgorge1nent to remedy any unequal distribution from parties other than those 
released under this section. For the avoidance of doubt, and not\vithstanding anything to the 
contrary herein, except as expressly provided in the Asset Purchase Agree1nent, the Purchaser 
(and, if applicable, the Alte1native Purchaser) shall not be liable for the payn1ent of any 
A.dministrative Claims (including Fee Claims) accrued or incurred prior to the Effective Date 
under any circurnstances, including in the event that the reserve for such clairn,s established 
under Section 9 .5(b) of this Plan is insufficient to pay such A.dministrative Clain1s in full as 
provided in Section 3.2 of this Plan. The estimation of Clahns and the estahlish1nent of 
reserves under the Plan may limit the distribution to be made on indh1idual Disputed 
Clain1s and other Claims contemplated to be paid from the reserves established under 
Section 9.5 of this Plan, regardless of the arnount finally allowed on account of such Claims. 

ARTICLE X. 
TREAT1\'1ENT OF EXEClTTORY CONTRACTS J-~~D lTNEXPIRED LEA.SES 

10. l. (_;eneral Treatn1ent 

(a) .t\s of and subject to the occurrence of the Effective Date and payn1ent (or 
provision of the adequate assurance of payment) of the applicable Cure Costs, to the fullest 
extent permitted under applicable law, all executOf)' contracts and unexpired leases of the LP 
Debtors (including the Designated Contracts) shall be deerned 10 be assurned by the applicable 
LP Debtor as of the Effective Date, except for any executory contract or unexpired lease that 
(i) previously has been assurned, assumed and assigned, or rejected pursuant to a Final Order of 
the Bankruptcy Court; (ii) is designated specifically or by category as a contract or lease to be 
rejected on the Schedule of Rejected Executory Contract;; and Unexpired Leases; or (iii) is the 
subject of a separate motion to assurne and assign to a Person other than the Purchaser (or, if 
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applicable, the AJtemative Purchaser) or to reject under section 365 of the Bankruptcy Code 
pending on the Effective Date. Listing a contract or lease in the Schedule of Rejected Executory 
Contracts and Unexpired Leases shall not constitute an admission by the applicable LP Debtor 
that the applicable LP Debtor has any liability thereunder. 

(b) To the extent that an executory contract or unexpired lease is a Designated 
Contract, any such Designated Contract will be assurned by the LP Debtors, as applicable, on the 
Effective Date and assigned by the LP Debtors to the Purchaser (or, if applicable, the AJternative 
Purchaser, subject to Section 10.3{e) of this Plan) at the Closing. Each executory contract or 
unexpired lease assurned pursuant to the Plan or by Bankruptcy Court order but not assigned to a 
third party before the Effective Date shall revest in and be fully enforceable by the applicable 
contracting LP Debtor in accordance v.rith its ternis, except as such tenns 1nay have been 
n1odified by such order. 

(c) Nohvithstanding anything to the contrary in the Plan, but subject to the terms and 
conditions of the _Asset Purchase Agreen1ent, the LP Debtors reserve the right to alter, a1nend, 
inodify or supplement the Schedule of Rejected Executory Contracts and Unexpired Leases at 
any time before the Confim1ation Date; provided, that to the extent that, as of the Confinnation 
Date, there is any pending dispute betvveen one or more of the LP Debtors and a counteq.,arty to 
an executory contTact or unexpired lease regarding the Cure Costs payable under such contTact or 
lease, the LP Debtors shall reserve the right to add the applicable contract or lease to the 
Schedule of Rejected Executory Contracts and 1.Jnexpired Leases following the resolution of 
such dispute, in v,rhich event such contract or lease shall be deerned rejected. 

(d) Entry of the Confinnation Order shall, subject to the occurrence of the Effective 
Date, constitute the approval, pursuant to sections 365(a) and l 123(b) of the Bankruptcy Code, 
of: (i) subject to Section I0.3(el of this Plan, the assumptions and rejections of executo1y 
contracts and unexpired leases pursuant to Section I 0.1 (a) of this Plan; and (ii) the assurnption 
and assignment of the Designated Contracts pursuant to Section 10.l(b) of this Plan. 

10.2. Claims Based on Rejection of Executorv Contracts or lTnexpired 
Leases 

(a) 1\Jl Clai1ns arising from the rejection of executory contracts or unexpired leases, if 
any, v-'ill be treated as General LP lJnsecured Claims. Upon receipt of their applicable Plan 
Distribution pursuant to Section 5 .4 of this Plan, all such Claims shall be discharged on the 
Effective Date, and shall not be enforceable against the LP Debtors, the Purchaser (and, if 
applicable, the Alten1ative Purchaser. subject to Section 10.3(e) of this Plan) or their respective 
properties or interests in property (and shall not, for the avoidance of doubt, constitute Assumed 
Liabilities). 

(b) Each Person "vho is a party to a contract or lease rejected under the Plan 
nn1st file with the Bankruptcy (~ourt and serve on the LP Debtors, not later than thirty (30) 
days after the Effective Date, a Proof of Claim for damages alleged to arise from the 
rejection of the applicab1e contract or lease or be forever barred fron1 filing a Claim. or 
sharing in distributions under the Plan, related to such alleged rejection damages. 
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10.3. C:ure of Defaults for Assun1ed Executorv Contracts and Unexpired 
Leases 

(a) No later than the applicable deadline set forth in the Bid Procedures ()rder, the LP 
Debtors shall serve a notice (the "Assu1nption 1Votice") on counterparries to the executOf)' 
contracts and unexpired leases that are then anticipated to be Designated Contracts (or othenvise 
assurned pursuant to the Plan) and the arnount, if any, that the LP Debtors contend is the an1otmt 
needed to cure any defaults and pecuniary losses \vith respect to such contracts or leases (the 
"C'ure ('osts"). To the extent a counterparty to an executor; contract or unexpired !ease does not 
receive an .Assumption Notice, the Cure Cost for such executor:>' contract or unexpired lease shall 
be $0.00. If the LP Debtors identify additional executory contracts and unexpired leases that 
rnight be assun1ed by the LP Debtors, the LP Debtors \vill promptly send a supplen1ental 
Assumption Notice to the applicable counterparties to such contract or lease. 

(b) Except to the extent that less favorable treatment has been agreed to by the non-
LP Debtor party or parties to each such executo1y contract or lease, inoneta1y defaults arising 
under each executory contract and lease to be assu1ned, or assun1ed and assigned, pursuant to the 
Plan shall be cured, in accordance v>ith section 365(b )( l) of the Bankruptcy Code, by payn1ent of 
the Cure Cost on the later of: (i) the Effective Date or as soon thereafter as is reasonably 
practicable; and (ii) the date on \vhich the Cure Cost has been resolved (either consensually or 
through judicial decision, subject, in any such case, to the tenns and conditions of the Asset 
Purchase 1\green1ent) or as soon thereafter as is reasonably practicable. 

(c) A.ny party that fails to object to the applicable Cure Cost listed on the 1\ssun1ption 
Notice, or the assun1ption of the applicable executory contract or unexpired lease, by 5:00 p.rn. 
(prevailing Eastern tin1e) on the date that is seven (7) calendar days prior to the Confirrnation 
Hearing (or, \Vith respect to any objection to a supplernental Assu.tnption Notice, on the date that 
is seven (7) calendar days after service of such suppleTnental Assu1nption Notice on such party): 
(i) shall be forever barred, estopped and enjoined fro1n (x) disputing the Cure Cost relating to 
any executory contract or unexpired lease set forth on the Assun)ption Notice or, if no 
Assun1ption Notice is received and such executory contract or unexpired lease is not listed on the 
Schedule of Rejected Executo1y Contracts and lTnexpired Leases, a Cure Cost of S0.00, and (y) 
asserting any Claim against the applicable LP Debtor arising under section 365(b )(1) of the 
Bankruptcy Code other than as set forth on the Assumption Notice or, if no A.Bsumption Notice 
is received and such executory contract or unexpired lease is not listed on the Schedule of 
Rejected Executory Contracts and Unexpired Leases, a Clain1 in the arnount of $0.00; and (ii) 
subject to Section l0.3(e) of this Plan, shall be deemed to have consented to the assumption and 
assignment of such executo1y contract and w1expired lease and shall be forever barred and 
es topped fron1 asserting or clain1ing against the LP Debtors, the Purchaser or any other assignee 
of the relevant executory contract or unexpired lease (including, if applicable, the _Alternative 
Purchaser) that any additional amounts are due or defaults exist, or conditions to assu1nption and 
assignment of such executof)1 contract or unexpired lease must be satisfied (pursuant to section 
365(b)(]) of the Bankruptcy Code or othenvise). A.ny objection relating to the Cure Cost shall 
specify the Cure Cost proposed by the counterparty to the applicable contract or lease. 

(d) In the event of a dispute (each, a "Cure Dispute") regarding: (i) any Cure Cost; 
(ii) the ability of the LP Debtors or the Purchaser to demonstrate "adequate assurance of future 
perfonnance" (\vithin the meaning of section 365 of the Bankruptcy Code) under any contract or 
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lease to be assumed:. or (iii) any other n1atter pertaining to the proposed assumption, the cure 
payrr1ents required by section 365(b)(1) of the Bankrup1cy Code shall be rnade at lhe tirnes set 
forth in Section l 0.3(bJ of this Plan following the entry of a Final Order resolving such Cure 
Dispute and approvi11g the assurnption. To the extent a Cure Dispute relates solely to a Cure 
Cost, the applicable LP Debtor rnay assume and assign the applicable contract or lease prior to 
the resolution of the Cure Dispute provided that a reserve is established containing Cash in an 
amount sufficient to pay the full amount asserted as cure payrnent by the non-LP Debtor party to 
such contract or lease (or such smaller amount as may be fixed or estimated by the Bankruptcy 
Court). To the extent the Cure Dispute is resolved or determined unfavorably to the LP Debtors, 
the LP Debtors may, subject to the terrns and conditions of the Asset Purchase Agreement, reject 
the applicable executory contract or unexpired lease after such dete1mination. Any Cure 
Disputes not consensually resolved prior to the Confirn1ation Hearing shall be heard at the 
Confirrnation I·Iearing (or such other hearing as requested by the LP Debtors and deterrr1ined 
appropriate by the Bankruptcy Court), including any disputed Cure Costs or objections to 
assun1ption and assignment, and/or objections to the adequacy of assurance of future 
perfonnance being provided. 

( e) Notwithstanding anything to the contrary herein, in the event that there is an 
Alternative Sale under the ,\sset Purchase Agreen1ent: (i) the assu1nption and assignn1ent of any 
executory contract or unexpired lease to the A.lternative Purchaser .shall be subject to further 
approval by the Bankruptcy Court, which approval the LP Debtors may seek on no less than 
fourteen ( 14) calendar days' notice; and (ii) counterparties to any executo1y contract or 
Lrnexpired lease proposed to be assurned and assigned to such Alternative Purchaser shall be 
entitled to object to such proposed assumption on assignn1ent on the grounds that the LP Debtors 
or such Alternative Purchaser are unable to dernonstrate "adequate assurance of future 
perfonnance" (within the n1eaning of section 365 of the Bankruptcy Code). but not on any other 
grounds. 

10.4. Compensation and Benefit Programs 

All ernployrnent and severance policies, and all con1pensation and benefit plans, policies, 
and programs of the LP Debtors applicable to their respective e1nployees, retirees and non­
employee directors including, without lin1itation, all savings plans, retirement plans, healthcare 
plans, disability plans, severance benefit plans, incentive plans, and life, accidental death and 
dismen1bennent insurance plans are treated as executory contracts under the Plan and on the 
Effective Date will be listed on the Schedule of Rejected Executory Contracts and Unexpired 
Leases and '"ill be rejected unless any of the foregoing is an A~cquired Asset and the counterpart)' 
thereto receives an Assu1nption Notice, in which case the sa1ne shall be assumed and assigned to 
the Purchaser (or, if applicable, the Alternative Purchaser) pursuant to the Asset Purchase 
_Agreement and in accordance >Nith sections 365 and 1123 of the Bankruptcy Code. 

10.5. Post-Petition Contracts and Leases 

Except to the extent set forth on the Schedule of Rejected Executory' Contracts and 
Unexpired Leases, all contracts, agreements and leases that \Vere entered into or assumed by the 
LP Debtors after the Petition Date (other than the Asset Purchase A~Teen1ent) shall be deerned 
assumed by the LP Debtors on the Effective Date, and, with respect to any such contracts, 
agreements or leases that are Designated Contracts, assigned to the Purchaser (or, if applicable, 
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the AJtcn1ative Purchaser) at Closing, >vithout a need for any consent or approval o( or notice to, 
the counterparty to any such contract, agreement or lease (subject to, ,,vith respect to any 
assign1ncnt to an AJtcmative Purchaser, Section l 0.3(e) of this Plan). 

,\.RTICLE XI. 
CONDITIONS PU.ECEDENT TO CONFill\1A.TlON OF TJCE PLAN A.ND THE 

OCCURRENCE OF TIIE EFFECTl\lE DATE 

11.1. Conditions Precedent to Confirmation 

The following are conditions precedent to confinnation of the Plan: 

(a) the Bankn1ptcy Corui shall have entered the Disclosure State1nent Order 
and the Bid Procedures Order, and the Canadian Court shall have entered 
the Disclosure State1nent Recognition Order and the Bid Procedures 
Recognition Order; 

(hl the .t\uction shall have been completed; and 

(c) the Bankruptcy Court shall have entered the Confinnation Order, vvhich 
shall, arnong other things, approve the LP Sale if not approved by a 
separate order of the Bankruptcy Court. 

11.2. Conditions Precedent to the Occurrence of the Effective Dat.e 

The folk)\ving are conditions precedent to the occurrence of the Effective Date: 

(a) each of the Confin11ation Order and the Confirn1ation Recognition ()rder 
shall have become a Final Order; 

(b) the Plan Docurnents being execllted and delivered, and any conditions 
(other than the occurrence of the Effective Date or certification by an LP 
Debtor that the Etiective Date has occurred) contained therein having been 
satisfied or \Vaived in accordance therewith; 

( c) the LP Debtors having paid in full in Cash all undisputed Ad Hoc LP 
Secured Group Fee Claiins; and 

(d) the Funding having occurred in accordance with the terms and conditions 
of the ,<\sset Purchase Agree1nent. 

11.3. \Vaiver of Conditions 

The Plan Sponsors may \Naive, v.'ithout further order of the Bankruptcy Court, any one or 
rnore of the conditions set forth in this Article XL Further, the stay of the Confin11ation ()rder, 
pursuant to Bankruptcy Rule 3020(e), shall be deerned \vaived by the Confim1ation Order. 
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11.4. Effect of Non-Occurrence of the Effective Date 

If all of the conditions precedent to the occurrence of the Effective Date have not been 
satisfied or duly v,raived (as provided in Section ] l .3 of this Plan) on or before the first Business 
Dav that is n1ore than sixtv (60) davs after the Confim1ation Date, or bv such later date as set 

-' .,, . , - . .., 

fo1ih by the Plan Sponsors in a notice filed v.1ith the Bankruptcy Court prior to the expiration of 
such period, then the Plan Sponsors rnay file a motion to vacate the Confirn1ation Order before 
all of the conditions have been satisfied or duly \Vaived. It is further provided that 
not\vithstanding the filing of such a motion, the Confirn1ation Order shall not be vacated if all of 
the conditions precedent to the Effective Date set forth in Section 11.2 of this Plan are either 
satisfied or duly ·waived before the Bankruptcy Court enters an order granting the relief requested 
in such motion. If the Confirn1ation Order is vacated pursuant to this Section 11.4, this Plan 
shall be null and void in all respects, the Confirmation Order shall be of no fl1rther force or 
effect, no distributions under this Plan shall be n1ade, the LP Debtors and all holders of Clai1ns 
and Equity Interests in the LP Debtors shall be restored to the status quo ante as of the day 
irnn1cdiately preceding the Confim1ation Date as though the Confinnation Date had never 
occurred, and upon such occurrence, nothing contained in this Plan shall: (a) constitute a '.Xlaiver 
or release of any Claims against or Equity Interests in the LP Debtors; (b) prejudice in any 
n1an11er the rights of the hoider of any Clai1n against or Equity Interest in the LP Debtors; or (c) 
constitute an admission, ackno\vledgment, offer or undertaking by any LP Debtor or any other 
Person with respect to any n1atter set forth in the Plan. 

1\RTICLE XII. 
RETENTION OF JURISDICTlON 

Pursuant to sections 105( a) and 1142 of the Bankruptcy Code, the Bankn1ptcy Court shall 
retain and shall have exclusive jurisdiction, pursuant to 28 U.S.C. §~ 1334 and 157, over any 
n1atter, other than Avoidance Actions (excluding any Avoidance Actions i.hat are Acquired 
Assets under the Asset Purchase A.green1ent), over v.rhich the Bankruptcy Court shaU have 
concurrent jurisdiction, (a) arising under the Bankruptcy Code, (b) arising in or related to the 
Chapter 11 Cases of the LP Debtors, or the Plan, or ( c) that relates to the following: 

(i) To determine any and all adversary proceedings, applications, motions, 
and contested or litigated matters that may be pending on the Effective Date or that, 
pursuant to the Plan, n1ay be instituted by the LP Debtors after the Effective Date; 

(ii) To hear and detennine any objections to the allo\vance of Claims, ·whether 
filed, asserted, or rnade betore or after the Effective Date. incl11.fJing, without express or 
implied limitation, to hear and detennine any objections to the classification of any Claim 
and to allov.', disallo\v or estimate any Disputed Clain1 in vvhole or in part; 

(iii) To ensure that distributions to holders of A .. llov.red Clai1ns or Allowed 
Equity Interests are accon1plished as provided herein; 

(iv) To consider Clain1s or the allov.'ance, classification, priority, compromise, 
estin1ation, or payn1ent of any Claim, including any Administrative Claim: 

(v) To consider Equity Interests or the allo-wance, compro1nise or distributions 
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on account of any Equity Interest; 

(vi) To enter, imple1nent, or enforce such orders as may be appropriate in the 
event the Confinnation Order is for any reason stayed, reversed, revoked, modified, or 
vacated; 

(vii) To issue such orders in aid of execution of the Plan to the extent 
authorized or contemplated by section 1142 of the Bankruptcy Code; 

(viii) To consider any rnodifications of the Plan, remedy any defect or omission, 
or reconcile any inconsistency in any order of the Bank1uptcy Cou1i, including, without 
lin1itation, the Confirmation Order: 

(ix) To hear and determine ail Fee 1\pplications: 

(x) To resolve disputes concerning any reserves 'vvith respect to Disputed 
Claints or the adrninistration thereof; 

(xi) To hear and determine all controversies, suits and disputes that may relate 
to, in1pact upon, or arise in connection with the LP Sale or its interpretation, 
in1ple1nentation, enforcement or consu1runation (subject to the terms thereof); 

(xii) To recover all Assets of the LP Debtors and property of the Estates, 
wherever located (other than any 1\cquired ABsets, after the occurrence of the Closing of 
the LP Sale): 

(xiii) To hear and deterrr1ine all controversies, suits and disputes that n1ay relate 
to, iinpact upon or arise in connection 'vvith the Plan, the Plan Docu1nents or their 
interpretation, irnplementation, enfi-,rcen1ent or consumn1ation; 

(xiv) To hear and detern1ine all controversies, suits and disputes that inay relate 
to, impact upon, or arise in connection \¥ith the Confinnation Order (and all exhibits to 
the Plan) or its interpretation, i1nplen1entation, entorcen1ent or consummation; 

(xv) To the extent that Bankruptcy Court approval is required and to the extent 
not released pursuant to the Plan, to consider and act on the compro1nise and settle1nent 
of any Clairn by, on behalf ot~ or against the LP Debtors or their Estates; 

(xvi) To hear and determine such other n1atters lhat rnay be set forth in the Plan, 
or the Confinnation Order, or that 1nay arise in connection \vith the Plan, or the 
Confinnation Order; 

(xvii) To hear and determine matters concen1ing state, local and federal taxes, 
fines, penalties or additions to taxes for ·which the LP Debtors may be liable, directly or 
indirectly; 
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(xviii) To hear and detennine all controversies, suits and disputes that inay relate 
to, impact upon, or arise in connection \Vith any setoff and/or recoupment rights of the LP 
Debtors or anv Person under the Plan: - . 

(xix) To hear and detennine all controversies, suits, and disputes that nlay relate 
to, in1pact upon, or arise in connection ~rith Causes of i\ction of the LP Debtors 
(iILQ.)_~~din_g Avoidance Actions) cornrnenced by the LP Debtors, or any third parties, as 
applicable, before or after the Effective Date, except to the extent such Causes of Action 
are con1promised, settled and released under the Plan or constitute ./\cquired i\ssets under 
the Asset Purchase Ar:,'Teement; 

(xx) To hear and detern1ine all controversies, suits, or disputes that rnay arise in 
relation to the rights and obligations of the Disbursing A.gent; 

(xxi) To enter an order or final decree closing the Chapter 11 Case of any LP 
Debtor; 

(xxii) In the event of an 1'\Jtemative Sale, to determine whether the assign1nent 
of any Designated Contract to the ,'\lternative Purchaser satisfies and provide such other 
authorizations and approvals as may be reasonably necessary to consu1nmate an 
Alternative Sale; 

(xxiii) To issue injunctions, enter and imple1nent other orders or take such other 
actions as n1ay be necessary or appropriate to restrain interference by any Person >vi th 
consun1mation, in1plementation or enforcement of the Plan or the Confirmation Order; 
and 

(xxiv) To hear and determine any other n1atters related hereto and not 
inconsistent with chapter 11 of the Bankruptcy Code. 

13.1. Releases 

ARTICLE XIII. 
l\'IISCELL .. A1~EOUS PRO"'lSIONS 

(a) Releases bv the LP Debtors. For good and valuable consideration, the 
adequacy of which is hereby confirmed, and except as otherwise provided in this Plan or 
the Confirn1ation Order, as of the Effective Date, the LP Debtors, in their individual 
capacities and as debtors in possession shall be deemed to forever release, waive and 
discharge all claims, obligations, suits, judgments, damages, demands, debts, rights, Causes 
of A.ction and liabilities (other than the rights of the LP Debtors to enforce this Plan, the 
contracts, instrunients, releases, indentures and other agree1nents or docurnents delivered 
thereunder and the Asset Purchase Agreement) against the Released Parties, 'vhether 
liquidated or unliquidated, fixed or contingent, matured or unn1atured, kno,vn or 
unkno-w'n, foreseen or unforeseen, then existing or thereafter arising, in la-w', equit)' or 
othenvise that are based in w·hole or in part on any act, omission, transaction, event or 
other occurrence taking place on or prior to the Effective Date in any ·way relating to the 
LP Debtors, the parties released pursuant to this Section 13.1, the Chapter 11 Cases, this 
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Plan or the Disclosure State1nent, and that could have been asserted by or on behalf of the 
l.P Debtors or their Estates, ·whether directly, indirectly, derivatively or in any 
representative or any other capacity. 

(b) Releases bv Holders of Claims and Eguitv Interests. Ex(·ept as other-vvise 
provided in this Plan or the Confirmation Order, on the Effective Date: (i) each of the 
Released Parties; (ii) each holder of a Claim or Equity Interest entitled to vote on the Plan 
that did not "'opt-out" of the releases provided in this Section 13.1 in a tin1ely submitted 
Ballot; and (iii) to the fullest extent pernlissible under applicable la\\', as such la~· n1ay he 
extended or interpreted subsequent to the Effective Date, au holders of Claims and Equity 
Interests, in consideration for the obligations of the LP Debtors under this Plan and the 
other contracts, instruments, releases, agreements or documents executed and delivered in 
connection ·with this Plan. and each Person (other than the LP Debtors) that has held, holds 
or n1ay hold a Clain1 or Equity lnterest, as applicable, "'iH be dee1ned to have consented to 
this Plan for all purposes and the restructuring ernbodied herein and deemed to forever 
release. 'vaive and discharge all clailns. demands, debts, rights, Causes of Action or 
liabilities (other than the right to enforce the obligations of any party under this Plan and 
the contracts, instruments, releases, agreements and documents delivered under or in 
connection "vith this Plan, including, without limitation, the A.sset Purchase Agreement) 
against the ReJeased Parties, whether liquidated or unliquidated, fixed or contingent, 
matured or unmatured, known or unknown, foreseen or unforeseen. then existing or 
thereafter arising, in la,v, equity or otherwise that are based in \VhoJe or in part on any act 
or 01nission, transaction, event or other occurrence taking place on or prior to the Effective 
Date in any way relating to the LP Debtors, the LP Debtors' Chapter 11 Cases, the LP Sale, 
the transactions conte1nplated by the Asset Purchase Agreement, this Plan or the 
Disclosure Statement. 

(c) Notwithstanding anything to the contrary contained herein: (i) except to the 
extent permissible under applicable la"v, as such law may be extended or interpreted 
subsequent to the Effective Date, the releases provided for in this Section 13.l sbaU not 
release any LP Debtor from any liability arising under (x) the lnternal Revenue Code or 
any state, city or municipal tax code, or (y) any criminal lalYS of the lTnited States or any 
state, city or municipality; and (ii) the releases set forth in this Section 13.1 shall not release 
any (x) LP Debtor's claims, right, or Causes of A.ction for money borrow·ed from or ff~ved 
to an LP Debtor or its subsidiary by any of its directors, officers or former employees, as 
set forth in such l,P Debtor's or subsidiary's books and records, (y) any claims against any 
Person to the extent such Person asserts a crossclaim, counterclaim and/or claim for setoff 
which seeks affir1native relief against an LP Debtor or any of its officers, directors, or 
representatives and (z) clailns against any Person arising from or relating to such Person's 
fraud, gross negligence or l\illful n1isconduct, each as deter1nined by a Final Order of the 
Bankruptcy Court. 

(d) Noh"ithstanding an)1hing to the contrary contained herein, nothing herein: 
(i) discharges, releases, or precludes any (x) environnlental liability that is not a Claim; (y) 
environmental claim of the United States that first arises on or after the Confirmation 
Date, or (z) other einironmental clahn or environmental liability that is not other"Wise 
dischargeable nnder the Bankruptcy Code; (il) releases the LP Debtors from any 
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e1nironmental liability that an LP Debtor 1nay have as an O\vner or operator of real 
property owned or operated by an LP Debtor on or after the Confirmation Date; (iii) 
releases or precludes any environmental liability to the lTnited States on the part of any 
Persons other than the LP Debtors; or (iv) enjoins the United States from asserting or 
enf ordng any liability described in this paragraph. 

13.2. Exculpation and Lirnitation of Liability 

None of the Released Parties shall have or incur anv HabHitv to anv hoJder of anv 
~ ~ ~ ~ 

Claim or Equit.Y Interest or any other party in interest, or any of their respective agents, 
einployees. representatives, financial advisors, attorneys, or agents acting in such capacity, 
or affiliates, or any of their successors or assigns, for any act or 01nission in connection 
\Vi th, or arising out of the LP Debtors' Chapter· 11 Cases, the Asset Purchase Agreement. 
the Disclosure Statement, the solicitation of votes for and the pursuit of confirn1ation of this 
Plan, the (~onsummation of the Plan, or the implementation or administration of the Plan, 
the transactions contemplated by the Plan or the property to be distributed under the Plan, 
including, 'vithout Htnitation, an docurnents ancillary thereto, all decisions, actions, 
inactions and alleged negligence or misconduct relating thereto and all prepetition 
acti"ities leading to the protnulgation and confirn1ation of this Plan, except for fraud, 
~illful n1isconduct or gross negligence as finally detern1ined by a Final Order of the 
Bankruptcy Court, and, in an respects shall be entitled to rely upon the advice of counsel 
and all inforn1ation provided by other exculpated Persons herein ~ithout any duty to 
investigate the veracity or accuracy of such information \Vith respect to their duties and 
responsibilities under the Plan. 

13.3. Injunctions 

(a) Ex<.~ept as other\vise provided in this Plan or the Confirmation Order, as of 
the <:onfirn1ation Date, hut subject to the occurrence of the Effective Date, alJ Persons who 
have held, hold or n1ay hold Clairns against or Equity Interests in the LP Debtors or their 
Estates are, with respect to any such Claims or Equity Interests, permanently enjoined 
after the Confirn1ation Date from: (i) con1mencing, conducting or continuing in any 
n1anner, directly or indirectly. any suit, action or other proceeding of any kind (including, 
\Yithout limitation, any proceeding in a judicial, arbitral, adn1inistrative or other forum) 
against or affecting the LP Debtors, their Estates or any of their property, or any direct or 
indirect transferee of any properi)' of, or direct· or indirect successor in interest to, any of 
the foregoing Persons or any property of any such transferee or successor; (ii) enforcing, 
Ie·vying, attaching (including, 'vithout lirnitation, any pre-judgntent attachment), collecting 
or otherwise recovering by any manner or means, whether directly or indirectly, any 
judginent, a,yard. decree or order against the LP Debtors, or their Estates or any of their 
property, or any direct or indirect transferee of any property of, or direct or indirect 
successor in interest to, any of the foregoing Persons, or any property of any such 
transferee or successor; (iii) creating, perfecting or otherwise enforcing in any 1nanner, 
dire<.~tly or indirectly, any encumbrance of any kind against the LP Debtors, or their 
Estates or any of their property, or any direct or indirect transferee of any property of, or 
successor in interest to, any of the foregoing Persons (iv) acting or proceeding in any 
manner, in any place whatsoever, that does not conform to or comply ""'ith the provisions of 
this Plan to the fuH extent pernlitted by applicable Jaw; and (v) co1n1nencing or continuing, 
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in any n1anner or in any place, any action that does not con1ply "'ith or is inconsistent "'ith 
the provisions of this Plan; provided, however, that nothing contained herein shall preclude 
such Persons from exercising their rights, or obtaining benefits, pursuant to and consistent 
'vith the terms of this Plan; and provided, further, that nothing contained herein shall 
preclude the Purchaser from exercising any rights and remedies under the A.sset Purchase 
A .. greement. 

(b) By accepting distributions pursuant to this Plan, each holder of an AHo-\ved 
Clahn or Equity Interest "'ill be deetned to have specifically consented to the injunctions set 
forth in this Section 13.3. 

( c) The Confirmation Order shall permanently enjoin the corn1nence1nent or 
prosecution by any Person, 'vhether directly, derivatively or other~'ise, of any clain1s, 
obligations, suits, judgments. dainages, den1ands, debts, rights, Causes of A .. ction or 
liabilities released pursuant to this Plan, induding but not limited to the claims, 
obligations, suits, judgments, damages, demands, debts, rights, Causes of Action or 
liabilities released in Sections 13.1 and 13.2 of this Plan. Such injunction shall extend to 
successors of the LP Debtors and their respective properties and interests in property. 

13.4. Substantial Consummation 

On the Effective Date, the Plan shall be deerr1ed to be substantially consurnrnated under 
sections 1101andl127(b) of the Bankruptcy Code. 

13.5. Satisfaction of Claims 

The rights afforded in the Plan and the treatrnent of all Claitns and Equity Interests herein 
shall be in exchange for and in complete satisfaction, discharge and release of all Claims and 
Equity Interests of any nature vvhatsoever against the LP Debtors and their Estates, i\ssets, 
properties and interests in property. Except as othenvise provided herein, on the Effective Date, 
all Clai1ns and Equity Interests shall be satisfied, discharged and released in full. Neither the 
Disbursing Agent nor the Purchaser shall be responsible for any pre-Effective Date obligations 
of the LP Debtors, except those expressly assumed by the Purchaser (if any), or as otherwise 
provided in the Plan. Except as othenvise provided herein, all Persons shall be precluded and 
forever barred frorn asserting against the Disbursing Agent or Purchaser, or their successors or 
aBsi1:,:rns, Assets, properties, or interests in property any event, occun-ence, condition, thing, or 
other or further Clain1s or Causes of A.ction based upon any act, on1ission, transaction, or other 
activity of any kind or nature that occurred or carr1e into existence prior to the Effective Date in 
connection v.rith the LP Debtors, 1vhether or not the fact<; of or legal bases therefor w·ere known 
or existed prior to the Effective Date. 

13.6. Special Provisions H.egarding Insured Clain1s 

The Plan Distributions to each holder of an _A.llov1ed Insured Clain1 against the LP 
Debtors shall be rnade in accordance ·with the treatment provided under the Plan for the Class in 
1vhich such A1101ved Insured Clain1 is classified; except, that there shall be deducted from any 
Plan Distribution on account of an Insured Clain1, for purposes of calculating the al lowed 
arnount of such Claim, the amount of any insurance proceeds actually received by such holder in 
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respect of such AJlo\ved Insured Claim. Nothing in this Section 13 .6 shall (i) constitute a 'vvaiver 
of any Clairn, right, or Cause of Action of the LP Debtors or their Estates may hold against any 
Person, including any insurer, or (ii) provide for the a11o,vance of any Insured Claim. Pursuant 
to section 524( e) of the Bankruptcy Code, nothing in rhe Plan shall release or discharge any 
insurer frorn any obligations to any Person under applicable Jaw or any policy of insurance under 
\vhich any of the LP Debtors is an insured or a beneficiary. 

13.7. Third Partv Agreen1ents; Subordination 

Except as othen.vise provided in the Plan, the Plan Distributions to the various Classes of 
Clain1s and Equity Interest-; hereunder shall not affect the right of any Person to levy, garnish, 
attach, or employ any other legal process with respect to such Plan Distributions by reason of 
any clai1ned subordination rights or othenvise. AH such rights and any agreements relating 
thereto shall remain in full force and effect. The right of the LP Debtors to seek subordination of 
any Clairn or Equity Interest pursuant to section 510 of the Bankruptcy Code is fully reserved, 
and the treatment afforded any Claim or Equity Interest that beco1nes a subordinated Clain1 or 
Equity Interest at any time shall be modified to reflect such subordination. 

13.8. Status Reports 

Follo\ving entry of the Confirmation Order, the LP [)ebtors shall file post-confim1ation 
quarterly status reports \vi th the Bankruptcy Court in accordance with Rule 3021- J of the Local 
Bankruptcy Rules for the Southern District of New\' ork and shall 1neet all Post-Confirmation 
Operating Report requiren1ents of the U.S. Trustee's Operating Guidelines and Reporting 
Requiren1ents (unless the Bankruptcy Court orders othenvise ). 

13.9. Notices 

In order to be effective, all notices, requests, and den1ands to or upon the LP Debtors or 
the Plan Sponsors (or the A..d Hoc LP Secured Group) shall be in v ... Titing (including by facsiniile 
trans1nission) and, unless othenvise provided herein, shall be deen1ed to have been duly given or 
rnade only \vhen actually delivered or, in the case of notice by facsirnile transrnission, \vhen 
received and telephonicaUy confirmed, addressed as folknvs: 

If to the LP Debtors: 

'<il. tnl a (' ')" n•. '(' . 
~· .. " .~ 1-·'Y " .!. 

LightSquared LP 
.Attention: \1arc Montagner 
450 Park Avenue, Suite 2201 
Ne\v York, NY 10022 
T 1= } · · (!<77) ·7g_ ')()!0 e '-P 1one. _ , . b ~- ~ 

E-mail: J'v1arc.Montag11cr(g)lightsquared.com 

1\.1ilbank, Tweed, Hadley & \-1cCloy LLP 
_Attention: :Niatthev.' S. Barr 
One Chase i'v1anhattan Plaza 
Ne'vv York, NY 10005-1413 
Telephone: (212) 530-5000 
Facsimile: (212) 822-5194 
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If to the Plan 
Sponsors (or Ad I-foe 
LP Secured Group): 

13.10. Headings 

E-1nail: mbarr((:z)milbank.con1 

\Vhi te & Case LLP 
Attention: Glenn IVL Kurtz 

,<\ndrev1i A.n1bruoso 
1155 Avenue of the An1ericas 
New York, NY 10036 
·r 1 h · (,., · "') 9 • Q 8"()0 . e ep one. ... ! "" o E _, - L. 

Facsirnile: (212) 354-8113 
E-n1ail: gkurtz@1vhitecase.co1n 

andre\.v .an1bruoso@1vhitecase.corn 

\Vhite & Case LLP 
Attention: Thorr1as E Lauria 

1\-Iarthcw Bro\vn 
Southeast Financial Center, Suite 4900 
200 South Biscayne Blvd. 
l\1iaini, FL 3 3131 
Telephone: (305) 995-5282 
Facsimik: (305) 358-5744 
E-n1ail: tlauria@1vhitecase.co1n 

rnbro\vn(q;whitecase.corn 

The headings used in the Plan are inserted for convenience only, and neither constin1te a 
portion of the Plan nor in any manner affect the construction of the provisions of the PI an_ 

13.11. (;overning l~a\v 

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the 
extent an Plan Document or exhibit or schedule to the Plan provides otherwise, the rights, duties, 
and obligations arising under this Plan and the Plan Documents shall be goven1ed by, and 
construed and enforced in accordance '"ith, the !a\vs of the state of New- York, without giving 
effect to the principles of conflict of Jaws thereof. 

13.12. Section 1125!e} of the Bankruptcv Code 

The Plan Sponsors have and, upon confirmation of this Plan shall be deen1ed to have, 
solicited acceptances of this Plan in good faith and in co1npliance with the applicable provisions 
of the Bankruptcy Code, and therefore are not and will not be liable at any tin1e tor the violation 
of any applicable law, n1le, or regulation governing the solicitation of acceptances or rejections 
of this Plan. 
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