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(i1}  both of (A) the waiting period, including any extension thereof, under
section 123 of the Competition Act shall have expired or been terminated or the obligation to
provide a pre-merger notification 1 accordance with Part IX of the Competition Act shall have
been watved in accordance with paragraph 113{(c) of the Competition Act, and (B) Purchaser has
been advised in writing by the Commissioner of Competition that, in effect, such person does
not, at that time, intend to make an application under section 92 of the Competition Act in
respect of the transactions contemnplated by this Agreement, and any terms and conditions
attached to any such advice are acceptable to Purchaser, in 1ts reasonable discretion. and such
advice has not been rescinded or amended prior to Closing.

“Competition Tribunal”™ means the Competition Tribunal established under the
Competition Tribunal Act {Canada).

“Concession Agreement” means any concession agreement that any Seller has
catered into, as of the date hereof, with the ITU sponsoring administrations that permits any
Selier to operate Company Satellites pursuant to the ITU filings of such administrations.

“Contract’” means any written agreement, contract, lease, license, consensual
obligation, promise or undertaking.

“Controlled Goods Directorate” means the Canadian federal agency responsibie
for administening registrations made pursuant to Section 38 of the Defence Production Act
(R.8.C,, 19585, c.D-1) and the regulations made thereunder, including any successor agency or
department thereto, and including all staff acting under delegated authority in relation thereto.

“Controlled Goods Directorate Consent” means any and all registration(s) with
the Minister of Public Works and Government Services Canada, 1ncluding with the Conirolled
Goods Directorate, in accordance with Section 38, or any exemption in accordance with Section
39.1, of the Defence Production Act {Canada) and the regulations made thercunder, necessary in
order to consummate the Transactions, where such registration(s) or exemption, as applicable,
arc in full force and effect and have not been reconsidered, vacated or set aside, and no petition
for reconsideration or review has been filed and the time period to do so has clapsed, and where
such registration(s) or exemption, as applicable, are not subject to any conditions deemed
unacceptable in Purchaser’s sole discretion.

“Conveyance Documents” means (a) the Bill of Sale; (b) the IntcHectual Property
Instruments; {¢) all documents of title and mstruments of conveyance necessary to Transfer
record and/or beneficial ownership to Purchaser of Acquired Assets composed of automobiles,
trucks, or other vehicles, trailers, and any other property owned by any Seller which requires
exccution, endorsement and/ot dehivery of a certificate of title or other docament i order to vest
record or beneficial ownership thercof in Purchaser; and (d) all such other documents of title,
customary title insurance affidavits, deeds, endorsements, assignments and other instruments of
convevance or Transfer as arc necessary to vest in Purchaser good and marketabie title to any
Acquired Assets.
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“Coordination Agregment’” means any intersystem coordination agreement
{whether formal or informal) entered into by any ITU sponsoring administration related to the
Company Satellites or the Spectrum, including without limitation that certain agrecment between
I'TU sponsoring administrations related to the use of the L-band frequencies known as the
Mexico City Memorandum of Understanding and any spectrum sharing agreement reached
thereunder or pursuant thereto cither between or among the parties thercto and/or satellite
operators, and any other relevant multilateral or bilateral agreements.

“Copyrights” means any non-United States or United States copyright
registrations and applications for registration thereof, and any nonregistered copyrights, all
content and information contained on any website, “mask works”™ {as defined under 17 U.S.C.
§ 901} and any registrations and applications for “mask works.”

“CRTC” means the Canadian Radio-television and Telecormmunications
Commission or any successor agency thereto.

“Cure Amounts” has the meaning set forth 1 Section 6.12.

“Debtors” has the meaning set forth in the recitals hereof.

“Defence Production Act (Canada)” means the Defence Production 4ct (R.S.C.,
1985, ¢. D-1), as amended.

“DPefined Benefit Plan” means a Canadian Plan which 1s a “registered pension
plan’ under the Income Tax Act (Canada) and contains a “defined benefit provision” as defined
in subsection 14.7(1) of the Income Tax Act (Canada}.

“Besignated Contracts™ has the meantng set forth in Section 2. 1(b).

“Disclosure Letter” means the disclosure letter of even date herewith prepared
and signed by Sellers and delivered to Purchaser simultaveously with the execution hereof.

“Effective Date” has the meaning set forth in the Plan.

“Emplovee Benefit Plans™ means all bonus, deferred compensation, pension,
retirement, profit-shaning, thrifi, savings, employee stock ownership, stock bonus, stock
purchasc, restricted stock and stock option plans, employment, termination, change-in-control or
severance contracts, health and medical insurance plans, life insurance and disability insurance
plans, other emplovee benefit plans, contracts or arrangements which cover employecs or former
employces of any Seller, including “emplovee benefit plans”™ within the meaning of Section 3(3)
of ERISA, other than any Canadian Plans or Canadian Union Plans or the Canada Pension Plag,
the Québec Pension Plan or other such plan created by an Applicable Law or administered by a
Governmental Entity.

“Emplovee” means any employee of the Sellers as of the Closing Date, as
identified on Scction 4.14 of the Disclosure Letter. Sellers shall update Section 4.14 of the
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Disclosure Letter pertodically to reflect new hires, terminations and the commencement of
approved leaves of absence.

“Emplovee Obligation Aroount” has the meaning set forth in Section 2.5(h){(v).

“Emplovee Obligations™ has the meaning set forth in Section 2.3.

“Environmental Laws” means Umited States federal, state, local and non-United
States laws, permiis and governmental agreements and requirements of Governunental Entities
relating to human health, safety and the environment, inchiding, but not limited to, Hazardous
Materials.

“Egquipment” has the meaning set forth in Section 2.1(7).

“ERISA” means the Employee Retirement Income Security Act of 1974, as

amended.
“ERISA Affiliate™ has the meaning set forth in Section 4.15(a).
“Escrow Account’ has the meaning spectfied for the term in the Escrow
Agrecment.

“Escrow Agent” has the meanmg specified for the term in the Escrow Agrecment.

“Escrow Agreement” means an agreement beiween Purchaser, Seilers and Escrow
Agent in substantially the form attached as Exhibit D hercto.

“Excess Cure Amounts” has the meaning set forth in Section [2.5(a)).

“Exchange Act” means the Securities Exchange Act of 1934, as amended,

“Exclusivity Stipulation’ means that certain Stipulation Between Parties in
Interest Regarding Entry of Ovder Pursuant to 11 U.S.C. § 1121{d} Further Extending
LightSquared’s Exclusive Periods to File a Plan of Reorganization and Solicit Acceptances
Thereof, which was approved by the Bankrupticy Court on February 13, 2013 [Docket No. 522]

“Expense Reimbursement” means alt reasonable costs and expenses of Purchaser
mcurred in connection with the negotiation, documentation, execution and delivery of this
Agreement, and the consummation of the Transactions, including, without limitation, reasenable
costs and expenses of the Purchaser’s counsel [and financial advisors]: provided, however, that
the aggregate amount of the Expense Reimbursement shall not exceed $[2,000,000].

“Expori Control Authorizations” roeans any and all licenses and approvals
required in connection with the Transactions for the lawful conduct of the Business following the
Closing Date in substantially the same manner as conducted as of the date of this Agreement
pursuant to the Export Control Laws as administered by the relevant U.S. Governmental Entitics,
including the Department of Commerce Burcau of Industry Sccurity, the United States
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Department of State Directorate of Defense Trade Controls and Department of Treasury Office
of Foreign Assets Control.

“Export Control Laws” means the Arms Export Conirol Act (22 US.C.§ 2778 ¢t
seq.), as amended, the Export Administration Act (50 U.S.C. App. §§ 2401 et seq.}), as amended
and continued in force by presidential order, any international sanctions programs promulgated
ander the International Emergency Economic Powers Act (30 U.S.C. §§ 1701-1706). the
National Emergencies Act (S0 U.S.C. §§ 1601-1651), the Trading With the Enemy Act (50
U.S.C. App. §§ 5, 16), additional international sanctions programs administered by the
Department of Treasury Office of Forcign Assets Conirol and any other regulations promulgated
under cach such act.

“ECC” means the Federal Communications Comnission 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 confirming the consent, to the Transfer of
control and/or assignment of Permits from Seliers to Purchaser (including any refated agreements
with the United States Department of Justice, the United States Department of Homeland
Security, and the Federal Burcau of Investigation regarding national security, law enforcement,
defensce or public safety issucs or other government agencics with regard to shared use of the
relevant Spectrum required 1w connection with such prior approval of the FCC) (a) that 15 1 full
torce and effect and (b) that has either (3) not been reconsidered. vacated or set aside on appeal,
reconsideration, or review and (it} all applicable periods for appeal, reconsideration, or review of
such orders, or of an order on review of such orders, have ¢lapsed, and no appeal or petition for
reconsideration or review has been filed, and no reconsideration by the FCC sua sponte hag
occurred, and (c) that is not subject to conditions deemed unacceptable 1 Purchaser’s reasonable
discretion; provided, however, that, in Purchaser’s sole judgment, an order shall qualify 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 meaning set forth in Section 4.6.

“Final Instruction” has the meaning spectfied for the term in the Escrow

Agreement,

“Final Order” means an order or judgment of the Bankruptcy Court, the Canadian
Court or other court of competent jurisdiction, the implementation or operation or effect of
which has not been staved, and as to which the time to appeal or petition for certioran, has
expired and as to which no appeal or petition for certiorari, shall then be pending or in the event
that an appeal or writ of certiorari thereot has been sought, such appeal or petition for certioran
shall have been denied by the highest court to which such order was appealed, or certiorari was
sought, and the time to take any further appeal or petition for certiorant shall have expired.

139

Funding” means the consummation of the fransactions contemplated hereby
cxcept the Transfer of the Acquired Assets.
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“Funding Date” has the meaning st forth th Section 3.1(b).

“Funding DPate Consideration™ has the meaning set forth m Section 2.5{a}).

“Funding Datc Payvment” has the meaning set forth in Section 2.5(a).

“GAAP” means United States generally accepted accounting principles,
Canadian generally accepted accounting principles or international financial reporting standards,
as may be applicable, and as consistently apphed.

“Gooed Faith Deposit™ has the meaming set forth in Section 2.5{b}1).

“Governmental Entity” means any national, federal. state, municipal, local,
provincial, termitorial, government or any department, commission, board, burcau, agency,
regulatory authority or instrumentality thereof, or any court, judicial, administrative or arbitral
body or public or private tribunal, including any United States, Canadian or other such enuty
anywhere m the world,

“GST/HST” means goods and services tax or harmonized sales tax payable under
Part EX of the Excise Tax Act (Canada) and any regulation under such statute.

“Guaranteed Obligations™ has the meaning set forth in Scction 6.18.

“Hazardous Material” means all substances or materials regulaied as hazardous,
toxic, explosive, dangerous, flammable or radivactive under any Environmental Law including,
but not linmted to: (1) petroleum, asbestos, or polychlorinated biphenyls; and (11} all substances
defined as Hazardous Substances, Oils, Pollutants or Contaminants in the National Oil and
Hazardous Substances Pollution Contingency Plan or that are 1dentified as hazardous substances
under Health Canada’s Workplace Hazardous Materials Information System.

“Historical Financial Statements™ has the meaning set forth in Section 4.2(b).

amended.

“Immediate Family Member” shall, with respect to any Person that 1s a natural
person, mean any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-
law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of such Person.

“Income Tax Act” means the Income Tax Aci (Canada}, as amended.

“Indcbtedness” means, at any time and with respect to any Person: {a) all
mdebtedness of such Person for borrowed money; (b) all indebiedness of such Person tor the
deferred purchase price of property or scrvices {other than trade payables, other expense accruals
and deferred compensation items arising in the ordinary course of business, consistent with past
practice); {c} all obhgations of such Person evidenced by notes, bonds, debentures or other
stmilar instraments {other than performance, surety and appeal bonds arising in the ordinary
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course of business in respect of which such Person’s hiability remains contingenty; (d} all
indebtedness of such Person created or arising under any conditional saie or other title retention
agreement with respect to property acquired by such Person (even though the rights and remedies
of the selier or lender under such agreement in the event of default are limited to repossession or
sale of such property); {¢} all obligations of such Person under lcases which have been or should
be, in accordance with GAAP, recorded as capital lcascs, to the extent required to be so
recorded; {f) all reimbursement, pavment or similar obligations of such Person, contingent or
otherwise, under acceptance, letter of credit or similar facilities: {g) all Indcbtedness of others
referred to in clauses (a) through () above guaranteed directly or indirectly by such Person, or 1n
effect guaranteed directly or indirectly by such Person through an agreement (1) to pay or
purchase such Indebtedness or to advance or supply funds for the payment or purchase of such
Indebtedness, (i1) to purchase, sell or lease (as lessee or lessor) property, or to purchase or sell
services, primarily for the purposc of cnabiing the debtor to make payment of such Indebtedness,
(111} to supply funds to or in any other manner nvest in the debtor (includmg any agreement to
pay for property or services irrespective of whether such property is received or such services are
rendered) or (iv) otherwise to assure a creditor against loss in respect of such Indebtedness; and
{(h} all Indebtedness referred to in clauses (a) through {g) above secured by (or for which the
holder of such Indebtedness has an existing nght, contingent or otherwise, to be secured by} any
Lien upon or i property (including accounts and contract rights) owned by such Person, even
though such Person has not assurned or become liable for the payment of such Indebtedness.

“Independent Person” means any individual that is not, has never been, and has
no Immediate Family Member that has ever been, affibiated with any of the Seliers, Successor
Scliers, Purchaser or any of their respective Affiliates as an employee, officer, director, manager,
advisor or otherwise,

“Indusiry Canada” means the Canadian federal Department of Industry, or any
successor or any department or agency thereof, admimstering the Radiocomynunication Act
{Canada), among other statutes, including its staff acting under delegated authority, and mcludes
the Minister of Industry (Canada) and the Commissioner of Competition (Canada).

“Industry_Canada Approval™ means the prior approval of Indusiry Canada in
respect of the transfer of control of the Capadian Seliers and/or the Transter of the Industry
Canada Licenses from Secllers to Purchaser, pursuant to the terms and conditions set out in the
industry Canada Licenses, provided that such approval (2) 1s in full force and effect and (b) has
cither (i} not been reconsidered, vacated or set aside on appeal, reconsideration, or review and
(i1} all applicable periods for appeal, rcconsideration, or review of such approval have elapsed,
and ne appeal or petition for reconsideration or review has been filed, and no reconsideration by
Industry Canada sua sponic has occurred, and {c¢) that 1s not subject to conditions decmed
unacceptable in Purchaser’s reasonable discretion; provided, however, that, in Purchaser’s sole
judgment, an approval shall qualify as an Industry Canada Approval even though one or more of
the requirements of {(b)(i) and (b)(ii) have not been satisficd.

“Industry Canada Consent” includes the Industry Canada Approval and, if
required, the Investment Canada Approval and the Competition Act Approval.
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“Industry Canada Licenses” means the Industry Canada licenses and
authorizations held by Sellers listed on Section 2. [{h) of the Disclosure Letter,

“Inmarsat Cooperation Agreement” means that certain Amended and Restated
Cooperation Agreement, dated as of August 6, 2010, by and between LightSquared LP, SkyTerra
{Canada) Inc., LightSquared Inc. and Inmarsat Global Limited, as amended, supplemented,
amended and restated or otherwise modified from time to time.

“Inmarsat Side Letter” means the letler agreement to be entered into by
LightSquared LP, SkyTerra (Canada) Inc., LightSquared Inc. and Purchaser prior to the Funding
Date, substantially in the form attached as Exhubit H hereto, pursuant to which, amoeng other
things, LightSquared Inc. shall consent lo the assignroent to Purchaser, subject to and effective
upon the Closing, of all of LightSquared Inc.’s right, title, and intercst in, and obligations under,
the Inmarsat Cooperation Agreement.

“lastrument of Assumption” means the instrument of assumption substantially in
the form attached as Exhibit E hereto,

“Imellectual Property” means Trademarks; Patents; Copyrights; Software; nghts
of publicity and privacy rclating to the use of the names, likenesses, voices, signatures and
biographical information of real persons; inventions (whether or not patentable), discoveries,
mprovements, ideas, know-how, formulae, methodologies, research and development, business
methods, processes, technology, interpretive code or source code, object or executable code,
libraries, development documentation, compilers (other than commercially available compilers),
programming tools, drawings, specifications and data. and applications or grants in any
jurisdiction pertaining to the foregoing, including re-issues, continuations, divisions,
continuations-in-part, reexaminations, renewals and extensions; trade secrets, mcluding
confidential information and the night in any jurisdiction to limit the use or disclosure thereof;
database rights; Internet websites, web pages, domain names and applications and registrations
pertaining thereto and all intellectual property used in connection with or contained i websites;
all rights under agreements relating to the foregoing; all books and records pertaining to the
foregotng, and claims or causes of action arising out of or related to past, present or future
infringement or masappropriation of the foregoing: in each case used in or necessary for the
conduct of Scllers” businesses as currently conducted.

“Intellectual Property Instruments” means instruments of Transfer, in form
suttable for recording in the appropriate office or bureau, effecting the Transfer of the
Copyrights, Trademarks and Patents owned or held by Scllers.

“Intercoropany Receivables” means any and all amounts that are owed (1) by any
direct or indirect Subsidiary or Affiliate of any Seller to any Seller, or (11} from one Sclier to
another, in cach case pursuant to bona fide obligations, and all claims relating thereto or arising
therefrom.
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“Interests” means all licns, claims, mterests, encumbrances, rights, remedies,
restrictions, labilities and contractual comrmmitments of any kind or nature whatsoever, whether

arising before or after the petition date in the Bankruptcy Cases, whether at law or in equuity.

“Inventory” has the meaning sct forth 1n Section 2. 1{).

“Investment” means sharcs of stock (other than shares of stock in Subsidiarics),
notes, bonds, debentures, options and other securities but not including Cash and Cash
Eguivalents.

“investment Bank” means a national or international investment bank of
recogmized standing acceptable to Sellers and Purchaser or, if Sellers and Purchasers cannot
agree, then one of two such institutions proposed by Purchaser with the final sclection from the
two to be made by Sellers.,

“Investment Canada Act” means the [nvestment Canada Act {Canada}, as

amended.

“Investment Canada Approval” means, if required under the Investment Canada
Act, that the Minister of Industry has approved or shall be deemed to have approved the
fransactions contemplated by this Agreement pursuant to the Investment Canada Act on terms
and conditions acceptable to Purchaser in ifs reasonable discretion.

“Investment Canada Filing™ has the meaning set forth in Section 6.3(e).

“IRS” means the United States Internal Revenue Service,
“ITU” means the International Telecommunications Union.

“Knowledpe™ as applied to each Seller, means the actual knowledge of cach
person listed on Section 9.15(a) of the Disclosure Letter, after due inquiry; and “knowledge™ as
applied to Purchaser, means the actual knowledge of cach person listed under “Purchaser” in
Section 8.15(a) of the Disclosure Letter, after due mquiry.

“Leased Real Property” means the leaschold interests held by Sellers under the
Real Property Leases.

“License Agreements” has the meaning set forth in Section 4.7(b}.

“Lien” means, with respect to any asset, any mortgage or deed of trust, pledge,
hypothecation, assignment, deposit arrangement, lien, charge, claim, security interest, casement
or encumbrance, or preference, priority or other security agreement or preferential arrangement
of any kind or nature whatsoever (including any lease or titie retention agreement, any financing
lease having substantially the same economic effect as any of the foregoing, and the filing of, or
agreenient to give, any financing statement perfecting a sccurity interest under the Uniform
Commercial Code as in effect fror time to time 1n the State of New York or corparable law of

_73-

JA000675
541



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

Pg 79 of 97
DRAFT — SUBJECT IN ALL RESPECTS 190 FURTHER NEGOTIATION AND APPROVAL

BY PURCHASER (AS DEFINED HEREIN) AND THE MAJORITY IN INTEREST OF THE
LP LENDERS (AS DEFINED HEREIN)

any jurisdiction) and, in the case of securities, any purchase option, call or similar right of a third
party with respect to such securities,

“LP Lender Consent” shall mean the prior written consent of the majority in
mterest of LP Lenders, which consent shall not be unreasonably withheld.

“LP Lenders” shall mean the Ad Hoc Group of LightSquared LP Lenders {(which
1s comprised of holders, advisors or affiliates of advisors to holders, or managers of various
accounts with investment authority, contractual authority or voting authority, of loans made
pursuant to that certain Credit Agreement, dated as of October 1, 2010, by and among
LightSquared P, as borrower, LightSquared Inc. and certain of its subsidiaries as guarantors,
the lenders from time to time party thereto, and certain other parties) other than the Purchaser,
Parent, SP Special Opportunities, LLC or any of their Affiliates.

“Matenal Adverse Effect” means any change, effect, event or condition that has
had or would reasonably be expecied to have (1) a material adverse effect on the assets,
operations, results of operations or condition (financial or otherwise) of the Business or the
Acquired Assets or {i1i) a material adverse effect on the ability of Sellers to consummate the
Transactions; it being understood and agreed that any Material Satellite Event shall constituic a
Maicnal Adverse Effect; provided that the following shall not constitute a Material Adverse
Effect and shali not be taken into account in determining whether or not there has been or would
reasonably be expected to be a Material Adverse Effect: (A) changes in general economic
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 same indusiry as Sellers),
(B) changes in the mdustry m which Sellers operate and that do not specifically relate to, or have
a disproportionate cffect on, the Business {(relative to the cffect on other Persons operating in the
same mdustry as Sellers), {(C} changes in Applicable Law or interpretations thereof by any
Governmental Entity that do not have a disproportionate effect on the Busmess (relative to the
effect on other Persons opcerating in the same industry as Sellers), (D) any outbreak or escalation
of hostilitics or war {whether declared or not declared) or any act of terrorism that does not have
a disproportionate cffect on the Business (relative to the effect on other Persons operating in the
same imdustry as Sellers), (E) changes to the extent resulting from the announcement or the
existence of, or compliance with, this Agreement and the Transactions (including without
lirnitation any lawsuit related thercto), the impact on relationships with suppliers, customers,
emplovees 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 disproportionate effect on the Business {relative to the effect on
other Persous operating m the same industry as Sellers), ((G) any change in the market price or
trading volumcs of Scllers (it being understood for the purposes of this subclause (G} that any
facts underlying such change that are not otherwise covered by the immediately preceding
clauses (A} through (F) may be taken into account 1 determining whether or not there has been a
Matenal Adverse Effect), and (H) any changes resulting from actions of Sellers expressly agreed
to or requested in writing by Purchaser.

“Matenial Contract” has the meaning set forth i Section 4.8.
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“Matenial Satelitic Event” means with respect to MSAT-1, MSAT-2, SkyTerra-1
and SkyTerra-2, as applicable, (A) a Total Loss or (B) a Partial Loss.

“Mobile Satellite System™ has the meaning set forth in Section 2.1¢h),

“MSAT-17 means the first-generation satellite MSAT-1 and its components.
“MSAT-2” means the second-generation satellite MSAT-2 and its components.

“New Govemning Body™ has the meaning set forth in Section 3.5(c¥11}.

“Nonassignable Asset” has the meaning set forth in Section 3.4

“MNonassignable Designated Contract” has the meaning sct forth in Section 6 12,

“Non-Assumed Liabilities” has the meaning sct forth in Section 2.4.

“Operating Budget” means the budget annexed hercio as Exhibit G, as may be
amended from tirne to time with the consent of Purchaser,

“Owned Intellectual Property™ has the meaning set forth in Section 4.7(¢).

“Partial Loss” means a reduction of 10% or more to Throughput Capacity as
compared to the agreed operating Satellite Performance Specifications of MSAT-1, MSAT.2,
SkyTerra-1 or SkyTerra-2, as applicable, for any reason, inciuding 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).

“Permits’” means permits, certificates, licenses, filings, approvals and other
authorizations of any Governmental Entity, including, without limitation, the FCC Licenses and
industry Canada Licenses and any Coordination Agreements.

“Permitted Liens” means {1} zoning laws and other land use restrictions that do
not materially impair the present use or eccupancy of the property subject thereto, {ii} any
statutory Liens imposed by law for material Taxes that are not yet due and payable, or that a
Seller 1s contesting in good faith in proper proceedings and which are sct forth on Section
9.16(b) of the Disclosure Letter, {111} any mechanics’, workimen’s, repairmen’s, warchousemen’s,
carriers’ or other similar Liens arising in the ordinary course of business, consistent with past
practice or being contested i good faith, and {(iv) with respect to any Real Property, any defects,
casement rights of way, restricuons, covenants, claims or other similar charges, that would not,
individually or in the aggregate, be reasonably likely to have a Material Adverse Effect on the
use, title, vatue or possession of such Real Property.
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“Person” means any individual, sole proprictorship, partnership, limited hability
company, joint venture, trust, incorporated organization, association, corporation, wstitution,
public benefit corporation, Governmental Entity or other entity.

“Plan™ has the meaning set forth n the recitals hereto.
“Provincial Sales Tax faws” mcans the sales, consumption or use laws of the

Provinces of Manitoba, Saskatchewan, British Columbia or any province of territory of Canada
that enacts, pnior to the Closing Date, a sales, use or consumption tax sumuiar to such provinges.

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

“Purchaser” has the meaning sei forth in the preambie hereof.
rurcnascr E

“Purchaser Alternative Sale Notice” has the meaning set forth in Section 3.5(b¥i}

“Purchaser Material Adverse Effect” means a matenal adverse effect on the
business, assets, operations, results of operations or financial condition of Purchaser or on
Purchaser’s ability to consummate the Transactions or delay the same in any material respect,

“Purchaser Protections Order” means an order of the Bankruptcy Court (together
with all exhibits therceto), in form and substance acceptable to Purchaser in its sole discretion:
(a) approving the payment 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 Agreement; (¢) requiring the initial bid by each party at any
auction for the sale of the Acquired Assets to be payable in cash; and (d) requinng the minimum
inthial overbid at any auction for the sale of the Acquired Assets to exceed the Purchase Price by
the sum of (1) the maximum amount of the Expense Reimbursement plus (11} the amount of the

“Purchaser Protections Recognition Order” means 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.

“Qucbec Pension Plan™ means the retirement pension plan sponsored by the
Province of Quebec.

“Real Property” means all real property that is owned or used by any Seller or that
18 reflected as an Asset of any Seller on the Balance Sheet.

“Real Property Leases” means the real property leases to which any Scliceris a
party as described in Section 2.1{b).

“Regulatory Approvals’” means those sanctions, rulings, consents, orders,
exemptions, permits and other approvals {including the lapse, without objection, of a prescribed
troe under a statute or regulation that states that a transaction may be mmpiemented 1f 2
prescribed time lapses following the giving of netice without an objection being made), waivers,
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early termination authorizations, clearances or written confirmation of no intention to mitiate
legal proceedings from Govermnmental Entities as required and as set out in Section 4.6 of the
Disclosure Letter,

“Required Contracts” shall mean, collectively, (i) Inmarsat Cooperation
Agreement and {it) [Boeing contract].

“Retaned Assets” has the meaning sct forth in Section 2.2

“Rights™ means, with respect to any Person, securities or obligations convertible
into or exercisable or exchangeable for, or giving any other Person any right to subscribe for or
acquire, or any options, calls, warrants, performance awards, units, dividend cquivalent awards,
deferred rights, “phantom’” stock or other cquity or cquity-based rights or commitinents relating
to, or any stock appreciation right or other instrument the vaiue of which is determined 1 whole
or in part by reference to the market price of or value for or which has the right to vote with,
shares of capital stock or other voting securifies or equity interests of such first Person.

“Sale Hearing” means a hearing under sections 363, 365 and 1123(a}(3) of the
Bankruptcy Code to obtain the approval by the Bankruptcy Court of the sale of the Acquired
Assets to Purchaser and of the Transactions, which hearing may alse be the hearing regarding
confirmation of the Plan.

“Sale Order” means an order of the Bankruptcy Court in the form attached as

discretion, approving the Agreement and authorizing and directing the Sellers to consummatc the
Transactions under sections 103, 363 and 365 of the Bankruptcy Code, which order may also be
an order confirming the Plan.

“Sale Recognition Order” means an Order of the Canadian Court, in form and
substance satisfactory to Purchaser in its sole discretion, infer afia, rccognizing the entry of the
Sale Order (which may also be an order recognizing the Bankruptey Court’s confirmation of the
Plan) and vesting in the Purchaser ali of the Sellers’ right, title and mterest in and to the
Acquired Asscts that are owned, controlled, regulated or situated in Canada, free and clear of all
Seller Liabilities, Claims, Interests and Liens {other than those in favor of the Purchaser created
under this Agreement and/or any Ancillary Agreement, the Assurned Permitted Liens, if any, and
the Assumed Liabilities).

“Satcllite Performance Specifications” of a satellite means the performance
specifications as set forth in the construction contract for such satellite.

“Securitics Act™ has the meaning set forth in Section 5.9,

“Seller” and “Sellers” each has the meaning set forth i the preamble hereof.

“Seller Alternative Sale Notice™ has the meaning sct forth i Section 3.5(b)(1).
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“Seller Liabilities™ means all Indebtedness, Claims, Liens, demands, expenses,
commitments and obligations (whether accrued or not, known or unknown, disclosed or
undisclosed, matured or unmatured, fixed or contingent, asserted or unasserted, liquidated or
unliquidated, arising prior to, at or after the commencement of the Bankruptey Cases) of or
against any Seller or any of the Acquired Assets.

“Seller Permits™ has the meaning set forth in Section 4.12{c}.

“Seller Successor” has the meaning set {forth m Section 3.5(3).

“SkvTerra-1” means the frst-generation satellite SkvTerra-1 and its components.
<Y p

“SkvTerra-2” means the second-generation satellite SkyTerra-2 and iis

COTRPORCNLS.

“Software” means any and ali {a) computer programs, including any and all
software implementation of algonthms, models and methodologics, whether m source code or
object code form, (b) computerized databases and compilations, including any and all data and
collections of data, and (¢) all documentation, including user manuals and training materials,
relating to any of the forepoing.

“speeified Regulatory Approvals” means the FCC Consent and the Industry
Canada Approval and “Specified Regulatory Approval”™ means any of then.

“Spectrum” means 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,

“Straddie Penod Property Tax” has the meaning set forth in Scction 6.9(d).

“Subsidiary” means, with respect to any Person, any corporation, association
trust, limited hability company, partnership, joint venture or other business association or entity
(1) at icast 50% of the ocutstanding voting securities of which are at the time owned or controtled
directly or indirectly by such Person or (it) with respect to which such Person possesses, directly
or indirectly, the power to direct or cause the direction of the affairs or management.

“Svstem Equipment” has the meaning sct forth in Section 2.1(3).

“System Failure” means the failure of any component that supports the overall
power supply, operation, and/or mancuverability of a satellite, including solar arrays, momentum
wheels, carth sensors, thrusters, propulsion systems, traveling wave tube amplifiers, low noise
amplifiers, and other similar cquipment.

“Tax” or “Taxes” means any and alf United States federal, state, local or non-
United States, federal, provincial or municipal taxes, fees, levies, duties, tariffs, imposts, and
other similar charges on or with respect to net income, aliernative or add-on minimum, gross
iNCOme, gross receipts, sales, use, ad valorem, franchise, capital, paid-up capital, profits, license,
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withholding, payroll, employment, excise, severance, stamyp, occupation, premium, property,
environmental, or windfall profit tax, customs duties, value added or other tax, governmental fee
or other like assessment or charpe of any kind whatsoever, together with any interest or any
penalty, addition to tax or additional amount impesed by any Governmental Entity responsible
for the imposition of any such tax.

“Tax_Authority” means any Governmental Entity with responsibility for, and
competent to impose, collect or admunister, any form of Tax.

“Tax Return” means any return, claim, clection, information return, declaration,
report, statement, schedule, or other document required to be filed in respect of Taxes and
amended Tax Returns and claims for refund.

“Termination Date” has the meaning set forth 1n Section 8.1(¢).

“YThurd Party” means any Person other than Sellers, Purchaser or any of therr
respective Affihates.

“Thurd Party Deposits™ has the meanung set forth 1o Section 2.1{(p).

“Throughput Capacity” means the rate at which MSAT-1, MSAT-2, SkyTerra-1
or SkyTerra-2, as applicable, 18 downlinking data at a particular pomi in time, expressed in
megabits per second.

“Total {.oss’” means the loss of all or substantially all Throughput Capacity for
any reason, including by reason of a Systern Failure.

“Trademarks™ means any tfrademarks, service marks, trade names, corporate
namgcs, Internet domain names, designs, trade dress, product configurations, logos, slogans, and
ceneral intangibles of like nature, topether with all translations, adaptations, denivations and
combinations thercof, all goodwill, registrations and applications in any jurisdiction pertaming to
the foregoing.

“Transactions” means all the transactions provided for or contemplated by this
Agrcement and/or the Ancillary Agrecmients.

“Transfer” means scll, convey, assign, transfer and deliver, and “Transferable”
shall have a coroliary meaning.

“Transfer Taxes” means all goods and services, harmonized sales, cxcise, sales,
use, transfer, stamp, stamp duty, recording, value added, gross receipts, documentary, {iling, and
all other simnilar Taxes or duties, fees ot other like charges, however denominated {(including any
real property transfer taxes and conveyance and recording fees and notarial fees), in each case
iwcloding interest, penaltics or additions attributable thereto whether 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 whether the
Governmental Entity secks to collect the Transfer Tax from Sellers or Purchasers.

-7

JA000681
S



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

Pg 85 of 97
DRAFT — SUBJECT IN ALL RESPECTS TO FURTHER NEGOTIATION AND APPROVAL

BY PURCHASER (AS DEFINED HEREIN) AND THE MAJORITY IN INTEREST OF THE
LP LENDERS {(AS DEFINED HEREIN)

“Trapsferred Emplovee” has the meaning set forth in Scection 6.7(h).

“Unaudited Financial Statements™ has the meaning set forth in Section 4.2(b).

“WARN" has the meaning set forth in Section 6.7(c).

“WARN Obligations™ has the mcaning set forth in Section 6.7(¢).

Section 9,15 Bulk Transfer Notices. Sellers and Purchaser hereby waive
corapliance with any bulk transfer provisions of the Uniform Commercial Code (or any similar
Applicable Law), to the extent not repealed in any applicable junisdiction, in connection with this
Agreement and the Transactions.

Section 8,16 Interpretation,

(a) When a reference is made in this Agreement to a Scction, Article. subsection,
paragraph, item or Exhibit, such reference shall be to a Section, Article, subsection, paragraph,
item or Exhibit of this Agreement unless clearly indicated to the contrary.,

(b Whenever the words “include,” “includes™ or “including”™ are used in this
Agreement they shall be deemed to be followed by the words “without imitation.”

(<) The words “hereof,” “herein” and “herewith” and words of similar import shall,
unless otherwise stated, be construed to refer to this Agreement as a whole and not to any
particular provision of this Agreement.

(d} The meaning assigned to cach term 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. Where a word or phrase is defined herein, each of its other grammatical forms shall
have a corresponding meaning.

{c) A reference to any party to this Agreement or any other agreement or document
shall include such party’s predecessors, successors and permitted assigns.

(H) A reference to any legislation or to any provision of any legislation shall include
any amendment to, and any rodification or re-enactment thercof, any legisiative provision
substituted therefore and all regulations and statutory instturnents issucd thereunder or pursuant
thereto.

{2} References to $ are to United States Dollars.
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(h) The parties have participated jointly i the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
provisions of this Agreement.

Section 9.17  Parent.

{a) Parent agrees to take all action necessary to cause Purchaser to perform all of its
agrecnients, covenants and obligations under this Agreement that arise prior to the Closing Date.
Parent unconditionally guarantees to Sellers the full and complete performance by Purchaser of
its obligations under this Agreement with respect to payment of the Purchase Price. Thisisa
guarantec of payment and performance and not of collectability. Parent hereby waives diligence,
presentment, demand of performance, filing of any claim. any right to require any proceeding
first against Purchascr, protest, notice and all demands whatsoever in connection with the
performance of its obligations set forth in this Section 3.17.

(b} Parent hereby expressly acknowledges and agrees to be bound by the following
provisions of this Agreement: Section 9.3 (Notices), Section 9.4 (Counterparts), Section 9.6
{Severability), Section 9.7 (Governing Law), Section 9.8 (Exclusive Jurisdiction}, Section 3.9
{Remedies), Section 9.10 (Specific Performance), the first sentence of_Section 9.11
{ Assignrient), Section 9,12 (Headmgs), Section 9.16 (Interpretation) and Section 9.17 (Parent).

{c) Parent shall be entitled to withhold from any amount payable pursuant to this
Section 9.17, such amounts as Parent is required to deduct and withhold with respect to the
making of such payment under any provision of applicable federal, state, local or foreign Tax
law. To the extent that amounts are so withheld and paid over to the appropniate Tax Authority
by Parent, such withheld amounts shall be treated for all purposcs of this Agreement as having
been paid to Sellers.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREQGEF, Purchaser and Sellers have executed this Agreement
or caused this Agreement to be executed by their respective officers thereunto duly authorized as
of the date first written above.

SELLERS:

LIGHTSQUARED LP

Name:
Title:

ATCTECHNGCLOGIES, LLC

Name:
Title:

LIGHTSQUARED CORP.

Name:
Title:

LIGHTSQUARED INC. OF VIRGINIA

By:

Name:
Title:

[Signature Pages to Purchase Agreement]

NEWYORE g923333

JAOOO68§ 50



12-12080-scc
DRAFT -SUBIECT IN ALL RESPECTS TO FURTHER NEGOTIATION AND APPROVAL

Doc 765-6 Filed 07/23/13 Entered 07/23/13 06:28:59 Exhibit F

Pg 88 of 97

BY PUR{UHASER (AS DEFINED HEREIN) AND THE MAJORITY IN INTEREST OF THE
LP LENDERS {AS DEFINED HEREIN)

NEWYGRK 8925383

LIGHTSQUARED SUBSIDIARY LLC

By:

Name:
Title:

EIGHTSQUARED FINANCE CO,

Name:
Title:

LIGHTSQUARED NETWORK LLC

PIGHTSQUARED BERMUDA LTD.

By:

Name:
Title:

[Signature Pages o Purchase Agreement]
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NEWYQRM. £923383

SKYTERRA HOLDINGS (CANADA) INC.

By:
Name:
Tile:

SKYTERRA (CANADA) INC.

Name:
Title:

PURCHASER:

L-BAND ACQUISITION, LLC

By:
Name:
Title:
PARENT:
[ | (solely for the purposes of Section
2.17)
By:
Name:
Title:

[Signature Pages o Purchase Agreement]
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Form of RRelease

Exhibits

MNEWYORK 8523383
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Alternative Sale Procedures

These Procedures will be utilized by Sellers and Purchaser in the marketing for an
Alternative Sale.

Purchaser and Seliers shall agree on the selection of an investment bank (“Investment
Bank™"} to market the Alternative Sale, If Purchaser and Sellers are unable to agree, Purchaser shail
provide Scilers with the names of at least two nationally recognized investment banks and Sellers shall
select an investment bank from the list provided by Purchaser to market the Alternative Sale. The
Investment Bank selected to market the Alternative Sale shall be directed to identify bona fide and
potential Third Party purchasers for the Aliernative Sale. Ali fees, cxpenses and indemnities duc to the
tovestmeni Bank under its engagement letter shall be paid for by Purchaser to the extent that Purchaser
reviews and approves in writing the engagement letter terms, 1t being understood that Sellers will not be
required to engage an Investment Bank until Purchaser approves an engagement letter. In addition, and
to the extent requested and prepaid by Purchaser, Scliers shall engage such other accountants, advisors
and other professionals as may be necessary to market the Alternative Sale. For the avoidance of doubt,
Seilers shall not be responsible for any costs associated with or incurred 1n connection with the
Alternative Sale process, all of which costs shall be solely borne by Purchaser.

Sellers shall make themselves, their management team and their advisors available to the
Investment Bank during the sale process and shall assist the Investment Bank by providing marketing
materials in customary form subject to customary indenmities tn favor of Sellers for lisbilities they may
mcur in doing so, provided Purchaser reviews and approves in writing the marketing matenials and
marketing process. Sellers shall not be required to provide any cooperation without receipt of such
indemmnity and reasonable compensation with regard thereto, Sellers shall further assist the Investment
Bank by providing potential purchasers with reasonable access to due diligence information and Sellers’
management team and advisors. For the avoidance of doubt, Purchaser hereby acknowledges and agrees
that duning the process of secking an Alternative Sale, neither Sellers nor the Boards of Directors {or
conmparable governing body, mchuding any New Governing Body) of any of the Sellers shall bave any
obhigations, fiduciary or otherwise to Purchaser, other than as set forth in this Agreement.

At Purchaser’s clection, the Alternative Sale may meclude all or any portion of the
Acquired Assets.

Notwithstanding anything to the contrary in this Exhibit B, at Purchaser's election,
Purchascr may pursue an Aliemnative Sale and disposc of any of the Acquired Assets through any
spectrum auction processes that may be established by the ULS. Congress or by the FCC.

Exhibits

NEWTYORK §523383
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Form of Bill of Sale

Exhibiis
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Form of Escrow Agreement

Exhibiis
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Exhibit E

Form of Instrument of Assumption

Exhibits
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Form of Sale Order

Exhibits
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Operating Budget
Exhilrits
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inmarsat Side Letter

Exhiliés
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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

Matthew S. Barr

Steven Z. Szanzer

Karen Gartenberg

MILBANK, TWEED, HADLEY & M*CLOY LLP
One Chase Manhattan Plaza

New York, NY 10005-1413

(212) 530-5000

Counsel to Debtors and Debtors in Possession

Dated: New York, New York
August 30, 2013

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 nght 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 1] plan that contemplates a sale of the Estates’ assets. Accordingly, the Plan
contemplates the (i) Sale of Assets pursuant to the Plan, (i1) distribution of the Sale Proceeds
thereof to satisfy Allowed Claims and Allowed Equity Interests, if applicable, in accordance with
the Plan, (ii1) 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 determine 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 L
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A. Defined Terms

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 1114(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; (¢) 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 502(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) 1f 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, 510, 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.

11. “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 11 Cases, as may be amended from time to time.

13. “Bankruptcy Court” means the United States Bankruptcy Court for the Southemn
District of New York having jurisdiction over the Chapter 11 Cases, and, to the extent of the
withdrawal of any reference under section 157 of the Judicial Code or the General Order of the
District Court pursuant to section 151 of the Judicial Code, the United States District Court for
the Southern District of New York.

14. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as
applicable to the Chapter 11 Cases, promulgated under section 2075 of the Judicial Code and the
general, local, and chambers rules of the Bankruptcy Court.

15. “Bid Procedures Order” means an order granting LightSquared’s Motion for
Entry of Order (A) Establishing Bid Procedures Relating to Sale of All or Substantially All
Assets of LightSquared, (B) Scheduling Date and Time for Auction, (C} Approving Assumption
and Assignment Procedures, (D) Approving Form of Notice, and (E) Granting Related Relief
[Docket No. ____].

JAOOO?O% 68



12-12080-scc  Doc 817 Filed 08/30/13 Entered 08/30/13 15:41:33 Main Document
Pg 8 of 69

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-36.

20.  “Canadian Proceedings” means the proceedings commenced with respect to the
Chapter 11 Cases in the Canadian Court pursuant to Part IV of the Companies’ Creditors
Arrangement 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
tort, 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 dutiecs imposed by law or in equity; (b) the right to object to
Claimms 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; (¢) 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 ¢videncing 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.
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27. “Claim” means any claim against a Debtor as defined in section 101(5) of the
Bankruptcy Code.
28. “Claims 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. “Claims 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 Bankruptcy Court.

30. “Claims Bar Date Order” mecans the Order Pursuant to 11 US.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 Form and Manner of Notice Thereof [Docket
No. 266].

31. “Claims 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. “Claims Register” means the official register of Claims maintained by the
Claims and Solicitation Agent.

33. “Class” means a category of Holders of Claims or Equity Interests as set forth in
Article IIT 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 i 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 monetary
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 Statement [Docket No. 815}, and (b) the Specific Disclosure Statement for Debtors’
Joint Plan Pursuant to Chapter 11 of Bankruptcy 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 Ine. 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 US.C. §§ 105, 361,
362, 363, 364, and 507, (A) Authorizing Inc. Obligors To Obtain Postpetition Financing,
(B) Granting Liens and Providing Superpriority Administrative Expense Status, (C) Granting
Adequate Protection, and (D) Modifying Automatic Stav [Docket No. 224] (as amended,
supplemented, or modified from time to time).

37. “Disbursing Agent” means the Wind Down Debtors, or the Entity or Entitics
designated by the Wind Down Debtors to make or facilitate Plan Distributions pursuant to the
Plan.

58. “Disclosure Statement Order” means the Order (I) Approving Disclosure
Statements, (11} Approving Solicitation and Notice Procedures With Respect to Confirmation of
Competing Plans, (III) Approving Forms of Various Ballots and Notices in Connection
Therewith, (IV) Approving Scheduling of Certain Dates in Connection With Confirmation of
Competing 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 partnership
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 510(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

party 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 1ssued 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.
8
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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, further,
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; (¢) Other Secured Claim; (f) Prepetition Inc. Facility
Claim,; or (g) Prepetition LP Facility Claim.

81.  “Governmental Unit” has the meaning set forth in 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.  “Imnc. 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.
9
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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 (¢) Cash from the LP Sale Proceeds and from the proceeds of
the liquidation of the L.LP Retained Assets after all Allowed Claims against, and Equity Interests
in, the LP Debtors are satisfied in full, and /ess (d) the Inc. Plan Consideration Carve-Out.

90.  “Inc. Plan Consideration Carve-Out” mecans 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.  “Imc. 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.  “Imc. 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).

9s5. “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 Reimbursement 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 Employee 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 /ess (¢) 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 Priornty Tax Claim asserted agamst 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 Bankrupicy 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.

11

JAOOO?‘lg76



12-12080-scc Doc 817 Filed 08/30/13 Entered 08/30/13 15:41:33 Main Document
Pg 16 of 69

117. “Plan Consideration Carve-Out” means, collectively, the Inc. Plan
Consideration Carve-Out and the LP Plan Consideration Carve-Qut.

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.

12
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127.  “Prepetition Inc. Facility Collateral” mecans the Collateral securing the
obligations under the Prepetition Inc. Loan Documents,

128.  “Prepetition Inc. Facility Collateral Proceeds” means (a) any and ail 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” mecans 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 Prepetition 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.

137.  “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 securing 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 Obligers” 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(2)(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 1in 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 I1.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
(1) 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, (i1) 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

16

JAOOO?‘lg8 1



12-12080-scc Doc 817 Filed 08/30/13 Entered 08/30/13 15:41:33 Main Document
Pg 21 of 69

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 Iin 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)(1) 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 m 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. § 3717.
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177.  “Voting Deadline” means November 29, 2013 at 4:00 p.m. (prevailing Pacific
time), which 1s 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, watved, or transferred 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 IV.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,” “hercof,” and “hereto” refer to the Plan in its entirety rather than to a
particular portion of the Plan; (8) captions and headings {o 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 1s 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. Computation 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 otherwise 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 forth 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 Monetary Figures

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

ARTICLE I1.
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 Article 11l 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. Administrative Claims

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 i exchange for, each
Allowed Administrative Claim, Plan Consideration in the form of Cash in an amount equal to
such Allowed Administrative Claim either: (1) 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 terms set forth 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 Compensation Claims

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 11.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 1 the form of Cash in an amount equal to the aggregate Professional Fee Reserve
Amount for all Professionals. The Professional Fee Escrow Account shall be maintamed 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
85% 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 1n
the ordinary course of business without any further notice to, or action, order, or approval of, the
Bankruptcy Court.

C. DIP Inc. Facility 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. Priority 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 form 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 1129(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. Pavment 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 quarter
(including any fraction thereof) until the first to occur of the Chapter 11 Cases being converted,
dismissed, or closed.

ARTICLE I1I.
CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS

A. Summary

The categories listed in Article TH.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 1123(a)(1) 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. Classification 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 Prionty Claims

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

(b) Treatment: 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 conststs of all LP Other Priority Claims.

(b) Treatment: In full and final satisfaction, settlement, release, and discharge
of, and m exchange for, cach 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.

(¢) Voting: Class 2 1s Unimpaired by the Plan. Each Holder of a Class 2 LP
Other Priority Claim 1s conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. No Holder of a
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Class 2 LP Other Priority Claim 1s 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) Treatment. 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; (i1) delivery of the Collateral securing such Allowed Inc.
Other Secured Claim and payment of interest required to be paid under
scction 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.

(<) Voting: Class 3 is Unimpaired by the Plan. Each Holder of a Class 3 Inc.
Other Secured Claim 1s conclusively presumed to have accepted the Plan
pursuant to section 1126(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 Claims: 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) Treatment: 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 (1ii) treatment of such
Allowed LP Other Secured Claim in any other manner such that the
Allowed LP Other Secured Claim shall be rendered Unimpaired.

Voting: Class 4 1s 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 1126(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.

Deficiency Claims: 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.

Class 5 - Prepetition Inc. Non-Subordinated Facility Claims

(a)

(b)

(c)

(d)

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

Treatment. 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, ¢xcept 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.

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.

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.

Class 6 - Prepetition Inc. Subordinated Facility Claims

(a)

Classification:  Class 6 consists of all Prepetition Inc. Subordinated
Facility Claims.
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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, cach
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.

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.

Deficiency Claims: 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 L.P Facility Claims

(a)
(b)

(c)

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

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 100% of the amount of such Holder’s
Allowed Prepetition LP Facility Claim.

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

JAOOO72g 91



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

(d)

Pg 31 of 69

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)
(b)

(c)

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

Treatment. 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.

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)
(b)

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

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 Admuinistrative 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.

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.

Class 10 - Exusting LP Preferred Units Equitv Interests

(2)

(b)

(©)

Classification: Class 10 consists of all Existing LP Preferred Units Equity
Interests.

Treatment. 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 LLP 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, LLP 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.

Voting: Class 10 1s Impaired by the Plan. Each Holder of a Class 10
Existing LP Preferred Units Equity Interest as of the Voting Record Date
1s entitled to vote to accept or reject the Plan.

Class 11 — Existing Inc. Preferred Stock Equity Interests

(a)

(b)

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

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. Preferred
Stock Equity Interest.

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
1s entitled to vote to accept or reject the Plan.

Class 12 — Existing In¢c. Common Stock Eguity Interests

(a)

(b)

(c)

Classification: Class 12 consists of all Existing Inc. Common Stock
Equity Interests.

Treatment: 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. Preferred Stock Equity Interests.

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.

Class 13 — Intercompany Interests

(a)
(b)

Classification: Class 13 consists of all Intercompany Interests.

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.

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 1126(f) of the Bankruptcy Code. No Holder of a

Class 13 Intercompany Interests is entitled to vote to accept or reject the
Pian.

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 1s 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 1126(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 1126(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 1129(a)(8) of the Bankruptcy Code.
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F. Confirmation Pursuant to Section 1129(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 Impairment

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 Confirmation 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
Down 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. Confirmation Order and Asset Purchase Agreement(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 cach 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), 1129(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. Assumed 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 further 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 furtherance
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 1 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 1in 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 85% 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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selling or otherwise transferring for value any non-Cash Assets of the
Wind Down Debtors;

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;

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

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;

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;

prosecuting objections to Claims;

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

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;

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;

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;

making interim and final distributions of the Wind Down Debtors’ Assets;

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

providing for storage and disposal of records;

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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(qQ 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 shali file with
the Bankruptcy Court a final report of Plan Distnibutions and perform such other duties as are
specified in the Plan, whereupon the Chief Wind Down 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

JA000735
601



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

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 certificate or articles of incorporation or similar docaments
governing the shares, Certificates, 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 govemns 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 (¢) any and all other
agreements, documents, and instruments related thereto. The authorizations and approvals
contemplated by this Article 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 1146(a) of the Bankruptcy 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.

38

JAOOO73603



12-12080-scc Doc 817 Filed 08/30/13 Entered 08/30/13 15:41:33 Main Document
Pg 43 of 69

6. Preservation of Rights of Action

In accordance with section 1123(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
Down Debtors’ rights to commence, prosecute, or settle such Causes of Action shall be
preserved notwithstanding the occurrence 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 1123(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 foregoing 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&Q 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. Emplovee 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,
deferred 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
1129(a)(13) of the Bankruptcy Code, on and after the Effective Date, all retiree benefits (as that
term is defined in section 1114 of the Bankruptcy Code), if any, shall continue to be paid 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. Assumption and Rejection of Executory Contracts and Unexpired Leases

1. Reiection 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) 1s 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; (¢) 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 I eases

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. Claims 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 111.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 111.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 Defaults for Executory 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 Executory Contract or Unexpired
Lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any
Claims or defaults, whether monetary or nonmonetary, including defaults of provisions
restricting the change in control or ownership interest composition or other bankruptcy-related
defaults, arising under any assumed, 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 Down
Debtors, as applicable, from non-Debtor counterparties to rejected Executory Contracts or
Unexpired Leases.

E. Intercompany 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. Modifications, Amendments, Supplements, Restatements, 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 Exccutory 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 1s 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 asserted
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
entitied 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 Amounts 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 Distnbutions 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 otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees
and expenses incurred 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 Claims 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 otherwise in the Plan and except as otherwise 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 (1i) 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. Delivery of Plan Distributions and Undeliverable or Unclaimed Plan Distributions

1. Delivery of Plan Distributions in General

Except as otherwise 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 I1.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 II1.LB.5 and Article II1.B.6 (and, to the extent
applicable, Article I11.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 I11.B.7 (and, to the extent applicable, Article
I11.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 contrary, 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 Tax 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 De¢btors 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.

L Recoupment

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. Claims Paid or Payable by Third Parties

1. 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 1s 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 Pavable 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 . A.6 hereof or the
Bankruptcy Code.

B. Claims and Equity Interests Administration 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% 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 Court 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 Down 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 1s 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 1s 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 period
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 Claims
Any objections to Claims shall be Filed no later than the Claims Objection Bar Date.
G. Disallowance of Claims 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
avoldable 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. Amendments 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 VIIIL.
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS

A. Discharge of Claims and Termination 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. Inconsistency

In the event of any inconsistency among the Plan, the Disclosure Statement, the Plan
Documents, any exhibit to the Plan or any other instrument or document created or executed
pursuant to the Plan, the provisions of the Plan shall govem; provided. that, notwithstanding the
foregoing, in the event of any inconsistency among the Asset Purchase Agreement and any other
document (includimg the Plan), the Asset Purchase Agreement shall govern,

13.14. Avoidance 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 530 of the Bankruptey Code
except for any such actions that are Acquired Assets.

13.15. Expedited Determination

The LP Debtors are hereby authorized to file a request for expedited deterrnination under
scction 505(b} of the Bankruptcy Code for all tax returns filed with respect to the LP Debtors.

13.16. Exemption from Transfer Taxes

To the fullest extent permitted by applicable law, 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 this Plan, the
sale by the LP Debtors of any owned property pursuant to section 1123¢(b)(4) of the Bankruptcy
Code, and any assurnption, assignment, and/or sale by the LP Debtors of their interests in
uncxpired leascs of non-residential real property or executory contracts pursuant to section
365(a) of the Bankruptcy Code, shall constitute a “transfer under a plan” within the purview of
section 1146 of the Bankruptcy Code, and shall not be subject to any stamp, real estate transfer,
mortgage recording, or other similar tax.

13.17. Notice of Entrv of Confirmation Order and Relevant Dates

Promptly upon entry of the Confirmation Order, the LP Debtors shall pubhish 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 limited to, the deadline for filing notice of Administrative
Claims, and the deadline for filing rejection damage Claims.

13.18. Termination of Professionals

On the Effective Date, the engagement of cach Professional Person retained by the LP
Debtors, if any, shall be terminated without further order of the Bankruptcy Court or act of the
parties: provided, however, such Professional Persons shall be enfiiled to prosecute their
respective Fee Claims and represent their respective constituents with respect to applications for
payment of such Fee Claims and the LP Debtors shall be responsible for the fees, costs and
expenses associated with the prosecution of such Fee Claims. Nothing heremn shall preclude any
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LP Debtor from engaging a Professional Person on and after the Effective Date 1n the same
capacity as such Professional Person was engaged prior to the Effective Date.

§13.19, Interest and Attornevs’ Fees

Interest accrued after the applicable Petition Date will accrue and be paid on Claims only
{0 the extent specitically provided for in this Plan, the Plan Documents, the Confirmation Order,
or as otherwise required by the Bankruptey Court or by applicable law. No award or
reimbursement of aitorneys’ fees or related expenses or disbursements shall be allowed on, or o
connection with, any Claim, except as set forth in the Plan or as ordered by the Bankruptey
Court.

13.20. Amendments

{(a) Pian Modifications. This Plan may be amended, modificd, or supplemented by the
Pian Sponsors, in the manner provided for by section 1127 of the Bankruptcy Code or as
otherwise permitied by law, without additional disclosure pursuant to section 1125 of the
Bankruptcy Code, except as otherwise ordered by the Bankruptcy Court. In addition, afier the
Confirmation Date, so long as such action does not materially and adversely affect the treatment
of holders of Allowed Clammns and Allowed Equity Interests pursuant to this Plan, the Plan
Sponsors may remedy any defect or omission or reconcile any inconsistencics in this Plan, the
Plan Documents and/or the Confirmation Order, with respect to such matters as may be
necessary to carry out the purposes and effects of this Plan, and any holder of a Claim or Equity
Interest that has accepted this Plan shall be deemed to have accepted this Plan as amended,
modified, or supplemented.

(b) Other Amendments. Prior to the Effective Date, the Plan Sponsors may make
appropriate technical adjustments and modifications to this Plan without further order or
approval of the Bankrupicy Court; provided, however, that, such technical adjustments and
modifications do not adversely affect in a material way the treatment of holders of Claims or
Equity Interests under the Plan,

i3.21. Revgcation or Withdrawal of this Plan

The Plan Sponsors reserve the nght to revoke or withdraw this Plan prior to the Effective
Date. If the Plan Sponsers revoke or withdraw this Plan prior to the Effective Date as to any or
all of the LP Debtors, or if confirmation or consummation as to any or all of the LP Debtors does
not occur, then, with respect to such LP Debtors: (a) this Plan shall be null and void m all
respects; (b} any settlement or compromise embodied in this Plan (including the fixing or
limiting to an amount certain any Claim or Equity Interest or Class of Claims or Equity
Interests), assumption, assumption or assignment, or rejection of executory contracts or feases
affected by this Plan, and any document or agreement execuied pursuant to this Plan shall be
deemed null and void; and {¢) nothing contained in this Plan shall (1) constitute a warver or
release of any Claims by or against, or any Equity Intercsts in, such LP Debtors or any other
Person, (11) prejudice in any manner the rights of such LP Debtors or any other Person or (i11)
constitute an admission of any sort by the LP Debtors or any other Person.

NEWYGRE 2972491 £2K) 37

JA00057245



12-12080-scc Doc 764 Filed 07/23/13 Entered 07/23/13 06:21:55 Main Document
Pg 42 of 58

13.22. No Successor Liability

Except as otherwise expressly provided in the Plan or the Asset Purchase Agreement, the
Purchaser and any Alternative Purchaser do not, pursuant to this Plan or otherwise, assume,
agrece to perform, pay or mdemmify or otherwise have any responsibilities for any liabilities or
obligations of the LP Debtors or anv other party relating to or arising out of the operations of or
Assets of the LP Debiors, 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 law or equity, and it shall not have any successor or transferee liability of
auny kind or character, except that the Purchaser (or, if applicable. the Alternative Purchaser)
shall assume the Assumed Liabilities under the terms and subject to the conditions set forth in
the Asset Purchase Agreement.

13.23. Alloecation of Plan Distributions Between Principal and Interest

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

i3.24. Compliance with Tax Reguirements

In connection with the Plan, the Disbursing Agent shall comply with all withholding and
reporting requirements imposed by federal, state, local and foreign taxing authorities and all Plan
Distributions hereunder shali he subject to such withholding and reporting requircments.
Notwithstanding the foregomg, cach holder of an Allowed Claim that is to receive a Plan
Distribution shall have the sole and exclustve responsibility for the satisfaction and payment of
any tax obligations imposed by any government untt, including income, withholding and other
tax obligations, on account of such Plan Dastnibution. The Disbursing Agent has the right, but
not the obligation, to not make a Plan Distribution until such holder has made arrangements
satisfactory to the Disbursing Agent for payment of any such tax obligations.

13.25. Rates

The Plan docs not provide for the change of any rate that 1s within the jurisdiction of any
governmental regulatory commission after the occurrence of the Effective Date. Where a Claum
has been denominated in foreign currency on a Proof of Claim, the allowed amount 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 with section 502(b) of the Bankruptcy Code.

13.26. Binding Effect

Except as otherwise provided in section 1141(d)3) of the Bankruptcy 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 Debtors, the holders of all Claims and Equity Intercsts and
inure to the benefit of and be binding on such holder’s respective successors and assigns,
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whether or not the Claim or Equity Interest of any holder i1s impaired under this Plan and whether
or not such holder has accepted this Plan.

13.27. Successors and Assigns

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, administrator, successor or
assign of such Person.

13.28. Time
In computing any period of time prescribed or allowed by this Plan, unless otherwise set
forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006
shall apply.

13.29. Severability

I, prior to the entry of the Confirmation Order, any term or provision of this Plan is held
by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptey Court, at the
request of the Plan Sponsors shall have the power to alter and interpret such term or provision te
rmake it valid or enforceable to the maximum extent practicable, consistent with the original
purpose of the term or provision held to be invalid, void, or unenforceable, and such term or
provision shall then be applicable as altered or interpreted. Notwithstanding any such holding,
alieration, or interpretation, the remainder of the terms and provisions of this Plan will remain in
full force and effect and will in no way be affected, impaired, or imvalidated by such holding,
alteration, or interpretation. The Confirmation Order shall constitute a judicial determination and
shall provide that each term and provision of this Plan, as it may have been altered or mterpreted
in accordance with the forcgoing, 1s valid and enforceable pursuant to its terms.

13.3¢. Reservation of Rights

Except as expressly set forth herein, the Plan shall have no foree or effect unless the
Bankrupicy Court shall enter the Confirmation 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 with respect to this Plan shall be or shall be deemed to be, an admission or
waiver of any rights of the Plan Sponsors or the Stalking Horse Bidder with respect to any
Clawmns or Equity Interests prior to the Effective Date.

[The remainder of this page 1s mtentionally left blank ]
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Dated: July 23, 2013
New York, New York

WHITE & CASE LLP

By: _ 4/ Glenn M. Kurtz
Gienn M. Kurtz
Andrew C. Ambruosao
1155 Avenue of the Americas
New York, NY 10036
Telephone: (212) 819-8200
Facsimile: (212) 354-8113
okurtzi@iwhitecase.com
andrew.ambruooso{@whitecase.com

-and-

Thomas E Launa (admitted pro hac vice)
Matthew Brown (admission pro Aac vice pending)
Southeast Fmancial Center, Suite 4900

200 South Biscayne Blvd.

Miamu, FL 33131

Telephone: (305) 371-2700

Facsimile: {305) 35K8-5744
tlauria@whitecase.com

nmbrown{@ whitecase.com

Counsel to the Ad Hoc Secured Group af
LightSquared LP Lenders
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EXHIBIT «“A”

GLOSSARY OF DEFINED TERMS

“Acguired Assers” means the LP Debiors” Asscts to be sold pursuant to the terms
and conditions of the Asset Purchase Agreement and the Bid Procedures Order.

“Ad Hoc LP Secured Group” mcans that certain Ad Hoc Group of LightSquared
LP Lenders comprised of holders, advisors or affiliates of advisors to holders, or
managers of various accounts with investment authority, contractual authonty or voting
authority, of the loans under the LP Facility Credit Agreement, each of which is acting as
a Plan Sponsor under this Plan,

“Ad Hoc LP Secured Group Advisors” means White & Case LLP, as counsel to
the Ad Hoc LP Secured Group, and Blackstone Advisory Partners L.P.. as financial
advisor to the Ad Hoc LP Secured Group.

“Ad Hoc LP Secured Group Fee Claims” mcans all Claims for: (a) the
reasonable documented fees and expenses of the Ad Hoce LP Secured Group Advisors;
and (b} reasonable out-of-pocket expenses mcurred by members of the Ad Hoc LP
Secured Group in their capacities as such, including reasonable documented fees and
expenses of LightSquared LP Lender Advisors.

“Administrative Claimi” mecans any right to payment constituting a cost or
expense of adminisiration of any of the Chapter 11 Cases of the LP Debtors under
scctions 503(b) and S07(a)(2} of the Bankruptcy Code (other than a Fee Claim or U.S.
Trustee Fees), including, without limitation, (i) any actual and necessary expenses of
preserving the Estates of the LP Debtors, (11} any actual and necessary expenses of
operating the businesses of the LP Debtors, (111} any indebtedness or obligations incurred
or assumed by the LP Debtors in connection with the conduct of their business from and
after the Petition Date, all Fee Claims, all compensation and remmbursement of expenses
to the extent allowed by the Bankruptcy Court under section 330 or 503 of the
Bankruptey Code, {(1v} any fees and charpes assessed against the Estates of the LP
Debtors under section 1930 of chapter 123 of title 28 of the United States Code, (v) the
Ad Hoc LP Secured Group Fee Claims, and (vi) the Break-Up Fee and Expense
Reimbursement, to the extent payabie in accordance with the terms of the Stalking Horse
Agrecment and the Bid Procedures Order,

“Affitiate’” means, with respect to any Person, all Persons that would fall within
the definition assigned to such term in section 101(2) of the Bankruptcy Code, if such
Person were a debtor in a case under the Bankruptey Code.

“Alowed Claim” or “A4Hosed | | Claim” (with respect to a specific type of
Claim, if specified) means: (a) any Claim (or a portion thereof} as to which no action to
dispute, deny, equitably subordinate or otherwise iimit recovery with respect thereto, or
alter priority thereof, has been sought within the applicable peried of limutation fixed by
this Plan or applicable law, cxcept to the extent the LP Dcebtors object to the enforcement
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of such Claim or, if an action to dispute, deny, cquitably subordinatc or otherwise limit
recovery with respect therelo, or alter priority thereof, has been soughi, to the extent such
Ciaim has been allowed {(whether in whole or in part) by a Final Order of a court of
competent jurisdiction with respect to the subject matter; or {(b) any Claim or portion
thereof that 1s allowed (1) in any contract, instrument, indenture or other agreement
entered into in connection with the Plan, (it) pursuant to the torms of the Plan, (i11) by
Finai Order of the Bankruptey Court, or (iv) with respect to an Administrative Claim only
{x} that was incurred by a LP Debtor in the ordinary course of business during the
Chapier 11 Cases to the cxtent due and owing without defense, offsct, recoupment or
counterclaim of any kind, and {y) that is not otherwise disputed.

“Allowed Equity nterest” or “Allowed { [ Equity Interest” means a valid
and enforceable Equity Interest, as determined by the Disbursing Agent based on the LP
Debtors” books and records and any applicable registries of holders of Equity Interests.

“Alternative Purchaser” mcans the purchaser in any Alternative Sale.

“Alternative Sale’” has the meaning given io such term in the Asset Purchasc
Agreement.

“Asset Purchase Agreement” means cither (1) the Stalking Horse Agreement or
{11) if the Stalking Horse Bidder is not the Purchaser, an asset purchase agreement by and
among the LP Debtors, as sellers, and the Purchaser, as buyer, which asset purchase
agreement shall comply with the requirements of the Bid Procedures Order.

“Assets” means all nghts, title and mterest of any nature in property of any kind,
wherever located, as specified i section 541 of the Bankruptey Code.

“Assumed Liabilities” means the liabilitics of the LP Debtors assumed by the
Purchaser pursuant to the Asset Purchase Agreement and the Bid Procedures Order.

“Assumption Neotice” has the meaning set forth in Section 10.3(a) of this Plan.

“Aucrior’ means the auction conducted 1in connection with the LP Sale and in
accardance with the Bid Procedures Order.

“Avoidance Actions” means all Causes of Action of the Estates of the LP Debtors
that arise under section 544, 345, 547, 548, 549, 550, 551 and/or 533 of the Bankruptcy
Code.

“Ballor” means the form distributed to holders of impaired Claims or Equity
Interests entitled to vote on the Plan on which 1s to be indicated the acceptance or
rejection of the Plan approved by the Bankruptey Court.

“Bankruptcy Code” means the Bankruptey Reform Act of 1978, as codified at

title 11 of the United States Code, as amended from time to time.

1
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“Bankruptcy Courd” means the United States Bankruptey Court for the Southern
Disirict of New York, or such other United States Bankruptey Court having jurisdiction
over the Chapter 11 Cases.

“Bankruprcy Rules” means the Federal Rules of Bankruptcy Procedure, as
promulgated by the United States Supreme Court pursuant to section 2075 of title 28 of
the United Staies Code, as amended from time to time, applicable to the Chapter 11
Cases, and any Local Rules of the Bankruptey Court.

“Bar Date Notice” means the Notice of Deadlines for Filing Proofs of Claim that
was approved pursuant to, and served in accordance with, the Bar Date Order.

“Bar Date Qrder” 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 Form and Manner of Notice Thereof entered
as Docket No. 266 in the Chapter 11 Cases.

“Bid Procedures Order” means an order granting the Motion of the Plan
Sponsors for Entry of an Order (1) Approving Bid Procedures for the Sale of
LightSquared LP Assets, (1) Scheduling an Auction, (111} Approving the Form and Scope
of Notice of the Bid Procedures and Auction, (I1V) Approving Procedures for Assumption
and Assignment of Certain Executory Contracts and Unexpired Leases, and (V) Granting
Related Relief, dated , 2013, 1n form and substance acceptable to the Plan
Sponsors.

“Bid Procedures Recognition Order” means the order of the Canadian Court,
which shall be 1in form and substance acceptable to the Plan Sponsors, recognizing the
entry of the Bid Procedures Order.

“Break-Up Fee” has the meaning given to such term in the Bad Procedures Order.

“Business Day”’ means any day other than a Saturday, a Sunday or any other day
on which commercial banks are required or authonzed to close for business in New York,
New York.

“Canadign Court” means the Ontario Superior Court of Justice (Commercial
List) having jurisdiction ¢over the proceedings commenced by Debtors SkyTerra Holdings
(Canada) Inc., SkyTerra (Canada) Inc., and LightSquared Corp. pursuant to Part IV of the
Companics’ Creditors Amrangement Act, R.S.C. 1985, ¢.C-36.

“Cash” means legal tender of the United States of America and equivalents
thereof.

“Causes of Action” means all claims, rights, actions, causes of action (including
avoidance actions), liabilities, obligations, suits, debts, remedies, dues, sums of money,
accounts, reckonings, bonds, bills, specialtics, covenants, contracts, controversies,
agreements, promises, variances, trespasses, damages or judgments, whether known or
unknown, hiquidated or unliquidated, fixed or contingent, matured or unmatured, foreseen

it
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or unforeseen, asserted or unasscrted, arising in law, equity or otherwise including
intercompany claims.

“Chapter 11 Cases” means the voluntary cases commenced by the Debtors under
chapter 11 of the Bankrupicy Code, which arc being jointly administered and arc
currently pending before the Bankruptcy Court, stvled /n re LightSquared Inc., et al.,
Case No. 12-12080 (SCC).

“Claim™ means any “claim” as defined in section 101(5} of the Bankruptcy Code,
against any LP Debtor.

“Claims Agent’ means Kurtzman Carson Consullants LLC, or any other Person
approved by the Bankruptcy Court to act as the Debtors’ claims and noticing agent
pursuant to 28 U.S.C. § 1536(c}.

“Clasy” means each category of Claims or Equity Interests established under
Article IV of the Plan pursuant to sections 1122 and 1123{a) of the Bankruptey Code.

“Closing” means the consummation of all transactions required to close the LP
Sale, after satisfaction of all applicable conditions to Closing. as set forth in the Assct
Purchase Agreement.

“Cellateral” means 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 Claim, which Lien is
not subject to avoidance or otherwise invahd under the Bankruptcy Code or applicable
non-bankruptey law.

“Confirmation Date” means the date on which the Clerk of the Bankruptey Court
enters the Confirmation Crder on the docket of the Bankruptey Court.

“Confirmation Hearing” means the hearing held by the Bankruptey Coust, as it
may be continued from time to time, to consider confirmation of the Plan.

“Confirmation Order” means the order of the Bankruptey Court confirming this
Plan pursuant to section 1129 of the Bavokruptcy Code and authonzing and directing the
LP Debtors to exccute the Asset Purchase Agreement (to the extent not exceuted as of the
Confirmation Date} pursuant to sections 105(a), 365, 1123(b)(4), 1129, 1142(b) and
1146(a) ot the Bankruptcy Code, in form and substance reasonably acceptable to the Plan
Sponsors.

“Confirmation Recognition Order” means the order of the Canadian Court,
which shall be in form and substance acceptable to the Plan Sponsors: (a) recognizing
the entry of the Confirmation Order; and (b) vesting in the Purchaser ali of the LP
Debtors™ night, title and interest in and to the Acquired Assets that are owned, controlled,
regulated or situated 1n Canada, free and clear of all liens, claims, charges, interests or
other encumbrances, in accordance with applicable law and to the extent sct forth in the
Asset Purchase Agreement.

v
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“Cure Cosis” has the meaning set forth in Scection 10.3(a) of this Plan.
“Cure Dispute” has the meaning set forth in Section 10.3(d} of this Plan.
“Debtor” means any of the entitics wdentified n footnote 1 of this Plan.

“Designated Contract” has the meaning set {orth 1n the Asset Purchase
Agreement.

“Disaliowed Claint” when used with respect to a Claim, means a Claim, or such
portion of a Claim, that has been disaliowed by a Final Order.

“Disbursing Agent means, for purposcs of making distributions under the Plan,
the LP Debtors or a designee thereof.

“Discilosure Statement” means that certain disclosure statement describing the
Plan, including, without limitation, all exhibits and schedules thereto, as approved by the
Bankruptcy Court pursuant io section 1125 of the Bankruptey Code and Bankruptcy Rule
3017.

“Disclosure Statement Order” means the order entered by the Bankruptey Court
in the Chapter 11 Cases of the LP Debtors, in torm and substance reasonably acceptable
to the Plan Sponsors, (a) approving the Disclosure Statement as containing adequate
information required under section 1125 of the Bankruptcy Code and Bankruptcy Rule
3017, and (b) authorizing the use of the Disclosure Statement for soliciting votes on the
Plan.

“Disclosure Statement Recognifionn Order” mcans the order of the Canadian
Court, which shall be in form and substance acceptable to the Plan Sponsors, recognizing
the entry of the Disclosure Statement Order.

“Disputed Clain” or ** Disputed | { Claim " mcans, as of any relevant date,
any Claim, or any portion thereof: (a) that 1s not an Allowed Claim or Disallowed Claim
as of the relevant date; or (b) for which a proof of Claim has been timely filed with the
Bankruptcy Court or a written request for payment 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, which objection or request for estimation has net been
withdrawn or determined by a Final Order as of the relevant date.

“Disputed Claims Reserves” means a reserve or reserves that may be established
and maintained by the Disbursing A gent for the purpose of effectuating distributions to
holders of Disputed Ciaims pending allowance or disallowance of such Claims in
accordance with the Plan.

“Distribution Account” means an account or accounts, as applicable, maintained
by the Disbursing Agent into which the Plan Consideration will be delivered and then

distributed by the Disbursing Agent in accordance with the Plan.

v
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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 Bankruptey Court or
such other date as shall be established by the Bankruptcy Court in {(2) the Confirmation
Order or, {b) upon request of the LP Debtors or the Plan Sponsors, a separate order of the
Bankruptey Court.

“Effective Date” means a date sclected 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 1n Section 11.2 of this Plan have been satisfied or waived (to the extent such
conditions can be waived).

“Eguity Interest’ the interest (whether legal, equitable, contractual or other
rights) of any holders of any class of cquity sccurities of any of the LP Dcbtors
represented by shares of common or preferred stock or other instruments evidencing an
ownership interest in any of the LP Debtors, whether or not certificated, transferable,
voting or denominated “stock™ or a similar security, and any Claim or Cause of Action
related to or arising from the foregoing, or any option, warrant or right, contractual ot
otherwise, to acquire any such interest means any outstanding ownership interest,
inciuding, without limitation, interests evidenced by membership or parinership interests,
or other rights to purchase or otherwise recetve any owncership interest and any right to
pavment or compensation based upon any such interest, whether or not such interest 18
owned by the holder of such right to payment or cornpensation,

“Estate” means each estate created in the Chapter 11 Cases pursuant to section
5341 of the Bankruptey Code.

“Estimation Order” means an order or orders of the Bankruptcy Court estimating
for voting and/or distibution purposes (under section 502(¢) of the Bankruptcy Code) the
aliowed amount of any Claim. The defined term Estimation Order includes the
Confirmation Order if the Confirmation Order grants the same relief that would have
been granted in a separate Estimation Order.

“Existing Board’ means, with respect to cach LP Debtor, the board of directors,
board of managers or similar governing entity of such LP Debior prior to the Effective
Date,

“Existing Officers” means, with respect to each LP Debtor, the officers of such
LP Debtor immediately prior to the Effective Date.

“Expense Reimbursement” has the meaning given to such term in the Bid
Procedures Order.

“Fee Application” means an application for allowance and payment of a Fee

Claim (including Claims for “substantial contribution” pursuant to section 303{b) of the
Bankruptcy Code).

Vi
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“Fee Clain” mcans a Claim of a Professional Person for compensation,
mdemnification or reimbursement of expenses pursuant to sections 327, 328, 338, 331,
503(b} or 1103(a} of the Bankrupicy Codec.

“Final Order” means (a) an order or judgment of the Bankruptcy Court or any
other court or adjudicative body as to which the time to appeal, petition for certioran, or
move for reargument or rebearing has expired and as io which no appeal, petition for
certiorart, or other procecdings for reargument or rehearing shall then be pending, or (b)
in the event that an appeal, writ of certiorari, reargument, ¢r rehearing thereof has been
taken or sought, such order of the Bankruptcy Court or any other court or adjudicative
body shali have been affinmed by the highest court to which such order was appeaied, or
certiorari has been denied, or from which reargument or rehearing was scught, and the
time to take any further appeal, petition for certioran or move 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 motion pursuant to section 502(3) of the Bankruptey
Code, Rule 59 or Rule 60 of the Federal Rules of Civil Procedure or Bankruptcy Rule
9024 may be filed with respect to such order.

“Funding”’ has the meaning given to such term tn the Asset Purchase Agreement.

“Funding Date” has the meaning given to such term i the Asset Purchase
Agreement.

“General LP Unsecured Claim™ mcans any Claim against an LP Debtor other
than an Administrative Claim, a Priority Non-Tax Claim, a Priority Tax Clainy, a Fee
Claim, U.S. Trustee Fees, an Other LP Sccured Claim, an LP Facility Secured Claim, or
an Intercompany Claim.

“General LP Unsecured Claims Distribution” means Plan Consideraiion in the
form of Cash 1y an amount equal to $10,000,000.

“Inc. Entity” means any of LightSquared Inc., LightSquared Investors Holdings
inc., TMI Communications Delaware, Limited Partnership, LightSquared GP Inc., One
Dot Four Corp., Onc Dot Six Corp., Onc Dot Six TVCC Corp., TVCC Holdings
Company, LLC, TVCC Intermediate Corp., Columbia One Six Partners 1V, Inc.,
Columbia FMS Spectrum Pariners IV, Inc., TVCC One Six Holdings LLC, CCMM |
LLC, SkyTerra Rollup LLC, SkyTerra Roliup Sub LLC or SkyTerra Investors LLC.

“Inc. Entity General Unsecured Claing” means a General Unsecured Claim held
by any Inc. Entity agamst any LP Debtor.

“Inc. Entity General Unsecured Claims Bar Date” means the deadline by which
Inc. Entity General Unsecured Claims must be filed, which shall be set forth in the
Disclosure Statement Order,

“Insured Clain” means any Claim for which the LP Debtors or the holder of a
Claim 1s entitied to indemnification, reirnbursement, contribution or other payment under
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a policy of insurance whercin any of the LP Debtors is an msured or beneficiary of the
COVEerage.

“Intercompany Claim” means a Claim held by any LP Debtor against any other
LP Debior.

“Lien” has the meanmng set forth in section 101(37) of the Bankruptey Code.

“LightSquared LP Lender Advisory” means counsel to a LightSquared LP
Lender that is a member of the Ad Hoc LP Securcd Group (but docs not include the Ad
Hoce LP Secured Group Advisors).

“LightSquared LP Lenders” means those lenders from time to time party to the
1.P Facility Credit Agreement.

“LP Cash’” means the LP Debtors’ Cash on hand as of the Effective Date.

“LP Cash Collateral Order” means the Amended Agreed Final Order (a)
Authorizing Debtors to Use Cash Collateral, (b) Granting Adequate Protection to LP
Facility Secured Parties, and {¢) Modifying Automatic Stay, which has been entered as
Docket No. 544 i the Chapter 11 Cases.

“LP Common Equity Interests” means the outstanding Equity Interests in
LightSquared LP held by TMI Commurucations Delaware, Limited Partnership and
LightSquared Investors Holdings Inc.

“LP Debtors” means cach of LightSquared LP, ATC Technologies, LLC,
LightSquared Inc. of Virginia, LightSquared Corp., LightSquared Subsidiary LLC, Sky
Terra Holdings (Canada) Inc., SkyTerra (Canada) Inc., LightSquared Finance Co..
LightSquared Network LLC and LightSquared Bermuda Ltd.

“LP Facility Ageat” means UBS AG, Staroford Branch and any successor
thereto, mn 1ts capacity as administrative agent on behalf of the LightSquared LP Lenders
under the LP Faciltty Credit Agreement,

“LP Facility Credit Agreement’ means that certain Credit Agreement, dated as of
October 1, 2010, by and among 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 amended, supplemented,
amended and restated or otherwise modified from time to time).

“LP Facility Credit Documents’ means any related agreements, instruments and
other documents executed and delivered in connection with the LP Facihity Credit
Agreement {cach as amended, supplemented, amended and restated or otherwise
modified from time to time).

“LP Facility Parent Guarantors” means LightSquared Inc., LightSquared

Viit
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Investors Holdings Inc., LightSquared GP Inc., and TMI Communications Delaware,
Limited Partnership.

“LP Facifity Postpetition Interest” means all interest owed to the LP Facility
Securcd Parties pursuant to the LP Facility Credit Documents from and after the Petition
Date less the amount of adequate protection payments made by LightSquared LP during
the Chapter 11 Cases pursuant to the LP Cash Collateral Order (exclusive of Professional
Fees {(as defined in the LP Cash Collateral Order) paid in accordance with the LP Cash
Collateral Order).

“LP Facility Prepetition Inferest” means all interest owed to the LP Facility
Secured Parties pursuant to the LP Facility Credit Documents prior to the Petition Date.

“LP Facility Principal” means the principal amount owed to the LP Facility
Secured Parties pursuant to the LP Facility Credit Documents as of the Petiion Date,

“LP Facility Repayment Premium’ means the repayment premium due and
owing pursuant o § 2. 10(f) of the LP Facility Credit Agreement.

“LP Facility Secured Claims” means any Claim of the LP Facility Secured
Partics under the LP Facility Credit Documents, inclusive of LP Faaility Principal, LP
Factlity Prepetition Interest, LP Facility Postpetition Interest and all applicable fees and
premiums due and owing under the LP Facility Credit Documents {(including the LP
Facility Repayment Premivm}, in cach case, uniess the Bankruptey Court orders
otherwise.

“LP Facility Secured Parties” means the LP Facility Agent and the LightSquared
LP Lenders.

“LP Facility Subsidiary Guaraniors” means ATC Technologies, LLC,
LightSquared Corp., LightSquared Inc. of Virginia, LightSquared Subsidiary L1LC,
SkyTerra Holdings (Canada) Inc., and SkyTcrra (Canada) Inc,

“LP Preferred Unit Fnterests” mocans an Bquity Interest in LightSquared LP
arising from ownership of any outstanding non-voting Series A Preferred Units of
LightSquared LP.

“LP Sale” means the sale of the Acquired Asscts under sections 105(a),
1123(a)(3), 1123(b)X4), 1129(b)}2¥A) 1141, 1145 and 1146(a) of the Bankrupicy Code
under terms and conditions of the Asset Purchase Agreement free and clear of any
Claims, Liens, interests, or encumbrances.

“LP Sale Proceeds” means all Cash proceeds and other consideration deliverablc
to the LP Debtors from the LP Sale in accordance with the Asset Purchase Agreement,

X
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“Notice of Effective DPate” means the notice of the occurrence of the Effective
Date to be filed with the Bankruptcy Court and mailed, as necessary, to holders of Claims
and Equity Interests.

“Other LP Securved Claim” means any Secured Claim agaimst an LP Deblor other
than the LP Facility Secured Claims.

“Parent Entity” means DISH Network Corporation.

“Persor’” means an individual, corporation, partnership, hrted Liability
company, joint venture, association, mdenture trustee, organization, jomt stock company,
trust, estate, unincorporated association, unincorporated organization, governmental
entity, or political subdivision thereof, Equity Interest holder or any other entity or
organization.

“Petition Date” means May 14, 2012

“Plan” mcans this chapter 11 plan, mcluding all cxhibits, supplements,
appendices, and schedules hereto, cither in its present form or as it may be amended,
supplemented, or otherwise modified from time to time {(but solely in accordance with the
terms hereot), 1o form and substance reasonably acceptable to the Plan Sponsors.

“Plan Consideraiion”’ mceans LP Cash and LP Salc Proceeds less the amount of
Cash necessary to fund the Wind Down Reserve.

“Plan Distriburion” mcans a payment or distribution to holders of Allowed
Claims or Allowed Equity Interests under the Plan.

“Plan Distribution Date” means, with respect to any Clamm or Equity Interest,
{a} the Effective Date or a date that is as soon as reasonably practicable and permissible
after the Effective Date, 1f such Claim or Equity Interest 1s then an Allowed Claim or
Allowed Equity Interest, or (b} if not allowed on the Effective Date, a date that is as scon
as reasonably practicable and permissible after the date such Claim of Equuty Interest
becomes allowed.

“Plan Documents” means the documents, other than the Plan and the Asset
Purchase Agreement, to be executed, delivered, assumed, and/or performed 1n connection
with the consummation of the Plan, including, without limitation, the documents to be
inciuded 1n the Plan Supplement and the Schedule of Rejected Executory Contracts and
Unexpired Leases, cach of which shall be in form and substance reasonably acceptable to
the Plan Sponsors and filed with the Bankrapicy Court as specified in the Plan,

“Plan Sponsor Fee Claims” means all Claims for the reasonable out-of-pocket
expenses incurred by the Plan Sponsors.

“Plan Sponsors” means the holders of LP Facility Secured Claims listed on
Schedule 1 hereto, solely in their capacitics as sponsors of this Plan.

X
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“Plan Supplement” means the supplemental appendix to this Plan, to be filed no
later than five (5 calendar days prior to the Voting Deadline, which will contain, among
other things, draft forms, signed copies, or summaries of material terms, as the case may
be, of the Plan Documents; provided, that such supplemental appendix may be amended,
supplemented or madified from time to time after the Voting Deadline 1n accordance
with the terms of this Plan, the Bid Procedures Order and the Confirmation Order.

“Priority Non-Fax Claim” mcans any Claim other than an Administrative Claim,
a Fee Claim or a Prnionity Tax Claim, entitled to priority in right of payment under section
507(2) of the Bankruptey Code.

“Priority Tax Claim” mcans a Claim that 18 of a kind specified in section
507(a}8) of the Bankruptcy Code.

“Professional Person’” means ail Persons retained by order of the Bankruptcy
Court in connection with the Chapter 11 Cases, pursuant to sections 327, 328, 330 or
1103 of the Bankruptey Code, excluding any ordinary course professionals retained
pursuant to an order of the Bankruptcy Court.

“Proof of Claim” means the proof of Claim that must 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” means the proporiion that an Allowed Clam or Equity Inferest
bears to the aggregate amount of all Claims or Equity Interests in a particular Class,
including, with respect to Classes of Claims, Disputed Claims, but excluding Disallowed
Claims, (a) as calculated by the Disbursing Agent; or (b} as determimed or estimated by
the Bankruptcy Court.

“Purchaser’” shall have the meaning set forth in the Bid Procedures Order,
identifving the Qualified Bidder submitting the highest and best bid for the Assets of the
LP Debtors fo be soid pursuant to the Auction.

“Qualified Bidder” means a Person cligible 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 member thereof, {c} the Plan Sponsors, (d) the Stalking Horse Bid Partics, (e}
the Purchaser, (f) cach LightSquared LP Lender, (g} the LP Facility Agent, {(h) the
present and former directors, officers, managers, equity holders, agents, successors,
assigns, attorneys, accountants, consultants, investment bankers, bankrnuptey 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 thair capacity as such,
and (i) any Person claimed to be liable derivatively through any of the foregoing;
provided, however, that neither the Purchaser nor the LLP Debtors shall be deemed to be a
Released Party as against one another with respect to each such party’s nght to enforce
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the Assct Purchase Agreement against the other party.

“Retained Assets” means the LP Debtors™ Assets that are excluded from the LP
Sale pursuant to the terms and conditions of the Asset Purchase Agreement.

“Schedule of Rejected Executory Contracts and Unexpired Leases” means a
schedule of the contracis and leases to be rejected by the LP Debtors pursuant to Article
X of this Plan, the initial version of which shall be filed with the Bankruptey Court by the
LP Debtors no later than five (5) Business Days prior to the Voting Deadline, as the same
may be amended or modified from time to time.

“Schedules”’ means, unless otherwise stated, the schedules of assets and habilities
and list of Equity Interests and the statements of financial affairs filed by the LP Debtors
with the Bankruptey Court, as required by section 521 of the Bankruptey Code and in
conformity with the Official Bankruptcy Forms of the Bankruptcy Rules, as such
schedules and statements have been or may be amended or supplemented from time to
time in accordance with Bankruptcy Rule 1009,

“Secured Claim’™ means a Claim, either as set forth in this Plan, as agreed to by
the holder of such Claim and the Plan Sponsors or Disbursing Agent, as applicable, or as
determined by a Final Order in accordance with sections 506(a) and 1111{b) of the
Bankruptcy Code: (a) that is secured by a vahd, perfected and enforceable Lien on
Collateral, to the extent of the value of the Claim holder’s interest in such Collateral as of
the Confirmation Date; or (b} to the extent thatf the holder thereof has a valid right of
setofl pursuant to section 353 of the Baokruptcy Code.

“Specified Regulatory Approvals” has the meaning given to such term in the
Asset Purchase Agrecment,

“Stalking Horse Agreement” means that certain asset purchase agreement, dated
[ 1. 2013, executed by the Stalking Horse Bid Parties setting forth the terms
of the Stalking Horse Bidder’s offer for the Acquired Asscts.

“Stalking Horse Bid” means the nitial bid of the Stalking Horse Bidder pursuant
to the Staiking Horse Agreement, pursuant to which the Stalking Horse Bidder has
offered a cash purchase price of $2.22 billion for the Acquired Assets,

“Stalking Horse Bidder” means [-Band Acquisition, LLC, a Delaware lirmited

Hability company, in its capacity as the staiking horse bidder under the Stalking Horse
Agpgreement,

“Stalking Horse Bid Parties” means the Stalking Horse Bidder and the Parent
Entity.

“Successful Bid” means the bid selected as the highest or otherwise best bid for
the Acquired Asscis in accordance with the Bid Procedures Order.
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“Unclassified Claims™ means Admimistrative Clamms, Fee Clauns, U.S. Trustee
Fees and Priority Tax Claims against the LP Debtors,

“EL8. Trustee” means the Office of the U.S. Trustee for Region 2, Southern
Dhstrict of New York,

“UL8. Trustee Fees” means fees arising under 2R U S.C. § 1930(a)}6) and, to the
extent applicable, accrued interest thereon anising under 31 U.S.C. § 3717, cach as
determined by the Bankruptey Court at the Confirmation Hearing.

“Vofing Deadline” means| 1, 2013, at 5:00 p.m. (prevailing Eastern
time}, or such iater date as may be determined by the Plan Sponsors or as otherwise
determmed by the Bankruptcy Court.

“Wind Dows” means the wind down of the LP Debtors in accordance with the
Plan, as more fully set forth in Article VII herem.

“Wind Down Reserve” has the meaning set forth in Section 7.1 of this Plan.
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NEWYOKEK E5224691 (2K}

JA000592 61



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

Scehedule 1

Pian Sponsors

1. (Capital Research and Management Company
2. Cyrus Capital Partners, L.P.
3 Intermarket Corporation

4, SP Special Opportunities, LLC

URBS AG, Stamford Branch
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DRAFT —SUBJECT IN ALL RESPECTS TO FURTHER NEGOTIATION AND APPROVAL

BY PUR{CHASER {AS DEFINED HEREIN) AND THE MAJORITY IN INTEREST OF THE
LP LENDERS {AS DEFINED HEREIN)

PURCHASE AGREEMENT
by and among
LIGHTSQUARED LP,

ATC TECBNOLOGIES, LLC,
LIGHTSQUARED CORP,,
LIGHTSQUARED INC, OF VIRGINIA,
LIGHTSQUARED SUBSIDIARY LLC,
LEIGHTSQUARED FINANCE (CO.,
LIGHTSQUARED NETWORK LLC,
LIGHTSQUARED BERMUDA LTD,,
SKYTERRA HOLDINGS (CANADA) INC,,
SKYTERRA (CANADA) INC,,
E-BAND ACQUISITION, LLC
AND

[PARENT ENTITY]
(solely for the Purposes of Section 9.17)

dated as of { |, 2013

*Note: Parent shall be any of Mr. Ergen, EchoStar, DISH or another entity reasonabiy acceplable to Sellers with the
financial wherewithal 10 fund the purchase price, or some combination of such Persons each of whom
would guaraniee a poriion of the purchase price.
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DRAFT - SUBJECT IN ALL RESPECTS TO FURTHER NEGOTIATION AND APPROVAL
BY PURCHASER (AS DEFINED HEREIN) AND THE MAJORITY IN INTEREST OF THE
LP LENDERS {AS DEFINED HEREIN)
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PURCHASE AGREEMENT

This Purchase Agreement, dated as of [ 1, 2013, 1s made and entered into by and
among (1) LightSquared LP, a Delaware timited partnership, ATC Technologies, LLC, a
Delaware himited liability company, LightSquared Corp., a Nova Scotia uniimited liability
company, LightSquared Inc. of Virginia,, a Virginia corporation, LightSquared Subsidiary LLC,
a Delaware limited liability company, LightSquared Finance Co., a Delaware corporation,
LightSquared Network LLC, a Delaware hmited liability company, LightSquared Bermuds Lid.,
a Bermuda limited company, SkyTerra Holdings (Canada} Inc., an Ontario corporation, and
SkyTerra (Canada} Inc., an Ontario corporation {cach, a “Seller” and collectively, “Sellers™).{11)
{.-Band Acquisition, LLC, a Delaware lumited Liability company (“Purchaser™) and (i1}
] I (“Parent”) (solely for the purposes of Section 9,173,

RECITALS

WHEREAS, Sellers are engaged in the business {of (a) operating a mebile and
terresirial wireless communications system based on integrated satellite and ground-based
technology to provide mobile coverage throughout North America and (b) developing a 4
Generation Long Term Evolution (4G LTE) wireless broadband network {the “Business™}:]

WHEREAS, on May 14, 2012, LightSquared Inc. and certain of its affiliates,
mcluding the Sellers, filed voluntary petitions for rehef under chapter 11 of title 11 of the United
States Code, 11 ULKS.C. §§ 101-1532, as amended (the “Bankruptcy Code™), in the United States
Bankruptcy Court for the Southern District of New York {the “Banknuptcy Court™), which cases
are being jeintly admingstered under Case No. 12-120%0 (such cases, inchuding the cases of the
Sellers and thetr non-Seller affiliates, the “Bankrupicy Cases™),

WHEREAS, on May 18, 2012, the Ontario Supenor Court of Justice (Commercial
List) (the “Canadian Court” and the proceeding before the Canadian Court, the “CCAA
Recognition Proceeding”) granted orders under Part IV of the Companies’ Creditors
Arrangement Act, RS.C. 1985, ¢.(C-36 ({the “CCAA’") that, among other things, recognized the
Bankruptcy Cases as a “foreign main proceeding” pursuant to Part IV of the CCAA;

WHEREAS, on July | ], 2013, SP Special Opportunittes, LLC, [LIST
ADDITIONAL PLAN SPONSORS] (collectively, the “Plan Sponsors”) fited the Joint Chaprer
11 Plan for LightSquared, LP, ATC Technologies, LLC, LightSquared Corp., LightSquared Inc.
of Virginia, LightSquared Subsidiary LLC, LightSquared Finance Co., LightSquared Network
LLC, LightSqguared Bermuda Ltd., SkvTerra Holdings (Canada) Inc., and SkvTerra (Canada)
Inc. {as amended, modified and/or supplemented, the “Plan’).

WHEREAS, the Plan provides for Purchaser to purchase and acquire from Scllers
certain assets and rights used in the operation of the Busiess, and Sellers to sell, convey, assign
and transfer such assets and rights to Purchaser, in the manner and subject to the terms and
conditions set forth herein and as authorized under sections 103, 363, 363, 1123(b)4) and
1142(b) of the Bankruptey Code; and
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WHEREAS, Purchaser desires to assume from Sellers, certain liabilitics, in the
manner and subject o the terms and conditions set forth herein and as authorized under sections
103, 363, 365 and 1123(b)}2) of the Bankruptcy Code.

NOW, THEREFORE., in consideration of the foregoing premises and the
representations, warranties, covenants and agreements contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto, intending to be legally bound, hereby agree as follows:

ARTICLE 1.
BEFINITIONS

The terms defined or referenced 1n Section 9.14, whenever used herein, shall have
the meanings set forth therein for all purposes of this Agreement,

ARTICLE L
PURCHASE AND SALE OF ASSETS

Section 2.1  Sale and Transfer of Assets. On the terms and subject to
the conditions sct forth 1n this Agreement, on the Closing Date, Selicrs shall unconditionally
Transfer or cause to be transferred 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, assume and accept
from Sellers, free and clear of all Seller Liabilities, Liens, Claims and Interests (except for Liens
created by Purchaser and any Assumed Permmitted Liens and Assumed Liabilities), all of Seilers’
right, title and interest in and to all of their Assets, other than the Retained Assets (collectively,
the “Acquired Assets”), inchuding {except as listed in Section 2.2):

(a) all Intellectual Property of the Sellers, including the items listed on Section 2.1(a)
of the Disclosure Letter:

(b) all Contracts set forth on Section 2.1(b) of the Disclosure Letter (which Purchaser
has the right to revise in its discretion in accordance with Scection 6,10 hercof) and the Required
Contracts (collectively, the “Designated Contracts™); provided that Purchaser shall not be
permitted to revise the Disclosure Letter so as to remove the Required Contracts from Section
2.1(b) therein: provided, howgver, that to the extent that any Required Contract 18 (1) not capable
of being assumed and assigned under Applicable Law or (i1} amended or modified on or after
July 22, 2013, Purchaser shall have the right, 1n its sole discretion, to not acquire such Required
Contract and such Required Contract shall be deemed a Retained Asset (as defined below);

{c) the Real Property and personal property of Sellers, including the Leased Real
Property (to the extent the applicable lease 1s a Designated Contract}, all casements and rights of
way and all buildings, fixtures and improvements erected on the Real Property;
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{d) all books, files, data, customer and supplier lists, cost and pricing information,
business plans, quality control recerds and manuals, bhieprints, research and development files,
personnel records of Transferred Employees to the extent the Transfer of such tems s permitted
under Applicable Law {excluding personnel files for employees who are not Transferred
Employces) and related books and records for the Acquired Assets and all other records of
Sellers;

(c) all computer systems, computer hardware and Software of Sellers;

(H all inventory, supphes, finished poods, works in process, goods-in-transit,
packaging materials and other consumabies of Sellers {the “Inventory™);

(g}  all Transferable Permits of any Seller, including all letters of intent, reservations
of sapectrurn and Permits issued by the FCC and Industry Canada listed on Section 2.1{(g) of the
Disclosure Letter;

(hY  the mobile satellite service system owned or operated by Sellers (including
Scllers’ rights or rights of ownership and/or use with respect to the Company Satellites, fixed
carth stations, gateway carth stations, calibration earth stations, mobile carth stations (o the
extent that the Sellers hold legal title to such carth stations), and other facilities and equipment
related thereto, collectively, the “Mobile Satellite System™), including all rights to (A) own,
operate and controi the Mobile Satellite Svstem (and an aspect thereot), (B) own, operate and
control the Ancillary Terrestrial Component service in the United States and/or Canada, (C)
construct and operate terrestrial wireless facilities in the United States and/or Canada utilizing
the Spectrum, (D) fully utilize the FCC Licenses and the Industry Canada Licenses in accordance
with the conditions sct out therein, (E) fully utilize all Spectrum subject to Coordination
Agreements in accordance with the conditions set oul therein, and (F) fully uiilize any other
Spectrum subject to agreements with Governmental Entities or third parties not otherwise
covered by this Agreement;

(1} the rights to all Spectrum, whether granted or obtained through the FCC, Industry
Canada, or Coordination Agreements, whether pursuant to any lease, hicense or otherwise;

(i) all machinery, vehicles, tools, equipment, furnishings, office equipment, fixtures,
furniture, spare parts and other fixed Assets which are owned by Sellers {and Sellers™ nght, title
and interest in any leases relating to the same to the extent the applicable lease 1s a Designated
Contract}, including all of Sellers” right, title and interest in or to all ground infrastructure,
towers, transmission lines, antennas, microwave facilities, transmitters and related equipment
(“Svstem Equipment’™ (all of the foregoing, collectively, “Equipment™);

(k) all advertising or promotional materials of Sellers;

{I) all manufacturer’s warrantics to the extent related to the Acquired Assets and all
claims under such warranties;
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(i)  tothe extent Transferable under Applicable Law, all rights to the telephone
numbers {and related directory listings), Internet domain names, Internet sites and other
clectronic addresses used by, assigned or allocated to Sellers;

{n) all prepaid expenses (excluding prepaid expenses related to Taxes) of Seilers
relating o any portion of the Acquired Assets;

(0) ali advances, withholdings or similar prepayments relating to Transferred
Employees;

{(p)  third party cash held in any security deposits, earnest deposits, customer deposits
and other deposits and all other forms of sccurity, in each case, placed with Sellers for the
performance of a contract or agreement which otherwise constitutes a portion of the Acquired
Assets (“Third Party Deposits™);

{q) all Investments and any and all Cash and Cash Equivalents or revenues, 1n each
case, received by the Sclers after the Funding Date 1n respect of the Acquired Assets;

() proceeds recetved after the Funding Date under insurance policies of Sellers to the
extent received or receivable with respect to the Business or the Acquired Assets 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 cach casc, other than (1) policies which relate to any Employee Benefit Plans
of Sellers which are not being agsumed by Purchaser and (i1) any policies relating to the hability
of Sellers” directors and officers;

{s) fall Accounts Receivable and Intercompany Receivables, whether or not reflected
on the books of Secilers as of the Closing Date; ]

{t) customer relationships, goodwill and all other intangible assets relating to,

symbolized by or associated with the Business;

(1) cach document relating to the Mobile Satellite System, including without
iimnitation, any document relating to any actual or potential interference with Global Positioning
Systems, the Radio Navigation Satellite Service, the Search and Rescue Service, the Global
Maritime Distress and Safety Service, the Radio Astronomy Service, the Fixed Service, the
Fixed Satellite Service, the Mobile Satellite Service, the Passive Space Research Servige, the
Aeronautical Mobile Routing Satellite Service®, and the Acronautical Navigation Service;

9 all Cash and Cash Equivalents received by any Seller on and afier the Funding
Date arising from the operation of the Business or from any Acquired Assets, to the cxtent not
used by Sellers to pay working capital expenses and other expenses incurred i connection with
the operation and/or maintenance of the Acquired Assets after the Funding Date in accordance
with Section 2.7 hercof,

{(w)  all other rights of cach Seller in the Assets owned 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, prepayments, deposits,
refunds, inderansfication nghts, warranty claims, offseis and other claims of Sellers agamnst (1)
Third Parties (“Actions™) relating to the Acquired Asscts sct forth in clauses (a) through (w) of
this Section 2.1, inchuding, without limitation, any Avoidance Actions relating (o the Aequired
Assets or (11) the Purchaser and/or any of Purchaser’s Affiliates or Subsidiaries.

Section 2.2 Retained Assets. Notwithstanding anything in this
Agreement to the contrary, the Acquired Asscts shall not include the following Assets which are
to be retained by Sellers and not sold or assigned to Purchaser {collectively, the “Retained
Assets”), it being understooed that the Retained Asscts shall be limited to the following:

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

{t) all rights of Sellers in and to all Contracts other than the Designated Contracts;

{c} all losses, loss carryforwards 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-
Assumed Liabilities;

{(d) all Tax Returns of Sellers;

(¢) all personnel files for employees whe are not Transferred Employees and
personnel files of Transferred Emplovees that may not be Transferred under Applicable Laws;

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

(g)  customer relationships. goodwill and other intangible assets directly and
cxclusively relating to the Reteined Assets;

(h) all Employvee Benefit Plans and Canadian Plans, including rights and any assets
under any Employce Benefit Plan or Canadian Plan of Scllers which are not being assumed by
Purchaser;

(1) any directors and officers liabihity msurance policies of Sellers and any claims
thereunder and the rights of Sellers thercunder and any proceeds thercof;

() all Actions, including Avoidance Actions, related to the Retained Assets set forth
in clauses (a) through (1) of this Section 2.2; and

& all right and claims of Sellers arising under this Agreement and the Ancillary
Agrecments.

Section 2.3 Assumption of Liabilities,

{(4) Purchascr shall (or shall causc its designated Subsidiaries or Affiliates to) assume,
and become solely and exclusively liabie for, the following liabilities of Seilers and no others

-

-5
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{collectively, the “Assumed Liabilities™): (i} all habilities and obligations of Sellers under the
Designated Contracts that arise exclusively after the Closing Date; (i1) all Habilities relating to, or
arising in respect of the Acquired Assets aceruing, arising out of or relating to ¢vents,
occurrences, acts or onussions eccurring or existing after the Closing Date, or the operation of
the Business or the Acquired Assets after the Closing Date; (i11) the Excess Cure Amounts;

{1v) [all accrued liabilities with respect to the Employees and the Transferred Employees;
includimg all accrued salary, vacation, and other compensation, and workers’ cormpensation
obligations {except for liabilitics related to the Employee Benefit Plans and the Canadian Plans
and such other non-assumed liabilities as are set forth in Section 2.4};]} (v} all habilities arising
out of or resulting from a change of control, layoffs, or termination of the Ermployees and the
Transferred Empiloyees by any Scller prior to or on the Closing Date, including WARN
(Obligatons, to the extent such hiabilities arise solely as a consequence of the actions taken by or
at the direction of Purchaser; and (vi) all liabilitics and obligations of the Purchaser under
Section 6.7 herein (the liabilities and obligations described in Sections 2.3(a}iv), 2.3(a}{¥) and
2.3(axv1). collectively, the “Ermplovee Obligations”™); [provided, that Purchaser shall not assume
the Employee Obligations to the extent they exceed $§ ] mullion in the aggregate.]

(b} Nothing contamed n this Agreement shall require Purchaser or any of its
Affiliates to pay, perform or discharge any Assumed Liability so long as it shall in good faith
contest or cause 1o be contested the amount or validity thereof.

{(c) Nothing contained tn this Section 2.3 or in any Instrument of Assumption or
stmilar instrument, agrecment or document executed by Purchaser at the Funding or the Closing
shall release or relicve Sellers from their representations, warranties, covenants and agrcements
contained in this Agreement or any Anciliary Agreement or any certificate, schedule, instrument,
agrecenient or document executed pursuant hereto or in connection herewith.,

Section 2.4 Non-Assumed Liabilities. Notwithstanding anything n this
Agreement to the contrary, Purchasecr shall not assumc, and shall be deemed not to have
assumed, any Seiler Liabtlities or any obligations or liabilities of any of thetr Subsidiaries or
Affiliates or the Business, other than the Assumed Liabilitics specified i Scetion 2.3{a)
{collectively, the "Non-Assumed Liabilities”). For purposcs of clarity, cach of (a) any Hahilities
or obligations with respect to any Employee Benefit Plan, Canadian Plan, Canadian Union Plan,
the Canada Pension Plan, the Qucbec Pension Plan or other such plans created by an Applicable
Law or administered by a Governmental Entity, (b) any Cure Amounts (other than Excess Cure
Amounts), (¢) any labilities or obligations of Sellers with respect to Taxes with respect to
Scliers, the Business, or the Acquired Assets (except as provided m Section 6.9), {d) other claims
(including Taxes) against or relating to any of the Acquired Assets, Assumed Liabilities and/or
the Business arising prior to the Closing Date, and (¢} Employee Obligations in excess of ${ ]
million in the aggregate, shall be Non-Assumed Liabilities.

Section 2.5 The Purchase Price.

(1) Purchase Price. The total purchase price (“Purchase Price™) shall be
$2,220,000,000 plus (1) the value of any Employee Obligations assumed by Purchaser plus (ii)
Excess Cure Amounts paid by Purchaser, and shall consist of: (1) SICASH PURCHASE PRICE

6~
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MINUS], which shail be payable on or before the Funding Date (the “Funding Date Payvment” or
the “Funding Date Consideration™); (i1) the Purchaser’s assumption of the Employee Obligations
on the Closing Date; and (i11) the payment by Purchaser of any Cure Amounts in excess of

$1 ] million (such excess amounts, the “Excess Cure Amounts™); provided, that
notwithstanding anything to the contrary in this Agreement, Purchaser shall not be responsible
for, and the Excess Cure Amounts (and Cure Amounts) shall not include any amounts that
represent obligations or habilities that were incurred or accrued during the penod May 14, 2012
through and including the Funding Date, regardless of when such amounts are paid. The
Purchase Price 1s payable as set forth in Section 2.5(b}.

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

{1} Stmultanecusly with the execution of this Agreement, the parties shall
execute and deliver the Escrow Agreement and Purchaser shall
contemporancously deposit into the Escrow Account, by wire transfer of
immediately available funds, cash in the amount of $100 million, which
funds shail be heid by the Escrow Agent and invested as provided for in
the Escrow Agreement {such funds, the “Good Faith Deposit”) and
released by the Escrow Agent only in accordance with this Agreement and
the Escrow Agreement.

(11)  On the Funding Date, the Good Faith Deposit shall be relcased from the
Escrow Account pursuant to the Escrow Agreement and credited against
the Funding Date Consideration portion of the Purchase Price payable to
Sellers.

(111}  On the Funding Date, Purchaser shall cause the aggregate sum of Escrow
Curc Amounts to be deposited into the Escrow Account,

{iv)  Atthe Fundmg, Purchaser shali pay to Selfers the Funding Date Payment
(net of the Good Faith Deposit released to Sellers from the Escrow
Account) by wire transfer of immediately available funds to an account
spectfied by Sellers i writing.

{(v) Purchaser shall be entitled o withhold from any amount payable pursuant
to this Agreement, such amounts as Purchaser 1s required to deduct and
withhold with respect to the making of such payment under any provision
of applicable federal, state, local or foreign Tax law. To the extent that
amounts are so withheld and paid over to the appropriate Tax Authority by
Purchaser, such withheld amounts shall be treated for all purposes of this
Agreement as having been paid to Sellers. To the extent Purchaser
believes a withholding tax will apply, Purchaser shall give Seller notice
thereof and shall work with Seller m good faith in an effort to mitigate
such withholding.
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(¢} Allocation of Purchase Price. Within ninety (90} days of the Closing Date,
Purchaser shail prepare and dehiver to Sellers a statement allocating the sum of the Purchase
Price, the Assumed Liabilitics and other relevant items among the Acquired Assets in accordance
with Section 1060 of the Code and the Treasury regulations promuigated thereunder and the
Income Tax Act and upon reasonable consultation with Sellers {such statement, the “Allocation
Statement”). The parties shall follow the Allocation Statement for purposes of filing IRS Form
85394 and all other Tax Returng, and shail not voluntarily take any position inconsistent
therewith. If the IRS or any other taxation authority proposes a different allocation, Sellers or
Purchaser, as the case may be, shall promptly notify the other party of such proposed allocation.
Sellers or Purchaser, as the case may be, shall provide the other party with such information and
shall take such actions (including exccuting documents and powers of attorney in connection
with such proceedings) as may be reasonably requesied by such other party to carry out the
purposes of this section. Except as otherwise required by Appiicable Law or pursuant to a
“determination” under Section 1313(a) of the Code (or any comparable provision of United
States state, Jocal, or non-United States law), (1) the transactions contemplated by Article [ of
this Agreement shall be reported for all Tax purposcs in 4 manner consistent with the terms of
this Section 2.5(c}; and (i1} neither party (nor any of their Affiliates) will take any position
inconsistent with this Section 2.5(c} in any Tax Return, m any refund claim, in any htigation or
otherwise. Notwithstanding the allocation of the Purchase Price set forth in the Allocation
Statement, nothing 1n the foregoing shall be determinative of values ascribed fo the Acquired
Assets or the allocation of the value of the Acquired Assets in any plan or reorganization or
liguidation that may be proposed and the Secllers reserve the right on their bebalf and on behalf of
the Sellers’ estates, to the extent not prohibited by Applicable Law and accounting rules, for
purposes of any plan of reorganization or liquidation, to ascribe valucs to the Acquired Assets
and to allocate the value of the Acquired Assets to different Sellers in the event of| or in order to
resolve, mter-estate creditor disputes in the Bankruptey Cases.

Section 2.6 Sale Free and Clear. Sellers acknowledge and agree and
the Sale Order and the Sale Recognition Order shall provide that, on the Funding Date and
concurrently with the Funding, all then existing or thereafter arising Seller Liabilitics, Claims,
Interests and Liens (other than those 1n favor of Purchaser created under this Agreement and/or
any Ancillary Agreement, the Assumed Permitted Licns, if any, and Assumed Liabilitics) of,
against or created by any of Sellers or their bankruptcy estates, to the fullest extent permitted by
Section 363 or 1123{a}{ 5} of the Bankruptcy Code and other Apphicable Law, shall be fully
rcleased from and with respect to the Acquired Assets and thereupon shall attach to the Purchase
Price with the same force, effect, validity, enforceability, and priority as such Seller Liabilities,
Claims, Interests and Licns had attached to the Acquired Asscts as of the Funding Date.
Following receipt of the Specified Regulatory Approvals, on the Closing Date in accordance with
Section 3.1(c)(1) of this Agreement, the Acquired Asscts shall be Transterred to Purchaser and/or
onc or more of 1ts Affiliates or Subsidiaries, as applicable, to the fullest extent permitted by
Section 363 or 1123(a}{5) of the Bankrupicy Cade, free and clear of ali Seller Liabilities, Claims,
Interests, Liens, and rights of first refusal or offer, other than the Assumed Permutted Liens, if
any, and the Assumed Liabilitics or, in the event of an Alternative Sale to a Third Party purchaser
under Section 3.5 of this Agreement, the Acquired Assets shall be Transferred to such Third
Party purchascr and/or onc or more of its Affiliates or Subsidiaries, as applicable, free and clcar

8-
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to the fullest extent permitted by Section 363 or 1123{a)(5) of the Bankruptcy Code and other
Applicable Law, to the same extent as contemplated under this Agreement had the Acquired
Asscts been transferred to Purchaser hercunder.

Scction 2.7 Other Pavinents. During the period trom the Funding
Date through the Closing Date, Purchaser shall reimburse Sellers for their reasonable,
documented working capital expenses and other expenses incurred in comnection with the
operation and/or maintenance of the Acquired Assets during such period (cxcluding, for the
avpidance of doubt, reasonable expenses incurred or accrued by Sellers on or after the Funding
Date that arc directly related to the wind-down of Scliers’ bankruptcy estates pursuant to the
Pian, including, without limitation, professional fecs and expenses incurred by the Sellers m
connection therewith), subject to {(a) the Opcrating Budget and (b) Seller’s submission, and
Purchaser’s written approval {which shall not be unreasonably withheld) of appropriate
documentation evidencing such expenses; provided, that prior to secking reimbursement from
the Purchaser in accordance with this Section 2.7, Sellers shall use all then available Cash or
Cash Equivalents recetved by Sclers on or after the Funding Date arising from the operation of
the Business or from the Acquired Assets to pay such expenses as they become payable.

ARTICLE 1L

CLOSING

Section 3.1 Fundinge and Closing.

(a) Upon the terms and subject to the conditions of this Agreement, cach of the
Funding and the Closing shall take place at the offices of Willkie Farr & Gallagher LLP, 787
Seventh Avenue, New York, NY 10019, at 10:00 a.m., New York time as specified below,
unless another date, time and/or place 1s agreed in writing by cach of the parties hereto.

{b) The Funding shall occur on or before the date (the “Funding Date”) that 1s not
later than the fifth Business Day following the satisfaction and/or waiver of all conditions to the
Funding as set forth o Article VI {other than conditions which by their nature can be satisfied
only at the Funding). At the Funding, the Good Faith Deposit shall be released to Scllers and
Purchaser shall deliver the Funding Date Consideration (net of the amount of the Good Faith
Depaosit released to Sellers from the Escrow Amount)) to Sellers in accordance with Sections

2.5(b).

{c) The Closing shall occur on or before the date (the “Closing Date”) that s the fifth
Business Day following the satisfaction and/or waiver of all conditions to the Closing as set forth
in Article VII (other than conditions which by their nature can be satisfied only at the Closing),
unless an Alternative Sale is consummated in accordance with Scction 3.5.

{(d} Seliers will retain de facro and de jure ownership, direction and control (within
the meaning of the Communications Laws}, of the Acquired Assets, including, for the avoidance
of doubt of all FCC Licenses, FCC-licensed facilitics, Industry Canada Licenses and Industry
Canada-licensed facilities, until the Closing has occurred.

9.
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(€} For the avoidance of doubt, the partes hereby agree that once the Funding shall
have occurred, Purchaser shall not be entitled to any refund of any portion of the Purchase Price.

Section 3.2 DPeliveries by Sellers.

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

{i) the officers’ certificate referred to in Section 7. i{aMvii);

{11} a duly executed release {the “Release™) from each of the Sellers

substantially in the form attached as Exhibit A hereto;
(ii1) & certified copy of the Sale Recognition Order,

(1vy  executed copies of the consents and approvals referred to i Section

7.1(a)1in); and

{v) such other instruments gs arc reasonably requested by Purchaser and are
otherwise necessary (o consummate the Funding.

(b3} At the Closing, Sellers shall deliver or cause to be delivered to Parchaser (unless
previously delivered) each of the following:

(1) copies of the FCC Consent and the Industry Canada Approval,

(i)  the duly executed Bill of Sale and duly executed counterparis of cach
Convevance Document m respect of the Acquired Assets;

(1t1)  a duly executed Instrument of Assumption for the Designated Contracts
and Assumed Liabilities;

{(iv)  a cerfification of non-forgign status for cach Seller {other than Sellers
organized i {anada or Bermuda) m a form and manner which comptlies
with the requirements of Section 1445 of the Code and the Treasury
regulations promulgated thercunder; provided however, 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 Subsidianies (collectively, the “Released
Parties”) are decmued released and discharged by the Sellers from: any and all ¢laims, obhiganons, nghis, suits,
damages, causes of action, remedies and Habilities whatsoever, including any derivative clanns, asseried or
asseriable on behalf of the Sellers, whether known or unknown, foreseen or anforeseen, liguidated or
unhquidated, fixed or contingent, matured or unmatired, existing or hereinafier arising, 1 law, equity or
otherwise, that the Sellers would have been legally entitled 1o assert m their own night (whether individually or
collectively) or on behalf of another eniny, based in whole or in part on any act, omission, iransaction, event o1
other occurrence taking place on or prior 1o the Funding Date, other than (1) arising vnder this Agreement or (i1)
relating 10 any act or omission of & Relcased Party that constitutes gross negligence, fraud or willful
misconduct, as determined by a Final Order.

_10-
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remedy for fatlure to provide such certification shail be that Purchaser
shall be entitled to withhold any amount required to be withheld pursuant
to Applicable Law as a result of fatlure 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 with the Transactions, including any tax
clection or other tax-related deliverables provided 1o Section 6.9 hereof.

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

Section 3.3 Deliveries by Purchaser.

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

{1) the Purchase Price, as provided in Section 2.3(b};

AN

(ii}  ail other documents required to be delivered by Purchaser to Seliers at or
prior to the Funding in connection with the Transactions:

(i11)  copies of the Investment Canada Approval and Competition Act Approval,
if they are required under the Investment Canada Act and the Competition
Act, as the case may be; and

{iv)  such other instruments as are reasonably requested by Sellers and are
otherwise necessary to consummate the Funding.

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

(1) a duly executed Instrument of Assumption for the Designated Contracts
and Assumed Liabilities;

(11}  all other documents 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 Assets. To the extent that any Asset
otherwise to be acquired by Purchaser upon the Closing pursuant io Section 2.1 hereof is
determined by the Bankruptey Court to be non-assignable pursuant to section 365(c) of the
Bankruptcy Code or is otherwise determined to be non-assignable pursuant to Apphicable Law by
a court of competent jurisdiction {each, a “WNonassignable Asset’™), such Nonassignable Asset
shall be held, as of and from the Closing Date, for the benefit and burden of Purchaser and the
covenants and obligations thereunder shall be fully performed by Purchaser on the refevant
Scller’s behalf (to the extent such covenants and obligations are Assumed Liabilitics) and all

“i1-
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rights (to the extent such rights are Acquired Assets) existing thereunder shall be for Purchaser’s
account. To the extent permitted by Applicable Law, the relevant Seller shall take or cause to be
taken, at Purchaser’s expense, such actions as Purchaser may rcasonably request which arce
required to be taken or appropriate in order to provide Purchaser with the benefits and burdens of
the Nonassignable Assct. The relevant Seller shall promptly pay over to Purchaser the net
amount (after expenses and Taxes of Seller {after taking into account any Tax benefits arising
{rom such payments}) of all payments received by it in respect of all Nonassignable Assets, other
than payments recetved from Purchaser pursuant to this Agreement,

Section 3.5 Termination and Altermative Sale.

(a) Notwithstanding anything to the contrary set forth in this Agreement, in any
Ancillary Agreement or otherwise, if the Funding shall have occurred, then neither party shall
thereafter have any right to terminate this Agreement (pursuant to Article VI hereof or
otherwise) or rescind any of its actions or modify any of its obligations hercunder or thereunder,
except pursuant to this Section 3.5. After the Funding, the obligations of Seliers under this
Section 3.5 and the accompanying Alternative Sale Procedures (the “Altermnative Sale
Obligations™) shail {x) not be terminable or dischargeable at any time for any reason except as
set forth in this Section 3.5, (v} survive any conversion, dismissal, or consolidation of the
Barikruptcy Cases or the CCAA Recognition Proceeding and (z) survive the termimation of this
Agreement by any means other than as expressly set forth in this Section 3.5, In addition, this
Agreement and the Alternative Sale Obligations shall survive the confirmation and
consummation of the Plan, or any plan, scheme, composition, reorganization, liquidation or other
arrangement in the Bankruptcy 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 subscquent insolvency procceding
whether under the Bankruptcy Code or any other state, national or mternational insolvency or
bankruptcy law. This Section 3.5 is intended to be, and the Sale Order shall specifically provide
that it shall be, binding upon (1) any succcessors or assigns of Sellers, (i) any trustee, examiner, or
other party in interest or representative of any Seller’s estate, (1ii) any reorganized Seller,
liquidating trustee, recetver, debtor in possession, administrator, liquidator or trustee in the
Bankruptey Cases, the CCAA Recognition Proceeding or any other insolvency proceeding
involving or related to the Acquired Assets, (iv) any other entity vested or revested with any
right, title or interest in or to the Acquired Assets, whether under a Plan, an Arrangement or
otherwise and (v} any other Person claiming any rights in or control over any of the Acquired
Assets, (each of the foregoing, under subclauses (1)-(v), inclusive of this Section 3.5(a), a “Seller
Successor’) as if such Seller Successor were a Sclier hereunder. After the Funding, the
obligations under this Agreement, including the Alternative Sale Obligations, may not be
discharged under Bankrupicy Code section 1141 or 727 or otherwise and may not be abandoned
under Bankruptcy Code section 554 or otherwise or terminated for any reason except as
specifically set forth in this Section 3.3,

(b)  Alternative Sale.

(1) Saiec Notice. Upon Purchaser’s ciection, at any time after the Funding
Date has occurred, Purchaser shall have the right to deliver a written
k]

_10-
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(1)

notice {“‘Purchaser Alternative Sale Notice™) to Sellers to implement the
Alternative Sale Procedures and request that Sellers sell or otherwise
disposc of somie or all of the Acquired Assets to onc or more Third Parties
that are eligibie to hold legal title to such Acquired Assets, with ail
proceeds from such sales accruing to the sole benetit and account of
Purchaser 1n accordance with the procedures set out in Exhibit B,
inchuding the procedure for identitying bona fide potential Third Party
purchasers (each such sale or disposal, the “Altemative Sale”}. In the
event that the Funding Date has occurred but the Closing has not eccurred,
at any tune afier | 1. uniess a Purchaser Alternative Sale Notice
shall previously have been delivered, Seilers shall have the right to deliver
a written notice (“Seller Alternative Sale Notice” and together with the
Purchaser Alternative Sale Notice, the “Alternative Sale Notice™} to
Purchaser to implement the Alternative Sale Procedures to sell or
otherwise 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 Governmental Entities
must be obtained for any Alternative Sale and are conditions precedent {o
the closing of any Alternative Sale and Scllers will retain de facio and de

Jjure ownership, direction and control {within the meaning of the

Commumcations Laws) 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
of any Alicrnative Sale,

Alternative Sale Procedures. From and after the date of an Alternative
Sale Notice, Sellers shall comply with all commercially reasonable
directions from Purchaser with respect to an Alternative Sale and
otherwise cooperate with Purchaser in conducting cach Alternative Sale in
accordance with the Alternative Sale Procedures (including engaging the
Investment Bank and such other advisors i connection with each
Alternative Sale as may be requested by Purchaser), and shall follow
reasonabie instructions from Purchaser in determining the terms and
conditions of the Alternative Sale and the sale process. It 18 expressly
understood and agreed that the Alternative Sale is for the sole benefit and
account and at the sole risk of Purchascr, in no event shall Seliers market,
initiate or cnter into any Alternative Sale or any agreement therefor
without the prior written consent of Purchaser and in no event shall Seliers
be requived to provide any indernification to a Third Party purchaser in
connection with an Alternative Sale nor shall Purchaser be entitled to any
refund or reduction of the Purchase Price regardless of the price paid for
the Acquired Assets by a Thurd Party in an Alternative Sale. Sellers
further agree and confinm that they shall direct the Third Party purchasers
in the Alternative Sale to pay all proceeds payable in the Alternative Sale
directly to Purchaser. Purchascr shall pay for any and all of costs and

13-
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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, however, that the engagement of any Investment Bank or any
other professional shall be governed by and patd for pursuant to the
procedures set forth in Exhibit B.

(ni)  Effcct of Alternative Sale. Upon the closing and consummation of any
Alternative Sale, (A) any amounts in the Escrow Account shall be released
therefrom and delivered to the Purchaser and (B) this Agreement and the
Escrow Agreement shall immediately be terminated (except for provisions
of this Section 3.5(b} and such other provisions of this Agreement and the
Escrow Agreement as are expressly stated o survive termination ).

(c) Subject to any order of the Bankruptey Court, the Canadian Court or other court
of competent jurisdiction, and without in any way limiting any provision of this Agreement
(including Section 6.1 or Section 6.4 hercof) that 1s otherwisc operative during such period,
Sellers covenant and agree that, after the Funding and until the Closing:

{1} Sellers shall cause to be debivered to Purchaser the foliowing:

(1) as soon as practicable, but in any event within 90 days after the end
of each fiscal vear, the audited consohdated balance sheet as of the
last day of such vear and related consolidated statements of income
and cash flow of LightSquared LP (including the notes thercto) for
such year, reported on and accompanicd by a report from | ] or
other independent public accountants of nationally recognized
standing selected by Sellers with the approval {not to be
unreasonably withheld) of Purchaser, such year-end financial
reports to be i reasonable detatl and prepared i accordance with
GAAP;

(2y  as soon as practicable, but in any event within 45 days after the end
of cach of the first 3 quarters of cach fiscal year, an unaudited
consolidated balance sheet and related consolidated statement of
income, schedule as lo the sources and application of funds for
such fiscal quarter, and statement of cash flow 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 with those used in the Audited Financial
Statements and in accordance with GAAP;

(3} as soon as practicable, but in any event within 30 days of the end
of each month, an unauwdited consolidated balance sheet and the
related unaudited consohidated statements of income and cash flow
for LightSguared LP (including the notes thereto) as of the end of
such month, prepared in accordance with Sellers’ internal

-14-
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(it)

accounting policies appiied consistently with those used in the
Audited Financial Statements and in accordance with GAAP;

(4)  as soon as practicable, but 10 any ¢vent within 30 days of the end
of cach month, a budget, cash flow forecast and actual results
comparison prepared by Sellers;

(5) accompanying each of the financial statements called forin
subsections (1), {2) and (3) of this Seciion 3.5{¢){i), an instrument
executed by the Chictf Financial Officer or Chief Exccutive Officer
of each Seller certifying that such financials were prepared in
accordance with GAAP applied on a consistent basis with Seilers’
prior practice for earlier pertods (in the case of subsections (2} and
(3), with the cxception of footnotes that may be required by
GAAP) and fairly present the consolidated financial condition of
LightSquared LP and the consolidated results of operations and
cash flows of LightSquared LP for the penods specified therein,
subject to normal, recurning year-end audit adjustment;

(6)  monthly reports relating to the Company Satellites gencrated by
Sellers and notice of any material anomalies affecting the
Company Satellites of which any Seller has Knowledge;

(7Y monthly reporis relating to the status of the Communications
Licenses, including material progress or setbacks in securing
authority to provide terrestrial wircless services pursuant io the
Company Anciilary Terrestrial Component authonity or other such
applicable authonity; and

(X} such other information relating to the condition (financial or
otherwise), resulis 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.

Following the Funding Date, Purchascr shall be permitted to designate one
representative of 1ts choosing to attend all meetings of the Board of
Directors of cach Scller or cach Sciler Successor and any commitiees
thereod, in each instance, in a nonvoting cbscrver capacity. Except to the
extent prohibited by Applicable Law, LightSquared LP and each of the
other Sellers, on behalf of itself and cach 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 with copies
of any and all notices, minutes, consents, and other materials (financial or
otherwise) that are provided to directors of any such Board of Directors at
the same time and 1n the same manner as provided to such directors;

-15-
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provided, however, that such representative shall agree to hold in
confidence all information so provided, and provided, further, that Sellers
shall not be required to provide such representative with any information
that Sellers (1} reasonably believe to be protected by attorney-client
privilege in circumstances where such privilege would be breached by
providing information to such representative, after taking into account
ameliorative actions (including, without himitation and by way of example,
joint defense arrangements), or (2) reasonably determine 1s a matter as to
which there 18 a conflict of interest between Purchaser or 1is Aftiliates, on
the one hand, and such Seller, on the other hand. The Purchaser
representative shall be required to leave any board mecting for any
discussion that Sellers {1} reasonably believe to be protected by attorney-
client privilege in circumstances where such privilege would be breached
by such representative’s participation in the discussion, after taking into
account ameliorative actions (including, without limitation and by way of
example, joint defense arrangements), or (2) reasonably determing
involves a matter as to which there is a conflict of interest between
Purchaser or 1ts Affiliates, on the one hand, and such Seclier, on the other
hand; provided, that, in the event the Purchaser representative is required
to leave any board meeting in accordance with the foregoing, the
applicable board shall discuss only the foregoing matters {and discuss such
matters only to the extent necessary in respect of the circumstances
requiring the Purchaser representative to leave the meeting), and shall not
discuss any other matters, in the absence of the Purchaser representative.
In the event that any Sciler or Sciler Successor does not have a Board of
Directors, then, with respect to such Seller or Seller Successor,
Purchascr’s representative shall be provided with the rights set forth herein
with respect to any comparable governing body; provided, that to the
extent any such Seller or Seller Successor does not have a governing body
comparable to a Board of Directors, such Scller shall establish such a
comparable governing body (a “New Governing Body™) on or before the
Funding Date and Purchaser shall be provided with the rights set forth
herein with respect to such New Governing Body; provided, further, that
to the extent a New Governing Body is established, any individual that 18
appointed, clected or otherwise selected to serve as a director for such
New (Governing Body shall be {x) mutually agreeable to cach of the
Sellers {or Seller Successors, if applicable) and Purchaser, and (y)
immediately prior to such appointment, an Independent Person.

ARTICLE IV,

REPRESENTATIONS AND WARRANTIES OF SELLERS

Each Seller with respect to itself only, hereby represents and warrants to
Purchaser that the statements contained in this Articie 1V are true and correct as of the date of

-16-
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this Agreement, (1) except as otherwise stated in this Article 1V, and (i1) except as set forth in the
corresponding sections or subsections of the Disclosure Letter dehivered by Seliers to Purchaser
concurrently with the execution and delivery hercof (it being agreed that disclosure of any
information in a particular section or subsection of the Disclosure Letter shall be deemed
disclosure with respect to any other scetion or subsection only to the extent that the relevance of
such item is readily apparent from such disclosure).

Section 4.1 Organization. Each of the Scllers has been duly organized
and is validly existing in good standing under the laws of its respective jurisdiction of
mcorporation or organization, with the requisite power and authority to own its properties and
conduct its business as currently conducted. Each of the Sellers has been duly qualified as a
foreign corporation or organization for the transaciion of business and is in good standing under
the laws of each other junisdiction in which it owns or lcases propertics or conducts any business
50 as to require such qualification, except to the extent that the failure to be so qualified or be in
cood standing bas not had and would not reasonably be expected to have, individually or in the
aggregate, a Matenial Adverse Effect.

Section 4.2  Fmancial Statements.

{a) [ The audited consohidated balance sheet as of December 31, 2012 and related
consolidated statements of imcome and cash flow 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 herctofore been furnished to
Purchaser, were prepared in accordance with GAAP and present fairly in all material 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 statements of income and cash flow of
nghiSquarc,d LP (including the notes thereto) for the six month period ended June 30, 2013 (the

“Unaudited Financial Statements” and, together with the Audited Financial Statements, the
“Historical Financial Statements™), copies of which have heretofore been furished to Purchaser,
were prepared in accordance with Sellers” internal accounting practices applied consistently with
those used in the Audited Financial Statements and in accordance with GAAP 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 flows of LightSquared LP for the applicable
periods. |

Section 4.3  Real and Personal Property.

(a) Each ot the Scllers has good and insurable fee simpie title to, or valid leaseheld
interests in, or casements or other limited property interests in, all of its Real Properties
constituting Acquired Asseis and has good and marketable title to its personal property and
Assets constituting Acquired Assets, in cach 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
Assets for their intended purposes. All such Acquired Assets are frec and clear of Liens, other

oy
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than as (1) are described in the consolidated baiance sheets inchuded in the Historical Financial
Statements or (11) are Permoitted Liens,

(b} Each of the Scllers has comphed with ali obligations under ali leases relating to
Acquired Assets to which it 1s a party. All such leases may be assumed or rejected mn the
Bankruptey Cases and otherwise are tn 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, cach
Sclier cnjoys peaccful and undisturbed possession under all such leases, other than leases in
respect of which the failure to enjoy peaceful and undisturbed possession would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect.

(<) Section 4.3(c) of the Disclosure Letter is a true and correct hist, as of the date of
this Agreement, of all Real Property constituting Acquired Asscts owned by Scllers and the
addresses thereof,

{d) Section 4.3(d) of the Disclosure Letier is a true and correct list, as of the date of
this Agreement, of all Real Property constituting Acquired Assets leased by Sellers and the
addresses thereof.

{(c) As of the date of this Agreement, no Scller has received any written notice of any
pending or contemplated condemnation proceeding affecting any of its owned Real Property
constituting Acquired Assets or any sale or disposition thereof 10 hieu of condemnation that
remains unresolved.

Scction 4.4  Authorization; Enforceability. Subject to the entry of the
Sale Order and the Sale Recognition Order, each Seller has all requisiie corporate power and
authority to enter into, execute and deliver this Agreement and the other Ancillary Agreements to
which it is or 1s to be a party and to perform its obligations hereunder and thereunder. The
execution, delivery and performance by each Seller of this Agreement and each of the other
Ancillary Agreements to which it is or is to be a party, and the consummation by each Seller of
the Transactions, have been duly authorized by all necessary corporate action on the part of cach
Seller. The Board of Directors (or other governing body or entity, including any New Governing
Body) of each Scller has resolved to recommend that the Bankruptey Court approve this
Agreement, the Ancillary Agreements and the Transactions. This Agreement has been and, when
execuied and delivered, cach other Anciilary Agreement to which cach of them is to be a party,
will be, duly and validly executed and delivered by cach 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
cach Scller, enforceable against such Seller in accordance with its terms.

Section 4.5 No Conflicts. Except as set forth in Section 4.5 of the
Disclosure Letter, subject to the entry of the Sale Order and the Sale Recognition Order, the
execution, delivery and performance of this Agreement and each other Ancitlary Agrecment, and
the consummation of the Transactions will not (a) resuit in a violation of the certificate of
incorporation, certificate of formation or bylaws or similfar organizational document of any
Selier, (b) assuming receipt of all required consents and approvals from Governmental Entities in
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accordance with Section 7.1(a}1i}, result in a violation of any Applicable Law, or (¢} 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 mcorporation, articles of
organization or bylaws gr similar organizational document {as applicable in cach case).

Section 4.6 Congents and Approvals. Except ag set forth in Section 4.6
of the Disclosure Letter or otherwise 1n this Agreement, no consent, approval, authorization,
order, registration or qualification of or with any Governmental Entity having jurisdiction over
Sellers or any of their properties is required for the execution and delivery by Sellers of the
Agreement and the Ancillary Agreements and performance of and compliance by Scllers with all
of the provisions hereof and thereof and the consummation of the Transactions, cxcept (&) the
entry of the Sale Order and the expiration, or waiver by the Baskruptcy Court, of the 14-day
periad set forth m Bankruptey Rules 6004(h) and 3020(c). as applicable, and the entry of the Sale
Recognition Order and the expiry of any appeal pertods in respect thereof, (b) filings with
respect to and any consents, approvals or expiration or termination of any watting period,
required under any Untted States or foreign antitrust or investment laws which may include the
Competition Act, the Investment Canada Act, the HSR Act and any other Regulatory Approvals
reguired, {c) the prior approval of the FCC for the assignment of the FCC licenses, letters of
intent, reservations of spectrum, permits and authorizations (including any related agreements
with the United States Department of Justice, the United States Department of Homeland
Security, and the Federal Burcau of Investigation regarding national security, law enforcement,
defense or public safety issues, or any agreements related to the shared use of U.S. government
Spectrum required i connection with such prior approval of the FCC} (the “FCC Licenses™)
held by Sellers or {(d} the Industry Canada Approval, and (¢} such other consents, approvals,
authorizations, registrations or qualifications the absence of which will not have or would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

Section 4.7  Intellectual Propertv.

(a) Section 4.7(a) of the Disclosure Letter sets forth a complete and accurate hist of all
(1) United States and non-United States Patents and Patent applications owned by Sellers;
(11} United States and non-United States Trademark registrations (including Internet domain
registrations), Trademark applications, and matenial unregistered Trademarks owned by Sellers;
(111) United States and non-United States Copyright and mask work registrations, and material
unregistered Copyrights owned by Sellers; and (iv)} Software (other than readily available
cornmercial software programs having an acquusition price of less than $10,000) that 1s owned,
licensed, leased, by Seliers, describing which Software 1s owned, licensed, or leased, as the case
may be, and the applicable owner, licensor or lessor. All of the Inteliectual Property set forth in
Scction 4.7(a) of the Disclosure Letter constitutes Acqured Assets, except as otherwise stated
thereimn.

(b) Sectton 4.7(b) of the Disclosure Letter sets forth a complete and accurate list of
all Contracts (whether oral or written, and whether between any Seiler and Third Parties or inter-
corporate} to which a Scller is a party or otherwise bound, (1) granting or obtaming any right to
use or practice any rights under any Intellectual Property (other than Heenses for readily
available commercial software programs having an acquisifion price of less than $10,000), or
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(i1} restricting any Seller’s rights to use any Inteliectual Property. including license agreements,
development agreements, distribution agreements, settlement agreements, consent to use
agreements, and covenants not to suc (collectively, the “License Agreements”™). Each License
Agreement constitutes a Designated Contract except as otherwise indicated in Section 4.7(b) of
the Disclosure Letter. No Scller has licensed or sublicensed its rights in any Inteliectual Property
other than pursuant to the License Agreements and, as of the Funding Date, pursuant to the
Ancillary Agreements.

(c) Sellers and the Sold Companies own or possess valid and enforceable rights to
use all Intellectual Property used in the conduct of the Business, the failure to own or possess
which has had or would reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect. All registrations with and applications to Governmental Entities 1o
respect of such Intellectual Property are valid and in full force and ctfect, have not, except in
accordance with the ordinary course practices of Sellers, lapsed, exptred or been abandoned
{subject to the vulnerability of a registration for trademarks to cancellation for lack of use), are
not the subject of any opposition filed with the United States Patent and Trademark Office or any
other apphicable Intellectual Property registry. The consummation of the Transactions will not
result in the loss or impairment of any rights to usc such Intelicctual Property or obligate
Purchascr to pay any royaliics or other amounts to any third party in excess of the amounts that
would have been payable by Sellers absent the consummation of the Transactions,

(d) Each Seller has taken reasonable security measures to protect the confidentiality
and value of its and their trade secrets {or other Intcllectual Property for which the value s
dependent upon its confidentiality), and no such information has been misappropriated or the
subject of an unauthonzed disclosure, except to the extent that such musappropriation or
unauthorized disclosure has not had and would not reasonably be expected to have, mdividually
or in the aggregate, a Material Adverse 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, m or to any Intclectual Property. Other than with respect to copyrightable
works Sellers hereby represent to be “works made for hire” within the meaning of Section 101 of
the Copyright Act of 1976 owned by Sellers, each Scller has obtained from all individuals who
participated in any respect in the invention or authorship of any Intellectual Property created by
or for such Seller (the “Owned Intellectual Property”), as consultants, as employees of
consultants or otherwise, effective waivers of any and all ownership rights of such individuals in
the Owned Intellectual Property and written assigniments to Sellers of all rights with respect
thereto. No officer or emplovee of any Seller 18 subject to any agreement with any third party
that requires such officer or emplovee to assign any interest in inventions or other Intellectual
Property or to keep confidential any trade secrets, proprietary data, customer lists or other
business information or that restricts such officer or employee from engaging 1o competitive
activities or solicitation of customers.

(f) No Seller has (i) incorporated open source materials into, or combined open
source materials with, Intellectual Property or Software, (i1) distributed open source materials in
conjunction with Intellectual Property or Software, or (111) used open source materials that create,
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or purport to create, obligations for any Seller with respect to any Inteliectual Property or grant,
or purport to grant to any Third Party, rights or tmmunities under any Inteliectuat Property
(including, but not maited to, using open seurce materials that require, as a condition of use,
modification andfor distribution that other Software incorporated into, derived from or
distributed with such open source matenals be (A) disclosed or distributed in source code form,
{B) be licensed for the purpose of making dertvative works, or (C) redistributable at no charge}.
No Seller has disclosed, or 1s under an obligation to disclose, any matertal Software in source
code form, except to partics that have exccuted written obligations to preserve the confidentiality
of such source code.

(g}  No Seiler has received any notice that 1t 18, or they are, in default (or with the
giving of notice or lapse of time or both, would be in default) under any contract relating to such
Intellectual Property. No Inteliectual Property rights of any Scller are being infringed by any
other Person, except to the extent that such infringement has pot had and would not have,
individually or in the aggregate, a Matenal Adverse Effect. The conduct of the Business does
not contlict in any material respect with any Intellectual Property rights of others, and no Seller
has received any notice of any claim of infringement or conflict with any such rights of others,

Section 4.X  Matenal Contracts.

(a) Scction 4.8(a) of the Disclosurce Letter sets forth a complete and accurate hist of
Contracts that relate to the conduct and operations of the Business or the Acquired Assets (cach a
“Material Contract”), including:

(1) any Contract that would be required to be filed by a Seller as a “material
contract” pursuant to Item 601(b}(10) of Regulation S-K under the
Exchange Act, were such law applicable to it

(i1) any Contract containing covenants that purport to (1) restrict the business
activity or ability of a Seller to compete (and which, following the
consummation of the Transactions, purport to prohibit a Seiler or
Purchaser or its Affiliates from competing) 1n any business or geographic
arca or with any Person or limit the freedom of a Selier or to solicit any
Person, or (2) grant “most favored nation” status to the counterparty
following consummation of the Transactions;

(i1}  each lease, rental or occupancy agreement, casement, right of way,
license, installment and conditional sale agreement, and other contract
affecting a Seller’s ownership of, fcasing of, title to, usc of, or any
Jeasehold or other interest in, any real or personal property (except
personal property leases and installment and conditional sales agreements
having a value per item or aggregate payments of less than $100,000 and
with terms of less than one (1) vear),

{(iv)  each joint venture, partnership, and other Contract involving a sharing of
profits, losses, costs or liabilitics by a Seller with any other Person;
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v)

(vi)

{vii)

(xiif)

(Xiv}

(xv)

{xvi}
(xvi1)

(XViii}

(xix)

each Contract providing for capital expendifures by a Selier or with
remaining obligations in excess of $100,000 and which relates to the
Acquired Assets;

each Contract under which a Seller has ¢reated, incurred, assumed or
guaranteed (or may create, mcour, assuine or guarantee) Indebtedness or
under which a Seiter has imposed {or may impose) a securnity interest or
other Licn upon any Acquired Assets to secure Indebtedness;

cach employment, severance, management, consulting or other Contract of
a Seller involving compensation for services rendered or to be rendered, in
cach case involving payments of more than $100,000 per year or $200,000
in the aggregate;

cach lease of satellite capacity or other Contract of a Seller for the
provision of satelite services;

cach Contract relating to handset development;
each Contract relating to software or chipset development,
cach Contract to which a Governmental Entity 1s a party;

cach lease of terrestnal or satellite radio frequencies or Contract granting
any Seller any rights in frequencies licensces for terrestrial use;

each mobile communications scrvices Contract of a Seller;

cach Contract related to the siting, buildout, and servicing of any mobile
communications service network ta be provided with the Spectrum;

cach Contract or other agreement refating o Sellers” use of the Spectrum,
including any Contract or other agreement purporting to restrict, constrain,
or direct Seller’s emissions in the Spectrum or construction or design of
Seller’s mobile communications services and related equipment;

cach Coordination Agreement and all relevant supporting documentation;
cach Concession Agreement;

cach Contract rclating to a Sciler’s or Third Party’s rights with respect to
the usec of the satellite capacity of any Company Satellite, or affecting the
use of the satellite capacity of any Company Satellite or its associated

eeder hnks;

cach Contract for or related to the design, construction, launch, orbit,
operation or licensing of any Company 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 m excess of
$50,000 per year or $100,000 in the aggregate;

(xx1} every customer Contract of any Seller executed durig the period from
January 1, 2013 to the date hereof, other than customer Contracts in the
standard forms previously provided by Sellers to Purchaser or its
representatives; and

{xx11) ecach amendment, supplement, or modification {whether oral or written) in
respect of any of the foregeing, except as would not, mdividually or in the
aggregaie, reasonably be likely to result in a Materia] Adverse Effect.

Except as may have occurred solely as a result of the commencement of the Bankruptcy Cases
(or any other action taken by Sellers during the Bankruptey Cases). cach Matenal Contract 1s in
full force and effect and, to the Knowledge of Sellers, there are no matertal defaults thereunder
on the part of any other party thereto which are not subject to an automatic stay. None of the
Scliers is in default in any material respect in the performance, observance or fulfillment of any
of its obligations, covenauts or conditions contained in any Matenal Contract to which it is a
party or by which it or its property 1s bound which are net subject to an automatic stay.

(b  No Seller s subject to any oral agreements that if binding would be Material
Contracts. No Scller has assuined, rejected, or assigned any Material Contract without the
express written consent of Purchaser.

Section 4.9  Absence of Certain Developments. Except as set forth in
Section 4.9 of the Disclosure Letter, since | - I, 200 1.() no Seller has suffered any
change or development which has had or would be reasonably likely to have a Material Adverse
Effect, (1) no Seller has Transferred ownership of any of its Assets to any of its Subsidiaries or
Affiliates that 18 not a Seller, (1) no Seller has in any way modified its or their collection
policies or practices and {iv) no Seller has abandoned or waived, veluntarily or involuntarily, the
collection of any Accounts Receivable and have not in any way modified their policies or
practices with respect to Accounts Receivable.

Section 4.10  No Undisclosed Liabilitics. Except (a) as disclosed or
refiected 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 n the Bankruptey Cases or the CCAA
Recognition Proceeding, no Seller has any liabilities or obligations of any nature (whether
accrued, absolute, contingent or otherwise) that are or would reasonably be expected to be,
individually or in the aggregate, material in relation to the total habihities reported in the
Historical Financial Statements.

Section 4.11 Litigation. Except as st forth in Section 4.11 of the
Disclosure Letter, there are no legal, governmental or regulatory actions, suits, proceedings or
investigations pending or, to the Knowledge of Sellers, threatened to which any Seller 1s or may

JAOOO622 91



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

Pg 29 of 97
DRAFT - SUBIECT IN ALL RESPECTS 190 FURTHER NEGOTIATION AND APPROVAL

BY PURCHASER (AS DEFINED HEREIN) AND THE MAJORITY IN INTEREST OF THE
LP LENDERS (AS DEFINED HEREIN)

be a party or to which any property of any Seller, any director or officer of a Seller in their

capactiies as such, or the Business, Assumed Liabihties or Acquired Assets 1s or may be the
subject that, individually or in the aggregate, has had or, if determined adverscly to Scliers,
would reasonably be expected to have a Material Adverse Effect.

Section 4.12  Permits and Compliance with Laws.

(a) No Seller ts, or has been at any time since Janvary 1, 2010, 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 m the aggregate, a2 Material Adverse Effect.

(b} Except as sct forth in Section 4,12 of the Disclosure Letter, no Scller has received
written notification from any Governmental Entity (1) asserting a violation of any Applicable
Law regarding the conduct of the Business; (11) threatening to revoke any Permit; or (i)
restricting or in any way limiting its operations as currently conducted.

(¢} Seclicrs posscss all Permits issued by, and have made all declarations and filings
with, the appropriate Governmental Entities that are necessary for the ownership, lcase, use and
operation of the Acquired Assets (collectively, the “Seller Permits™), except any such Permits the
absence of which would not reasonably be expecied to have, individually or in the aggregate, a
Material Adverse Effect. Section 4.12{c) of the Disclosure Letter sets forth a true and correct list
of all Seller Permits as presently in effect and a true and correct list of all matenial pending
applications for Permits, that would be Seller Permits if issued or granted and all material
pending applications by Sellers for modification, extension or renewal of the Seller Permits,
Except as set forth in Section 4.12(¢) of the Disclosure Letter, all Scller Permits constitute
Acquired Assets. Sellers have operated the Business in compliance with the terms and
conditions of the Seller Permits except where the failure to comply would not reasonably be
likely to have a Material Adverse Effect, and no Seller has reccived any written notice alleging
any such failure to comply. No Selier 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 1n the
ordinary course.

() Each Scller, to the extent applicable, 1s in compliance with all relevant
Communications Laws, the international radio regulations, rules, published decisions and written
policies of the Interpational Telecommunication Umon {(the “TTU™), except for any such
vioiation that has not had and would not reasonably be expected to have, individually or 1n the
aggregate, a Material Adverse Effect. There is no claim, action, suit, investigation, litigation or
proceeding regarding any Seller’s compliance with any provision of the Communications Laws
or the international radio regulations, rules, published decisions and written policies of the [TU,
pending or to any Seller’s Knowledge, threatened in the FCC, ITU, Industry Canada, any court
or before any arbitrator or governmental instrumentality, except for any such claims, actions,
suits, investigations, litigation or procecdings that if determined adversely to Sellers would not
have and would not reasonably be expected to have, individually or in the aggregate, a Matenal
Adverse Effect.
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Section 4.13  Taxes.

(a) Each Selier has timely filed or caused to be filed ali United States federal, state,
local and non-United States Tax Retumns reguired to have been filed that are matenal to such
companies, taken as a whole, and cach such Tax Retum 1s true, complete and correct in all
material respects.

(by  Each Scller has timely paid or causced to be timely paid all Taxes shown to be due
and payable by it or thern on the returns referred o 1 Section 4,13(a) and all other Taxes or
assessments (or made adequate provision (in accordance with GAAP) for the payment of all
Taxes due} with respect to all periods or portions thereof ending on or before the Closing Date
{except Taxes or assessments that are being contested 1 good faith by appropnate proceedings
and for which any Scller has set aside on its books adequate reserves in accordance with GAAP),
which Taxes, if not paid or adequately provided for, would reasonably be expected to have,
individually or in the aggregate, a Matenial Adverse Effect.

() Except as set forth in Section 4.13{¢) of the Disclosure Letter to Seliers’
Knowledge, no matenal United States federal, state, local or non-United States federal,
provincial, local or other andits, examinations, investigations or other administrative proceedings
or coutt procecdings have been commenced or are presently pending or threatened in writing
with regard to any Taxes or Tax Returns with respect to the Acguired Assets. There is no
maternial unresolved dispute or claim concerning any Tax hiability with respect to the Acquired
Asscts cither claimed or raised by any Tax Authority in writing.

{(dy  All material Taxes with respect to the Acquired Assets that any Seller is {(or was)
required by law to withhold or collect in connection with amounts paid or owing to any
employee, independent countractor, creditor, stockholder or other third party have been duly
withhcld or collected, and have been timely paid to the proper authorities to the extent due and
payable, except to the exicent that Purchaser will not have liability following the Closing with
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 Acquired Assets or the Business.

() [WNo Seller, other than the Canadian Scllers, 1s selling property that 1s taxable
property for purposcs of the Income Tax Act.

(g}  The Canadian Sellers are registered under Part IX of the Excise Tax Act {Canada)
and Chapter VI of an Act Respecting the Quebec Sales Tax (Quebec), and have provided
Purchaser with their respective registration numbers,

(h) The Canadian Sellers are not non-residents of Canada for purposes of the Income
Tax Act]

Scction 4.14  Emplovees. Section 4.14 of the Disclosure Letter
(1} contains a complete and accurate list of all current emiployees and independent contractors of
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Sellers and each such employee’s or independent contractor's respective positions, dates of hire
or engagement, current annual salary and any other relevant compensation and benefits,

(i1} indicates which emploveces and/or independent contractors are parties to a written or oral
agreement with Sellers {including confidentiality, non-competition, non-solicitation and other
restrictive covenant agreements) and (iit) indicates whether cach cmployee or independent
contractor 18 on short-term or long-term disability, pregnancy or parental leave, temporary lay-
oft, workers’ corapensation or other leave of absence. Except as disclosed in Section 4.14 of the
Disclosure Letter, no Seller is party to any currently 1n effcet agreement(s) with past or present
emplovees, agents or independent contraciors i connection with the Business. The Sellers have
properly characterized retained individuals as erther employees or mdependent contractors for
the purposes of Tax and other Applicable Laws.

Section 4.15  Compliance With ERISA and Canadian Plans.

(a) Scction 4.15(a) of the Disclosure Letter contains a complete and accurate list of
all matertal Employce Benefir Plans and Canadian Plans of Seliers. Except as would not
reasonably be expected to have, individually or in the aggregate, 2 Matenial Adverse Effect, cach
Sclier and any trade or business (whether or not incorporated) that, together with a Scller, 1s
treated as a single emplover under Section 414¢b} or (c) of the Code, or, solely for purposes of
Section 302 of ERISA, and Section 412 of the Code, is treated a5 a ,31.1’13]6 employer under
Section 414 of the Code (the "ERISA Affiliates”}, are in compliance with the applicable
provisions of ERISA, the Code and other Applicable Laws, and cach Employee Benefit Plan
complics in form and has been established, maintained, operated and funded in comphance with
1ts terms and the applicable provisions of ERISA, the Code and other Applicable Laws. No
“employee benefit plan” (as defined i Section 3(3) of ERIS A) maintained by Sellers or any of

their ERISA Affihates within the preceding six years 1s (i) a “multicmployer plan™ (as defined in
Section 3(37) of ERISA), (ii) subject to Title IV of ERISA, Section 302 of ERISA or Section
412 of the Code or (i11) a plan descnibed in Section 4063(a) of ERISA and no event has occurred
and no condition exists that would be reasonably expected to subject the Sellers, cither directly
or by reason of their affiliation with any ERISA Affiliate, to any tax, hien, penalty or other
lability imposed by ERISA, the Code or other Applicable Law. Each Emplovee Benefit Plan
that ts intended to be tax-qualificd under Section 401(a) of the Code has received a favorable
determmnation or opinion letter (as applicable} from the RS as to the tax-qualified status of such
Employec 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 trusts created thercunder.

(b) Each Scller 1s in complhiance (A) with all Applicable Laws with respect to any
employee pension benefit plan or other employvee benefit plan governed by the laws of a
jurisdiction other than the United States and (B) with the terms of any such plan, except, m cach
case, for such noncompliance that would not reasonably be expected to have, individually or in
the aggregate, a Matenal Adverse Effect.

{c) (1) Each of the Canadian Plans is and has been established, maintained, funded,
invested and administered in compliance in all material respects with 1ts terms, all employee plan
summaries and boeklets and with Applicable Laws, (i1) current and complete copies of all
written Canadian Plans (or, where oral, written summaries of the matenal ferms thereof) have

_06-

JAOOO62§ 94



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

Pg 32 of 97
DRAFT-SUBIECT IN ALL RESPECTS TO FURTHER NEGOTIATION AND APPROVAL

BY PURCHASER (AS DEFINED HEREIN) AND THE MAJORITY IN INFEREST OF THE
LP LENDERS {AS DEFINED HEREIN)

been provided or made available to Purchaser, (111} except as set forth in Section 4.5(¢) of the
Disclosure Letter, no Seller currently sponsors, maintains, contributes to ot has any liabihity, nor
has ever sponsored, maintained, contributed to or incurred any liability under a “registered
pension plan” or a “retitement compensation arrangement” or a “deferred profit sharing plan”,
cach as defined under the Income Tax Act, & “pension plan” as defined under applicable pension
standards icpislation, or any other plan organized and adininistered to provide pensions for
employees, {iv) no amendments or promises of benefit improvements under the Canadian Plans
have been made or will be made prior to the Funding Date by any Scller to its or their Canadian
employees or former Canadian empioyees, except as required by the terms of such plans or
Applicable Laws (and any such amendments shall be communicated o Purchaser in writing
before the Funding}, (v) no Seller currently sponsors, matntains, contributes to or has any
liability, nor has ever sponsored, maintained, contributed to or tncurred any hability under a
Decfined Benefit Plan or a Canadian Union Plan, and (vi) no Canadian Plan promiscs or provides
retirec welfare benefits (except as required by Applicable Law) or retiree life insurance benefits
or any other non-pension post retirement benefits fo any Person. In addition, no Capadian Plan is
presently or will, at any time prior to or on the Closing Date, be in the process of being wound-
up, except where such wind-up has been consented to in advance m writing by the Parchaser.

() Except as set forth in Section 4.15(d) of the Disclosure Letter, neither the
execution and delivery of this Agreement nor the consummation of Transactions contempiated
by this Agreement, will (either alone or in conjunction with any other event) result 1n, cause the
accelerated vesting or delivery of, or increase the amount or value of, any payment or benefit to
any Employee, entitle any Employee to notice of termination or pay in licu of notice, severance
pay. uncmployment compensation or any other payment or resuit in any breach or violation of|
or a defauit under, any of the Employee Benefit Plans or Canadian Plans,

(€} To the Knowledge of Scllers, no Employec who is a manager, director, officer or
i a position or having responsibility to perform management functions similar to a manager or
officer, has given, or has been given by any of the Scllers, notice of intent to terminate
employment, directorship or other service relationship with the Sellers.

Scction 4.16 Communications Matiers.

{a) Scllers hold all the material licenses, permits, authorizations, orders and approvals
issued by a Governmental Entity under the Communications Laws (collectively,
“Communications Licenscs”) and Coordination Agreements, in each case, necessary for the
lawful conduct of the Business as currently conducted. Section 4.16(a) of the Disclosure Letter
sets forth a true and correct list of ail Communications Licenses held by each Seller.

(b} Except as set forth in Section 4.16(a) of the Disclosure Letter, (i) each
Communications Licensce identified on Section 4.16(a) of the Disclosure Letter 1s in full force
and effect; (11} Sellers are operating or preparing to operate the facilities authonzed by the
Communications Licenses identified on Section 4.16(a) of the Disclosure Letter in accordance
with their terms and such operation is in substantial compliance with the Comumunications Laws;
(111) each Selier is operating in compliance n all material respects with Communications Laws;
and (iv) to the Knowledge of Sellers, no action or proceeding is pending or threatened to revoke,

7.

JAOOO622 95



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

Pg 33 of 97
DRAFT — SUBJECT IN ALL RESPECTS TO FURTHER NEGOTIATION AND APPROVAL

BY PURCHASER (AS DEFINED HEREIN) AND THE MAJORITY IN INTEREST OF THE
LP LENDERS {(AS DEFINED HEREIN)

suspend, cancel, or refuse to renew or modify in any matenial respect any of the Communications
Licenses identified on Section 4.16(a) of the Disclosure Letter or any ITU registration,

() Except for the representations and warranties contained in Section 4.12 aud this
Scction 4.16, Scllers makes no other cxpress or imiplicd representation or warranty with respect
to Communications Laws.

Section 4.17 Companv Satclliies.

(a} All information previously made avatlable by Sellers to Purchaser in connection
with the Transactions with respect to the orbital location, data transmission capabilities and the
remaining useful life of the Company Satcllites is accurate in all material respects. No Matenal
Satellite Event or, to the Knowledge of Sellers, conditions that would reasonably be expected to
result in a Material Satellite Event have been observed on the Company Satellites since their
respective launches. Sellers have previously made available to Purchaser copies of ali applicable
status reports. No Seller has watved or modified or agreed to waive any provision of any
Contract in a manner that could reasonably be expected to impair the ability of the Company
Satellites to perform in accordance with its respective agreed operating Satellite Performance
Specifications.

(b Section 4.17(b) of the Disclosure Letter contains a summary, by orbital location,
of the status of frequency registration at the ITU, of the Company Sateilites and each advanced
published satellite filed on behalf of any Seller, including the identity of the sponsoring
administration and the frequency bands covered. Except as set forth in Section 4.17(b) of the
Disclosure Letter, gs of the date hereof, Sellers have no Knowledge of any matenial claims(s)
with respect to any Seller’s use of the frequency assignment(s} described in thewr ITU filings at
any such orbital locations{s).

(c) Section 4.17(c) of the Disclosure Letter contains a summary, to the Knowledge of
Sellers, of prejudicial interferences to the Company Satellites.

Section 4.18  Coeordination Agreements. As of the date of this
Agreement, to the Knowledge of Sellers, the relevant coordination rights are perfected and there
are no pending claim{s) with respect to any Seller’s use of the frequency and orbital location
assignment(s) described in any Coordination Agreement other than any such coordination nights
or claim(g) that are resolved by operation of the relevant Coordination Agreement. As of the date
of this Agreement, to the Knowledge of Sellers, there are no pending requests for use or material
claim{s) with respect to any Selier’s use of the frequency and orbital location assignment(s)
whether or not described in any Concession Agreement.

Section 4.19  Company Earth Stations. To the Knowledge of Sellers, the
material improvements to each Company Earth Station and all matenal items of equipment used
in connection therewith arc in good opcerating condition and repair and are suitable for ther
intended purposcs, subject to normal wear and tear. To the Knowledge of Scllers, as of the date
hereof, no other radio communications facility 1s causing mterference {o the transmissions from
or the receipt of signals by any Company Satellite or Company Earth Station, except for any
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instances of interference that, individually or in the aggregate, have not had, and would not
reasonably be expected to be material to the operation of and provisions of services from any
Company Satellite.

Section 420 U.S. Labor Relations. To the Knowledge 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 Sclier; (11) no Seller has received written notice of any claim
for a matenial violation of any applicable federal, state, or local civil nghts law, the Fair Labor
Standards Act, as amended, the Age Discrimination in Employment Act, as amended, the
National Labor Relations Act, as amended, the Occupational Safety and Health Act, as amended,
the Americans with Disabilities Act, as amended, or the Vocational Rehabilitation Act of 1973, as
amended, any applicable state or local laws analogous to the United States federal laws histed
above; and (111} all payments due from any Scller or for which any claim may be made against
any Seller, on account of wages and eaployee health and weifare insurance and other benefits,
have been paid or accrued as a Hability on the books of Sellers to the extent required by GAAP
Except as sct forth in the Disclosure Letter, the consumunation of the Transactions will not give
rise to a right of termination or renegotiation of any maierial coilective bargaining agresment
governing employees located in the United States to which any Seller {or any predecessor
thereof) 18 a party or by which any Scller (or any predecessor thereof) 1s bound.

Scction 4.21  Canada [ abor Relations. Te the Knowledge of Scllers,
except as set forth i Section 4.21 of the Disclosure Letter, (1) no Seller has made any
agreements, whether directly or indirectly, with any labor union. employee association or any
similar entity or made any commitments to or conducted negotiations with any labor union or
cmplovee association or other similar entity with respect to any future agreements, (31) no frade
union, employee association or other similar entity has any bargaining rights acquired ecither by
certification or voluntary recognition with respect to any employees of any Seller, (111} no Seller
is awarce of any atiempt 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
unjon as bargaming agent for the employees, and there have not been any such proceedings
within the last two vears, (v) there are no threatened or apparent union organizing activitics
involving emplovees of any Seller, and (vi) there is no labor strike, dispute, slowdown, stoppage,
refusal to work or other labor difficulty pending, invelving, threatened against or affecting the
Scllers or the Business.

Section 4.22 Brokers. Except with respect to fees payable to [Moelis &
Company, LLC and Blackstone Advisery Partners, L.P.], no Seller is a party to any contract,
agreement or understanding with any Person that would give rise to a valid claim against
Parchaser for a brokerage commission, finder’s fee or like payment in connection with the
Transactions.

Section 4,23  Environmental Matters. Except as disclosed in
Scction 4.23 of the Disclosure Letter: (i) no written notice, reguest for information, claim,
demand, order, complaint or penalty has been received by any Seller, and there are no judicial,
administrative or other actions, swits or procecdings pending or, to any Seller’s Knowledge,

9.
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threatened, which allege a violation of or liability under any Environmental Laws, in each case
relating {0 any Seller or any ot the Acquired Assets, (11) except as to matters that would not
reasonably be expected to have, individually or in the aggrepate, & Material Adverse Effect, each
Selier has all Permits necessary for its or thewr operations to comply with all applicable
Environmental Laws and are, and during the term of all applicable statutes of limitation, have
been, in comphiance with the terms of such Permits and with all other applicable Environmental
or i the aggregate, a Matcerial Adverse Effect, no polhutants, contaminants, wastes, chemicals,
materials, substances and constituents of any nature which are subject to regulation or which
would reasonably be Likely to give nise to Hability under any Environmental Law, inchuding
Hazardous Material, is located at, in, or under any property currently or formerly owned,
operated or leased by any Seller that would reasonably be expected to give rise to any liability or
obligation of any Seller under any Environmental Laws, and no Hazardous Material has been
generaied, owned or controlled by any Seller and has been transported to or released at any
iocation m a manner that would reasonably be expected to give rise to any habihity or obhigation
on any Scller under any Environmental Laws.

Section 4.24  Title to Assets: Sufficiency of Assets.

{2} 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 casc of an Alternative
Sale, a Third Party purchaser), good and valid title to or, in the case of leased or licensed Assets,
a valid and binding lcaschold interest in or licensc to or rights under {as the case may be), all of
the Acquired Assets, free and clear of all Liens, other than Assumed Perinitted Licns and
Permutied Liens,

()  The Acquired Assets include all tangible Assets, intangible Assets and Intellectual
Property that are used n the conduct of the Business immediately following the Closing Date
substantiaily the same manner as conducted by Sellers piior to the commencement of the
Bankruptcy Cases, except for (i} Employees that are not Transferred Employees and (i1} the
Retained Assets.

{c) No Assets owned or held by any Affiliate of any Seller are used mn the operation
of the Business, other than any such Assets that constitute Acquired Asscts or Retained Assets.

Section 425  Insurance. Section 4.25 of the Disclosure Letter sets forth a
true, complete and correct description of all material inswrance maintained by or on behalf of any
Scller as of the date of this Agreement other than those relating to any Employee Benefit Plan,
As of such date, such mnsurance 18 1n full force and effect.

Section 4.26  Customer Information. No Scller holds any customer
information, received by Sellers through their webasites or otherwise, other than the customer
information that forms part of the Acquired Assets to be Transferred to Purchaser hereunder,

Section 4.27 Related Party Transactions. Except as set forth on
Schedule 4.27, no Seller 18 a party to any confract or arrangement with any equitvholder, officer,
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director or Affiliate of any Seller {other than another Seller) related to the Acquired Assets or the
conduct of the Business.

ARTICLE V.

REPRESENTATIONS AND WARRANTIES
OF PURCHASER

Purchaser hereby represents and warrants to Sellers that the statements contained
in this Article V arc true and correct as of the date of this Agreement.

Section 5.1 Organization. Purchaser is a Himited hability company duly
organized, validly existing and in good standing under the laws of the State of Delaware.
Purchaser 1s duly qualified to do business as a {oreign corporation and is in good standing in
cach jurisdiction where the nature of the property owned or icased by it or the nature of the
business conducted by it makes such qualification necessary, except where the fatlure to be so
qualified would not have a Purchaser Material Adverse Effect.

Section 5.2 Authorization; Enforceability. Purchaser has all requisite
corporate power and authority to enter into this Agreement and the other Ancillary Agreements to
which Purchaser is a party. The execution, delivery and performance by Purchaser of this
Agreement and cach of the other Ancillary Agreements to which Purchaser is a party, and the
consummation 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, when executed, cach other Ancillary Agreement to
which Purchaser i1s a party, have been duly and validly executed and delivered by Purchaser and,
assuming due and valid execution and delivery by Seilers, constitute the valid and binding
obligation of Purchaser, cnforceable against them mn accordance with its terms, subject to laws of
general application relating to bankruptey, insolvency, and the relief of debtors and other laws of
general application affecting coforcement of creditors’ rights generally, rules of law governing
specific performance, injunciive relicf and other equitable remedics.

Section 5.3 No Conflicts. Subject to the entry of the Sale Order and the
Sale Recognition Order, the execution, delivery and performance of this Agreement and cach
other Anciliary Agreement, and the consumration of the Transactions will not (a) result o a
violation of the certificate of incorpeoration, certificate of formation or bylaws or similar
organizational document of Purchaser or (b) assuming receipt of all required consents and
approvals from Governmental Entities 1n accordance with Section 7.1(b)(13}, result in a violation
of any law, statute, rule or regulation of any Governimental Entity or any applicable order of any
court or any rule, regulation or order of any Governmental Entity applicable to Purchaser or by
which any property or asset of Purchaser 1s bound, except for violations which, individually or m
the aggregate, has not had and would not reasonably be likely to have a Purchaser Matenal
Adverse Effect.

Section 54 Consents and Approvals. Except as sct forth in this
Agreement, no consent, approval, authornization, order, registration or qualification of or with 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 Agreement and the Ancillary Agreements and
performance of and compliance by Purchaser with ali of the provisions hereof and thereof and
the consumumation of the Transactions, except (a} the eniry of the Sale Urder and the expiration,
or waiver by the Bankruptey Court, of the 14-day period set forth in Bankruptcy Ruices 6004(h)
and 3020(c), as applicable, and the entry of the Sale Recognition Order and the expiry of any
appeal periods in respect thereof, (b} filings with respect to and any consents, approvals or
expiration or termination of any waiting period, required under any United States or foreign
antitrust investment laws which may inciude the Competition Act, the Investment Canada Act,
the HSR Act and any other Regulatory Approvals required, {¢) the prior approval of the FCC for
the assignment of the FCC Licenses, {d) the Industry Canada Approval, and (¢} such other
consents, approvals, authorizations, registrations or qualifications the absence of which will not
have or would not reasonably be expected to have, individually or in the agpregate, a Purchaser
Material Adverse 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 sufficicnt funds avaiiable to pay the
Purchase Price and any expenses incurred by Purchaser in connection with the Transactions, and
{b} has as of the date of this Agreement and will have on the Funding Date the resources and
capabilities (financial or otherwisg) to pertorm its obhgations hereunder.

Section 5.6  Bankruptcy. There are no bankruptcy, reorganization or
arrangement procecdings pending against, being contemplated by, or to the knowledge of
Purchaser, threatened against, Purchaser.

Section 5.7 Broker’s. Finder’s or Similar Fees. Except fees payable to
[ 1, there are no brokerage commissions, finder’s fees or similar fees or commissions payable by
Purchaser in connection with the Transactions.

Section 5.8 Litigation. There are no legal proceedings pending or, to
the knowledge of Purchaser, threatened against Purchaser., or to which Purchaser is otherwise a
party, which, if adversely determined, would reasonably be expected to have a Purchaser
Material Adverse Effect.

Section 3.9 Investmnent Canada Act. Purchaseris a “WT(O Investor” as
that term 1s defined in the Investment Canada Act.

Section 5.10  Condition of Business. Notwithstanding anvthing
contained in this Agreement to the contrary, Purchaser acknowledges and agrees that no Seller,
its Affiliates or any other Persoun is making any representations or warranties whatsoever, express
or implied, beyond those expressiy given by Sellers in Article 1V hercof {as modified by the
Disclosure Letter), and Purchaser acknowledges and agrees that, except for the representations
and warrantics contained therein, the Acquired Asscts are being transferred on a “where 187 and,
as to condition, “as 1s” basis. Purchaser further represents that no Seller, its Affiliates or any
other Person has made any representation or warranty, express or implied as fo the accuracy or
completeness of any information regarding Sellers, the Business or the transactions contemplated
3‘3
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by this Agreement not expressly set forih in this Agreement, and no Seller, its Affiliates or any
other Person will have or be subject to liability to Purchaser or any other Person resulting from
the distribution to Purchaser or its Representatives of Purchascr’s use of, any such information.
Purchaser acknowledges that 1t has conducted o its satisfaction its own independent
investigation of the Business and, in making the determination to proceced with the Transactions,
Purchaser has reited on the results of its own independent mnvestigation.

Section 5.11  Solvency. Immediately after giving cffect to the
transactions contemplated by this Agreement, the Purchaser shall be Solvent. For purposes of
this Section 5.11, “Solvent” means, with respect to the Purchaser, that it: (a) 1s able to pay 1ts
debts as they become due and shall own property having a fair saleable value greater than the
amounts required to pay its debts (including a reasonable estimate of the amount of all
contingent liabilities) and (b) has adequate capital to carry on its business.

ARTICLE VL
COVENANTS

Section 6.1 lnterim Operations of the Business. From the date of this
Agreement through the Closing Date, subject to Scction 3.5, Scllers covenant and agree that,
except as expressly provided in this Agreement or the Plan, required by Applicable Law'’ or as
may be agreed in writing by Purchaser, such agreement not to be unreasonably withheld,
conditioned or delayed:

(a} (1) the Business shall be conducted in the ordinary course consistent with past
practice, (11} subject fo prudent management of workforce and business needs, each Seller shall
use reasonable best efforts fo preserve mtact the business organization of the Business, keep
available the services of the current officers and employcees of the Business and maintain the
existing relations with customers, suppliers, vendors, creditors, business partners and others
having business dealings with the Business and (111} Sellers shall pay all working capital and
other ordinary course expenditurcs of the Business, including during the period between the
Funding Date through the Closing Date;

(b} Sellers shall, use reasonable best efforts to, maintain, preserve and protect all of
the Acquired Assets 1o the condition in which they exist on the date hereof, except for ordinary
wear and tcar and cxcept for replacements, modifications or mamtenance n the ordinary course
of business;

{(c} Scllers shall not, (1) modify, amend, reject, waive any rights under or terminate
any Designated Contract (except to the extent required under Section 6.1(d)) or (1) waive,
relecase, compromise, settle or assign any material rights or claims related to any Designated
Contract;

** Orders of the Rankruptey Court are covered by “Apphicable Law”,
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(d) Subject to Purchaser’s compliance with Section 6.11, Sellers shall use their
reasonable best efforts to, prior to or contemporancously with confirmation of the Plan, obtain
entry of an order from the Bankruptcy Court authorizing Seller to assume, if necessary pursuant
to section 365 of the Bankruptcy Code, the Designated Contracts and assign such Designated
Contracts to Purchaser and an order from the Canadian Court recogmzing such order of the
Banknuptcy Court;

(2) Scllers shall (i) make all payvments related to Designated Contracts that accrued or
were incurred during the period from May 14, 2012 through and including the Funding Date
{regardicss of when such amounts were or are actually paid, or became or become payable) and
{11} promptly pay. as approved and directed pursuant to any Bankruptcy Court order, and on the
terms set forth therein, all Cure Amounts due or under any order of the Bankrupicy Court
authorizing the assumption and assignment of any such Designated Contract to Purchaser;

(H Sellers shall not (1) enter into, amend, restate or modify, any cmployment or other
agrecment with any dirgctors, officers or emplovees so as to increase the monetary value of the
benefits provided thereunder other than in accordance with past practice and 10 no event 1n an
amount cxceeding 3% of the current monetary value of the benefits provided thercunder, (1)
make any advance to any directors, officers or employees other than in connection with any
emplovee related travel expenses m accordance with past practice, (ii1) alter, commence or
terminate any other employment, compensation or employee benefit arrangement outside the
ordinary course of business or (iv) hire any individual to be employed by Seller to regularly and
consistently provide services to the Business and. except for removals as a result of termination
of employment for cause by Sellers, remove any Employees; provided, however, that Seller may
hire individuals in the ordinary course of business for non-executive positions on the same terms
and conditions as similarly situated Employees; provided, further, 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 managers, or similar
governing entity of any Seller or Sclier 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
cach of the Sellers (or Seller Successors, if applicable) and Purchaser and (y) immediately prior
to such appointment, an Independent Person.

{g) Sellers shall use reasonable best efforts not to take or agree to or commit to assist
any other Person in taking any action that would reasonably be expecied to resuit (1) in a failure
of any of the conditions to the Funding or the Closing as set forth 1o Article VI or (17) that would
reasonably be expected to impair the ability of Sellers or Purchaser o consummate the Funding
or the Closing in accordance with the terms hereof or to matertally delay such consummation;

(h) Sellers shall use reasonable best efforts to, with respect to the Acquired Assets or
the Business, not make or authorize (1) any material change to its accounting principles, methods
or practices or (i1} any material change to its Tax accounting principles, methods or practices
other than, in each case, as required by changes in Applicable Law, or GAAP, or would not
reasonably be expected to affect any Tax related to the Acquired Assets after the Closing Date;
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(1) Except to the extent provided 1 the Plan, no Selter shall (i} cause or nermit the
amendment, restatement or modification of the certificate of incorporation, certificate of
formation or bylaws or similar organizational document of itself or any other Sclier, except as
otherwise required by Applicable Law, (i1) effect a split or reclassification or other adjustment
pledge, dispose of or encumber, or authorize the i1ssuance, sale, pledge, disposition or
encumbrance of, any cquity interest of itself or any other Seller or any equity interest of, or
stmilar interest i, a joint venture or similar arrangement to which a Scller is a party which is an
Acquired Asset hersunder, (iv) alter, whether through a complete or partial iquidation,
dissolution, merger, consolidation, restructuring, reorganization or in any other manner, the legal
structure or ownership of itseif or any other Selier or any joint venture or similar arrangement to
which a Seller is a party which is an Acquired 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 cquity interests
of itself or any other Seller, or repurchase, redeem or otherwise acquire or offer to repurchase,
redeem or otherwise acquire any such equity interests, or {v1) propose, adopt or approve a plan
with respect to any of the foregoing;

(1) Scllers shall not grant or ¢xecute anv power of attorney to or for the benefit of any
Person that vests in such Person decision-making authority or the ability to bind such Selier or
any other Selier with respect to any matters that 15 10 any respect material to such Selier or other
Seller, any Acquired Asset or the Busimess;

(k) Selicrs shall not: {1} enter into any new material Contracts with respect to any
Spectrum; (13} enter into any new Contracts to accept potential or actual interference as defined
by the FCC, the I'TU or Industry Canada in connection with any of the Communications Licenses
identified on Section 4.16(a) of the Disclosure Letter; or {in} seck to modify any
Communtcations Licenses identified on Section 4.16{a) of the Disclosure Letter, except for such
maodifications, which become authorized pursuant to pending applications of Sellers as of the
date hercof or which are reasonably required in the judgment of Sellers in order to maintain the
Communications Licenses n effect;

B Scllers shall not sell, lease, transfer or otherwise dispose {including through right
of us¢ agreements) of any Acquired Asscts;

{m)  Sellers shall not, assume, reject or assign any Matenal Contract other than the
assumption and assignment of the Designated Contracts, as contemplated by this Agreement, to
Purchaser (or to a third party in connection with an Alternative Sale};

(n} Sellers shall not enter mto any Contract, directly or mdirectly, untlateraily or in
conceit, and whether orally, in writing, formally or informally, 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

(0} Sellers shall, with respect to the Business, file, when due or required, all Tax
Returns and other tax returns and other reports reguired to be filed and pav when due all Taxes,

asscssments, fecs and other charges lawfully levied or assessed against them,
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Section 6.2 Access: Confidentiality.

(&) From the date hereof until the carlier of (1) termination of this Agreement and
(11} the Closing, Sellers will, (w) upon reasonable notice, give Purchaser and its employees,
accountants, financial advisors, counsel and other representatives reasonable access during
normal business hours to the offices, properties, books and records of Sellers relating to the
Acquired Assets, the Assumed Liabilities, and the Business; (x} furnish te Purchaser such
financial and operating data and other information relating to the Acquired Assets, the Assumed
Liabilities, and the Business and the financial condition, prospects and corporate affairs of
Scllers as may be reasonably requested; and (y) mstruct the executive officers and senior
business managers, cmpioyees, counsel, auditors and financial advisors of Sellers to cooperate
with Purchaser’s employees, accountants, counsel and other representatives; provided (A) all
activities covered by this Scction 6.2(a) shall be at the sole cost and cxpense of Purchaser and
(B} that any such activities pursuant to this provision shall be conducted 1n such manner as not to
interfere unreasonably with the conduct of the business of Sellers. Notwithstanding anything
herein to the contrary, no such investigation or examination shall be permitted to the extent that
it would require Sellers to disclase information, (i) subject to attorney-client privilege, (i1) in
violation of any competition or anti-trust laws or (111) that conflicts with any confidentiahity
obligations to which Sellers are bound.

(b) Purchaser shall cooperate with Sellers and make available to Scilers such
documents, books, records or information Transferred to Purchaser and relating to activities of
the Business prior to the Closing as Scllers may reasonably require after the Funding in
connection with any Tax determination or contractual obligations to Third Parties or to defend or
prepare for the defense of any claim against Seliers or o prosecute or prepare for the prosecution
of claims against Third Parties by Sellers relating to the conduct of the Business by Seliers prior
to the Closing or in connection with any governmental investigation of Scllers or any of its
Affilates; provided 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 interferc unrcasonably with
the conduct of the business of Purchaser.

(¢} No party shall destroy any files or records which are subject to this Scctioen 6.2
without giving reasonable notice to the other parties, and withun 15 days of receipt of such
notice, any such other party may causc to be delivered to it the records intended to be destroyed,
at such other pariy’s expense.

Section 6.3 Efforts and Actions to Cause Closine to Oceur.

(a At all times prior to the Closing, upon the terms and subject to the conditions of
this Agreement, Sellers and Purchaser shall use their reasonable best efforts to take, or cause to
be taken, all actions, and to do, or causc to be done all things necessary, proper or advisable
(subject to any Applicable Laws) to cause the Funding Datce to occur and consummate the
Closing and the other Transactions as promptly as practicable mcluding, (i) the preparation and
filing of all forms. registrations and notices required to be filed to causc the Funding Date to
occur and consummate the Clostng and the other Transactions and the taking of such actions as
are necessary to obtain any requisite approvals, anthorizations, consents, releases. orders,
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licenses, Permits, qualifications, exemptions or waivers by any Third Party or Governmental
Entity, including the FCC Consent and the Industry Canada Consent; and (i1} at the sole cost of
Purchaser, the preparation of any documents reasonably requested by Purchaser in order to
facilitate financing (if any} of any of the Transactions. In addition, subject to the terms of this
Agreement, no party hereto shall take any action after the date hercof that would reasonably be
expected to materially delay the obtaining of, or result in not obtaining, any permission, approval
or consent from any Governroental Entity or other Person required to be obtained prior to the
Closing as applicable; provided, however, that nothing herein shall be construed to prevent,
fimit, or restrict Purchaser from initiating or participating in any proceeding with any
Governmental Entity that etther (x) does not specifically pertain to the Spectrum, or (y) relates to
the use of the Spectrum in conjunction with any other radio frequencies. Each of Purchaser and
Sellers shall bear their own costs, fees and expenses refating to the obtaining of any approvals,
authorizations, consents, releases, orders, licenses, Permits, qualifications, cxemptions or walvers
referred to in this Section 6.3(3) cxcept that the filing fee required by the Competition Bureau in
relation to any pre-notification filing or any filing of a request for an Advance Ruling Certificate
made under the Competition Act, and any filing fecs associated with the filings related to the
FCC Consent and Industry Canada Approval, shall be paid by Purchaser.

{b} Prior to the Closing, other than with respect to the Investment Canada Approval,
cach of Sellers, on the one hand, and Purchaser, on the other hand, shall promptly consult with
the other with respect to, provide any necessary information with respect to, and provide the
other (or its counsel) with copies of, all filings made by such party with any Governmental Entity
or any other mformation supplied by such party to a Governmental Entity 1 connection with this
Agreement and the Transactions. Fach of Scllers, on the one hand, and Purchaser, on the other
hand, shall promptly provide the other with copies of any written communication received by it
from any Governmental Entity regarding any of the Transactions. if any of Sellers or their
respective Affiliates, on the one hand, and Purchaser or its Affihate, on the other hand, thereof
receives a request for additional information or documentary material from any such
Governmental Entity with respect to any of the Transactions, then such party shali endeavor in
good faith to make, or cause to be made, as soon as reasonably practicable and after consultation
with the other, an appropriate response in comphance with such request. To the extent that
Transfers, amendments or modifications of Permits arce required as a result of the exccution of
this Agreement or consummation of any of the Transactions, Sellers shall use their reasonabie
best efforts to effect such Transfers, amendments or modifications.

(c) In addition to and without limiting the agreements of the parties contained above,
Scliers and Purchaser shall, other than with respect to the Investment Canada Approval;

{1) (A) take promptly, but in no event more than twenty (20) Business Days
after the execution of this Agreement, all actions necessary to make any
filings required of them or any of their Afhbates in connection with
obtaining any required approvals or consents other than the FCC Consent,
Industry Canada Approval, [Investment Canada Approval,] Controlled
Goods Directorate Consent, [ Export Control Authonizations, or any
approvals or consents required to effect the Transfer to Purchaser of all
Export Control Authorizations, | (B} take promptly, but in no event later
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(i)

(iti)

(iv)

(v)

(v)

{vil})

than | ], alf actions necessary to make any filings required of them or any
of their Affiliates 1n connection with obtaining the Controlled Goods
Directorate Consent; (D) take promptly, but in no event later than [ |, all
actions necessary to make any {ibings required of them or any of their
Affiliates in connection with obtaining the FCC Consent or the Industry
Canada Approval; and (E) take promptly, but in no event later than [ |, all
actions necessary to assign all Coordination Agreements that are material
to the Business;

comply at the carliest practicable date with any request for additional
information or documentary material received by Sellers or Purchaser or
any of their Afhliates from the FCC or Industry Canada or other
Governmental Enfity in connection with the FCC Conscent, the Industry
Canada Consent or any other required approvals or consents;

reasonably cooperate with each other in connection with any filing in
connection with the FCC Consent, the Indusiry Canada Counsent or any
other required approvals or consents;

use their respective reasonable best cfforts to oppose any petitions fo deny
or other objections that may be filed with respect to the FCC Consent
application or the Industry Canada Consent applications and any requests
for reconsideration or review of the grant of the FCC Consent or the
Industry Canada Consent, provided, however, that the parties shall have
no obligation to participate in any ¢videntiary hearing before the FCC on
the FCC Consent application. Neither Sellers nor Purchaser shall take any
action that it knows or should know would materially adversely affect or
delay the grant of FCC Consent or the Industry Canada Consent;

use reasonable best efforts to resolve such objections, 1any, as rpay be
asserted in connection with the FCC Consent, Industry Canada Consent,
under any antitrust law or otherwise in connection with any other required
approvals or consents;

advise the other party promptly of any matenial communication received
by such party from the FCC in connection with the FCC Consent, from
Industry Canada or the Commissioner of Competition in connectton with
the Industry Canada Consent or from any Governmental Entity 1o
conncction with any of the Transactions;

advise the other party promptly of any material communication received
from a party to a Coordination Agreement, the ITU or any other party as
to a Coordination Agreement or matters relating to a Coordination
Agreement;
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(viii}) not make any submission or filings, and to the extent permitted by such
Governmental Entity, participate in any meetings or any material
conversations with Governmental Entities i respect of any required FCC
Consent, industry Canada Approval, Competition Act Approval, ITU
action or Coordination Agrecement, uniess the party consults with the other
party in advance and gives the other party the oppostunity to review drafts
of any submissions or filings, and attend and participate in any
commiunications or meetings;

(1x)  wherc a party secks not to provide the other party with any information
under this Section 6.3 on grounds that such mformation is competitively
sensitive, such party will be requited to provide the information to the
other party’s external counsel (except for information that relates to a
party’s valuation of the transactions contemplated by this Agreement) and
such external counsel will not provide the information to its chient; 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 Spectrum to provide communications
services, mcluding without himitation making a joint petition and fully
participating in any such proceedings to promote the interests of the
Business.

(d)  Notwithstanding the foregoing or any other covenant herein contained, nothing 1n
this Agreement shall be deemed to require Purchaser or Sellers to (i) commence any hiigation
against any Person in order to facititate the conswmmation of any of the Transactions; (11) take or
agree to take any other action or agree to any limitation that would reasonably be expected to
have a Purchaser Matertal Adverse Effect on the one hand, or a Material Adverse Effect on the
other hand; (i1} agree to scll or hold separate any material assets, businesses, or interest in any
matcrial assets or businesses of Purchaser or Scllers, or to agree to any material changes or
restrictions in the operation of any asscts or businesses of Purchaser or Seliers; {iv) defend
against any litigation brought by any Governmental Entity seeking to prevent the consummation
of, or tmpose limitations on, any of the Transactions; or {v) participate in an evidentiary bearing
before the FCC in order to facilitate the consummation of any of the Transactions.

() Purchaser shall in no event later than [ ], preparc and file with the Investment
Review Division of Industry Canada an application for review under Part [V of the Investment
Canada Act {the “Investment Canada Filing™) and, as promptly as reasonably practicable
following such filing, submit to the Director of Investments under the Investment Canada Act
draft written undertakings to Her Majesty in Right of Canada, on terms and conditions
satisfactory to Purchaser in its reasonable discretion, and shall, in a timely manner, submit
executed undertakings in connection with the Investment Canada Approval. With respect to the
Investment Canada Approval, Sellers shall use commercially reasonable efforts to assist
Purchaser in obtaining the Investment Canada Approval as Purchaser may reasonably request
from time to time ncluding, promptly providing such information and assistance as may be
reasonably requested by Parchaser to assist in preparing the lnvestment Canada Act Filing and to
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satisfy, as promptly as reasonably practicable, any requests for information and decumentation
Purchaser receives from any Governmental Entity 1 respect of the Investment Canada Approval.
Purchaser shall keep Sellers reasonably informed as to the status of the Investment Canada
Approval proceedings and shall promptly advise Sellers of any material written or verbal
communications Purchaser has with the Investment Review Division of Investment Canada staff
or the Minister of Industry or his designee relating to the Investment Canada Approval.
Information and documentation may be provided to counsel to Sellers on an external counsel
basis, in which case such information and documentation shall not be communicated to Scllers.

(H) 1f reasonably requested by Purchaser, Sellers shall make, and shall collaborate
with Purchaser in making, at such time as requested by Purchaser, all submissions 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
otherwise obtain the Export Control Authorizations, and shall promptly supply Purchaser with all
information required for such subrmssions and notifications.

() Seliers and Purchasers shall use thew reasonable best efforts to (1) prosecute and
pursue to a successful conclusion for the Business all applications, medifications. petitions, or
other requests for action filed with any Governmental Entity in relation to the FCC Licenses or
the Industry Canada Licenses either by the Sellers or any third party, and (i1) ensure that, upon
receipt of the FCC Consent and the Industry Canada Consent, the Purchaser or its designated
Affiliate 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 cach other and use their respective
cornmercially reasonable efforts to accommodate the other’s suggestions and concerns prior to
requesting or advising any Governmental Entity or other party to a Coordination Agreement that
the U.S. or Canadian administrations or such party take any action in relation to any
Coordination Agreement that may affect the Business™ access to or use of the Spectrum. Scllers
shall use commerciaily reasonable efforts to ensure that, upon receipt of the FCC Consent and
the Industry Canada consent, the Purchaser or its designated Affiliate or Subsidiary shall be the
operator, on behalf of whom the United States and Canadian administrations coordinate the
Specirum pursuant to ITU rules,

Section 6.4 Notification of Certain Matters. Seliers shall give written
notice to Purchaser promptly after becoming aware of (i) the occurrence of any event, which
would be likely to cause any condition sct forth in Article VII to be unsatisfied at any time from
the date hereof to the Closing Date, (11) any notice or other communication from (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
{111} any actions, suits, claims, investigations, proceedings or written inquinies commmenced
relating to Sellers, the Acguired Asscts or the Business that, if pending on the date of this
Agreement, would have been required to be disclosed pursuant to Section 4.9 or, if determined
adversely to Scllers, could materially and adversely affect any Seller, the Acquired Assets or the
Business; provided, however, that the delivery of any notice pursuant to this Section 6.4 shall not
limit or otherwise affect the remedies available hereunder to Purchaser.
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Section 6.5 Submission for Court Approvals,

(a) At least 24 hours prior to serving or filing any material motion, application,
pleading, scheduie, report and other paper (including memoranda, exhibits, supporting affidavits
and cvidence and other supporting documentation) in their Bankruptcy Cases or in the CCAA
Recognition Proceedings relating to or affecting the Transactions, including any pleading
secking rehief related to the Sale, Sellers shall provide a draft thereof to Purchaser and 1is
counscl, and provide Purchaser (and its advisors and counsel} with a reasonable opportunity to
consult within such 4% hour period with Sellers with respect to any and all such motions,
applications, pleadings, schedules, reports and other papers.

(b} Seliers shall take all actions rcasonably required to assume and assign the
Designated Contracts to Purchaser, including taking all actions reasonably required to (1} obtain a
Bankruptcy Court erder containing a finding that the proposed assumption and assignment of the
Designated Contracts to Purchaser satisfies all appilicable requirements of section 365 or
1123(b}(2) of the Bankruptcy Code, and (1) obtain an order of the Canadian Court recognizing
such order of the Bankruptey Court.

{c) Sellers shall use reasonable hest efforts to obtain, on or prior (o the Funding Date,
entry of (1) a Final Order of the Bankruptcy Court providing that the Bankruptey Court shall
retain jurisdiction to hear and determine a motion to assign the Designated Contracts to a Third
Party purchaser in an Alternative Sale, pursaant to section 365 or 1123(b}(2) of the Bankruptcy
Code, including, without lnitation, to determine whether the Sellers have provided “adequate
assurance” to counterparties to the Designated Contracts within the meaning of, and as required
by, sections 365{b} and 365(1) of the Bankrupicy Code, and (11} a Final Order of the Canadian
Court recognizing such order of the Bankrupicy Court. |

(d)  Promptly upon the execution of this Agreement, Sellers shall use recasonable best
efforts to obtain as soon as possible, but subject to the notice requirements of the Bankrupicy
Code and Bankruptey Rules, the requirements of the Purchaser Protections Order {and the
bidding procedures contained therein), the Exclusivity Stipulation, and the Bankruptcy Court’s
availability, the Bankruptcy Court’s entry of the Sale Order, and thereafter the Canadian Court’s
entry of the Sale Recognition Order. Each of the Sale Order and the Sale Recognition Order
shall be in form and substance reasonably satisfactory to Purchaser.

(¢} If the Sale Order or the Sale Recognition Order shali be appealed by any Person
{or if any petition for certiprari or motion for reconsideration, amendment, clarification,
maodification, vacation, stay, rehearing, reargument or leave to appeal shail be filed with respect
to any such order), Selicrs and Purchaser will cooperate in taking steps to reasonably diligently
defend such appeal, petition or motion and use reasonable best efforts to obtain an expedited
resolution of any such appeal, petition or motion.

Section 6.6  Emplovee Maiters.

{a} Prior to the Closing Date, Purchaser may, or may cause an Affiliate to, offer to
cmploy, such ecmployment to be effective on the Closing Date, cach of the employees of Sellers
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listed inthe [ 1 {(each such employee who accepts an offer and commences working for
Purchaser or its Affiliate on the Closing Date, a “Transferred Employee™) on terms and
conditions that arc substantially sitmilar to the terms and conditions that are in effect for those
employees immediately prior to the Closing Date. Purchaser shall assume ali Employee
Obligations with respect to both Transferred Emplovees and the Sellers” other emiployees;
provided, that Purchaser shall not assume the Employee Obligations to the extent they exceed $f
1 mithon i the aggregate. Sellers shall use reasonable efforts to cooperate with Purchaser in
Purchaser’s recruitment of and offer to cmploy the Transferred Employees.

(by  Notwithstanding anything to the contrary contained i this Agreement, Sellers
shall retain, and Purchaser shall not assume, any Employee Benefit Plans or Canadian Plans or
any other arrangement or agreements with any employees of any Seller or any other Person.
Specifically and without hmiting the forcgoing, Sellers shall retain and Purchaser does not
assume any retention or sale bonus arrangements of any Seller with any such employee even if
that employee is employed by Purchaser whether under Section 6.7(a} or otherwise. All Seller
Liabilities to, or relating to, the Employee Benefit Plans or Canadian Plans, and all Seller
Liabilities to, or relating to, any employes under such plans shall be Non-Assumed Liabilities,
and Purchaser shall have no obligation or liability with respect to such Employee Benetit Plans
and Canadian Plans. Purchaser and Scllers shall take all actions necessary to cause the retention
by Sellers of all such Emplovee Benefit Plans and Canadian Plans.

(¢} Sellers shall pay in the ordinary course of business pursuant to the Operating
Budget all material Employce Obligations in respect of cach Employce prior to the Closing Date,
or, if applicable, the date upon which the Employee commences employment with Purchaser as a
Transferred Employee pursuant to Section 6.1(a)i11), including premium contnibutions,
remittance and assessments for unemployment insurance, employer health tax, Canada Pension
Pian, Quebec Pension Plan, income tax, workers’ compensation and any other employment
related legistation, accrued wages, taxes, salaries, commissions and employee benefit plan
payments. Scllers shall have no obligation to reinstate any cmployees in connection with the
Business.

(d) To the extent that any obligations might arisc under the Worker Adjustment
Retraining Notification Act ("WARN™), 29 UL.S.C. Section 2101 et seq., or under any similar
provision of any United States federal, state, regional, non-United States or local law, rule or
regulation (hereinafter referred to collectively at “WARN Obligations™) solely as a consequence
of the actions taken by or at the direction of Purchaser, Purchaser shall be responsible for such
WARN Gbligations.

9] From the date of this Agreement through the Closing Date, Sellers shall allow
Purchaser reasonable access to meet with and interview Employees during normal business hours
and Sellers shall provide reasonable cooperation and wformation to Purchaser as reasonably
reqguested by Purchaser with respect to tts determination of appropriate terms and conditions of
employment for any Employee to whom it is making, or causing an Affihate to make, an offer of
employment with Purchaser or its Affiliate.
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(H) At Purchaser’s request, as of immediately prior to the Closing Date (but
conditioned upon the occurrence of the Closing), Sellers shall take ali actions necessary or
appropriate to terminate or cause to be terminated any or all of the Employee Benefit Plans that
are mtended to be tax-gualified within the meaning of Section 4(1{a) of the Code. Sellers and
Purchaser shall cooperate in good faith prior to the Closing with respect to the preparation and
exccution of all documentation nccessary to ¢ffect the foregoing termination, and Sellers shall
provide Purchaser a reasonable opportunity to review and comment on all such documentation.

Section 6.7  Subsequent Actions. If at any time after the Closing Date,
Purchaser or Scliers consider or are advised that any deeds, bills of sale, mstruments of
conveyance, assignments, assurances or any other actions or things are necessary or destrabic to
vest, perfect or confirm ownership {of record or otherwise) in Purchaser, 1ts nght, title or interest
in, to or under any or all of the Acquired Asscts or otherwise to carry out this Agreement,
including the assumption of the Assumed Liabtlities, Purchaser or Sellers shali at Purchaser’s
expense, execute and deliver ali deeds, bills of sale, mstruments of conveyance, powers of
attorney, assignments, agsumptions 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 confirm any and ail
right, title and nterest in, to and under such rights, properties or assets in Purchaser or otherwise
ta carry out this Agreement.

For the avoidance of doubt, this Section 6.5 shall survive the Closing.

Section 6.8 Publicity. Prior to the Closing and without limiting or
restricting any party from making any filing with the Bankruptey Court with respect to this
Agreement or the Transactions, no party shall 1ssue any press release ot public announcement
concerning this Agreement or the Transactions without obtaining the prior written approval of
the other party, which approval will not be unreasonably withheld or delayved, unless, in the
reasonable judgment of Purchaser or Sellers, disclosure is otherwise required by Apphcable Law,
the Bankruptcy Code or the Bankruptcy Court with respect to filings to be made with the
Bankrupticy Court in connection with this Agreement or by the applicable rules of the Securities
Exchange Commission or any stock exchange on which Purchaser lists securities, provided that
the party intending to make such release shall use its reasonable best cfforts consistent with such
Applicable Law, the Bankruptey Code or Bankruptey Court requirement to consudt with the other
party with respect to the text thereof.

Scction 6.9 Tax Matters.

{a) The Purchaser and the Sellers agree that the Purchase Price 1s exclusive of any
Transfer Taxes. The Purchaser shall promptly pay directly to the appropriate Tax Authonty all
applicable Transfer Taxes that may be imposed upon or payable or collectible or incuired in
connection with this Agreement or the transactions contemplated herein, or that may be imposed
upon or payable or collectible or incurred in connection with the Transactions provided that if
any such Transfer Taxes are required to be collected, remutied 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 Applicable Law.
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(b) Purchaser and Sellers covenant and agree that they will use their reasonabie best
efforts to obtain an order from the Bankruptcy Court pursuant to section 1146 of the Bankruptey
Code excmpting. to the maximum extent possible, the Transfer of the Acquired Asscts from
Sellers to Purchaser from any and all Transfer Taxes (as hereinafter defined). To the extent the
Transactions or any portion of the Transactions are not cxempt from Transfer Taxes under
section 1146 of the Bankruptcy Code, Purchaser shall be responsibic for and shall pay all
Transter Taxes in accordance with Section 6.9(3). Purchaser and Seliers shall cooperate in
providing each other with any appropriate certification and other similar documentation relating
to exemption from Transfer Taxes (including any appropriate resale exemption certifications), as
provided under Applicable Law.

{(c) Purchaser and Sellers agree to furnish, or cause thew Affihates to furmish, to cach
other, upon request, as promptly as praciicable, such information and assistance relating to the
Acquired Assets or the Business {including access to books and records) as is reasonably
necessary for the filing of all Tax Returns, and making of any clection related o Taxes, the
preparation for any audit by any taxing authority, and the prosecution or defense of any claim,
suit or proceeding relating to any Tax Return. Purchaser and Sellers shall cooperate, and cause
their Affiliates to cooperate, with cach other in the conduct of any audit or other proceeding
related to Taxes and cach shall execute and deliver such powers of attorney and other documents
as are reasonably necessary o carry out the intent of this Section 6.9(cy. 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, assessments or litipation with respect to the Acquired Assets or
the Business for any taxable period for which the other party may have hability ander this
Agreement. Purchascr and Sellers shall furnish. or cause thetr respective Affiliates to furnish, to
each other copies of all correspondence recetved from anyv taxing authority in connection with
any tax audit or information request with respect to any taxable period for which the other party
or its Affiliates may have liability under this Agreement.

(d) Real and personal property Taxes and assessmients, and all rents, utilitics and
other charges, on the Acquired Assets for any taxable period commencing on or prior to the
Closing Date and ending after the Closing Date (the “Straddie Peniod Property Tax”) shall be
prorated on a per diem basis between Purchaser and Sellers as of the [Funding Date}]; provided,
however, that Sellers shall not be responsible for, or benefit from, any increased or decreased
assessments on real or personal property resulting from the transactions contemplated hereby.
All such prorations of Straddle Peried Property Taxes shall be allocated so that items relating to
time perieds ending on or prior to the [Funding Date] shali 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. If any of the rates
for the Straddle Period Property Taxes for any taxable period commencing on or prior to the
[Funding Datel and ending after the [Funding Date] are not established by the Closing Date, the
prorations shall be made on the basis of such rates in effect for the preceding taxable period. The
apportioned obligations under this Sgction 6.9(d) shall be timely paid and all applicable filings
made in the same manner as sct forth for the apportioned Transfer Taxes in Section 6.9(a) and

(b).
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(e} The Canadian Sellers and Purchaser shall jointly execute an election, where such
election 1s 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, assignment, transfer and convevance of the Accounts Receivabie. The Canadian Seliers
and Purchaser further agree to make jointly the necessary clections and execute and file, within
the prescribed delavs, the prescribed election fonns and any other documents requtred to give
effect to the foregetng and shall also prepare and file all of their respective Tax Returns
in a2 manner consistent with the aforesaid allocations,

(H Canadian Scllers and Purchaser shall, where such clection is available, jointly
execuie an clection under Section 167 of the Excise Tax Act (Canada) and the corresponding
provisions of any applicable provincial statute and any regulations under such statutes on the
forms prescnibed for such purposes along with any documentation necessary or desirablie in order
tor effect the transfer of the Acquired Assets by Canadian Sellers without payment of any
GST/HST or any other applicable provincial tax. Purchaser shall file the election forms referred
to above, along with any documentation necessary or desirable to give effect to such, with the tax
authorities, together with Purchaser's GST/HST or any other applicable provincial tax returns for
the reporting period in which the fransactions contemplated herein are consummated.
Notwithstanding such clection, in the event that it is determined by the tax authorities that there
is GST/HST or any other provingcial tax liability of Purchaser to pay GST/HST or any other
provincial tax on all or part of the Acquired Asscts, the Canadian Scllers and Purchaser agree
that such GST/HST or any other provincial tax shall, unless already collected from Purchaser
and remiited by the Canadian Sellers, be forthwith 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 harmless with respect to any such GST/HST or any other provincial tax
ltability anising herein, as well as any interest and penalties related thereto.

() Prioy to the Closing Date, the Canadian Sellers shall obtain all clearance
certificates that are required to be obtained under applicable Provincial Sales Tax Laws and shall
provide the Purchaser with such certificates, or the Canadian Sellers shall provide the Purchaser
with evidence satisfactory to the Purchaser that the Canadian Sellers have complied with the
requirements to obtain clearance certificates under applicable Provincial Sales Tax Laws.

(h) The Canadian Sellers shall comply with the provisions of section 99 of the Social
Services Tax Act (British Columbia) prior to the Closing and shall deliver to Purchaser all
documents necessary in the opinion of the Purchaser for compliance with that Act. The
Canadian Setlers shall comply with the provisions of section 51 of the Revenue and Financial
Services Act (Saskatchewan) prior to the Closing and shall deliver to Purchaser all documents
necessary in the opinion of the Purchaser for compliance with such Provincial Sales Tax Laws.

(1) At the Funding Date, Purchaser shall be registered under Part IX of the Excise
Tax Act {Canada} and, if applicable, Chapter VIII of An Act Respecting the Quebec Sales Tax
{(Quebec) and shall provide its registration number 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 us final designations of all contracts,
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in accordance with Section 2.1(c) hereof, and may, prior to the Effective Date of the Plan, revise
Section 2.1{¢) of the Disclosure Letter to exclude from the definition of Designated Contracts
and to include in the definition of Retained Assets, any Contract previously included in the
definition ot Designated Contracts and not otherwise included in the definition of Retained
Assets; provided, that no such final designation or revision shall reduce the amount of the
Purchase Price; provided further, that any Cure Amounts associated with any Contract so
excluded from the definition of Designated Contracts shall reduce the Excess Cure Amounts
payable by Purchaser under Scction 6.11(a) hercof ]

Section 6.11 Prompt Payment of Cure Amounts; Prepayvment of
Designated Customer Contracts.

(a} [With respect to cach Designated Contract, Sellers shall: (1) no later than five
(5) calendar days afier eniry of the Purchaser Protections Order and the Purchaser Protections
Recognition Order, serve each counterparty to a proposed Designated Contract as of such date
with notice of the proposcd Cure Amount for such Contract; and (i1} pay, as soon as practicable
after the Effective Bate of the Plan, all amounts (the “Cure Amounts™) that (x) are required to be
paid under section 365(bi(1)}A) or (b} 1 ¥B) of the Bankruptcy Code tn order to assume and
assign such contract, or (v) are due pursuant to order of the Bankruptcy Court as a condition to
assuming and assigning such Designated Coutracts (in each case excluding any amounts that
represent gbligations or liabilitics that were incurred or accrued by the Scllers during the period
May 14, 2012 through and including the Funding Date, regardless of when such amounts are
paid}); provided, that, notwithstanding the foregoing, Scller shall not be responsibie for paving
any Excess Cure Amounts, which Excess Cure Amounts shail be deposited by Purchaser into the
Escrow Account on the Funding Date; provided, further, that to the exient that, on or prior to the
Effective Date, the Purchaser determunes to exclude one or more Contracts from the definition of
Designated Contracts and to include such Contracts in the definition of Retamed Assets, (A) any
Excess Cure Amounts deposited m the Escrow Account i respect of such Contracts shall be
returned to Purchaser and (B) the threshold for determining Excess Curc Amounts (i.c., Cure
Amounts in excess of ${ ] million) shall be reduced on a doilar-for-dollar basis in an amount
equal to the retumn(s) specified in clause (A}); provided. further, that Cure Amounts that are the
subject of a bona fide dispute shall be paid by Sellers within twe (2) Business Days of the
effectiveness of a settlement or order of the Bankruptcy Court, as the case may be, with respect
thereto. All Cure Amounts deposited into the Escrow Account shall be thereafter held, invested
and relcased by the Escrow Agent only in accordance with this Agreement and the Escrow
Agreement.

{b) If there are any payments under any Designated Customer Contract invoiced and
collected during the month ending on the Funding Date for scrvices to be rendered under such
Designated Customer Contract after the Funding Date, Seilers shall provide to Purchaser, no
{ater than the third (3rd) Business Day after the Funding Date, a statement setting forth the
amounts of such prepayments and the Designated Customer Contracts to which they relate.
Sellers shall, concurrently with the delivery of the statement referred to in the preceding
sentence, pay over to Purchaser an amount equal to such prepayments.
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Section 6.12  Cempletion of Nonassignable Designated Coniracts.
Sellers shall use their best efforts to obtain any consent, approval or amendment, if any, requuired
to novate and/or assign any Designated Contract to be assigned to Purchaser hercunder which the
Bankruptcy Court determines is not able to be assumed and assigned under section 365(¢c) of the
Barkruptey Code or which a court of competent jurisdiction determines is not able to be
assumed pursuant to Appiicable Law (a “Nonassignable Designated Contract’™). Sellers shall
keep Purchaser reasonably informed from time to time of the status of the forcgoing and
Purchaser shall cooperate with Sellers in this regard. To the extent that the nights of Scliers
under any Nonassignable Designated Contract, or under any other Asset to be assigned 1o
Purchaser hereunder, may not be assigned without the consent of a Third Party which has not
been obtained prior to the Closing this Agreement shall not constitute an agreement {o assign the
same at the Closing, if an attempted assignment would be unlawful. Subject to Section
7.1{a}xii) hereof, if any such consent has not been obtained or if any attempted assignment
would be incffective or would impair Purchaser’s rights under the instrument in question so that
Purchaser wouid not acquire the benefit of all such nights, then Sellers, to the maxamum extent
permitted by Applicable Law and the instrument, shail act as Purchaser’s agent in order to obtain
for Purchaser the benefits thereunder and shall cooperate, to the maximum cxtent permitted by
Applicable Law and the nstrument, with Purchaser i any other reasonable arrangement
designed to provide such benefits to Purchaser; provided, however, that nothing contemnplated by
this Section 6.13 shall reduce the amount of the Purchase Price.

Section 6.13  Ng Viglation. Nothing in this Agreement is intended to
result 10 Purchaser assuming ownership or control (whether de facto or de jure) of the FCC
Licenses and Industry Carnada Licenses of Sellers hercunder in a manner that violates any
Communications Laws of the United States or Canada. To the extent any term or provision of
this Agreement is held by a court of competent jurisdiction or other authority to result Purchaser
assuming such ownership or control in violation of any Communications Laws of the United
States or Canada, the parties agree that such violative term or provision shall be replaced,
reformed or deleted, in each case m a manner that comes closest to expressing the intention of
the violative term or provision, solely to the cxtent necessary to cause such term or provision to
comply with the Communications Laws of the United 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 Acquired Asscts from fire, casualty or any other
occurrence. Sellers shall maintain msurance coverage substantially similar to Sellers’ policies 1n
eftect as of the date hereof for the period from the date hereof until the Closing Date with respect
to the Business and the Acquired Asscts for events occurring, circumnstances existing and Scller
Liabilities accruing before the Closing Date. Following the Funding Date, Purchaser shall have
the benefit of any unexpired portion of Sellers’ insurance coverage, and Sellers will use
commercially reasonable efforts to, on or prior to the Funding Date, cause Purchaser to be named
as the insured party or loss pavee under all insurance policies maintained by Sellers or Sold
Companics relating to the Acquired Assets to the extent vnexpired, and in the cvent any proceeds
become payable under such unexpired insurance policies relating to occurrences or events after
the Funding Date and are not paid fo 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 procecds
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without any deduction to Purchaser promptly after receipt thercof. Nothing heremn shall require
Sellers to maintain insurance coverage in respect of any Acquired Asset after the Closing Date.

ARTICLE VI,
CONDITIONS
Section 7.1  Conditions to Obligations of Purchaser. The obligations of
Purchaser to consummate the Funding and the Closing shall be subject to the satisfaction (or

waiver by Purchaser) on or prior to the Funding Date or the Closing Date, respectively, of the
following conditions:

(&) {onditions to the Funding:

(1) Government Action. There shall be no injunction, restraining order or
deecree of any Governmental Entity (other than the FCC or Industry
Canada) in connection with the Bankruptcy Casces or the Canadian
Recognition Proceedings:

{13 prohibiting or imposing any material limitations on Purchaser’s
ownership or operation (or that of any of its Subsidiaries or
Affiliates) of all or a material portion of 1is businesses or assets or
the Acquired Assets, or compelling Purchaser or any of its
Subsidiaries or Affiliates to dispose of or hold separate any
material portion of the Acquired Asscts or the business or assets of
Purchaser or anvy of its Subsidiaries or Affiliates;

(2)  restraining or prohibiting the consummation of the Funding or the
performance of any of the other Transactions, or tmposing upon
Purchascr or any of its Subsidiaries or Affiliates any damages or
payments that are material;

(3)  imposing material limitations on the ability of Parchaser, its
Subsidiaries or tts Affiliates, or rendering Purchaser, its
Subsidiaries or its Affiliates unable, to accept for payment or pay
for or purchase a matenal portion of the Acquired Assets or
otherwise (o consummate the Fundiog;

(4)  imposing material limitations on the ability of Purchaser, its
Subsidiarics or its Affiliates to exercise cffectively full rights of
ownership of the Acquired Assets; or

(5) otherwise having a Material Adverse Effect.
(i)  Regulatory Action. There shall be no injunction, restraining order or

decree by the FCC or Indusiry Canada in effect prohibiting the
consummation of the Funding or the performance of any material aspect
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(iif)

(1v)

of the Transactions, taken as a whole or having any of the effects listed 1n
Scction 7. 1{ay1)(1) through {3) above, including without himttation any
decree, order, or other action purporting to suspend, revoke, or cancel any
of the FCC Licenses or Industry Canada Licenses or any portigns thereof
or material rights granted thereunder.

Consents, Approvals and Permuts. Other than the Specified Regulatory
Approvals, the Export Ceontrol Authorizations, and any approvals or
consenis required to effect the Transfer to Purchaser of all Export Control
Authorizations, all consents and approvals of any Person (other than a
Governmental Entity) set forth in Section 7.1(a)(111} of the Disclosure
Letter,' shall have been obtained, except (x) to the extent that the
requirement for a particular consent or approval 1s rendered mapplicable
by the Sale Order or other order of the Bankruptecy Court or the Canadian
Court, if apphcable, or {y) in the case of any Nonassignable Designated
Contract other than a Reguired Contract. Other than the Specified
Regulatory Approvals, the Export Control Authorizaiions, and any
approvals or consents reguired to effect the Transfer to Purchaser of all
Export Control Authorizations, all consents and approvals of any
Governmental Entity, whether United States federal, state, tocal or non-
United States, required in connection with the consumnmation of the
Funding and the other Transactions, shall have been obtained except
where the fatlure to obtain would not coustitute a Material Adverse Effect.
A copy of each such consent or approval referred to in this Section
7.1 (ax(1i1) shall have been provided to Purchaser at or prior to the Funding,.
All Permits (other than any Permit that constitutes a Specified Regulatory
Approval, an Export Control Authorization, or an approval or consent
required to effect the Transfer to Purchaser of any Export Control
Authorization) necessary for the operation of the Business mcluded in the
Acquirced Assets either have been Transferred to Purchaser or have been
obtained by Purchaser except where the farlure to obtain would not
constitute a Material Adverse Effect. All such consents, approvals and
Permits referred to 1n this Section 7.1{a}i:1) shall be n effect at the
Funding and shall not have been amended, modified, revoked or
cscinded. For clarity, the Investment Canada Approval (if required under
the Investment Canada Act), the Competition Act Approval (if required
under the Competition Act), and the Contirolled Goods Directorate
Consent (if required under the Defence Production Act {Canada)} shall be
i effect at the Funding and shall not have been amended, modified,
revoked or rescinded.

Antitrust Approvals. Other than the Specificd Regulatory Approvals, all
terminations or expirations of waiting periods imposed by any

1 Such Schedule 1o inciude the Bocing contract.
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(v)

(Vi)

{vii}

(viii)

(1}

(x)

Governmental Entity necessary for the consummation of the transactions
contemplated by this Agreement, 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 made or obtained from any non-United States competition or antitrust
authority {including any required Competition Act Approval and any
required Investment Canada Approval) shall have been made or obtained
for the transactions contemplated by this Agreement.

Material Adverse Effect. Since the date of this Agreement, there shall not
have occurred and be continuing any Material Adverse Effect or any facts,
events or circumstances that would reasonably be expected to have such a
Material Adverse Effect.

Scllers’ Representations and Warranties. Each of the representations and
warranties set forth in Article 1V disrcparding all materiality and Material
Adverse Effect qualifications contained therein, shali be true and correct
{1} as of the date hereof and as of the Funding Date (as though made on the
Funding Date} or (11} if made as of a date specified therein, as of such date,
except {with respect to all representations and warranties set forth in
Article I'V other than the first sentence of Section 4.1, and Sections 4.4 and
4.22) for any failure to be true and correct that, individually and together
with other such failures, has not had and would not rcasonably be

expected to have a Material Adverse Effect.

Scllers’ Performance of Covenants. Sellers shall not have failed to
perform in any material respect any material obligation or to comply in
any matenial respect with any material agreement or material covenant of
Sellers to be performed or complied with by them under this Agreement.

Certificate of Sellers” Officers. Purchaser shall have received from Scilers
a certificate, dated the Funding Date, duly executed by the Chief
Executive Officer, and the Chief Financial Officers of each individual
Seller, reasonably satisfactory in form to Purchaser, to the effect of
paragraph (v} through {vii) above.

Sale Order. The Bankruptcy 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 amended.

Sale Recogmition 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 amended in any manner materially adverse to Purchaser without
Purchaser’s consent.
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(x1)

{xi1)

{x1i1)

{(x1v}

Ancillary Agreements. Sellers have duly executed and delivered to
Purchaser cach of the Ancillary Agreements and such Ancillary
Agreements shall have been approved by order of the Bankruptey Court
(which may be included in the Sale Order) and, to the extent required by
Applicable Law, the Canadian Court shall have entered an order
recognizing any such order.

New Governing Bodies. Any New Governing Bodies requared to be
established pursuant to Section 3.5(c){(i1) hereof shall have been
established, in cach case, in accordance with the terms of Section 3.5(c¥ii)
hereof.

Inmarsat Cooperation Agreement. All consents and approvals (if any)
required to be obtained in order to assign the Inmarsat Cooperation
Agpreement to Purchascer shall have been obtained, and the Inmarsat Side
Letter shall have been exccuted and shall be in full force and cffect;
provided, howgver, that for the avoidance of doubt, the assignment of the
Inmarsat Cooperation Agreement shall not be effective until the Closing.

Coordination Agreements. All consents and approval (if any) required to
be obtained 1n order to assign to Purchaser any Coordination Agrecments
that are material to the Business shall have been obtained, provided
however that for the avoidance of doubt, the assignment of any
Coordination Agreement shall not be effective until Closing.

(b) Conditions to the Closing. All of the conditions specified in Section 7. 1{a) shall

be conditions to the Closing (treating references n Section 7.1(2) to the “Funding” as references
to the Closing, as applicable, and “Funding Daic” as rcferences to the Closing Date, as
applicable), in addition to the foliowing conditions:

(1)

(i)

{1i1)

(1v)

Other Consents. All Thard Party consents necessary for the Transfer of the
Acquired Assets not previously delivered shall have been obtained,

FCC Consent. The FCC Consent shall have been i1ssued.

Industry Canada Approval. The Industry Canada Approval shali have
been 1ssued and shall not have been amended, modified, revoked or
rescinded,

Bill of Sale; Convevance Documents. Sellers shall have duly executed
and delivered to Purchaser the Bill of Sale, each of the Inteliectual
Property Instruments and each other Conveyance Document.

Tax Certifications. Purchaser shall have received a certification of non-
forcign status for ¢ach Scller {other than the Canadian Sellers) in the form
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and manner which comphies with the requirements of Section 1445 of the
Code and the Treasury regulations promulgated thereunder,

The foregoing conditions in this Section 7.1(a) and Section 7.1¢b) are for the sole
benefit of Purchaser and may be waived by Purchaser, in whole or in part, at any time and from
time to time n its sole discretion. The fathure by Purchaser at any tune to exercise any of the
foregoing rights shall not be deemed a waiver of any such night and each such night shall be
deemed an ongoing right which may be asserted at any time and from time to fime.

Scction 7.2 Conditions to Obligations of Sellers. The obligations of
Sellers to consummate the Fending and the Closing shall be subject to the satisfaction {(or waiver
by Sellers) on or prior to the Funding Date or Closing Date, respectively, of the following
conditions:

(a) Conditions to the Funding.

(1) Government Action. There shall be no injunction, restraining order or
decree of any Governmental Entity in effect restraining or prohibiting the
consurmmation of the Funding or imposing upon Sellers any damages or
payments that are material,

(1)  Consents, Approvals and Permits. Other than the Specificd Regulatory
Approvals, Export Control Authorizations, and any approvals or consents
required to effect the Transfer to Purchaser of all Export Control
Authorizations, all consents and approvals of any Governmental Entity,
whether United States federal, state, local or non-United States, required
in connection with the consummation of the Funding and the other
Transactions, shall have been obtained except where the fatlure to obtain
would not constitute a Material Adverse Effect. Ali such consents,
approvals and Permits referred to in this Section 7.2(a)(1) shall be
effect at the Funding and shall not have been amended, modified, revoked
or rescinded.

{iy  Antitrust Approvals. Other than the Specified Regulatory Approvals, all
terminations or expirations of waiting periods imposed by any
Governmental Entity necessary for the consummmation of the fransactions
contemplated by this Agreement, 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-United States competition or antitrust
authority (including any required Competition Act Approval and any
required Investment Canada Approval) shall have been made or obtained
for the transactions contemplated by this Agreement.

(1v) epresentations and Warranties. The representations and warranties of
Purchaser set forth in this Agreement shall be truc and correct, 1n all
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material respects, as of the date of this Agreement and as of the Funding
Date as though made as of the Funding Date (except to the extent such
representations and warranties expressly relate to an earhier date, in which
case as of such carlier date).

(v) Sellers’ Performance of Covenants. Purchaser shall not have failed to
perform in any material respect any material obligation or to comply n
any material respect with any matenal agreement or material covenant of
Purchaser to be performed or complied with by them under this
Agreement.

(vi)  Certificate of Purchaser’s Officers. Scllers shall have received from
Purchaser a certificate, dated the Funding Date, duly executed by the
Chiet Executive Officer, and the Chief Financial Officers of Purchaser, to
the effect of paragraph (v) and (v1) above.

(vi1}  Sale Order. The Sale Order shall have become a Final Order and the Sale
Order shall not have been reversed, stayed, modified or amended in any
manner materially adverse to any Seller without such Selier’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 Recognitton Order shall not have been reversed, stayed, modified
or amended in any manner materially adverse to any Seller without such
Seller’s consent.

(ixy  Ancillarv Agreements. Purchaser shall have duly executed and delivered
to Seilers cach of the Ancillary Agreements to which Purchaser is a party
and such Ancillary Agreements shall have been approved by order of the
Bankruptcy Court {which may be included in the Sale Order) and, to the
extent required by Applicable Law the Canadian Court shall have entered
an order recognizing any such order.

(b) Conditions to Closing.

(1) FCC Consent. The FCC Consent shall have been issued.

(i1}  Industry Canada Approval. The Industry Canada Approval shall have
een issued and shall not have been amended, modified, revoked or
rescinded.

(i)  Assumption of Designated Contracts. Purchaser shall have executed an
Instrument of Assumption for the Designated Contracts.

The forcgoing conditions 1 Scction 7.2(a) and 7.2(b) are for the solec benefit of
Sellers and may be waived by Sellers, in whole or in part, at any time and from time to time in its
sole discretion; provided, however, that Sellers shall not be pernutted to waive any such
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condition or otherwise make any determination as to whether any such condition has been
satistied without first consulting with, and obtaining the prior written consent of, the LP Lenders,
which consent shall not be unrcasonably withheld. The failure by Scllers at any time to cxercise
any of the foregoing rights shall not be deemed a waiver of any such night and each such night
shall be deemed an ongoing right which may be asserted at any time and from time to time.

ARTICLE VI
TERMINATION

Section 8.1  Termination. This Agreement may be terminated or
abandoned at any time prior o the Funding Date as follows:

{2} By the mutual wntien consent of Purchaser and Sellers;

) By cither Purchaser or Scllers upon written notice given fo the other, if the
Bankruptcy Court, Canadian Court or any other Governmental Entity shali have 1ssucd an order,
decree or ruling or taken any other action {which order, decree, ruling or other action the parties
hereto shall use their reasonable best efforts to prevent the entry of and remove), which
permancntly restrains, enjoins or otherwise prohibits the consummation of the Transactions and
such order, decree, ruling or other action shall have become a Final Order;

(<) By ecither Purchaser or Scllers upon written notice given to the other, if the
Funding Date shall not have taken place on or before | I {the “Termination 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 may only extend the initial Termunation Daic on one occasion and only if,
simultaneous with the delivery of the notice to extend, Purchaser deposits into the Escrow
Account additional funding to Sellers in order to operate the Business and, to the extent
necessary for payvment of Sellers” expenses in connection with the Bankruptey Cases, which
amount shall be relcased to Purchaser pursuant to the terms of the Escrow Agreement, and such
later date shall thereafter be deemed to be the Termunation Date; provided, further that the failure
of the Funding to occur on or before such date 1s not the result of a material breach of any
covenant, agrecment, representation or warranty hercunder by the party seecking such
termination; provided, further, that notwithstanding the foregoing, the Sellers may not terminate
this Agreement pursuant to this Section 8.1{c) if that the failure of the Funding Date to occur on
or prior to the Termination Date arises primarily from litigation commenced by the Sellers in the
Bankruptcy Court or the Canadian Court; and

(d) By Sellers upon written notice given to Purchaser, if Purchaser shall have
breached or failed to perform in any material respect any of its representations, warrantics,
covenants or other agreements contained 1 this Agreement, which breach or failure to perform
(1) would result n a failure of a condition set forth 1n Section 7.2 and (1) cannot be cured by the
date that is the carlier 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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(¢} By Purchaser or Scllers upon written notice given to Purchaser, if;

(1)

(i1)

the Sale Hearing has been completed and Purchaser 1s not determined by
the Bankruptcy Court to be the successful bidder; or

the Bankruptcy Court enters any order approving an Alternative
Transaction.

For the avoidance of doubt, Purchaser shail not be required {o act as the Back-Up Bidder in apy
auction for the Acquired Assets, except to the extent Purchaser consents m writing to act as the

Back-Up Bidder.

(f) By Purchaser upon written notice given to Sellers, if any Seller shall have
breached or fated (o perform in any matenal respect any of its representations, warranties,
covenants or other apreements contained in this Agreement, which breach or failure to perform
(i) would result in a failure of a condition set forth in Section 7.1 and (1) cannot be cured by the
date that is the carlier of (A) ten (10) Business Days after Purchaser notifics Sellers of sach
breach and (B) the third Business Day prior to the Funding Date;

(2) By Purchaser upon written notice given to Sellers:

(1)

(1)

(1i1)

unicss, on or prior to { 1, {A) the Bankruptey 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);

1f any Seller seeks to have the Bankruptcy Court enter an order distmissing
a Bankruptey Casc of any Seller or converting it fo a case under Chapter 7
of the Bankruptecy Code, or appointing a trustee in its Bankruptcy Cases or
appointing a responsible officer or an examiner with enlarged powers
relating to the operation of Sellers’ businesses (beyond those set forth in
Section 11066¢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

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 material respect and the order
revoking, rescinding or medifying such order{s) shall not be reversed or
vacated within thirty Business Days after the entry thereof; provided that
Purchaser shall have the right to designate any later date for this purpose
in 1ts sole discretion.

After the Funding Date, this Agreement may not be terminated for any reason
other than pursuant to and strictly in compliance with the terms of Section 3.5 hereof. Any party
secking to mvoke its rights to terrmnate this Agreement shall give written notice thereof to the
other party or parties specifying the provision hercof pursuant to which such termination is made
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and the cffective date of such termination being the date of such notice. Notwithstanding
anything to the contrary contained m this Article VIII, the Sellers shall pot be permitted to
terminate this Agreement without the prior writien conscent, which consent shall not be
unreasonably withheld, of the Ad Hoc Group of LightSquared LP Lenders, which is comprised
of hoiders, advisors or affiliates of advisors to holders, or managers of various accounts with
investment authority, contractual authority or voting authority, of loans made pursuant to that
certain Credst Agreement, dated as of October 1, 20160, by and among LightSquared LP, as
borrower, LightSquared Inc. and certain of its subsidiaries as guarantors, the lenders from time to
time party thereto, and certain other parties {the “LP Lenders™).

Scction 8.2 Effect of Termination. If this Agreement is terminated by
either party i accordance with and pursuant to Scetion 8.1, then, except as otherwise provided 1o
Section 8.3 and Section 2,10, all rights and obligations of the partics under this Agreement shall
terminate without any hability of any party to any other party; provided. however, that nothing
herein shall rebieve any party from lability for fraud or willful breach of any provision of this
Agrecement prior to such termination; provided, further, however, that the provisions of this
Article Viil, Article 1X or any provision requiring any party to pay or reimburse another party's
expenses shail survive any termination.

Section 8.3 Good Faith Deposit: Break-Up Fee: Expense

Reimbursement.

{(a) Solely in the event that this Agreement i1s terminated by Sellers pursuant to
Section ¥.1{(d}, the Good Faith Deposit shall be paid to Sellers i accordance with a Certificate of
instruction delivered pursuant to the Escrow Agreement.

(b) Except as described in Section 8.3{(2), w all other cases under Section 8.1, upon
the termination or abandonment of this Agreement by any party, the Good Faith Deposit shall be
retumed to Purchaser by wire transfer in immediately available funds or applied as Purchaser
may in its sole discretion dircet the Escrow Agent, in each case without withholding, set-off or
deduction and so as to be received not later than two (2) Business Days following the date of
such termination or abandonment.

(C) Notwithstanding Section 8.2 of this Agreement: (1) in the event that this
Agreement 18 terminated by erther Purchaser or Sellers pursuant to Section 8. 1{c}, (f) (except as
set forth in Section 8.3(¢){11) below) or {g) of this Agreement, then Purchascer shall have an
Allowed Termination Claim equal to the amount of the Expense Reimbursement, and Sellers
shall pay the Expense Retmbursement to Porchaser by wire transter of immediately available
funds within three (3) Business Days following such termination; (i1} notwithstanding Section
8.3(c}1), in the event that this Agreement is terminated by Purchaser pursuant to Section 8. 1(f)
due to a willful breach by Scllers of their covenants contained 1 this Agreement, then Purchaser
shail have an Allowed Termination Claim equal to the amount of the sum of the Break-Up Fee
plus the Expense Retmbursement, and Sellers shail pay the Break-Up Fee plus the Expense
Reimbursement to Purchaser by wire transfer of immediately available funds within three (3)
Business Days following such termination; and (1ii} in the cvent that this Agreement s
terminated by Purchaser or Sellers pursuant to Section &.1{¢} of this Agreement, then Purchaser
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shall have an Allowed Termination Claim equal to the amount of the sum of the Break-Up Fee
plus the Expense Reimbursement, and Sellers shall pay the Break-Up Fee plus the Expense
Reunbursement to Purchascr by wire transfer of immediately available funds within three (3)
Business Days following the Bankruptcy Court’s entry of a sale order approving the applicable
Alicrnative Transaction referenced in Section 8. 1{¢) of this Agreement. The Break-Up Fee and
Expense Reimbursement shall be paid in accordance with the terms and conditions set forth in
this Section 8.3 and in the Purchaser Protections Order, and the Sellers’ obligation to pay the
Break-Up Fee and Expense Reimbursement shall have such status as 1s specified in this Section
8.3 and 10 the Purchaser Protections Order.

(d) The Sellers” obligation to pay the Breakup Fee and/or the Expense
Reimbursement in accordance with this Agreement shall be joint and several, absolute and
unconditional and not subject to any defense, claim, counterclaim, offset, recoupment, or
reduction of any kind whatsoever and shall not be amended, discharged, expunged or released in
any respect pursuant to any Plan.

() The parties acknowledge that the agreements contained 1o this Section 8.3 are an
integral part of the transactions contemplated by this Agreement and that without these
agreements netther Seliers nor Purchaser would enter tnto this Agreement.

H 1f Scllers and Purchaser, acting reasonably, agree that any payment of the Good
Faith Deposti or any other amount payable under this section 1s subject to GST/HST 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 fo make such payment agrees to
pay in addition to the payment an amount equal to all GST/HST or any other applicable
provincial sales tax pavable or deemed to be included in respect of such payment.

ARTICLE IX.
MISCELLANEQUS

Section 9.1  Survival of Covenants, Representations and Warranties,
The representations and warranties set forth in Article 1V and Article V shall not survive the
Closing Date; provided, however, that all covenants and agreements set forth herein that
contenmplate or may invelve actions to be taken or obligations in effect after the Closing Date
{including, for the avoidance of doubt, Sections 3.5(a}, 6.2(¢), 6.7, 6.8, 6.9, 6.13, 6.14 and 6.15)
shall survive the Closing Date.

Section 9.2 Amendment and Modification; Waiver. This Agreement
may be amended, modificd and suppiemented in any and all respects, but only by a written
instrument signed by all of the parties hereto expressly stating that such instrument is intended to
amend, modify or supplernent this Agreement. Notwithstanding anything to the contrary
contained in this Section 9.2, the Sellers shall not be permitted to amend, modify or supplement
all or any portion of this Agreement without the LP Lender Consent. Any of the terms,
covenants, representations, warraniies or conditions may be waived, only by a written instrument
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executed by the party waiving compliance, provided that the Selters shall not be permitied to
waive any of the of the terms, covenants, representations, warrantics or conditions of this
Agreement without the LP Lender Consent.

Section 9.3 Notices. All notices and other communications hercunder
shall be in writing and shall be deemed given when mailed by first-class certified mail, facsimile
or sent by an overnight courter service, such as Federal Express, to the parties at the following
addresses:

if to Purchaser, to:

L-Band Acquisition, LLC
Attn: | i

I by overnight courier service:
9601 South Meridian Blvd.
Englewood, CO 80112

if by first-class certified mail.
P.0. Box 6655
Englewood, CO 80135

If by facsimule:
Fax:{ )

cc: Office of the General Counsel of BISH Network
Corporation

If by overnight courier service!
3601 South Menidian Bivd.
Englewood, CO 80112

If by first-class certified mail:
P.0. Box 6655
Englewood, CO 80155

If by tacsimile:
Fax: (303) 723-2050
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with an additional copy (which shall not constitute notice}
LN

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, NY 10019

Facsimile; (212} 728-8111

Attention: Robert B. Stebbins
Rachel C. Strickiand

if to any Seller, to:

LightSquared LP

[450 Park Avenue

Sutie 2201

New York, NY 10022

Facsimile: | ]

Attn: Marc Montagner, Chief Financial Officer]

with a copy {which shall not constitute notice) to:

Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhattan Plaza
New York, NY 10005
Facsimile: [ ]
Attention: Matthew S, Barr, Esq.
Karen Gartenberg, Esq.

or to such other address as a party may from time to time designate in writing in
accordance with this Section 9.3. Each notice or other communication given to any party hercto
in accordance with the provisions of this Agreement shall be deemed to have been recetved (1) on
the Business Day 1t is sent, 1f sent by facsimmle, or (11} on the first Busmess Day after sending, if
sent by overnight courier service, or (it} upon receipt, if sent by first-class certified mail;
provided, however, 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 manner provided m this Section 9.3, or in such other manner as may be
permitted by law, shall be valid and sufficient service thereof.

Section 94 Counterparts. This Agreement may be executed 10 one or
more counterparts, all of which shall be considered one and the same agreement and shall
become effective when two or more counterparts have been signed by each of the partics and
delivered to the other party.

Section 9.5  Entire Agreement; No Third Partv Beneficiaries. This
Agreement, the Disclosure Letter and other schedules, annexes, and exhibits hereto, the Anciliary
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Agreements, the Convevance Documents and the Sale Order (i) constitute the entire agreement
and supersede all prior agreements and understandings, both written and oral, ameng the partics
with respect to the subject matter hercof and thercof and supersede and cancel all prior
agreements, negotiations, correspondence, undertakings. understandings and communications of
the partics, oral and written, with respect to the subject matter hereof, and (11} are not intended to
confer upon any Person other than the parties hereto and thereto any rights or remedies
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 8.1(g), Section 9.2 and this Section 9.3

Section 9.6 Severability. Any term or provision of this Agrecment that
1s held by a court of competent jurisdiction or other autherity to be invalid, void or unenforceable
in any situation in any jurisdiction shall not affect the validity or enforceability of the remaining
terms and provisions hercof or the validity or enforceability of the offending term or provision in
any other situation or in any other jurisdiction. If the final judgment of a court of competent
jurisdiction or other authority declares that any term or provision hereof s invalid, void or
unenforceable, the parties agree that the court making such determination shail have the power to
reduce the scope, duration, arca or applicabitity of the term 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 cnforceable and that comes closest to expressing the intention of the
iovalid or unentorceable term or provision.

Section 9.7 Gogverning Law. THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED INACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK AND THE APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE.

Section 9.8 Exclusive Jlurisdiction. If the Bankruptcy Court does not
have or declines to exercise subject matter jurisdiction over any action or proceeding ansing out
of or relating to this Agreement, then each party (i) agrees that all such actions or proceedings
shall be heard and determined 1n federal court of the United States for the Seuthern District of
New York, {ii} irrevocably submits to the jurisdiction of such courts in any such action or
proceeding, (111} consents that any such action or procceding may be brought in such courts and
watves any objection that such party may now or hercafter have to the venue or jurisdiction or
that such action or proceeding was brought n an inconvenient court, and (iv) agrees that service
of process in any such action or proceeding may be effected by mailing a copy thereof by
registered or certified mail (or any substantially similar form of mail}, postage prepaid, to such
party at its address as provided m Section 9.3 (provided that nothing herein shall atfect the nght
to effect service of process i any other manner permitted by New York law).

Section 9.9  Remedies. Neither the exercise of nor the failure to
exercise a right of set-off or to give notice of a claim under this Agreement will constitute an
election of remeadies or iimit Sellers or Purchaser in any manner in the enforcement of any other
remedies that may be available to any of them, whether at law or 1 equity.

Section 9.10  Specific Performance. Sellers and Purchaser hereby
acknowledge and agree that any breach of the terms of this Agreement would give rise to
irreparable harm for which money damages would not be an adequate reraedy, and, accordingly
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agree that, in addition o any other remedies, Sellers and Purchaser or their respective successors
or assigns shall be entitled to enforce the terms of this Agreement by a decree of specific
performance without the necessity of proving the inadequacy of moncy damages as a remedy and
without the necessity of posting a bond.

Scction 9.11  Assignment. Neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by any of the parties hercto (whether by
operation of law or otherwise) without the prior written consent of the ether party. Any
purpoited assignment in violation of this clause shall be void. Any permitted assignment by a
party of its rights hereunder shali not relieve it of its obligations hereunder. Subject to the first
sentence of this Section 9.11, this Agreeiment shall be binding upon, invure to the benefit of and be
enforceable by the parties and their respective successors and permutted assigns,

Section .12 Headings. The article. section, paragraph and other
headings contained in this Agreement are mserted for conventence of reference only and shail
L -
not affect in any way the meaning or interpretation of this Agreement.

Section 9.13  No Consequential or Punitive Dainages. NO PARTY (OR
I'TS AFFILIATES OR REPRESENTATIVES) SHALL, UNDER ANY CIRCUMSTANCE, BE
LIABLE TO THE OTHER PARTY (OR ITS AFFILIATES OR REPRESENTATIVES) FOR
ANY CONSEQUENTIAL, EXEMPLARY, SPECIAL, INCIDENTAL OR PUNITIVE
DAMAGES CLAIMED BY SUCH QTHER PARTY UNDER THE TERMS OF OR DUE TO
ANY BREACH OF THIS AGREEMENT, INCLUDING LG5S OF REVENUE OR INCOME,
DAMAGES BASED ON ANY MULTIPLIER OF PROFITS OR OTHER VALUATION
METRIC, COST OF CAPITAL, DIMINUTION OF VALUE OR LOSS OF BUSINESS
REPUTATION OR OPPORTUNITY.

Section 9.14  Dchinitions. For all purposes of this Agreement, except as
otherwise expressly provided or unless the context clearly requires otherwise:

“Accounts Receivable” means any and all trade accounts, notes and other
receivables and indebtedness for borrowed money or overdue accounts receivable, in each case
owing to any Sciler and all claims rclating thereto or ansing therefrom including GST/HST
included in Accounts Reccivabie.

“Acquired Assets” has the meaning sct forth in Section 2.1,

“Actions” has the meaning set forth in Section 2.1{v).
— =

“Advance Ruling Certificate” means an advance ruling certificate issued by the
Commuissioner of Competition pursuant to section 102 of the Competition Act with respect to the
transactions contemplated by this Agreement,

“Affiliate” has the meaning set forth 1n Rule 12b-2 of the Exchange Act; provided
that, for the avoidance of doubt, each of Parent, Mr. Charles Ergen, DISH Network Corporation,
Echostar Corporation and their respective Affiiiates shall be deemed “Affiliates” of Purchaser..
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“Agreement” or “this Agreement” means this Purchase Agreement, together with
the Exhibits hereto and the exhibits and schedules thereto and the Disclosure Letter.

“Allocation Statement” has the meaning set forth in Section 2.5(¢)

“Allowed Termination Claim™ means a claim (as such term is defined in section
101(5) of the Bankruptcy Code). which: (1) shall be entitled to administrative expense status
under scctions 503(b) 1)} A) and 507(a)(2) of the Bankruptcy Code; {it) shall not be subordinate
to any other administrative expense claim against the Sellers (other than the carve-outs for
professional fees and expenscs set forth in the Cash Collateral Order); and {111} shal! survive the
termination of the Purchase Agreement.

“Alternative Sale” has the meaning set forth in Section 3.5(b)}1).

“Alternative Sale Notice™ has the meaning sct forth in Section 3.5(bi(i).

“Alternative Sale Oblications” has the meaning set forth in Scction 3.5(4).

“Alternative Sale Procedures” means those processes and obligations triggered by
Purchaser’s delivery of notice of an Alternative Sale under Section 3.5(b) as determined pursuant
to Exhibit B, and as the parties may agree.

“Aliernative Transaction” means (i} any investment in, financing of, capital
contribution or loan to, or restructuring or recapitalization of all or any portion of Sellers
{includinp, without limitation, any exchange of Sellers’ outstanding debt obligations for equity
securitics of Sellers), (11) any merger, consolidation, share exchange or other similar transaction
to which Sellers are a party, (11t) any sale of all or substantially all of the Acquired Assets of, or
any issuance, sale or transter of any equity interests in, Sellers, {iv} any other transaction that
transfers ownership of, economic nights to, or benefits in all or a substantial portion of the
Acquired Assets, or (v} any chapter 11 plan of reorganization or liguidation for any Seller other
than the Plan; provided that, notwithstanding the foregoing, any plan of reorganization or
liguidation which (x) contemplates the consummation of the Transactions or (y) does not apply
to any Scller shall not be deemed an Alternative Transaction.

“Ancillary Agrecements” means the Escrow Agreement and all exhibits and
appendices thereto.

“Applicable Law’ mecans any law, regulation, rule, order, judgment, guideline or
decree to which 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, claims, contracts, and
businesses of every kind, type, character and description, whether tangible or intangible, whether
real, personal or mixed, whether accrued, contingent, liquidated or unliquidated, whether owned,
leased or licensed and wherever located, and all rents, 1ssues, profits, royalties, entitlements,
products and proceeds of any of the foregoing.
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“Assumed Liabilities” has the meaning set forth in Section 2.3(a}.

“Assumed Permitied Liens” means, {1) with respect to Real Property {a) zoning
laws and other land use resirictions that do not materially impair the present use or occupancy of
the property subject thereto: and (b) defects, casement rights of way, restrictions, covenants,
claims or other similar charges, that would not, individually or in the apgrepate, be reasonably
likely to bave a Material Adverse Effect on the use, utle, value or possession of such Real
Property; and (ii} other Permitted Licns, if any, as may be expressly designated by Purchaser in
its sole and absolute discretion by written notice delivered to Sellers at least two Business Days’
prior to the Funding.

“Audited Financial Statements” has the meaning set forth in Sgction 4.2{a).

“Avopidance Action” means any claim, right or cause of action of Sellers anising
under sections 344 through 5353 of the Bankruptey Code, except for any such actions (1) against
Purchaser or any of its Affiliates {(all such claims to be released at Fundiag); (ii) related to
Designated Contracts; or (111) 1n connection with any sctoffs related lo Acquired Assets.

“Back-Up Bidder” hags the meaning set forth m the Purchaser Protections Order.

“Balance Sheet” has the meaning sct forth in Section 4.2{b).

“Bankruptcy Cases” has the meaning set forth in the recitals hereof.

“Bankruptcy Code” has the meaning set forth in the recitals hereof.
fe]

“Bankruptcy Court” has the meaning set forth in the recitals hereof.

“Bankruptcy Rules” means the Federal Rules of Backruptey Procedure.

“Bill of Sale” means the bill of sale substantially in the form attached as Exhibit C

“Break-Up Fee” means cash in an amount equal to 3% of the Purchase Price.

“Business” has the meaning set forth in the recitals hercof.

“Business Dav” means any day other than a Saturday, Sunday or a day on which
banks in New York are authorized or obligated by Applicable Law or executive order to close or
are otherwise generally closed.

“Canada Penston Plan” means the retirement pension plan sponsored by the
Government of Canada.

“Canadian Court” has the meaning set forth in the recitals hercof.
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“Canadian Plan” means all plans, arrangements, programs, policies, undertakings,
whether formal or informal, funded or entunded, imsured or uninsured. registered or unregistered
to which any Scller 1s a party to or bound by or in which the Canadian emplovees or former
Canadian emplovees of any Seller participate or under which any Seller has, or will have, any
liability or contingent liability or, pursuant fo which payments arc made, or benefits arc provided
to, or an entitlernent to payments or benefits may arise with respect fo any Canadian employecs
or former Cavadian employees of any Seller, or Canadian directors, officers or individuals
working on contract with any Seller {or any spouses, dependents, survivors or bencticiaries of
any such persons), refating to retirement savings, pensions, supplemental pensions, bonuses,
profit sharing, deferred compensation, mcentive compensation, equity or unit based
compensation, life or accident insurance, hospitalization, health , medical or dental treatment or
expenses, disability, unemployment insurance benefits, emplovee 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 administered by a2 Governmental Entity.

“Canadian Seliers” means SkyTerra Holdings (Canada) Inc., an Ontario
corporation, and SkyTemra {Canada) Inc., an Ontano corporation, and LichtSquarcd Corp., a
! Y \ . ’ I > ) : Fes
Nova Scotia unlimited hiability company.

“Canadian Union Plans” mean all pension and other benefit plans for the benefit
of Canadian employees or former Canadian employees of any Seller, which are not maintained,
sponsored or administered by a ScHer but to which any Scller 1s or was required to contribute
pursuant to a collective agreement or participation agreement.

“Cash and Cash Fquivalents™ means {a} cash; (b) marketable direct obligations
issued by, or unconditionally guaranteed by, the United States government or issued by any
agency thereof, maturing within one (1) year from the date of issuance; (¢) certificates of deposit,
time deposits, curodollar time deposits, deposit accounts or overnight bank deposits having
maturities of six months or less from the date of acquisition issued by any commercial bank;

{d} commercial paper of an issuer and maturing within six {6) months from the date of
acquisition; {¢} securities with maturities of one (1) vear or less from the date of acquisition
issued or fully guaranteed by any state, commonwealth or territory of the United States, by any
political subdivision or taxing authority of any such state, commonwealth or territory or by any
non-United States government, the securitics of which state, commonwealth, 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 maturity; (g} any
other investment tn United States Dollars which has no more than 180 days fo final maturity; or
{h) shares of money market mutual or similar funds which invest exclusively in assets satisfying
the requirements of clauses (z) through (g) of this definition.

“Cash Collateral Grder” means that certain Amended Agreed Final Order (A4)
Authorizing Debtors to Use Cash Collateral, (B) Granting Adequate Protection to Prepetition
Secured Parties, and (C) Modifying Automatic Stav [Docket No. 5344}, or any subsequent cash
collateral or financing order entered by the Bankruptcy Court applving to any of the Sellers.

. .
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- | F1’_g 70 of 97 .
DRAFT - SUBJECT IN ALL RESPECTS TO FURTHER NEGOTIATION AND APPROVAL

BY PURCHASER {AS DEFINED HEREIN) AND THE MAJORITY IN INTEREST OF THE
LP LENDERS (AS DEFINED HEREIN)

“CCAA” has the meaning set forth in the recitals hercof

“CCAA Recognition Proceeding™ has the meaning set forth in the recitals hereof.

“Clarm™ has the meaning assigned to such term under Section 101(5) of the
Bapkruptey Cede.

“Closing” means the consummation of all {ransactions contemplated in this
Agreement or, at Purchaser’s or Sellers” election, the consummation of an Alternative Sale in
accordance with Section 3.5,

“Closing Pate’ has the meaning set forth in Section 3.1{c).

“Code™ means the Internal Revenue Code of 1986, as amended.

“Commmssioner of Competition” means the Commussioner of Competition
appointed pursuant to the Competition Act or a person designated or authorized pursuant to the
Competition Act to exercise the powers and perform the duties of the Commissioner of
Competition,

“Commumnications Laws” means the Communications Act of 1934, as amended,
the Telecommunications Act of 1996, as amendeq, and/or any rule, regulation, decision or
published policy of the FCU or its staff acting pursuant to delegated authority, and the
Radiocommunication Act (Canada}, as amended, and the Telecommunications Act (Canada), as
amended, and all rules, regulations, orders, and published decisions promulgated thereunder by
Industry Canada and the Canadian Radio-television and Telecommunications Commission (or
any successor agency thereto) and any applicable communications laws or regulations of any
other Governmental Entity.

“Commniunications Licenses™ has the meaning sct forth in Section 4.16(a}.

“Company Earth Station” means any material Tracking, Telemetry, Command
and Monitoring and transmitting and/or receiving teleport earth station facility en real property
that is either owned in fee or leased by any Seller, except for earth stations facthities (1) hosted by
any Seller for Third Partics and (11} for which no Seller 1s liable for instances of interference.

“Company Satcllite” means a satellitec owned by any Seller or any of their
respective Subsidiaries as of the date of this Agreement, including without limitation MSAT-1,
MSAT-2, SkyTerra-1 and SkyTerra-2 and any satellite work n progress.

“Competition Act” means the Competition Act {Canada), as amended.

“Competition Act Approval” means:

(1) the issuance of an Advance Rulhing Certificate and such Advance Ruling
Certificate has not been rescinded prior to Closing; or

-65-
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IN THE SUPREME COURT OF THE STATE OF NEVADA

IN THE MATTER OF DISH NETWORK ectranically Filed
DERIVATIVE LITIGATION. SUPREME COURE&;)Q%B %09;14 A

Tracie K. Lindeman

JACKSONVILLE POLICE AND FIRE SUPREME COURCINrk 69 &%reme Court
PENSION FUND,
Appellant,

VS.
JOINT APPENDI X

GEORGE R. BROKAW; CHARLES M. VOLUME 3 of 44

LILLIS; TOM A. ORTOLF; CHARLES
W. ERGEN; CANTEY M. ERGEN;
JAMES DEFRANCO; DAVID K.
MOSKOWITZ; CARL E. VOGEL,;
THOMASA. CULLEN; KYLE J. KISER;
AND R. STANTON DODGE,

Respondent.

JEFF SILVESTRII\QNSBN 57792) MARK LEBOVITCH (pro hac vice)
AMANDA C. YEN (NSBN 97 62 JEROEN VAN KWAWEGEN (pro hac
DEBBIE LEONARD (NSBN 8620) vice _
McDONALD CARANOWILSON LLP ADAM D. HOLLANDER (pro hac vice)
2300 W. Sahara Avenue, Suite 1200 BERNSTEIN LITOWITZ BERGER &
LasVegas, NV 89102 GROSSMANN LLP

Telephone: (702) 873-4100 1251 Avenue of the Americas, 44" Floor
Facsmile: (702) 873-9966 New York, NY 10020

|Silvestri @mcdonal dcarano.com Telephone: (212) 554-1400
ayen@mcdonaldcarano.com markL @Dblbglaw.com
dleonard@mcdonaldcarano.com |eroen@blbglaw.com

adam.hollander @blbglaw.com

BRIAN W. BOSCHEE (NSBN 7612g
WILLIAM N. MILLER (NSBN 11658)
HOLLEY, DRIGGS, WALCH,

FINE, WRAY, PUZEY & THOMPSON
400 South Fourth Street, Third Floor
Las Vegas, Nevada 89101

Telephone: (702)791-0308
bboschee@nevadafirm.com
wmiller@nevadafirm.com

Attorneys for Appellant Jacksonville Police and Fire Pension Fund
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J. STEPHEN PEEK
ROBERT J. CASSITY
HOLLAND & HART LIHP
9555 Hillwood Drive, 2™ Floor
Las Vegas, NV 89134

Phone: (702) 669-4600

Fax: (702) 669-4650

SPeek@hollandhart.com
BCassity @hollandhart.com

DAVID C. MCBRIDE (pro hac vice)
ROBERT S. BRADY (ﬁro hac vice)

C. BARR FLINN (pro hac vice)
EMILY V. BURTON (pro hac vice
YOUNG, CONAWAY, STARGATT &
TAYLOR, LLP
Rodnﬁ/ Square, LLP
1000 North King Street
Wilmington, DE 19801
Phone: 3302 571-6600
Fax: (302-571-1253
dmcbride@ycst.com
rbrady @ycst.com
bflinn@ycst.com
eburton@ycst.com

HOLLY STEIN SOLLOD
(pro hac vice

HOLL,tAh\ND HART LLP
555 17" Street, Suite 3200
Denver, CO 80202

Phone: 630%)7975-5395

Fax: (303) 975-5395
hsteinsollod@hollandhart.com

Attorneys for the Respondent Special Litigation Committee Dish Network

Corporation

Date Document Description

Volume | Bates No.

2014-08-29

Kiser

Affidavit of Service re Second
Amended Complaint Kyle Jason

Vol. 18 | JA004272 — JA004273"

2014-08-29

Dodge

Affidavit of Service re Second
Amended Complaint Stanton

Vol. 18 | JA004268 — JA004271

2014-08-29

Cullen

Affidavit of Service re Second
Amended Complaint Thomas A.

Vol. 18 | JA004274 — JA004275

2013-08-22
Shareholder Complaint

Affidavit of Servicere Verified

Vol.1 | JA000040

1 JA = Joint Appendix




Date Document Description Volume | Bates No.
2013-08-22 | Affidavit of Servicere Verified |Vol.1 |JA000041
Shareholder Complaint
2013-08-22 | Affidavit of Servicere Verified |Vol.1 | JA000042
Shareholder Complaint
2013-08-22 | Affidavit of ServicereVerified |Vol.1 | JAO00043
Shareholder Complaint
2013-08-22 | Affidavit of Servicere Verified |Vol.1 | JAOOO044
Shareholder Complaint
2013-08-22 | Affidavit of Servicere Verified |Vol.1 | JAOO0045
Shareholder Complaint
2013-08-22 | Affidavit of ServicereVerified |Vol.1 | JAOO0046
Shareholder Complaint
2013-08-22 | Affidavit of Servicere Verified |Vol.1 | JA000047
Shareholder Complaint
2013-08-22 | Affidavit of Servicere Verified |Vol.1 | JAOO0048
Shareholder Complaint
2016-01-27 | Amended Judgment Vol. 43 | JA010725 - JA010726
2014-10-26 | Appendix, Volume 1 of the Vol. 20 | JA004958 — JA004962
Appendix to the Report of the
Specia Litigation Committee of
DISH Network Corporation (No
exhibits attached)
2014-10-27 | Appendix, Volume 2 of the Vol. 20 | JA004963 — JA004971

Appendix to the Report of the
Specia Litigation Committee of
DISH Network Corporation (No
exhibits attached)




Date

Document Description

Volume

Bates No.

2014-10-27

Appendix, Volume 3 of the
Appendix to the Report of the
Specia 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
Decisionin 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 (Inre 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 (Inre
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
Specia Litigation Committee of
DISH Network Corporation (No
exhibits attached)

Vol. 23

JA005634 — JA005642




Date

Document Description

Volume

Bates No.

2014-10-27

Appendix, Volume 5 of the
Appendix to the Report of the
Specia 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
Specia Meeting of the Board of
Directors of DISH Network

Corporation (December 9, 2013).

(InreLightSqguared, 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
Specia 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




Date Document Description Volume | Bates No.

2013-11-21 | Erratato Report to the Special Vol. 13 | JA003144 — JA003146
Litigation Committee of Dish
Network Corporation Regarding
Plaintiff's Motion for
Preliminary Injunction

2013-08-12 | Erratato Verified Shareholder Vol.1 | JAOOOO38 — JA000039
Complaint

2013-11-27 | Findings of Fact and Conclusion | Vol. 14 | JA003316 — JA003331
of Law

2015-09-18 | Findings of Fact and Vol. 41 | JA010074 — JA010105
Conclusions of Law Regarding
The Motion to Defer to the
SLC’'s Determination That The
Claims Should Be Dismissed

2013-09-19 | Hearing Transcript re Motion for | Vol.5 | JA001029 — JA001097
Expedited Discovery

2013-11-25 | Hearing Transcript re Motion for | Vol. 13 | JA0O03147 — JA003251
Preliminary Injunction Vol. 14 | JA003252 - JA0O03315

2013-12-19 | Hearing Transcript re Motion for | Vol. 14 | JAO03332 — JA0O03367
Reconsideration

2015-07-16 | Hearing Transcript re Motionto | Vol. 41 | JA0O10049 — JA010071
Defer

2015-01-12 | Hearing Transcript re Motions Vol. 25 | JA006228 — JA006251
including Motion to Defer tothe | Vol. 26 | JA0O06252 — JA006311

Specia Litigation Committee's
Determination that the Claims
Should be Dismissed and Motion
to Dismiss (Filed Under Seal)




Date Document Description Volume | Bates No.
2015-11-24 | Hearing Transcript re Plaintiff’s | Vol. 43 | JA010659 — JA010689
Motion to Retax
2013-10-04 | Minute Order Vol.7 | JAOO1555 — 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 | JA010747 — JA010751
Vol. 44 | JA010752 — JA010918
2016-01-28 | Notice of Entry of Amended Vol.43 | JA010727 — JA010733
Judgment
2015-10-02 | Notice of Entry of Findings of Vol. 41 | JA010106 —JA010142
Fact and Conclusions of Law re
the SLC’' s Motion to Defer
2016-01-12 | Notice of Entry of Order Vol. 43 | JA010716 —JA010724
Granting in Part and Denying in
Part Plaintiff's Motion to Retax
2013-10-16 | Notice of Entry of Order Vol.7 | JAOO1562 — JAO01570

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




Date Document Description Volume | Bates No.
2015-02-20 | Notice of Entry of Order Vol. 26 | JAOO6315 — JA006322
Regarding Motion to Defer to
The SLC' s Determination that
the Claims Should Be Dismissed
2016-01-08 | Order Granting in Part and Vol.43 | JA010712 — JA010715
Denying in Part Plaintiff’s
Motion to Retax
2013-10-15 | Order Granting, in Part, Vol.7 | JA001557 — JA001561
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
2015-02-19 | Order Regarding Motion to Vol. 26 | JA006312 — JA006314
Defer tothe SLC's
Determination that the Claims
Should Be Dismissed
2013-09-13 | Plaintiff’s Appendix of Exhibits | Vol.1 | JA00132 — JA00250
to Motion for Preliminary Vol.2 | JA00251 —JA00501
Injunction and For Discovery on | Vol.3 | JAO0502 —JA00751
an Order Shortening Time Vol.4 | JA00752 — JA001001
Vol.5 | JA001002 — JA001028
2013-10-03 | Plaintiff’s Appendix of Exhibits | Vol.5 | JA001115—-JA001251
to Status Report Vol.6 | JA001252 — JA001335
2014-06-06 | Plaintiff’s Appendix of Exhibits | Vol. 14 | JA03385 — JA003501
to Status Report Vol. 15 | JA003502 — JAO03751

Vol.

JA003752 — JA003950




Date Document Description Volume | Bates No.
2013-11-13 | Plaintiff’s Appendix of Exhibits | Vol.7 | JA0O01607 — JA001751
to Supplement to Motion for Vol.8 | JA001752 — JA001955
Preliminary Injunction Vol. 1
Part 1 (Filed Under Seal)
2013-11-13 | Plaintiff’s Appendix of Exhibits | Vol.8 | JA0O01956 — JA002001
to Supplement to Motion for Vol.9 | JA002002 — JA002251
Preliminary Injunction Vol. 1 Vol. 10 | JA002252 — JA002403
Part 2 (Filed Under Seal)
2013-11-13 | Plaintiff’s Appendix of Exhibits | Vol. 10 | JA002404 — JA002501
to Supplement to Motion for Vol. 11 | JA002502 — JA002751
Preliminary Injunction Vol. 1 Vol. 12 | JA002752 — JAO03001
Part 3 (Filed Under Seal) Vol. 13 | JAOO3002 — JA003065
2015-06-18 | Plaintiff’s Appendix of Exhibits | Vol. 27 | JAO06512 — JAO06751
to their Supplemental Opposition | Vol. 28 | JA0O06752 — JA007001
tothe SLC’'sMotion to Deferto | Vol. 29 | JA0O07002 — JA007251
its Determination that the Claims | Vol. 30 | JA007252 — JA007501
Should be Dismissed Vol.31 | JAOO7502 — JAOO7751
(Filed Under Seal) Vol.32 | JAOO7752 — JA008251
Vol. 33 | JAOOB002 — JA008251
Vol. 34 | JA008252 — JA008501
Vol. 35 | JAO08502 — JAO08751
Vol.36 | JAOO8752 — JA009001
Vol. 37 | JAOO9002 — JA009220
2013-09-13 | Paintiff’s Motion for Vol.1 | JAOOOO95 — JA000131
Preliminary Injunction and for
Discovery on an Order
Shortening Time
2015-11-03 | Plaintiff’s Motion to Retax Vol. 43 | JA010589 — JA010601




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
Specia 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 Responseto 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

10




Date Document Description Volume | Bates No.

2013-11-08 | Plaintiff’s Supplement to Motion | Vol. 7 | JA001571 — JA0O01606
for Preliminary Injunction
(Filed Under Seal)

2014-06-16 | Plaintiff’ s Supplement to the Vol. 16 | JAOO3951 — JA004001
Status Report Vol. 17 | JAO04002 — JA004129

2014-12-15 | Plaintiff’s Supplemental Vol. 24 | JA005994 — JA006001
Authority to its Opposition to the | Vol. 25 | JA0O06002 — JA006010
SLC’s Motion to Defer to its
Determination that the Claims
Should be Dismissed

2015-06-18 | Plaintiff’s Supplemental Vol. 26 | JA006460 — JA006501
Opposition to the SLC'sMotion | Vol. 27 | JA006502 — JA006511
to Defer to its Determination that
the Claims Should be Dismissed
(Filed Under Seal)

2014-10-24 | Report of the Special Litigation | Vol. 19 | JA004613 — JA004751
Committee Vol. 20 | JA004752 — JA004957
(Filed Under Seal)

2014-07-25 | Second Amended Complaint Vol. 17 | JA004140 — JA004251
(Filed Under Seal) Vol. 18 | JA004252 — JA004267

2013-11-20 | Special Litigation Committee Vol. 13 | JAOO3098 — JA003143
Report Regarding Plaintiff’s
Motion for Preliminary
Injunction
(Filed Under Seal)

2015-01-06 | Specid Litigation Committee’'s | Vol. 25 | JA006046 — JA006227

Appendix of Exhibits
Referenced in their Reply In
Support of their Motion to Defer
to its Determination that the
Claims Should Be Dismissed

11




Date

Document Description

Volume

Bates No.

2015-07-02

Specia Litigation Committee's
Appendix of Exhibitsto
Supplemental Reply in Support
of their Motion to Defer

(Filed Under Seal) (Includes
Exhibits: C, D, E, Jand K)

Vol. 39

JA009553 — JA009632

2015-07-02

Specia Litigation Committee's
Appendix of Exhibitsto their
Supplemental Reply in Support
of their Motion to Defer
(Exhibits Filed Publicly)
(Includes Exhibits: A, B, F, G,
H, 1, L and M)

Vol. 37
Vol. 38

JA009921 — JA009251
JA009252 — JA009498

2015-07-02

Specia 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

Specia 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

Specia Litigation Committee’s
Memorandum of Costs

Vol. 41
Vol. 42
Vol. 43

JA010185 - JA010251
JA010252 — JA010501
JA010502 — JA010588

2014-11-18

Specia Litigation Committee's
Motion to Defer to its
Determination that the Claims
Should Be Dismissed

Vol. 23
Vol. 24

JA005750 — JA005751
JA005751 — JA005867

12




Date

Document Description

Volume

Bates No.

2014-08-29

Specia Litigation Committee's
Motion to Dismiss for Failure to
Plead Demand Futility

Vol.

18

JA004351 — JA004452

2015-11-16

Specia Litigation Committee’s
Opposition to Plaintiff’s Motion
to Retax

Vol.

43

JA010602 — JA010643

2014-10-02

Specia Litigation Committee’s
Reply in Support of Their
Motion to Dismiss for Failure to
Plead Demand Futility

Vol.

19

JA004555 — JA004612

2015-01-05

Specia 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

Specia Litigation Committee’s
Status Report

Vol.
Vol.

~N O

JA001336 — JA001501
JA001502 — JA001554

2015-04-06

Specia Litigation Committee's
Status Report

Vol.

26

JA006452 — JA006459

2015-12-08

Specia Litigation Committee's
Supplement to Opposition to
Plaintiff’s Motion to Retax

Vol.

43

JA010690 — JA010699

2015-07-02

Specia 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.
Vol.

38
39

JA009499 — JA009501
JA009502 — JA009552

2013-09-12

Verified Amended Derivative
Complaint

Vol.

JA 000049 — JA000094

13




Date

Document Description

Volume

Bates No.

2013-08-09

Verified Shareholder Derivative

Complaint

Vol.1

JA000001 — JAO00034

14
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Non-Tax Claim or Other LP Secured Claim, Plan Constderation in the form of Cash in an
amount equal to (1) the amount of sach Claim as estimated by the Baonkruptcy Court pursuant to
an Estimation Order, (11} if no Estimation Order has been entered with respect to such Claim, the
amount in which such Disputed Claim is proposed to be aliowed in any pending objection filed
with respect to such Claim, or (i11) ff no Estimation Order bas been entered with respect 1o 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 amount listed in the Schedules is less than the amount set forth in a
timely filed Proof of Claim or application for payment filed with the Bankruptcy Court or Claims
Agent, the amount set forth in such timely filed Proof of Claum or application for payment, as
applicable,

d. Disputed Gereral LP Unsecured 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 1s a General
LP Unsecured Claim, Plan Consideration in an amount equal to (1) the General LP Unsecured
Claims Distribution minus the amount of Allowed General LP Unsecured Claims as of the
Effective Date, or (i1} such other amount as may be ordered by the Bankruptcy Court on or prior
tg the Confirmation Date. Further, so long as the Allowed LP Facility Secured Claims have been
pard m full on the Effective Date as set forth in Section 5.3 of the Plan, and only to the extent the
aggregate amount of Disputed General LP Unsecured Claims {as calculated hereunder) exceeds
the Cash set aside and reserved pursuant 1o the first sentence of Section 9.5(d) of the Plan, the LP
Diebtors shall, on the Effective Date or as soon thereafter as 15 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 (1) the amount of such Claim as estimated by the Bankruptcy Court pursuant
to an Estimation Order, (i1} 1f no Estimation Order has been entered with respect to such Claim,
the amount i which such Disputed Claim is proposed to be allowed in any pending objection
filed by the LP Debtors, or (3} if no Estimation Order has been entered with 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 amount listed in the Schedules 1S less than the amount set forth in a
timely filed Proof of Claim or application for payment filed with the Bankruptcy Court or Claims
Agent, the amount set forth in such timely filed Proof of Claim or application for payment, as
applicable.

e. Plan Distributions to Holders of Subsequently Allowed Claims

On cach Plan Distribution Date {or such carlier date as determined by the LP Debiors or
the Disbursing Agent in thewr sole discretion but subject to Section 9.5 of the Plan), the
Disbursing Agent will make Plan Distributions from the applicable Disputed Claims Reserve on
account of any Disputed Claim that has become an Allowed Claim since the occurrence of the
previous Plan Dhstnbution Date.  The Disbursing Agent shall distribute from the applicable
Disputed Clamms Rescrve in respect of such newly Allowed Claims the Plan Distributions to
which holders of such Claims would have been entitled under the Plan if such newly Allowed
Claimos were fully or partialiv 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
Claims.

~]
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£, Distribution from Disputed Claims Reserves Upon Disallowance

Except as otherwise provided in the Plan, to the extent any Disputed Claim has become a
Disallowed Claim in full or in part (in accordance with the procedures set forth in the Plan), any
Cash held i any Disputed Claim Rescrve by the LP Debtors on account of, or to pav, such
Disputed Claim shall revert to the Distribution Account and be distributed to holders of Allowed
Claims or Allowed Equity Interests n accordance with Article V of the Plan.

&, No Recourse

Notwithstanding that the allowed amount of any particular Disputed Claim is (a)
reconsidered under the applicable provisions of the Bankruptcy Code and Bankruptcy Rules or
{b} aliowed in an amount for which, after application of the payment priorities established by the
Plan, there 1s insutficient 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 Agent, the LP Debtors, the Purchaser (and, if
applicable, the Aliemative Purchaser} or any of thew respective professionals, consultants,
officers, directors, employees or members or therr successors or assigns, or any of their
respective property. However, nothing in the Plan shall modify any right of a holder of a Claim
under section 502(3) of the Bankrupicy Code, por shall it modify or imit the ability of claimanis
(if any) to scek disgorgement to remedy any uncqual distribution from parties other than those
released under Section 9.6 of the Plan. For the avoidance of doubt, and notwithstanding
anything to the contrary herein, cxcept as expressly provided in the Assct Purchase Agreement,
the Purchaser (and, if applicable, the Alternative Purchaser) shall not be liable for the payment of
any Admumstrative Claims (inchuding Fee Claims) accrued or meurred prior to the Effective
Date under any circumstances, including in the event that the reserve for such claims established
under Section 9.5(b) of the Plan is msufficient to pay such Administrative Claims in full as
provided in Section 3.2 of the Plan. The estimation of Clains and the establishment of reserves
under the Plan may limit the distribution to be made on mdividual Disputed Claims and other
Clatms contemplated to be paid from the reserves established under Section 9.5 of the Plan,
regardless of the amount finally allowed on account of such Claims.

H. Treatment of Executory Contracts and Unexpired Leases

1. General Treatment

As of and subject to the occurrence of the Effective Date and payment {or provision of
the adequate assurance of payment) of the applicable Cure Cosis, to the fullest extent permitied
under applicable law, all executory contracts and unexpired leases of the LP Debtors (including
the Designated Contracts) shall be deemed to be assuined by the appiicable LP Debtor as of the
Effective Date, cxcept for any executory contract or unexpired lcase that: (i) previously has been
assumed, assumed and assigned, or rejected pursuant to a Final Order of the Bankruptcy Court;
(11} 1s designated specifically or by category as a contract or lease to be rejected on the Schedule
of Rejected Executory Confracts and Unexpired Leases; or (111) 1s 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 the Bankruptcy Code pending on the
Effective Date. Listing a contract or Icase in the Schedule of Rejected Executory Contracts and
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Unexpired Leascs shall not constitute an admission by the applicable LP Debtor that the
appiicable LP Debtor has any lhability thereunder,

To the extent that an executory contract or unexpired lease ts a Designated Contract, any
such Designated Contract will be assumed by the LP Debtors, as applicable, on the Effective
Datc and assigned 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 assumed 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 with its terms, except as such terms may have been
modified by such order.

Notwithstanding anything to the contrary in the Plan, but subject to the terms and
conditions of the Asscet Purchase Agrecement, the LP Debtors reserve the right to alter, amend,
modify or supplement the Schedule of Rejected Executory Contracts and Unexpired Leases at
Date, there 15 any pending dispute between one or more of the LP Debtors and a counterparty to
an executory contract or unexpired lease regarding the Cure Costs payabie under such contract or
lease, the LP Debtors shall reserve the right to add the applicable contract or lease to the
Schedule of Rejected Executory Contracts and Unexpired Leases following the resolution of
sach dispute, in which event such contract or lease shall be deemed rejected.

Entry of the Confirmation Order shall, subject to the occurrence of the Effective Date,
constitute the approval, pursuant to sections 3635(a} and 1123¢(b) of the Bankruptcy Code, of:
(1} subject to Section 10.3(¢) of the Plan, the assumptions and rejections of exccutory contracts
and uncxpired lcases pursuant to Scction 10.1{a) of the Plan; and (i1} the assumption and
assignment of the Designated Contracts pursuant to Section 10.1(b) of the Plan,

2. (laums Based on Rejection of Executory Contracts or Unexpired Leases

All Claims arising from the rejection of executory contracts or unexpired leases, if any,
will be treated as General LP Unsecured Claims. Upon receipt of their applicable Plan
Distribution pursuant to Section 3.4 of the Plan, ajl such Claims shall be discharged on the
Effective Date, and shall not be enforceable against the LP Debtors, the Purchaser (and, if
applicable, the Alternative Purchaser, subject to Section i{}.3(e) of the Plan} or their respective
propertics or interests in property (and shall not, for the avoidance of doubt, constitute Assumed
Liabilities).

Each Person whe is a party to a contract or lease rejected under the Plan must file
with the Bankruptcy Court and serve on the LP Debters, not later than thirty (3¢) days
after the Effective Date, a Proof of Claim for damages alleged 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 Assumed Executorvy Contracts and Unexpired Leases

No later than the applicable deadline set forth in the Bid Procedures Order, the LP
Decbtors shall serve a notice (the “Assumption Notice™ on counterpartics to the executory
contracts and unexpired leases that are then anticipated to be Designated Contracts (or otherwise
assumed pursuant to the Plan) and the amount, if any, that the LP Debtors contend is the amount
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needed to cure any defaults and pecuniary losses with respect to such contracts or leases (the
“Cure Costs™). To the extent a counterparty to an executory coniract or unexpired lease does not
receive an Assumption 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 assumed by the LP Debtors, the LP Debtors will promptly send a supplemental
Assumption Notice to the applicable counterpartics to such contract or lease.

Except to the extent that [ess favorable treatment has been agreed to by the non-LP
Dcbtor party or partics to cach such cxecutory contract or lease, monetary defauits arising under
each executory contract and [ease to be assumed, or assumed and assigned, pursuant to the Plan
shall be cured, m accordance with section 365(b)(1) of the Bankruptey Code, by payment of the
Cure Cost on the later of: (1) the Effective Date or as soon thereafter as is reasonably practicable;
and (i1) the date on which the Cure Cost has been resolved {cither consensually or through
judicial decision, subject, in any such case, to the terms and conditions of the Asset Purchase
Agreement) or as soon thereafier as is reasonably praciicable.

Any party that fails to object to the applicable Cure Cost listed on the Assumption Notice,
or the assumption of the appiicable executory contract or unexpired iease, by 5:00 pwm.
{Prevailing Fastern Time) on the date that 1s seven (7) calendar days prior to the Confirmation
Hearing {or, with respect to any objection to a supplemental Assumption Notice, on the date that
is seven (7) calendar days atter service of such supplemental Assumption Notice on such party):
(1) shall be forever barred, estopped and enjoined from (x} disputing the Cure Cost relating to
any ecxccutory contract or uncxpired leasc set forth on the Assumption Notice or, if no
Assumption Notice 1s received and such executory countraci or unexpired lease is not listed on the
Schedule of Rejected Executory Contracts and Unexpired Leases, a Cure Cost of $0.00, and (v)
asserting any Claim against the applicable LP Debtor arising under section 365(b)1) of the
Bankrupicy Code other than as set forth on the Assumption Notice or, if no Assumption Notice
is recetved and such executory contract or unexpired lease is not histed on the Schedule of
Rejected Executory Contracts and Upexpired Leases, a Claim in the amount of $6.00; and
(i1} subject to Section 10.3(c) of the Plan, shall be deemed to have consented to the assumpiion
and assignment of such executory contract and unexpired {ease and shali be forever barred and
estopped from asserting or claiming against the LP Debtors, the Purchaser or any other assignee
of the relevant executory contract or unexpired lcase (including, if applicable, the Alternative
Purchaser) that any additional amounts are duc or defaults exist, or conditions to assumption and
assigninent of such executory contract or unexpired icase must be satisfied (pursuant to section
365(b)1) of the Bankruptcy Code or otherwise). Any objection relating to the Cure Cost shall
specify the Cure Cost proposed by the counterparty to the applicable contract or icase.

In the event of a dispute (each, a “Cure Dispute”) regarding: (1) any Cure Cost; (ii) the
ability of the LP Debtors or the Purchaser to demonstrate “adequate assurance of future
performance” (within the meawng of section 365 of the Bankruptcy Code) under any contract or
lcase to be assumed; or (it} any other matter pertaining to the proposed assumaption, the cure
payments required by section 363(b)(1) of the Bankruptcy Code shall be made at the times set
forth in Section 10.3(b) of the Plan following the entry of a Final Order resolving such Cure
Dispute and approving the assumiption. To the extent a Cure Dispute relates solely to a Cure
Cost, the applicable LP Debtor may 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 payment by the non-LP Debior party to
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such contract or lease {or such smaller amount as may be fixed or estimated by the Bankruptey
Court). To the exient the Cure Dispute 1s resolved or determined unfavorably to the LP Debtors,
the LP Debtors may, subject to the fenms and conditions of the Asset Purchase Agreement, reject
the apphicable executory contract or unexpired lease after such determunation. Any Cure
Disputes not consensually reselved prior to the Confirmation Hearing shall be heard at the
Confirmation Hearing (or such other hearing as requested by the P Debtlors and determined
appropriate by the Bankruptcy Court), including any disputed Cure Costs or objections to
assumption and assignment, and/or objections to the adequacy of assurance of future
performance being provided.

Notwithstanding anything to the contrary in the Plan, i the event that there is an
Alternative Sale under the Asset Purchase Agreement: (i) the assumption and assignment of any
executory contract or unexpired lease to the Alternative Purchaser shall be subject to further
approval by the Bankruptcy Court, which approval the LP Dcbtors may seck on no less than
fourteen (14} calendar days’ notice; and {i1) counterparties to any cxecutory cobiract or
unexpired lease proposed to be assumed and assigned to such Alternative Purchaser shall be
entitled to object to such proposed assumption on assignment on the grounds that the LP Debtors
or such Alternative Purchaser arc unable to demonstrate “adeguate assurance of future
performance” (within the meaning of scction 365 of the Bankruptcy Code), but not on any other
grounds.

4. Compensation and Benefit Proorams

All employment and severance policies, and all compensation and benefit plans, pelicies,
and programs of the LP Decbtors applicable to their respective employees, retirecs and non-
employee directors including, without limitation, all savings plans, retirement plans, healthcare
plans, disability plans, scverance benefit plans, incentive plans, and life, accidental death and
dismemberment insurance plans are treated as cxecutory contracts under the Plan and on the
Effective Date will be listed on the Schedule of Rejected Executory Contracts and Unexpired
Leases and will be rejected unicss any of the foregoing 1s an Acquired Assct and the counterparty
thereto receives an Assumption Notice, in which casc the same shall be assumned and assigned to
the Purchaser {or, it applicable, the Alternative Purchaser) pursuant to the Asset Purchase
Agreement and in accordance with sections 365 and 1123 of the Bankruptcy Code.

5. Post-Petition Coniracts and Leases

Except to the extent set forth on the Schedule of Rejected Executory Contracts and
Uncxpired Leascs, all contracts, agreements and leases that were entered mnto or assumed by the
LP Debtors after the Petition Date {(other than the Asset Purchase Agreement) shall be deemed
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, 1f apphicable,
the Alternative Purchaser) at Closing, without a need for any consent or approval of, or netice to,
the counterparty to any such contract, agreement or lease (subject to, with respect to any
assignment to an Alternative Purchaser, Section 10.3(¢) of the Plan).
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i. Conditions Precedent to Confirmation of the Plan and the Occurrence of the
Effective Prate

1. Conditions Precedent to Confirmation

The following are conditions precedent 1o confirmation of the Plan: (a) the Bankruptcy
Court shall have entered the Disclosure Statemert Order 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 beern completed: and (¢} the
Barkruptcy Court shall have entered the Confumation Order, which shall, among other things,
approve the LP Sale if not approved by a separate order of the Bankruptey Court

2. Conditions Precedent to the Occurrence of the Effective Date

The following are conditions precedent to the occurrence of the Effective Date: (a) cach
of the Confirmation Order and the Confirmation Recognition Order shall have become a Final
Order; (b) the Plan Documents being executed and delivered, and any conditions (other than the
occurrence of the Effective Date or certificatton by an LP Debior that the Effective Date has
occurred) contained therein having been satisfied or waived tn accordance therewith; (¢} the LP
Debtors having paid 1n full, in Cash, all undisputed Ad Hoc LP Secured Group Fee Claims; and
{d) the Funding having occurred in accordance with the terms and conditions of the Asset
Purchase Agreement.

3. Waver of Conditions

The Plan Sponsors may waive, without further order of the Bankruptcy Coust, any one or
more of the conditions set forth in Articie XI of the Plan. Further, the stay of the Confirmation
Order, pursuant to Bankruptcy Rule 3020{c), shall be deemed waived by the Confirmation Order.

4. Effect of Non-Occurrence of the Effective Date

I all of the conditions precedent to the occurrence of the Effective Date have not been
satistied or duly waived {as provided in Section 11.3 of the Plan) on or before the first Business
Day that is more than sixty (60} days after the Confirmation Date, or by such later date as set
forth by the Plan Sponsors in a notice filed with the Bankruptcy Court prior to the expiration of
such period, then the Plan Sponsors may file a motion to vacate the Confirmation Order before
all of the conditions have been satisfied or duly waived. It 1s further provided that
notwithstanding the filing of such a motion, the Confumation Order shall not be vacated if all of
the conditions precedent to the Effective Date set forth m Section 11.2 of the Plan are either
satisfied or duly waived before the Bankruptcy Court enters an order granting the relief requested
in such motion. If the Confirmation Order is vacated pursuant to Section 11.4 of the Plan, the
Plan shall be null and void in all respects, the Confirmation 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
immediately preceding the Confirmation Date as though the Confirmation Date had never
occurred, and upon such occurrence, nothing contained in the Plan shall: (a) constitute a waiver
or release of any Claims against or Equity Interests tn the LP Debtors; (b) prejudice in any
manner the righis of the holder of any Claim agamst or Equity Interest in the LP Debtors; or
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{c) constitute an admission, acknowledgment, offer or undertaking by any LP Debtor or any
other Person with respect to any matter set forth in the Plan.

J. Retention of Jurisdiction

Pursuant to sections 135{a} and 1142 of the Bankruptcy Code, the Bankruptcy Court shall
retain and shall have exclusive jenisdiction, pursuant to 28 U.S.C. §§ 1334 and 137, over any
maiter, other than Avoidance Actions (excluding any Avoidance Actions that are Acquired
Assets under the Asset Purchase Agreement) over which the Bankruptcy Court shall have
concurrent jurisdiction, (a) arising under the Bankruptey Code, (b) ansing mn or related to the
Chapter 11 Cases of the LP Debtors, or the Plan, or (¢) that relates to the following:

(1) 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, may be instituted by the LP Debtors after the Effective Date;

(11)  To hear and deterroine any objections to the allowance of Claims, whether
filed, asserted, or made before or after the Effective Date, including, without express or imphied
fumitation, to hear and determine any objections to the classification of any (laim and to allow,
disallow or estimate any Disputed Claim in whole or in part;

(i)  To ensure that distributions to holders of Alfowed Claims or Allowed
Equity Interests are accomplished as provided in the Plan;

(iv)  To consider Claims or the allowance, classification, priority, compronuse,
estimation, or payment of any Claim, including any Administrative Claim;

(v)y  To consider Equity Interests or the allowance, compromise or distributions
on account of any Equity Interest;

(vi}  To enter, implement, or enforce such orders as may be appropriate in the
event the Confirmation 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 exient
authorized or contemplated by section 1142 of the Bankruptey 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, inciuding, without
limutation, the Confirmation Order;

(ix)  To hear and determine all Fee Applications;

{x) To resolve disputes concerning any reserves with respect to Disputed
Claims or the admimstration thereof;

(x1)  To hear and determune all controversies, suits and disputes that may relate

to, mmpact upon, or anse in connection with the LP Sale or its mterpretation, implementation,
enforcement or consummation (sebject to the terms thereof);

T
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(xt1} To recover all Asscts of the LP Dcbtors and property of the Estates,
wherever located {other than any Acquired Assets, after the occurrence of the Closing of the LP
Sale);

{(xtii) To hear and determine all controversies, suits and disputes that may relate
to, impact upon or ansc in connection with the Plan, the Plan Documents or their interpretation,
implementation, enforcement or consummation;

{(xiv} To hear and determine all controversies, suits and disputes that may relate
to, impact upon, or arise in connection with the Confirmation Order (and all exhibits to the Plan)
of 1ts interpretation, implementation, enforcement or consummation;

{(xv} To the extent that Bankruptcy Court approval 1s required and to the extent
not released pursuant to the Plan, to consider and act ¢n the compromise and settlement of any
Claim by, on behalf of, or against the LP Debtors or their Estates;

(xvi} To hear and determine such other matters that may be set forth in the Plan,
or the Confirmation Order, or that may arise in connection with the Plan, or the Confirmation
Order:

{xvii) To hear and determinc maiters concerning state, local and federal taxes,
fines, penalties or additions to taxes for which the LP Debtors may be hable, directly or
indirectly;

{xviii) To hear and determine all controversies, suits and disputes that may rclate
to, impact upon, or arise in conneciion with any setoff and/or recoupment rights of the LP
Debtors or any Person under the Plan;

{(xix} To hear and determune all controversies, suits, and disputes that may relate
to, 1mpact upon, or anse in connection with Causes of Action of the LP Debtors (including
Avoidance Actions} commenced 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 compromuised, settled and
released under the Plan or constitute Acquired Assets under the Asset Purchase Agrecment;

{(xx}  To hear and determine all controversies, suits, or disputes that may arise in
relation to the rights and obligations of the Disbursing Apent;

{xxi1} To cnter an order or final decrce closing the Chapter 11 Case of any LP
Debtor;

(xxii} In the event of an Alternative Sale, to determine whether the assignment
of any Designated Contract fo the Alternalive Purchaser satisfies and provide such other
guthorizations and approvals as may be reasonably necessary to consummate an Alternative Sale;

(xx11i) To issue mjunctions, enter and implement other orders or take such other

actions as may be nccessary or appropriate to restrain inferference by any Person with
consummation, implementation or enforcement of the Plan or the Confirmation Order; and
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(xxtv}) To hear and determine any other matters related hereto and not
inconsistent with chapter 11 of the Bankruptey Code.

K. Miscelianeous Provisions
1. Relcases

Fer goed and valuable consideration, the adequacy of which is confirmed 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 debtors in possession
shall be deemed to forever release, waive and discharge all claims, obligations, suits,
judgments, damages, demands, debts, rights, Causes of Action and liabilities {other than
the rights of the LP Debtors to enforce the Plan, the contracts, instruments, releases,
indentures and other agreements or documents delivered thereunder and the Asset
Purchase Agreement) against the Released Parties, whether liguidated or unliguidated,
fixed or costingent, matured or unmatured, known or unknown, foreseen or unforeseen,
then existing or thereafter arising, in law, equity or otherwise that are based in whele or in
part on any act, emission, transaction, event or other occurrence taking place on or prier fo
the Eifective Date in any way reiating to the LP Debtors, the parties released pursuant {o
Section 13.1 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 Debiors or their Estates, whether
directly, indirectly, derivatively or in any representative or any other capacity.

Except as otherwise provided in the 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 vete on the Plan that did not “opt-out” of the releases provided in
Section 13.1 of the Plan in a timely submitted Ballot; and (i) to the fullest extent
permissible under applicable law, as such Iaw may be extended or interpreted subseguent
to the Effective Date, all holders of Claims and Equity Interests, in consideration for the
obligations of the L.P 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 Claim or Equity
Interest, as applicable, will be deemed to have consented fo the Plan for all purposes and
the restructuring embodied in the Plan and deemed to forever release, waive and discharge
all claims, demands, 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 documents delivered under or in connection with the Plan,
including, without limitation, the Asset Purchase Agreement) against the Released Parties,
whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or
unknown, foreseen or unforcseen, then existing or thereafter arising, in law, eguity or
otherwise 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 way relating {o the
LP Debtors, the LP Debtors” Chapter 11 Cases, the LP Sale, the transactions contemplated
by the Asset Purchase Agreement, the Plan or the Disclosure Statement.

Notwithstanding anything to the contrary contained in the Plan: (i) except to the
extent permissible ander applicable law, as such law may be extended or interpreted
subsequent to the Effective Date, the releases provided for in Section 13.1 of the Plan shall

5
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not refease any LP Debtor from any liability arising under (X} the Internal Revenue Code
or any state, city or municipal tax code, or (v) any criminal laws of the United States or any
state, city or municipality; and {1i) the releases set forth in Section 13.1 of the Plan shall not
release any (x) LP Debtor’s claims, right, or Causes of Action for money borrowed frem or
ewed to an LP Debtor or its subsidiary by any of its directors, officers or former
emplevees, as set forth in such LP Debtor’s or subsidiary’s books and records, (v} any
claims against any Person to the extent such Person asserts a crossclaim, counterclaim
and/or claim for setoff which seeks affirmative relief against an LP Debtor or any of its
officers, directors, or representatives, and {z) claims against any Person arising {rom or
relating to such Person’s fraud, gross negligence or willful misconduct, each as determined
by a Final Order of the Bankrupicy Court.

Notwithstanding anvthing to the contrary contained in the Plan, nothing therein:
(i) discharges, reicases, or precludes any (x) environmental lability that is neot a Claim;
(v} environmental claim of the United States that {irst arises on or after the Confirmation
Date, or (¢} other environmental claim or environmental liability that is pot otherwise
dischargeable under the Bamkruptey Code; (§1) releases the LP Debters from any
environmental Hability that an LP Pebior may have as an owner or operator of real
property owred or operated by an LP Debtor op or after the Confirmation Date; {ii)
releases or precludes any environmental liability to the United States on the part of any
Persons other than the L.P Debtors; or (iv) enjoins the United States from asserting or
enforcing any Hability described in this paragraph.

2. Exculpation and Limitation of Liability

None of the Released Parties shall have or incur any lability to any holder of any
Claim or Equity Inferest or any other party in interest, or any of their respective agents,
employees, 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
with, 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 confirmation of the
Plan, the consummation ef 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, without limitation, all documents anciilary thereto, all decisions, actions,
inactions and alleged negligence or misconduct relating thereto and all prepetition
activities leading to the promulgation and cenfirmation of the Plan, except for fraud,
willful misconduct or gross negligence as finally determined by a Final Order of the
Bankruptey Court, and, in all respects shall be entitled to rely upon the advice of counsel
and all information provided by other exculpated Persons herein witheut any duty to
investigate the veracity or accuracy of such information with respect to their duties and
responsihilities under the Plan.

3. Imunctions

(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 Daie, ali Persors who
kave held, hold or may hold Claims against or Equity Interestis in the LP Debtors or their
Estates are, with respect to any such Claims or Equity Interests, permanently enjoined
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after the Confirmation Date from: (i) commencing, conducting, or continuaing in any
manner, directly or indirectly, any suit, action or other proceeding of any kind {including,
without 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 properiy of, or direct or indirect successor in interest to, any of
the foregoing Persons or any property of any such transferee or suceessor; (i) enforcing,
fevying, attaching (including, without limitation, any pre-judgment altachment), collecting
or otherwise recovering by any mapner or means, whether directly or indirectly, any
judgment, 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; (ili) creating, perfecting or otherwise enforcing in any manner,
directly or indirectly, apy encambrance 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 inferest to, any of the foregoing Persons; (iv) acting or proceeding in any
manner, in any place whatscever, that dees not conform {6 or comply with the provisions of
the Plan to the full extent permitted by applicable law; and (v} commencing or continuing,
in any manner or in any place, any action that does not comply with or is inconsistent with
the provisions of the Plan; provided, however, that nothing contained in the Plap shall
preciude such Persons from exercising their rights, or obtaining benefits, pursuant to and
consistent with the terms of the Plan; and previded, further, that nothing contained in the
Plan shall preclude the Purchaser from exercising any righis and remedies under the Asset
Purchase Agreement,

(b} By accepting distributions purssant te the Plan, each holder of an Allowed
Claim or Equity Interest will be deemed to have specifically consented to the injunctions set
forth in Section 13.3 of the Plan.

{c) The Confirmaticn Order shall permanently enjoin the commencement or
prosecution by any Person, whether directly, derivatively or otherwise, of any claims,
obligations, suits, judgments, damages, demands, debis, righis, Causes of Action or
liabilities released pursuant to the Plan, including but net 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 the Plan. Such injunction shall extend to successors of the LP
Debtors and their respective properties and interests in property.

4. Substantial Consuymmation

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

5. Satisfaction of Claims

The rights afforded in the Plan and the treatment of all Claims and Equity Intercsts
therein shall be in exchange for and in complete satisfaction, discharge and release of all Claims
and Equity Interests of any nature whatsoever agamst the LP Debiors and their Estates, Assets,
propertics and interests in property. Except as otherwise 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
the Disbursing Agent nor the Purchaser shall be responsibie 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 otherwise provided in the Plan, all Persons shall be
precluded and forever barred from asserting against the Disbursing Agent or Purchaser, or therr
successors or assigns, Asscts, properties, or interests in property any cvent, occurrence,
condition, thing, or other or further Claims or Causes of Action based upon any act, omission,
transaction, or other activity of any kind or nature that occurred or came o existence prior o
the Effective Date in connection with the LP Debtors, whether or not the facts of or legal bases
therefor were known or existed prior to the Effective Date.

6. Special Provisions Regarding Insured Claims

The Plan Distributions to cach holder of an Allowed Insured Claim against the LP
Debtors shall be made m accordance with the treatment provided under the Plan for the Class in
which such Allowed Insured Claim is classified: except. that there shall be deducted from any
Pian Distribution on account of an Insured Claum, for purposes of calculating the allowed
amount of such Claim, the amount of any insurance proceeds actually received by such holder in
respect of such Allowed Insured Claim. Nothimg in Section 13.6 of the Plan shall {i) constitute a
waiver of any Claum, right, or Cause of Action of the LP Debiors or their Estates may hold
against any Person, mncluding any msurcr, or (it} provide for the alowance of any Insured Claim.
Pursuant to section 524{e) of the Bankruptcy Code, nothing in the Plan shall release or discharge
any insurer from any obligations {o any Person under applicable law or any policy of insurance
under which any of the LP Debtors 1s an insured or a beneficiary.

7. Third Party Agrcements: 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
employ any other legal process with respect to such Plan Distributions by reason of any claimed
subordination rights or otherwise. All such rights and any agreements relating thereto shall
remain tn full force and effect. The right 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 Claim or Equity Interest that becomes a subordinated Claim or Equity
Interest at any time shail be modified to reflect such subordination.

%. Status Reports

Following entry of the Confirmation Order, the LP Debtors shali file post-confirmation
quarterly status reports with the Bankruptcy Court in accordance with Rule 3021-1 of the Local
Bankruptcy Rules for the Southern District of New York and shall meet all Post-Confirmation
Operating Report requirements of the U.S. Trustee’s Operating Guidelines and Reporting
Requirements (unless the Bankruptey Court orders otherwise).

9. Notices

In order to be effective, all notices, requests, and demands to or upon the LP Debtors or
the Plan Sponsors (or the Ad Hoc LP Secured Group) shall be in writing (inclading by facsimile
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transmission)} and, unless otherwise provided in the Plan, shall be deemed to have been duly
given or made only when actually delivered or, in the case of notice by facsimnile transmission,
when received and telephonically confirmed, addressed as follows: -

tf to the LP Debtors:
LightSquared LP
Attention: Marc Montagner
450 Park Avenue, Suite 2201
New York, NY 10022
Telephone: (877} 078-2920
E-mail: Marc. Montagner(@hightsquared.com
with a copy to:
Mitbank, Tweed, Hadley & McCloy LLP
Attention: Matthew S, Barr
Gne Chase Manhattan Plaza
New York, NY 180005-1413
Telephone: (212) 530-3000
Facsimile: (212) 822-5194
E-mail: mbarr@mlbank com

If to the Plan

Sponsors {or Ad Hoc

LP Secured Group):
White & Case LLP
Attention: Glenn M. Kurtz

Andrew Ambruoso
1155 Avenue of the Americas
New York, NY 10036
Telephone: (212) 819-8200
Facsimile: (212) 354-8113
E-mail; gkurtzi@whitecase.com
andrew.ambruoso@whitecase.com

White & Case LLP
Attention: Thomas E Laurnia
Matthew Brown
Southeast Financial Center, Suite 4900
200 South Biscayne Blvd.
Miamy, FIL. 33131
Telephone: (305) 995-3282
Facsimile: (305) 358-3744
E-mal: tlauna@whitecase.com
mbrown{z whitccase.com
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10. Headings

The headings used in the Plan are mserted for convenience only, and nerther constitute
portion of the Plan nor in any manner affect the construction of the provisions of the Plan.

11, Governing Law

Except to the extent that the Bankruptcy Code or other federal law 1s applicable, or to the
extent a Plan Document or exhibit or schedule to the Plan provides otherwise, the rights, duties,
and obligations arising under the Plan and the Plan Documents shall be governed by, and
construed and enforced in accordance with, the laws of the state of New York, without giving
effect to the principles of conflict of laws thereof.

12. Section 1125(e) of the Bankruptey Code

‘The Plan Sponsors have and, upon confirmation of the Plan shall be decemed (o have,
solicited acceptances of the Plan 1 good faith and in compliance with the applicable provisions
ot the Bankruptcy Code, and therctore are not and will not be hiable at any time for the violation
of any applicable law, rule, or regulation governing the sohicitation of acceptances or rejections
of the Plan.

13. Inconsisiency

In the cvent of any inconsistency among the Plan, the Disclosure Statement, the Plan
Documents, any cxhibit to the Plan or any other instrument or document created or executed
pursuant to the Pian, the provisions of the Plan shall govern; provided, that, notwithstanding the
forcgoing. in the cvent of any inconsistency among the Assct Purchase Agreement and any other
document (including the Plan), the Asset Purchase Agreement shall govemn.

14, Avoidance 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, 34K, 549 and 358 ot the Bankruptcy Code
except for any such actions that are Acguired Assets,

15. Expedited Determination

The LP Debtors are hereby authorized to file a request for expedited determination under
section 503(b) of the Bankruptcy Code for all tax returns filed with respect to the LP Debtors,

16, Exemption from Transfer Taxes

To the fullest extent permitted by applicable law, all sale transactions consummated by
the LP Decbtors and approved by the Bankruptcy Court on and after the Confirmation Date
through and inchuding the Effective Date, including any iransfers effectuated under the Plan, the
sale by the LP Debtors of any owned property pursuant to section 1123{(b)}4) of the Bankrupicy
Code, and any assumption, assignment, and/or sale by the LP Debiors of their interests in
unexpired leases of non-residential real property or executory contracts pursuant to section
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365(a) of the Bankruptcy Code, shall constitute & “transfer under a plan”™ within the purview of
section 1146 of the Bankruptcy Code, and shall not be subject to any starop, real estate transfer,
mortgage recording, or other similar tax,

17. Notice of Entrv of Confumation Order and Relevant Dates

Promptly upon eniry of the Confirmation Order, the LP Debtors shall publish as directed
by the Bankruptcy Court and serve on all known parties in interest and helders of Claims and
Equity Interests, notice of the entry of the Confirmation Order and all refevant deadlines and
dates under the Plan, including, but not limited to, the deadhine for filing notice of Administrative
Claims, and the deadline for filing rejection damage Clatms.

18. Termination of Professionals

On the Effective Date, the engagement of cach Professional Person retained by the LP
Debtors, if any, shall be terminated without further order of the Bankruptey Court or act of the
parties; provided, however, such Professional Persons shall be entitied to prosecute their
respective Fee Claims and represent their respective constituents with respect te applications for
payment of such Fee Claims and the LP Debtors shall be responsible for the fees, cosis, and
cxpenses associated with the prosecution of such Fee Claims. Nothing in the Plan shall preclude
any LP Debtor from 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.

19. interest and Attorneys’ Fees

Interest accrued after the applicable Petition Date will accrue and be paid on Claims only
to the extent specitically provided for n the Plan, the Plan Documents, the Counfitrnation Order,
or as otherwise required by the Bankrmuptcy Court or by applicable law. No award or
retmbursement of attorneys’ fees or related expenses or disbursements shall be allowed on, or 1n
connection with, any Claim, except as set forth in the Plan or as ordered by the Bankruptey
Court.

20, Amendments

a. Plan Modifications

The Plan may be amended. modified, or supplemented by the Plan Sponsors, in the
manner provided for by section 1127 of the Bankruptcy Code or as otherwise permitted by law,
without additional disclosure pursuant to section 1125 of the Bankruptcy Code, except as
otherwise ordered by the Bankruptcy Court. In addition, after the Confirmation Date, so long as
such action does not materially and adversely affect the treatiment of holders of Allowed Claims
and Allowed Equity Interests pursuant to the Plan, the Plan Sponsors, may remedy any defect or
omission or rcconcile any mconsisicncics i the Plan, the Plan Documents and/or the
Confirmation Order, with respect to such matters as may be necessary to carry out the purposes
and effects of the Plan, and any holder of a Clamm or Equity loterest that has accepted the Plan
shall be deemed to have accepted the Plan as amended, modified, or supplemented.
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b, Other Amendmernts

Prior to the Effective Date, the Plan Sponsors may make appropriate technical
adjustments and modifications to the Plan without further order or approval of the Banknuptey
Court; provided, however, that, such technical adjustments and modifications do not adversely
affect in @ material way the treatment of holders of Claims or Equity Interests under the Plan.

21. Revocation or Withdrawal of the Plan

The Plan Sponsors reserve the right to revoke or withdraw the Plan prior to the Effective
Date. If the Plan Sponsors revoke or withdraw the Plan prior to the Effective Date as to any or
all of the 1P Debtors, or if confumation or consummation as te any or all of the LP Debtors does
not occur, then, with respect to such LP Debtors: {a) the Plan shall be nuil and void in all
respects; (b} any settlement or compromise embodied in the Plan (including the fixing or limiting
to an amount certain any Claim or Eguity Interest or Class of Claims or Equity Interests),
assumption, assumption or assignment, or rcjection of executory contracts or feases affected by
the Plan, and any document or agreement executed pursuant to the Plan shall be deemed null and
void; and {¢) nothing contained in the Plan shall (1) constituie 2 waiver or release of any Claims
by or against, or any Equity interests in, such LP Debtors or any other Person, (1) prejudice m
any manner the rights of such LP Debtors or any other Person or (in) constitute an admission of
any sort by the LP Debtors or any other Person.

22. No Successor PEiability

Except as otherwise expressly provided in the Plan or the Asset Purchase Agreement, the
Purchaser and any Alternative Purchaser do not, pursuant to the Plan or otherwise, assume, agree
to perform, pay or indemmnitfy or otherwise have any responsibilities for any habilities 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 anising prior {o, on, or afier the Effective Date. The Purchaser
and any Alternative Purchaser are not, and shall not be, successors to any of the LP Debtors by
recason of any theory of law or cquity, and it shall not have any successor or transferee liability of
any kind or character, except that the Purchaser (or, 11 applicable, the Alternative Purchaser}
shall assume the Assumed Liabilities under the terms and subject to the conditions set forth in
the Asset Purchase Agreement.

23, Allocation of Plan Dhistmbutions Between Principal and Interest

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

24 Compliance with Tax Requirements

In connection with the Plan, the Disbursing Agent shall comply with all withholding and
reporting reguirements imposed by federal, state, local and foreign taxing authorities and ail Plan
Distributions shall be subject to such withholding and reporting requirements. Notwithstanding
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the foregoing, each holder of an Allowed Claim that 1s to recetve a Plan Distributton shall have
the sole and exclusive responsibility for the satisfaction and payment of any tax obligations

imposed by any government unit, including income, withholding and other tax obligations, on.

account of such Plan Distribution. The Disbursing Agent has the right, but not the obligation, to
not make a Plan Distmibution until such holder has made arrangements satisfaclory to the
Disbursing Agent for payment of any such tax obligations.

25. Rates

The Plan does not provide for the change of any rate that 1s within the jurisdiction of any
governmental regulatory commission after the occurrence of the Effective Date. Where a Claim
has been denominated in foreign currency on a Proof of Claim, the allowed amount 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 with section 502¢(b} of the Bankruptey Code.

26. Binding Effect

Except as otherwise provided in section 1141(d)(3) of the Bankruptcy Code and subject
to the occurrence of the Effective Date, on and after the Confirmation Date, the provisions of the
Plan shall be binding upon the LP Debtiors, 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,
whether or not the Claum or Equity Interest of any holder 1s impaired under the Plan and whether
or not such holder has accepted the Plan.

27. Successors and Assigns

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

2% Time
In computing any period of time prescribed or allowed by the Plan, unless otherwise sct
forth therein or defermined by the Bankruptcy Court, the provisions of Bankruptcy Rule 9006

shall apply.

29, Severability

1f, prior to the entry of the Confirmation Order, any term or provision of the Plan is held
by the Bankruptey Court to be invalid, void. or uncnforceable, the Bankruptcy Court, at the
request of the Plan Sponsors shall have the power to alter and interpret such term or provision to
make it valid or enforceable to the maximum extent practicable, consistent with the original
purposc of the term or provision held to be invalid, void, or unenforceable, and such term or
provision shall then be applicable as altered or interpreted. Notwithstanding any such holding,
alteration, or intcrpretation, the remainder of the terms and provisions of the Plan will remain 1n
full force and effect and will in no way be affected, impaired, or mnvalidated by such helding,
alteration, or interpretation. The Confirmation Order shall constitute a judicial determination and
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shall provide that cach term and provision of the Plan, as it may have been altered or interpreted
in accerdance with the foregoing, is valid and enforceable pursuant to its terms.

3(. Reservation of Rights

Except as expressly sct forth therein, the Plan shall have no force or effect unless the
Bankruptey Court shall enter the Counfirmation Order. None of the filing of the Plan, any
statement or provision contained therein, or the taking of any action by the Plan Sponsors or the
Staikmg Horse Bidder with respect to the Plan shall be or shall be deemed to be, an admission or
waiver of any rights of the Plan Sponsors or the Stalking Horse Bidder with respect to any
Claims or Equity Interests prior to the Effective Date,

VHI

RISK FACTORS

The holders of Claims against and Equity Interests in the LP Debtors should read and
carcfully consider the following factors, as well as the other information set forth in this
Disclosure Statement, before deciding whether to vote to accept or reject the Plan.

A, General Considerations

The formulation of a plan 1s a principal purpose of a chapter 11 casc. The Plan sets forth
the means for satisfying the Claims against and Equity Inferests in the LP Debtors. Satisfyving
Claims agamnst and Equity Interests in the LP Dcebtors in the manner set forth under the Plan
avoids the potentially adverse impact of a protracted and costly reorganization of the LP Debtors.

8. Certain Bankruptey Considerations

1. Parties in Intercst May Obiect to the Plan’s Classification of Claims and
Equity Interesis

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an
mterest w a particular class only if such claim or interest 1s substantially similar to the other
claims or interests in such class. The Plan Sponsors believe that the classification of Claims
against and Equity Interests in the LP Debtors under the Plan complies with the requirements set
forth m the Bankruptey Code because the Plan Sponsors created Classes of Clairas and Equity
Interests, each encompassing Claims or Equity Interests, as applicable, that are substantially
simifar to the other Claims and Equity Interests in each such Class. Nevertheless, there can be no
assurance that the Bankruptcey Court will reach the same conclusion.

2. Failure to Satisfv Vote Requurements

If votes are received in number and amount sufficient to enable the Bankruptcy Court to
confirm the Plan, the Plan Sponsors intend to scck, as prompily as practicable thereafter,
confirmation of the Plan. In the event that sufficient votes are not received, the Plan Sponsors
may seek to confirm an alternative chapter 11 plan. There can be no assurance that the terms of
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any such alternative chapter 11 plan would be simuilar or as favorable to the holders of Aliowed
Claims or Allowed Eguity Interests as those proposed m the Plan.

3. The Plan Sponsors May Not Be Able Secure Confirmation or Consuimimation
of the Plan

The Plan requires the acceptance of a requisite number of holders of Claims or Equity
Interests that are entitied to vote on the Plan, and the approval of the Bankruptcy Court, as
described in the section hereof entiied “Confirmation and Consummation Procedures
Overview.” There can be no assurance that such acceptances and approvals wiil be obtained and
thercfore, that the Plan will be confirmed.

In addition, confirmation of the Plan and the occurrence of the Effective Date of the Plan
arc subject 1o the satisfaction of certain conditions precedent, which are further described in the
sections of this Disclosure Statement entitied “The Chapter 11 Plan — Conditions Precedent to
Confirmation of the Plan and the Occuirence of the Effective Date™ and “The Chapter 11 Plan —
Counditions Precedent to the Occurrence of the Effective Date.” Although the Plan Sponsors
believe that the conditions precedent to the confirmation of the Plan and to the occurrence of the
Effective Date of the Plan will be met, there can be no assurance that all such conditions
precedent will be satisfied. If any condition precedent is not satisfied or waived pursuant to the
Plan, the Plan may not be confirmed or the Effective Date may not occur.

Furthermore, although the Plan Sponsors believe that the Plan will be confirmed and the
Effective Date will occur reasonably soon after the Confirmation Date, there can be no assurance
as to the timing or as to whether the Effective Date will occur. If the Plan is not confirmed or the
Effective Date docs not occur, there can be no assurance that any alternative chapter 11 plan
would be on terms as faverable to the holders of Claims and Equuty Interests as the terms of the
Plan. In addition, if a protracted reorganization or liquidation were to occur, there is a
substantial risk that holders of Claims and Equity Interests would receive less than they would
receive under the Plan. The liguidation analysis prepared by the Plan Sponsors 18 attached hereto
as Exhibit “D” (the “Liguidation Analvsis™).

The Plan contemplates consummation of the LP Sale. Although the Bankruptcy Court
has alrcady entered the Bid Procedures Order and thercby approved the Bid Procedures,
consummation of the LP Sale, and funding of the Purchase Price in connection therewith, may be
subject to the prior approval of one or more governmental entities, notwithstanding that the
Stalking Horse Bidder has waived (and any competing bidder shall be required to waive) receipt
of FCC and Industry Canada approval of the proposed transfer of the LP as a condition to
funding of thc 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 Confirmation Order, the Plan, the Pian Documents, and the LP Sale Documents
be in form and substance reasonably acceptable to the Plan Sponsors. If the Plan is not
confirmed and does not go effective for any reason and an LP Debtor, Inc. Eafity or some other
party in mnterest decides to prosecute a different plan of reorganization, recoveries to holders of
Claims against or Equity Interests in the LP Debtors may be negatively impacted.
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If the Plan is confirmed but the Effective Date does not occur, it may become necessary
o amend the Plan to provide for aliernative treatment of Claims and Equity Interests, There can
be no assurance that any such alternative treatment would be on terms as favorable to the holders
of Claims and Equity Interests as the treatment provided under the Plan. If any medifications to
the Plan arc materially adverse to any holders of Claims or Equity Interests, it would be
necessary to resolicit votes from holders of such Claims or Equity Interests, which would, at the
very least, further delay confirmation and consummation of the Plan, and could jeopardize the
consummation of the Plan.

4. Actual Plan Distnibutions Mav Be Iess than Estimated By the Plan Sponsors
for the Purnoses of this Disclosure Statement.

The projected distributions and recoveries sct forth n this Disclosure Statement arc based
on the Purchase Price in the Stalking Horse Agreement of $2.22 billion in Cash plus
consideration of the habilitics anticipated to be assumed by the Stalking Horse Bidder plus the
Plan Sponsors’ estimates of Allowed Claims and Allowed Equity Interests based on pubiic
information and information provided to them on a non-confidential basis. The Plan Sponsors
project that the Claims and Equity Interests asserted against the LP Debtors will be resolved n
and reduced to an amount that approximates the estimates sct forth herein. However, there can
be no assurance that these estimates will praove accurate. In the event the allowed amounts of
such Claims and/or Equity Interests are materially higher than the projected estimates, actual
distributions to holders of Allowed Claims and Allowed Equity interests could be materially less
than estimated herei.

3. Nonconsensual Confirmation

In the event that any impaired class of claims or interests does not accept a chapter 11
plan, a bankrupicy court may nevertheless confirm a plan at the proponents’ request if at least
onc impaired class has accepted the plan (with such acceptance being determined without
imcluding the vote of any “insider” in such class), and, as to each wwpaired class that has not
accepted the plan, the bankruptcy court determines that the plan “docs not discriminate unfairly”
and is “fair and equitable” with respect to the dissenting classes. The Plan Sponsers believe that
the Plan satisfies these requirements and, in the event any impaired Class of Claims or Equity
Interests docs not vote to accept the Plan, the Plan Spounsors may request such nonconsensual
confirmation in accordance with 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 confirmation of the Plan may result in, among other things, incrcased
administrative expenses as a resuit of litigation.

6. Parties in Interest May Obiect to the Amount or Classification of a Claim or
Fauity Interest

Except as specifically provided in the Plan, the Plan Spounsors reserve the right to object
to the amount or classification of any Claim or Equity Interest.  Other partics in inferest,
including LP Debtors, may also object to the amount or classification of any Claim or Equity
Interest, The estimates set forth in this Disclosure Statement cannot be relied upon by any bolder
of a Claim or Equity Interest where such Claim or Equity Interest is or may be subject to an
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objection. Any hoider of a Claim or Equity Interest that is or may be subject to an objection,
thus, may not receive s expected share of the estimated distmibutions described o this
Disclosure Statement,

€. Certain Tax Considerations

There are a pumber of material mmcome tax considerations, risks and uncertamties
associated with consummation of the Plan. Holders of Claims and Equity Intercsts, and other
interested parties, should read carcfully the discussion set forth in the article of this Disclosure
Statement entitled “Certain U.S. Federal Incomne Tax Conscquences™ for & discussion of certain
U8, federal income 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 will be timely consummated. The Successtul
Bidder could breach or fail to perform under the Asset Purchase Agreement or condifions to
consummation of the Asset Purchase Agreement could fail to be satisfied. In that event, there 13
no guarantee that another Person will express interest in either (1) acquiring the Acquired Assets
or {11} acquiring the Acguired 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
Assets will result in a bid that is higher or otherwise better than the Stalking Horse Bid.

E. Risks Related to Business Operations

The Company 18 subject to cxtensive federal, state and local laws, and rcgulations
governing the use of spectrum. Compliance with these ever-changing laws and regulations
requires expenses {including legal representation) and monitoring, capital and operating
expenditures. The costs and burdens associated with complying with the increased number of
regulations may have a matenal adverse effect on the LP Debtors, if they fail to comply with the
laws and regulations governing 1ts businesscs or if they fail to mamtain or obtain advantageous
regulatory authorizations and exemptions. Moreaver, increased competition within the scctor
resulting from potential legislative changes, regulatory changes or other factors may create
greater risks to the value of the LP Dcebtors’ Asscts. Thus, petential changes in laws and
regulations that could have a material impact on the value of the LP Debtors’ Assets and the
amount of LP Sale Proceeds.

Additionally, the FCC has proposed to vacate the himited watver of certain MSS/ATC
gating criteria, granted to the Company in 2010, and modify the Company’s satellite license to
suspend indefinitely the Company’s underlying ATC authorization, first granted in 2004, to an
extent consistent with the NTIAs Febroary 2012 conclusion that there currently 1s no practical
way to mitigate the potential harmful interference from the Company’s planned terrestrial
operations in the 15251559 MHz band such that the Company could successfully deploy an
adequate commercial network. The matter 1s pending before the FCC. If the Company loses its
ATC authorization or 18 unable to proceced with ATC service for 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 Claims

It 1s possible that the Disputed Claims Reserves to be established pursuant to the Plan
will contain insufficient funds to satisfy Disputed Claims that are allowed afier the Effective
Date, which could result in holders of such subscquently allowed Disputed Claims realizing a
lower recovery than that which other holders of Clatms in the same Class will receive. In such
event, such helders will have no recourse agamst the LP Debiors, the Purchaser, the Plan
Sponsors, or any of their respective professionals, consultants, officers, directors, employees or
members 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 te utthze Cash m the Disputed Claims
Reserves for purposcs other than payment of Disputed Claims under certain circumstances.
First, the Plan permits the LP Bebtors to withdraw up to $1,000,000 in Cash from the Disputed
Claims Reserves in the event that proceeds i the Wind Down Reserve are msufficient to pay
expenscs associated with the Wind Down. Second, the Plan provides that any Administrative
Claim {including a Fee Claim) incurred or accrued by the LP Debiors prior to the Effective Date
that is not paid on or prior to the Effective Date will be paid from the Disputed Claims Rescrves,
Although the Plan provides for the LP Debtors to reserve sufficient funds for payment of such
Adminstrative Claims, there can be noe guarantee that the amount so mitially reserved will be
sufficient to satisfy such Administrative Claims. In the cvent that the Disputed Claims Reserves
contain insufficient Cash to satisfy such Administrative Claims, the Plan permits the LP Debtors
to withdraw Cash from the Wind Down Reserve to the extent necessary to satisfy such
Administrative Claims. This would deplete the Wind Down Reserve, which could ultimately
leave the LP Debtors with insufficient Cash to fund expenses associated with the Wind Down, in
which cvent the LP Debtors would be permitted to withdraw cash from the Disputed Claims
Reserves to fund such expenses, as desciibed above.

G. Disclosure Statement Disclaimer

1. This Disclosure Statement was not approved bv the Sccurities and Exchange
Cominission

This Disclosure Statement was not filed with the SEC under the Securities Act or
applicable state securities laws. Netther the SEC nor any state regulatory authortty has passed
upon the accuracy or adequacy of this Disclosure Statement, or the cxhibits or the statements
contained herein, and any representation to the contrary 1s unlawful.

o~
H
1

2. No legal or tax advice is provided to vou by this Disclosure Statement

This Disclosure Staternent 18 not legal advice to you. The contents of this Disclosure
Statement shouid not be construed as legal, business or tax advice. Each holder of a Claim or an
Equity Interest should consult his or her own legal counsel and accountant with regard o any
legal, tax, and other matters concerning his or her Claim or Equity Interest. This Disclosure
Statement may not be relied upon for any purpose other than to determyine how {0 vote on the
Pian.

[o’a]
[p ]
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3. No admissions made

The information and statements contained in this Disclosure Statement will neither
(a) constitute an admission of any fact or liability by any entity (including, without limitation, the
Pian 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 Claims or Equity Interests, or any
other partics in interest.

4. Failure to identify Ltigation Claims or proiected objections

No reliance should be placed on the fact that a particular hitigation Claim or projecied
objection to a particular Claim or Equity Interest is, or is not, wdentified in this Disclosure
Statement. The LP Debtors may scck to nvestigate, file, and prosecute Ciaims and Equity
Interests and may object to Claims after the Confirmation or Effective Date of the Plan
irrespective of whether this Disclosure Statement identifics such Claims or objections to Claims.

5. The Plan Sponsors™ advisors relied on public and non-confidential information

Counse! to and other advisors retained by the Plan Sponsors have relied upon public
information and nformation provided to them on 2 non-confidential basis m connection with the
preparation of this Disclosure Statement. Although counsel to and other advisors retained by the
Pian Sponsors bave performed certain hmited due diligence tn connection with the preparation of
this Disclosure Statement, they have not independently verified the information contained herein.

6. Potential exists for inaccuracies, and the Plan Sponsoers have no duty to update

The statements contained in this Disclosure Statement are made by the Plan Sponsors as
of the datc hercof, unless otherwise specified herem, and the delivery of this Disclosure
Statement after that date does not unply that there has not been a change in the mformation set
forth herein since that date. While Plan Sponsors used their reasonable business judgment to
ensure the accuracy of all of the information provided in this Disclosure Statement and in the
Pian, the Plan Spounsors nonetheless cannot, and do not, confirm the current accuracy of all
staterncnts appearing in this Disclosure Statement. Further, although the Plan Sponsors may
subsequently update the information in this Disclosure Statement, they have no affirmative duty
to do so unless ordered to do so by the Bankruptey Court.

7. No representations outside this Disclosure Staternent are authonzed

No representations concerning or relating to the Debtors, the Chapter 11 Cases, or the
Plan arc authorized by the Bankruptey Court or the Bankruptey Codce, other than as set forth in
the Disclosure Statement. Any representations or imnducements niade to secure your aceeptance
or rejection of the Plan that are other than as contained n, or included with, this Disclosure
Statement should not be relied upon by vou in arriving at your decision. You should promptly
report any unauthorized representations or inducements to counsel for any of the Plan Sponsors
and the U.S. Trustee.

9" u]
L
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IX.

CONFIRMATION AND CONSUMMATION PROCEDURES

A, Overview

A chapter 11 plan may provide anvthing from a complex restructuring of a debtor’s
business and its rclated obligations to a simple liguidation of a debtor’s assets. In cither event,
upon confirmation of a plan, it becomes 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 i the plan. Before soliciting acceptances of a proposed plan,
seetion 1125 of the Bankruptey Code requires the debtor to prepare and file a disclosure
staternent containing adequate information of a kind, and in sufficient detail, to cnable a
hypothetical reasonable investor to make an informed judgment about the plan. This Disclosure
Statement is presented to holders of impaired Claims against and Equity Interests in the
LP Debtors to satisfy the requiremenis of section 1125 of the Bankruptey Code in
connection with the Plan Sponsore’ solicitation of votes on the Plas,

If all classes of claims and interests accept a plan of reorgamization, 2 bankruptey cournt
may confirm the plan if such bankruptey court mdependently determines that the requirements of
section 1129%(a) of the Bankruptcy Code have been satisticd.  Section 1129(a) sets forth the
requirements for confirmation of a plan and, among other things, requires that a plan meet the
“best 1nterests of creditors” test and be “feasibie.” The “best interests of creditors” test generally
requires that the value of the consideration to be distributed to the holders of claims or interests
under a plan may not be less than those parties would receive if the debtor were liquidated
pursuant to a hypothetical hquidation occurring under chapter 7 of the Bankruptcy Code. Under
the “feasibility” requirement, a bankruptcy court gencrally must find that there is a reasonable
probability that a debtor will be able to meet its obligations under its plan without the need for
further financial reorganization. The Plan Sponsors believe that the Plan satisfies all the
applicable requirements of sectien 112%a) of the Bamkruptcy Code, including, in
particular, the best interests of creditors’ test and the feasibility requirement.

The Bankrupicy Code does not require that each holder of a claim or mterest in a
particular class vote in favor of a plan of reorpanization for the bankruptey court to determine
that the class has accepted a pian. Rather, a class of creditors will be determined to have
accepted the plan if the bankruptcy court determines that the plan has been accepted by a
majority in number and two-thirds in amount of those claims entitled fo vote and actuaily voting
in such class. Similarly, a class of equity security holders will have accepted a plan if the
bankruptcy court determines that the plan has been accepted by bolders of two-thirds of the
numbcr of shares actually voting in such class.

In addition, classes of claims or interests that are not impaired under a plan of
reorganization are conclusively presumed to have accepted the plan and thus are not entitled to
vote. Furthermore, classes that are to receive no distribution under the plan are conclusively
deemed to have rejected the plan. Accordingly, acceptances of a plan will generally be solicited
only from those Persons who hold claims or interests in an impaired class. A class is “impaired”
under a plan if the legal, cquitable, or contractual rights associated with the claims or Interests of
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that class are modified in any way under the plan. Meodification for purposes of determining
impaitrment, bowever, does not include curing defaulis and remstating matunty on the effective
datc of the plan. Class 1 - Prierity Non-Tax Claims and Class 2 — Other LP Secured Claims
are unimpaired under the Plan and are therefore deemed to have accepted the Plan. Class
3 — LP Facility Secured Claims, Class 4 — General LP Unsecured Claims, Class 5§ - LP
Preferred Unit Interests, and Class 6 — LP Commen Equity Interests are hmpaired under
the Plan and are therefore entitled to vote on the Plan,

A bankruptcy court also may confirm a plan of reorganization even though fewer than all
the classes of impaired claims and interests accept such plan. For a plan of reorganization to be
confirmed despite its rejection by a class of impaired claims or inierests, the plan must be
accepted by at least one class of impaired claims (determined without counting the vote of
insiders) and the proponent of the plan must show, among other things, that the plan does not
“discriminate unfairly” and that the plan 1s “fair and equitable” with respect to each 1mpaired
class of claims or Interests that has not accepied ihe plan.

Under section 1129(b) of the Bankruptcy Code, a plan is “fair and equitable” as to a
reiecting class of claims or mterests if, among other things, the plan provides: (a) with respect to
secured claims, that each such holder will receive or retain on account of 1ts claim property that
has a value, as of the effective date of the plan, equal to the allowed amount of sach claur and
(b) with respect to unsccured claims and mnterests, that the holder of any claim or interest that is
junior to the claims or interests of such class will not receive or retain on account of such junior
claim or interest any property from the estate, unless the serior class receives property having a
vahue cqual to the full amount of its aliowed claim.

A plan does not “discriminate unfairly” against a rejecting class of claims or interests if
{a) the relative value of the recovery of such class under the plan does not differ materially from
that of any class (or classes) of similarly situated clauns or interests and (b) no senior class of
claims or interests is to receive more than the amount of the claims or interest in such ciass.

The Plan has been structured so that 1t will satisfy the foregoing requirements as to any
rejecting Class of Claims or Equity Interests, and can therefore be confirmed, if necessary, over
the objection of any class of Claims or Equity Interests provided at least one class of Claims or
Equity Interests entitled to vote on the Plan voies to accept the Plan,

B. Confirmation of the Plan

I. Elements of Section 1129 of the Bankruptev Code

At the Confirmation Hearing, the Bankruptey Court will confirm the Plan only if all of
the conditions to confirmation under section 1129 of the Bankruptey Code are satisfied.

Such conditions inclwde the following:
a. The Plan complies with the applicable provisions of the Bankrupicy Code.

b. The Plan Sponsors have complied with the applicable provisions of the
Bankruptcy Code.
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The Plan has been proposed in good faith and not by any means
proscribed by law,

Any payment made or promised by the Plan Sponsors or by a Person
issuing securitics or acquiring property under the Plan for services or for
costs and expenses i, or in connection with, the Chapter 11 Cases, or in
connection with the Plan and 1ocident to the Chapter 11 Cases, has been
approved by, or 1s subject to the approval of, the Bankruptey Court as
casonable.

The Plan Sponsors have disclosed the identity of any individual proposed
to serve, after confirmation of the Plan, as a director, officer or voting
trustee of the LP Debtors under the Plan and the confinuance in such
office of such individual is consistent with the interests of creditors and
cquity holders and with public pohey.

With respect to each impaired Class of Claims or Equity Interests, each
holder of an impaired Claim or impaired Equity Interest cither has
accepied the Plan or will recetve or retain under the Plan, on account of
the Claims 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
would receive or retain if the LP Debtors were liquidated on such date
under chapter 7 of the Bankruptey Code;

In the event that the Plan Sponsors do not move to confirm the Plan
nonconscnsually, each Class of Claims or Equity Interests entitled to vote
has either accepted the Plan or is not impaired under the Plan:

Except to the extent that the holder of a particular Claim or Equity Interest
has agreed to a different treatment of such Claim or Eguity Interest, the
Plan provides that holders of Priority Non-Tax Claims will be paid m full,
in Cash on the later of (1) the Plan Instribution Date and {11} as soon as
reasonably practicable after such Priority Non-Tax Claim becomes an
Allowed Claim.

Except to the cxtent that a holder of an Allowed Other LP Sccured Claim
agrees to different treatment, on the later of the Effective Date and the first
Distribution Date after the applicable Other LP Secured Claim becomes an
Allowed Claim, or as seon after such date as is rcasonably practicable,
each holder of an Allowed Other LP Secured Claim shall receive, at the
election of the Ad Hoc LP Secured Group: (1) Cash in an amount ¢qual to
such Allowed Claim; or (i1} such other treatment that will render the Other
I.P Secured Claim unimpaired pursuant to section 1124 of the Bankruptey
Code.
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1. At lcast onc impaitred Class of Claims or Equity Interests has accepted the
Plan, determined without including any acceptance of the Plan by any
insider holding a Claim or Equity Interest in such Class.

k. Confirmation of the Plan is not likely to be followed by the liquidation or
the need for further financial reorganization of the LP Debtors or any other
successor {0 the LP Debiors under the Plan, cxcept to the extent proposed
n the Plan.

1, All fecs payable under 28 U.S.C. § 1930, as determined by the Bankruptey
Court at the Confirmation Hearing, have been paid or the Plan provides
for the payment of all such fees on the Effective Date of the Plan.

The Plan Sponsors believe that the Plan will satisfy all the statutory provisions of
chapter 11 of the Bankrupicy Code, that they have complied er will have complied with all
of the provisions of the Bankruptcy Code, and that the Plan is being proposed and
submitted to the Bankrupicy Court in good faith,

2. Acceptance

A Class of Claims or Equity Interests will have accepted the Plan if the Plan is accepted
by at least two-thirds in amount and more than one-half in number of the Claims entitled to vote
that actually vote in such Class.

3. Best Interests of Creditors Test

With respect to each mmpaired Class of Claims and Equity Interests, confirmation of the
Plan requires that each holder of a Claim 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
consummation date under the Plan, that is not less than the value such bolder would receive or
retain if the LP Debtors were liquidated under chapter 7 of the Bankruptcy Cede.

To determine what helders of Claims and Equity Interests in each impaired Class would
receive if the LP Debtors were hiquidated, the Bankruptey Court must determine the proceeds
that would be generated from 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
Clamms against and Equity Interests in the LP Debtors would consist of the proceeds generated
by disposition of the unencumbered 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 commencement of the liquidation
case. Such proceeds wouid be reduced by the costs and expenses of the liquidation and by such
additional admuinistration and priority claims that may result from the termination of the
businesses of the LP Debtors and the use of chapter 7 for the purposes of hiquidation.

The costs of liquidation under chapter 7 of the Bankruptcy Code would include the fees
payable to a trusicc in bankrupicy, and the {ees that would be payable to additional attorneys and
other professionals that such a trustee may engage, phus any unpaid expenses incurred by the LP
Debtors during the Chapter 11 Cases, such as compensation for attormeys, financial advisors,
accountants and costs that are allowed in a chapter 7 hiquidation case. In addition, Claims would
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arise by reason of the breach or rejection of obligations tncurred and cxecutory contracts cntered
into or assumed by the LP Debtors during the pendency of the Chapler 11 Cases. The foregoing
types of Claims and such other Claims which may arise in the liquidation cascs or result from the
pending Chapter 11 Cases would be paid in full from the liquidation proceeds before the balance
of those proceeds would be made available to pay unsecured Claims ansing on or before the
Petition Date.

To determine if the Plan is in the best interests of cach impaired Class, the present value
of the distributions from the proceeds of the iguidation of the properties and interests in property
of the LP Debtors (net of the amounts attributable to the aforesaid claims) 1s then compared with
the present value offered to such Classes of Claims and Equity Interests under the Plan.

After consuderation of the effects that a chapter 7 hqumdation would have on the ultimate
proceeds available for distribution to creditors in the Chapter 11 Cases, including: (a) the
ncreased costs and expenses of a hiquidation under chapier 7 arsing from fees payable to a
trustee in bankruptecy and professional advisors to such trustee and (b} the crosion in value of
assets t a chapter 7 higuidation case in the context of the expeditious liquidation required under
chapter 7 and the “forced sale” environment n which such a iquidation would likely occur, the
Plan Sponsors have determined that confirmation of the Plan will provide each holder of a Claim
or Equity Interest with a greater or equal recovery than it would recetve pursuant to liquidation
of the LP Debtors under chapter 7 of the Bankruptey Code.,

The Liquidation Amalysis is further described m Exhibit "D to this Disclosure
Statement, entitled “Liquidation Analysis.”

4. Feasibility

The Bankruptcy Code conditions confirmation of a plan of rcorganization on, among
other things, a finding that it 18 not likely to be followed by the liquidation or the need for further
tinancial reorganization of a debtor. For purposes of determining whether the Plan satisfies this
condition, the Plan Sponsors have analyzed the capacity of each of the LP Debiors to service
their obligations under the Plan. Based upon their analysis, the Plan Sponsors believe that ¢ach
of the LP Debtors will be able to meet all of its obligations imposed by the Plan,

C. Cramdown

In the event that any impaired Class does not accept the Plan, the Plan Sponsors
nonetheless may move for confirmation of the Plan. To obtain such confirmation, it must be
demonstrated to the Bankruptcey Court that the Plan “does not discriminate unfairly” and 1s “fair
and equitable” with respect to such Classes and any other Classes of Claims that vote to reject
the Plan.

1. No Unfair Discnimination

A plan of reorgamzation “does not discriminate unfauly” 1f (a) the legal rights of a
nonaccepting class are treated in a manner that is consistent with the treatment of other classes
whose legal rights are similar to those of the nonaccepting class and (b) no class receives
payments in excess of that which 1t 1s legally enfitled to receive for its claims or interests. The
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Pian Sponsors belicve that under the Plan all impaired Classes of Claims and Equity Intercsts arc
treated in a manner that is consistent with the treatment of other Classes of Clairas and Equity
Interests that are similarly situated, if any, and no Class of Claims or Equity Interests will receive
payments or property with an aggregate value greater than the aggregate value of the Allowed
Claims and Allowed Equity Interests in such Class. Accordingly, the Plan Sponsors believe that
the Plan docs not discriminate unfairly as to any impaired Class of Claims or Equity Interests.

2. Fair and Eguitable Test

The Bankruptcy Code cstablishes different “fair and cquitable™ tests for classes of
secured claims, unsecured claims, and interests as follows:

a. Secured Claims. Either (i) each holder of a claim in an impaired class of secured
claims retains its licns securing its secured claim and it receives on account of its secured claim
deferred cash payments having a present value equal to the amount of its allowed secured claim,
(i1} cach hoider of a claim in an impaired class of secured claims realizes the indubitable
clear of liens, with such liens to attach to the proceeds and the treatment of such liens on
proceeds as provided in clause (3} or (11} of this subparagraph.

b. Unsecured Claims.  Either (1) cach holder of a claim in an impaired class of
unsecured claims recerves or retains under the plan property of a value cqual to the amount of its
aliowed clamm or (1) the holders of claims and mterests that arc junior to the claims of the
dissenting class will not receive any property under the plan of reorganization, subject {o the
apphicability of the judicial doctnine of contnbuting new value.,

C. Interests. Either (3) each holder of an interest in an impaired class of 1nterests will
receive or retain under the plan of reorganization property of a value equal to the greater of (A)
the fixed liquidation preference or redemption price, if any, of such stock or (B} the value of the
stock or {i1) the holders of mterests that are junior to the stock will not receive any property
under the plan of reorganization, subject to the applicability of the judicial doctrine of
coniributing new value.

THE PLAN MAY BE CONFIRMED IF THE REQUISITE HOLDERS OF CLAIMS OR
EQUITY INTERESTS IN ANY CLASS VOTE TO ACCEPT THE PLAN.

B. Effect of Confirmation

Under section 1141 of the Bankruptcy Code, the provisions of a confirmed plan bind the
debtor, any entity 1ssuing securtiies under the plan, any entity acquiring property under the plan,
and any creditor or equity security holder, whether or not the claim or interest of such creditor or
equity security holder is impaired under the plan and whether or not such creditor or equity
sccurity holder voted to accept the plan. Further, after confirmation of a plan, the property dealt
with by the plan is free and clear of all claims and interests of creditors and equity security
holders, except as otherwise provided in the plan or the confirmation order.
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CERTAINULS, FEDERAL INCOME TAX CONSEQUENCES

A. General

The feollowing summary descrnibes certain U.S. federal wcome lax consequences 1o
holders of Claims against and Equity Interests in the LP Dcbtors as a result of the
implementation of the Plan. This summary 18 based on the Internal Revenue Code (the “Code™},
its legislative history, cxisting Treasury regulations (“Treasury Regulations™) thereunder, and
published rulings and court decisions, all as currently in effect and all subject 1o change at any
tirne, possibly with retroactive effect. The LP Debtors will not seck a ruling from the Internal
Revenue Service ("IRS™) with regard to the U.S. federal income tax treatment of the Plan and,
therefore, there can be no assurance that the IRS will agree with the conclusions set forth below,
In addition, except as set forth below, the summary only apphies to U.S. Holders (as detined
below) whose Claims or Equity Interests are held as capital asscts and does not address all of the
tax consequences that may be relevant to U.S. Holders or tax consequences to investors in
special tax situations {such as financial institutions, dealers in securitics or currencics, tax-
exempi organizations, insurance companies, partnerships or other pass-through entities or
Ppersons bolding Claims or Equity Interests through a partnership or other pass-through entity,
Persons holding Claims or Equity Intercsts as part of a straddic, hedging or conversion
transaction, and certain U.S. expatriates). Accordingly, each holder should consult its own tax
advisor with regard to the consequences of participating in the Plan and the appheation of U.S.
federal income tax laws, as well as the laws of any state, local or forcign taxing jurisdictions, to
its particular situation.

For purposes of this discussion, a “U.S. Heider” is a beneficial owner of a Claim or
Equity Interest that is, for U.S. federal income {ax purposes:

® an individual who is a citizen or resident of the United States;

® a corporation (or an entity taxable as a corporation} organized in or created under
the Jaws of the United States or of any political subdivision of the United States;

® an estate whose mcome 1s includible in gross mcorne for U.S. federal income tax
purposcs regardiess of its source; or

e a trust, (1) if a U.S. court s able to cxercise primary supervision over the
administration of the trust and one or mere U.S. Persons have authority to control all
substaniial decisions of the trust or (ii) that has validly elected to be treated as a U.S.
Person for U.S. federal income tax purposes.

If a partnership (or an entity treated as a partnership for U.S. federal mcome tax
purposes) holds a Claim or Equity Interest, the tax treatment of a partner generally will depend
on the status of the partner and the activities of the partnership. Each partoer of a partnership (or
an cntity treated as a partnership for U.S. federal income tax purposes) holding a Claim or Equity
Interest should consult 1ts own tax advisor with regard to the tax consequences of participating in
the Plan.
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A “Non-U.S. Holder” 1s a beneficial owner of a Claim or Equity Interest other than (1) a
U.S. Holder or (2) a partnership for U.S. federal incoroe tax purposes.

Treasury Department Circular 230 Disclosure

TGO COMPLY WITH TREASURY DEPARTMENT CIRCULAR 236,
TAXPAYERS ARE HEREBY NOTIFIED THAT (A) ANY DISCUSSION OF UK,
FEDERAEL TAX ISSUES CONTAINED OR REFERRED TO IN THIS DISCLOSURE
STATEMENT (INCLUDING ANY ATTACHMENTS) IS NOT INTENDED OR
WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY TAXPAYER FOR THE
PURPOSE OF AVOGIDING PENALTIES THAT MAY BE IMPOSED ON A TAXPAYER
UNDER THE INTERNAL REVENUE CODE, (B) ANY SUCH DISCUSSION IS
WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING OF THE
TRANSACTIONS OR MATTERS ADDRESSED HEREIN, AND (C) TAXPAYERS
SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES
FROM AN INDEPENDENT TAX ADVISOR.

B. Tax Consequences to Holders of Certain Allowed Claims Other than LP Common
Eqguity Interests

1. U.S. Holders

A 1S, Holder will recognize gain or loss i an amount equal to (x) the sum of (i) the
stated principal balance of any debt instrument received by such U.S. Hoider for its Allowed
Clawm or Equity Interest, (i1} the fair market value of any stock received by such U.S. Holder for
such Allowed Claim or Equity Intercst and (ii1) the amount of any cash received by such U.S.
Holder for such Allowed Claim or Equity Interest over {y) the U.S. Holder’s adjusted tax basis in
such Allowed Claim 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 from allocations of income or loss duning the taxable year
(including allocations resulting from the LP Sale)). If vou are a noncorporate U.S. Holder, the
maximum marginal U.S. federal income tax ratc applicable to the gain will be iower than the
maxirmurn warginal U.S. federal income tax rate applicable to ordinary imcome (other than
certain dividends) if vour holding period for the Allowed Claim or the Allowed Equity Interest
exceeds one year {i.e., such gain 1s long-term capital gain). Any gain or loss realized generally
will be treated as U.S. source gain or loss, as the case may be. The deductibility of capital losscs
is subject to limitations. Pavments atiributable to accrued but unpaid interest will be taxable as
ordinary mcome to the extent not previously taken into mcome. Conversely, a holder of an
Allowed Claim may be able to recognize a deductible loss (or, possibly, a writc-off against a
reserve for worthless debts) to the extent that any accrued interest on the Allowed Claims was
previcusly included in the holder’s gross imncome but was not paid in full by the LP Debtors.
Such loss may be ordinary, but the tax law is unclear on this point.
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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 Distnibution Date and a tax basis 1o any debt instrument 1t
recerves equal to the stated principal balance of such debt mstrument.

A holder of an Allowed Clamm that purchased its Claim from a prior holder at a market
discount may be subject to the market discount rules of the Code. Under the market discount
rules, a U.S, Holder generally will be required to treat any gam realized on the sale, exchange,
rctircment or other disposition of its Claim as ordinary income io the extent of any accrued
market discount that has not previously been included in income. For this purpose, market
discount will be considerad to accrue ratably during the penod from the date of the U.S. Holder’s
acquisition of the Claim to the maturity date of the Claim, unless the U.S. Holder made an
election to accrue market discount on a constant yield basis,

A holder of an indirect interest in an LP Preferred Unit Interest that holds such indirect
1nterest through an entity that treated as a pass-through entity or an entity disregarded as separate
from 1ts owner for US. federal income tax purposes will be required to take into account any
income allocated te such helder as a result of 1ts indirection interest in such LP Preferred Unit
Interest through the date of the indirect disposition of the LP Preferred Unit Interest pursuant to
the Plan.

2. Non-1J.S. Holders

Subject to the discussion below under the caption “—U.S. Backup Withholding Tax and
Information 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 Allowed Claun or Allowed Equity
interest generally will not be subject to U.S. federal income tax, unless:

e the gam is effectively connected with your conduct of a trade or business in the United
States; or

e 1if vou are an individual Non-U.S. Holder, you arc present in the United States for 183
days or more in the taxabie year of the sale, exchange or refirement or other taxable
disposition and certain other conditions are met.

C. Tax Consequences to Holders of LP Common Equity Inierests

3. LS. Holders

A U.S. Holder of an LP Common Equity Interest will recognize gain or loss in an amount
equal to (x) the sum of (1) the stated principal balance of any debt 1nstrument recerved by such
11.8. Holder for its LP Common Equity Interest, (i1} the fair market value of any stock received
by such U.S. Hoider for such LP Common Equity Interest and (111} the amount of any cash
recetved by such U.S. Holder for such LP Common Equity Interest over (y) the U.S. Holder’s
adjusted tax basis in such LP Common Equity interest surrendered, taking into account any
adjustments to such U.S. Holder's adjusted tax basis from allocations of mcome or loss during
the taxable yvear (including allocations resulting from the LP Sale), If you are a noncorporate
11.S. Holder, the maximum marginal .S, federal mcome tax rate applicable to the gain will be
lower than the moaximum marginal U.S, federal income tax rate applicable to ordinary income

)
o)
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(other than certain dividends) if yvour helding period for the Equity Interest exceeds one year
(i.e., such gan is long-term capital gain). Any gain or loss realized generally will be treated as
U.S. source gain or loss, as the case may be. The deductibility of capital losses is subject to
limitations.

A U.S. Holder will have a tax basis 1n 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
recerves equal to the stated principal balance of such debt instrument.

If the amount of Plan Consideration is insufficient to permit a distribution to the holders
of LP Common Equity Interests, the holders of LP Comrmion Equity Interests may be entitled to
claim a worthless stock deduction in an amount cqual to such holder’s adjusted basis in the LP
Commen Equity Interests. A worthless stock deduction 1s generally treated as a loss from the
sale or exchange of a capital assct. Holders of LP Common Equity Interests should consult their
own tax advisers as to the appropriate tax year in which to claim a worthless stock deduction.

4. Non-U.S. Holders

Subject to the discussion below under the caption “—U.S. Backup Withholding Tax and
Information Reporting,” if you are a Non-U.S. Holder, any gain realized by you upen the receipt
of Cash, stock, or debt wstrument for your LP Common Equity Interest generaily will not be
subject to U.S. federal income tax, unless:

e the gain is effectively connected with your conduct of a trade or business in the United
States; or

e if you are an individual Non-U.S. Holder, you are present in the United States tor 183
days or more in the taxable year of the sale, exchange or retirement or other taxable
disposition and certain other conditions are met.

D. Tax Consequences to the LP Debtors Upon Consummation of the Plan

As a result of the EP Sale, any LP Debtor that 1s treated as a corporation for U.S. federal
income tax purposes generally should recognize gain, to the extent the sum 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 instrument
received by such LP Debtor pursuant to the LP Sale exceeds such LP Debtor’s adjusted tax basis
in the LP Assects sold in connection with the LP Sale, or loss, to the extent such LP Debtor’s
adjusted tax basis in the LP Assets sold in connection with the LP Sale exceeds the sum 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 instrument received by such LP Debtor pursuant to the LP Sale,

E. Conscquences of Ownership of Stock Interests and Loans Received in Connection
with the Plan

The terms of the stock interests or debt imstraments that may be received in connection
with the LP Sale, 1t any, arc not known at this time. It is not possible, therefore, to provide a
complete discussion of the UK. federal income tax consequences of holding any such siock

e
o
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interest or debt instrument.  Holders that receive a stock interest or debt mnstrument should
consult their own tax advisors regarding the tax consequences of the ownership and disposition
of a stock interest or debt instrument received 1n connection with the Plan.

F. Information Reporting and Backup Withhelding

Proceeds paid to a US. Holder 1n respect of the satisfaction of a Clavm or cancellation of
Eguity Interests generally will be subject to information reporting requirements. 'The payor will
be required to backup withhold on payments made within the United States, or by a U.S. pavor
or U.S. middleman, to a holder of a Claim or Equity Intcrest that 1s a ULS, Person, other than an
excempt recipient, if the holder fails to furmish its correct taxpaver identification number or
otherwise fails to comply with, or cstablish an exempbtion from. the backup withholding
requirements. Payments within the United States, or by a U.S. payor or U.S. nuddleman, of to &
holder of a Claim or Equity interest that is not a U.S. Person will not be subject to backup
withholding fax and information reporting requirements if an appropriate certification 1s
provided by the holder to the payor and the payor does not have actual knowledge or a reason to
know that the certificate is incorrect. The backup withholding tax rate is currently 28%.

Backup withholding is not an additional tax. You generally will be entitled to credit any
amounts withheld under the backup withholding rules agamst your US. federal mcome tax
liability provided the required information is furnished to the IRS in a timely manner.

In the case of payments t¢ certain frusts or certain partnerships, the Persons treated
as the owners of the trust or the partners of the partnership, as the case may be, will be
reguired to provide the certification discussed above in order to establish an exemption
from backup withholding tax and information reporting requirements.

X1,

ALTERNATIVES TO CONFIRMATION AND
CONSUMMATION OF THE PLAN

The Plan Sponsors have cvaluated numerous alternatives to the Plan.  After studying
these alternatives, the Plan Sponsors have concluded that the Plan is the best alternative and will
maximize recoveries to holders of Claims and Equity Interests. The following discussion
provides 4 summary of the analysis of the Plan Sponsors supporting their conclusion that a
liguidation of the LP Debtors or an alternative plan will not provide higher value to holders of
Claims and Equity Interests.

A, Liquidation Under Chapter 7 of the Bankruptey Code

If no plan of reorganization can be confirmed, the Chapter 11 Cases may be converted to
a case under chapter 7, in which event a trustee would be clected or appointed to liquidate the
properties and intercsts in property of the LP Debtors for distnbution to its creditors i
accordance with the priorities established by the Bankruptcy Code. The Plan Sponsors believe
that liquidation under chapter 7 would result in smaller distributions being made to holders of
Claims and Equity Interests than those provided for under the Plan because of, among other
things, (1) the increased costs and expenses of a hiqumdation under chapter 7 arsing from fees
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payable to a trustee for bankruptcy and professional advisors to such trustee; {11} the erosion in
value of assets in the cootext of the expeditious hgudation required under chapter 7 and the
“forced sale” cnvironment in which soch a liquidation would likely occur; (111) the adverse
effects on the salability of business segiments as a result of the likely departure of key employees
and the loss of customers; and {(iv) potential increases in claims which would have to be satisfiad
on g priority basis or on parity with creditors in the Chapter 11 Cases. Accordingly, the Plan
Sponsors have determined that confirmation of the Plan will provide each holder of a Claim or
Equity Interest with a greater recovery than it would reccive pursuant to liguidation under
chapter 7.

A discussion of the cffects that a chapter 7 liquidation would have on the holders of
Claims and Equity Interests is set out in the Liquidation Analysis, atiached as Exhibit “D”
hereto.

B. Alternative Plans

If the Plan is not confirmed, any other party in interest could undertake to formulate a
different plan, including plans of cither rcorganization or liquidation. Such plans might involve a
reorganization and contimuation of the business of the LP Debtors, the sale of the LP Debtors as a
going concem or an orderly liguidation of the properiies and interests 1o property of the LP
Dcbtors. With respect to an alternative plan, the Plan Sponsors have examined various other
alternatives in connection with the process involved in the formulation and development of the
Pian. The Plan Spousors believe that the Plan, as described herein, maximizes recoveries to
holders of Claims and Equity Interests. In a hiquidation of the LP Debtors under chapter 11, the
LP Debtors’ propertics and interests in property hkely would be sold in 2 more orderly fashion
and over a more extended period of time than m a hiquidation under chapter 7, probably resulting
in greater recoveries. Further, if a trustec were not appointed, since one 1$ not required in a
chapter 11 case, the expenses {or professional fees would most hikely be lower in a chapter 11
liguidation than in a chapter 7 higudation case.

{Remainder of Page Intentionally Left Blank]
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X1

CONCLUSION

The Plan Sponsors believe that the Plan 1s in the best interest of all helders of Claims
against and Equity Interests in the LP Debtors, and urges all holders of Claims 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 with the mstructions set forth m the
Disclosure Statement Order.

Dated: July 23, 2013

Respectfully subnutted,

WHITE & CASELLP

By: _/&/ Gleon M. Kurtz
Glenn M. Kurtz
Andrew Ambruoso
1155 Avenue of the Amerncas
New York, NY 10036
Telephone: (212) K19-8200
Facsimile: {212} 3534-K113
glurtzi@whitecase.com
andrew ambruoso@whitccase.com

Thomas E Laona (adwmitted pro hac vice)
Matthew Brown (admutted pro hac vice)
Southeast Financial Center, Suite 4900
200 South Biscayne Blvd,

Miami, FL 33131

Telephone: (305) 371-2700

Facsimile: {305) 338-5744
tlaurtai@whitecase.com
mbrown{@whitecase.com

Counsel for the Ad Hoc Secured Group of
LightSguared LP Lenders
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

nre: Chapter 11

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

Jointly Administered
Debtors.”

JOINT CHAPTER 11 PLAN FOR LIGHTSQUARED LP,

ATC TECHNOLOGIES, LLC, LIGHTSQUARED CORP., LIGHTSQUARED INC. OF
VIRGINIA, LIGHTSQUARED SUBSIDIARY LLC, LIGHTSQUARED FINANCE CO.,
LIGHTSQUARED NETWORK LLC, LIGHTSQUARED BERMUDA LTD., SKYTERRA
HOLDINGS (CANADA) INC., AND SKYTERRA (CANADA) INC., PROPOSED
BY THE AD HOC SECURED GROUP OF LIGHTSQUARED LP LENDERS

Nothing contained herein shall constitute an offer, acceptance or a legally binding
obiigation of the Debtors or any other party in interest and this Plan is subject to approval
of the Bankruptcy Court and other customary conditions. This Plan is not an offer with
respect to any securities, This is not a solicitation of acceptances or rejections of the Plan,
Acceptances or rejections with respect to this Plan may not be solicited until a disclosuare
statement has been approved by the United States Bankruptey Court for the Southern
District of New York. Such a solicitation will orly be made in compliance with applicable
provisions of securities and/or bankruptey laws.

Dated: New York, New York
July 23, 2013

WHITE & CASE LLP
1155 Avenue of the Americas
New York, New York 10036
(212) R19-8200
Counsel for the Ad Hoc Secured Group of
LightSquared LP Lenders

" The debtors in these chapter 11 cases, along with the last four digits of cach debtor’s federal or foreign 1ax or
registration identification munber, are: LightSquared Inc. (8843}, LightSquared Investors Holdings Inc. {(0984), One
Dot Four Corp. (8806), One Dot Six Corp. (8763), SkvTerra 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}, LightSaguared LP (3801}, ATC Technologics, LLC (3432}, LightSquared Corp. (1361}, LightSquared
Finance Co. (6962}, LightSquared Network LLC (1756), LightSquared Inc. of Virginia (9725}, LightSquared
Subsidiary LLC (9821), Lightsquared Benmuda Lid. (7247). SkyTerra Holdings (Canada) Inc. (3631}, SkyTerra
{Canada) Inc. (0629) and One Dot Six TVCC Corp. (0040).
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INFTRODUCTION

The Plan Sponsors, certain holders of LP Facility Secured Claims who are members of
the Ad Hoc LP Secured Group, hereby propose the following joint chapter 11 plan for the
resolution of the Claims against and Equity Interests in LightSquarcd LP, ATC Technologies,
£1.C, LightSquared Corp., LightSquared Inc. of Virginia, LightSquared Subsidiary L1LC,
LightSquared Finance Co., LightSquared Network LLC, LightSquared Bermuda 1.td., SkvTerra
Holdings (Canada) Inc., and SkyTerra {(Canada) Inc., certain of the debtors and debtors in
possession in the above-captioned cases.

Reference is made to the Disclosure Statement, including the exhibits, schedules and
supplements thereto, for a discussion of the Debtors” history, business, propertics and operations,
risk factors, a summary and analysis of this Plan, and certain related matters including, among
other things, certain tax matters and the consideration o be issued and/or distributed under this
Plan. Subject to certamn restrictions and requirements set forth in section 1127 of the Bankrupicy
Code, Bankruptey Rule 3019, and Sections 13.20 and 13.21 of this Plan, the Plan Sponsors
reserve the right to atter, amend, modify, revoke or withdraw this Plan prior to its substantial
consummation.

The only Persons that are entitied to vote on this Plan are the holders of LP Facihty
Secured Claims, General LP Unsecured Claims, LP Preferred Unit Interests and LP Common
Equity Interests. Such Persons are encouraged to read in their entirety the Plan, the Disclosure
Staternent, their respeciive exhibits and schedules, and all other materials approved by the
Bankruptcy Court in connection with solicitation of this Plan before voting to accept or reject the
Plan.

ARTICLE L
DEFINITIONS AND INFERPRETATION

i.1. Definitions

The capitalized terms used herein shall have the respective meanings set forth in the
Glossary of Defined Terms attached hereto as Exhibit “A” (such meanings to be cqually
applicable to both the singular and phural).

1.2. Interpretation; Application of Definitions and Rules of Construction

Unless otherwise specified, all section or exhibit references in this Plan are to the
respective section in, or exhibit to, this Plan. The words “herein,” “hereof,” “hercto,”
“hercunder,” and other words of similar import refer to this Plan as a whole and not to any
particular section, subsection, or clause contained therein. Whenever from the context it 18
appropriate, each term, whether stated in the singular or the phural, will include both the singular
and the plural. Any term that is not otherwise defined herein, but that is used in the Bankruptcy
Code or the Bankruptcy Rules, shall have the meaning given to that term in the Bankruptey Code
or the Bankruptcy Rules, as applicable. Except for the rules of construction contained in section
102(%) of the Bankruptey Code, which shall not apply, the rules of construction contained 1
section 102 of the Bankruptcy Code shall apply to the construction of the Plan. Any reference in
this Plan to a coniract, instrument, relcase, imdenture, or other agreement or documents bemng in a
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particular form or on particular terms and conditions means that such document shall be
substantially in such form or substantially on such terms and conditions, and any reference m this
Pian to an existing document or exhibit filed or to be filed means such document or exhibit as it
may have been or may be amended, modified, or supplemented. Subject to the provisions of any
contract, certificates or articles of incorporation, by-laws, istruments, releases, or other
agreenicitts or documents entered mto in conncection with this Plan, the rights and obligations
arising under this Pian shall be govermned by, and construed and enforced in accordance with,
federal law, including the Bankruptey Code and Bankruptey Rules. The captions and headings
it this Plan arc for convenicence of reference only and shall not limit or otherwise affect the
provisions hereof. Any reference to an entily as a holder of a Claim or Equity Interest includes
that cntity’s successors and assigns. In the event of any ambiguity or conflict between the Plan
and the Disclosure Statement, the provisions of the Plan shall govern.

1.3 Appendices and Plan Documents

All exhibits, supplements, appendices, and schedules to the Plan are incorporated into the
Pian by this reference and are a part of the Plan as if set forth in full herein. All Plan Decuments
shall be filed with the Bankruptcy Court as part of the Plan Supplement not less than five (5)
calendar days prior to the Voting Deadline; provided, however, that any Plan Document that 1s or
may be subject to conlidentiality provisions or otherwise contain confidential or proprietary
mformation may be filed in redacted form or under scal.

Holders of Claims and Equity Interests may obtain a copy of the Plan, once filed, at
https://www keclle.net/LightSquared or by written request sent to the following address:

LightSquared LP Ballot Processing Center
¢/0 Kurtzman Carson Consultants L1LC
2335 Alaska Avenue

El Segundo, CA 90245

ARTICLE 11
RESOLUTION OF CERTAIN INTER-DEBTOR ISSUES

2.1.  Substantive Consolidation of the LP Debtors for Purposes of Voting,
Confirmation and Distribution

This Plan provides for substantive consclidation of the LP Debtors’ Estates, but solely for
purposes of voting, confirmation, and making distributions to the holders of Allowed Claims and
Allowed Equity Intcrests under the Plan. Notwithstanding anything hercin to the contrary, the
LP Debtors shall not be merged or consolidated and shall maintain their pre-Effective Date
corporate structure. On the Effective Date; (1) all guarantees by any LP Debtor of the pavment,
performance or coliection by another LP Debtor with respect to Claims against such second LP
Debtor, and all Claims hased on such guarantees, shall be deemed eliminated, cancelled, reieased
and of no further force and effect: (11} any obligation of any LP Debtor and all guarantees by
another LP Debtor with respect to Claims of the first LP Debtor shall be treated as a single
obligation; (1i1) each Claim against any L.P Debior shall be deemed to be against the consolidated
LP Debhtors and shall be deemed a single Claim against, and a single obligation of, the
consolidated LP Debtors; and {(iv} all Intercompany Claims shail be deemed climinated as a

-2
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resuilt of the substantive consolidation of the LP Debtors, and therefore holders thercof 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 i this Section 2.1, such substantive conselidation shall not
{other than for purposes reiated to the Plan) (x} affect the legal and corporate structure of the LP
Debtors or (y) affect any obligations under any leases or contracts assumed in the Plan or
otherwise after the Petition Date.

2.2.  Inc. Entity Geaeral Unsecured Claims

On or betore the Inc. Entity General Unsecured Claims 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 with the Claims Agent by hand delivery, overnight courter, or first class mail to
LightSquared Claims Processing Center, ¢/o Kurtzman Carson Consultants LLC, 2335 Alaska
Avenue, El Segundo, CA 90254, and serve a copy of such proof of Claim on the Plan Sponsors.
Any timely filed Allowed Inc. Entity General Unsecured Claim shall recerve the treatment set
forth in Class 4 — General LP Unsccured Claims, unless otherwise ordered by the Bankruptey
Court.

ARTICLE 1L
PROVISIONS FOR TREATMENT OF UNCLASSIFIED CLAIMS

3.1.  Unclassified Claims

As provided by section 1123(a}1) of the Bankruptcy Code, Admimistrative Claims, Fee
Clatms, U.S. Trustee Fees and Prionity Tax Claims against the LP Debtors shall not be classified
under the Plan, and shall instead be treated separately as unclassified Claims on the terms set
forth in this Article IIl. Helders of such Claims are not entitled to vote on this Plan.

3.2. Treatment of Administrative Claims

(a} Time for Filing Adnunisirative Claims

Each holder of an Administrative Claim, other than (1) a Fee Clamm, (1) a liability
incurred and payable in the ordinary course of business by any LP Debtor (and not past due), (ii1)
an Admunistrative Claim that has become an Allowed Claim on or before the Effective Dale, or
{iv) any claim by the Stalking Horse Bidder for payment of the Break-Up Fee or Expense
Reimbursement under the Stalking Horse Agreement must file with the Bankruptey Court and
serve on (a) the LP Debtors, (b) the Gffice of the UK. Trustee, and (¢} the Plan Sponsors notice
of such Administrative Claim within thirty (30} days after service of the Notice of Effective
Date. Such notice of Administrative Claim must tnclude, at a minimum, (i) the name of the
holder of the Administrative Claim, (11) the amount of the Admunistrative Claim, and (111} a
detailed description of the basis for the Administrative Claim. Failure to file and serve such
notice timely and properly shall resuit in the Administrative Claim being forever barred
apd discharged.

L
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(b} Allowance of Administrative Claims

An Administrative Claim with respect to which notice has been properly {iled and served
pursuant to Section 3.2(2) of this Plan shall become an Allowed Administrative Claim if no
objection 1s filed within thirty (30} days after the later of (1) the Effective Date, (i1) the date of
service of the applicable notice of Administrative Claim, or (iii} such later date as may be (a)
agreed to by the holder of such Admimstrative Claimn or (b) approved by the Bankruptey Court
on motion of a party in interest, without notice or 4 hearing. If an objection is filed within such
thirty (30) day period (or any extension thercof) and 1s not otherwise reselved, the
Adrmimnstrative Claim shall become an Allowed Admmistrative Claim only to the extent allowed
by Final Order. For the avoidance of doubt, any claim by the Staiking Horse Bidder for the
Break-Up Fee or Expense Reimbursement shall be deemed an Allowed Administrative Expense
Claim in accordance with the Bid Procedures Order, and the Stalking Horse Bidder shall not be
required to filc any notice of Administrative Claim tn accordance with Section 3.2{(a) of this Plan
or any other proof of claim or administrative expense in respect of any claim {or the Break-Up
Fee or Expensce Reimbursement,

(¢} Pavment of Allowed Administrative Claims

{Omn the Plan Distribution Date, each holder of an Allowed Admanistrative Clairn shall
receive, (1) the amount of such holder’s Allowed Admimistrative Claim in one payment of Plan
Consideration 1 the form of Cash (to the extent not previously paid by the LP Debtors) or
{11} such other treatment 4s may be agreed upon in writing by {(a) the LP Debtors {or, if after the
Effective Date, the Disbursing Agent}, and (b) such holder; provided, that such treatment shall
not provide a recovery to such holder having a present value as of the Effective Date 1 excess of
such holder’s Allowed Administrative Claim; provided, further, that an Administrative Claim
representing a hiability incurred in the ordinary course of business of any of the LP Debtors may
be paid by the respective LP Debtor {or, if afier the Effective Date, the Disbursing Agent), as
applicable, in the ordinary course of business; provided, further, that the Break-Up Fee and
Expense Reumbursement shall be paid in accordance with the terms of the Stalking Horse
Agreement and Bid Procedures Order; and provided, further, that any Allowed Admimstrative
Claim accrued or incurred prior to the Effective Date, but not paid on or prior to the Effective
Date, shall be paid from the reserve established pursuant to Section 9.5(b) of this Plan (and, to
the extent that amounts deposited 1n the reserve established pursuant to Section 9.5(b) of this
Plan arc insufficient to pay such Allowed Administrative Claim, the LP Debtors may withdraw
Cash from the Wind Down Reserve to pay such Allowed Administrative Claim).

{d) Ad Hoc LP Secured Group Fee Claims and Plan Spensor Fee Claims

In the case of the Ad Hoc LP Secured Group Fee Claims and Plan Sponsor Fee Claims,
such Ad Hoc LP Secured Group Fee Claims and Plan Sponsor Fee Claims will be paid sn fuil
Pian Consideration i the form of Cash on the Effective Date for all rcasonable fees and
expenses incurred up to the Effective Date (to the extent not previously paid), subject to the LP
Debtors’ prior receipt of invoices and reasonable documentation 1n connection therewith and
without the requiremnent to file a Fee Application with the Bankruptey Court. In the event that
the LP Debtors dispute all or a portion of the Ad Hoc LP Secured Group Fee Claims or Plan
Sponsor Fee Claims, the LP Dcebtors shall pay the undisputed amount of such Ad Hoc LP
Secured Group Fee (Claims or Plan Sponsor Fee Claims (as applicable), and segregate the
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remaining pertion of such Ad Hoc LP Secured Group Fee Claims or Plan Sponsor Fee Claims
{as apphicable) until such dispute is resolved by the parties or by the Bankruptey Court.

3.3,  Treatment of Fee Claims

{a) Time for Filing Fee Claims

Each Professional Person who holds or asserts a Fee Claim against the LP Debtors shall
be required to file with the Bankruptcy Court, and serve on all parties required to receive notice,
a final Fee Application within forty {40} days after the Effective Date or such other dafe as may
be fixed by the Bankruptey Code. The failure to timely file and serve such final Fee
Application shall result in the Fee Claim being forever barred and discharged.

{b) Allowance of Fee Claims

A Fee Claim in respect of which a Fee Application has been properly filed and served
pursuant t0 Section 3.3(a) of this Plan shall become an Allowed Fee Claim only to the oxtent
allowed by Final Order,

{c) Treatment of Fee Claims

Each holder of an Allowed Fee Claim shall receive, 1n full satisfaction of such Allowed
Fee Claim, (i) on the date such Fee Claim becomes an Allowed Fee Claim, or as soon thereafter
as ts practicable, Plan Consideration in the form of Cash in an amount equal to such Allowed Fee
Claim (less any amounts previously paid on account of such Fee Claim by the LP Debtorsy or
(11} such other treatment as may be agreed to by such holder of an Allowed Fee Claim; provided,
that such treatment shall not provide a recovery to such holder having a present value as of the
Effective Date in excess of such holder’s Allowed Fee Claim; provided, further, that any
Allowed Fee Claim accrued or mcurred prior {o the Effective Date, but not paid on or prior to the
Effective Date, shall be paid from the reserve established pursuant to Section 9.5(b) of this Plan
(and, to the extent that amounts deposited in the reserve established pursuant to Section 9.5(b) of
this Plan are mnsufficient to pay such Allowed Fee Claim, the LP Debtors may withdraw Cash
from the Wind Down Reserve to pay such Allowed Fee Claim).

3.4. Treatment of US. Trusice Fees

The Dishursing Agent, on behalf of each of the LP Debtors, shall pay all outstanding U.S.
Trustee Fees of such LP Debtor on an ongoing basis on the later of: (i) the Effective Date; and
(11} the date such U.S. Trusiee Fees become due, until such time as a final decree 1s entered
closing the applicable Chapter 11 Case or the applicabie Chapter 11 Case is converted or
dismnissed, or the Bankruptey Court orders otherwise. Any deadline for filing Administrative
Claims shall not apply to U.S. Trustee Fees.

3.5, Treaiment of Prioritv Tax Claims

Each hoider of an Allowed Priority Tax Claim shall receive, in full satisfaction of such
Allowed Priority Tax Claim: (a) Plan Consideration in the form of Cash in the amonnt of such
Allowed Prionity Tax Claim (to the extent not previousiy paid by the LP Debtors) on the later of
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(1) the applicable Plan Distribution Date and (ii) as soon as practicable after such Priority Tax
Clamm becomes an Allowed Prionty Tax Claim or (b} such other treatment as may be agreed to
by such holder of an Allowed Prionity Tax Claim; provided, that such treatment shall not provide
a recovery to such holder having a present value as of the Effective Date 1n excess of such
holder’s Allowed Prnonity Tax Claim.

ARTICLE V.
CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS

4.1. Classification/Impairment of Claims and Eguity Interests

The following table designates the Classes of Claims and Equity Interests, and specities
which Classes are: (1) impaired or umimpaired by this Plan; (11) entitled to vote to accept or reject
this Plan in accordance with section 1126 of the Bankruptcy Code; and (111) deemed to accept
this Plan pursuant to section 1126(f) of the Bankruptey Code.

No (deemed 1o accept)
(Class 2 Other LP Secured Claims No No {(decmed 10 accept}
Class 3 LP Facility Secured Claims Yes Yes
(Ciass 4 General LP Unsecured Yes Yes
Clains
Class 5 LY Preferred Uit Interesis Yes Yes
Class 6 LP Common Equity Interests | Yes Yes

4.2. Separate Classification of Other LP Secured Claims

{Other LP Secured Claims have been classified together for each LP Debtor selely for
purposes of describing treatiment under the Plan. Each Other LP Secured Claim, to the extent
secured by a Lien on Collateral different than that securing any other Other LP Secured Claim,
shall be treated as being n a separate sub-Class for the pumosce of receiving Plan Distributions.

ARTICLE YV,
TREATMENT OF CLASSIFIED CLAIMS AND EQUITY INTERESTS

5.1. (lass I — Priority Non-Tax Claims

(a} Treatment: The legal, equitable and contractual rights of the holders of Priority
Non-Tax Claims are unaltered by this Plan. Except to the extent that a holder of an Allowed
Priority Non-Tax Claim agrees to different treatment, on the apphicable Plan Distribution Date,
each holder of an Allowed Prionity Non-Tax Claum shali receive Plan Consideration in the form
of Cash 1n an amount equal to such Allowed Clam.
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(b)  Voting: The Priority Non-Tax Claims are not impatred Claims. In
accordance with section 1126(f) of the Bankruptey Code, the holders of Priontty Non-Tax Claims
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 will not be solicited with respect to such Allowed Priority
Non-Tax Claims,

5.2, Class 2 — Other LP Secured Claims

(a) Treatment: The legal, equitable and contractual rights of the holders of Gther LP
Secured Claims are unaltered by this Plan. Except to the extent that a holder of an Allowed
Other LP Sccured Claim agrecs to different treatment, on the applicable Plan Distribution Date,
cach holder of an Allowed Other LP Secured Claim shall receive, at the clection of the Plan
Sponsors or Disbursing Agent, as applicable: (1) Plan Consideration in the form of Cash in an
amount cqual to such Allowed Other LP Secured Claim; or (11) such other treatment that will
render the Other LP Secured Claim unimpaired pursuant fo section 1124 of the Bankruptey
Code. Each holder of an Allowed Other LP Secured Claim shall retamn the Liens securing its
Allowed Other LP Secured Clam as of the Effective Date until (A) full and final paywment of
such Ailowed Other LP Secured Claim 1s made as provided herein or (B) the Collateral securing
such l.icns 1s sold and such Liens shall attach to the respective proceeds of such sale to the extent
attributable to such Collateral and with the same vahidity, priority, force and effect. Upon the full
payment or other satisfaction of such Claims in accordance with the Plan, the Liens securing
such Allowed Other LP Secured Claim shall be deemed relfeased, terminated and extinguished, in
each case without further notice to or order of the Bankruptey Court, act or action under
applicable law, regulation, order or rule or the vote, consent, authorization or approval of any
Person.

(b}  Voting: The Other LP Secured Claims are not impaired Claims. In accordance
with section 1126{f) of the Bankruptcy Code, the holders of Other LP Secured Claims are
conchusively presumed to accept this Plan and are not entitled to vote to accept or reject the Plan,
and the votes of such holders will not be solicited with respect to such Allowed Gther LP
Secured Claims.

(c) Deficiency Claims: To the cxtent that the value of the Collateral securing cach
Other LP Secured Claim 1s less than the allowed amount of such Other LP Secured Claim, the
undersecured portion of such Allowed Claim shall be treated for all purposes under this Plan as
an Allowed General LP Unsccured Claim and shall be classified as a General LP Unsecured
Claim.

5.3.  (lass 3 — LP Facilitv Secured Claims

(a) Allowance: On the Effective Date, the LP Factlity Sccured Clatms shall be
Aflowed Claims,

(b) Treatment: In full satisfaction, settlement, release and discharge of, and in
exchange for, LP Facility Secured Claums, and except o the extent that a holder of an Allowed
L_P Factlity Secured Claim agrees to less favorable treatment, each holder of an LP Facility
Secured Claim shall receive, on the Effective Date, 1ts Pro Rata Share of Plan Consideration
remaining after {A) payment in full of Unclassthed Claims pursuant to Articke 1, (B) payment

..,_.‘.l
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m full of Priority Non-Tax Claims and Other LP Sccured 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 sclected as the Successtul Bid and the
Effective Date occurs, the Plan Consideration distributed to the holders of Allowed LP Facility
Secured Clamms, in full satisfaction, settlement, release and discharge of, and in exchange for,
such Claims, shall equal §2,102,000,000 in the aggregate; and provided, further, in no event,
shall any distribution to a holder of an Allowed LP Facility Secured Claim pursuant to this
Section 5.3(b) be in excess of 100% of the amount of such holder’s Allowed LP Facility Secured
Claim,

{c) Voting: The LP Facility Secured Claims are impaired Claims. Holders of such
Clatms arc entitled to vote to accept or reject the Plan, and the votes of such holders will be
solicited with respect to such LP Facility Secured Claims.

5.4, Class 4 — General LP Unsecured Claimsg

{(a) Treatment: In complete and final satisfaction, settlement, release, and discharge
of, and in exchange for, General LP Unsecured Claims, and except to the extent that a holder of
an Allowed General LP Unsecured Claim agrees to less favorable treatment, on the applicable
Plan Distribution Date. cach holder of an Allowed General LP Unsecured Clamm shall receive
such holder’s Pro Rata Share of (A) the General LP Unsecured Claims Distribution, and (B) to
the extent Allowed General LP Unsecured Claims exceed the General LP Unsecured Claims
Distribution, Plan Consideration remaining, if any, after payment in full of all Allowed LP
Facility Secured Ciaims and Allowed Gther LP Secured Claims; provided, in no event shall such
distribution(s) be in excess of 100% of the amount of its Allowed General LP Unsecured Claim.

(b} Voting: The General LP Unsecured Claims are impaired Claims. Holders of such
Claims are entitled to vote to accept or reject the Plan, and the votes of such holders will be
solictted with respect to such General LP Unsecured Claims.

3.5, lass 5 - LP Preferred Unit Interests

(a) Treatment: In complete and final satisfaction, settiement, release, and discharge
of, and in ¢xchange for, LP Preferred Unit Interests, on the Effective Date, the LP Preferred Unit
Interests shall be cancellied and, except to the extent that a holder of an Allowed LP Preferred
Unit Interest agrees to less favorable treatment, on the applicable Pian Distnbution Date, each
holder of 2 LP Preferred Unit Interest shall receive 1ts Pro Rata Share of Plan Consideration
remaining, if any, after payment 1n full of the Allowed General LP Unsecured Claims, including
the amount (if any) of the General LP Unsecured Claims Distribution 1n excess of all Allowed
General LP Unsecured Clams; provided. in no cvent shall such distribution(s) be in excess of
100% of the amount of its Allowed LP Preferred Unit Interest.

{by  Voting: The LP Prcferred Unit Interests are impaired 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 Unit Interests.

3
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£.6. {Class 6 — LP Common Equitv Interests

(a) Treatment: In complete and final satisfaction, settlement, release, and discharge
of, and in exchange for, LP Common Equity interests, on the Effective Date, LP Common
Equity Interests shall be cancelled (except as set forth in Section 7.14 of tins Plan) and, on the
applicable Plan Distribution Date, cach holder of an LP Common Equity Interest shall receive its
Pro Rata Share of the Plan Consideration remaining, if any, after pavment in full of the LP
Preferred Unat Interests,

(b} Voting: The LP Common Equity Interests are impaired BEquity 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 Common Equity Interests.

ARTICLE VL
ACCEPTANCE OR REJECTION OF THE PLAN

6.1. Classes of Claims Deemed {0 Accent the Plan

Class 1 — Priority Non-Tax Claims and Class 2 — Other LP Secured Claims are
unimpaired under the Plan and are therefore deemed fo have accepied the Plan pursuant to
section 1126(%) of the Bankruptcy Code.

6.2. {lass A¢ceptance Requirement

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) m numbcr of the Allowed Claims in
such Class that have voted on the Plan. A Class of Equity Interests shall have accepted the Pian
if 1t 15 accepted by holders of at least two-thirds (2/3} in atnount of the Equity Interesis i such
{lass that actually vote on the Plan.

6.3. Confirmation Pursuant to Section 1129b) of the Bankruptcv Code or
“Cramdown”

If all applicable requirements for confirmation of the Plan are met as set forth 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 1129(b) of the
Bankruptcy Code, notwithstanding the failure to satisfy the requirements of section 1129(a)( 8},
on the basis that the Plan is fair and equitable and does not discniminate unfairly with respect to
cach 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 Allowed Claim or a Claim
temporarily allowed by the Bankruptcy Court as of the date of the Confirmation Hearing 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 fo section
1129¢a)(8)} of the Bankruptey Code.

C
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6.5. Voting Classes: Decmed Acceptance by Non-Voting {lasses

If a Class contains Claums or Equity Interests eligible to vote and no holders of Claims or
Equity Interests eligible {o¢ vote in such Class vote to accept or reject the Plan, the Plan shali be
deemed accepted by the holders of such Claims or Equity Interests in such Class.

ARTICLE VIL
MEANS FOR IMPLEMENTATION OF THE PLAN

7.1, Plan Funding

Plan Disirtbutions shall be made from Plan Consideration (which excludes, for the
avoidance of doubt, Cash 1 the Wind Down Reserve} as of the Effective Date. Such Plan
Consideration shall be used {1} first, to satisfy Allowed Administrative Claims, Alowed Fee
Claims, U.S. Trustee Fees, Allowed Priority Tax Clamms, Aliowed Priornity Non-Tax Claims and
Allowed Other 1P Secured Claims in Cash {or, with respect to Other LP Secured Claims, as
otherwise permutied under Section 5.2 of this Plan), (11} second, to fund the General LP
Unsecured Claims Distribution in Cash; and (111) third, to satisfv the LP Debtors’ other
obligations with regards to payment of Allowed Claims and Allowed Equity Interests under this
Plan, 11 accordance with the terms hereof. The issuance or delivery of any Plan Distributions
that arc sccurities shall be exempt from registration under applicable securities laws pursuant to
section 1145(a) of the Bankruptcy Code,

On the Effective Date, Cash from the LP Sale Proceeds 1o an amount equal to ${ &
rniilion, or such other amount as may be (a) mutually 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 “Wind Down Reserve™), which procecds shall be used to provide
funding for reasonable expenses incurred or accrued by the LP Debtors on or after the Effective
Date that are directly related to the Wind Down, including, without limitation, professional fees
and expenses incurred by the LP Debtors in connection therewith. To the extent that amounts
deposited in the Wind Down Reserve are insufficient to pay such expenses, the LP Debtors may
withdraw Cash from 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 shall not be
responsible for the payment of any cxpenses associated with the Wind Down in the event that the
Wind Down Reserve 1s insufficient to pay such expenses.

7.2. The LP Sale

The Confirmation Order shall approve a sale of the Acquired Asscts under sections
105(a), 1123{a)5), 1123(by4), 1129(bY2XA), 1141, 1142(h), 1145 and 1146(a) of the
Bankrupicy Code pursuant to a sale process under the terms and conditions of the Asset Purchase
Agreement 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 reguired to be in the form of Cash, and
for the LP Debtors to fund the Wind Down Reserve and Disputed Claims Reserves, and to pay
all amounts due to be paid to the Stalking Horse Bidder pursuant to the terms of the Bid

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 Reimbursement. Upon entry of the Confirration Order, the LP
Debtors shall be (a) authorized to, among other things, scll, assume, assign and/or transfer the
Acquired Assets, subject to applicable law and the terms and conditions of the Asset Purchase
Agreement (including, without hmitation, receipt of the Specified Regulaiory Approvals to the
extent applicable), and take any and all actions necessary to consummate the LP Sale; and (b)
authorized and direcied to execute the Asset Purchase Agreement (to the extent not executed as
of the Confirmation Date). Actions necessary to consummate the LP Sale may include, among
others, (a) the cxecution and delivery of appropriate mnstruments of transfer, assigruncent,
assumption or delegation of any Asset, property, rights, liability, duty or obligation on terms
consistent with the terms of the Asset Purchasc Agreement and the Plan and baving such other
terms to which the LP Debtors and the Purchaser may agree and (b} all other actions that are
necessary and appropriate in connection with such fransactions, including making such filings or
recordings that may be required by or appropriate under applicable state law. Nothing in the
Pian or Confirmation Order authornizes the fransfer or assignment of the Acquired Assets to the
Purchaser without the Purchaser’s compliance with applicable non-bankruptey laws regarding
the transfer, assigniment, or ownership of such Assets.

7.3.  Bisiribution Account

The Distribution Account shall be established to receive on the Effective Date the Plan
Consideration, which shall vest in the Distribution Account on the Effective Date free and clear
of any and all claims, encumbrances, or interests 1 accordance with section 1141 of the
Bankruptcy Code, but subject to the nights ot holders of Claims and Equity Interests to obtain the
distributions provided for in this Plan. Upon the distnbution of all Plan Consideration 1n the
Distribution Account, the Distribution Account shall be extinguished. Upon the transfer of the
Pian Consideration into the Distribution Account, the LP Debtors and the Purchaser will have no
interest in, or with respect to, the Plan Constderation in the Distitbution Account, except as
otherwise provided heren.

7.4.  Cancecllation of Credit Agreements, Kxisting Securities and
Agreements

Except for the purpose of evidencing a nght to distribution under this Plan, and except as
otherwise sct forth herein, on the Effective Daie all agreements, instruments, and other
documents evidencing any Claim or Equity Interest and any rights of any holder 1n respect
thereof, shall be deemed cancelled, discharged and of no force or effect. Notwithstanding the
foregoing, the applicable provisions of the LP Facility Credit Documents shall continue 1n cffect
solely for the purposes of permitting the LP Facihity Agent and/or the Disbursing Agent to make
distributions pursuant to this Plan on account of Allowed LP Facility Secured Claims and to
effectuate any charging Liens permitted under the LP Facility Credit Agreement, and to assert
any rights the holders of LP Facility Secured Claims may have with respect to any guaranty of
such LP Factlity Secured Claims by a Person other than an LP Debtor. Except as otherwise set
forth herein, the holders of or parties to such cancelled instruments, securnties and other
documentation wiil have no rights arising from or relating to such instruments, securitics and
other documentation or the cancellation thercof, except the rights provided for 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 with the LP Facility Credit
Docurnents upon payment in full of the LP Facihity Secured Clayms.

7.8, {Comprehensive Settlement of Claims and Controversies

Pursuant to Bankruptey Rule 9019 and tn constideration for the distributions and other
benefits provided under this Plan, the provisions of this Plan will constitute a good faith
comprontse and settlement of all claims or controversies relating to the rights (including any
subordination rights) that a holder of a Claim or Equity Interest may have with respect to any
Allowed Claim or Allowed Equity Interest or any distribution to be made pursuant to this Plan
on account of any Allowed Claim or Allowed Equity Interest. The entry of the Confirmation
Order will constitute the Bankrupicy Court’s approval, as of the Effective Date, of the
compromise or scttlement of all such claims or controversies and the Bankrupicy Court’s finding
that all such compromises or settlements are: (a) in the best interests of the LP Debtors and their
respective Estates and property, and of holders of Claims or Equity Inierests; and (b) fair,
equitable and reasonable.

7.6, Continued Corperate Existence and Vesting of Assets

(2) Except as otherwise provided in this Plan, the LP Debtors will continue to exist
after the Effective Date as separate corporate entitics, in accordance with the applicable laws of
the respective jurisdictions in which they are incorporated or organized, for the purposes of
satisfying their obligations under the Asset Purchase Agreement and the Plan, mcluding making
or assisting the Disbursing Agent in making distributions as required under the Plan, maintaining
the Acquired Assets and the LP Debtors” business m accordance with the requirements of the
Asset Purchase Agreement, and cffectuating the Wind Down. On or after the Effective Date,
each LP Debior, in its sole and exclusive discretion, but subject to and in accordance with the
terms and conditions of the Asset Purchase Agreement, and subject to receipt of any required
governmental or regulatory approvals (if any), may take such action as permitted by applicable
law as such LP Debtor may deterrine is reasonable and appropriate, mncluding, but not hmited
to, causing: (i) an LP Debtor to be merped into another LP Debtor, or its subsidiary or Affiliate;
(11} an LP Decbtor to be dissclved without the necessity for any other or further actions {o be faken
by or on behalfl of such dissolving LP Debtor or any payments to be made m connection
therewith subject to the filing of a certificate of dissolution with the appropriate governmental
authorities; (iii} the legal name 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 {¢) of the
Bankruptey Code, and cxcept as otherwise provided in this Plan or in the Confirmation Order, all
property of the LP Debtors’ Estates (other than the Plan Constderation), including all claims,
rights and Causes of Action shall vest 1 each respective LP Debtor free and clear of all Claims,
Liens, charges, other encumbrances and interests {other than {a} the rights of the Purchaser with
respect to the Acquired Assets, and (b) with respect to the Retained Assets, any Liens, charges or
other encumbrances created under the Asset Purchase Agreement). On and after the Effective
Date, the LP Debtors shall maintain the Acquired Assets and comply with all of their obligations
under the Asset Purchase Agreement. In addition, subject to the terms and conditions of the
Asset Purchase Agreement and this Plan (including, without hmitation, Article IX hereof), the
LP Debtors shall effectuate the Wind Down of the LP Debtors’ Estates, and may use, acquire and
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dispose of property and prosecute, compromise or scttle any Claims (including any
Admimstrative Claims) and Causes of Action (in each case that are not Acguired Assets or
Assumed Liabilities), as well as disputes relating to allowance of any Equity Interest, without
supervision of or approval by the Bankiruptey Court and free and clear of any restrictions of the
Bankruptcy Code or the Bankruptcy Rules other than restrictions expressty imposed by this Plan
or the Confirmation Order. Without limiting the foregoing, the LP Debtors may pay, from the
praceeds of the Wind Down Reserve, the charges that they tncur on or after the Effective Date
for Professional Persons’ fecs, disbursements, expenses or related support services without
application to the Bankruptcy Court.

7.7.  Existing Officers; Existing Boards

{(a) Existing Officers. The Existing Oificers shall continue in ther positions with the
LP Debtors on and after the Effective Date, in accordance with their respective existing
employment agreements with the LP Debtors (to the extent assumed by the LP Debtors in
accordance with Scction 10.1 of this Plan) or any new emplovment agreement entered into by the
LP Debtors and the applicable Existing Officer on or prior to the Effective Date. To the extent
the cmiployment of any of the Existing Officers with the LP Debtors is terminated on or after the
Effective Date, the LP Debtors shall replace such terminated Existing Officer in accordance with
the terms and conditions of the Asset Purchase Agreement. The Existing Officers shali be
entitled to mdemmification for claims, losses, expenses and habilitics arising on or after the
Effective Date pursuant to the terms and conditions of the articles of incorporation, by-laws, or
stmilar organizational documents of the applicable LP Debtor in place as of the Effective Date,

(b) Exisiing Boards. The members of the Existing Boards shall continue in their
postiions with the LP Debtors on and after the Effective Date. In the cvent that a vacancy arises
on any Existing Board on or after the Effective Date (as a result of a Person’s termination,
resignation, removal or otherwise), such vacancy shall be filled in accordance with the terms and
conditions of the Asset Purchase Agreement. The members of the Existing Boards shall be
entitied to indemmnification for claims, losses, expenses and hiabilities arising on or after the
Effective Date pursuant to the terms and conditions of the articles of incorporation, by-laws, or
stimilar organizational documents of the applicable LP Debtor in place as of the Effective Date.

7.8. Corporate Governance

From and after the Effective Date, cach of the LP Debiors shall be managed and
administered by the Existing Boards, whe shall have full authority to admainister the provisions
of the Plan and the Asset Purchase Agreement, subject to the terms of the Asset Purchase
Agreement. Each Existing Board may, subject to the terms of the Asset Purchase Agreement,
authorize its applicable Existing Officers to take any actions contemplated by this Plan or the
Asset Purchase Agreement on behalf of the applicable LP Debtor to the extent permitied by the
articles of incorporation, by-laws, or similar organizational docurnents of such LP Debtor in
place as of the Effective Date.

7.9. Wind Down of the L.P Debtors and Their Estates

(a) The Existing Boards shall oversee the Wind Down, subject to the terms and
conditions of the Asset Purchase Agreerent and this Plan, and shall make distnibutions to, and
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otherwise hold all property of the LP Debtors™ Estates for the bencefit of, holders of Allowed
Clamms and Allowed Equity loterests 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 Umited
States.

(b}  Following the Effective Date, the LP Debtors shall not enpage i any business
activities or take any actions, except those necessary to effectuate the Pian, the Wind Down and
compliance with their obligations under the Asset Purchase Agreement. On and after the
Effective Date, the LP Debtors may take such action and settle and compromise Claims or
Equity Interests without supervision or approval by the Bankruptey Court and free of any
restrictions of the Bankruptcy Code or the Bankruptcy Rules, other than any restrictions
expressly impesed by the Plan, the Confirmation Order and/or the Asset Purchase Agreement
{including, without, limtation, Article IX of this Plan).

7.10. Power and Authority of the Existing Boards

The Existing Boards shall have the power and authonty to perform the following acts on
behalf of the LP Dcbtors, in addition to any powers granted by law or conferred by any other
provision of the Plan and orders of the Bankruptcy Court, but in each case subject to the terins
and conditions of the Asset Purchase Agreement and this Plan (tnclading, without himitation,
Article IX hereof): (1) take all steps and execute all instruments and documents necessary to
make or assist the Disbursing Agent in making distributions to holders of Allowed Claims and
Allowed Equity Interests; (11) object to Claims and Equity Interests as provided in this Plan and
prosecute such objections; (it1) resolve, compromise and/or settle any objections to the amount,
validity, priority, freatment, allowance or priority of Clarms, Admimstrative Claims, or Equaty
Interests; {1vy comply with this Plan and the ebhgations hereunder; (v) if necessary, employ,
retain, or replace professionals to assist the LP Debtors in compliance with their obligations
under the Asset Parchase Agreement and/or the Wind Down; (v1} establish, replenish or release
reserves as provided in this Plan, as applicable; (vii) take all actions necessary or appropriate to
enforce the LP Debtors™ rights under the Asset Purchase Agreement and any related document
and to fultill, comply with or otherwise satisfy the LP Debtors” covenants, agreements and
obligations under the Asset Purchase Agreement and any related document; (viii) make all
determinations on behalf of the LP Debtors under the Asset Purchase Agreement; (1x} prepare
and filc applicable tax returns for any of the LP Debtors; (x) liquidate any of the Retained
Assets; (x1) deposit the LP Debtors’ Estate funds, draw checks and make disbursements
consistent with the terms of this Plan; (x11) purchase or continue insurance protecting the LP
Debtors and property of the LP Debtors’ Estates; (xiii) seck enfry of a final decree in any of the
Chapter 11 Cases at the appropriate time; {(Xiv) prosecute, resolve, compromise and/or settle any
litigation; {xv) abandon in any commercially reasonable manner, including abandonment or
donation to a charitable organization (as such term 1s described 1n Internal Revenue Code section
SO1{c)3) (whose contributions are deductible under Internal Revenue Code sectton 17(h) of the
LP Debtors’ choice, any LP Debtors™ Estate Assets that are of no material benefit; and (xv1) take
such other action as the LP Debtors may determine fo be necessary or desirable to carry out the
purpose of this Plan and/or consurnmation of the LP Sale in accordance with the Asset Purchase
Agreement,
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7.11.  Assumed ELiabilities

In accordance with the terms of the Asset Purchase Agreement, upon and after the
Closing of the LP Sale pursuant to the Asset Purchase Agreement, the Purchaser {or, if
applicable, the Alternative Purchaser) shall be responsible for payment and satisfaction of all
Assumed Liabilities. Upon and after the Closing of the LP Sale pursuant to the Asset Purchase
Agreement, all Persons holdimg Claims and Equity Interests arising out of or concerning an
Assumed Liabtlity, shall be forever barred, estopped and permanently enjoined from asserting
against the LP Debtors and any of their property, such Claims or Equity Interests, as applicable.
The Purchaser {or, 1f applicable, the Altermative Purchaser) 1s not assuming, and shalf not
become liable for the payment or performance of, any hiabilitics or other obligations of any of the
LP Debtors of any nature whatsgever, whether accrued or unaccrued, other than the Assumed
Liabilitics.

7.12. Cancellation of Certain Existine Security Inferests

Upon the full payment or other satisfaction of an Allowed Gther LP Secured Claim, or
promptly thereafier, the holder of such Allowed Other LP Secured Claim shall deliver to the LP
Debtors any Collateral or other property of the LP Debtors held by such holder, and any
termination staternents, instruments of satisfactions, or releases of all security interests with
respect to its Allowed Other LP Secured Claim that may be reasonably required n order to
terminate any related financing statements, mortgages, mechanic’s liens, or is pendens;
provided, however, any such Collateral that 1s an Acquired Assct received by the LP Debtors
from the holder of such Allowed Claim 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
disbursements made until such tirae as a final decree 18 entered closing the applicable Chapter 11
Casc or the applicable Chapter 11 Case 18 converted or dismissed, or the Bankruptcy Court
arders otherwise. The deadline for fibng Admimistrative 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) Entry 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 undertake any and all acts and actions required to implement or contemplated by the
Plan {including, without limitation, the execution and delivery of the Asset Purchase
Agreement), and such acts and actions shall be deemed to have occurred and shall be in effect
pursuant to applicable non-bankruptey law and the Bankruptcy Code, without the need for board
or sharcholder vote and without any requirement of further action by the stockholders, directors
or managers of the LP Debtors (if any).

{c) (Un the Effective Date, the Existing Boards are authorized and directed to execute

and/or deliver, as the case may be, the agreements, documents and mstruments contemplated by
the Plan, the Plan Supplement and the Assct Purchase Agreement and any schedules, exhibits or

NEWYORY 292201 {2K) ‘i 3

JA00055£-23



12-12080-scc Doc 764 Filed 07/23/13 Entered 07/23/13 06:21:55 Main Document
Pg 20 of 58

other documents attached thereto or contemplated thereby in the name and on behalf of the L
Debtors.

{(d)  LUipon entry of a final decree in each Chapter 11 Case, 1f not previously dissolved,
the applicable LP Debtor shall be deemed dissolved and wound up without any further action

required by such LP Debtor.

7.14. Intercompanv Eqguity Interesis

No Equity Interest held by an LP Debtor in another LP Debtor shall be cancelied by the
terms of this Plan, and all such Equity Interests shall continue i place following the Effective
Date solely for the purpose of maintaining the existing corporate structure of the LP Debtors.,
For the avoidance of doubi, Equity Interests held by any Inc. Entity in any LP Debtor shall be
cancelied 1n accordance with Section 5.6 of this Plan.

ARTICLE VI
PLAN DISTRIBUTION PROVISIONS

8.1. The Disbursing Agent

All Plan Distributions under this Plan shall be made by the Disbursing Agent on and after
the Effective Date as provided herein. The Dishursing Agent shall be empowered to: (4) take all
steps and execute all instruments and documents necessary to make Plan Distributions to holders
of Allowed Ciawmns and Equaty Interests; (b} comply with the Plan and the obligations thercunder;
{c) mske periodic reports regarding the status of distributions under the Plan to the holders of
Allowed Claims that are outstanding at such time, with such reports to be made available upon
reqguest to the holder of any Disputed Claim; and {(d) exercise such other powers as may be
vested in the Disbursing Agent pursuant to the Plan, the Plan Documents, the Confirmation
Order, or any other order of the Bankruptcy Court. Except as otherwise ordered by the
Bankruptcy Court, and subject to the written agreement of the LP Debtors 1f the Disbursing
Agent 1s a Person other than the LP Debtors, the amount of any reasonable docuniented fees and
expenses incurred by the Disbursing Agent on or after the Effective Date (including, without
limitation, taxes) and any reasonable compensation and cxpensc reimbursement Claims
(including, without limitation, reasonable attomey and other professional fees and cxpenses)
made by the Disbursing Agent shall be paid i Cash by the LP Debtors from the Wind Down
Reserve.

§8.2. Postpetition Interest

Postpetition interest shail be paid on Allowed LP Facility Secured Claims as set forth in
this Plan. In addition, postpetition interest and/or dividends shall be paid on Allowed LP
Preferred Unit Interests to the extent that (a) there is sufficient LP Cash to make a Plan
Distribution to bolders of LP Common Equity Interests after giving effect to all other Plan
Distributions contemplated by this Plan and (b) payment of such amounts 15 permitted under
appiicable bankruptcy or non-bankruptcy law. With respect to all Claims and Equity Interests
other than Allowed LP Facility Securcd Claims and Allowed LP Preferred Unit Interests,
postpetition interest shall not accrue or be paid, and no hoider of a Claum or Equity Interest shall
be entitled to interest accruing on such Claim or Equity Interest after the Petition Date, except as

-
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otherwise specifically provided for in the Confirmation Order or other order of the Bankruptcy
Court, or required by applicable bankruptcy or non-bankrupicy law,

8.3, Timine of Plan Distribuiions

Unless otherwise provided herein, any distributions and deliveries to be made hereunder
shall be made on the apphicable Plan Distnibution Date or as soon thereafter as is practicable,
provided that the LP Dcbtors or the Disbursing Agent, as applicable, may utilize periodic
distribution dates to the extent appropriate and not otherwise inconsistent with the Plan. In the
cvent that any payment or act under this Plan is required fo be made or performed on a date that
is not a Business Day, then the making of such payment or the performance of such act may be
completed on the next succeeding Business Day, but shall be deemed to have been completed as
of the required date.

8.4. Distribution Record Date

{(a) As of the close of business on the Distnibution Record Date, the various hists of
holders of Claims and Equity Interests in cach of the Classes, as maintained by the LP Debtors,
or their agents, shall be deemed 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 Claims or Equity Interests occurring after the
close of business on the Distribution Record Date. Additionally, with respect to payment of any
Cure Costs or any Cure Disputes in connection with the assumption and/or assignment of the LP
Debtors’ executory contracts and leases, the LP Debtors shall have no obligation to recognize or
deal with any party other than the non-LP Debtor party to the underlying executory coniract or
lease, even if such non-LP Debtor party has sold, assigned or atherwisce transferred its Claim for
a Cure Cost.

(b) Plan Distributions to be made on account of Allowed LP Facility Secured Claims
shall be made by the Disbursing Agent to the L.P Facility Agent, who shall distribute such Plan
Distributions to holders of Allowed LP Facility Secured Claims in accordance with the terms of
the LP Facility Credit Agreement. The LP Facility Agent shall cooperate and assist the
Disbursing Agent in connection with such distributions to the holders of Allowed LP Facility
Secured Claims. The LP Debiors, through the Disbursing Agent, shall pay the LP Facility
Agent’s reasonable documented fees and expenses incurred in providing any such cooperation or
assistance from the Wind Down Reserve.

(<) Pian Distributions to be made on account of Allowed Claims and Equity Interesis
other than LP Facility Secured Claims shall be made directly by the Disbursing Agent to the
holders of such Claims and Equity Interests.

8.5.  Address for Delivery of Plan Distributions/Unclaimned Plan
Bistributions

Subiject to Bankruptcy Rule 9010, any Plan Distribution or delivery to a holder of an
Allowed Claim or Equity Interest shall be made at the address of such holder as set forth in the
latest-dated of the following actuaily held or received by the Disbursing Agent prior to the
Effective Date: () the Schedules; (b) the Proof of Clawm filed by such holder; (¢} any notice of
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assignment filed with the Bankruptcy Court with respect to such Claim or Equity Interest
pursuant o Bankruptcy Rulde 3001{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 Unit Interests and LP
Common Equity Interests. 1f any Plan Distribution sent to the holder of a Claim or Equity
Interest is returned to the Disbursing Agent as undeliverable, no Plan Distnibutions shall be made
to such holder unless the Disbursing Agent 1s notified of such holder’s then current address
within onc bundred and twenty {120) days after such Plan Distribution was returned. After such
date, 1f such notice was not provided, such holder shall have forfeited 1ts right to such Plan
Distribution, and the undeliverable Plan Distribution shall revert to the Distribution Account.
Upon such reversion, the Claim or Equity Interest of any helder or iis successors with respect to
such property shall be cancelled, discharged and forcver barred notwithstanding any applicable
federal or state escheat, sbandoned or unclaimed property laws to the contrary.

8.6, Time Bar to Cash Pavments

Checks issued in respect of Allowed Claims shall be null and void if not negotiated
within ninety (90) days after the date of issuance thereof. Requests for reissuance of any voided
check shall be made directly to the Disbursing Agent by the holder of the Allowed Claim to
whom such check was originally 1ssued. Any claim in respect of such a voided check shall be
made within one hundred and twenty {120} days after the date of issuance of such check. Ifno
request is made as provided in the preceding sentence, any claims n respect of such voidec
check shail be discharged and forever barred and such unclaimed Plan Distnbution shall revert to
the Distribution Account.

8.7. No Distribution in Excess of Amount of Allowed Clalm

Notwithstanding anything to the contrary herein, no holder of an Allowed Claim shall, on
account of such Allowed Claim, receive a Plan Distribution {of a valuc sct forth herein) in excess
of the allowed amount of such Claim plus postpetition interest on such Claim, to the extent
interest 18 permitted under Section 8.2 of this Plan.

8.8. Setofifs and Recoupments

Each LP Debtor, or such entity's designee as instructed by such LP Debtor, may,
pursuant to section 553 of the Bankruptcy Code or applicable non-bankruptey law, set off and/or
recoup against any Allowed Claim (other than an Allowed LP Facility Secured Claim} or any
Allowed Equity interest, and the Plan Distributions on account of such Allowed Claim or
Allowed Equity Interest, any and all claims, rights and Causes of Action that an LP Debtor or its
successors may hold against the holder of such Allowed Claim or Allowed Equity Interest after
the Effective Date; provided, however, that neither the failure to effect a setoff or recoupment
nor the allowance of any Claim or Equity Interest (other than an Allowed LP Facility Secured
Claim) hereunder will constitute a waiver or release by an LP Debtor or its successor of any and
all claims, rights and Causes of Action that an LP Debtor or s successor may possess against
such holder; and provided, further, that any proposcd sctoff or recoupment of the LP Debtory’
rights or Causes of Action against an Allowed inc. Entity General Unsecured Claim shall be
subject to Bankruptcy Court approval as a settlement of such Allowed Inc. Entity General
Unsccured Claim pursuant to Section 9.3 of this Plan.
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8.9, Fractienal Cents and De Minimis Distributions

Notwithstanding any other provision of the Plan to the contrary, (i) no pavment of
fractions of cents will be made; and (11) the Disbursing Agent shall not have any obligation to
make a Plan Distribution that 18 less than or $40.00 in Cash. Whenever any payment of a
fraction of a cent would otherwise be called for, the actual payment shall refiect a rounding down
of such fraction to the nearest whole cent.

8.10. AManner of Pavment Under the Plan

Unless the Person receiving a Plan Distribution agrees otherwise, any Plan Distribution to
be roade 1n Cash under the Plan shall be made, at the election of the Disbursing Agent, by check
drawn on a domestic bank or by wire transfer from a domestic bank. Cash payments to foreign
creditors may be, in addition to the foregoing, made at the option of the Disbursing Agent in
such funds and by such means as arc necessary or customary in a particular foreign jurisdiction.
The issuance or delivery of any Plan Distribution that 1s a security shall be exempt from
registration under apphicable securities laws pursuant to section 1145(a) of the Bankruptcy Code.

8.11. Requirement tc Give 2 Bond or Surefy

The 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 and, in the
event that the Disbursing Agent 1s so otherwise erdered, all costs and expenses of procuring any
such bond or surety shail be borne by the applicable LP Debtor. Furthermore, any such Person
reguircd to give a bond shall notify the Bankruptey Court and the U.S. Trustee in wniting before
terminating any such bond that is obtained.

8.12. Withholding and Reperting Requirements

In connection with this Plan and all distributions hereunder, the LP Debtors shall comply
with all withholding and reporting requirements imposed by any federal, state, local or foreign
taxing authority, and all Plan Distributions hereunder shall be subject to any such withholding
and reporting requirements. The LP Debtors shall be authorized to take any and all actions that
may be necessary or appropriate to comply with such withholding and reporting requirements,
including, without limitation, hiquidating a portion of any Plan Distribution to generate sufficient
funds to pay applicablc withholding taxes or cstablishing any other mechanisms the LP Debtors
or the Disbursing Agent believe are reasonable and appropriate, including requiring a holder of a
Claim or Equity Intferest to submit appropriate tax and withholding certifications.
Notwithstanding any other provision of this Plan: (a} cach holder of an Allowed Claim and/or an
Allowed Equity Interest that is to receive a distribution under this Plan shall have sole and
exclusive responsibility for the satisfaction and payment of any tax obligations imposcd by any
governmental unit, including income, withholding 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 if, after 120 days from the date of transmission of a written request
to the holder of an Allowed Claim or Allowed Equity Interest, the LP Debtors do not receive a
valid, compicted IRS form from such holder of an Allowed Claim or Allowed Equity Interest,
which is otherwise required for reporting purposes, and such holder shail be treated as if their
Claims or Equity Interests had been disallowed.
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§.13. Cooperation with Disbursing Agent

The LP Debtors and their Professional Persons shall use all commercially reasonable
efforts to provide the Disbursing Agent with the amount of Claims and Equity Interests and the
identity and addresses of holders of Claims and Equity Interests, in cach case, as set forth in the
LP Debtors’ books and records. The LP Debtors and their Professional Persons shall cooperate in
good faith with the Disbursing Agent to comply with any of its reporting and withholding
requirements.

ARTICLE IX.
PROCEDURES FOR RESOLVING DISPUTED CLAIMS

G6.1. Obijections to Claims

Other than with respect to Fee Claims {(to which any party n interest may object) and Inc.
Entity General Unsecured Claims {to which the Ad Hoc LP Secured Group or any member
thereof may object), only the LP Debtors shail be entitled to object to Claims after the Effective
Date. Any objections to Claims {other than Administrative Claims), shall be served and filed on
or before the later of: (@) one-hundred twenty (120) days after the Effective Date; and (b) such
other date as may be fixed by the Bankruptey Court, whether fixed before or after the date
specified in clause (a) hereof. Any Claims filed after the applicable bar date (including Inc.
Entity General Unsecured Claims filed after the Inc. Entity General Unsecured Claims Bar
Date), shall be deemed disallowed and expunged in their entirety without 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 untimely Claim has received Bankruptey Court authority to do so.
Notwithstanding any authority to the contrary, an objection to a Claim shall be deemed properly
served on the claimant if the objecting party effects service in any of the following manners:
(1) in accordance with Federal Rule of Civil Procedure 4, as modified and made applicablc by
Bankruptcy Rule 7004; (ii) by first class matl, postage prepaid, on the signatory on the Proof of
Clawm as well as all other representatives identified in the Proot of Claim or apy attachment
thercto; or (111) if counsel has agreed to or is otherwise deemed to accept service, by first class
mail, postage prepaid, on any counsel that has appeared on the claimant’s behalf in the Chapter
11 Cases (so long as such appearance bas not been subsequently withdrawn),

G.2.  Amendment to Claims

Except with respect to Administrative Expense Claims and Fee Claims, from and after
the Effective Date, no Claim may be {iled to increase or assert additional Claims not reflected in
an already filed Claim (or Claim scheduled, unless superseded by a filed Claim, on the
appiicable LP Debtor’s Schedules) asserted by such claimant and any such (Claim shall be
decmed disallowed and expunged in its entirety without further erder of the Bankruptey Court or
any action being required on the part of the LP Debtors unless the claimant has obtained the
Bankruptcy Court’s prior approval to file such amended or increased Claim,

3.3, Settlement of Claims and Causes of Action

Notwithstanding any requirements that may be tmposec pursuant to Bankrupicy Rule
9019, from and after the Effective Date, the LP Debtors shall have authonty to settle or
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compromisc all Claims (to the extent not previously compromised, settled and released under the
Plan) without further review or approval of the Bankruptey Court; provided. that notwithstanding
the forcpoing, the LP Debtors may not scttle or compromise any Inc. Entity General Unsecured
Claimn without approval of the Bankruptcy Court, which the LP Debtors may seek on fourteen
{14) calendar days’ notice to the Ad Hoc LP Secured Group and Plan Sponsors,

9.4, Estimation of Claiims

The LP Debtors (or any of them, as applicable}, may at any time request that the
Bankruptcy Court estimate any Disputed Claim pursuant to section 502{¢) of thc Bankruptcy
Code regardless of whether the LP Debtors {or any of them, as applicable) has previously
objected to such Claim or whether the Bankruptcy Court has ruled on any such objection, and the
Bankruptcy Court shall retain jurisdiction fo estimate any Claim 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 estimnates any Disputed Claim, that
estimated amount shall constitute the allowed amount of such Claim for all purposes under the
Plan except with respect to Plan Distributions, and with respect to Plan Distributions, the
estimated amount shall constituie the maximum allowed amount of such Claim. All of the
objection, csiimation, scttlement, and resohition procedures set forth in the Plan are cumulative
and not necessarily exclusive of one another, Claims may be estimated and subsequently
compromised, scitled, withdrawn or resolved by any mechanism approved by the Bankruptcy
Court.

9.5, Bisputed Claims 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 Claims
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, for the benefit
of cach holder of a Disputed Claum that ts an Administrative Claim or Prionty Tax Claim, Plan
Counsideration i the form of Cash i an aroount equal to (1) the amount of such Claim as
estunated by the Bankruptey Court pursuant to an Estimation QOrder, (11) if no Estimation Order
has been entered with respect to such Claim, the amount in which such Disputed Ciaim is
proposed te be allowed 1n any pending objection filed with respect to such Claim, or (111) if no
Estimation Order has been entered with respect to such Claim, and no objection to such Claim 1s
pending on the Effective Date, {A) the armount histed in the Schedules or (B) if the amount listed
in the Schedules 1s less than the amount sct forth 1n a timely filed Proot of Claim or application
for payment filed with the Bankruptcy Court or Claims Agent, the amount set forth in such
timely filed Proof of Claim or application for payment, 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 cach holder of an Administrative Claim (including a Fee Claim}
incurred or accrued by the LP Debtors prior to the Effective Date that are not paid on or prior to
the Effective Date, Plan Consideration in the form of Cash m amount equal to such
Administrative Claim (based on the Plan Sponsors’ best estimate of the aliowable amount of
such Claim); provided that, to the extent that amounts deposited in the reserve established
pursuant to this Section 9.5(b) are insufficient to pay any such Allowed Administrative Claim,
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the LP Debtors may withdraw Cash from the Wind Down Rescrve to pay such Allowed
Administrative Claim.,

(<) Disputed Priority-Non Tax ("laims and Bisputed Other EP Secured Claims
Reserve. On the Effective Date or as soon thereafter as 1s reasonably practicable, the LP Debtors
shall set aside and reserve, for the benefit of cach holder of a Disputed Claim that is a Priority
Non-Tax Clairmn or Other LP Secured Clairm, Plan Consideration in the form of Cash m an
amount cqual to (1} the amount of such Claim as estimated by the Bankruptey Court pursuant to
an Estimation Order, (11} if no Estimation Order has been entered with respect to such Claim, the
amount in which such Disputed Claim is proposed to be allowed 10 any pending objection filed
with respect to such Ciaim, or (iii} if no Estimation Order has been entered with respect to such
Claim, and no objection t¢ such Claim s pending on the Effective Date, (A} the amount listed 1n
the Schedules or (B) if the amount listed in the Schedules s less than the amount sct forth in a
timely filed Proof of Claim or application for payiment filed with the Bankruptey Court or Claims
Agent, the amount set forth in such fimely filed Proof of Claim or application for payment, as
appiicable.

{(d) Disputed General LP Unsecured Claims Reserve. On the Effective Date or as
soon thereafter as is reasonably practicable, the LP Debtors shall set aside and reserve, for the
benetii of each holder of a Disputed Claim that is a General LP Unsecured Claim, Plan
Consideration in an amount cqual to (1) the General LP Unsecured Claims Distribution minus the
amount of Allowed General LP Unsecured Claims as of the Effective Date, or (i) such other
amount as may be ordered by the Bankruptcy Court on or prior to the Confirmation Date.
Further, so long as the Allowed LP Facility Secured Claims have been paid in full on the
Effective Date as set forth in Section 5.3 of this Plan, and only to the extent the aggregate
amount of Disputed General LP Unsecured Claims (as calculated hercunder) exceeds the Cash
set astde and reserved pursuant to the first sentence of this Section 9.5(d}, the LP Debiors shall,
on the Effective Date or as soon thereafier as 1s reasonably practicable, set aside and reserve, for
the benchit of cach holder of a Disputed General LP Unsecured Claim, Cash in an amount equal
to (1) the amount of such Claim as estimated by the Bankruptcy Court pursuant to an Estimation
Order, {11) if no Estimation Order has been entered with respect to such Claim, the amount in
which such Disputed Claim is proposed to be allowed in any pending objection filed by the LP
Debtors, or (1i1) if no Estimation Order has been entered with respect to such Claim, and no
objection to such Claim s pending on the Effective Date, {A) the amount 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 payment filed with the Bankruptcy Court or Claims Agent, the
amount sct forth in such timely filed Proof of Claim or application for payment, as applicable.

S Plan Distributions to Holders of Subseguently Allowed Claims. On cach Plan
Distribution Date (or such ecarlier date as determined by the LP Debtors or the Disbursing Agent
in their sole discretion but subject to this Section 9.5), the Disbursing Agent will make Plan
Distributions from the applicable Disputed Claims Reserve on account of any Disputed Claim
that has become an Allowed Claim since the occurrence of the previous Plan Distribution Date.
The Disbursing Agent shall distribute from the applicable Disputed Claims Reserve in respect of
such newly Allowed Claims the Plan Distributions to which holders of such Claims would have
been entitled under this Plan if such newly Allowed Claims were fully or partially Allowed, as
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the case may be, on the Effective Date, less direct and actual expenses, fees, or other direct costs
of mnamntaming Cash on account of such Disputed Claims.

(f} Distribution from Disputed Claums Reserves Upon Bisaliowance. Except as
otherwise provided in this Plan, to the extent any Disputed Claim has become a Disallowed
Claim in full or in part (in accordance with the procedures set forth in the Plan), anv Cash held in
any Disputed Claim Reserve by the LP Debtors on account of, or to pay, such Disputed Claim,
shiall revert to the Distribution Account and be distributed to holders of Allowed Claims or
Allowed Equity Interests 1 accordance with Article V.

G.6. No Recourse

Notwithstanding that the allowed amount of any particular Disputed Claim is (a)
reconsidered under the applicable provisions of the Bankruptcy Code and Bankruptey Rules or
(b} allowed in an amount for which after application of the payment prionties established by this
Pian there is insufficient valuc 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 Agent, the LP Debtors, the Purchaser {(and, 1f
applicable, the Alternative Purchaser) or any of thetr respective professionals, consultants,
officers, directors, employees or members or their successors or assigus, or any of their
respective property. However, nothing in the Plan shall modify any right of a holder of a Claim
under section 502(3) of the Bankruptey Code, nor shall it modify or limit the ability of claimants
(if any) to seck disgorgement to remedy any uncqual distribution from parties other than those
released under this section. For the avoidance of doubt, and notwithstanding anvthing to the
contrary herein, except as expressly provided in the Asset Purchase Agreement, the Purchaser
{and, if applicable, the Alternative Purchaser) shall not be hiable for the payment of any
Admunistrative Claims (including Fee Clams) 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(b} of this Plan is insufficient to pay such Administrative Claims in full as
provided in Section 3.2 of this Plan. The estimation of (laims and the establishment of
reserves under the Plap may limit the distribution to be made on individual Disputed
Claims and other Claims contemplated to be paid from the reserves established under
Section 9.5 of this Plan, regardless of the amount finally allowed on account of such Claims.

ARTICLE X.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

16.1. General Treatment

(a) As of and subject to the occurrence of the Effective Date and payment (or
provision of the adequate assurance of payment) of the applicable Cure Costs, to the fullest
extent permitted under applicable law, all executory contracts and unexpired leases of the LP
Debtors (including the Designated Contracts) shail be deemed to be assumed by the applicable
LP Debtor as of the Effective Date, except for any exccutory contract or uncxpired lease that:
(1) previously has been assumed, assumed and assigned, or rejected pursuant to a Final Order of
the Bankrupticy Court; (i1} is designated specifically or by category as a contract or lease to be
rejected on the Schedule of Rejected Exccutory Contracts and Uncexpired Leasces; or (iif) is the
subject of a separate motion to assume and asstgn to a Person other than the Purchaser (or, if
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applicable, the Alternative Purchaser} or to reject under section 365 of the Bankrupicy 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 TP Debtor
that the applicable LP Debior has any liability thereunder.

{b) To the extent that an executory contract or unexpired lease 1s a Designated
Contract, any such Designated Countract will be assumed by the LP Debiors, as applicable, on the
Effective Date and assigned by the LP Debtors to the Purchaser {or, if applicable, the Alternative
Purchaser, subject to Section 10.3(e) of this Plan) at the Closing. Each executory contract or
uncxpired icase assumed 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 enforcesable by the applicable
contracting LP Debtor in accordance with its terms, except as such terms may have been
modified by such order.

(<) Notwithstanding anvthing to the contrary in the Plan, but subject to the ferms and
conditions of the Assct Purchase Agreement, the LP Debtors reserve the right to alter, amend,
modify or supplement the Schedule of Rejected Executory Contracts and Unexpired Leases at
any time betore the Confirmation Date; provided, that to the cxtent that, as of the Confirmation
Date, there 1s any pending dispute between one or more 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 fo add the applicable contract or icase to the
Schedule of Rejected Executory Contracts and Unexpired Leases following the reselution of
such dispute, in which event such contract or lease shall be deemed rejected.

{d} Eniry of the Confirmation Order shall, subject to the occurrence of the Effective
Datc, constitute the approval, pursuant to scctions 3653(a} and 1 123(b) of the Bankruptcey Code,
of: (1) subject to Section 10.3{e) of this Plan, the assumptions and rejections of executory
contracts and unexpired leases pursuant to Section 10.1{a) of this Plan; and (11) the assumption
and assignment of the Designated Contracts pursuant to Section 10.1(b) of this Plan.

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

{(a) All Claims arising from the rejection of executory contracts or unexpired leases, if
anty, will be treated as General LP Unsecured Claims. Upon receipt of their applicable Plan
Distribution pursuant to Scetion 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 Alternative Purchaser, subject to Section 10.3(e) of this Plan) or their respective
properties or mterests m property (and shall not, for the avoidance of doubt, constitute Assumed
Liabilities).

(b) Each Person who is a party to a contract or lease rejected under the Plan
must file with the Bankrupicy Court 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 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.
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16.3. Cure of Defauits for Assumed Executorv Contracts and Unexpired
I.¢ases

(a) No later than the applicable deadline set forth in the Bid Procedures Order, the LP
Debtors shall serve a notice (the “Assumpiion Notice™) on counterpariics to the executory
contracts and uncxpired leases that are then anticipated to be Designated Contracts (or otherwise
assumed pursuant io the Plan) and the amount, if any, that the LP Debtors contend 1s the amount
needed to cure any defaults and pecuniary losses with respect to such contracts or leases (the
“Cure Costs”). To the extent a counterparty to an executory confract or unexpired lease does not
recetve an Assumption Notice, the Cure Cost for such executory contract or unexpired lease shall
be $0.00. If the LP Debtors identify additional executory contracts and uncxpired leases that
might be assumed by the LP Debtors, the LP Debtors will promptly send a supplemental
Assumption Notice to the applicable counterpartics to such contract or lcase.

(b}  Except to the extent that less favorable treatrment has been agreed to by the non-
L. P Debtor party or parties to each such cxecutory contract or lease, monetary defauits arising
under cach exccutory contract and tease to be assumed, or assumed and assigned, pursuant to the
Plan shall be cured, in accordance with section 363(bX 1) of the Bankruptcy Code, by payment of
the Cure Cost on the later of: (1) the Effective Date or as soon thereafter as is reasonably
practicable; and (i1) the date on which 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 18 reasonably practicable.

(c}  Any party that fails to object to the applicable Cure Cost listed on the Assumption
Notice, or the assumption of the applicable execuiory contract or unexpired lease, by 5:00 p.m.
(prevatling Eastern time) on the date that is seven (7) calendar days prior to the Confirmation
Hearing {or, with respect to any objection to a supplemental Assumption Notice, on the date that
1s seven {7) calendar days after service of such supplemental Assuraption Notice on such party):
(1) shall be forever barred, estopped and enjoined from (x) disputing the Cure Cost relating to
any executory contract or unexpired lease set forth on the Assumption Notice or, if no
Assumption Notice 18 received and such executory contract or unexpired lease is not listed on the
Scheduie of Rejected Executory Contracts and Unexpired Leases, a Cure Cost of $0.00, and (v)
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, it no Assumption Notice
1§ received and such executory contract or unexpired lease 15 not listed on the Schedule of
Rejected Executory Contracts and Unexpired Leases, a Claim 1n the amount of $0.00; and (11)
subject to Section 10.3(c¢) of this Plan, shall be deemed to have consented to the assumption and
assignment of such executory contract and unexpired lease and shall be forever barred and
estopped from asserting or claiming against the LP Debtors, the Purchaser or any other assignee
of the relevant executory contract or uncxpired lease {including, if applicable, the Alternative
Purchaser} that any additional amounts are due or defaults exist, or conditions to assumpbion and
assignment of such executory contract or unexpired lease must be satisfied (pursuant to section
365(b)1) of the Bankruptcy Code or otherwise). Any objection relating to the Cure Cost shali
specify the Cure Cost proposed by the counterparty to the applicable contract or lease.

(d}  Inthe event of a dispute (each, a “Cure Dispute”} regarding: (i) any Cure Cost;

(11} the ability of the LP Dcebtors or the Purchaser to demonstrate “adequate assurance of future
performance” (within the meaning of section 365 of the Bankruptcy Code) under any contract or
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lease to be assumed; or {111) any other matter pertaining to the proposed assumption, the cure
payments reguired by section 365(b3(1) of the Bankruptcy Code shall be made at the times set
forth in Scction 10.3(b) of this Plan following the entry of a Final Order reselving such Cure
Dispute and approving the assumption. To the extent a Cure Dispute relates solely to a Cure
Cost, the applicable LP Debtor may assume and assign the applicable contract or lease prior to
the resolution of the Cure Dispute provided that a reserve 15 cstablished contatning Cash in an
amount sufficient to pay the full amount asserted as cure payment by the non-LP Debtor party to
such contract or lcase {or such smaller amount as may be fixed or estimated by the Bankruptey
Court). To the extent the Cure Dispute 18 reselved or determined unfavorably to the LP Debtors,
the LP Debtors may, subject o the terms and conditions of the Asset Purchase Agreement, reject
the applicable executory contract or unexpired lease after such determination. Any Cure
Disputes not consensually resolved prior to the Confirmation Hearing shall be heard at the
Confirmation Heanng {or such other hearing as requested by the LP Debtors and determined
appropriate by the Bankruptey Court), inciuding any disputed Cure Costs or objections o
assumption and assignment, and/or objections to the adeguacy of assurance of future
performance being provided.

{c) Notwithstanding anything to the contrary herein, in the cvent that there 15 an
Alternative Sale under the Asset Purchase Agreement: (1} the assumption and assignment of any
executory contract or unexpired lease to the Alternative 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 (11) counterpartics to any executory contract or
unexpired lease proposed o be assumed and assigned to such Alternative Purchaser shall be
entitled to obiect to such proposcd assumption on assignmient on the grounds that the LP Debtors
or such Alternative Purchaser are unable to demonstrate “adequate assurance of future
performance” (within the meaning of section 365 of the Bankruptcy Code), but not on any other
erounds.

16.4. Compensation and Benefit Programs

All employraent and severance pohicies, and all compensation and benefit plans, policies,
and programs of the LP Debtors applicable to their respective employees, retirees and non-
employee directors including, without bimitation, all savings plans, retirement plans, healthcare
plans, disability plans, severance benefit plans, mcentive plans, and hife, accidental death and
dismemberment 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 will be rejected unless any of the foregoing is an Acquired Asset and the counterparty

thereto recetves an Assumption Notice, in which case the same shall be assumed and assigned to
the Purchaser (or, if applicable, the Alternative Purchaser) pursuant to the Asset Purchase
Agreement and in accordance with sections 365 and 1123 of the Bankruptey Code.

18.5. Post-Petition Contracts and Leases

Except to the cxtent set forth on the Schedule of Rejected Executory Contracts and
Unecxpired Leases, all contracts, agreements and leases that were entered into or assumed by the
LP Debtors after the Petition Date (other than the Asset Purchase Agreement) shall be deemed
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, 1f applicable,
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the Alternative Purchascr) at Closing, without a need for any consent or approval of, or notice to,
the counterparty to any such contract, agreement or lease (subject to, with respect to any
assignment to an Alternative Purchaser, Section 10.3(c¢) of this Plan).

ARTICLE XL
CONDITIONS PRECEBENT TO CONFIRMATION OF THE PLAN AND THE
OCCURRENCE OF THE EFFECTIVE DATE

11.}. Conditions Precedent to Confirmation

The following are conditions precedent to confirmation of the Plan:

{a) the Bankruptey Court shall have entered the Disclosure Statement Order
and the Bid Procedures Order, and the Canadian Court shall bave entered
the Disclosure Statemnent Recognition Order and the Bid Procedures
Recognition Order;

{b)  the Auction shall have been completed; and
(c) the Bankruptcy Court shall have entered the Confirmation Order, which
shall, among other things, approve the LP Sale if not approved by a

separate order of the Bankruptey Court.

11.2. Conditions Precedent to the Occurrence of the Effective Date

The following are conditions precedent to the occurrence of the Effective Date:

(a) each of the Confirmation Order and the Confirmation Recognition Order
shall have become a Final Order; :

(b) the Plan Documents being execuied and delivered, and any conditions
(other than the occurrence of the Effective Date or certification by an LP
Debtor that the Effective Date has occurred) contained therein having been
satisfied or watved in accordancce therewith;

(c) the LP Debtors having paid 1o full in Cash all undisputed Ad Hoc LP
Secured Group Fee Claims; and

(d)  the Funding having occurred in accordance with the terms and conditions
of the Asset Purchase Agreement.

11.3. Waiver of Conditions

The Plan Sponsors may watve, without further order of the Bankruptey Court, any one or
more of the conditions st forth in this Articie XI. Further, the stay of the Confirmation Order,
pursuant to Bankruptcy Rule 3020¢e), shall be deemed waived by the Confirmation Order.

-y .7
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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 waived (as provided in Section 11.3 of this Plan) on or before the first Business
Day that is more than sixty (60) days after the Confirmation Date, or by such later date as st
forth by the Plan Sponsors in a notice filed with the Bankruptcy Court prior to the expiration of
such period, then the Plan Sponsors may file a motion to vacate the Coptirmation Order before
ali of the conditions have been satisfied or duly waived. It is further provided that
notwithstanding the filing of such a motion, the Confirmation 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 Confirmation Order is vacated pursuant to this Section 11 .4, this Plan
shall be null and void n all respects, the Confirmation Order shall be of no further force or
effect, no distributions under this Plan shall be made, the LP Debtors and all holders of Claims
and Equity Interests in the LP Debtors shall be resiored to the status quo ante as of the day
immediately preceding the Confirmation Date as though the Confirmation Date had never
occurred, and upon such occurrence, nothing contained in this Plan shall: {a) constitute a waiver
or release of any Claims against or Equity Interests in the LP Debtors; (b) prejudice in any
manner the rights of the holder of any Clanm against or Equity Interest in the LP Debtors; or {c)
constitute an admission, acknowledgment, offer or undertaking by any LP Debtor or any other
Person with respect to any matter set forth in the Plan.

ARTICLE XiL
RETENTION OF JURISBICTION

Pursuant to sections 105(a) and 1142 of the Bankrupicy Code, the Bankruptey Court shall
retain and shall have exclusive jurisdiction, pursuant to 28 U.S.C. §§ 1334 and 157, over any
matter, other than Avoidavce Actions (excluding any Avoidance Actions that are Acquired
Assets under the Assct Purchase Agreement), over which the Bankruptcy Court shail have
concurrent jurisdiction, {a}) arising under the Bankruptcy Code, (b) artsing in or related (o the
Chapter 11 Cases of the LP Debtors, or the Plan, or (¢) 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, may be instituted by the LP Debtors after the Effective Date;

(i1}  To hear and determinge any objections to the allowance of Claims, whether

implied limitation, to hear and determince any objections to the classification of any Claim
and to allow, disallow or estimate any Bisputed Claim 11 whole or m part;

(i)  To ensure that distributions to holders of Allowed Claims or Allowed
Equity Interests are accomplished as provided herein:

{iv)  To consider Claims or the allowance, classification, priority, compromise,
estimation, or payment of any Claim, including any Administrative Claim;

(v) To consider Equity Interests or the allowance, compromise or distributions
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on account of any Equity Interest;

(vi}  To enter, implement, or enforce such orders as may be appropriate in the
event the Confirmation Order is for any reason stayed, reversed, revoked, modified, or
vacated,

(vi1}  To issue such orders in aid of execution of the Plan to the extent
authorized or contemplated by section 1142 of the Bankruptey Code;

(vii1) To consider any modifications of the Plan, remedy any defect or omission,
or reconcite any inconsistency in any order of the Bankruptcy Court, includig, without
himitation, the Confirmation Order;

(ix)  To hear and determine ail Fee Applications;

(x) To resolve disputes concerning any reserves with respect to Disputed
Claims or the administration thereof,

(x1}  To hear and determine all controversies, suits and disputes that may relate
to. 1mpact upon, or arisc 1n connection with the LP Sale or its interpretation,
implementation, cnforcement or consumination {subject to the terms thereof),

(xi1} To recover all Asscts of the LP Debtors and property of the Estates,
wherever located (other than any Acquired Assets, after the occurrence of the Closing of
the LP Sale);

(xiit}y To hear and determine all controversics, suits and disputes that may relate
to, impact upon or arise in connection with the Plan, the Plan Documents or their
interpretation, implementation, enforcement or consummation;

(xiv} To hear and determinge all controverstes, suits and disputes that may relate
to, impact upon, or arise in connection with the Confirmation Order {and all exhibits to
the Plan) or its interpretation, impicmentation, enforcement or consummation;

(xv)  To the extent that Bankruptcy Court approval is required and 1o the extent
not released pursuant to the Plan, to consider and act on the compromise and settlement
of any Claim by, on behalf of| or against the LP Deblors or their Estates;

{(xvi} To hear and determune such other matters that may be sct forth in the Plan,
or the Confirmation Order, or that may arise in connection with the Plan, or the
Confirmation Order;

(xvii) To hear and determine matters concerning 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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(xviit) To hear and determine ail controverstcs, suits and disputes that may relate
to, irapact upon, or arise in connection with any setoff and/or recoupment righis of the LP
Debtors or any Person under the Plan:

{(xix} To hear and determine all controversies, suits, and disputes that may relate
to, imipact upon, or arisc in connection with Causes of Action of the LP Debtors
(including Avoidance Actions) commenced by the LP Debtors, or any third parties, as
applicable, before or after the Effective Date, except to the extent such Causcs of Action
are compromised, settfed and released under the Plan or constitute Acquired Assets under
the Asset Purchase Agreement;

(xx) To hear and determine all controversies, suits, or disputes that may arise in
relation to the rights and obligations of the Disbursing Agent;

(xx1} To cnter an order or final decree closing the Chapter 11 Case of any LP
Debior;

{(xxii) Inthe cvent of an Alternative Sale, to determine whether the assignment
of any Designated Contract to the Alternative Purchaser satisfies and provide such other
authorizations and approvals as may be rcasonably necessary to consummate an
Alternative Sale;

{xxii1} To issuc injunctions, enter and implement other orders or take such other
actions as may be necessary or appropriate to restrain interference by any Person with
consummation, implementation or enforcement of the Plan or the Confirmation Order:;
and

{(xxtv} To hear and determine any other matters related hereto and not
inconsistent with chapier 11 of the Bankruptcy Code.
ARTICLE XIHL
MISCELLANEOUS PROVISIONS

13.1. Releases

{(a) Releases by the P Debtors. For good and valuable consideration, the
adequacy of which is hereby confirmed, and except as otherwise provided in this Plan or
the Confirmation 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 Action and liabilities (other than the rights of the L¥ Bebtors to enforce this Plan, the
contracts, instruments, releases, indentures and other agreements or documents delivered
thereunder and the Asset Purchase Agreement) against the Released Parties, whether
liguidated or unliguidated, fixed or contingent, matured or nnmatured, known or
urknown, {oereseen or unforeseen, then existing or thereafter arising, in law, equity or
otherwise 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 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 Statement, and that could have been asserted by or on behalf of the
1L.P Debtors or their Estates, whether directly, indirectly, derivatively or in any
representative or any other capacity,

{b) Releases by Holders of Claims and Equify Interests. Except as otherwise
provided in this Plan or the Confirmation Order, on the Effective Date: (i) each of the
Released Parties; (§i) each holder of a Claim or Equity Interest entitled to voie on the Plan
that did not “opt-eunt” of the releases provided in this Section 13.1 in a timely submitted
Ballot; and (iii} to the fullest extent permissible under applicable law, as such law may be
extended or inlerpreted subsequent to the Effective Date, ail helders of Claims and Equity
Interests, in consideration for the obligations of the LP Debtors under this Plan and the
other contracts, instruments, refeases, agreements or documents executed and detivered in
connection with this Plan, and each Person {other than the LP Debtors) that has held, holds
or may held a Claim or Equity Interest, as applicable, wilil be deemed to have consented (o
this Plan for all purposes and the restructuring embodied herein and deemed to forever
release, waive aprd discharge all ciaims, demands, debts, rights, Causes of Action or
liabilities {other than the right to enforce the obligatiens of any party under this Plan and
the contracts, instruments, releases, agreements and documents delivered under or in
connection with this Plan, including, without limitation, the Asset Purchase Agreement)
against the Released Parties, whether lguidated or unliquidated, fixed or contingent,
matured or unmatured, known or unkpown, foreseen or unforeseen, then existing or
thereafter arising, in law, equity or otherwise that are based in wheole or in part on any act
or omission, transaction, event or other ccenrrence taking place on or prior to the Effective
Date in any way relating to the LP Debtors, the LP Debtors® Chapter 11 Cases, the L.P Sale,
the transactions contemplated by the Asset Purchase Agreement, this Plan or the
Disclosure Statement.

(c} Notwithstanding anything to the contrary contained herein: (i) cxcept to the
extent permissible under applicable law, as such law may be extended or interpreted
subsequent to the Effective Date, the releases provided for in this Section 13.1 shall not
release any L.P Debior from any liability arising under (x) the Internal Revenue Code or
any state, city or municipal tax cede, or (v} any criminal laws of the United States or any
state, city or municipality; and (i) the releases set forth in this Section 13.1 shall not release
any (x) LP Debtor’s claims, right, or Causes of Action for money borrowed from or owed
to an LP Debtor or its subsidiary by any of its directors, efficers or former employegs, as
sei 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, counterclaim and/or claim for setoff
which seeks affirmative relief against an LP Debter or any of its officers, directors, or
representatives and (z) claims against any Person arising from or relating to sach Person’s
fraud, gross negligence or willful misconduct, each as determined by a Final Order of the
Bankruptcy Court.

{d) Notwithstanding anvthing to the contrary contained herein, nothing herein:
(i) discharges, releases, or precludes any (x) environmental liability that is not a Claim; (y)
environmental claim of the United States that first arises on or after the Coenfirmation
Date, or (z) other environmental clsim or environmental liability that is not otherwise
dischargeable under the Bankruptcy Code; (it) releases the LP Debtors from amy
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environmental liability that an LP Debtor may have as an owner or operater of real
property owned or operaied by an LP Debtor on or after the Confirmation Bate; (iif)
releases or preciudes any environmental iiability to the United States on the part of any
Persons other than the LP Debtors; or (iv) enjoins the United States from asserting or
enforcing any Hability described in this paragraph.

13.2. Exculpation and Limitation of Liability

None of the Released Parties shall have or incur any liability to any holder of any
Claim or Equity Interest or any other party in interest, or any of their respective agents,
employees, 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
with, or arising out of the LP Debtors” Chapter 11 Cases, the Asset Purchase Agreement,
the Disclosure Statement, the solicitation of votes for and the pursait of confirmation of this
Plan, the consummation of the Plan, or the implementation or administration of the Plan,
the transactions contemplated by the Plar or the properiy to be distributed under the Plan,
inclunding, without limitation, all documents ancillary thereto, all decisions, actions,
inactions and alleged negligence or misconduct relating thereto and all prepetition
activities leading to the promuigation and coenfirmation of this Plan, except for frand,
willful misconduct or gross negligence as finally defermined by 2 Final Order of the
Bankruptcy Court, and, in all respects shall be entitled to rely upon the advice of counsel
and all information provided by other exculpated Persons herein without any duty to
investigate the veracity or accuracy of such information with respect to their duties and
responsibilities under the Plan.

13.3. Injunctions

(a) Except as otherwise provided in this Plan or the Confirmation Order, as of
the Confirmation Date, but subject to the occurrence of the Effective Date, all Persons who
have held, hold or may hold Claims against or Equity Interests in the LP Debtors or their
Estates are, with respect to any such Claims or Equity Interests, permanentiy enjoined
after the Cenfirmation Date from: (i) commencing, conducting or continuing in any
manner, directly or indirectly, any suit, action or other proceeding of any kind {including,
without 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; (i} enforcing,
levying, attaching (including, without limitation, any pre-judgment attachment), collecting
or otherwise recovering by any manner or means, whether directly or indirectly, any
judgment, award, decree or order against the LP Debtors, or their Estates or anv 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 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
magnner, in any place whatsoever, that dees not confoerm to or comply with the provisions of
this Plan to the full extent permitted by applicable law; and (v} commencing or continuing,
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in any manner or in any place, any action that does not comply with or is inconsistent with
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
with the terms of this Plan; and provided, further, that nothing contained herein shali
preclude the Purchaser from exercising any rights and remedies under the Asset Purchase
Agreement.

(b) By accepting distributions purseant to this Plan, each holder of an Allowed
Claim or Equity Interest will be deemed {o have specifically consented fo the injunctions set
forth in this Section 13.3.

{c} The Confirmation Order shall permanently enjoin the commencement or
prosecution by any Person, whether directly, derivatively or otherwise, of any claims,
obligations, suits, judgments, damages, demands, debts, rights, Causes of Action or
liabilities released pursuant to this Plan, inclading but not limited o the claims,
ebligations, suits, judgments, damages, demands, debts, rights, Causes of Action or
Habilities released in Sections 13.1 and 13.2 of this Plan. Such injunciion shall extend to
successors of the LP Debtors and their respective properties and interests in property.

13.4. Substantial Consummation

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

13.5. Satisfaction of Clatms

The rights afforded n the Plan and the treatment of all Claums and Equity Interests herein
shall be 1n exchange for and in complete satisfaction, discharge and release of all Claims and
Equity Interests of any nature whatsoever against the LP Debtors and their Estates, Assets,
propertics and interests in property. Except as otherwise provided herein, on the Effective Date,
all Claims and Equity Interests shall be satisfied, discharpged and relcased in full. Neither the
Disbursing Agent nor the Purchaser shail 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 otherwisce provided herein, all Persons shall be preciuded and
forever barred from asserting agaimst the Disbursing Agent or Purchaser, or their successors or
assigns, Assets, propertics, or interests in property any cvent, occurrence, condition, thing, or
other or further Claims or Causes of Action based upon any act, omission, transaction, or other
activity of any kind or nature that occurred or came into existence prior to the Effective Date in
connection with the LP Debtors, whether or not the facts of or legal bases therefor were known
or existed prior {o the Effective Date.

13.6. Special Provisions Regardine Insured Claims
£ g

The Plan Distributions to cach holder of an Allowed Insured Claim against the LP
Debtors shall be made 1 accordance with the treatment provided under the Plan for the Class in
which such Allowed Insured Claim is classified; except, that there shall be deducted from any
Plan Distribution on account of an Insured Claim, for purposes of calculating the allowed
amount of such Claim, the amount of any insurance proceeds actually recetved by such holder in
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respect of such Allowed Insured Claim. Nothing in this Scctien 13.6 shall (1} constitute a waiver
of any Claim, right, or Cause of Action of the LP Debtors or their Estates may hold against any
Person, mcluding any mnsurer, or (i1} provide for the allowance of any Insured Claim. Pursuant
to section 324(e) of the Bankruptey Code, nothing 1n the Plan shall release or discharge any
insurer from any obligations to any Person under applicable law or any policy of mmsurance under
which any of the LP Debtors 1s an insured or a bencficiary.

13.7. Third Partv Agreements; Suberdination

Except as otherwise provided in the Plan, the Plan Distributions to the various Classes of
Claims and Equity Interests 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 claimed subordination rights or otherwise. All such rights and any agreements relating
thereto shali remain in full force and effect. The nght of the LP Debtors to seek subordination of
any Claim or Equity Inierest pursuant to section 510 of the Bankruptey Code 1s fully reserved,
and the treatment afforded any Claim or Equity Intercst that becomes a subordinated Claim or
Equity Interest at any time shall be modified to reflect such subordination.

§13.8. Status Reports

Following entry of the Confirmation Order, the LP Diebtors shall file post-confirmation
quarterly status reports with the Bankruptcy Court in accordance with Rule 3021-1 of the Local
Bankruptcy Rules for the Southern Phstrict of New York and shall meet all Post-Confirmation
Operating Report requirements of the U.S. Trustee’s Operating Guidelines and Reporting
Requirements (unless the Bankruptey Court orders otherwise).

13.9, Notices

fn order to be effective, all notices, requests, and demands to or upon the LP Debtors or
the Plan Sponsors {or the Ad Hoc LP Secured Group) shall be in writing (including by facsimile
transmission} and, unless otherwise provided herein, shall be deemed to have been duly given or
made only when actually delivered or, in the case of notice by facsimile transmission, when
received and telephonically confirmed, addressed as follows:

If to the LP Debtors:
LightSquared LP
Attention: Marc Montagner
450 Park Avenue, Suite 2201
New York, NY 10022
Telephone: (R77) 678-2920
E-mail; Marc Montagneri@hightsquared.com
with a copy io:
Milbank, Tweed, Hadley & McCloy LLP
Attention: Matthew S. Barr
One Chase Manhattan Plaza
New York, NY 10005-1413
Telephone: (212) 530-5000
Facsimile: (212) §22-5194
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E-mail: mbarrizmilbank.com

If to the Plan

Spousers {or Ad Hoc

LP Secured Group):
White & Case LLP
Attention: Glenn M. Kurtz

Andrew Ambruoso
1155 Avenue of the Americas
New York, NY 16036
Telephone: (212) S19-82()
Facsimile: (212) 354-%113
E-mail: gkurtzf@whitecase.com
andrew ambruoso@whitecase.com

White & Case LLP
Attention: Thomas E Lauria
Matthew Brown
Southeast Financial Center, Suite 4900
200 South Biscayne Blvd.
Miamy, FL 33131
Telephone: (305) 995-3282
Facsimile: (305) 358-5744
E-mail: tlauria@@whitecase.com
robrown@whitecase.com

13.10. Headings

The headings used in the Plan are inserted for convenience only, and neither constitute a
portion of the Plan nor in any manner affect the construction of the provisions of the Plan.

13.11. Governing Law

Except to the extent that the Bankruptcy Code or other federal law 1s 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 governed by, and
construed and enforced in accordance with, the laws of the state of New York, without giving
effect to the principles of confhict of laws thereof.

13.12. Section 1125{¢) of the Bankrupntcv Code

The Plan Sponsors have and, upon confirmation of this Plan shall be deemed to have,
solicited acceptances of this Plan in good faith and in compliance with the applicable provisions
of the Bankruptcy Code, and therefore are not and will not be liable at any time for the violation
of any applicable law, rule, or regulation governing the solicitation of acceptances or rejections
of this Plan.

Cad
LA
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