
  
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
LIGADO NETWORKS LLC, et al.,1 ) Case No. 25-10006 ( ) 
 )  

Debtors. ) (Joint Administration Requested) 
 )  

 
DECLARATION OF DOUGLAS SMITH, 

CHIEF EXECUTIVE OFFICER OF LIGADO NETWORKS LLC, 
IN SUPPORT OF CHAPTER 11 PETITIONS AND FIRST DAY PLEADINGS 
 
Under 28 U.S.C. § 1746, I, Douglas Smith, declare as follows under penalty of perjury: 
 

1. I am the Chief Executive Officer of Ligado Networks LLC (“Ligado” and, 

collectively with its affiliated debtors and debtors in possession, the “Debtors”).  I have been 

employed in this and other capacities by the Debtors since 2010.  Accordingly, I am familiar with 

the Debtors’ day-to-day operations, business, and financial affairs, and I submit this declaration 

(the “Declaration”) to assist the Court and the parties in interest in understanding the circumstances 

that compelled the commencement of these chapter 11 cases (the “Chapter 11 Cases”) and in 

support of the (a) Debtors’ petitions for relief under chapter 11 of title 11 of the United States 

Code, 11 U.S.C. §§ 101-1532 (as amended, the “Bankruptcy Code”), filed on January 5, 2025 (the 

“Petition Date”) and (b) relief requested in the motions and applications that the Debtors filed with 

the Court on the date hereof (collectively, the “First Day Pleadings”).  I am authorized to submit 

this Declaration on behalf of the Debtors. 

 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 

as applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks 
(Canada) Inc. (N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks 
Finance LLC (N/A); Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia 
(9725); Ligado Networks Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC 
(N/A).  The Debtors’ headquarters is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 
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2. As described herein, the First Day Pleadings seek, among other things, 

authorization for the Debtors’ continued use of cash collateral and provision of adequate protection 

to the Prepetition Secured Parties (as defined below), continuation of the Debtors’ cash 

management system and other business operations without interruption, as well as, in general, 

relief that would enable them to maintain employee confidence and morale and establish certain 

administrative procedures to promote a seamless transition into the Chapter 11 Cases.  I am 

familiar with the contents of each of the First Day Pleadings, and I believe that the relief sought in 

each of these pleadings is necessary to permit an effective transition into the Chapter 11 Cases.  In 

my opinion, approval of the relief requested in the First Day Pleadings will minimize disruptions 

to the Debtors’ business operations, thereby preserving and maximizing the value of the Debtors’ 

estates and assisting the Debtors in achieving a successful reorganization; without such relief, I 

believe that the Debtors’ estates would suffer immediate and irreparable harm. 

3. I have reviewed the factual support set forth in each of the First Day 

Pleadings and attest to the accuracy thereof.  Except as otherwise indicated, all facts set forth herein 

are based on my personal knowledge, my discussions with other members of the Debtors’ senior 

management, my review of relevant documents, or my opinion based upon experience, knowledge, 

and information concerning the Debtors’ operations and financial affairs.  If called upon to testify, 

I would testify competently to the facts set forth in this Declaration.   

4. This Declaration is intended to provide an overview of the Debtors’ 

business, their corporate and capital structure, and the factors that contributed to the filing of the 

Chapter 11 Cases.  The Declaration then summarizes the relief requested in certain of the First 

Day Pleadings. 
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I. Introduction 

5. The Debtors are a mobile communications company that operates a satellite 

network across North America that has been providing mobile satellite services (“MSS”)2 to 

government and commercial customers for over 25 years.  In the near term, Ligado is planning to 

evolve its satellite services to easily integrate with terrestrial networks and to communicate directly 

to standard mobile devices.  In addition, Ligado has the authority to develop terrestrial-based 

solutions for both Fifth Generation (“5G”) public and private networks using its coordinated 

licensed and leased spectrum3 in the “L-Band,” located in the highly attractive one- to two- 

gigahertz (“GHz”) spectrum category, known as the lower mid-band.  Ligado is licensed as an 

MSS operator in the L-Band in the U.S. and Canadian parts of ITU Region 2.  Ligado has fully 

coordinated its satellite system with all other North American Region 2 L-band operators and 

maintains access to over 40 megahertz (“MHz”) of MSS spectrum in the United States and Canada.  

6. The Debtors spent years working to develop and obtain approval from the 

United States Federal Communications Commission (“FCC”) to operate an ancillary terrestrial 

component (“ATC”)4 to their MSS licenses and have invested billions of dollars in connection 

therewith.  In April 2020, the commissioners for the FCC issued a unanimous and bipartisan order 

 
2  “Mobile Satellite Service” or “MSS” is:  

A radiocommunication service: 
– between mobile earth stations and one or more space stations, or between space stations used 
by this service; or  
– between mobile earth stations by means of one or more space stations. 

Int’l Telecomm. Union [ITU], Radio Regulations: Articles, art. 1.25 (2016) (emphasis removed). 

3  “Spectrum” refers to the radio spectrum, which is the part of the electromagnetic spectrum with frequencies 
from 30 hertz to 300 GHz, and whose radio waves are widely used in modern technology, particularly in 
telecommunication. 

4  An “ancillary terrestrial component” or “ATC” system consists of terrestrial base stations and mobile 
terminals licensed to the operator of an MSS system, which allows an MSS licensee to integrate terrestrial 
capabilities into its MSS networks for purposes of filling in gaps in its MSS coverage area, particularly in 
urban areas and inside buildings. 
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granting the Debtors an exclusive nationwide ATC authorization for 30 MHz of their MSS licensed 

L-Band spectrum.  The Debtors also have access to five MHz of spectrum at 1670-1675 MHz.5  In 

total, the Debtors have access to 35 MHz of terrestrial spectrum in the United States. 

7. Despite the FCC’s approval of the Debtors’ L-Band spectrum plan, the 

Debtors’ efforts to develop nationwide terrestrial wireless services to complement their existing 

satellite infrastructure have been thwarted by the actions of the United States government, acting 

through the Department of Defense (“DOD”), the Department of Commerce (“DOC”), the 

National Telecommunications and Information Administration (“NTIA”)—an agency within 

DOC6—and the United States Congress (collectively, the “U.S. Government”).   

8. These governmental actors have unlawfully prevented the Debtors from 

using or otherwise operating within the portion of spectrum that the FCC exclusively licensed to 

the Debtors for terrestrial communications services.  Indeed, DOD has gone further: it has taken 

the Debtors’ spectrum for the agency’s own use, operating previously undisclosed systems that use 

or depend on the Debtors’ allocated spectrum without compensating the Debtors.  To facilitate and 

cover up its previously undisclosed use of the Debtors’ property and prevent the Debtors from 

using their spectrum and FCC license for terrestrial services, DOD (with DOC’s assistance) made 

unfounded claims—to the FCC, Congress, the White House, other federal agencies, and the 

public—about the effects of the Debtors’ proposed 5G terrestrial services.  Because of this, and as 

further described below, the Debtors commenced a lawsuit on October 12, 2023 against the United 

States of America, DOD, DOC, and NTIA in the United States Court of Federal Claims seeking, 

 
5  From July 2007 to the present, the Debtors, through their wholly owned subsidiary One Dot Six LLC, have 

leased five MHz of spectrum in the 1670-1675 MHz spectrum band through agreements with Crown Castle 
MM Holding LLC and OP LLC, the entity which holds the underlying United States nationwide spectrum 
license. 

6  Unless stated otherwise, references to DOC include NTIA. 
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among other things, compensation for the U.S. Government’s physical, categorical, regulatory, 

and legislative takings—which, as of the date of this filing, have deprived the Debtors of tens of 

billions of dollars in lost revenues.7  On November 18, 2024, the Court of Federal Claims denied 

the U.S. Government’s motion to dismiss in substantial part, ruling that Ligado has alleged a 

physical, regulatory, categorical, but not a legislative taking.  The Court of Federal Claims found 

that a property interest does exist in Ligado’s FCC license vis-à-vis the Department of Defense but 

not vis-à-vis the FCC. 

9. The actions of the U.S. Government have prevented the Debtors’ full use of 

their L-Band license, costing the Debtors significant time and billions of dollars in sunk costs and 

lost profits.  Further, these actions continue to harm the Debtors’ future revenue potential by 

creating substantial uncertainties and pressure on the Debtors’ business model and prospects to 

timely implement their business plans and, ultimately, the value of the Debtors’ L-Band spectrum.  

As a result, the Debtors do not yet generate adequate cash flows from operations to fund their 

operating expenses and capital expenditures.   

10. Separately, the Debtors’ capital structure is premised on a business that is 

entitled to the full benefits of the Cooperation Agreement with Inmarsat (each, as defined below) 

whereby Inmarsat and Ligado (together with its predecessor entities) agreed to cooperatively 

coordinate their licensed spectrum in the L-band into contiguous spectrum blocks within the 

spectrum and at the power levels agreed upon by the parties and set forth in the Cooperation 

Agreement.  The Debtors are obligated to pay Inmarsat under the Cooperation Agreement for these 

coordinated spectrum rights.  Over the course of the last year, the Debtors engaged in extensive 

discussions with Viasat (which, as described below, acquired Inmarsat in 2023) and Inmarsat 

 
7  See Complaint, Ligado Networks LLC v. United States, No. 23-1797-L (Fed. Cl. Oct. 12, 2023). 
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around a comprehensive resolution of the Cooperation Agreement to restructure the Debtors’ 

significant payment obligations thereunder.  Viasat, however, raised a purported tax issue while 

the parties were working to finalize the contours of a commercial agreement, which suddenly 

upended the entire framework the parties had been discussing.   

11. After the breakdown in negotiations on account of the purported tax issue, 

Viasat expressed to the Debtors that it was focused on receiving payments under the Cooperation 

Agreement.  Accordingly—as Viasat is aware—the Debtors then engaged in conversations with 

third parties regarding alternative options.  In some instances, the conversations were among 

Viasat, interested third parties, and the Debtors; in other instances, the conversations were held 

directly between Viasat and interested third parties.  Based on the feedback from these 

conversations, the Debtors discussed potential transactions with Viasat that could have led to a 

commercial resolution of Viasat’s stated objective.  Viasat rejected such alternative options and 

revealed that its true intent is to access the Debtors’ spectrum in order to implement Viasat’s 

commercial goals.  In other words, without the Debtors’ spectrum, Viasat cannot execute on its 

business plan.   

12. Despite the Debtors’ good faith efforts to negotiate with Viasat to resolve 

the ongoing issues regarding the Cooperation Agreement and work together to seek a commercial 

arrangement with a third-party to better monetize the value of the parties’ contiguous spectrum 

blocks, it became clear in the weeks leading up to the commencement of these Chapter 11 Cases 

that, in reality, Viasat was not interested in reaching a workable commercial resolution with the 

Debtors.  

13. Notwithstanding Viasat’s refusal to work constructively towards a 

commercial resolution, the Debtors and their key stakeholders were able to successfully negotiate 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 6 of 331



 
 

 7 
 

(i) a restructuring transaction to recapitalize the Debtors’ balance sheet and (ii) a binding term 

sheet with AST & Science, LLC (“AST”) setting forth the terms of a long-term commercial 

transaction between the Debtors and AST (the “AST Transaction”), which culminated in the 

signing of a restructuring support agreement on January 5, 2025 (the “RSA”), which is attached 

hereto as Exhibit B.   

14. The RSA contemplates a restructuring of the Debtors through (i) a 

prearranged chapter 11 plan and recognition proceedings pursuant to Canada’s Part IV of the 

Companies’ Creditors Arrangement Act, (ii) DIP financing (the “DIP Facility”) to provide the 

Debtors with the liquidity necessary to fund the Chapter 11 Cases, (iii) the equitization of all of 

the Debtors’ prepetition funded indebtedness (except for debt that is repaid or rolled up through 

the DIP Facility), (iv) the retention of preferred and common equity interests and relative priority 

amongst current equity holders, (v) entry into the AST Transaction, and (vi) the conversion of the 

DIP Facility into an exit facility upon the effective date of an acceptable plan pursuant to the DIP 

facility.   

15. The binding term sheet for the AST Transaction is attached to the RSA.  The 

AST Transaction involves, among other things, the provision by the Debtors to AST of certain 

usage rights with respect to Debtors’ L-band MSS spectrum and related assets  in exchange for 

AST (i) contributing certain AST common equity, warrants, convertible notes and/or cash to the 

Debtors, (ii) making certain annual usage-right payments to the Debtors and (iii) paying the 

Debtors a certain percentage of revenues derived from AST’s use of the L-band MSS spectrum 

and related assets.  The Debtors and the consenting stakeholders believe that the AST Transaction, 

together with the recapitalization provided for in the RSA, represents a value maximizing 

transaction that benefits all stakeholders.  The RSA also sets forth certain key case milestones to 
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ensure these Chapter 11 Cases remain on track, including, among other things, (a) deadlines for 

entry of the interim and final DIP orders, (b) approval of a break-up fee in connection with the 

AST Transaction; (c) entry into definitive documentation in connection with the AST Transaction; 

and (d) milestones for confirmation of a chapter 11 plan and emergence.  Consenting stakeholders 

who are party to the RSA, include: 

Obligation % of Support for RSA 

Funded Debt Obligations 

Prepetition First Out Term Loans 93.3% 

Prepetition First Lien Notes 86.9% 

Prepetition First Lien Senior Pari Term 
Loans 

99.5% 

Prepetition 1.5 Lien Facility  96.9% 

Prepetition Second Lien Notes  85.1% 

Preferred Equity 

Series A-0 Preferred Units 87.3% 

Series A-1 Preferred Units 9.7% 

Series A-2 Preferred Units 56.8% 

Series B Preferred Units 68.6% 

Series C Preferred Units 43.8% 

Common Equity 

Series A Common Units 35.4% 

Series B Common Units -% 

 
16. The Debtors intend to take advantage of the breathing spell afforded by 

chapter 11 to (i) pursue their lawsuit against the U.S. Government to obtain just compensation for 

the taking of the spectrum that the FCC granted exclusively to them for terrestrial use, 
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(ii) vigorously prosecute their rights against Inmarsat, (iii) continue their efforts to develop the 

technology and commercial ecosystem necessary to fully deploy their spectrum assets, and 

(iv) execute definitive documentation for and consummate the AST Transaction.   

II. Overview of the Debtors’ Business 

17. The Debtors currently support a range of MSS products and services in the 

United States, Canada, and Mexico on their MSS network.  The Debtors are developing technical 

and commercial plans to enhance their current MSS network.  They also have been planning to 

deploy 35 MHz of their coordinated licensed and leased spectrum in the L-Band8 for new and 

innovative communication services.  To support this, the Debtors are developing a technology 

ecosystem for their MSS spectrum and their coordinated licensed and leased spectrum for 

communication services.  Direct-to-device satellite communications and terrestrial 5G private 

networks using the 1670-1675 MHz band are among the solutions that are being developed by the 

Debtors to serve the mobile consumer market and the enterprise sector.  However, as discussed 

herein, the U.S. Government has prevented the Debtors from deploying terrestrial communications 

services in 30 MHz of this spectrum as set forth in the Debtors’ lawsuit against the U.S. 

Government.   

18. The Debtors believe that their access to spectrum for terrestrial wireless use, 

in addition to their satellite capabilities, support new 5G market opportunities.  The Debtors have 

done what they could, but for the actions of the U.S. Government, to prepare to deploy their 

terrestrial services in their exclusively licensed spectrum, including making significant 

investments to develop 4G and 5G products to enable deployment of the L-Band.  For instance, in 

 
8   This 35 MHz is inclusive of the 5 MHz of spectrum licensed for terrestrial use in the 1670-1675 MHz 

spectrum band that the Debtors lease pursuant to the One Dot Six Lease. 
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reliance on the FCC Order, the Debtors engaged in a twelve-month successful project in the Third 

Generation Partnership Project (“3GPP”), the wireless industry’s global standard-setting body, to 

standardize the L-Band and thereby enable infrastructure vendors to develop 4G and 5G products 

compatible with the Debtors’ lower mid-band spectrum.  Throughout 2021 and 2022, the Debtors 

took significant steps to invest in the L-Band ecosystem and develop the technology necessary to 

integrate their potential 4G and 5G services into consumer and industrial telecommunications 

products.  Since the entry of the FCC Order, the Debtors have invested substantial time, energy, 

and capital into creating base stations and mobile chipsets compatible with their authorized 

spectrum and positioning themselves to serve critical spectrum infrastructure needs.   

19. This successful preparatory work had been conducted with the goal of 

advancing the value and potential of the Debtors’ FCC-authorized terrestrial spectrum and services 

to play a meaningful role in accelerating 5G in the United States.  But all of this preparatory work 

and economic investment has been lost and will continue to go to waste so long as the DOD and 

DOC continue to prevent the Debtors’ use of their authorized spectrum. 

A. The Debtors’ Spectrum Assets, Licenses, and Related Agreements 

20. The Debtors hold licenses from the FCC and Innovation, Science & 

Economic Development Canada (“ISED”) to operate mobile satellites using lower mid-band 

spectrum that support MSS throughout North America, as well as an authorization from the FCC 

for ATC operations within the United States.  More specifically, the Debtors are authorized to 

provide MSS in the 1525-1559 MHz and 1626.5-1660.5 MHz portions of the L-Band, with the 

lower band (1525-1559 MHz) allocated for downlink transmissions (from MSS satellites to mobile 

earth stations) and the upper band (1626.5-1660.5 MHz) allocated for uplink transmissions (from 

mobile earth stations to MSS satellites).  With the issuance of the FCC Order, the Debtors have an 
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ATC authorization for the following sub-bands: 1526-1536 MHz (Lower Downlink); 1627.5-

1637.5 MHz (Lower Uplink); and 1646.5-1656.5 MHz (Upper Uplink).  In addition, the Debtors 

have access to 5 MHz of spectrum licensed for terrestrial use in the 1670-1675 MHz spectrum 

band pursuant to the One Dot Six Lease (as defined below).  Set forth below is a visual depiction 

of the Debtors’ spectrum authorized by the FCC and through coordination for MSS and terrestrial 

use.  

 

21. The Debtors’ spectrum holdings are subject to the following additional 

licenses and authorizations granted by the FCC or ISED to Ligado Networks Subsidiary LLC or 

Ligado Networks (Canada) Inc., respectively, each a wholly owned direct or indirect subsidiary of 

Ligado:  

• a license to operate SkyTerra-1, a second-generation L-Band MSS satellite, 
which operates at the 101.3 West Longitude orbital position; 

• a license to launch and operate SkyTerra-2, a second-generation L-Band 
MSS satellite which will be operational at the 107.5 West Longitude orbital 
position, which has an ISED launch milestone of March 31, 2029, and an 
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International Telecommunications Union9 “Bring Into Use” (“BIU”) date 
of March 28, 2030; 

• an ITU filing for a satellite at 106.5 West Longitude to be BIU prior to 
February 19, 2031; and  

• multiple spectrum licenses and authorizations to make use of the 12.75-
13.25 GHz (Uplink) and 10.7-10.95, 11.2-11.45 GHz (Downlink) Ku-band 
FSS spectrum for feeder links in the provision of MSS in Canada and the 
United States via the SkyTerra-1 and SkyTerra-2 satellites.   

22. Multilateral Spectrum Coordination.  The Debtors’ use of their licensed 

L-Band spectrum is subject to United States and Canadian treaty commitments to the ITU and the 

terms of multilateral and bilateral coordination agreements entered into pursuant to the ITU Radio 

Regulations.  Five national administrations (i.e., the United States, Canada, the United Kingdom, 

Russia, and Mexico) are party to the Memorandum of Understanding for Intersystem Coordination 

of Certain Geostationary Mobile Satellite Systems Operating in the Bands 1525-1544/1545-

1559 MHz and 1626.5-1645.5/1646.5-1660.5 MHz, agreed to in Mexico City (the 

“Mexico City MoU”), a coordination framework agreement developed in 1996 for satellites that 

were operational or soon-to-be-launched, providing for their shared use of MSS L-Band in ITU 

Region 2, which covers North America pursuant to the ITU Radio Regulations.  The Mexico City 

MoU established terms for coexistence among the administrations by providing for annual 

assignments of spectrum to each of their operators for specified beams based on coordination and 

demonstrated need.   

23. 5 MHz One Dot Six Lease.  From July 2007 to the present, the Debtors, 

through their wholly owned subsidiary One Dot Six LLC, have leased 5 MHz of spectrum in the 

1670-1675 MHz spectrum band through agreements with Crown Castle MM Holding LLC and 

 
9  The International Telecommunication Union (“ITU”) is the United Nations specialized agency for 

information and communication technologies that allocates global radio spectrum and satellite orbits and 
develops the technical standards to ensure networks and technologies seamlessly interconnect. 
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OP LLC, the entity which holds the underlying U.S. nationwide spectrum license (such agreements 

collectively, the “One Dot Six Lease”).  In December 2022, the One Dot Six Lease was amended 

to provide the Debtors the option to purchase the spectrum license from OP LLC on 

January 1, 2025 for a purchase price of $196.1 million and thereafter every two years at an 

increased purchase price based on an agreed upon CPI inflation formula.   

24. The FCC granted a ten-year license renewal for the 1670-1675 MHz 

spectrum in April 2024 for an additional term through October 1, 2033.  The One Dot Six Lease 

is effective through October 1, 2033, and subject to FCC approvals and grants, will be renewed 

for a further term through December 31, 2034.  The December 2022 amendment harmonized the 

balance of payments due under the initial term, and the Debtors paid $3.6 million upon executing 

the amendment, an additional $3.6 million on December 31, 2022, and made a final payment of 

$7.2 million on April 1, 2023, for the balance of the initial term.  In October 2023, the Debtors 

paid an additional $3.6 million for the remainder of 2023.  Then, beginning in 2024, the Debtors 

began making annual payments of $14.9 million, subject to a 4% increase each year of the renewal 

term, in two equal installments on January 1 and July 1.  The Debtors will also continue to incur 

additional operating and maintenance costs associated with the operation of a DVB-H (Digital 

Video Broadcasting-Handheld) network in this spectrum band. 

25. Inmarsat Cooperation Agreement.  In 2007, the Debtors and Inmarsat 

Global Limited (“Inmarsat”), which was acquired by Viasat Inc. (“Viasat”) on May 30, 2023, 

entered into a cooperation agreement, and they entered into an Amended and Restated Cooperation 

Agreement on August 6, 2010 (as further amended and restated from time to time, the 

“Cooperation Agreement”).  The Cooperation Agreement has been amended numerous times and 

addresses a number of regulatory, technological and spectrum coordination matters involving L-
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band spectrum and its use over North America.  The purpose of the Cooperation Agreement was 

to coordinate the MSS L-Band spectrum to provide the Debtors with sufficient contiguous 

spectrum blocks free from interference to help the Debtors’ obtain the ability to provide mobile 

services to the North American market consisting of an MSS network and a terrestrial wireless 

service (i.e., an ATC).10  To that end, the agreement involves Inmarsat moving its operations and 

reallocating its customers’ use from identified portions of its coordinated spectrum in the MSS L-

Band and upgrading some of its equipment so that the spectrum could be delivered to the Debtors 

without the possibility of interference to or from Inmarsat’s customers’ satellite terminals.  The 

term of the Cooperation Agreement runs until December 31, 2107, and the agreement requires the 

Debtors to pay Inmarsat substantial sums for this spectrum over a period of 99 years.11  As of the 

Petition Date, the Debtors have paid Inmarsat over $1.7 billion.   

26. In return, Inmarsat is required to facilitate the necessary FCC license 

authorization.  The parties understood that FCC approval of the Debtors’ license application was 

critical to achieving the purpose of the Cooperation Agreement, and both parties pledged to use 

their best commercial efforts to support approval from the relevant regulatory authorities, 

including the FCC specifically, and to remedy the situation in the event of any indication of 

objection or disapproval. 

27. In addition, Inmarsat is required to implement the so-called “Spectrum 

Plans” contemplated in the Cooperation Agreement to create sufficient contiguous spectrum 

blocks and use its best commercial efforts to ensure that Ligado received the full anticipated benefit 

 
10  Historically, Inmarsat and the Debtors’ predecessors in interest each held the rights to thin slivers of MSS L-

Band spectrum.  Inmarsat used that spectrum to provide MSS, including aeronautical and maritime 
communications and navigation services.  The Debtors used that spectrum to provide MSS to government 
and commercial customers for emergency response, remote monitoring, and numerous other mission-critical 
applications. 

11  Approximately 83 years remain under the current term of the Cooperation Agreement.  
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of the spectrum, including in or near airports and waterways.  Inmarsat has taken steps to create 

the contiguous spectrum blocks, but it has failed to perform other obligations.  Specifically, in 

addition to creating contiguous spectrum blocks the Cooperation Agreement requires Inmarsat to 

address interference that might arise in the particular use case of Inmarsat satellite terminals 

operating on Inmarsat’s system on airplanes and water vessels and the Debtors’ planned ATC 

services.  Inmarsat’s resolution of these terminal interference issues was contractually bargained 

and paid for by the Debtors.  Specifically, aviation and maritime customers of Inmarsat use systems 

provided by Inmarsat for communications and operate near to the spectrum the Cooperation 

Agreement specifies is for the Debtors’ use for their terrestrial communication and MSS services.  

The potential for interference between Inmarsat’s customers’ terminals in or near airports and 

waterways and the Debtors’ communication services in the vicinity of same should have been 

remedied by Inmarsat through replacement of the Inmarsat terminals or through modification (with 

the use of filters or otherwise) of the Inmarsat terminals.  This is known as “terminal resilience.”  

Achieving this terminal resilience so that Ligado could operate anywhere in the country (including 

in or near airports and waterways) was a material obligation of Inmarsat to provide the Debtors 

under the Cooperation Agreement. 

28. To address the terminal resilience issues in those specific geographic areas, 

Inmarsat and the Debtors agreed on the need to develop a plan to replace or modify those terminals.  

Because those terminals were Inmarsat terminals provided to Inmarsat customers to enable them 

to receive signals over the Inmarsat system, the parties’ understanding, as reflected in the 

Cooperation Agreement and the parties’ course of conduct, was that Inmarsat would be responsible 

for ensuring the design, development, approval, manufacture, distribution, and installation of the 

equipment needed to achieve terminal resilience, and all costs in connection with that transition.  
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Inmarsat was also responsible for implementing that plan through modifications in all contracts 

and relationships with its customers.  These terms were agreed to by the parties and are clearly set 

out in technical exhibits to the Cooperation Agreement. 

29. To resolve the terminal interference issues, the Cooperation Agreement 

requires that “appropriate modifications” be made to “all terminals operating on the Inmarsat 

system” that might receive or cause interference, or that Inmarsat, in its discretion, could otherwise 

address such interference by discontinuance or replacement of any affected service or terminal.12  

In part to offset the costs of that transition, the Debtors paid Inmarsat a $250.0 million transition 

payment.  To date, Inmarsat has still not completed the required work to effect the required 

terminal resilience as required under the Cooperation Agreement. 

30. Over the years, the Cooperation Agreement has been amended twenty-one 

times to address issues relating to plans for the delivery of spectrum and payments due thereunder, 

to alter certain transition options and notifications relating to them, to delay and defer payments 

during the Debtors’ prior bankruptcy, to meet coordination obligations with the other North 

American L-Band operator, Telecomunicaciones de Mexico, to allow for a large prepayment of 

the future annual payment obligations, and to reduce the amount of the overall lease obligations 

going forward.  In the wake of the FCC’s April 2020 Order authorizing ATC deployment and in 

connection with the recapitalization, in 2020, the Debtors made a lump sum payment of $700.0 

million to Inmarsat in two installments of approximately $35.5 million on October 13, 2020, and 

$664.5 million on October 23, 2020 (collectively, the “Inmarsat 2020 Prepayment”), which 

prepaid 60% of all future payment obligations.  The Debtors have the right until October 15, 2025, 

 
12  Cooperation Agreement § 3.2(g). 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 16 of 331



 
 

 17 
 

to exercise a further call option to prepay the remainder of the payment obligations on certain 

terms and conditions described in the Cooperation Agreement.  

31. On December 20, 2022, the Debtors and Inmarsat amended the Cooperation 

Agreement (“Amendment No. 7”) to extend a portion of the approximately $395.8 million 

payment to Inmarsat under the Cooperation Agreement (the “Inmarsat 2023 Payment”) that was 

coming due in January 2023.  Under this amendment, the Debtors paid $30.0 million on 

December 28, 2022, with proceeds from the Prepetition First Lien Loan Facility (as defined 

below), and agreed to pay the remaining balance on April 6, 2023, after the expiration of the grace 

period, with interest.  As part of that amendment, Inmarsat agreed to dismiss its complaint alleging 

an anticipatory breach of the Inmarsat 2023 Payment, which was filed on December 15, 2022, in 

the Supreme Court of the State of New York, County of New York, against Ligado and its affiliate, 

Ligado Networks (Canada) Inc.  The complaint was dismissed without prejudice on December 29, 

2022.  

32. The Debtors and Inmarsat further amended the Cooperation Agreement five 

more times in 2023 and nine more times in 2024 to, among other things, delay payment of 

additional amounts owed by the Debtors to Inmarsat thereunder.  As part of the twenty-first and 

latest amendment to the Cooperation Agreement, Inmarsat agreed to defer payment until January 

13, 2025 (after the applicable grace period) of (i) a $16.7 million quarterly payment originally due 

in March 2023, (ii) a $393.2 million payment originally due on July 1, 2023, (iii) $16.9 million 

quarterly payment originally due in June 2023, (iv) a  $16.5 million quarterly payment due in 

September 2023, (v) a $16.2 million payment due in December 2023, (vi) a $15.9 million payment 

due in March 2024, (vii) a $16 million payment due in June 2024, and (viii) a $15.7 million 

payment due in September 2024.  
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33. In March 2016, the Debtors provided Inmarsat with the “Additional Phase 

2 Recommencement Notice” electing delivery of 30 MHz of spectrum under the terms of the 

Cooperation Agreement.  Through the amendments following that election, Inmarsat and the 

Debtors agreed to a spectrum transition plan that would require delivery of all spectrum to 

complete the 30 MHz plan by December 31, 2021.  Inmarsat has represented that it has delivered 

the spectrum required to give effect to the 30 MHz plan.  The Debtors disagree that such delivery 

conforms to all of the terms of the Cooperation Agreement and has sent a letter to Inmarsat 

notifying them that this failure to conform is a breach of the Cooperation Agreement.  The Debtors 

are still actively attempting to work with Inmarsat to satisfy all of the related conditions to 

effectuate the full delivery. 

34.   As further described below, the Debtors submit that Inmarsat has 

materially breached its obligations under the Cooperation Agreement by failing to resolve the 

terminal interference issues around airports and waterways and addressing concerns raised to the 

FCC by Inmarsat’s own customers about those terminal interference issues.  These failures directly 

contributed to, among other things, a prolonged regulatory approval process with respect to the 

Debtors’ license modification applications and thereby forced the Debtors to spend significant time 

and resources during such process. 

35.   Boeing Agreement.  On January 9, 2006, the Debtors entered into an 

agreement with Boeing Satellite Systems International, Inc. (“Boeing”) for the construction of the 

Debtors’ next-generation space-based network (“SBN”), which was amended and restated on 

November 10, 2010, and subsequently amended by multiple contract changes (the “Boeing 

Agreement”).  The Boeing Agreement provides for the design, delivery, and testing of the Debtors’ 

two SBNs, initial operational performance support, launch mission and launch support services, 
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and related warranty and support.  The agreement also provides for option pricing for additional 

satellites, extended warranties, and for a portion of the satellite price to be payable as an in-orbit 

performance incentive (“OPI”).  The Boeing Agreement also provides for payment of liquidated 

damages earnbacks (“LDE”) to Boeing to the extent earned.  

36. The initial term of the Boeing Agreement is from January 9, 2006, through 

twenty years following the Debtors’ acceptance of the last SBN to be delivered, unless otherwise 

terminated.  Boeing may terminate this agreement upon written notice to the Debtors for their 

failure to cure payment defaults. 

37. The Debtors’ SkyTerra-1 satellite was launched on November 14, 2010, and 

successfully completed in-orbit testing in February 2011.  Boeing has completed construction of 

the Debtors’ SkyTerra-2 satellite, which was placed into on-ground storage in 2011.  Under the 

Boeing Agreement, Boeing was entitled to payment of all outstanding milestone payments, OPI 

amounts, and LDE amounts, less all work yet to be completed, after the SkyTerra-2 satellite was 

in storage for a period of three years.  In connection with the resolution of certain outstanding 

contractual issues, the Debtors agreed to make a payment to Boeing for outstanding amounts of 

$42.6 million during August 2016, with additional payments aggregating approximately $6.0 

million over the next three years, of which $1.0 million was paid during 2017, $2.0 million was 

paid during 2018, and $3.0 million was paid during 2019.  The Debtors do not owe any additional 

payments of OPI or LDE amounts for the SkyTerra-2 satellite.  The Debtors and Boeing continue 

to work toward reaching an agreement on the refurbishment contract for the SkyTerra-2 satellite. 

The Debtors always intended to refurbish the SkyTerra-2 satellite and, over the years, have 

attempted to negotiate a contract.  However, Boeing and its subcontractor have failed to honor 

their contractual obligations with respect to this refurbishment effort.  In addition, the Debtors face 
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challenges with certain suppliers on the SkyTerra-2 program and within the satellite industry at 

large, including recent satellite failures experienced by other operators, supply chain constraints 

related to increased demand, and delays in reconditioning or replacing of aged-out parts. These 

contractual issues and wider trends have resulted in an increase in the time Boeing has estimated 

to refurbish the SkyTerra-2 satellite and higher than expected costs.  

38. In May 2024, the Debtors initiated the dispute resolution process under the 

Boeing Agreement to resolve these contractual disputes related to the refurbishment and storage 

of the SkyTerra-2 satellite.  Boeing responded by initiating a dispute related to its assertion that it 

has continued to earn payments for OPIs and LDEs for the SkyTerra-1 satellite following an 

anomaly that occurred in April 2023.  Due to the degradation in performance of the SkyTerra-1 

satellite following the anomaly, the Debtors filed an insurance claim and Boeing no longer satisfies 

the performance metrics set forth in the Boeing Agreement despite its assertions to the contrary. 

The Debtors have continued to engage proactively with Boeing to reach a resolution that addresses 

the SkyTerra-1 satellite and SkyTerra-2 satellite disputes and continued storage of the SkyTerra-2 

satellite.   The prior terms for the storage of SkyTerra-2 expired on November 30, 2024.  If the 

Debtors do not reach an agreement with Boeing on the refurbishment program or terms for 

additional storage, the Debtors must (i) take title to the SkyTerra-2 satellite and find suitable 

storage for the satellite or (ii) receive injunctive relief preventing Boeing from disposing of the 

satellite, in each case, after Boeing provides 30 days’ notice to the Debtors of its intention to 

dispose of the SkyTerra-2 satellite.  Ligado has not been able to find a suitable facility to store the 

satellite going forward.  If Boeing provides notice of its intent to dispose of the SkyTerra-2 satellite, 

the Debtors will pursue all remedies to maintain the satellite at the Boeing storage facility until the 

parties’ dispute concerning the refurbishment of the SkyTerra-2 satellite is resolved. 
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B. Existing Mobile Satellite Business 

39. The Debtors operate a highly sophisticated satellite network that provides 

fixed and mobile communications throughout North America.  In the United States, the Debtors 

operate SkyTerra-1.  In Canada, the Debtors are authorized to provide service using the SkyTerra-

1 satellite.  As described above, the Debtors are authorized in principle by ISED to operate the 

SkyTerra-2 satellite, which is constructed and stored in preparation for launch into a Canadian 

orbital location.   

40. The Debtors’ satellites (SkyTerra-1 and SkyTerra-2) are two of the most 

powerful mobile satellites ever constructed.  Each is equipped with a 22-meter (75 foot) diameter 

antenna, which is capable of ten times better performance than that provided by the Debtors’ prior 

satellites.  The satellites have the capability of forming up to 1,500 beams over North America and 

can operate with devices that are as small as standard IoT devices, mobile hotspots, and consumer 

smartphones.  The SkyTerra-1 and SkyTerra-2 satellite systems utilize state-of-the-art ground-

based beam forming, which allows flexibility in altering beam shapes, number of beams, 

bandwidth allocation, and power allocation, all occurring from the ground.  This capability is 

unprecedented in prior mobile satellite systems where beams were pre-formed onboard the 

spacecraft prior to launch and incapable of change once in orbit.  Below is a visual depiction of 

the coverage capability of the Debtors’ satellite system.  
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41. The Debtors’ customers in government and industry include end users 

(among others) in the public safety, utilities, and transportation segments who use the Debtors’ 

current satellite network for emergency response, remote monitoring, asset tracking, and numerous 

other mission-critical applications.  An important component of the Debtors’ current satellite 

business is the Mobile Satellite Communications Push-to-Talk and Telephony Voice service, 

which provides access to national and regional “SMARTtm Talk Groups.”  Such talk groups enable 

critical interoperable communications among officials from homeland security, law enforcement, 

emergency response, and public safety from various departments and agencies across the United 

States.   
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42.  In 2022, 3GPP designated the L-band as one of only two bands included 

for standardization as part of the first 3GPP Release 17 for Non-Terrestrial Networks (“NTN”). 

With the emergence of these standards for satellite networks in the L-band, and an in-orbit satellite 

network that can readily support the next generation of consumer devices, Ligado is developing 

technology and partnerships that will serve the growing demand for Direct-to-Device satellite 

connectivity. 

III. The Debtors’ Corporate and Capital Structure 

A. The Debtors’ Corporate Structure  

43. Ligado owns, directly or indirectly, ten domestic and foreign subsidiaries in 

two jurisdictions in the United States (Delaware and Virginia) and two jurisdictions in Canada 

(Ontario and Nova Scotia).  Ligado and all of its U.S. and Canadian subsidiaries are the Debtors 

in these Chapter 11 Cases.  A corporate organization chart is annexed as Exhibit A hereto. 

B. The Debtors’ Capital Structure 

44. Set forth below is a summary of the Debtors’ capital structure as of the 

Petition Date.  

Obligation Maturity / Redemption Approximate Principal Amount 
Outstanding / Liquidation Preference 

Funded Debt Obligations13 
Prepetition First Out Term Loans November 1, 202314 $319.5 
Prepetition First Lien Notes November 1, 2023 $5,491.8 
Prepetition First Lien Senior Pari 
Term Loans 

November 1, 2023 $122.3 

Prepetition 1.5 Lien Facility  February 2, 2024 $591.5 
Prepetition Second Lien Notes  May 1, 2024 $2,050.0 
Preferred Equity 
Series A-0 Preferred Units N/A $6,230,714,260 

 
13  Amounts reflected in millions of dollars. 
14  All loans issued after this date pursuant to the Prepetition First Out Term Loans are payable on demand. 
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Obligation Maturity / Redemption Approximate Principal Amount 
Outstanding / Liquidation Preference 

Series A-1 Preferred Units N/A $1,672,843,762 
Series A-2 Preferred Units N/A $326,915,279 
Series B Preferred Units N/A $294,170,575 
Series C Preferred Units N/A $658,128,799 
Common Equity 

Series A Common Units N/A N/A 
Series B Common Units N/A N/A 

 
(i) Prepetition Indebtedness 

45. As of the Petition Date, the Debtors’ capital structure includes 

approximately $8.6 billion in funded debt.   

46. Prepetition First Lien Notes.  On October 23, 2020, Ligado originally 

issued $2.85 billion in aggregate principal amount of 15.5% PIK Senior Secured First Lien Notes 

due 2023 (the “Prepetition First Lien Notes” and, the holders of the Prepetition First Lien Notes, 

the “Prepetition First Lien Noteholders”) at an issue price of 100.0% of par value pursuant to that 

certain indenture, dated as of October 23, 2020 (as amended, restated, amended and restated, 

supplemented, waived, or otherwise modified from time to time, the “Prepetition First Lien 

Indenture” and, collectively with all other First Lien Documents (as defined in the Prepetition First 

Lien Indenture) and any other agreements and documents executed or delivered in connection 

therewith, each as may be amended, restated, amended and restated, supplemented, waived, or 

otherwise modified from time to time, the “Prepetition First Lien Notes Documents”), by and 

among Ligado, as issuer, the guarantors party thereto, and U.S. Bank National Association, as 

trustee (in such capacity, the “Prepetition First Lien Notes Trustee” and, U.S. Bank National 

Association, in its capacity as collateral trustee under the Prepetition First Lien Notes Documents, 

the “Prepetition First Lien Notes Collateral Trustee” and, the Prepetition First Lien Noteholders, 
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the Prepetition First Lien Notes Trustee, and the Prepetition First Lien Notes Collateral Trustee 

collectively, the “Prepetition First Lien Notes Secured Parties”).   

47. On December 23, 2022, the First Lien Indenture was amended to, among 

other things, permit the incurrence of the Prepetition First Lien Loans (as defined below), and in 

connection with the amendments, the Debtors paid the holders of the Prepetition First Lien Notes 

a consent fee represented by an increase in the aggregate principal amount of the Prepetition First 

Lien Notes of $25.1 million.  On March 31, 2023, the Prepetition First Lien Indenture was further 

amended to, among other things, permit the incurrence of the incremental Prepetition First Out 

Term Loans (as defined below).  On May 24, 2024, the Prepetition First Lien Indenture was further 

amended to, among other things, permit the incurrence of term loans in an aggregate principal 

amount not exceeding $75,000,000. 

48. On October 20, 2023, the Debtors entered into a forbearance agreement (the 

“1L Notes Forbearance Agreement”) with holders of more than a majority of the outstanding 

principal amount of the Prepetition First Lien Notes (collectively, the “1L Consenting Holders”). 

Pursuant to the 1L Notes Forbearance Agreement, the 1L Consenting Holders agreed to forbear 

until November 15, 2023—which forbearance date was further extended to, among other things, 

the earlier of February 7, 2025 or seven days following the extended date for the deferred payments 

as set forth in the Cooperation Agreement (the “1L Notes Forbearance Period”)—the exercise of 

their respective rights and remedies under the First Lien Indenture and the related security 

documents, as a result of the Debtors’ anticipated failure to timely pay principal and accrued 

interest, if applicable, on the Prepetition First Lien Notes at maturity on November 1, 2023.  Under 

the 1L Notes Forbearance Agreement, until November 1, 2023, the Prepetition First Lien Notes 

bore interest at a rate of 15.5% per annum, payable in kind.  Starting from the date of maturity on 
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November 1, 2023, and during the 1L Notes Forbearance Period, Ligado pays interest at the default 

rate of 17.5% per annum payable in kind, in accordance with the terms of the Prepetition First 

Lien Notes Documents. 

49. The Prepetition First Lien Notes are guaranteed by Ligado’s material 

subsidiaries and secured by perfected first-priority liens on and security interests in (to the extent 

legally permissible) substantially all of the Debtors’ assets, other than certain “excluded property” 

(the “Prepetition Collateral”). 

50. The Debtors also entered into waivers with respect to the Prepetition 1.5 

Lien Facility and Prepetition Second Lien Notes for anticipated cross defaults arising from the 

Payment Default. 

51. As of the Petition Date, an aggregate amount of approximately $5.5 billion 

in principal and accrued interest was outstanding under the Prepetition First Lien Notes. 

52. Prepetition First Lien Loan Facility.  Ligado is the borrower under that 

certain First Lien Loan Agreement, dated as of December 23, 2022 (as amended, restated, amended 

and restated, supplemented, waived, or otherwise modified from time to time, the “Prepetition 

First Lien Loan Agreement” and, collectively with all other Loan Documents (as defined in the 

Prepetition First Lien Loan Agreement) and any other agreements and documents executed or 

delivered in connection therewith, each as may be amended, restated, amended and restated, 

supplemented, waived, or otherwise modified from time to time, the “Prepetition First Lien Loan 

Documents,” and the facility made available thereunder, the “Prepetition First Lien Loan Facility” 

and, the Prepetition First Lien Loan Documents together with the Prepetition First Lien Notes 

Documents, the “Prepetition First Lien Documents”), by and among, Ligado, as the borrower, the 

guarantors party thereto, the lenders party thereto (collectively in such capacities, the “Prepetition 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 26 of 331



 
 

 27 
 

First Lien Lenders”), and U.S. Bank Trust Company, National Association, as administrative agent 

(as successor in interest to U.S. Bank National Association, as administrative agent) (in such 

capacity, the “Prepetition First Lien Loan Administrative Agent,” and U.S. Bank Trust Company, 

National Association in its capacity as collateral agent under the Prepetition First Lien Loan 

Documents (as successor in interest to U.S. Bank National Association), the “Prepetition First Lien 

Loan Collateral Agent,” and the Prepetition First Lien Loan Collateral Agent, the Prepetition First 

Lien Loan Administrative Agent, and the Prepetition First Lien Lenders collectively, the 

“Prepetition First Lien Loan Secured Parties,” and the Prepetition First Lien Loan Secured Parties 

together with the Prepetition First Lien Notes Secured Parties, the “Prepetition First Lien Secured 

Parties”).   

53. The Prepetition First Lien Loan Agreement was amended on April 3, 2023, 

July 17, 2023, November 18, 2023, January 22, 2024, June 4, 2024, October 2, 2024, and 

December 23, 2024, to, among other things, permit incremental loans to the Debtors under the 

Prepetition First Lien Loan Agreement. 

54. The Prepetition First Lien Loan Facility provides for up to approximately 

(i) $122.3 million in term loans that are secured on a pari passu basis with the Prepetition First 

Lien Notes (the “Prepetition First Lien Senior Pari Term Loans”) and (ii) $141.0 million in term 

loans that are secured on a pari passu basis with the Prepetition First Lien Notes but are “first out” 

in payment priority pursuant to the First Lien Intercreditor Agreement (as defined below) (the 

“Prepetition First Out Term Loans” and, the Prepetition First Out Term Loans together with the 

Prepetition First Lien Senior Pari Term Loans, the “Prepetition First Lien Term Loans,” and the 

Prepetition First Lien Term Loans together with the Prepetition First Lien Notes, the 

“Prepetition First Lien Debt”).  The Prepetition First Out Term Loans rank senior in right of 
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repayment to all of the Debtors’ existing debt, including all other Prepetition First Lien Debt.  The 

Prepetition First Out Term Loans also bear interest at a default rate of 17.5% per annum, payable 

in kind, in accordance with the terms of the Prepetition First Lien Loan Agreement. 

55. On October 20, 2023, the Debtors entered into a forbearance agreement (the 

“1L Loan Forbearance Agreement”) with holders of more than a majority of the outstanding 

principal amount of the Prepetition First Lien Term Loans (collectively, the “1L Consenting 

Lenders”).  Pursuant to the 1L Loan Forbearance Agreement, the 1L Consenting Lenders agreed 

to forbear until November 15, 2023—which forbearance date was further extended to, among other 

things, the earlier of February 7, 2025 or seven days following the extended date for the deferred 

payments as set forth in the Cooperation Agreement (the “1L Loan Forbearance Period”)–the 

exercise of their respective rights and remedies under the Prepetition First Lien Loan Agreement 

and the related security documents, as a result of the Debtors’ anticipated failure to timely pay 

principal and accrued interest, if applicable, on the Prepetition First Lien Term Loans at maturity 

on November 1, 2023.  Under the 1L Loan Forbearance Agreement, until November 1, 2023, 

Ligado paid interest on the Prepetition First Lien Facility at a rate of 15.5% per annum, payable in 

kind.  Starting from the date of maturity on November 1, 2023, and during the 1L Loan 

Forbearance Period, Ligado pays interest at the default rate of 17.5% per annum payable in kind, 

in accordance with the terms of the Prepetition First Lien Loan Agreement.  

56. The Prepetition First Lien Loan Facility is secured by perfected first-priority 

liens on and security interests in (to the extent legally permissible) the Prepetition Collateral on a 

pari passu basis with the Prepetition First Lien Notes and is guaranteed by Ligado’s material 

subsidiaries on a pari passu basis with the Prepetition First Lien Notes. 
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57. The Debtors also entered into waivers with respect to the Prepetition 1.5 

Lien Facility and Prepetition Second Lien Notes (each, as defined below) for anticipated cross 

defaults arising from the Payment Default. 

58. As of the Petition Date, an aggregate amount of approximately $441.8 

million in principal and accrued interest was outstanding under the Prepetition First Lien Loan 

Facility. 

59. Prepetition 1.5 Lien Facility.  Ligado is the borrower under that certain 

1.5 Lien Loan Agreement, dated as of May 27, 2020 (as amended, restated, amended and restated, 

supplemented, waived, or otherwise modified from time to time, the “Prepetition 1.5 Lien Loan 

Agreement” and, collectively with all other Loan Documents (as defined in the Prepetition 1.5 

Lien Loan Agreement) and any other agreements and documents executed or delivered in 

connection therewith, each as may be amended, restated, amended and restated, supplemented, 

waived, or otherwise modified from time to time, the “Prepetition 1.5 Lien Loan Documents,” and 

the facility made available thereunder, the “Prepetition 1.5 Lien Facility”), by and among Ligado, 

as the borrower, the guarantors party thereto, the lenders party thereto (collectively in such 

capacities, the “Prepetition 1.5 Lien Lenders”), Jefferies Finance LLC, as administrative agent (in 

such capacity, the “Prepetition 1.5 Lien Administrative Agent”), and U.S. Bank Trust Company, 

National Association, as successor collateral agent (in such capacity, the “Prepetition 1.5 Lien 

Collateral Agent” and, the Prepetition 1.5 Lien Collateral Agent, the Prepetition 1.5 Lien 

Administrative Agent, and the Prepetition 1.5 Lien Lenders, collectively, the “Prepetition 1.5 Lien 

Secured Parties”).  
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60. The Prepetition 1.5 Lien Loan Agreement was amended on October 23, 

2020, February 24, 2021, August 10, 2022, and December 23, 2022, to among other things, permit 

incremental commitment increases to the Debtors under the Prepetition 1.5 Lien Loan Agreement. 

61. On August 10, 2022, the Debtors entered into an agreement to borrow up to 

an additional $88.0 million (the “Incremental 1.5 Lien Loans”) under the Prepetition 1.5 Lien 

Facility that resulted in available proceeds of $36.0 million after accounting for the original issue 

discount and other paid-in-kind fees.  The Incremental 1.5 Lien Loans were structured as three 

separate draws of $12.0 million each in net cash proceeds to the Debtors.  The three draws of $12.0 

million each occurred on August 10, 2022, September 9, 2022, and October 14, 2022, respectively.  

The Incremental 1.5 Lien Loans bore interest at the greater of (i) SOFR and (ii) 1.00% plus the 

applicable margin (20.0% plus 15 bps).  The maturity date of the Incremental 1.5 Lien Loans was 

May 1, 2024. 

62. On December 23, 2022, the Debtors entered into an agreement to borrow 

up to an additional $68.3 million (the “Additional Incremental 1.5 Lien Loans”) under the 

Prepetition 1.5 Lien Facility.  The Additional Incremental 1.5 Lien Loans were funded on a non-

cash basis on four separate funding dates:  (i) the first funding date on December 27, 2022, on 

which date $28.3 million of the Additional Incremental 1.5 Lien Loans were funded; (ii) the second 

funding date on January 4, 2023, on which date $13.3 million of the Additional Incremental 1.5 

Lien Loans were funded; (iii) the third funding date on February 1, 2023, on which date $13.3 

million of the Additional Incremental 1.5 Lien Loans were funded; and (iv) the fourth funding date 

on March 1, 2023, on which date $13.325 million of the Additional Incremental 1.5 Lien Loans 

were funded.  The proceeds of the Additional Incremental 1.5 Lien Loans were used solely to pay 

an incentive fee to each lender of the Incremental First Lien Loans. 
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63. The Additional Incremental 1.5 Lien Loans bore interest at the greater of 

(i) SOFR and (ii) 1.00% plus the applicable margin (20.0% plus 15 bps) until the maturity date of 

May 1, 2024. 

64. On January 19, 2024, the Debtors entered into a forbearance agreement (the 

“1.5L Forbearance Agreement”) with the consenting 1.5 Prepetition Lien Lenders (the “1.5L 

Consenting Lenders”), pursuant to which the 1.5L Consenting Lenders (a) agreed to forbear until 

June 7, 2024, the exercise of their respective rights and remedies under the Prepetition 1.5L Lien 

Facility, as a result of the Debtors’ anticipated failure to timely pay principal and unpaid interest, 

if applicable, at maturity (the “Anticipated 1.5L Payment Default”) and any related cross-defaults, 

which forbearance date was further extended to, among other things, the earlier of February 7, 

2025 or seven days following the extended date for the deferred payments as set forth in the 

Cooperation Agreement (the “1.5L Forbearance Period”), and (b) directed the Administrative 

Agent and Collateral Agent (as defined in the 1.5L Forbearance Agreement) to forbear from 

exercising rights and remedies under the Prepetition 1.5L Lien Facility, with respect to the 

Anticipated 1.5L Payment Default.  Under the 1.5L Forbearance Agreement, starting from the date 

of maturity on May 1, 2024, and during the 1.5L Forbearance Period, Ligado pays interest on the 

Prepetition 1.5 Lien Loan, the Incremental 1.5 Lien Loans and the Additional Incremental 1.5L 

Lien Loans as described above plus 2.00%, in each case, to account for the default interest rate, in 

accordance with the terms of the Prepetition 1.5 Lien Loan Documents.   

65. The Prepetition 1.5 Lien Facility is secured by perfected 1.5 priority liens 

on and security interests in (to the extent legally permissible) the Prepetition Collateral and is 

guaranteed by Ligado’s material subsidiaries on a 1.5 priority basis. 
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66. The Prepetition 1.5 Lien Lenders of more than a majority of the loans under 

the Prepetition 1.5 Lien Facility provided cross-default waivers as a result of the Anticipated 1.5L 

Payment Default. 

67. As of the Petition Date, an aggregate amount of approximately $591.5 

million in principal and accrued interest was outstanding under the Prepetition 1.5 Lien Facility.   

68. Prepetition Second Lien Notes. On October 23, 2020, Ligado originally 

issued $1.0 billion aggregate principal amount of 17.5% PIK Senior Secured Second Lien Notes 

due 2024 (the “Prepetition Second Lien Notes,” and the holders of the Prepetition Second Lien 

Notes, the “Prepetition Second Lien Noteholders”) at an issue price of 75.0% of par value pursuant 

to that certain indenture, dated as of October 23, 2020 (as amended, restated, amended and restated, 

supplemented, waived, or otherwise modified from time to time, the “Prepetition Second Lien 

Indenture,” and collectively with all other Second Lien Documents (as defined in the Prepetition 

Second Lien Indenture) and any other agreements and documents executed or delivered in 

connection therewith, each as may be amended, restated, amended and restated, supplemented, 

waived, or otherwise modified from time to time, the “Prepetition Second Lien Documents” and, 

the Prepetition Second Lien Documents, the Prepetition First Lien Documents, and the Prepetition 

1.5 Lien Documents, collectively, the “Prepetition Secured Documents”), by and among Ligado, 

as issuer, the guarantors party thereto, and Wilmington Savings Fund Society, FSB, as trustee (as 

successor in interest to U.S. Bank National Association, as trustee) (in such capacity, the 

“Prepetition Second Lien Trustee,” and U.S. Bank National Association in its capacity as collateral 

trustee under the Prepetition Second Lien Documents, the “Prepetition Second Lien Collateral 

Trustee,” and the Prepetition Second Lien Noteholders, the Prepetition Second Lien Trustee, and 

the Prepetition Second Lien Collateral Trustee collectively, the “Prepetition Second Lien Secured 
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Parties,” and the Prepetition Second Lien Secured Parties, the Prepetition First Lien Secured 

Parties, and the Prepetition 1.5 Lien Secured Parties collectively, the “Prepetition Secured 

Parties”).   

69. On January 19, 2024, the Debtors entered into a forbearance agreement (the 

“2L Forbearance Agreement”) with the consenting Prepetition Second Lien Noteholders (the “2L 

Consenting Holders”), pursuant to which the 2L Consenting Holders (A) agreed to forbear until 

June 7, 2024 the exercise of their respective rights and remedies under the Prepetition Second Lien 

Documents, as a result of the Debtors’ anticipated failure to timely pay principal and unpaid 

interest, if applicable, at maturity (the “Anticipated 2L Payment Default”) and any related cross-

defaults, which forbearance date was further extended to, among other things, the earlier of 

February 7, 2025 or seven days following the extended date for the deferred payments as set forth 

in the Cooperation Agreement (the “2L Forbearance Period”), and (B) directed the Trustee (as 

defined in the 2L Forbearance Agreement) to forbear from exercising rights and remedies under 

the Prepetition Second Lien Documents, with respect to the Anticipated 2L Payment Default.  

Under the 2L Forbearance Agreement, until May 1, 2024, the Prepetition Second Lien Notes bore 

interest at a rate of 17.5% per annum, payable in kind.  Starting from the date of maturity on May 

1, 2024, and during the 2L Forbearance Period, Ligado pays interest at the default rate of 19.5% 

per annum payable in kind, in accordance with the terms of the Prepetition Second Lien 

Documents.  

70.  The Prepetition Second Lien Notes are secured by perfected second-

priority liens on and security interests in (to the extent legally permissible) the Prepetition 

Collateral and are guaranteed on a second lien priority basis by the same Ligado subsidiaries that 

guarantee the Prepetition First Lien Notes and the Prepetition 1.5 Lien Facility. 
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71. The holders of more than a majority of the outstanding principal amount of 

the Prepetition Second Lien Notes provided cross-default waivers as a result of the Anticipated 2L 

Payment Default. 

72. As of the Petition Date, an aggregate amount of approximately $2.0 billion 

in principal and accrued interest was outstanding under the Prepetition Second Lien Notes. 

73. Intercreditor Agreements.  Pursuant to the First Lien Intercreditor 

Agreement, dated as of December 23, 2022 (as amended, restated, amended and restated, 

supplemented, waived, or otherwise modified from time to time, the “First Lien Intercreditor 

Agreement”), by and among Ligado, the other grantors from time to time party thereto, U.S. Bank 

National Association, as collateral trustee (in such capacity, the “First Lien Collateral Trustee”), 

U.S. Bank National Association, as Authorized Representative for the Notes Secured Parties (each 

as defined therein), U.S. Bank National Association, as Initial Additional Pari Collateral Agent 

and Initial Additional Authorized Representative (each as defined therein), and each additional 

Authorized Representative from time to time party thereto, the liens and security interests securing 

the Prepetition First Lien Notes rank equal in priority to the liens on and security interests in the 

Prepetition Collateral granted to secure the Prepetition First Lien Loan Facility, the Prepetition 

First Out Term Loans rank senior in right of payment to the Prepetition First Lien Notes and the 

Prepetition First Lien Senior Pari Term Loans, and the Prepetition First Lien Notes rank equal in 

right of payment to the Prepetition First Lien Senior Pari Term Loans. 

74. Pursuant to the Senior Collateral Trust and Intercreditor Agreement, dated 

as of October 23, 2020 (as amended, restated, amended and restated, supplemented, waived, or 

otherwise modified from time to time, the “Senior Intercreditor Agreement”), by and among 

Ligado, the other pledgors from time to time party thereto, U.S. Bank National Association, as 
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First Lien Representative (as defined therein), Jefferies Finance LLC, as a Junior Lien 

Representative (as defined therein), U.S. Bank National Association, as a Junior Lien 

Representative, each additional First Lien Representative and Junior Lien Representative from 

time to time party thereto, and U.S. Bank National Association, as collateral trustee (in such 

capacity, the “Senior Collateral Trustee”), the liens and security interests securing the Prepetition 

First Lien Debt ranks senior in priority to the liens on and security interests in the Prepetition 

Collateral granted to secure the Prepetition 1.5 Lien Facility and the Prepetition Second Lien 

Notes, and the Prepetition First Lien Debt ranks senior in right of payment to the Prepetition 1.5 

Lien Facility and the Prepetition Second Lien Notes. 

75. Pursuant to the Senior Intercreditor Agreement and the Junior Collateral 

Trust and Intercreditor Agreement, dated as of October 23, 2020 (as amended, restated, amended 

and restated, supplemented, waived, or otherwise modified from time to time, the “Junior 

Intercreditor Agreement” and, the Junior Intercreditor Agreement, the First Lien Intercreditor 

Agreement, and the Senior Intercreditor Agreement, collectively, the “Intercreditor Agreements”), 

by and among, Ligado, the other pledgors from time to time party thereto, Jefferies Finance LLC, 

as a Senior Lien Representative (as defined therein), U.S. Bank National Association, as a Junior 

Lien Representative (as defined therein), each additional First Lien Representative and Junior Lien 

Representative from time to time party thereto, and U.S. Bank National Association, as collateral 

trustee (in such capacity, the “Junior Collateral Trustee,” and the Junior Collateral Trustee, the 

First Lien Collateral Trustee, the Senior Collateral Trustee, the Prepetition First Lien Secured 

Parties, the Prepetition 1.5 Lien Secured Parties, and the Prepetition Second Lien Secured Parties 

collectively, the “Prepetition Secured Parties”), the liens and security interests securing the 

Prepetition 1.5 Lien Facility rank junior in priority to the liens on and security interests in the 
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Prepetition Collateral granted to secure the Prepetition First Lien Debt and rank senior in priority 

to the liens on and security interests in the Prepetition Collateral granted to secure the Prepetition 

Second Lien Notes, and the Prepetition 1.5 Lien Facility ranks junior in right of payment to the 

Prepetition First Lien Debt and senior in right of payment to the Prepetition Second Lien Notes. 

76. Pursuant to the Intercreditor Agreements, the liens and security interests 

securing the Prepetition Second Lien Notes rank junior in priority to all liens on and security 

interests in the Prepetition Collateral granted to secure the Prepetition First Lien Debt and the 

Prepetition 1.5 Lien Facility, and the Prepetition Second Lien Notes rank junior in right of payment 

to the Prepetition First Lien Debt and the Prepetition 1.5 Lien Facility. 

77. Unsecured Debt.  The Debtors generally have and intend to continue to pay 

trade obligations as they come due.   

(ii) Membership Interests 

78. As of the Petition Date, Ligado had 100,000,000 issued and outstanding 

preferred units (out of 100,000,000 authorized) and 10,000,000 issued and outstanding common 

units (out of 20,000,000 authorized). 

79. Series A-0 Preferred Units.  Ligado has issued 20,000,000 (out of an 

authorized 20,000,000) Series A-0 Preferred Units (the “Series A-0 Preferred Units”).  The Series 

A-0 Preferred Units are entitled to distributions in accordance with the waterfall (the “Distribution 

Waterfall”) set forth in that certain Amended and Restated Operating Agreement of Ligado 

Networks, dated as of October 23, 2020 (the “Operating Agreement”) (as and when those 

distributions are approved by Ligado’s board of managers, the “Board”) and generally have 

priority over the Series A-1 Preferred Units, the Series A-2 Preferred Units, the Series B Preferred 

Units, the Series C Preferred Units, and the Common Units (each as defined below) under the 
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Distribution Waterfall.  The Series A-0 Preferred Units have preemptive rights for 90% of any new 

issuances by Ligado of preferred units which would rank senior to the Series A-0 Preferred Units 

(the “Super Senior Preferred Units”). 

80. Series A-1 and A-2 Preferred Units.  Ligado has issued 20,000,000 (out 

of an authorized 20,000,000) Series A-1 Preferred Units (the “Series A-1 Preferred Units”) and 

20,000,000 (out of an authorized 20,000,000) Series A-2 Preferred Units (the “Series A-2 Preferred 

Units”).  The Series A-1 Preferred Units have preemptive rights for 10% of any new issuances by 

Ligado of Super Senior Preferred Units.  The Series A-1 Preferred Units have a liquidation 

preference equal to $1,672,843,762, and the Series A-2 Preferred Units have a liquidation 

preference equal to $326,915,279.  As set forth in the Operating Agreement, the Series A-1 

Preferred Units generally have priority over the Series A-2 Preferred Units, the Series B Preferred 

Units, the Series C Preferred Units, and the Common Units under the Distribution Waterfall.  

However, under the Distribution Waterfall, after a certain amount of distributions have been paid 

out to the Series A-0 Preferred Units and the Series A-1 Preferred Units, the Series A-1 Preferred 

Units and the Series A-2 Preferred Units share pro rata (based on their respective liquidation 

preferences) with the Series B Preferred Units and the Series C Preferred Units (based on their 

respective liquidation preferences). 

81. Series B Preferred Units.  Ligado has issued 20,000,000 (out of an 

authorized 20,000,000) Series B Preferred Units (the “Series B Preferred Units”).  The Series B 

Preferred Units have a liquidation preference equal to $294,170,575.  As set forth in the Operating 

Agreement, the Series B Preferred Units generally have priority over the Common Units.  Under 

the Distribution Waterfall, after a certain amount of distributions have been paid out to the Series 

A-0 Preferred Units and the Series A-1 Preferred Units, the Series B Preferred Units share pro rata 
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(based on the Series B liquidation preference) with the Series A-1 Preferred Units, the Series A-2 

Preferred Units, and the Series C Preferred Units (based on their respective liquidation 

preferences). 

82. Series C Preferred Units.  Ligado has issued 20,000,000 (out of an 

authorized 20,000,000) Series C Preferred Units (the “Series C Preferred Units” and, collectively 

with the Series A-0 Preferred Units, Series A-1 Preferred Units, Series A-2 Preferred Units, and 

the Series B Preferred Units, the “Preferred Units”).  The Series C Preferred Units have a 

liquidation preference equal to $658,128,799.  As set forth in the Operating Agreement, the Series 

C Preferred Units generally have priority over the Common Units under the Distribution Waterfall.  

Under the Distribution Waterfall, after a certain amount of distributions have been paid out to the 

Series A-0 Preferred Units and the Series A-1 Preferred Units, the Series C Preferred Units share 

pro rata (based on the Series C liquidation preference) with the Series A-1 Preferred Units, the 

Series A-2 Preferred Units, and the Series B Preferred Units (based on their respective liquidation 

preferences). 

83. Common Units.  Ligado has issued 9,700,000 Series A Common Units (out 

of 19,400,000 authorized) (the “Series A Common Units”) and 300,000 Series B Common Units 

(out of 600,000 authorized) (the “Series B Common Units” and, together with the Series A 

Common Units, the “Common Units”).  The Series A Common Units rank pari passu with the 

Series B Common Units in liquidation and distributions, and both series of Common Units have 

certain limited voting rights.  With respect to distributions of available cash and distributions upon 

liquidation, the Common Units are subordinated to the Series A-0 Preferred Units, the Series A-1 

Preferred Units, the Series A-2 Preferred Units, the Series B Preferred Units, and the Series C 

Preferred Units.  
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84. Distribution Waterfall.  Pursuant to the Operating Agreement, if Ligado’s 

Board authorizes a cash distribution, the distributions will be made as follows:  

• First, (x) 94.75% to all holders of outstanding Series A-0 Preferred Units 
(such distribution to be made pro rata in proportion to the Series A-0 
Preferred Units held by each such holder) and (y) 5.25% to all holders of 
outstanding Series A-1 Preferred Units (such distribution to be made pro 
rata in proportion to the Series A-1 Preferred Units held by each such 
holder), until certain distributed amount valuation thresholds are met. 

• Second, (x) 70% to all holders of outstanding Series A-0 Preferred Units 
(such distribution to be made pro rata in proportion to the Series A-0 
Preferred Units held by each such holder) and (y) 30% to all holders of 
outstanding Series A-1 Preferred Units (such distribution to be made pro 
rata in proportion to the Series A-1 Preferred Units held by each such 
holder), until certain distributed amount valuation thresholds are met. 

• Third, (x) 30% to all holders of outstanding Series A-0 Preferred Units 
(such distribution to be made pro rata in proportion to the Series A-0 
Preferred Units held by each such holder) and (y) 70% to all holders of 
outstanding Series A-1 Preferred Units (such distribution to be made pro 
rata in proportion to the Series A-1 Preferred Units held by each such 
holder), until certain distributed amount valuation thresholds are met. 

• Fourth, (x) 35% to all holders of outstanding Series A-0 Preferred Units 
(such distribution to be made pro rata in proportion to the Series A-0 
Preferred Units held by each such holder) and (y) 65% to all holders of 
outstanding Series A-1 Preferred Units, Series A-2 Preferred Units, Series 
B Preferred Units, and Series C Preferred Units (such distribution to be 
made (A) as to each such series of Preferred Units, based on the Sharing 
Percentage15 of such series of Preferred Units and (B) as to each holder 
within each such series of Preferred Units, pro rata in proportion to the 
Preferred Units of such series held by each such holder), until certain 
distributed amount valuation thresholds are met. 

• Fifth, 100% to holders of Common Units and vested Incentive Rights (as 
defined in the Operating Agreement). 

 
15  “Sharing Percentage” means, as to each of the Series A-1 Preferred Units, Series A-2 Preferred Units, Series 

B Preferred Units, and Series C Preferred Units, as of any date of determination, a percentage equal to (a) the 
amount of the liquidation preference for such series of Preferred Units as of such date, divided by (b) the sum 
total of the liquidation preferences of the Series A-1 Preferred Units, Series A-2 Preferred Units, Series B 
Preferred Units, and Series C Preferred Units as of such date. 
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Once the holders of Preferred Units have received all distributions to which they are entitled in 

accordance with the Operating Agreement, such holders will no longer have the right to participate 

in any future distributions, and the Preferred Units will be considered fully redeemed. 

IV. Events Leading to Commencement of Chapter 11 Cases 

85. For approximately 20 years, the Debtors have been working to develop 

terrestrial wireless capabilities that would augment their satellite network.  The Debtors finally 

obtained FCC approval in April 2020 to use their ATC authority to provide 5G terrestrial 

communication services (the “FCC Order”).  For approximately 10 years prior to the issuance of 

the FCC Order, however, the Debtors were mired in a contentious, protracted regulatory process 

that prevented them from utilizing their ATC authorizations.  This process not only compelled the 

Debtors to take on massive amounts of debt (to make payments to Inmarsat and to meet the FCC’s 

initial build-out requirements discussed below), but also drained their liquidity as they were not 

able to deploy and commercialize their ATC by providing terrestrial communication services, 

which caused them to file for chapter 11 protection in 2012 and consummate an out-of-court 

recapitalization and restructuring in October 2020.   

86. In direct reliance on the FCC Order, in October 2020 the Debtors 

recapitalized their capital structure (i) to make the $700.0 million Inmarsat 2020 Prepayment and 

(ii) to begin developing the technological and commercial ecosystem as well as the partnerships 

necessary to fully deploy their coordinated licensed and leased spectrum.  Notwithstanding the 

issuance of the FCC Order, however, the Debtors’ ability to fully develop and implement their 

business plans continues to be hampered by the U.S. Government’s use of the Debtors’ spectrum 

and continued opposition to the FCC Order.  Because of such actions, the Debtors do not yet 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 40 of 331



 
 

 41 
 

generate sufficient cash to fund their business and are facing a precarious liquidity situation, which 

has necessitated the filing of the Chapter 11 Cases.   

A. Events Leading to Commencement of Prior Chapter 11 Cases 

87. Development of Terrestrial Communication Services.  In 2001, 

convinced that adding an ATC to their existing satellite operations would optimize the use of their 

MSS spectrum and enable the Debtors to provide wholesale terrestrial communication services 

with superior reliability and coverage, the Debtors were the first to apply to the FCC for authority 

to implement a new and innovative ground-based wireless service to be operated in conjunction 

with the MSS they already provided.  As the FCC began adopting rules in 2003 to encourage and 

permit other MSS licensees to offer these superior ground-based mobile services using spectrum 

already allocated for MSS, the Debtors submitted a new application (in compliance with such 

rules) requesting authorization to provide terrestrial communication services (ATC authority).  In 

2004, the FCC granted the Debtors such authority, and they became the first MSS licensee 

authorized to deploy and operate, side-by-side, with their satellite lines of business, a terrestrial 

network. 

88. In reliance on these regulatory approvals, the Debtors commissioned the 

manufacture and launch of two, state-of-the-art, next-generation satellites, SkyTerra-1 and 

SkyTerra-2, and the related ground structure for operations, and invested significant funds in 

furtherance of their new business.  From 2001 to date, the Debtors invested billions of dollars in 

their wireless business plan from moneys borrowed from their lenders and/or capital contributed 

by their shareholders.  During such period, the Debtors worked closely with numerous public and 

federal agencies as they moved toward deployment and entered into agreements with customers. 
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89. In 2010, the FCC approved (in connection with a change of equity 

ownership) a “change of control” as to the Debtor entity holding the underlying license but 

conditioned its approval on the Debtors satisfying an aggressive terrestrial network build-out 

schedule that required coverage of at least 100 million people by December 31, 2012, 145 million 

people by December 31, 2013, and 260 million people by December 31, 2015.  To ensure that they 

satisfied the FCC’s conditions to approval in full and, in reliance on such approval, the Debtors 

continued investing billions of dollars and entered into various agreements to aid in the deployment 

of their nationwide terrestrial communication services. 

90. Barriers to Full Utilization of the Debtors’ FCC License and 

Authorization.  As the Debtors invested billions of dollars after the FCC’s 2010 approval to build 

out their terrestrial communication services, technical objections to the Debtors’ then-existing 

spectrum plan began to emerge.  The Global Positioning System (“GPS”) industry and the United 

States GPS Industry Council (the “USGIC”), a trade association that represents the interests of 

certain members of the GPS industry, raised concerns that the Debtors’ transmissions at the then-

proposed power levels could potentially interfere with GPS, and that the Debtors’ terrestrial base 

stations might cause “overload interference” to GPS receivers and other GPS devices.  At each 

stage of the FCC approval process, the Debtors worked cooperatively with public and federal 

agencies, including the GPS industry and the USGIC, to alleviate and protect against such 

potentially harmful out-of-band emissions and overload interference.  Indeed, the Debtors, among 

other things, consented to reducing power levels and other technical modifications of their license, 

which cost the Debtors hundreds of millions of dollars to implement, along with burdensome 

testing requirements, which the FCC directed the Debtors to undertake. 
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91. However, in February 2012, following several studies concerning the 

impacts of the then-proposed terrestrial use of the L-band on GPS services, which the Debtors 

vigorously disputed, the NTIA sent a letter to the FCC stating that NTIA could not support at that 

time the deployment of the terrestrial communication services then proposed by the Debtors.  

Immediately following the NTIA’s letter, the FCC issued a Public Notice that proposed to suspend 

indefinitely the Debtors’ ATC authority. 

92. The years of disputes, delay, and uncertainty with respect to final regulatory 

approval had begun to take their toll.  Recognizing that they would need additional time to resolve 

the issues with the FCC and the GPS industry and to preserve resources on hand, the Debtors 

undertook several corporate initiatives and reached out to their major creditor constituencies to 

avert a looming financial collapse.  Ultimately, however—and despite their best efforts—the 

Debtors could not reach a mutually satisfactory agreement with their prepetition secured lenders 

or Inmarsat.  The Debtors were thus forced to seek chapter 11 protection to preserve the value of 

their assets while they continued to pursue a resolution of the GPS-related concerns with the use 

of their spectrum assets.16 

B. Continued Regulatory Efforts Post-Emergence from Prior Chapter 11 Cases 

93. The Debtors emerged from the Prior Chapter 11 Cases on 

December 7, 2015, with the expectation that an FCC decision to resolve GPS interference issues 

would be made within a reasonable period thereafter.   

94. GPS Settlement Agreements.  Within days of emergence, the Debtors 

entered into settlement and cooperation agreements with various GPS manufacturers that resolved 

 
16  On May 14, 2012, the Debtors’ predecessors in interest filed voluntary petitions for relief under chapter 11 

of the Bankruptcy Code (“Prior Chapter 11 Cases”).  In December 2014, following months of mediation and 
negotiations with the key parties in interest, the Debtors proposed a plan of reorganization, which was 
confirmed on March 26, 2015.   
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their concerns about interference and pursuant to which the Debtors accepted dramatically reduced 

power and out-of-band emissions limits and agreed to relinquish the Debtors’ existing 

authorization to provide ATC at 1545-1555 MHz (i.e., the frequency band closest to the band 

allocated for GPS devices).  The GPS manufacturers agreed that they would not object to the 

Debtors’ new spectrum plan and the deployment of terrestrial communication services meeting the 

limits set forth in the GPS settlement agreements that were to be codified by the FCC as part of 

the Debtors’ new spectrum plan.  

95. Omnibus Filing.  On December 31, 2015, the Debtors made a new set of 

filings with the FCC (together with supplemental filings in relation and in addition thereto, the 

“Omnibus Filing”) that requested modifications of the Debtors’ terrestrial license and codification 

of the reduced operational levels agreed to in the GPS settlement agreements.  More specifically, 

the Omnibus Filing requested that the FCC take the following actions:  (i) incorporate the reduced 

power and out-of-band emissions limits outlined in the GPS settlement agreements into the 

Debtors’ license; (ii) unconditionally remove the Debtors’ authorization to provide terrestrial 

communication services at 1545-1555 MHz; and (iii) add a condition to the Debtors’ license 

requiring their terrestrial communication services in the 1526-1536 MHz channel be compatible 

with current and future standards mandated by the Federal Aviation Administration (the “FAA”) 

for certified aviation GPS receivers.   

96. In support of the Omnibus Filing, the Debtors worked with the FAA (which 

is part of the Department of Transportation (“DOT”)), the aviation industry, and RTCA, Inc. (a 

standards-setting organization for the aviation industry) to determine the power levels for the lower 

downlink that would render the spectrum plan compatible with the FAA’s standards for certified 

aviation devices.  In 2017, the Debtors and the FAA completed these discussions and identified 
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the appropriate power level range that would protect certified aviation devices.  Prior to and during 

this process, the DOT conducted a study of the impact of adjacent-band LTE signals on GPS 

certified aviation devices.  On April 26, 2018, the DOT released its final report, which addressed 

multiple issues and with respect to certified aviation receivers the DOT report concluded that the 

appropriate power level with respect to protecting certified aviation receivers should be 9.8 

dBW—a specific power level within the range identified by the FAA and Debtors in 2017.  That 

report also proposed a revised standard for future certified aviation receivers that when fully 

implemented throughout all airships would be compatible with higher power levels.  

97. The Debtors then filed, on May 31, 2018, an amendment to the Omnibus 

Filing that established the power level for the lower downlink at 9.8 dBW.  This submission also 

proposed additional mitigation measures applicable to all GPS devices, including continuous 

monitoring of the transmit power for each base station site, the maintenance of a toll-free telephone 

number for the public to report apparent incidences of interference from the Debtors’ operations 

on GPS, and other safeguards.  The Debtors also committed, in an August 2019 filing, to repair or 

replace, as needed, U.S. Government GPS devices that experience or are likely to experience 

harmful interference from the Debtors’ operations.  All of these actions were taken in the good-

faith belief that once the Debtors resolved all potential concerns about harmful interference to 

GPS, if any, the Debtors would be allowed to develop and deploy their spectrum assets free from 

disruption by the U.S. Government and others. 

98. To help facilitate the outcome and at the specific request of DOD, the 

Debtors also arranged for the testing of the power levels proposed in the Omnibus Filing.  One test 

was conducted pursuant to an April 2016 Cooperative Research and Development Agreement (the 

“CRADA”) the Debtors entered into with the National Advanced Spectrum and Communications 
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Test Network (the “NASCTN”), a joint initiative of the National Institute of Standards and 

Technology (which is part of DOC), DOD, and NTIA.  NASCTN evaluated the impact of LTE 

signals on GPS devices in the L-Band and released a report on the results of this study on February 

15, 2017.  These results were submitted to the FCC and support the Debtors’ position that their 

terrestrial communication services will not cause harmful interference to GPS.  This data is also 

consistent with testing performed in 2016 at the Debtors’ direction by Roberson and Associates, 

an engineering consulting firm retained by the Debtors’ outside counsel, and submitted to the FCC.  

99. Inmarsat’s Customers’ Opposition.  In summer 2016, several Inmarsat 

customers and/or their representatives submitted comments to the FCC on the Debtors’ Omnibus 

Filing, stating their view that the terminal resilience issues needed to be addressed before the FCC 

could approve the Debtors’ plan.  For example, two influential parties—Boeing and Aviation 

Spectrum Resources Inc. (“ASRI”)—requested that the FCC determine how Inmarsat terminals 

would be replaced before acting on the Debtors’ application.   

100. At that time, the Debtors asked Inmarsat to help them address the concerns 

raised by Boeing and ASRI.  Inmarsat’s CEO noted that Boeing’s request was “the most 

challenging” to address.  Inmarsat then filed a letter with the FCC stating only that it was “working 

with manufacturers, customers, and Ligado to reduce potential interference from Inmarsat users.”  

Of course, this statement fell short of Inmarsat’s contractual obligation to fully address (not simply 

reduce) terminal interference on all terminals.  Inmarsat provided no information about when 

manufacturers would make filters or other terminal modifications available, it said nothing about 

when standards would be adopted or approvals obtained by the FCC, and it said nothing about the 

timing of terminal replacements, or who would pay for those terminal modifications or 
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replacements.  As a result, this response also failed to satisfy Inmarsat’s obligation to help the 

Debtors secure the FCC approval they were seeking. 

101. Not surprisingly, Inmarsat’s vague letter did not assuage the concerns of 

these powerful aviation industry stakeholders.  A year later, on June 20, 2017, representatives of 

ASRI filed another comment letter with the FCC noting that Inmarsat continues providing services 

in the L-Band, and specifically referencing that Inmarsat had never explained the technical or 

operational basis for the cooperation arrangement between Inmarsat and the Debtors as a basis for 

their objection.  ASRI noted that Inmarsat, in a filing with Ofcom, Inmarsat’s UK regulator, had 

expressed concerns about the compatibility with the Debtors’ system.  ASRI also highlighted a 

statement made by Inmarsat in September 2016 that its “interference mitigation strategy [with the 

Debtors] may not be successful.” 

102. Despite the persistence of those concerns by Inmarsat’s customers about the 

details of Inmarsat’s terminal resilience plan, and notwithstanding its obligations in the 

Cooperation Agreement, Inmarsat took no action to directly address these concerns, to develop 

and implement the plan needed to modify or replace the terminals, or to otherwise address the 

terminal interference issues.  Nor did it explain to its customers, the complaining entities, or the 

FCC its plan to address the interference issues in a level of detail sufficient to assuage their 

concerns.  In fact, the little bit of information Inmarsat provided had the opposite effect—it 

contributed to increasing concern by creating confusion and uncertainty among its customers.  As 

a result, Inmarsat wholly failed to use its best commercial efforts to assist Ligado in obtaining the 

necessary approvals.  

103. Inmarsat’s continued inaction fostered additional calls for delay of the FCC 

approval.  Boeing again expressed concern about the potential for interference with Inmarsat 
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terminals. Inmarsat should have responded to address those concerns with concrete information 

about how terminal interference would be resolved to assure both the FCC and Inmarsat’s 

customers that such interference would not be an issue.  

104. Inmarsat was not able to do so because it had failed to develop (let alone 

implement) a plan in accordance with the Cooperation Agreement sufficient to address those 

interference issues and to ensure that the Debtors receive the full value of the spectrum in a timely 

manner.  The Debtors sent Inmarsat a letter setting forth their views regarding the impact of 

Inmarsat’s lack of action on the Debtors’ regulatory approval.  Inmarsat took no actions to remedy 

the situation. 

105. DOD and DOC’s Pretextual Claims for Harmful Interference to GPS. 

Prior to the issuance of the FCC Order, and in an effort to prevent the Debtors from obtaining 

revised ATC authority and to protect DOD’s ability to operate previously undisclosed systems that 

use the Debtors’ exclusively licensed spectrum without compensation, DOD (and its ally, DOC) 

adopted a strategy of deceit and misinformation.  Both agencies had previously recognized that the 

Debtors’ proposed terrestrial services would not cause harmful interference to GPS receivers.  But 

as the Debtors inched closer to receiving FCC approval to use their ATC authority to provide 5G 

terrestrial communications services, DOD and DOC abruptly changed positions and began actively 

campaigning against the Debtors to officials across the U.S. Government based solely on the false 

claim that the Debtors’ services would cause widespread harmful interference to GPS.  Despite 

support for the Debtors’ license modification application (including from officials in DOD and 

DOC) and despite the scientific studies concluding that the Debtors’ intended use of the spectrum 

would not harmfully interfere with GPS receivers (including the NASCTN testing overseen by 
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DOD and DOC), DOD and DOC changed course in 2018 and opposed the Debtors’ plans—all 

without notifying the FCC or the Debtors of the real reason behind their objections. 

106. DOD and DOC leveled unsubstantiated claims painting the Debtors as a 

threat to GPS in order to protect and to mask DOD’s own use of the Debtors’ authorized spectrum.  

Moreover, DOD and DOC propagated—and continue to propagate to this day—these misleading 

and scientifically meritless arguments about harmful GPS interference with impunity to sister 

agencies, the White House, and Congress.   

107. FCC Approval.  On April 22, 2020, the FCC unanimously approved the 

Debtors’ license modification applications and modified the Debtors’ exclusive license and ATC 

authority to enable them to operate 5G terrestrial communication services within the 1526 to 1536 

MHz, 1627.5 to 1637.5 MHz, and 1646.5 to 1656.5 MHz bands, in addition to their existing 

satellite network (the “Order”).17  In doing so, the FCC explicitly rejected DOD and DOC’s 

assertions about harmful interference to GPS.   

108. The FCC Order approved the proposed power level of 9.8 dBW for the 

1526-1536 MHz downlink band and allows the Debtors to use 30 MHz of their licensed MSS 

spectrum in the L-Band to provide 5G terrestrial communication services.  This decision added 30 

MHz of terrestrial (ATC) spectrum to the 5 MHz of spectrum that the Debtors lease pursuant to 

the One Dot Six Lease, which is already fully authorized for use on a terrestrial basis.  Based on 

the extensive record before it, the FCC concluded that the Omnibus Filing and related technical 

documents addressed the GPS industry’s harmful interference concerns, and that “it is in the public 

 
17  See Order and Authorization, In re LightSquared Technical Working Group Report, FCC, IB Docket No. 11-

109 (Released April 22, 2020). 
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interest to grant the modification applications to facilitate the deployment of a low power 

terrestrial-based network in [their] licensed MSS spectrum.”18 

109. Under the FCC Order’s conditions, the Debtors are required to take various 

precautions and actions to ensure that their operations will not cause harmful interference to nearby 

spectrum users.  Specifically, the FCC Order requires the Debtors to, among other things:  not 

engage in terrestrial communication services in the 1536-1559 MHz band, thus creating a 23-MHz 

guard band for GPS; adhere to the reduced power levels and emissions limits consistent with the 

Debtors’ commitments in the Omnibus Filing as amended and in supporting documents filed in 

the FCC record; monitor the power levels of their base stations; provide notice to federal agency 

GPS users and GPS device manufacturers of their base station locations’ technical operating 

parameters prior to launching operations; provide prompt responses to credible reports of harmful 

interference; work directly with any federal agency with concerns about the potential for harmful 

interference to their GPS devices; develop and maintain a database of base station information for 

use by the aviation community; conduct drive testing to ensure compliance with power prescribed 

limits; and repair or replace any U.S. Government device shown to be susceptible to harmful 

interference.  

110. Continued Opposition to FCC Order.  Since the release of the FCC 

Order, several non-government and government entities, including DOD and DOC, have publicly 

stated their ongoing opposition to the FCC’s decision.  In addition, eight parties, including NTIA, 

filed petitions for reconsideration with the FCC seeking reversal of virtually every conclusion in 

the FCC Order.  NTIA also asked the FCC for a stay of the effectiveness of the FCC Order.  The 

Debtors filed answers to those petitions, and the petitioners filed replies.  The FCC issued an order 

 
18  See id. 
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denying NTIA’s position to stay the FCC Order on January 19, 2021.  The Debtors do not know 

when, or how, the FCC will rule on any of the pending petitions for reconsideration.  The FCC 

Order continues to be in full force and effect, and the Debtors remain confident that the science 

and the technology are sound and that the unanimous FCC Order protects GPS from harmful 

interference from the Debtors’ terrestrial communication services.   

111. In addition, some members of the U.S. House of Representatives and Senate 

have publicly stated their opposition to the FCC Order.  This opposition was orchestrated by 

DOD’s efforts to continue its unlawful use of the Debtors’ exclusively licensed spectrum.  As a 

result of DOD’s efforts, the 2021 National Defense Authorization Act (the “2021 NDAA”) 

included several provisions targeting the Debtors, including prohibiting DOD from contracting 

with any entity using the Debtors’ spectrum for commercial terrestrial operations without the 

Secretary of Defense first certifying to the Congressional Defense Committees that these 

operations do not cause harmful interference to DOD GPS devices.  The 2021 NDAA also included 

a provision directing the National Academy of Sciences (“NAS”) to conduct an independent 

technical review of the FCC Order.  NAS began its review in September 2021 and released its 

report on September 9, 2022.19   

 
19  Section 1663 of the 2021 NDAA mandates that DOD engage NAS within thirty days of the enactment of the 

2021 NDAA and that NAS return a report 270 days after that.  If DOD had acted in a timely manner, the full 
report would have been submitted to Congress by the end of October 2021.  Instead, NAS did not hold its 
first meeting of the study team until September 20, 2021, merely five weeks before Congress asked for the 
study to be completed.  Because of DOD’s delay, the NAS report was not published until September 9, 2022, 
nearly a year after the timeline Congress established. 

 
Section 1664 requires DOD to estimate and certify the costs of complying with the FCC Order before taking 
any steps to implement it.  DOD has not yet issued that certification and has provided no indication that it 
plans to do so.  Most tellingly, DOD has refused the Debtors’ attempts to assist in identifying potentially 
affected GPS receivers.  In fact, neither DOD nor DOC has ever provided even a single example of a GPS 
receiver that would be harmed by the Debtors’ terrestrial services, even though Section 1661 explicitly 
provides that DOD may spend funds to “conduct [] technical or information exchanges with” the Debtors 
regarding harmful interference to GPS devices.  Given that DOD studied the impacts of the Debtors’ 
proposals for more than twenty years, the agency’s failure to develop a cost estimate more than two years 
after the FCC Order is inexcusable. 
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112. Importantly, the NAS report did not assess the legal or technical conclusions 

in the FCC Order.  The NAS report makes clear that the NAS panel did not undertake a review of 

whether the FCC Order was correct in light of applicable FCC spectrum rules and the requirements 

of the Administrative Procedures Act.  Instead, the NAS panel took an academic approach and set 

aside established FCC rules and the agency’s definition of “Harmful Interference” and used their 

own metric to assess the relationship between GPS devices and the proposed spectrum use.  The 

NAS panel’s methodology caused confusion about the import of the report to the FCC Order, 

which DOD and DOC sought to exploit by issuing press releases stating that the NAS report 

confirmed their view that the FCC erred in entering the FCC Order.  This behavior prompted NAS 

to issue an unusual addendum on November 8, 2022: “As detailed in the committee’s report and 

in the comments made verbally during the public briefing at which this slide deck was used, the 

committee makes an explicit distinction between the FCC-defined regulatory term ‘Harmful 

Interference’ and the committee’s use of the term ‘harmful interference’ in describing its task and 

in its conclusions.  To avoid any confusion that might come from only looking at the slide deck and 

not having access to the verbal delivery, these slides have been annotated to clearly indicate which 

term is being used in each circumstance.” 

113. The 2022 National Defense Authorization Act (the “2022 NDAA”) includes 

a provision requiring a briefing on potential harmful interference to GPS, MSS, or other tactical 

or strategic systems of DOD from commercial terrestrial operations and MSS no later than thirty 

days after the enactment of this legislation.  Under the 2022 NDAA, the Secretary of Defense was 

required to provide that briefing to the National Security Council, the Secretary of Commerce, and 

the Commissioners of the FCC, as well as the Congressional Defense Committees, the House 

Energy and Commerce Committee, and the Senate Commerce Committee early in 2022.  On 
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information and belief, DOD did not provide these required briefings within thirty days of the 

passage of the 2022 NDAA (i.e., January 26, 2022), continuing its pattern of strategic delay. 

C. 2020 Recapitalization and Inmarsat Payment  

114. At the time of the issuance of the FCC Order in April 2020, the Debtors 

were faced with $8.9 billion of maturing funded debt obligations and the desire to make the 

Inmarsat 2020 Prepayment under the Cooperation Agreement.  The FCC Order provided the 

Debtors with an opportunity to position themselves for long-term financial stability and 

commercial success.  So, beginning in May 2020, and in good-faith reliance on the FCC Order’s 

authorization for the Debtors to provide 5G terrestrial communication services within their 

coordinated licensed and leased spectrum, the Debtors began a process that included negotiating a 

restructuring of their (i) contractual obligations under the Cooperation Agreement and (ii) over-

levered balance sheet.   

115. In June 2020, the Debtors negotiated and executed Amendment No. 5 to the 

Cooperation Agreement with Inmarsat.  This amendment provides for: 

• making the $700.0 million Inmarsat 2020 Prepayment, which prepaid 
approximately 20% of the then-outstanding future lease balance and 
resulted in a reduction in quarterly payments due to Inmarsat by 60% and 
decreased future cash payment obligations; 

• a call option, enabling the Debtors to prepay the remaining portion of the 
lease; 

• multiple year deferral of quarterly payments and previously deferred 
amounts; and  

• significant net present value savings after making the $700.0 million 
Inmarsat 2020 Prepayment. 

116. The effectiveness of Amendment No. 5, however, was conditioned on the 

Debtors obtaining the necessary funds to make the $700.0 million Inmarsat 2020 Prepayment.  

Recognizing the importance of making this payment and resolving their balance sheet issues, the 
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Debtors embarked on a two-prong path.  First, the Debtors commenced efforts to raise 

approximately $3.6 billion of financing, which would enable the Debtors to make the Inmarsat 

2020 Prepayment, refinance their then-existing first lien term loan facility, and provide a multi-

year runway in which the Debtors could work to deploy their spectrum assets (the 

“2020 Financing Transactions”).  Second, the Debtors needed to restructure the junior portion of 

their capital structure, including the approximately $6.0 billion of maturing debt under their then-

existing second lien term loan facility, without which they would be unable to raise the financing 

necessary to pay Inmarsat and refinance their senior debt obligations (the 

“2020 Restructuring Transactions” and, together with the 2020 Financing Transactions, the 

“2020 Recapitalization”).   

117. In September 2020, following several weeks of arms-length negotiations, 

the Debtors, an ad hoc group of second lien lenders, and an ad hoc group of holders of the Series 

A-1 Preferred Units reached an agreement on the principal terms of the 2020 Recapitalization, 

which was documented in a restructuring support agreement and related term sheet that was 

executed by the parties on September 25, 2020 (the “2020 RSA”).  Ultimately, 100% of the second 

lien lenders, 100% of the holders of the Preferred Units, and 100% of the holders of the Common 

Units executed the 2020 RSA and committed to support the 2020 Recapitalization.   

118. The 2020 Financing Transactions consisted of the Debtors issuing $2.85 

billion in aggregate principal amount of the Prepetition First Lien Notes and $1.0 billion in 

aggregate principal amount of the Prepetition Second Liens Notes at a price of 75% of par value.  

In addition, the Debtors amended and restated their Prepetition 1.5 Lien Facility to, among other 

things, (i) extend the maturity date of the facility to February 2, 2024, (ii) subordinate the loans 

under the facility in right of payment to the Prepetition First Lien Notes, and (iii) borrow an 
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additional $11.8 million under the facility that resulted in proceeds of approximately $10 million 

after taking into account the original issue discount.  The proceeds from the 2020 Financing 

Transactions were used to repay in full the amounts outstanding under the Debtors’ then-existing 

first lien term loan facility, to pay the final $664.5 million of the $700.0 million Inmarsat 2020 

Prepayment, to provide working capital, and for general corporate purposes. 

119. The 2020 Restructuring Transactions consisted of the Debtors 

(i) exchanging all amounts outstanding under their then-existing second lien term loan facility for 

the Series A-0 Preferred Units and (ii) amending and restating their Operating Agreement to 

provide, among other things, for the issuance of the Series A-0 Preferred Units (with all 

outstanding Preferred Units and Common Units remaining outstanding), as well as for the 

amendments to the Distribution Waterfall described above. 

D. 2023 Takings Lawsuit Against U.S. Government  

120. As described above, in September 2012, Ligado filed an application to 

modify its existing MSS license to obtain the authorizations needed to enable the development of 

nationwide terrestrial services to complement its existing satellite infrastructure.  The Debtors then 

filed a modification to that application on December 31, 2015 (the “2015 FCC Application”).  The 

DOD and DOC initially supported Ligado’s 2015 FCC Application.  That support aligned with the 

position of GPS manufacturers themselves, who had worked with Ligado and other stakeholders 

operating in nearby spectrum bands to mitigate potential interference risks.  It also comported with 

data from testing arranged by Ligado and performed at a lab sponsored by DOD and DOC, the 

results of which had demonstrated that Ligado’s terrestrial services would not harmfully interfere 

with the vast majority of GPS receivers.   
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121. In 2018, however, the DOD and DOC suddenly reversed their position and 

leveled unfounded claims against the Debtors and the effect their terrestrial-based services would 

have on GPS systems.  Unbeknownst to the Debtors and (upon information and belief) the FCC, 

DOD had taken the Ligado’s exclusively licensed spectrum by operating previously undisclosed 

systems that use—and indeed, depend on—that spectrum.  According to government officials, 

these previously undisclosed systems depend on the entirety of the Debtors’ spectrum authorized 

for wireless terrestrial 5G services and are needed by DOD on a permanent basis.    

Notwithstanding DOD’s and DOC’s position, in April 2020 the FCC unanimously rejected the 

agencies’ unsupported claims of GPS interference and granted the Debtors’ application to provide 

ATC services. 

122. Rather than compensating the Debtors for DOD’s appropriation of the 

Debtors’ licensed spectrum, DOD, acting in concert with DOC, improperly took steps to interfere 

with implementation of the FCC Order and to prevent the Debtors from using their own authorized 

spectrum for terrestrial services, from realizing the value of their FCC license and newly modified 

ATC authority, from securing a return on its immense investments, and from discovering DOD’s 

use of their property.  DOD and DOC have forced the Debtors’ terrestrial airwaves to remain 

quiet—rendering the Debtors’ valuable spectrum a quiet zone within which the Debtors’ terrestrial 

commercial services cannot be deployed—both through physical occupation and by preventing the 

Debtors from using its FCC license to provide terrestrial services in their spectrum.   

123. DOD and DOC effectuated this taking by, among other things, physically 

occupying the spectrum, preventing Ligado from using its spectrum, and refusing to implement 

the FCC Order granting Ligado ATC authority.  DOD’s refusal to cooperate with Ligado to address 

spectrum interference concerns, as contemplated by the FCC Order, began upon the Order’s 
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issuance and continues through the present.  That refusal has prevented Ligado from commencing 

ATC operations.  In addition, DOD and DOC have engaged in a number of subsidiary efforts to 

further their overarching goal of preventing Ligado from using its FCC-granted ATC authority.  

Those efforts include threatening the Debtors’ potential business partners by warning them that 

they would not be eligible for lucrative government contracts if they worked with the Debtors; 

refusing to work with the Debtors and share information necessary for Debtors to use their 

spectrum; and publicly spreading false and harmful information about the Debtors’ planned 

services.  Representatives of DOD gave incomplete and misleading testimony to Congress that 

caused Congress to pass legislation facilitating DOD’s efforts to block the Debtors’ use of the 

spectrum.  As a result, DOD and DOC have excluded the Debtors from their own spectrum and 

deprived the Debtors of the value of their FCC license and, in particular, the ATC authority 

conveyed by that license.  DOD and DOC continued their taking of the Debtors’ exclusive property 

without paying just compensation to the Debtors, threatening to destroy the Debtors’ company in 

the process.  In addition, the United States, by enacting the 2021 NDAA, has effected a legislative 

taking of the Debtors’ property rights.  The 2021 NDAA targeted the Debtors with precision, 

destroying the value of the Debtors’ exclusively licensed spectrum, and rendering worthless the 

Debtors’ 5G ATC authority.  

124. As a result of those actions, among others, on October 12, 2023, Ligado 

filed Ligado Networks LLC v. United States, et al., C.A. No. 23-cv-01797 (Fed. Cl.) (the “USG 

Lawsuit”), in the U.S. Court of Federal Claims against the United States of America, the DOD, 

the DOC and the National Telecommunications and Information Administration (collectively, the 

“Government”), seeking just compensation for the U.S. Government’s physical, categorical, 

regulatory and legislative takings of Ligado’s property.  The Government filed a motion to dismiss 
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on January 25, 2024.  On February 9, 2024, Iridium Communications, Inc., Aireon LLC, the Air 

Line Pilots Association, International, Airlines for America, and the International Air Transport 

Association filed a motion for leave to file a brief as amici curiae in support of the Government’s 

motion to dismiss (the “Amicus Motion”).  The Debtors filed an opposition to the Amicus Motion 

on February 23, 2024.  The court granted the Amicus Motion on April 24, 2024, and ordered the 

Government and the Debtors to file briefs responding to a limited question concerning judicial 

reviewability of FCC orders, raised in the Amicus Motion.  The parties filed those briefs on May 

1, 2024 as ordered by the Court.  The Debtors filed their opposition to the Government’s motion 

to dismiss on March 25, 2024, and the Department of Justice filed its reply in support of the motion 

to dismiss on May 6, 2024.  On July 29, 2024, the court ordered the parties to file supplemental 

briefs in response to the court’s questions.  The parties filed supplemental brief responses on 

September 9, 2024.  On November 18, 2024, the Court of Federal Claims denied the U.S. 

Government’s motion to dismiss in part, ruling that Ligado has alleged a physical, regulatory, 

categorical, but not a legislative taking.  The Court of Federal Claims found that a property interest 

does exist in Ligado’s FCC license vis-à-vis the Department of Defense but not vis-à-vis the FCC. 

E. Inmarsat’s Breach of Cooperation Agreement 

125. As described above, pursuant to the Cooperation Agreement, Inmarsat and 

the Debtors agreed to cooperatively allocate their collective licensed MSS spectrum in the L-band 

into contiguous spectrum blocks within the spectrum and at the power levels agreed upon by the 

parties and set forth in the Cooperation Agreement.  Inmarsat intended to use its spectrum for 

MSS, and the Debtors intended to use their spectrum to offer nationwide terrestrial services and 

MSS, all as defined in parameters specified by the parties and set out in detail in the Cooperation 

Agreement.   
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126. The Parties agreed that Inmarsat would help Ligado obtain the necessary 

FCC license authorization and any other necessary government approvals.  Further, the 

Cooperation Agreement requires resolution of certain interference issues between the Debtors’ 

planned terrestrial wireless service and Inmarsat’s operations in or near airports and waterways.   

Thus, Inmarsat was also obligated to implement the so-called “Spectrum Plans” contemplated in 

the Cooperation Agreement and to use its best commercial efforts to ensure that Ligado received 

the full anticipated benefit of the coordinated spectrum. 

127. Inmarsat, however, failed to, among other things, adequately resolve the 

interference issues with respect to its aviation and maritime customer terminals operating on the 

Inmarsat system.  Shortly after entry of the FCC Order and after the Debtors made the Inmarsat 

2020 Prepayment, and 10 years after assuming the obligations under the Cooperation Agreement, 

Inmarsat disclosed that it was likely years away from resolving those issues.  To make matters 

worse, Inmarsat’s customers continued to raise concerns with both Ligado and the relevant 

government regulators, all while Inmarsat sat idle despite its contractual obligations.  As a result 

of Inmarsat’s failures, Ligado did not receive material benefits owed to it by Inmarsat under the 

Cooperation Agreement. 

128. Moreover, unbeknownst to Ligado, the DOD has for some time been 

operating systems that use or depend on Ligado’s authorized spectrum.  The DOD’s reliance on 

that spectrum led the DOD to oppose Ligado’s FCC modification application, and to prevent 

Ligado’s use of that spectrum even after the company obtained FCC approval.  Based on its work 

with the DOD, Inmarsat knew that the DOD would oppose Ligado’s deployment of its terrestrial 

wireless service regardless of FCC approval.  Notwithstanding that knowledge and obligation to 
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assist Ligado in securing necessary regulatory approvals, Inmarsat continued to accept Ligado’s 

payments and induced Ligado into making additional and accelerated payments.  

129. Inmarsat has received a windfall of over $1.7 billion, including a $250.0 

million payment intended in part to compensate for the cost of resolving terminal interference 

issues.   

F. 2022-24 Liquidity Issues and Financing Efforts  

130. As described above, the Debtors have been working to create the technology 

and commercial ecosystem of chipset, device, and equipment suppliers necessary for the 

deployment of their coordinated licensed and leased spectrum.  Despite making significant 

progress, the Debtors have been thwarted by DOD and DOC’s uncompensated taking of the 

Debtors’ spectrum and continued opposition to the FCC Order and the Debtors’ integration of an 

ATC into their MSS.  These actions have resulted in significant uncertainty surrounding the 

Debtors’ business prospects and, ultimately, the value of their spectrum.  As a result, the Debtors 

do not yet generate sufficient cash flows from operations to finance their business and, beginning 

in 2022, their liquidity started running low.  Indeed, as of March 31, 2022, the Debtors had cash, 

cash equivalents, and short-term investments of approximately $44.9 million, and by June 30, 

2022, their liquidity had dropped to $21.2 million.  

131. In response to their liquidity issues, the Debtors sought incremental 

financing from certain of the Prepetition Secured Parties to extend the Debtors’ runway and enable 

them to continue to build the commercial partnerships necessary to deploy their coordinated 

licensed and leased spectrum, as well as negotiate an agreement to resolve their disputes and avoid 

commencing the lawsuit against the U.S. Government.  As discussed above, in August 2022, the 

Debtors obtained the initial draw of the Incremental 1.5 Lien Loans.  Also in August 2022, the 
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Debtors retained Perella Weinberg Partners LP (“PWP”) as their investment banker to assist with 

their restructuring efforts generally.   

132. By November 2022, the Debtors’ liquidity was once again approaching low 

levels, and the Debtors sought to raise additional financing to bridge to a more holistic solution to 

their liquidity needs and capital structure.  To that end, in December 2022, the Debtors engaged in 

negotiations with certain of the Prepetition Secured Parties to provide bridge financing and 

launched a consent solicitation seeking the requisite consents to amend the Prepetition Secured 

Documents to incur such financing.   

133. During this time, the Debtors also engaged in negotiations with Inmarsat 

with respect to modifications to certain terms of the Cooperation Agreement.  While these 

negotiations were ongoing, Inmarsat commenced a lawsuit against the Debtors in New York state 

court alleging that the Debtors had anticipatorily beached the Cooperation Agreement.  Inmarsat 

sought money damages, a judicial determination that the parties should move to a particular 

“Default Spectrum Plan” that is more favorable to Inmarsat, and a judicial determination that the 

Debtors’ claims against Inmarsat for failing to resolve the terminal interference issues are 

meritless.  The Debtors vehemently deny this allegation. 

134. In December 2022, the Debtors were able to obtain the initial draw under 

the Prepetition First Lien Loan Facility and negotiate Amendment No. 7 to the Cooperation 

Agreement.  Pursuant to Amendment No. 7 to the Cooperation Agreement, a portion of the $395.8 

million payment due to Inmarsat was deferred and Inmarsat agreed to dismiss its complaint without 

prejudice in exchange for a $30.0 million payment to Inmarsat. 

135. In April 2023 and then again in July 2023 and November 2023, the Debtors 

entered into amendments to the Prepetition First Lien Loan Agreement to provide additional 
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liquidity in the form of Prepetition First Out Term Loans.  The Debtors used this additional runway 

to fund an additional payment to Inmarsat and continue negotiating with Inmarsat and certain of 

the Prepetition Secured Parties around a comprehensive solution to the Debtors’ recurring liquidity 

issues and unsustainable capital structure.  

136. By January 2024, however, no commercial resolution with Viasat and 

Inmarsat had been reached and the Debtors’ liquidity position had once again deteriorated.  As a 

result, throughout 2024, the parties entered into numerous amendments to the Cooperation 

Agreement to further delay the payments to Inmarsat until January 13, 2025 (after application of 

the grace period).  At the same time, the Debtors engaged with their key stakeholders to reach a 

consensus with respect to a comprehensive recapitalization transaction, which ultimately resulted 

in an agreement in principle premised on an acceptable commercial resolution with Inmarsat. 

137. Over the course of 2024, the Debtors engaged in extensive discussions with 

Viasat and Inmarsat around a comprehensive resolution of the Cooperation Agreement to 

restructure the Debtors’ significant payment obligations thereunder.  The parties determined a 

framework for a commercial agreement and agreed to work towards definitive documentation for 

the transaction contemplated thereby.  Unfortunately, in September 2024, Viasat suddenly raised 

a purported tax issue that upended the viability of the entire transaction that the parties had been 

pursuing.  Viasat proposed a new, alternative structure in October 2024, but the Debtors 

determined that Viasat’s proposal did not provide a fair value exchange and was not in the best 

interests of the Debtors.  Since that time, the Debtors have endeavored to negotiate with Viasat to 

reach a comprehensive resolution of the Cooperation Agreement.  However, Viasat ultimately 

refused to provide additional payment extensions—which would allow the parties more time to 
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reach an out-of-court solution—unless the Debtors made a substantial payment to Inmarsat for an 

extension, knowing full well that the Debtors did not have the liquidity to make such payment. 

138. Without an extension and facing an obligation to make significant payments 

to Inmarsat under the Cooperation Agreement, and insufficient liquidity to meet these obligations 

due to the U.S. Government’s uncompensated taking, the Debtors were forced to seek bankruptcy 

protection.  

V. Objectives of the Chapter 11 Cases 

139. The promise of the potential value of the Debtors’ spectrum assets remains 

substantial.  However, the Debtors must vindicate their rights against the U.S. Government and 

Inmarsat.  The Debtors, therefore, intend to take advantage of the breathing room afforded by 

chapter 11 to (i) pursue their lawsuit against the U.S. Government to obtain just compensation for 

the taking of their spectrum, (ii) vigorously prosecute their rights against Inmarsat, (iii) continue 

their efforts to develop the technology and commercial ecosystem necessary to fully deploy their 

spectrum assets, and (iv) execute definitive documentation for and consummate the AST 

Transaction.   

VI. First Day Pleadings20 

140. As discussed above, concurrently with the filing of their chapter 11 

petitions, the Debtors filed various First Day Pleadings, which they believe are necessary to 

(a) continue their operations with as little disruption and loss of productivity as possible, 

(b) maintain the confidence and support of their customers, public safety agencies, employees, 

suppliers, and other key constituencies, and (c) establish procedures for the smooth and efficient 

 
20  Unless otherwise defined, terms defined in this Section have the meaning ascribed to them in the respective 

First Day Pleading described. 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 63 of 331



 
 

 64 
 

administration of the Chapter 11 Cases.  I have reviewed each of the First Day Pleadings, including 

exhibits thereto, and I believe that the relief sought in each of the First Day Pleadings is both 

narrowly tailored to meet the goals described above and will be critical to the Debtors’ ability to 

achieve a successful reorganization.   

A. Procedural Motions  

(i) Joint Administration Motion.  Debtors’ Motion for Entry of an Order (I) Directing 
Joint Administration of Chapter 11 Cases and (II) Granting Related Relief. 

141. In this motion, the Debtors seek joint administration of the Chapter 11 Cases 

for procedural purposes only and certain related relief. 

142. Given the integrated nature of the Debtors’ operations, the joint 

administration of these cases will provide significant administrative convenience.  Many of the 

filings, hearings, and orders in these cases will affect each Debtor.  Thus, I believe that joint 

administration of these cases will decrease fees and costs by avoiding duplicative filings that would 

be required absent such relief.  I understand that joint administration will also allow parties in 

interest to monitor these cases with greater ease and efficiency. 

143. On the other hand, joint administration of these cases will not, to the best of 

my knowledge, harm nor otherwise adversely affect the Debtors’ respective stakeholders because 

the Debtors seek only joint administration of their cases, and not substantive consolidation of their 

estates.  All parties in interest will benefit from the cost reductions associated with joint 

administration.  Accordingly, I believe that the joint administration of these cases is in the best 

interests of their estates, their creditors, and other parties in interest. 
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(ii) Omni Retention Application.  Application of Debtors for Entry of an Order 
(I) Authorizing and Approving the Appointment of Omni Agent Solutions, Inc. as 
Claims and Noticing Agent and (II) Granting Related Relief. 

144. In the Omni Retention Application, the Debtors seek authority to engage 

Omni Agent Solutions (“Omni”) to act as their claims and noticing agent, effective as of the 

Petition Date.  If retained, Omni will, among other things, assume full responsibility for the 

distribution of notices, balloting and solicitation, and maintenance, processing, and docketing of 

proofs of claims filed in these Chapter 11 Cases.   

145. The Debtors chose Omni based on their experience, reputation, and 

competitiveness of their fees.  Omni is comprised of leading industry professionals with significant 

experience in both the legal and administrative aspects of large, complex chapter 11 cases.  Omni 

professionals have experience in noticing, claims administration, solicitation, balloting, and 

facilitating other administrative aspects of chapter 11 cases of this size and complexity.  Omni’s 

retention should maximize efficiency in administering the Chapter 11 Cases and ease 

administrative burdens that otherwise would fall upon the Debtors and the clerk of this Court. 

146. I respectfully submit that Omni’s billing rates are competitive and 

comparable to the rates charged by their competitors for similar services.  Indeed, prior to retaining 

Omni, the Debtors conducted a comparison of the terms offered by several firms prior to selecting 

Omni as claims and noticing agent and, following arm’s-length negotiations, determined Omni’s 

rates to be more than reasonable given the quality of Omni’s bankruptcy expertise and the services 

for which it is being retained, in view of the substantial number of parties receiving notice in these 

chapter 11 cases and the significant number of anticipated claimants.   

147. Accordingly, I believe that Omni is well qualified to serve in the capacity 

of the Debtors’ claims and noticing agent, that its fees are reasonable, and that Omni’s retention 
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in such capacity and as an agent of the Court is in the best interests of the Debtors’ estates and all 

parties in interest. 

(iii) Redaction Motion.  Debtors’ Motion for Entry of an Order (I) Authorizing the 
Debtors to Redact Certain Personal Identification Information, and (II) Granting 
Related Relief.   

148. The Debtors seek entry of an order (i) authorizing the Debtors to redact 

certain personal information and (ii) granting related relief. 

149. I submit that permitting the Debtors to maintain a single consolidated list of 

creditors (the “Creditor Matrix”) in lieu of maintaining a separate creditor matrix for each Debtor 

is warranted under the circumstances of these cases.  Requiring the Debtors to segregate and 

convert their computerized records to a Debtor-specific creditor matrix format would be an 

unnecessarily burdensome task and is likely to result in duplicate mailings. 

150. I respectfully submit that it is appropriate to authorize the Debtors to redact 

from any paper filed or to be filed with the Court in these Chapter 11 Cases, including the Creditor 

Matrix, the home addresses of individual creditors—including the Debtors’ employees and former 

employees—because such information could be used, among other things, to perpetrate identity 

theft or to locate survivors of domestic violence, harassment, or stalking.  I understand this risk is 

not merely speculative as, in at least one chapter 11 case, the abusive former partner of a debtor’s 

employee exploited the publicly accessible creditor and employee information filed in that case to 

track the employee to her new address, which had not been publicly available until then, forcing 

the employee to change addresses again for her safety. 

151. The Debtors propose to provide, on a confidential basis an unredacted 

version of the Creditor Matrix and any other filing redacted pursuant to the proposed order to (i) the 

Court, U.S. Trustee, the Ad Hoc Cross-Holder Group (including counsel thereto), counsel to an 

official committee of unsecured creditors appointed in the Chapter 11 Cases (if any), and (ii) any 
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party in interest upon a request to the Debtors (email is sufficient) or to the Court that is reasonably 

related to the Chapter 11 Cases.  In addition, the Debtors will distribute to their current employees 

any notices that are received at the Debtors’ corporate headquarters and are intended for such 

employee. 

152. Based on the foregoing, I believe that the relief requested in the Redaction 

Motion is in the best interests of the Debtors, their estates, and all other parties in interest and 

should be granted.  

(iv) Foreign Representative Motion.  Debtors’ Motion for Entry of an Order 
Authorizing Ligado Networks LLC to Act as Foreign Representative Pursuant to 
11 U.S.C. § 1505. 

153. The Debtors seek entry of an order (i) authorizing Ligado to act as the 

Foreign Representative of the Debtors’ estates in any judicial or other proceeding in a foreign 

country, including the Canadian Proceeding; (ii) authorizing Ligado to seek recognition by the 

Canadian Court of the Chapter 11 Cases and the orders entered in the Chapter 11 Cases; 

(iii) requesting the Canadian Court to lend assistance to this Court and (iv) granting any other 

appropriate relief. 

154. In addition to their operations in the United States, the Debtors also have 

limited operations and assets in Canada.  Three of the Debtors, each of which is a subsidiary of 

Ligado Networks, are incorporated in Canada:  Ligado Networks Corp., Ligado Networks 

Holdings (Canada) Inc., and Ligado Networks (Canada) Inc.  The Debtors believe that, to obtain 

the full benefits of bankruptcy relief, it would be necessary for them to commence an ancillary 

proceeding in Canada (the “Canadian Proceeding”) pursuant to the Companies’ Creditors 

Arrangement Act (Canada) R.S.C. 1985, Ch. C-36 (as amended, the “CCAA”).  

155. If appointed as the Foreign Representative, Ligado intends to commence the 

Canadian Proceeding on behalf of the Debtors in the Ontario Superior Court of Justice 
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(Commercial List) in Toronto, Ontario, Canada (the “Canadian Court”), requesting that the 

Canadian Court recognize the Chapter 11 Cases as a “foreign main proceeding” under the 

applicable provisions of the CCAA to, among other things, protect the Debtors’ assets and 

operations in Canada. 

156. I understand from counsel that, to commence the Canadian Proceeding, a 

person or an entity must have the authority to act as the “foreign representative” on behalf of the 

Debtors’ estates and, therefore, the Debtors seek to appoint Ligado as their Foreign Representative.  

I further understand from counsel that, if the Court enters an order authorizing Ligado to act as the 

Foreign Representative in the Canadian Proceedings, Ligado will be able to file that order with the 

Canadian Court as the instrument authorizing Ligado to act as the Foreign Representative pursuant 

to section 46 of the CCAA. 

157. I respectfully submit that authorizing Ligado to act as the Foreign 

Representative on behalf of the Debtors’ estates in the Canadian Proceeding will allow 

coordination of the Chapter 11 Cases and the Canadian Proceeding and provide an effective 

mechanism to protect and maximize the value of the Debtors’ estates.  Accordingly, I believe that 

appointing Ligado to act as the Foreign Representative is in the best interests of the Debtors and 

their estates. 

B. Operational Motions 

(i) Cash Management Motion.  Debtors’ Motion for Entry of Interim and Final Orders 
(I) Authorizing the Debtors to (A) Continue to Operate Their Cash Management 
System and Maintain Existing Bank Accounts, (B) Utilize Their Credit Cards, and 
(C) Engage in Intercompany Transactions, (II) Granting a Waiver of the 
Requirements of Section 345(b) of the Bankruptcy Code and U.S. Trustee 
Guidelines, and (iii) Granting Related Relief.  

158. The Debtors seek entry of interim and final orders (i) authorizing the 

Debtors to continue to (a) operate their Cash Management System and maintain existing Bank 
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Accounts, (b) utilize their Credit Cards, and (c) engage in Intercompany Transactions, (ii) granting 

a waiver of certain requirements of section 345(b) of the Bankruptcy Code and of the U.S. Trustee 

Guidelines, and (iii) granting certain related relief. 

159. Cash Management System.  In the ordinary course of business, the Debtors 

utilize a centralized Cash Management System to collect, manage, disburse, and invest funds used 

in their operations.  The Debtors maintain current and accurate accounting records of all their daily 

cash transactions. 

160. As of the Petition Date, the Debtors maintain the following Bank Accounts 

at the following Cash Management Banks: 

 Concentration Account:  The Debtors maintain one account at JP 
Morgan in the name of Ligado Networks LLC that serves as a 
primary collection point for all funds moved into and through the 
Cash Management System.  The Concentration Account is funded 
manually, on an as needed basis, from the Investment Account.  All 
wire and automated clearing house payments, including those 
relating to operating expenses, insurance, and taxes, are made, either 
directly or indirectly, from this account. 

 Disbursement/Operating Accounts:  In addition to the Concentration 
Account, the Debtors maintain:  (i) one corporate disbursement and 
operating account at JP Morgan in the name of One Dot Six LLC; 
(ii) one corporate disbursement and operating account at JP Morgan 
in the name of Ligado Networks Corp.; and (iii) one corporate 
disbursement and operating account at Scotiabank in the name of 
Ligado Networks Corp.  The Disbursement/Operating Accounts are 
used to pay the Debtors’ general corporate expenses, including 
accounts payable.  The Ligado Networks Canadian Dollar 
Disbursement/Operating Account is used to pay general corporate 
expenses of the Canadian Debtors, including payroll, benefit 
obligations, operational expenses, and other business 
disbursements.  The Disbursement/Operating Accounts are all 
funded manually, on an as needed basis.  The Concentration 
Account funds any shortfalls in the One Dot 
Disbursement/Operating Account and the Ligado Networks 
Disbursement/Operating Accounts.   

 Truist Bank Accounts:  The Debtors also maintain parallel accounts 
at Truist, which were previously used as the primary cash 
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management accounts that are no longer utilized as primary cash 
management accounts since the transition to JP Morgan has been 
completed.  The accounts at Truist include one account in the name 
of Ligado Networks LLC, one account in the name of One Dot Six 
LLC, and one account in the name of Ligado Networks Corp. 

 Investment Account:  The Debtors maintain one investment account 
at a U.S. branch of the Royal Bank of Canada.  The Investment 
Account is funded by the excess funds transferred from the 
Concentration Account.  Funds in the Investment Account are 
invested in accordance with the Debtors’ corporate investment 
guidelines and as described further below.  In the past, the Debtors 
manually transferred funds from the Investment Account to the 
Concentration Account or third parties periodically on an as needed 
basis.  All transfers between the Investment Account and the 
Concentration Account are initiated by the Debtors’ approved 
signatories, including the Treasurer and the Vice President of 
Accounting Operations, delivering transfer instructions to the 
investment managers responsible for the applicable accounts. 

 Restricted Account:  The Debtors maintain one interest-bearing 
restricted certificate of deposit in the name of Ligado Networks LLC 
at Truist.  The Restricted Account is funded from the Concentration 
Account, as needed, and contains cash collateral associated with the 
Debtors’ Credit Card program.  Interest earned on the funds in the 
Restricted Account is deposited into the Concentration Account. 

161. The Debtors wish to continue using the Cash Management Banks and the 

Bank Accounts.  As of the Petition Date, the Debtors hold approximately $9.6 million of cash, 

which they intend to use to fund, either directly or through Intercompany Transactions, their 

obligations arising in the ordinary course of business.   

162. In the ordinary course, the Cash Management Banks charge, and the 

Debtors pay, honor, or allow the automatic deduction from the appropriate account for, certain 

service and other fees, costs, charges, and expenses.  The Debtors pay the Cash Management Banks 

an aggregate of approximately $4,600 per month on account of the Bank Fees, which are generally 

due and paid monthly or quarterly.  The amount of Bank Fees that is due each month fluctuates 

based on the amount of Bank Account funding and activity.  As a result, it is difficult for the 
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Debtors to calculate the precise amount of prepetition Bank Fees due as of the Petition Date.  

However, as of the Petition Date, the Debtors estimate that they owe the Cash Management Banks 

approximately $4,200 on account of unpaid Bank Fees.   

163. I believe that requiring the Debtors to close the Bank Accounts and to adopt 

a new cash management system during the pendency these cases would be expensive, time-

consuming, burdensome, and unnecessarily disruptive to the Debtors’ operations, thus needlessly 

reducing the value of the Debtors’ estates to the detriment of their creditors.  The Cash 

Management System provides the Debtors with the ability to track the location and amount of 

funds, which, in turn, allows the Debtors’ management to control such funds, ensure cash 

availability, and reduce administrative costs.  Maintaining the Cash Management System will also 

facilitate the Debtors’ transition into chapter 11 by, among other things, minimizing delays in 

paying postpetition obligations and eliminating administrative inefficiencies.  Finally, maintaining 

the Cash Management System will allow the Debtors’ treasury and accounting employees to focus 

on their daily responsibilities and thereby maximize the value of the Debtors’ estates. 

164. I respectfully submit that parties in interest will not be harmed by the 

Debtors’ continued use of the Cash Management System, including maintenance of the Bank 

Accounts, because the Debtors have implemented appropriate mechanisms to ensure that 

unauthorized payments will not be made on account of obligations incurred before the Petition 

Date, other than those authorized by the Court.  Specifically, the Debtors have implemented 

internal control procedures that prohibit payments on account of prepetition debt.  In light of such 

protective measures, I submit that maintaining the Cash Management System is in the best interests 

of the Debtors’ estates and creditors. 
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165. The Debtors also respectfully request that the Court authorize the Debtors 

to continue to pay Bank Fees, including any prepetition Bank Fees that accrued prepetition.  In 

light of the material benefit of maintaining the Cash Management System in order to avoid 

unnecessary disruption and costly delays, especially as compared to the relatively modest amount 

of the Bank Fees, I respectfully submit that such relief is warranted.  I am also advised that the 

Cash Management Banks will likely have setoff rights with respect to the Bank Fees.  Thus, 

payment of prepetition Bank Fees will not alter any rights of unsecured creditors. 

166. Credit Cards.  In the ordinary course of business, the Debtors maintain 

company-paid credit cards issued by Truist for use by their employees in connection with 

(i) business travel expenses (e.g., airfare, lodging, meals, ground transportation, and other essential 

expenditures); (ii) payment of certain of the Debtors’ vendors; and (iii) payment of amounts due 

to certain corporate taxing authorities.   

167. The Debtors believe that they do not owe any amounts on account of their 

Credit Cards as of the Petition Date.  However, out of an abundance of caution, the Debtors request 

authority to continue to pay any prepetition amounts due and owing under their Credit Cards, 

including service charges, fees, and other costs and charges owed to Truist, and to continue to 

make such payments on a postpetition basis in the ordinary course of business. 

168. Continued use of the Credit Cards is integral to the success and stability of 

the Debtors’ business.  The Debtors rely on the ability of their employees to pay for expenses 

incurred in the ordinary course and to make other work-related purchases necessary to fulfill their 

day-to-day professional obligations.  Permitting the Debtors to continue using their Credit Cards 

and incurring related expenses will ensure that the Debtors’ employees are able to fulfill their daily 

professional obligations and prevent significant disruption to the Debtors’ business operations.  
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169. If the Debtors do not pay outstanding amounts owing under their Credit 

Cards, there is a significant risk that Truist, the issuer of the Credit Cards, could (i) restrict the 

Debtors’ access to their Credit Cards and/or (ii) set off amounts owing against the cash posted by 

the Debtors as collateral in the Restricted Account.  Satisfying any prepetition amounts outstanding 

under their Credit Cards will help minimize the risk of any adverse action by the issuer of the 

Credit Cards.  Accordingly, I believe the Debtors should be authorized to pay any outstanding 

amounts owing on account of their Credit Cards, without regard to whether such amounts accrued 

or arose before the Petition Date.  

170. Intercompany Transactions.  In the ordinary course of business, funds may 

be received or paid by one Debtor on behalf of another Debtor and, depending on the transaction, 

have been historically recorded as capital contributions or equity investments.  The Debtors also 

utilize a cost allocation system, through which expenses initially paid by a Debtor for the benefit 

of another Debtor are allocated to the appropriate entity in proportion to the benefits received.  As 

a result of the Intercompany Transactions, intercompany receivables and payables are created in 

the ordinary course of business.  Although the Debtors have in the past created notes to evidence 

some of the Intercompany Transactions, the Intercompany Transactions are sometimes settled by 

book entry, rather than by an actual transfer of cash evidenced by an Intercompany Note.  The 

Debtors maintain records of all Intercompany Transactions and Intercompany Claims and can 

ascertain, trace, and account for all such transactions and claims at any time.  Continuing 

Intercompany Transactions will benefit the Debtors’ estates.  If the Intercompany Transactions 

were to be discontinued, the Cash Management System and related administrative controls would 

be disrupted to the detriment of the Debtors’ estates and creditors.  The Debtors will continue 
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monitoring and recording all Intercompany Transactions and Intercompany Claims during these 

chapter 11 cases.   

171. The Intercompany Transactions are an essential component of the Debtors’ 

operations.  If the Intercompany Transactions were to be discontinued, implementation of new 

administrative controls would be highly disruptive to the Debtors’ business and detrimental to their 

estates and creditors.  Accordingly, I respectfully submit that continuation of the Intercompany 

Transactions is in the best interest of the Debtors’ estates and their creditors, and therefore, the 

Debtors should be permitted to continue engaging in such transactions. 

172. U.S. Trustee Guidelines and Section 345 Requirements.  I am advised that 

the U.S Trustee Guidelines require chapter 11 debtors to, among other things, deposit all estate 

funds into an account at a depository institution on a pre-approved list issued by the U.S. Trustee, 

and that the Bankruptcy Code imposes certain requirements on the Debtors with respect to 

investment practices and bank deposits, unless the Court for cause orders otherwise.  Specifically, 

I understand that section 345(a) of the Bankruptcy Code requires debtors to maximize returns 

(accounting for the safety of investments) when making investment decisions.  In addition, I am 

advised that if debtor funds are deposited into any account that is not insured or guaranteed by the 

United States or by a department, agency, or instrumentality of the United States or backed by the 

full faith and credit of the United States, section 345(b) of the Bankruptcy Code requires, unless 

the court orders otherwise, the financial institution at which such account is maintained to post a 

surety bond or pledge securities to secure the debtor’s estate’s interest in such funds or to deposit 

securities of the kind specified in 31 U.S.C. § 9303.   

173. The Debtors maintain (i) one domestic Investment Account at RBC, which 

is not an Authorized Depository and (ii) one foreign bank account, the Ligado Networks Canadian 
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Dollar Disbursement/Operating Account, at Scotiabank.  The Debtors generally maintain less than 

approximately $1 million in the Ligado Networks Canadian Dollar Disbursement/Operating 

Account at any given time, and not for a period longer than fourteen (14) days.  The Non-

Authorized Depository Account and the Foreign Bank Account are vital to the Cash Management 

System and requiring the Debtors to transfer funds to other banks on the “authorized depository” 

list would be unduly expensive and burdensome to the Debtors’ operations and could potentially 

cause severe tax consequences to the detriment of the Debtors’ estates.   

174. In addition, among other considerations, based upon their Moody’s and 

S&P long-term debt/deposits ratings and their general reputations in the banking market, the 

Investment Account and the Ligado Networks Canadian Dollar Disbursement/Operating Account 

are maintained at well-capitalized, highly-rated banks.  Indeed, as set forth below, these banks are 

financially stable and internationally recognized financial institutions, comparable to those 

included on the Authorized Depository list. 

Bank Ratings Description 

Scotiabank Deposits/ Commercial Paper Rating  
Moody’s:  P-1 
S&P:         A-1 

Scotiabank offers personal and 
commercial banking, wealth 
management and private 
banking, corporate and 
investment banking, and capital 
markets services.  Scotiabank has 
a global team of over 89,000 
employees and assets of 
approximately $1.4 trillion (as of 
July 31, 2024). 

Royal Bank of Canada Counterparty/Deposits 
Moody’s:  Aa1  
S&P:        AA- 

RBC is one of North America’s 
leading diversified financial 
services companies, and 
provides personal and 
commercial banking, wealth 
management, insurance, investor 
services and capital markets 
products and services on a global 
basis.  RBC is one of Canada’s 
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Bank Ratings Description 
largest banks, and among the 
largest in the world based on 
market capitalization.  RBC has 
over 97,000 full- and part-time 
employees who serve 17 million 
clients in Canada, the United 
States, and 27 other countries. 

175. In the ordinary course of business, the Debtors’ Investment Account is 

subject to the Investment Policy, whose objective is to preserve principal and maintain sufficient 

liquidity to meet operational objectives, contractual obligations, and debt requirements, while 

seeking to maximize investment yield.  Pursuant to the Investment Policy, the Debtors invest 

surplus cash, through the Investment Account, in (i) obligations issued, fully guaranteed or insured 

by U.S. government agencies, authorities, instrumentalities, or sponsored entities, (ii) money 

market mutual funds with high S&P’s and Moody’s ratings, and (iii) to a more limited degree, 

certificates of deposit, commercial paper, and repurchase agreements with high ratings from S&P’s 

and Moody’s.  The Debtors hold, on average, approximately $10 million in the Investment 

Account. 

176. If the Debtors are limited to direct investments in U.S. Government 

Securities, they would need to work with their current investment managers to establish (i) a new 

account to trade the securities and (ii) new associated controls and procedures.  The risk of a 

compliance breakdown in connection with these activities is at least as large as any incremental 

risk posed by investment in the Investment Accounts, and the costs associated with these activities 

would likely exceed the yield on the investments.  I believe that cause exists to allow the Debtors 

to continue to utilize the existing Cash Management Banks.   

177. Additionally, in the ordinary course of business, the Debtors use numerous 

business forms, including, without limitation, checks, business cards, letterhead, purchase orders, 
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and invoices.  To minimize expense to their estates and avoid confusion on the part of employees, 

customers, and suppliers, the Debtors respectfully request that the Court authorize them to continue 

using existing Business Forms, including checks, as such forms existed immediately prior to the 

Petition Date without reference to the Debtors’ status as debtors in possession.   

178. By virtue of the nature and scope of the Debtors’ business operations, it is 

important that the Debtors be permitted to continue to use their existing checks and other Business 

Forms without alteration or change.  Because parties doing business with the Debtors undoubtedly 

will be aware of the Debtors’ status as debtors in possession as a result of the publicized nature of 

the Chapter 11 Cases and the communications and notice of the commencement of the Chapter 11 

Cases that the Debtors intend to distribute to such parties, changing Business Forms is unnecessary 

and unduly burdensome. 

179. For these reasons, I believe that sufficient cause exists to exempt the 

Debtors from the requirements of the U.S. Trustee Guidelines and section 345 of the Bankruptcy 

Code. 

(ii) Wages Motion.  Debtors’ Motion for Entry of Interim and Final Orders 
(I) Authorizing Them to (A) Satisfy Prepetition Obligations on Account of 
Compensation and Benefits Programs and (B) Continue Compensation and 
Benefits Programs, and (II) Granting Related Relief.  

180. The Debtors seek entry of interim and final orders (i) authorizing, but not 

directing, the Debtors to (a) pay and honor prepetition wages, salaries, reimbursable expenses, and 

other obligations on account of the Compensation and Benefits Programs and (b) maintain, and 

continue to honor and pay amounts with respect to, the Compensation and Benefits Programs, as 

such programs were in effect prior to the Petition Date and as they may be modified, amended, or 

supplemented from time to time, in the ordinary course of business, and (ii) granting certain related 

relief.  
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181. The Debtors’ Workforce.  To maintain their operations and preserve the 

value of their estates, it is essential that the Debtors continue to operate, to the extent possible, in 

the ordinary course of their business.  To achieve that result, the Debtors must retain the 

uninterrupted service and the loyalty of their Employees.  The Debtors currently employ 

approximately 80 employees, 15 of which are employed by the Debtors on an hourly basis and the 

remainder of which are employed on a full-time, salaried basis.  Forty-nine Employees are based 

in the United States, and 31 Employees are based in Canada.  In addition to their Employees, the 

Debtors supplement their workforce with consultants and independent contractors depending on 

their business needs.  The Debtors regularly utilize the services of approximately six Independent 

Contractors. 

182. The Employees and Independent Contractors are among the Debtors’ most 

valuable assets and are critical to a successful reorganization, as they perform various critical 

functions, including core network engineering, customer care, external affairs, financial planning 

and analysis, government sales/contracting, accounting, administrative support, accounts payable, 

billing operations, compliance (legal and regulatory), corporate development, human resources, 

information technology, legal, marketing, network operations and maintenance, payroll, 

procurement, sales, and treasury.  The Employees’ and Independent Contractors’ skills and their 

knowledge and understanding of the Debtors’ operations and infrastructure are essential to the 

effective operation and reorganization of the Debtors’ business. 

183. The Employees and Independent Contractors are intimately familiar with 

the Debtors’ business, processes, and systems, possess unique skills, experience, knowledge, and 

understanding of the Debtors’ operations and infrastructure, and/or have developed relationships 

with vendors that are essential to the Debtors’ business.  These individuals are not easily replaced, 
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and their skills are essential to the effective operation of the Debtors’ business.  Without the 

continued, uninterrupted services of the Employees and Independent Contractors, the Debtors’ 

business operations would be halted, and the administration of their estates severely disrupted to 

the detriment of all stakeholders. 

184. Further, the vast majority of the Debtors’ Employees rely on their 

compensation and benefits to satisfy their daily living expenses.  Consequently, these Employees 

will be exposed to significant financial difficulties if the Debtors fail to satisfy obligations related 

to the Compensation and Benefits Programs.   

185. Compensation and Benefits Programs.  Among other things, the Debtors 

pay and incur a number of obligations related to their Employees and Independent Contractors (as 

applicable), such as (i) wages, salaries, and/or other compensation and obligations, (ii) payroll 

service fees, (iii) federal, state, provincial, and withholding and income taxes and other withheld 

amounts (including, without limitation, wage garnishments, and pre-tax and after-tax deductions), 

(iv) certain allowed reimbursable expenses incurred in the scope of employment, (v) manager 

compensation and reimbursement of expenses, (vi) bonus and incentive programs, (vii) employee 

benefits programs, including (a) health insurance programs (including medical, dental, and vision 

health plans, the Canadian Comprehensive Benefits Plan, supplemental mental health benefits, and 

flexible spending programs), (b) other insurance and disability benefits (including life insurance, 

accidental death and dismemberment insurance, short- and long-term disability coverage, and 

other voluntary supplemental insurance benefits), (c) workers’ compensation insurance, (d) paid 

leave for, among other things, holidays, personal or family illness, personal days, vacation days, 

and other leaves of absence, (e) retirement benefits (including 401(k) contributions and the 

Canadian Defined Contribution Pension Plan), (f) assistance programs (including counseling and 
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financial assistance and tuition assistance), and (g) severance for non-Insiders, and (viii) other 

benefits that the Debtors have historically provided in the ordinary course of business.21 

186. Bonus Programs and Non-Insider Severance Program.  The Debtors 

maintain several bonus programs, including the Annual Bonus Program, the Transaction 

Commission Plan, the Referral Bonus Program, and the Patent Bonus Program, each of which are 

critical to the Debtors’ ability to motivate and reward their Employees and are integral to the 

Debtors’ operations going forward. 

187. The Debtors provide the Annual Bonus Program to all eligible employees.  

The current Annual Bonus Program replaced the Debtors’ previous annual bonus program, which 

was based on Employee and Company performance and in which all Employees received an annual 

target expressed as a percentage of their base salary.  Employees had the opportunity to receive a 

bonus at, above, or below the target level based on assessment of personal and Company goals.  

The Annual Bonus Program was modified for 2024 to reflect the need to encourage Employees to 

continue to perform at high levels over the course of the last year while the Debtors considered 

various restructuring transactions, thus maximizing the value of the Debtors’ business.  The 2024 

Annual Bonus Program was based on assumed 100% satisfaction of annual target levels, 50% of 

which was paid quarterly.  All quarterly payments under the Annual Bonus Program for 2024 were 

made prepetition.  Under the 2024 Annual Bonus Program, if Ligado consummates a specific 

transaction, Employees would be entitled to receive the remaining 50% of their annual 2024 target 

amount.  The Debtors have approved a similar program for 2025.  Only Employees employed prior 

 
21  The summary of the Employee Obligations provided herein and in the Wages Motion is qualified entirely by 

the Debtors’ official policies or other practices, programs, or agreements, whether written or unwritten, 
evidencing an arrangement among the Debtors and their Employees.  In the event of any inconsistency or 
ambiguity between these summaries and an Official Policy, the terms of such Official Policy shall govern. 
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to October 1st of any year in which they have earned a bonus under the Annual Bonus Program are 

eligible to receive such bonus.22  

188. The Debtors also maintain the Ligado Networks LLC Transaction 

Commission Plan.  The Transaction Commission Plan provides a cash payment to participants 

upon certain debt repayment events or a change in control, with the value of such payments based 

generally on the aggregate proceeds received from prior sales of assets and, in the case of a change 

in control, based on the total enterprise value of the Debtors at the time of the change in control.  

The payments under the Transaction Commission Plan will only be made to the extent of available 

liquidity and to the extent it would not cause the Debtors to become insolvent; provided that if any 

payments would cause the Debtors to become insolvent, the participants will instead receive Class 

A-0 preferred equity, with a value equal to the amount of payment that otherwise would have been 

made, with such preferred equity to be redeemed in exchange for cash equal to its value upon a 

future date on which payment would not cause the Debtors to become insolvent.  As of the Petition 

Date, the Debtors estimate that they do not owe any amounts on account of the Transaction 

Commission Plan.  The Debtors will not seek to make any payments under the Transaction 

Commission Plan absent further order of the Court. 

189. Additionally, the Debtors offer a Referral Bonus Program for Employees 

who refer candidates for employment if such candidates are ultimately hired by the Debtors and 

remain employed for at least three (3) months.  The Debtors also offer a Patent Bonus Program for 

Employees below the Vice-President level (i) when the Employee receives a determination of the 

Debtors’ Patent Committee that such Employee has submitted a full and complete invention 

 
22 Under Canadian law, employees are deemed to still be employed through the end of any applicable notice 

of termination of employment period.  
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disclosure, (ii) if the invention disclosure is filed with the USPTO, and/or (iii) if the filing results 

in the grant of a patent by the USPTO. 

190. The Debtors also provide severance payments for non-Insider Employees.  

For certain senior-level non-Insider Employees in the United States, the Non-Insider Severance is 

provided for in the Employee’s individual employment agreements and generally provides (i) for 

a severance payment in an amount equal to one-year base salary, plus one-year performance bonus, 

based on the relevant Employee’s target bonus, payable in equal installments on regular payroll 

dates and (ii) requires that such Employee execute (a) a general release of claims against the 

Debtors and (b) in most cases, a non-compete and non-disclosure agreement that typically provides 

that it will remain in effect for one year following the termination of the Employee’s employment.  

For other U.S. Employees, in situations other than termination for cause, the Non-Insider 

Severance has been historically based on the applicable Employee’s position and years of service 

and is a minimum of two weeks of pay per year of service. 

191. For Canadian Employees, severance is based on both Canadian common 

law requirements (which include factors such as employee age, position, and ability to mitigate 

damages by obtaining comparable employment with respect to both position and remuneration) as 

well as informal internal policy (altogether, the “Canadian Severance”).  The Canadian Severance 

generally provides for payment of (i) approximately 18-24 months’ salary for Employees in certain 

senior positions (i.e. employees with the following words in their job title: Senior, Manager, V.P., 

Director, Lead), and (ii) approximately 6-12 months’ salary for most other Employees. 

192. For the avoidance of doubt, the Debtors are not seeking authority to make 

any payments under the Bonus Programs and/or the Non-Insider Severance Program to any 

Employee that (i) was appointed or hired directly by the Board; (ii) exercises managerial control 
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over, or has responsibility for, the Debtors’ operations as a whole; (iii) directs the Debtors’ overall 

corporate policy or governance; (iv) has independent control over substantial budgetary amounts; 

(v) reports to the Board; (vi) is a member of the Board; (vii) participates in meetings of the Board; 

or (viii) has authority to approve the divestment of substantial corporate assets.  I believe that the 

Debtors should be authorized to continue the Bonus Programs and the Non-Insider Severance 

Program in the ordinary course of business in order to maintain Employee morale and 

disincentivize Employees to pursue other employment opportunities.  I believe that the costs 

associated with the Bonus Programs and Non-Insider Severance Program, to the extent any were 

incurred prepetition, would be greatly outweighed by the potential negative consequences of 

failing to do so, including the costs of hiring replacement employees. 

193. Need for the Relief Requested in the Wages Motion.  I believe that the 

maintenance and continuation of the Compensation and Benefits Programs and the related 

arrangements, as well as the payment of amounts owing in respect thereof, is essential to the 

success of the Debtors’ reorganization.  Should the Debtors be unable to pay and honor obligations 

related to the Compensation and Benefits Programs, I believe attracting qualified talent to replace 

Employees that might depart would be extremely difficult and most likely require higher salaries, 

guaranteed bonuses, and overall higher cost compensation packages than are currently provided to 

the Employees.  Without the requested relief, I believe that Employee morale and loyalty could be 

jeopardized at the time when Employee support and workforce continuity is critical to the Debtors’ 

restructuring efforts, while granting the relief requested will enhance the likelihood of the Debtors’ 

successful rehabilitation and maximize the value of the estates for the benefit of all stakeholders. 

194. Additionally, I have been advised that the Debtors have sufficient funds to 

pay the amounts described in the Wages Motion in the ordinary course of business by virtue of 
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expected cash flows from ongoing business operations and the anticipated authorization to use 

cash collateral.  Accordingly, I believe the relief requested in the Wages Motion is necessary to 

avoid immediate and irreparable harm and is in the best interests of the Debtors, their estates, and 

all parties in interest. 

(iii) Insurance Motion.  Debtors’ Motion for Entry of Interim and Final Orders 
(I) Authorizing the Debtors to (A) Maintain Insurance Policies and Surety Bond 
Program and Honor Obligations Thereunder, and (B) Renew, Amend, Supplement, 
Extend, or Purchase Insurance Policies and Surety Bonds, and (II) Granting 
Related Relief.   

195. The Debtors seek entry of interim and final orders (i) authorizing them  to 

(a) continue to maintain the Insurance Policies and Surety Bond Program and honor any premiums, 

deductibles, assessments, and other related payments and fees under the Insurance Policies and the 

Surety Bond Program, and (b) renew, revise, amend, supplement, extend, or enter into new 

Insurance Policies and Surety Bonds in the ordinary course of business; and (ii) granting certain 

related relief.   

196. In the ordinary course of business, the Debtors maintain approximately 

sixteen (16) Insurance Policies that have been obtained from, and are administered by, various 

third-party Insurance Carriers.  These Insurance Policies provide coverage for, among other things: 

(i) employment practices liability, (ii) general commercial liability for the Debtors’ business 

operations in the United States and Canada, (iii) property losses, (iv) risks associated with business 

travel outside of the United States and Canada, (v) cargo loss, (vi) special crimes, (vii) directors’ 

and officers’ liability, and (viii) excess claims liability.   

197. The Debtors prepay the Insurance Premiums on an annual basis. The 

Debtors estimate that, as of the Petition Date, they do not owe any amounts on account of Insurance 

Premiums or other payment obligations related to the Insurance Policies.  The Debtors also 

contract with several Insurance Brokers to assist them in obtaining comprehensive insurance 
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coverage by providing access to specific insurance markets and expertise in certain lines and types 

of coverage and aiding with the procurement and negotiation of the Insurance Policies on 

advantageous terms.  The Debtors do not pay separate broker fees; rather, all fees incurred by the 

Debtors in connection with obtaining the Insurance Policies are billed as part of the Insurance 

Premiums. 

198. The Debtors also maintain two Surety Bonds.  The bonds are issued by 

Travelers Insurance on behalf of One Dot Six LLC for the benefit of St. Lucie County of Florida 

and issued by Trisura Guarantee Insurance Company on behalf of Ligado Networks Corp. for the 

benefit of Canadian Services Agency.  The principal amount of the Travelers Surety Bond is 

approximately $5,000 and the principal amount of the Trisura Surety Bond is approximately 

$17,361 ($25,000 CAD).  The annual premium due to Travelers on account of the Travelers Surety 

Bond is $100 and the annual premium due to Trisura on account of the Trisura Surety Bond is 

$365 ($525 CAD).  As of the Petition Date, the Debtors do not believe that they owe any 

prepetition amounts on account of the Surety Bond Program. 

199. I believe that the Insurance Policies and the Surety Bond are essential to the 

preservation of the value of the Debtors’ businesses, property, and assets and are required under 

the Debtors’ prepetition credit agreements.  Failure to pay premiums for the Insurance Policies and 

the Surety Bond when due may harm the Debtors’ estates in several ways, including the loss of 

coverage and subsequent need to obtain replacement insurance and bonding on an emergency 

basis, likely at a higher price.  Accordingly, I believe that the relief sought in the Insurance Motion 

is in the best interests of the Debtors and their estates and creditors. 
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(iv) Taxes Motion.  Debtors’ Motion for Entry of Interim and Final Orders 
(I) Authorizing the Payment of Certain Taxes and Fees and (II) Granting Related 
Relief.   

200. The Debtors seek entry of interim and final orders authorizing, but not 

directing, them to satisfy, pay, or use credits to offset, the Taxes and Fees that arose prior to the 

Petition Date (whether due and owing before or after the Petition Date), including all Taxes 

subsequently determined by audit or otherwise to be owed for periods prior to the Petition Date 

and to satisfy, pay, or use credits to offset any postpetition amounts that become due to the 

Authorities in the ordinary course of business during these cases. 

201. The Debtors (i) collect, withhold, incur, pay, and/or use credits to offset a 

variety of Taxes, including, without limitation, U.S. and Canadian federal, state, provincial, 

territorial, and municipal taxes, sales and use taxes, real and personal property taxes, franchise 

taxes, and other Taxes and (ii) are charged certain regulatory assessments and fees, including, 

without limitation, annual reporting fees, FCC fees, Industry Science and Economic Development 

fees, and other fees, charges, and assessments, by various taxing, licensing, and other regulatory 

authorities.  

202. As of the Petition Date, the Debtors estimate that they have accrued 

approximately $160,000 in unpaid Taxes and Fees, approximately $55,000 of which will become 

due and payable within the thirty (30) days following the Petition Date. 

203. Payment of the Taxes and Fees is imperative to preserving the value of the 

estates and the Debtors’ continued operation and ability to restructure.  The Debtors’ failure to pay 

the Taxes and Fees could materially and adversely impact the Debtors’ business operations in 

several ways.  The Authorities may initiate audits of the Debtors, which would unnecessarily divert 

the Debtors’ attention from the tasks required by the reorganization process at a critical time for 

the Debtors’ business.  The Authorities may also attempt to suspend the Debtors’ operations, file 
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liens, seek to lift the automatic stay, and pursue other remedies that will be administratively 

burdensome to the Debtors’ estates.  Additionally, under U.S. and Canadian law, if certain 

Prepetition Taxes and Fees remain unpaid, the Authorities may seek to recover such amounts 

directly from the Debtors’ directors and officers, which will divert their attention from the 

administration of these cases.  The payment of the Prepetition Taxes and Fees will benefit the 

Debtors’ estates and creditors by, among other things, (i) permitting the Debtors to continue 

operating their businesses without interruption, (ii) reducing the amount and priority of claims that 

could be asserted against the Debtors’ estates, and (iii) preventing the Debtors from incurring late 

fees, penalties, and other charges.  Furthermore, counsel informs me that certain directors and 

officers could be subject to personal liability, which would likely distract those key personnel from 

their duties related to the Debtors’ restructuring efforts.  Moreover, counsel further informs me 

that the Debtors’ failure to pay some of the Fees to the Authorities and other relevant third parties 

may (i) cause the Debtors to incur late fees, penalties, and other charges and (ii) result in a loss of 

the Debtors’ licenses, which, in turn, could bring the Debtors’ operations to a halt. 

204. Accordingly, I believe that payment of the prepetition Taxes and Fees is 

amply justified. 

(v) Utilities Motion. Debtors’ Motion for Entry of Interim and Final Orders 
(I) Approving the Proposed Adequate Assurance of Payment for Future Utility 
Services and Related Procedures, (II) Prohibiting Utility Companies to Alter, 
Refuse, or Discontinue Services, and (III) Granting Related Relief. 

205. The Debtors seek entry of interim and final orders (i) approving the 

proposed adequate assurance of payment for future Utility Services and the Adequate Assurance 

Procedures; (ii) prohibiting Utility Companies to alter, refuse, or discontinue services to the 

Debtors; and (iii) granting certain related relief.  
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206. Preserving Utility Services on an uninterrupted basis is essential to the 

Debtors’ ongoing operations and, therefore, to the success of their reorganization.  Indeed, any 

interruption in Utility Services, even for a brief period of time, would disrupt the Debtors’ ability 

to continue operations and service their customers.  Such a disruption is sure to adversely impact 

customer relationships and result in a decline in the Debtors’ revenues and profits, which could 

jeopardize the Debtors’ reorganization efforts and, ultimately, creditor recoveries.  Therefore, it is 

critical that Utility Services continue uninterrupted during these chapter 11 cases. 

207. I am told that, to the best of the Debtors’ knowledge, there are no defaults 

or arrearages with respect to the undisputed invoices for prepetition Utility Services.  On average, 

the Debtors spent, in the aggregate, approximately $140,000 per month on utility costs through the 

Utility Companies over the past twelve (12) months.  As of the Petition Date, the Debtors estimate 

that approximately $54,800 in utility costs may be outstanding.   

208. I believe that cash held by the Debtors on the Petition Date and cash 

generated postpetition in the ordinary course of business will provide sufficient liquidity to pay 

the Debtors’ obligations on account of the Utility Services in accordance with prepetition practice.  

Nevertheless, to provide additional assurance of payment to the Utility Companies, the Debtors 

propose to deposit, within twenty (20) days after entry of the Interim Order, an aggregate amount 

of approximately $70,000 into the Adequate Assurance Account for the duration of these cases, 

which amount is sufficient to cover one half of the Postpetition Monthly Cost and may be applied 

to any postpetition defaults in the payment to the Utility Companies.   

209. The Adequate Assurance Procedures provide a streamlined process for the 

Utility Companies to address their potential concerns regarding the Proposed Adequate Assurance, 

while allowing the Debtors to administer their estates uninterrupted.   
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210. I believe that the Proposed Adequate Assurance and the Adequate 

Assurance Procedures are adequate and should be approved.   

(vi) DIP Motion.  Debtors’ Motion For Entry of Interim and Final Orders 
(I) Authorizing the Debtors to (A) Obtain Postpetition Financing and (B) Use Cash 
Collateral, (II) Granting Liens and Superpriority Administrative Expense Claims, 
(III) Granting Adequate Protection; (IV) Modifying the Automatic Stay; 
(V) Scheduling a Final Hearing, and (VI) Granting Related Relief. 

211. The Debtors seek entry of interim and final orders (i) authorizing, but not 

directing, the Debtors to (a) obtain postpetition financing and (b) use cash collateral, (ii) granting 

liens and superpriority administrative expense claims, (iii) granting adequate protection, 

(iv) modifying the automatic stay, (v) scheduling a final hearing, and (vi) granting related 

relief.  The DIP Motion is supported by the Declaration of Bruce Mendelsohn in Support of 

Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Obtain 

Postpetition Financing and (B) Use Cash Collateral; (II) Granting Liens and Superpriority 

Administrative Expense Claims; (III) Granting Adequate Protection; (IV) Modifying the Automatic 

Stay; (V) Scheduling a Final Hearing; and (VI) Granting Related Relief (the “DIP 

Declaration”).  The DIP Motion sets forth the Debtors’ proposed financing, which contemplates 

financing in the form of $939,133,507 in term loans to be funded as follows: (a) new money term 

loans to be made in (i) an Initial Draw of $12,000,000 following the entry of the Interim DIP Order, 

and (ii) after the entry of the Final DIP Order, subsequent new money term loan draws in an 

aggregate principal amount of $429,999,891 which will be available, subject to satisfaction of 

certain milestones and conditions precedent, and (b) a roll-up of prepetition 1L Debt Obligations 

(other than 1L First Out Obligations) in the aggregate principal amount of between $441,999,891 

- 497,133,616 upon entry of the Final Order upon the terms and conditions set forth in the proposed 

DIP Order.  As discussed in more detail in the DIP Declaration, the proposed financing (a) is the 

best financing available under the circumstances, (b) will provide the Debtors with liquidity that 
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is immediately and critically needed, and (c) is essential to the efficient reorganization and success 

of the Debtors’ Chapter 11 Cases. 

 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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I declare under penalty of perjury that the foregoing is true and correct.  Executed 

on this 6 day of January, 2025. 

By: /s/ Douglas Smith   
Name:   Douglas Smith   
Title:   Chief Executive Officer  

Ligado Networks LLC  
10802 Parkridge Blvd 
Reston, VA  20191 
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Debtors’ Corporate Structure 
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EXECUTION VERSION 

THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER WITH 
RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES AS TO 
ANY CHAPTER 11 PLAN WITHIN THE MEANING OF SECTION 1125 OF THE 
BANKRUPTCY CODE.  ANY SUCH OFFER OR SOLICITATION WILL ONLY BE 
MADE IN COMPLIANCE WITH APPLICABLE PROVISIONS OF SECURITIES, 
BANKRUPTCY, AND OTHER APPLICABLE LAW.   

THIS RESTRUCTURING SUPPORT AGREEMENT IS THE PRODUCT OF 
SETTLEMENT DISCUSSIONS AMONG THE PARTIES HERETO AND, 
ACCORDINGLY, IS PROTECTED BY RULE 408 OF THE FEDERAL RULES OF 
EVIDENCE AND ANY OTHER APPLICABLE STATUTES OR DOCTRINES 
PROTECTING THE USE OR DISCLOSURE OF CONFIDENTIAL SETTLEMENT 
DISCUSSIONS. 

NOTHING CONTAINED IN THIS RESTRUCTURING SUPPORT AGREEMENT 
SHALL BE AN ADMISSION OF FACT OR LIABILITY OR, UNTIL THE 
OCCURRENCE OF THE AGREEMENT EFFECTIVE DATE ON THE TERMS 
DESCRIBED HEREIN, DEEMED BINDING ON ANY OF THE PARTIES HERETO.  
THIS RESTRUCTURING SUPPORT AGREEMENT AND THE INFORMATION 
CONTAINED HEREIN IS STRICTLY CONFIDENTIAL AND MAY NOT BE SHARED 
WITH ANY PERSON OTHER THAN THE COMPANY AND THE CONSENTING 
STAKEHOLDERS AND THEIR RESPECTIVE ADVISORS OR EXCEPT AS SET 
FORTH IN ANY CONFIDENTIALITY AGREEMENT BETWEEN THE COMPANY 
AND THE CONSENTING STAKEHOLDERS OR THEIR RESPECTIVE 
PROFESSIONAL ADVISORS.  

THIS RESTRUCTURING SUPPORT AGREEMENT DOES NOT PURPORT TO 
SUMMARIZE ALL OF THE TERMS, CONDITIONS, REPRESENTATIONS, 
WARRANTIES, AND OTHER PROVISIONS WITH RESPECT TO THE 
RESTRUCTURING DESCRIBED HEREIN, WHICH RESTRUCTURING WILL BE 
SUBJECT TO THE COMPLETION OF DEFINITIVE DOCUMENTS 
INCORPORATING THE TERMS SET FORTH HEREIN, AND THE CLOSING OF ANY 
RESTRUCTURING SHALL BE SUBJECT TO THE TERMS AND CONDITIONS SET 
FORTH IN SUCH DEFINITIVE DOCUMENTS AND THE APPROVAL RIGHTS OF 
THE PARTIES SET FORTH HEREIN. 

RESTRUCTURING SUPPORT AGREEMENT 

This Restructuring Support Agreement (including all exhibits and schedules attached 
hereto, as each may be amended, restated, supplemented, or otherwise modified from time to 
time in accordance with the terms hereof, this “Agreement”) is made and entered into as of 
January 5, 2025, by and among the following parties (each, a “Party” and, collectively, 
the “Parties”): 

i. Ligado Networks LLC (“Parent”) and certain of its direct and indirect subsidiaries 
listed on its signature page hereto (collectively, the “Company”);  
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ii. each of the undersigned beneficial owners of, or nominees, investment advisors, sub-
advisors, or managers of accounts that beneficially own, First Lien Notes1 that has 
executed and delivered to counsel to the Company counterpart signature page(s) to 
this Agreement or a Joinder Agreement2, or that is a Permitted Transferee of such 
First Lien Notes in accordance with Section 5 of this Agreement (collectively, 
the “Consenting First Lien Noteholders”); 

iii. each of the undersigned lenders or investment advisors, sub-advisors, or managers of 
accounts that hold First Lien First Out Term Loans that has executed and delivered to 
counsel to the Company counterpart signature page(s) to this Agreement or a Joinder 
Agreement, or that is a Permitted Transferee of such First Lien First Out Term Loans 
in accordance with Section 5 of this Agreement (collectively, the “Consenting First 
Lien First Out Lenders”); 

iv. each of the undersigned lenders or investment advisors, sub-advisors, or managers of 
accounts that hold First Lien Senior Pari Term Loans (together with the First Lien 
Notes, the “First Lien Pari Debt,” and together with the First Lien First Out Term 
Loans, collectively the “First Lien Debt”) that has executed and delivered to counsel 
to the Company counterpart signature page(s) to this Agreement or a Joinder 
Agreement, or that is a Permitted Transferee of such First Lien Senior Pari Term 
Loans in accordance with Section 5 of this Agreement (collectively, the “Consenting 
First Lien Senior Pari Lenders” and, together with the Consenting First Lien First Out 
Lenders, the “Consenting First Lien Lenders”); 

v. each of the undersigned lenders or investment advisors, sub-advisors, or managers of 
discretionary accounts that hold 1.5 Lien Term Loans that has executed and delivered 
to counsel to the Company counterpart signature page(s) to this Agreement or a 
Joinder Agreement, or that is a Permitted Transferee of such 1.5 Lien Term Loans in 
accordance with Section 5 of this Agreement (collectively, the “Consenting 1.5 Lien 
Lenders”); 

vi. each of the undersigned beneficial owners of, or nominees, investment advisors, 
sub-advisors, or managers of accounts that beneficially own, Second Lien Notes that 
has executed and delivered to counsel to the Company counterpart signature page(s) 
to this Agreement or a Joinder Agreement, or that is a Permitted Transferee of such 
Second Lien Notes in accordance with Section 5 of this Agreement (collectively, 
the “Consenting Second Lien Noteholders,” and collectively with the Consenting 
First Lien Noteholders, the Consenting First Lien Lenders, and the Consenting 1.5 
Lien Lenders, the “Consenting Creditors”); 

 
1  Capitalized terms used but not otherwise defined herein have the meaning ascribed to such terms elsewhere in 

this Agreement or in the term sheet attached hereto as Exhibit A (the “Restructuring Term Sheet”), subject to 
Section 2 hereof, as applicable. 

2  “Joinder Agreement” means the form of joinder agreement attached hereto as Exhibit C. 
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vii. each of the undersigned beneficial owners of, or nominees, investment advisors, 
sub-advisors, or managers of accounts that beneficially own, equity interests in the 
Company that has executed and delivered to counsel to the Company counterpart 
signature page(s) to this Agreement or a Joinder Agreement, or that is a Permitted 
Transferee of such Interests in the Company in accordance with Section 5 of this 
Agreement (collectively, the “Consenting Equityholders” and, collectively with the 
Consenting Creditors, the “Consenting Stakeholders”); and 

viii. AST & Science, LLC (“AST”) as a supporting party to the Restructuring and 
Restructuring Transactions and counterparty to the AST Transaction contemplated 
herein. 

RECITALS 

WHEREAS, the Parties have engaged in good faith, arm’s-length negotiations 
regarding a restructuring of the Company’s capital structure and the AST Transaction on the 
terms and conditions set forth in this Agreement (the “Restructuring”) to be implemented 
pursuant to a prearranged chapter 11 plan of reorganization (as may be amended or 
supplemented from time to time in accordance with the terms of this Agreement, the “Plan”) 
through the commencement of voluntary reorganization cases (the “Chapter 11 Cases”) under 
chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy 
Code”) in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy 
Court”) and recognition proceedings (the “Recognition Proceedings” and, collectively with the 
Chapter 11 Cases, the “Bankruptcy Cases”) pursuant to Part IV of the Companies’ Creditors 
Arrangement Act (Canada) (the “CCAA”) in the Ontario Superior Court of Justice (the 
“Canadian Court”); 

WHEREAS, the following sets forth the agreement among the Parties concerning 
their respective rights and obligations in respect of the Restructuring. 

 NOW, THEREFORE, in consideration of the foregoing and the covenants and 
agreements set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties, on a several but not joint basis, agree 
as follows: 

AGREEMENT 

Section 1. Agreement Effective Date; Form of Restructuring.   

1.01. Agreement Effective Date.  This Agreement shall become effective and binding upon 
each of the Parties at 12:01 a.m. (prevailing Eastern Time), on the date on which:  (a)(i) the Company 
has executed and delivered counterpart signature pages of this Agreement to the Ad Hoc First Lien 
Group Advisors, the Ad Hoc Crossholder Group Advisors, and AST; and (ii) holders of at least 66.67% 
of the aggregate outstanding principal amount of each of the First Lien First Out Term Loans, the First 
Lien Notes, the First Lien Senior Pari Term Loans, the 1.5 Lien Term Loans, and the Second Lien Notes 
have executed and delivered to counsel to the Company counterpart signature pages of this Agreement; 
(b) the Company shall have paid in full all accrued but unpaid fees and expenses (including any 
reasonable fee and expense estimate through and including the Agreement Effective Date) of the Ad 
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Hoc First Lien Group Advisors and the Ad Hoc Crossholder Group Advisors; (c) the Company shall 
have paid in full accrued but unpaid fees and expenses up to $550,000 (including any reasonable fee and 
expense estimate through and including the Agreement Effective Date) of Freshfields US LLP as 
counsel to AST; and (d) the Company has given notice to counsel to the Ad Hoc First Lien Group, the 
Ad Hoc Crossholder Group, and AST in accordance with Section 14.09 hereof that each of the foregoing 
conditions set forth in this Section 1.01, in each case, has been satisfied and this Agreement is effective 
(such date, the “Agreement Effective Date”). 

1.02. Form of Restructuring.  The principal terms of the Restructuring are set forth in the 
Restructuring Term Sheet and will be implemented on terms consistent with this Agreement (such 
transactions as described in this Agreement, the Restructuring Term Sheet, and the AST Term Sheet, the 
“Restructuring Transactions”).  

Section 2. Exhibits Incorporated by Reference.  Each of the exhibits attached hereto is 
expressly incorporated herein and made a part of this Agreement, and all references to this 
Agreement shall include the exhibits.  In the event of any inconsistency between this Agreement 
(without reference to the exhibits) and the Restructuring Term Sheet, the Restructuring Term 
Sheet shall govern.  In the event of any inconsistency between this Agreement (without reference 
to the exhibits) and the exhibits (excluding the Restructuring Term Sheet), this Agreement 
(without reference to the exhibits) shall govern. 

Section 3. Definitive Documents. 

(a) The definitive documents and agreements governing the Restructuring 
(collectively, the “Definitive Documents”) shall consist of this Agreement and each of the 
following documents: 

(A) the Plan (and all exhibits thereto);  

(B) the confirmation order from the Bankruptcy Court with respect to 
the Plan (the “Confirmation Order”) and the order in the 
Recognition Proceedings from the Canadian Court recognizing and 
enforcing the Confirmation Order (the “Confirmation Order 
Recognition Order”) and all pleadings filed by the Company in 
support of entry of the Confirmation Order and the Confirmation 
Order Recognition Order;  

(C) the disclosure statement for the Plan (the “Disclosure Statement”), 
the other solicitation materials in respect of the Plan (such 
materials, collectively, the “Solicitation Materials”), all motions to 
approve the Disclosure Statement and the other Solicitation 
Materials, and all orders entered by the Bankruptcy Court with 
respect to such motions, including without limitation the orders 
approving the Disclosure Statement and the other Solicitation 
Materials as containing, among other things, “adequate 
information” as required by section 1125 of the Bankruptcy Code 
(the “Disclosure Statement Order”); 
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(D) the documentation with respect to the New MIP; 

(E) all other documents that will be included in the compilation of 
documents and forms of documents, schedules, and exhibits to the 
Plan that will be filed by the Company with the Bankruptcy Court 
as the plan supplement thereto (the “Plan Supplement”);  

(F) (i) the interim order or orders authorizing the use of cash collateral 
and debtor-in-possession financing (each, an “Interim DIP Order”) 
and (ii) the final order or orders authorizing the use of cash 
collateral and debtor-in-possession financing (each, a “Final DIP 
Order” and together with the Interim DIP Order, collectively, 
the “DIP Orders”); 

(G) orders in the Recognition Proceedings recognizing and enforcing 
the Interim DIP Order (the “Interim DIP Recognition Order”) and 
the Final DIP Order (the “Final DIP Recognition Order,” together 
with the Interim DIP Recognition Order, the “DIP Recognition 
Orders”), the Break-Up Fee Recognition Order (the “Break-Up Fee 
Recognition Order”), and the AST Definitive Agreements 
Recognition Order (the “AST Definitive Agreements 
Recognition Order”); 

(H) the documents that govern any DIP Facility, including any 
amendments, modifications, and supplements thereto, and together 
with any related notes, certificates, agreements, security 
agreements, documents, and instruments (including any 
amendments, restatements, supplements, or modifications of any of 
the foregoing) related to or executed in connection therewith 
(collectively, and together with the DIP Orders, the “DIP 
Documents”); 

(I) the documents that govern the Exit Facility, including any 
amendments, modifications, and supplements thereto, and together 
with any related notes, certificates, agreements, intercreditor 
agreements, security agreements, documents, and instruments 
(including any amendments, restatements, supplements, or 
modifications of any of the foregoing) related to or executed in 
connection therewith (collectively, the “Exit Facility Documents”); 

(J) all first-day pleadings and all orders sought pursuant thereto 
(the “First Day Pleadings”), and all material second-day pleadings 
and all orders sought pursuant thereto; 

(K) the recognition order in the Recognition Proceedings from the 
Canadian Court with respect to the Chapter 11 Cases 
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(the “Recognition Order”) and all pleadings filed by the Company 
in support of entry of the Recognition Order; 

(L) the Second Amended and Restated Operating Agreement and any 
other organizational and corporate governance documents of the 
Parent, and any related documentation evidencing or providing for 
the issuance of any equity interests, preferred equity interests, 
warrants, options, or other instruments convertible into equity 
interests or preferred equity interests in the Parent which shall be 
effective upon the Transaction Effective Date (the “New 
Organizational Documents”); 

(M) the Definitive Agreements (as defined in the AST Term Sheet) 
necessary to effectuate the commercial transaction with AST (such 
Definitive Agreements as defined herein, the “AST Definitive 
Agreements,” and such transaction, the “AST Transaction”) 
pursuant to the term sheet attached to the Restructuring Term Sheet 
as Exhibit B (such term sheet, the “AST Term Sheet”);3  

(N) the motion in the Bankruptcy Court seeking approval of the 
Break-Up Fee and the Break-Up Reimbursements (including as 
allowed superpriority administrative expense claims in the 
Bankruptcy Cases with priority over all administrative expenses 
and all other superpriority administrative expenses except for the 
Carve-Out (as defined in the DIP Orders); pursuant to 
sections 105, 503 and 507 of the Bankruptcy Code) 
(the “Break-Up Fee Motion”); 

(O) the Bankruptcy Court order approving the Break-Up Fee Motion 
(the “Break-Up Fee Order”); 

(P) the motion in the Bankruptcy Court seeking approval of the 
Company’s entry into the AST Definitive Agreements (the “AST 
Definitive Agreements Motion”); 

(Q) the Bankruptcy Court order approving the AST Definitive 
Agreements Motion (the “AST Definitive Agreements Order”); 

(R) any settlement, monetization, disposition, or similar agreement 
with respect to the Ligado Takings Case; and 

 
3  Notwithstanding anything to the contrary in the AST Term Sheet, the Parties agree that, prior to execution of 

the AST Definitive Agreements, they shall not (a) seek to resolve any disputes through arbitration absent entry 
of a consensual Bankruptcy Court order authorizing such arbitration or (b) request the Bankruptcy Court to 
impose terms or otherwise reform this Agreement or the AST Term Sheet. 
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(S) such other agreements, instruments and documentation as may be 
reasonably desired or necessary to implement, consummate, and 
document the Restructuring. 

(b) Any Definitive Documents that remain subject to negotiation and completion shall, 
upon completion, contain terms, conditions, representations, warranties, and covenants consistent 
in all material respects with the terms of this Agreement.  Except as otherwise provided in this 
Agreement, all Definitive Documents shall be in form and substance consistent with this 
Agreement and otherwise acceptable in all respects to each of the Company, the Required 
Consenting Creditors and AST; provided AST’s consent rights in this Section 3(b) apply solely 
with respect to: (i) the Break-Up Fee Motion,4 the Break-Up Fee Order, the AST Definitive 
Agreements, the AST Definitive Agreements Motion, and the AST Definitive Agreements 
Order; (ii) solely to the extent that the following Definitive Documents have a material effect on 
the AST Transaction, the Plan, the Disclosure Statement, the Confirmation Order, the 
Confirmation Order Recognition Order, the DIP Orders, the DIP Recognition Orders, the DIP 
Documents, the Plan Supplement, and the First Day Pleadings; and (iii) any other Definitive 
Documents to the extent that they have a material effect on the AST Transaction. 

As used herein, the term “Required Consenting Creditors” means, at any relevant time, both 
(i) Consenting Creditors who are members of the Ad Hoc First Lien Group (the “Consenting 
First Lien Group Creditors”) (x) holding greater than 50.0% of the aggregate outstanding 
principal amount of the First Lien Debt held by Consenting Creditors who are members of the 
Ad Hoc First Lien Group and (y) so long as each of the following continues to hold more than 
$100,000,000 in then-outstanding principal of First Lien Debt and/or DIP Loans (which taken 
together shall be equal or greater than $100,000,000), each of Apollo Capital Management, L.P., 
Owl Creek Asset Management, L.P., Capital Research and Management Company, and Oaktree 
Capital Management, L.P. on behalf of certain funds and accounts (collectively, those identified 
in foregoing subclauses (x) and (y), the “Required Consenting First Lien Group Creditors”), and 
(ii) Consenting Creditors who are members of the Ad Hoc Crossholder Group (the “Consenting 
Crossholder Group Creditors”) holding greater than 50.0% of the aggregate outstanding principal 
amount of the First Lien Debt held by Consenting Creditors who are members of the Ad Hoc 
Crossholder Group (which, for the avoidance of doubt, and so long as each of the following 
continues to hold more than $100,000,000 in then outstanding principal of First Lien Debt and/or 
DIP Loans (which taken together shall be equal or greater than $100,000,000), shall include 
Fortress and Cerberus (each as defined in the First Lien Loan Agreement) (the “Required 
Consenting Crossholder Group Creditors”)).  During the Agreement Effective Period, the 
Definitive Documents shall not be amended, modified, waived, or supplemented in a manner 
inconsistent with this Agreement. 

 
4  The Company agrees that it will, if necessary in seeking approval of the Break-Up Fee Motion, submit evidence 

to the Bankruptcy Court concerning the Company’s independently developed go-forward projections and 
valuation analyses.   
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Section 4. Commitments Regarding the Restructuring. 

4.01. Commitments of the Consenting Stakeholders. 

(a) During the period beginning on the Agreement Effective Date and ending on a 
Termination Date (as defined in Section 10.08) (such period, the “Agreement Effective Period”), 
each of the Consenting Stakeholders, severally and not jointly, agrees to perform and comply, as 
applicable, with the following obligations:  

(i) support and use commercially reasonable efforts to take all actions 
reasonably requested by the Company to facilitate and implement the Restructuring, in 
accordance with the applicable Definitive Documents and the terms and conditions of this 
Agreement, including, without limitation, by: 

(A) timely participating in and supporting the Restructuring with 
respect to all of its Claims/Interests now owned or hereafter 
acquired by such Consenting Stakeholder (or for which such 
Consenting Stakeholder serves as the nominee, investment 
manager, or advisor for holders thereof and are included on the 
signature page(s) hereto of such Consenting Stakeholder); 

(B) validly and timely submitting, and not withdrawing, any consents, 
waivers, proxies, signature pages, tenders, ballots, and/or other 
means of voting or participating in the Restructuring (including 
causing its nominee or custodian, if applicable, on behalf of itself 
and the accounts, funds, or affiliates for which it is acting as 
investment advisor, sub-advisor, or manager to validly and timely 
deliver and not withdraw) with respect to all of its Claims/Interests 
now owned or hereafter acquired by such Consenting Stakeholder 
(or for which such Consenting Stakeholder serves as the nominee, 
investment manager, or advisor for holders thereof and are 
included on the signature page(s) hereto of such Consenting 
Stakeholder) as may be reasonably necessary or desirable to 
consummate and effectuate the Restructuring;  

(C) timely obtaining, and supporting the Company’s efforts to obtain, 
as applicable, any and all federal, state, local, and foreign 
governmental, regulatory, and/or third-party approvals that are 
necessary to consummate the Restructuring;  

(D) timely executing any New Organizational Documents and/or any 
other agreements, instruments, or documentation as may be 
reasonably necessary or desirable to consummate the 
Restructuring;  

(E) supporting and not objecting to the Company’s filing and seeking 
Bankruptcy Court approval of the Break-Up Fee Motion; and 
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(F) supporting and not objecting to the Company’s filing and seeking 
Bankruptcy Court approval of the AST Definitive Agreements 
Motion.  

(ii) to the extent that a Consenting Stakeholder is entitled to accept or reject 
the Plan pursuant to its terms and subject to the receipt by such Consenting Stakeholder of the 
Disclosure Statement and the Solicitation Materials: 

(A) vote each of its Claims5 against, and Interests6 in, the Company 
(such Claims or Interests, collectively, the “Claims/Interests”) to 
accept the Plan by delivering its duly executed and completed 
ballot(s) accepting the Plan on a timely basis following the 
commencement of the solicitation and its actual receipt of the 
Solicitation Materials and ballot;  

(B) to the extent it is permitted to elect whether to opt-out of or opt-in 
to any of the releases set forth in the Plan, elect (1) not to opt-out 
of or (2) to opt-in to, as applicable, such releases by timely 
delivering its duly executed and completed ballot(s) indicating 
such election; provided that such releases shall be in form and 
substance acceptable to the Required Consenting Creditors; 
provided, further, that the Plan shall not release any claims or 
causes of action based on or relating to, or in any manner arising 
from, the case in the U.S. Federal Court of Claims under the 
caption Ligado Networks LLC v. USA (Case no. 23-CV-01797-
EJD) (the “Ligado Takings Case”);  

(C) not change, withdraw, amend, or revoke (or cause to be changed, 
withdrawn, amended, or revoked) any vote or election referred to 
in clauses (A) and (B) above; provided that nothing in this 
Agreement shall prevent any Consenting Stakeholder from 
changing, withholding, amending, or revoking (or causing the 
same) its vote, election, or consent with respect to the Plan if this 
Agreement has been terminated with respect to such Consenting 
Stakeholder in accordance with its terms; and 

 
5  “Claim” has the meaning ascribed to it in section 101(5) of the Bankruptcy Code. 

6  “Interest” means, collectively, the shares (or any class thereof), common stock, preferred stock, 
limited liability company interests, and any other equity, ownership, or profits interests of any 
Company Party, and options, warrants, rights, or other securities or agreements to acquire or 
subscribe for, or which are convertible into the shares (or any class thereof) of, common stock, 
preferred stock, limited liability company interests, or other equity, ownership, or profits interests of 
any Company Party (in each case whether or not arising under or in connection with any employment 
agreement). 
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(D) to the extent any plan of reorganization other than the Plan is 
proposed by any party, vote against such plan of reorganization, 

(iii) not credit bid against the AST Transaction or directly or indirectly 
(A) object to, delay, impede, or take any other action to interfere with the acceptance, 
implementation, or consummation of the Restructuring, (B) propose or support any plan of 
reorganization other than the Plan, or (C) direct the First Lien Trustee, the First Lien Agent, the 
1.5 Lien Agent, the Second Lien Trustee, the collateral agents, the collateral trustees, or similar 
entity to take any action contemplated in clause (A) of this Section 4.01(a)(iii) or that is 
otherwise inconsistent with such Consenting Stakeholder’s obligations under this Agreement; 

(iv) use commercially reasonable efforts to cooperate with the Company in 
obtaining additional support for the Restructuring from the Company’s other stakeholders, 
including any official committee appointed during the Chapter 11 Cases, if any;  

(v) support the assumption of all prepetition employment agreements, 
severance agreements, indemnity agreements, and director and officer insurance policies 
consented to by the Required Consenting Creditors; provided that, for the avoidance of doubt, 
that certain Ligado Networks LLC Transaction Commission Plan, which became effective on 
December 10, 2021, as amended, supplemented, or modified from time to time (the “Transaction 
Commission Plan”), the Incentive Plan (as defined in the Existing Operating Agreement), and 
any employee equity or equity-based incentive plans and all rights and obligations thereunder in 
effect prior to the Plan Effective Date shall not be assumed; 

(vi) negotiate in good faith to execute and implement, as applicable, the 
Definitive Documents to which it is required to be a party or for which its consent is required in 
a manner consistent with this Agreement; 

(vii) except to the extent contemplated under the Plan or this Agreement, not, 
and not direct the First Lien Trustee, the First Lien Agent, the 1.5 Lien Agent, the Second Lien 
Trustee, the collateral agents, the collateral trustees, or similar entity to, exercise any right or 
remedy for the enforcement, collection, or recovery of any of the Claims/Interests and any other 
claims against any Company Entity;  

(viii) not object to, delay, impede, or take any other action that is reasonably 
likely to interfere with the Company’s use of cash collateral or the Company obtaining 
debtor-in-possession financing during the pendency of the Chapter 11 Cases on the terms set 
forth in the DIP Orders; 

(ix) not file, or have filed on its behalf, any motion, pleading, or other 
document (including any modifications or amendments thereof) with any Chosen Court or any 
other court that, in whole or in part, is not materially consistent with this Agreement and the 
Definitive Documents; 

(x) not initiate, or have initiated on its behalf, any litigation or proceeding of 
any kind with respect to this Agreement, the Bankruptcy Cases, or the Restructuring 
contemplated by this Agreement against the Company or the other Parties other than to enforce 
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this Agreement or any Definitive Document or as otherwise permitted under this Agreement or 
any Definitive Document; 

(xi) waive such Consenting Stakeholder’s preemptive rights, if any, under the 
Company’s existing organizational documents; 

(xii) not object to, delay, impede, or take any other action to interfere with the 
Company’s ownership and possession of its assets, wherever located, or interfere with the 
automatic stay arising under section 362 of the Bankruptcy Code; and 

(xiii) provide commercially reasonable support in connection with transactions 
reasonably necessary to implement the Restructuring Transactions set forth in the exhibits or 
schedules attached hereto. 

(b) For the avoidance of doubt, nothing in this Section 4.01 shall obligate any lender 
in respect of the DIP Facility to agree to any amendment, modification or waiver to, or otherwise 
provide any consent under, any DIP Documents except with respect to the Break-Up Fee, which 
shall have the status of an allowed superpriority administrative expense claim with priority over 
all administrative expense claims and all other superpriority administrative expense claims 
except for the Carve-Out. 

4.02. Commitments of the Company. 

(a) During the Agreement Effective Period, the Company shall: 

(i) reserved; 

(ii) take all steps reasonably necessary or desirable to obtain orders of the 
Bankruptcy Court and Canadian Court in respect of the Restructuring, including obtaining entry 
of the Confirmation Order, the DIP Orders, and the Recognition Order, the DIP Recognition 
Orders and the Confirmation Order Recognition Order;  

(iii) take all steps reasonably necessary or desirable, or reasonably requested 
by the Consenting Creditors, to support and consummate the Restructuring in accordance with 
this Agreement, including the preparation and filing of the Definitive Documents;  

(iv) take all steps reasonably necessary or desirable, or reasonably requested 
by the Consenting Creditors, to execute and deliver any other agreements necessary or 
appropriate to effectuate and consummate the Restructuring;  

(v) to the extent any legal or structural impediment arises that would prevent, 
hinder, or delay the consummation of the Restructuring Transactions contemplated herein, take 
all steps reasonably necessary or desirable to address any such impediment; 

(vi) take all steps reasonably necessary or desirable, or reasonably requested 
by the Consenting Creditors, to obtain any and all required regulatory and/or third-party 
approvals for the Restructuring;  
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(vii) use commercially reasonable efforts to seek additional support for the 
Restructuring from the Company’s other material stakeholders; 

(viii) complete the Restructuring within the timeframe provided herein, 
including the Milestones set forth in Section 4.04 hereof;  

(ix) operate its business in the ordinary course, taking into account the 
Restructuring;  

(x) reserved; 

(xi) maintain good standing under the laws of the state or other jurisdiction 
each Company Entity or subsidiary is incorporated or organized;  

(xii) provide prompt advance written notice to the Ad Hoc First Lien Group 
Advisors, the Ad Hoc Crossholder Group Advisors, and AST of the occurrence of a termination 
event described in Section 10 of which the Company is aware; 

(xiii) timely file a formal objection to any motion filed with the Bankruptcy 
Court by a third party seeking the entry of an order:  (A) directing the appointment of a trustee or 
examiner (with expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the 
Bankruptcy Code); (ii) converting any of the Chapter 11 Cases to cases under chapter 7 of the 
Bankruptcy Code; or (iii) dismissing any of the Chapter 11 Cases; 

(xiv) inform the Consenting Stakeholders and AST reasonably promptly after 
becoming aware of:  (A) any matter or circumstance which it knows, or believes is likely, to be a 
material impediment to the implementation or consummation of the Restructuring; (B) any 
notice of any commencement of any involuntary insolvency proceedings, legal suit for payment 
of debt or securement of security from or by any person in respect of any Company Entity; (C) a 
material breach of this Agreement (including a breach by any Company Entity); and (D) any 
representation or statement made or deemed to be made by them under this Agreement which is 
or proves to have been incorrect or misleading in any material respect when made or deemed to 
be made; 

(xv) not amend, supplement, waive, or modify, or file a pleading seeking 
authority to amend, supplement, waive, or modify, any Definitive Document in a manner that is 
inconsistent with this Agreement (including, without limitation, Section 3(b) hereof);  

(xvi) not file or seek authority to file any pleading inconsistent with the 
Restructuring or the terms of this Agreement; 

(xvii) not amend its organizational or governance documents in a manner 
inconsistent with the Restructuring; 

(xviii) not issue any new equity interests of the Company or make any 
distributions on any Interests in a manner inconsistent with the Restructuring; 
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(xix) not modify the Plan, in whole or in part, in a manner that is inconsistent 
with the Restructuring and/or this Agreement; 

(xx) following the Petition Date, if applicable, not pay any prepetition claims 
unless and until authorized by the Bankruptcy Court and consented to by the Required 
Consenting Creditors in accordance with the budget authorized by the DIP Orders; 

(xxi) not delay, impede, or take any other action that is inconsistent with, or is 
intended or is likely to interfere in a material way with, acceptance or implementation of the 
Restructuring;  

(xxii) not enter into, or seek approval from the Bankruptcy Court to enter into 
any DIP Facility with any lender unless such lender agrees, in writing, to be bound by the terms 
and obligations of this Agreement; 

(xxiii) oppose any objection, motion or action brought by a third party seeking to 
terminate the Company’s exclusivity period for filing the Plan or soliciting acceptances of 
the Plan; and 

(xxiv) negotiate in good faith to execute and implement, as applicable, the 
Definitive Documents to which it is required to be a party or for which its consent is required in 
a manner consistent with this Agreement. 

Notwithstanding the foregoing, nothing in this Agreement shall:  (i) impair or waive the rights of 
any Company Entity to assert or raise any objection permitted under this Agreement; or 
(ii) prevent any Company Entity from enforcing this Agreement or contesting whether any 
matter, fact, or thing is a breach of, or is inconsistent with, this Agreement. 

4.03. Commitments of AST. 

(a) During the Agreement Effective Period, AST shall: 

(i) support and use commercially reasonable efforts to take all actions 
reasonably requested by the Company or the Required Consenting Creditors to facilitate and 
implement the Restructuring, in accordance with the applicable Definitive Documents and the 
terms and conditions of this Agreement; 

(ii) not directly or indirectly object to, delay, impede, or take any other action 
to interfere with the acceptance, implementation, or consummation of the Restructuring; 

(iii) use commercially reasonable efforts to cooperate with the Company in 
obtaining additional support for the Restructuring from the Company’s other stakeholders, 
including any official committee appointed during the Chapter 11 Cases, if any; 

(iv) negotiate in good faith to execute and implement, as applicable, the 
Definitive Documents to which it is required to be a party or for which its consent is required in 
a manner consistent with this Agreement; 
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(v) to the extent any legal or structural impediment arises that would prevent, 
hinder, or delay the consummation of the Restructuring Transactions contemplated herein, take 
all steps reasonably necessary or desirable to address any such impediment; 

(vi) not object to, delay, impede, or take any other action that is reasonably 
likely to interfere with the Company’s use of cash collateral or the Company obtaining 
debtor-in-possession financing during the pendency of the Chapter 11 Cases on the terms set 
forth in the DIP Orders; provided that the DIP Order provides that the Break-Up Fee is an 
allowed superpriority administrative expense claim with priority over all administrative expense 
claims and all other superpriority administrative expense claims; 

(vii) not file, or have filed on its behalf, any motion, pleading, or other 
document (including any modifications or amendments thereof) with any Chosen Court or any 
other court that, in whole or in part, is not materially consistent with this Agreement and the 
Definitive Documents; 

(viii) not initiate, or have initiated on its behalf, any litigation or proceeding of 
any kind with respect to this Agreement, the Bankruptcy Cases, or the Restructuring 
contemplated by this Agreement against the Company or the other Parties other than to enforce 
this Agreement or any Definitive Document or as otherwise permitted under this Agreement or 
any Definitive Document; 

(ix) not object to, delay, impede, or take any other action to interfere with the 
Company’s ownership and possession of its assets, wherever located, or interfere with the 
automatic stay arising under section 362 of the Bankruptcy Code; and 

(x) provide commercially reasonable support in connection with transactions 
reasonably necessary to implement the Restructuring Transactions set forth in the exhibits or 
schedules attached hereto. 

4.04. Milestones. 

The Company shall implement the Restructuring in accordance with the following milestones 
(the “Milestones”), each of which may be extended or waived in writing (with email from 
counsel being sufficient) by the Required Consenting Creditors and, except with respect to the 
Milestones set forth in Sections 4.04(c), 4.04(d), 4.04(f), and 4.04(g) and the New MIP 
Milestone, AST: 

(a) the Company shall have commenced the Chapter 11 Cases in the Bankruptcy Court 
no later than 11:59 p.m. (prevailing Eastern Time) on January 5, 2025 (the date of such 
commencement, the “Petition Date”); 

(b) no later than one (1) day after the Petition Date,  the Company (1) shall have filed the 
Break-Up Fee Motion and (2) will seek to have the Break-Up Fee Motion heard no later than 
twenty-two (22) days after the Petition Date; provided that, notwithstanding anything to the 
contrary in this Agreement, (x) AST shall not have any right to terminate this Agreement due to 
the failure of the Company to obtain a hearing for the Break-Up Fee Motion within such period, 
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and (y) any such failure, except by reason of the Company’s failure to timely file the Break-Up 
Fee Motion, shall not constitute a breach under this Agreement; 

(c) no later than five (5) calendar days after the Petition Date, the Bankruptcy Court shall 
have entered the Interim DIP Order; 

(d) no later than ten (10) Business Days after the Petition Date, the Canadian Court shall 
have issued the Recognition Order and the Interim DIP Recognition Order; 

(e) no later than thirty-five (35) calendar days after the Petition Date, the Bankruptcy 
Court shall have entered the Break-Up Fee Order; 

(f) no later than thirty-five (35) calendar days after the Petition Date, the Bankruptcy 
Court shall have entered the Final DIP Order; 

(g) no later than ten (10) business days after entry of the Final DIP Order, the Canadian 
Court shall have issued the Final DIP Recognition Order; 

(h) no later than seventy-five (75) calendar days after the Petition Date, the Company 
shall have executed the AST Definitive Agreements (the “AST Definitive Agreements Execution 
Milestone”); 

(i) no later than seventy-five (75) calendar days after the Petition Date, the Company 
shall have filed the AST Definitive Agreements Motion; 

(j) no later than seventy-five (75) calendar days after the Petition Date, the Company 
shall have filed the Plan, the Disclosure Statement, and the motion seeking approval of the 
Solicitation Materials; 

(k) no later than seven (7) calendar days after the AST Definitive Agreements Execution 
Milestone, the Company and the Required Consenting Creditors shall have agreed on the form of 
the New MIP (the “New MIP Milestone”); 

(l) no later than one hundred and ten (110) calendar days after the Petition Date, the 
Bankruptcy Court shall have entered the Disclosure Statement Order; 

(m)  no later than one hundred and ten (110) calendar days after the Petition Date, the 
Bankruptcy Court shall have entered the AST Definitive Agreements Order;  

(n)  no later than one hundred and forty-five (145) calendar days after the Petition Date, 
the Bankruptcy Court shall have entered the Confirmation Order; 

(o)  no later than ten (10) calendar days after the entry of the Confirmation Order, the 
Canadian Court shall have issued the Confirmation Order Recognition Order; 

(p)  No later than forty (40) months after the Petition Date, the effective date of the Plan 
(the “Plan Effective Date”) shall have occurred (as such date may be extended in accordance 
with this Section 4.04, the “Outside Date”). 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 109 of 331



 

16 

4.05. Additional Provisions Regarding Commitments of the Consenting Stakeholders 
and AST. 

Notwithstanding anything to the contrary otherwise herein, nothing in this Agreement 
shall: 

(a) affect the ability of any Consenting Stakeholder to consult with any other 
Consenting Stakeholder, the Company, AST, or any other party in interest in the Bankruptcy 
Cases; 

(b) limit the rights of any Consenting Stakeholder or AST under any applicable 
bankruptcy, insolvency, foreclosure, or similar proceeding (including appearing in any such 
proceeding) so long as the exercise of such rights is not inconsistent with the terms and 
conditions of this Agreement; 

(c) require any Consenting Stakeholder or AST to incur any material financial or 
other material liability other than as expressly described in this Agreement or the Definitive 
Documents; 

(d) impair or waive the rights of any Consenting Stakeholder or AST to assert or raise 
any objection permitted under this Agreement in connection with the Restructuring, so long as 
the exercise of such rights is not inconsistent with the terms and conditions of this Agreement; 

(e) prevent any Consenting Stakeholder or AST from enforcing this Agreement or 
any other Definitive Document, including enforcing any right, remedy, condition, consent, or 
approval requirement under this Agreement or any Definitive Document, or from contesting 
whether any matter, fact, or thing is a breach of, or is inconsistent with, such documents; or 

(f) prevent any Consenting Stakeholder from taking any customary perfection step or 
other action as is necessary to preserve or defend the validity, existence, and priority of its 
Claims/Interests or any lien securing any such Claims/Interests (including, without limitation, the 
filing of proofs of claim). 

Section 5. Transfer of Claims and Interests. 

(a) During the Agreement Effective Period, no Consenting Stakeholder shall sell, use, 
pledge, assign, transfer, permit the participation in, or otherwise dispose of (each, a “Transfer”) 
any ownership (including any beneficial ownership7) in the Claims/Interests to any affiliated or 
unaffiliated party, including any party in which it may hold a direct or indirect beneficial interest, 
unless (a transferee that satisfies such requirement, a “Permitted Transferee,” and such Transfer, 
a “Permitted Transfer”): 

 
7  As used herein, the term “beneficial ownership” means the direct or indirect economic ownership of, and/or the 

power, whether by contract or otherwise, to direct the exercise of the voting rights and the disposition of, the 
Claims/Interests or the right to acquire such claims or interests. 
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(i) the intended transferee is (A) another Consenting Stakeholder or (B)(1) a 
qualified institutional buyer as defined in Rule 144A of the Securities Act of 1933, as amended 
(the “Securities Act”) (such qualified institutional buyer, a “QIB”), (2) not a U.S. person (as 
defined in Regulation S of the Securities Act) (a “Non-U.S. Person”), (3) an institutional 
accredited investor (as defined in Rule 501(a)(1), (2), (3), (7), (8), (9), (12), and (13) under the 
Securities Act) (such institutional accredited investor, an “Institutional Accredited Investor”), or 
(4) an affiliate of a Consenting Stakeholder, and in each case of clauses (A) and (B), such 
intended transferee executes and delivers to each of the Company Advisors, the Ad Hoc First 
Lien Group Advisors, and the Ad Hoc Crossholder Group Advisors, on the terms set forth below, 
an executed form of the transfer agreement in the form attached hereto as Exhibit B (a “Transfer 
Agreement”) before such Transfer is effective (it being understood that any Transfer shall not be 
effective as against the Company until notification of such Transfer and a copy of the executed 
Transfer Agreement is received by counsel to the Company, in each case, on the terms set forth 
herein); provided, that in each case, this Agreement and any vote in favor of the Plan by such 
transferring Consenting Stakeholder shall be binding upon the Permitted Transferee. 

(b) Notwithstanding Section 5(a), a Qualified Marketmaker8 that acquires any right, 
title, or interest in any Claims/Interests subject to Section 5 of this Agreement while acting in its 
capacity as a Qualified Marketmaker for such Claims/Interests shall not be required to execute 
and deliver to each the Company Advisors, the Ad Hoc First Lien Group Advisors, and the Ad 
Hoc Crossholder Group Advisors a Transfer Agreement in respect of such Claims/Interests or be 
a Permitted Transferee if such Qualified Marketmaker transfers the right, title, or interest in such 
Claims/Interests within ten (10) business days of its acquisition to a transferee that (A) is a 
Permitted Transferee at the time of such Transfer or (B) becomes a Permitted Transferee by the 
date of settlement of such Transfer and, in each case, the Transfer is otherwise permitted under 
Section 5.   

 
8  As used herein, the term “Qualified Marketmaker” means an entity that (a) holds itself out to the public or the 

applicable private markets as standing ready in the ordinary course of business to purchase from customers and 
sell to customers claims against or interests in the Company (including debt securities or other debt) or enter 
with customers into long and short positions in claims against or interests in the Company (including debt 
securities or other debt), in its capacity as a dealer or market maker in such claims against or interests in the 
Company, and (b) is, in fact, regularly in the business of making a market in claims against or interests in 
issuers or borrowers (including debt securities or other debt).  
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(c) The Transfer shall not, in the reasonable business judgment of the Company and 
its legal advisors, in consultation with the Ad Hoc First Lien Group Advisors and the Ad Hoc 
Crossholder Group Advisors, materially and adversely affect the Company’s ability to obtain the 
regulatory consents or approvals necessary to effectuate the Restructuring; provided, that (a) the 
Company’s review and confirmation shall not be unreasonably withheld and such review shall be 
solely limited to issues arising from the Company’s ability to obtain regulatory consents and 
approvals and (b) the Company shall provide such review and confirmation no later than five 
business days after receiving notice and a copy of an executed Transfer Agreement (or a Transfer 
Agreement to be executed upon confirmation from the Company pursuant to this provision); 
provided, further, that this restriction set forth in this Section 5(c) shall not apply to a Permitted 
Transfer that is an internal transfer between affiliates so long as both parties to the assignment 
are already parties to this Agreement. 

(d) Notwithstanding Section 5(a), to the extent that a Consenting Stakeholder is 
acting in its capacity as a Qualified Marketmaker, it may Transfer any right, title, or interest in 
any Claims/Interests that such Consenting Stakeholder, in its capacity as a Qualified 
Marketmaker, acquires from a holder of Claims/Interests that is not a Consenting Stakeholder 
without the requirement that the transferee execute and deliver to the Company Advisors, the Ad 
Hoc First Lien Group Advisors, and the Ad Hoc Crossholder Group Advisors a Transfer 
Agreement in respect of such Claims/Interests or be a Permitted Transferee.  

(e) Notwithstanding Section 5(b) above, a Qualified Marketmaker may Transfer any 
right, title, or interest in any Claims/Interests that it acquires from a Consenting Stakeholder to 
another Qualified Marketmaker (the “Transferee Qualified Marketmaker”) without the 
requirement that the Transferee Qualified Marketmaker execute and deliver to each of the 
Company Advisors, the Ad Hoc Crossholder Group Advisors, and the Ad Hoc First Lien Group 
Advisors, a Transfer Agreement in respect of such Claims/Interests or be a Permitted Transferee, 
if such Transferee Qualified Marketmaker transfers the right, title, or interest in such 
Claims/Interests within ten (10) business days of its acquisition from the Qualified Marketmaker 
to a transferee that (A) is a Permitted Transferee at the time of such Transfer or (B) becomes a 
Permitted Transferee by the date of settlement of such Transfer and, in each case, the Transfer is 
otherwise permitted under Section 5. 

(f) This Agreement shall in no way be construed to preclude the Consenting 
Stakeholders from acquiring additional Claims/Interests; provided that (i) any Consenting 
Stakeholder that acquires additional Claims/Interests during the Agreement Effective Period 
shall execute and deliver a Transfer Agreement to each of the Company Advisors, the Ad Hoc 
First Lien Group Advisors, and the Ad Hoc Crossholder Group Advisors before such Transfer is 
effective and such Transfer is otherwise a Permitted Transfer, and (ii) such additional 
Claims/Interests shall automatically and immediately upon acquisition by a Consenting 
Stakeholder be deemed subject to the terms of this Agreement.  

(g) This Section 5 shall not impose any obligation on the Company to issue any 
“cleansing letter” or otherwise publicly disclose information for the purpose of enabling a 
Consenting Stakeholder to Transfer any Claims/Interests. 
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(h) Any Transfer made in violation of this Section 5 shall be void ab initio.  Any 
Consenting Stakeholder that effectuates a Permitted Transfer to a Permitted Transferee shall 
have no liability under this Agreement arising from or related to the failure of the Permitted 
Transferee to comply with the terms of this Agreement.  

(i) In addition, other than pursuant to a Permitted Transfer, any holder of 
Claims/Interests may become a Party, and become a Consenting Stakeholder, by executing and 
delivering a Joinder Agreement in the form attached hereto as Exhibit C to counsel to the 
Company. 

(j) Notwithstanding anything to the contrary in this Section 5, the restrictions on 
Transfer set forth in this Section 5 shall not apply to the grant of any liens or encumbrances on 
any claims and interests in favor of a bank or broker-dealer holding custody of such claims and 
interests in the ordinary course of business and which lien or encumbrance is released upon the 
Transfer of such claims and interests. 

Section 6. Representations and Warranties of Consenting Stakeholders.  Each Consenting 
Stakeholder, severally, and not jointly, represents and warrants that: 

(a) it is the beneficial owner of the face amount of the Claims/Interests, or is the 
nominee, investment manager, or advisor for beneficial holders of the Claims/Interests, as 
reflected in such Consenting Stakeholder’s signature block to this Agreement (or below its name 
on the signature page of a Transfer Agreement or a Joinder Agreement for any Consenting 
Stakeholder that becomes a party hereto after the date hereof) (such Claims/Interests, 
the “Owned Claims/Interests”); provided that no Consenting Stakeholder shall be required to 
include in its Claims/Interests identified on its signature page hereto any amount that is subject to 
an open trade as of the date hereof, and, notwithstanding anything herein to the contrary, such 
amounts shall not be subject to the terms of this Agreement unless such Claims/Interests are 
identified on such Consenting Stakeholder’s signature page hereto or acquired by a Consenting 
Stakeholder after the date hereof. 

(b) it has the full power and authority to act on behalf of, vote, and consent to matters 
concerning the Owned Claims/Interests; 

(c) the Owned Claims/Interests are free and clear of any pledge, lien, security 
interest, charge, claim, equity, option, proxy, voting restriction, right of first refusal, or other 
limitation on disposition, transfer, or encumbrances of any kind, that would adversely affect in 
any way such Consenting Stakeholder’s ability to perform any of its obligations under this 
Agreement at the time such obligations are required to be performed; 

(d) (i) it is either (A) a QIB, (B) an Institutional Accredited Investor, (C) a Non-U.S. 
Person, or (D) the foreign equivalent of (A) or (B) above, and (ii) any securities of the Company 
acquired by the applicable Consenting Stakeholder in connection with the Restructuring will 
have been acquired for investment and not with a view to distribution or resale in violation of the 
Securities Act; and 
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(e) as of the date hereof, it has no actual knowledge of any event that, due to any 
fiduciary or similar duty to any other person or entity, would prevent it from taking any action 
required of it under this Agreement. 

Section 7. Mutual Representations, Warranties, and Covenants.  Each of the Parties 
represents, warrants, and covenants to each other Party: 

7.01. Enforceability.  It is validly existing and in good standing under the laws of the 
jurisdiction of its organization, and this Agreement is a legal, valid, and binding obligation of such 
Party, enforceable against it in accordance with its terms, except as enforcement may be limited by 
applicable laws relating to or limiting creditors’ rights generally or by equitable principles relating to 
enforceability. 

7.02. Reserved. 

7.03. Power and Authority.  Except as expressly provided in this Agreement, it has all requisite 
corporate or other power and authority to enter into, execute, and deliver this Agreement and to 
effectuate the Restructuring contemplated by, and perform its respective obligations under, this 
Agreement. 

7.04. Governmental Consents.  Except as set forth in this Agreement, the AST Definitive 
Agreements, the CCAA, the Plan, or the Bankruptcy Code (and subject to necessary Bankruptcy Court 
or Canadian Court approval and/or regulatory approvals associated with the Restructuring), the 
execution, delivery, and performance by it of this Agreement does not, and shall not, require any 
registration or filing with consent or approval of, or notice to, or other action to, with or by, any federal, 
state, or other governmental authority or regulatory body. 

7.05. No Conflicts.  The execution, delivery, and performance of this Agreement does not and 
shall not:  (a) violate any provision of law, rules, or regulations applicable to it or any of its subsidiaries 
in any material respect; (b) violate its certificate of incorporation, bylaws, or other organizational 
documents or those of any of its subsidiaries; or (c) conflict with, result in a breach of, or constitute 
(with due notice or lapse of time or both) a default under any contractual obligation to which it is a 
party, which conflict, breach, or default, would have a material adverse effect on the Restructuring. 

Section 8. Acknowledgement.  Notwithstanding any other provision herein, this Agreement 
is not and shall not be deemed to be an offer with respect to any securities or solicitation of votes 
for the acceptance of a plan of reorganization for purposes of section 1125 of the Bankruptcy 
Code or otherwise.  Any such offer or solicitation will be made only in compliance with all 
applicable securities laws and provisions of the Bankruptcy Code and CCAA, if applicable.  The 
Company will not solicit acceptances of any Plan in any manner inconsistent with the 
Bankruptcy Code or applicable bankruptcy law, or the CCAA, if applicable.  

Section 9. Certain Additional Chapter 11 Matters. 

9.01. Bankruptcy Court Pleadings. 

(a) The Company shall provide the Ad Hoc First Lien Group Advisors and the Ad 
Hoc Crossholder Group Advisors, and AST (with respect to any First Day Pleadings that have a 
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material effect on the AST Transaction, including the Break-Up Fee Motion) with draft copies of 
all First Day Pleadings and the Break-Up Fee Motion at least two (2) calendar days before the 
date and time at which the Company intends to file such First Day Pleadings and Break-Up Fee 
Motion, except as otherwise agreed by the Required Consenting Creditors. 

(b) Additionally, during the Agreement Effective Period, the Company shall provide 
draft copies of all material motions, pleadings, declarations, and documents other than the First 
Day Pleadings that the Company intends to file with the Bankruptcy Court to the Ad Hoc First 
Lien Group Advisors, the Ad Hoc Crossholder Group Advisors, and, with respect to any 
documents that have a material effect on the AST Transaction, AST, at least two (2) calendar 
days before the date and time at which the Company intends to file such motions, pleadings, 
declarations, and documents, except as otherwise agreed by the Required Consenting Creditors. 

Section 10. Termination Events. 

10.01. Consenting First Lien Group Creditors Termination Events.  This Agreement may 
be terminated by the Required Consenting First Lien Group Creditors, solely as to the Consenting First 
Lien Group Creditors, upon written notice to the Company, delivered in accordance with Section 14.09 
hereof, upon the occurrence and continuation of any of the following events: 

(a) any of the Milestones have not been achieved, unless such Milestones were 
previously extended or waived in writing (with email from counsel being sufficient) by the 
Required Consenting Creditors and AST, as applicable; 

(b) reserved; 

(c) the Plan Effective Date shall not have occurred by the Outside Date;   

(d) the occurrence of a material breach by the Company or any Consenting 
Crossholder Group Creditor(s) collectively holding more than 33.34% of the aggregate 
outstanding principal amount of, respectively, First Lien First Out Term Loans, the First Lien 
Pari Debt, the 1.5 Lien Term Loans, or the Second Lien Notes (for the avoidance of doubt not 
counting any breach by a member of the First Lien Group Creditors) of any of its material 
representations, warranties, covenants, or other obligations, or any other material provision of 
this Agreement (including without limitation if any representation or warranty made by such 
Party shall have been untrue in any material respect when made or shall have become untrue in 
any material respect); provided, that the Required Consenting First Lien Group Creditors shall 
have transmitted written notice to such breaching Party, the Company Advisors, and the Ad Hoc 
Crossholder Group Advisors pursuant to Section 14.09 hereof, detailing such breach (while 
providing copies of such notice pursuant to Section 14.09 hereof) and, if such breach is capable 
of being cured, such breach shall not have been cured within five (5) business days after the 
transmission of such notice;  

(e) (i) the failure of the Company to comply with its obligations under Section 16 
hereof, and such breach has not been cured (if curable) within five (5) business days of written 
notice from the Required Consenting First Lien Group Creditors, or (ii) the termination by the 
Company of any applicable engagement letter or fee letter with any of the Ad Hoc First Lien 
Group Advisors without the consent of the Required Consenting First Lien Group Creditors; 
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(f) the Company, without the consent of the Ad Hoc First Lien Group or as otherwise 
provided for pursuant to this Agreement, (i) makes a payment under the Inmarsat Agreement, (ii) 
amends, modifies or supplements the Inmarsat Agreement, or (iii) otherwise alters the existing 
commercial relationship with Inmarsat; 

(g) reserved; 

(h) the Company enters into a binding agreement with respect to an Alternative 
Commercial Transaction contemplated by a Superior Commercial Transaction Proposal in 
compliance with Section 12; 

(i) the Required Consenting Crossholder Group Creditors provide notice validly 
terminating this Agreement (except for a termination pursuant to Section 10.02(d)) in accordance 
with Section 10.02; 

(j) if applicable, any acceleration of obligations under the DIP Documents;  

(k) (i) any Definitive Document, or any related order entered by the Bankruptcy 
Court or the Canadian Court, is inconsistent with the terms and conditions set forth in this 
Agreement, including Section 3 hereof, or (ii) any provision of any Definitive Document is 
waived, amended, supplemented, or otherwise modified in a manner that is inconsistent with the 
terms and conditions set forth in this Agreement and not otherwise waived by the Required 
Consenting First Lien Group Creditors, including with Section 3 hereof, in each case which 
remains uncured for five (5) business days after the receipt by the Company of written notice 
delivered in accordance with Section 14.09;  

(l) the Company withdraws the Plan or Disclosure Statement or files any motion or 
pleading with the Bankruptcy Court or the Canadian Court that is inconsistent in a material 
manner with the consent rights set forth in Section 3 of this Agreement, and such withdrawal or 
pleading has not been revoked within five (5) business days of written notice from the Required 
Consenting First Lien Group Creditors; 

(m) the Company files or supports another party in filing (i) a motion or pleading 
challenging the amount, validity, or priority of any First Lien Claims, 1.5 Lien Loan Claims, or 
Second Lien Notes Claims arising under or relating to the Existing Debt Documents held by any 
Consenting First Lien Group Creditor against the Company (or any liens securing such Claims) 
or (ii) a motion or pleading asserting (or seeking standing to assert) any purported claims or 
causes of action against any of the Consenting First Lien Group Creditors, which event remains 
uncured for a period of five (5) business days after written notice from the Required Consenting 
First Lien Group Creditors;  

(n) the Company files any motion or application seeking authority to assume or reject 
any executory contract or unexpired lease, in either case without the prior written consent of the 
Required Consenting First Lien Group Creditors (such consent not to be unreasonably withheld), 
which filing is not withdrawn after five (5) business days’ written notice from the Required 
Consenting First Lien Group Creditors; 
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(o) the Bankruptcy Court enters an order terminating the Company’s exclusive right 
to file or solicit acceptances of a plan of reorganization (including the Plan); 

(p) the Bankruptcy Court enters an order granting relief from the automatic stay to 
the holder or holders of any security interest to permit foreclosure (or the granting of a deed in 
lieu of foreclosure on the same) on any of the Company’s material assets (other than in respect of 
insurance proceeds); 

(q) the Recognition Proceedings are terminated; 

(r) the Confirmation Order (or the Confirmation Order Recognition Order) is 
reversed or vacated; 

(s) any of the DIP Orders or DIP Recognition Orders are reversed or vacated; 

(t) AST provides notice validly terminating this Agreement or materially breaches 
any of its material representations, warranties, covenants, or other obligations, or any other 
material provision of this Agreement; 

(u) reserved; 

(v) the Federal Communications Commission (the “FCC”) takes any action that 
would revoke, limit, impair, stay, or otherwise negatively impact any of the Company’s existing 
licenses including revoking or further conditioning the Ancillary Terrestrial Component 
operations authorized by the FCC in IB Docket No. 11-109; 

(w) reserved; 

(x) any court of competent jurisdiction has entered a final, non-appealable judgment 
or order declaring this Agreement to be unenforceable; 

(y) entry of a DIP Order that is inconsistent with the terms of this Agreement and 
otherwise not acceptable to the Required Consenting Creditors; 

(z) if applicable, the occurrence of any event of default under the DIP Documents, or 
the DIP Orders, as applicable, that has not been cured or waived (if susceptible to cure or waiver) 
by the applicable percentage of lenders in accordance with the terms of the applicable DIP 
Documents, or DIP Order, as applicable; 

(aa) the issuance by any governmental authority, including any regulatory authority, 
the Bankruptcy Court, or another court of competent jurisdiction, of any injunction, judgment, 
decree, charge, ruling, or order that, in each case, would have the effect of preventing 
consummation of the Restructuring; provided, that the Company shall have thirty (30) calendar 
days after issuance of such injunction, judgment, decree, charge, ruling, or order to obtain relief 
that would allow consummation of the Restructuring; 

(bb) the Company (i) files any motion, application, or adversary proceeding seeking to 
avoid, disallow, subordinate, or recharacterize any First Lien Claims, 1.5 Lien Loan Claims, or 
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Second Lien Notes Claims or any lien or interest held by any Consenting Stakeholders arising 
under or relating to the Existing Debt Documents or (ii) supports any motion, application, or 
adversary proceeding referred to in the immediately preceding clause (i) filed by a third party, or 
consents to the standing of any such third party to bring motion, application, or adversary 
proceeding; 

(cc) without the prior consent of the Required Consenting First Lien Group Creditors, 
the Company or any Entity comprising the Company (i) applies for or consents to the 
appointment of a receiver, administrator, administrative receiver, trustee, custodian, sequestrator, 
conservator, or similar official, trustee, or an examiner pursuant to section 1104 of the 
Bankruptcy Code in any of the Chapter 11 Cases, (ii) makes a general assignment or 
arrangement for the benefit of creditors, or (iii) takes any corporate action for the purpose of 
authorizing any of the foregoing; or 

(dd) the (i) conversion of the Chapter 11 Cases to cases under chapter 7 of the 
Bankruptcy Code, (ii) dismissal of the Chapter 11 Cases, or (iii) appointment of a trustee or an 
examiner with expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the 
Bankruptcy Code for the Chapter 11 Cases, which order in each case has not been reversed, 
stayed, or vacated within (3) three business days after the Company provides written notice to 
the other Parties that such order is materially inconsistent with this Agreement, in each case of 
clauses (i), (ii), and (iii), without the prior written consent of the Required Consenting First Lien 
Group Creditors. 

10.02. Consenting Crossholder Group Creditors Termination Events.  This Agreement 
may be terminated by the Required Consenting Crossholder Group Creditors, solely as to the 
Consenting Crossholder Group Creditors, upon written notice to the Company, delivered in accordance 
with Section 14.09 hereof, upon the occurrence and continuation of any of the following events: 

(a) any of the Milestones have not been achieved, unless such Milestones were 
previously extended or waived in writing (with email from counsel being sufficient) by the 
Required Consenting Creditors and AST, as applicable; 

(b) reserved; 

(c) the Plan Effective Date shall not have occurred by the Outside Date;   

(d) the occurrence of a material breach by the Company or any Consenting First Lien 
Group Creditor(s) collectively holding more than 33.34% of the aggregate outstanding principal 
amount of First Lien Debt (for the avoidance of doubt not counting any breach by a member of 
the Crossholder Group Creditors) of any of its material representations, warranties, covenants, or 
other obligations, or any other material provision of this Agreement (including without limitation 
if any representation or warranty made by such Party shall have been untrue in any material 
respect when made or shall have become untrue in any material respect); provided, that the 
Required Consenting Crossholder Group Creditors shall have transmitted written notice to such 
breaching Party, the Company Advisors, and the Ad Hoc First Lien Group Advisors pursuant to 
Section 14.09 hereof, detailing such breach (while providing copies of such notice pursuant to 
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Section 14.09 hereof) and, if such breach is capable of being cured, such breach shall not have 
been cured within five (5) business days after the transmission of such notice;  

(e) (i) the failure of the Company to comply with its obligations under Section 16 
hereof, and such breach has not been cured (if curable) within five (5) business days of written 
notice from the Required Consenting Crossholder Group Creditors, or (ii) the termination by the 
Company of any applicable engagement letter or fee letter with any of the Ad Hoc Crossholder 
Group Advisors without the consent of the Required Consenting Crossholder Group Creditors; 

(f) the Company, without the consent of the Ad Hoc Crossholder Group or as 
otherwise provided for pursuant to this Agreement, (i) makes a payment under the Inmarsat 
Agreement, (ii) amends, modifies or supplements the Inmarsat Agreement, or (iii) otherwise 
alters the existing commercial relationship with Inmarsat; 

(g) reserved; 

(h) the Company enters into a binding agreement with respect to an Alternative 
Commercial Transaction contemplated by a Superior Commercial Transaction Proposal in 
compliance with Section 12; 

(i) the Required Consenting First Lien Group Creditors provide notice validly 
terminating this Agreement (except for a termination pursuant to Section 10.01(d)) in accordance 
with Section 10.01; 

(j) any acceleration of obligations under the DIP Documents;  

(k) (i) any Definitive Document, or any related order entered by the Bankruptcy 
Court or the Canadian Court, is inconsistent with the terms and conditions set forth in this 
Agreement, including Section 3 hereof, or (ii) any provision of any Definitive Document is 
waived, amended, supplemented, or otherwise modified in a manner that is inconsistent with the 
terms and conditions set forth in this Agreement, and not otherwise waived by the Required 
Consenting Crossholder Group Creditors, including with Section 3 hereof, in each case which 
remains uncured for five (5) business days after the receipt by the Company of written notice 
delivered in accordance with Section 14.09;  

(l) the Company withdraws the Plan or Disclosure Statement or files any motion or 
pleading with the Bankruptcy Court or the Canadian Court that is inconsistent in a material 
manner with the consent rights set forth in Section 3 of this Agreement, and such withdrawal or 
pleading has not been revoked within five (5) business days of written notice from the Required 
Consenting Crossholder Group Creditors; 

(m) the Company files or supports another party in filing (i) a motion or pleading 
challenging the amount, validity, or priority of any First Lien Claims, 1.5 Lien Loan Claims, or 
Second Lien Notes Claims arising under or relating to the Existing Debt Documents held by any 
Consenting Crossholder Group Creditor against the Company (or any liens securing such 
Claims) or (ii) a motion or pleading asserting (or seeking standing to assert) any purported 
claims or causes of action against any of the Consenting Crossholder Group Creditors; which 
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event remains uncured for a period of five (5) business days after written notice from the 
Required Consenting Crossholder Group Creditors; 

(n) the Company files any motion or application seeking authority to assume or reject 
any executory contract or unexpired lease, in either case without the prior written consent of the 
Required Consenting Crossholder Group Creditors (such consent not to be unreasonably 
withheld), which filing is not withdrawn after five (5) business days’ written notice from the 
Required Consenting Crossholder Group Creditors; 

(o) the Bankruptcy Court enters an order terminating the Company’s exclusive right 
to file or solicit acceptances of a plan of reorganization (including the Plan); 

(p) the Bankruptcy Court enters an order granting relief from the automatic stay to 
the holder or holders of any security interest to permit foreclosure (or the granting of a deed in 
lieu of foreclosure on the same) on any of the Company’s material assets (other than in respect of 
insurance proceeds); 

(q) the Recognition Proceedings are terminated; 

(r) the Confirmation Order (or the Confirmation Order Recognition Order) is 
reversed or vacated; 

(s) any of the DIP Orders or DIP Recognition Orders are reversed or vacated; 

(t) AST provides notice seeking to terminate this Agreement or materially breaches 
any of its material representations, warranties, covenants, or other obligations, or any other 
material provision of this Agreement; 

(u) reserved; 

(v) the FCC takes any action that would revoke, limit, impair, stay, or otherwise 
negatively impact any of the Company’s existing licenses including revoking or further 
conditioning the Ancillary Terrestrial Component operations authorized by the FCC in IB 
Docket No. 11-109;  

(w) reserved; 

(x) any court of competent jurisdiction has entered a final, non-appealable judgment 
or order declaring this Agreement to be unenforceable; 

(y) entry of a DIP Order that is inconsistent with the terms of this Agreement and 
otherwise not acceptable to the Required Consenting Creditors; 

(z) the occurrence of any event of default under the DIP Documents, or the DIP 
Orders, as applicable, that has not been cured or waived (if susceptible to cure or waiver) by the 
applicable percentage of lenders in accordance with the terms of the applicable DIP Documents, 
or DIP Order, as applicable; 
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(aa) the issuance by any governmental authority, including any regulatory authority, 
the Bankruptcy Court, or another court of competent jurisdiction, of any injunction, judgment, 
decree, charge, ruling, or order that, in each case, would have the effect of preventing 
consummation of the Restructuring; provided, that the Company shall have thirty (30) calendar 
days after issuance of such injunction, judgment, decree, charge, ruling, or order to obtain relief 
that would allow consummation of the Restructuring; 

(bb) the Company (i) files any motion, application, or adversary proceeding seeking to 
avoid, disallow, subordinate, or recharacterize any First Lien Claims, 1.5 Lien Loan Claims, or 
Second Lien Notes Claims or any lien or interest held by any Consenting Stakeholders arising 
under or relating to the Existing Debt Documents or (ii) supports any motion, application, or 
adversary proceeding referred to in the immediately preceding clause (i) filed by a third party, or 
consents to the standing of any such third party to bring motion, application, or adversary 
proceeding; 

(cc) without the prior consent of the Required Consenting Crossholder Group 
Creditors, the Company or any Entity comprising the Company (i)  applies for or consents to the 
appointment of a receiver, administrator, administrative receiver, trustee, custodian, sequestrator, 
conservator, or similar official, trustee, or an examiner pursuant to section 1104 of the 
Bankruptcy Code in any of the Chapter 11 Cases, (ii) makes a general assignment or 
arrangement for the benefit of creditors, or (iii) takes any corporate action for the purpose of 
authorizing any of the foregoing; or 

(dd) the (i) conversion of the Chapter 11 Cases to cases under chapter 7 of the 
Bankruptcy Code, (ii) dismissal of the Chapter 11 Cases, or (iii) appointment of a trustee or an 
examiner with expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the 
Bankruptcy Code for the Chapter 11 Cases, which order in each case has not been reversed, 
stayed, or vacated within (3) three business days after the Company provides written notice to 
the other Parties that such order is materially inconsistent with this Agreement, in each case of 
clauses (i), (ii), and (iii), without the prior written consent of the Required Consenting 
Crossholder Group Creditors. 

10.03. AST Termination Events.  This Agreement may be terminated by AST, solely as 
to AST, upon written notice to the Company, delivered in accordance with Section 14.09 hereof, upon 
the occurrence and continuation of any of the following events: 

(a) any of the Milestones, except for the Milestones set forth in Sections 4.04(c), 
4.04(d), 4.04(f), and 4.04(g) and the New MIP Milestone, has not been achieved, unless any such 
Milestone was previously extended or waived in writing (with email from counsel being 
sufficient) by AST; 

(b) the Plan Effective Date shall not have occurred by the Outside Date;   

(c) the occurrence of a material breach by the Company or any Consenting 
Stakeholder(s) collectively holding more than 33.34% of the aggregate outstanding principal 
amount of, respectively, First Lien First Out Term Loans, the First Lien Pari Debt, the 1.5 Lien 
Term Loans, or the Second Lien Notes, of any of its material representations, warranties, 
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covenants, or other obligations, or any other material provision of this Agreement (including 
without limitation if any representation or warranty made by such Party shall have been untrue in 
any material respect when made or shall have become untrue in any material respect); provided, 
that AST shall have transmitted written notice to such breaching Party, the Company Advisors, 
the Ad Hoc First Lien Group Advisors, and the Consenting Crossholder Group Advisors 
pursuant to Section 14.09 hereof, detailing such breach (while providing copies of such notice 
pursuant to Section 14.09 hereof) and, if such breach is capable of being cured, such breach shall 
not have been cured within five (5) business days after the transmission of such notice;  

(d) the Company, without the consent of AST or as otherwise provided for pursuant 
to this Agreement, (i) makes a payment under the Inmarsat Agreement, (ii) amends, modifies or 
supplements the Inmarsat Agreement, or (iii) otherwise alters the existing commercial 
relationship with Inmarsat; 

(e) reserved; 

(f) the Company enters into a binding agreement with respect to an Alternative 
Commercial Transaction contemplated by a Superior Commercial Transaction Proposal in 
compliance with Section 12; 

(g) any acceleration of obligations under the DIP Documents;  

(h) (i) any Definitive Document that has a material effect on the AST transaction, or 
any related order entered by the Bankruptcy Court or the Canadian Court, is inconsistent in a 
material manner with the terms and conditions set forth in this Agreement, including Section 3 
hereof, or (ii) any material provision of any such Definitive Document is waived, amended, 
supplemented, or otherwise modified in a manner that is inconsistent in a material manner with 
the terms and conditions set forth in this Agreement, and not otherwise waived by AST, 
including with Section 3 hereof, in each case which remains uncured for five (5) business days 
after the receipt by the Company of written notice delivered in accordance with Section 14.09;  

(i) the Company withdraws the Plan or Disclosure Statement, files or proposes a plan 
of reorganization or disclosure statement that is inconsistent with the Plan or the Disclosure 
Statement, or files any motion or pleading with the Bankruptcy Court or the Canadian Court that 
is inconsistent in a material manner with the consent rights set forth in Section 3 of this 
Agreement, and such withdrawal or pleading has not been revoked within five (5) business days 
of written notice from AST; 

(j) the Company files or supports another party in filing a motion or pleading 
asserting (or seeking standing to assert) any purported claims or causes of action against AST; 
which event remains uncured for a period of five (5) business days after written notice from 
AST; 

(k) the Company files any motion or application seeking authority to assume or reject 
any executory contract or unexpired lease, in either case without the prior written consent of 
AST (such consent not to be unreasonably withheld), which filing is not withdrawn after five (5) 
business days’ written notice from AST; 
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(l) the Bankruptcy Court enters an order terminating the Company’s exclusive right 
to file or solicit acceptances of a plan of reorganization (including the Plan); 

(m) the Bankruptcy Court enters an order granting relief from the automatic stay to 
the holder or holders of any security interest to permit foreclosure (or the granting of a deed in 
lieu of foreclosure on the same) on any of the Company’s material assets (other than in respect of 
insurance proceeds); 

(n) the Confirmation Order (or the Confirmation Recognition Order) is reversed or 
vacated; 

(o) reserved;  

(p) any court of competent jurisdiction has entered a final, non-appealable judgment 
or order declaring this Agreement to be unenforceable; 

(q) entry of a DIP Order that is inconsistent with the terms of this Agreement and 
otherwise not acceptable to the Required Consenting Creditors; 

(r) the occurrence of any event of default under the DIP Documents, or the DIP 
Orders, as applicable, that has not been cured or waived (if susceptible to cure or waiver) by the 
applicable percentage of lenders in accordance with the terms of the applicable DIP Documents, 
or DIP Order, as applicable; 

(s) the issuance by any governmental authority, including any regulatory authority, 
the Bankruptcy Court, or another court of competent jurisdiction, of any injunction, judgment, 
decree, charge, ruling, or order that, in each case, would have the effect of preventing 
consummation of the Restructuring; provided, that the Company shall have thirty (30) calendar 
days after issuance of such injunction, judgment, decree, charge, ruling, or order to obtain relief 
that would allow consummation of the Restructuring; 

(t) without the prior consent of AST, the Company or any Entity comprising the 
Company (i)  applies for or consents to the appointment of a receiver, administrator, 
administrative receiver, trustee, custodian, sequestrator, conservator, or similar official, trustee, 
or an examiner pursuant to section 1104 of the Bankruptcy Code in any of the Chapter 11 Cases, 
(ii) makes a general assignment or arrangement for the benefit of creditors, or (iii) takes any 
corporate action for the purpose of authorizing any of the foregoing;  

(u) the (i) conversion of the Chapter 11 Cases to cases under chapter 7 of the 
Bankruptcy Code, (ii) dismissal of the Chapter 11 Cases, or (iii) appointment of a trustee or an 
examiner with expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the 
Bankruptcy Code for the Chapter 11 Cases, which order in each case has not been reversed, 
stayed, or vacated within (3) three business days after the Company provides written notice to 
the other Parties that such order is materially inconsistent with this Agreement, in each case of 
clauses (i), (ii), and (iii), without the prior written consent of AST; or 
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(v) any of the Consenting Creditors files, proposes or otherwise supports a plan of 
reorganization or disclosure statement that is inconsistent with the Plan or the Disclosure 
Statement. 

10.04. Company Termination Events.  This Agreement may be terminated as to all 
Parties by the Company upon written notice to the Consenting Stakeholders, delivered in accordance 
with Section 14.09 hereof, upon the occurrence and continuation of any of the following events: 

(a) the AST Definitive Agreements shall not have been executed by the AST 
Definitive Agreements Execution Milestone; 

(b) the Plan Effective Date shall not have occurred by the Outside Date; 

(c) the Consenting Stakeholders entitled to vote on the Plan will have failed to timely 
vote their Claims/Interests in favor of the Plan or at any time change their votes to constitute 
rejections to the Plan, in either case in a manner inconsistent with this Agreement; provided that 
this termination event will not apply if the applicable impaired classes with respect to such 
Claims/Interests vote to “accept” the Plan consistent with section 1126 of the Bankruptcy Code; 

(d) the breach by any of the Consenting Stakeholders holding, in the aggregate 
among such breaching Consenting Stakeholders, more than 33.34% of the aggregate outstanding 
principal amount of either the First Lien Debt, 1.5 Lien Term Loans, or Second Lien Notes or 
more than 33.34% of either the outstanding Existing Series A-1 Preferred Units, Existing Series 
A-2 Preferred Units, Existing Series B Preferred Units, Existing Series C Preferred Units, or 
Existing Common Units, of any material provision set forth in this Agreement that remains 
uncured for a period of five (5) business days after the receipt by such Consenting Stakeholders 
of notice of such breach;  

(e) the occurrence of a material breach by any Consenting First Lien Group 
Creditor(s) holding more than 33.34% of the aggregate outstanding principal amount of First 
Lien Debt or by any Consenting Crossholder Group Creditor(s) holding more than 33.34% of the 
aggregate outstanding principal amount of Second Lien Notes of any of its material 
representations, warranties, covenants, or other obligations, or any other material provision of 
this Agreement (including without limitation if any representation or warranty made by such 
Party shall have been untrue in any material respect when made or shall have become untrue in 
any material respect); provided, that the Company shall have transmitted written notice to such 
breaching Party, the Ad Hoc First Lien Group Advisors, and the Ad Hoc Crossholder Group 
Advisors pursuant to Section 14.09 hereof, detailing such breach and, if such breach is capable of 
being cured, such breach shall not have been cured within five (5) business days after the 
transmission of such notice; 

(f) the Parent Board shall have determined, at any point during the period following 
entry of the Break-Up Fee Order and ending upon entry of the AST Definitive Agreements 
Order, to terminate this Agreement pursuant to (and in compliance in all respects with the terms 
of) Section 12.04; provided, that (a) the Company has complied in all material respects with the 
terms of Section 12 and (b) in the case of termination in response to a Superior Commercial 
Transaction Proposal, the Company and the counterparties thereto execute and deliver a binding 
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agreement for the Alternative Commercial Transaction contemplated by such Superior 
Commercial Transaction Proposal substantially concurrently with the Company’s termination of 
this Agreement pursuant to this Section 10.04(f); 

(g) the issuance by any governmental authority, including any regulatory authority, 
the Bankruptcy Court, or another court of competent jurisdiction, of any injunction, judgment, 
decree, charge, ruling, or order that, in each case, (i) would have the effect of preventing 
consummation of the Restructuring and (ii) remains in effect for thirty (30) business days after 
such the Company transmits a written notice in accordance with Section 14.09 hereof detailing 
any such issuance; provided that this termination right shall not apply to or be exercised if the 
Company sought or requested such ruling or order in contravention of any obligation or 
restriction set out in this Agreement; 

(h) the Bankruptcy Court enters an order denying confirmation of the Plan; 

(i) the Confirmation Order (or the Confirmation Recognition Order) is reversed or 
vacated; 

(j) the Bankruptcy Court or a court of competent jurisdiction enters an order (i) 
converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (ii) dismissing 
the Chapter 11 Cases, or (iii) appointing a trustee or examiner with expanded powers beyond 
those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code for the Chapter 11 Cases, 
which order in each case has not been reversed, stayed, or vacated within (3) three business days 
after the Company provides written notice to the other Parties that such order is materially 
inconsistent with this Agreement; or 

(k) any court of competent jurisdiction has entered a final, non-appealable judgment 
or order declaring this Agreement to be unenforceable. 

10.05. Mutual Termination.  This Agreement, and the obligations of all Parties 
hereunder, may be terminated by mutual agreement among each of the Company, the Required 
Consenting Creditors, and AST.   

10.06. Automatic Termination.  This Agreement shall terminate automatically without 
any further required action or notice on (i) the Plan Effective Date; or (ii) with respect to AST, upon the 
automatic termination of the AST Term Sheet as provided therein, unless the AST Definitive 
Agreements have been executed and supersede such AST Term Sheet. 

10.07. Individual Termination.  Any individual Consenting Stakeholder or AST may 
terminate this Agreement as to itself only, upon written notice to the Company, delivered in accordance 
with Section 14.09 hereof, if the Plan Effective Date has not occurred by the date that is 120 calendar 
days after the Outside Date (the “Individual Termination Transaction Outside Date”). 

10.08. Effect of Termination.  No Party may terminate this Agreement if such Party 
failed to perform or comply in all material respects with the terms and conditions of this Agreement, 
with such failure to perform or comply directly or indirectly causing, or resulting in, the occurrence of 
the termination event on which such termination is based.  The date on which termination of this 
Agreement as to a Party is effective in accordance with any of Sections 10.01-10.07 shall be referred to 
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as a “Termination Date.”  Upon the occurrence of a Termination Date as to a Party, this Agreement shall 
be of no further force and effect and each Party subject to such termination shall be released from its 
commitments, undertakings, and agreements under or related to this Agreement and shall have the rights 
and remedies that it would have had, had it not entered into this Agreement, and shall be entitled to take 
all actions, whether with respect to the Restructuring or otherwise, that it would have been entitled to 
take had it not entered into this Agreement; provided that in no event shall any such termination relieve 
a Party for liability for its breach or non-performance of its obligations hereunder that arose prior to the 
date of such termination or any obligations hereunder that expressly survive termination of this 
Agreement under Section 11 hereof.  Upon the occurrence of a Termination Date, any and all consents 
or ballots tendered by the Parties subject to such termination before a Termination Date shall be deemed, 
for all purposes, to be null and void from the first instance and shall not be considered or otherwise used 
in any manner by the Parties in connection with the Restructuring and this Agreement or otherwise.  
Notwithstanding anything to the contrary, nothing in this Agreement shall be construed to prohibit the 
Company, any of the Consenting Stakeholders, or AST from contesting whether any termination is in 
accordance with the terms of this Agreement or to seek enforcement of any rights under this Agreement 
that arose or existed before a Termination Date.  Nothing herein is intended to, or does, in any manner 
waive, limit, impair, or restrict (a) any right of the Company or the ability of the Company to protect and 
preserve its rights (including rights under this Agreement), remedies, and interests, including its claims 
(if any) against any Consenting Stakeholder or AST, (b) any right of any Consenting Stakeholder, or the 
ability of any Consenting Stakeholders, to protect and preserve its rights (including rights under this 
Agreement), remedies, and interests, including its Claims against any Company entity or claims (if any) 
against any other Consenting Stakeholders or AST, and (c) any right of AST, or the ability of AST, to 
protect and preserve its rights (including rights under this Agreement), remedies, and interests, including 
its Claims against any Company entity or claims (if any) against any other Consenting Stakeholders.  If 
this Agreement terminates at any time during which, absent the Company’s consent, Bankruptcy Court 
approval would otherwise be required to change any ballots submitted or votes cast in connection with 
confirmation of the Plan, the Company shall be deemed to consent to any Consenting Stakeholder’s 
modification or withdrawal of any ballots or votes previously submitted or cast by such Consenting 
Stakeholder and such ballots or votes may be changed or resubmitted regardless of whether the 
applicable voting deadline has passed (without the need to seek an order of a court of competent 
jurisdiction or consent from the Company or any other applicable Party allowing such change or 
resubmission).  Nothing in this Section 10.08 shall restrict the Company’s right to terminate this 
Agreement in accordance with Section 10.04(f), the Required Consenting First Lien Group Creditors’ 
right to terminate this Agreement in accordance with Section 10.01(e) hereof, the Required Consenting 
Crossholder Group Creditors’ right to terminate this Agreement in accordance with Section 10.02(e) 
hereof, or AST’s right to terminate this Agreement in accordance with Section 10.03(e) hereof. 

10.09. Automatic Stay.  The Company acknowledges that, after the commencement of 
the Chapter 11 Cases, the giving of notice of default or termination by any other Party pursuant to this 
Agreement shall not be a violation of the automatic stay under section 362 of the Bankruptcy Code or 
any stay imposed by the Canadian Court, and the Company hereby waives, to the fullest extent 
permitted by law, the applicability of the automatic stay as it relates to any such notice being provided; 
provided that nothing herein shall prejudice any Party’s rights to argue that the giving of notice of 
default or termination was not proper under the terms of this Agreement. 

Section 11. Survival.  Notwithstanding the termination of this Agreement pursuant to 
Section 10, the agreements and obligations of the Parties in Section 10.08, Section 14, Section 
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15, and Section 17, and any defined terms needed for the interpretation of any such Sections, 
shall survive such termination and shall continue in full force and effect in accordance with the 
terms hereof. 

Section 12. No Solicitation; Fiduciary Duties. 

12.01. In furtherance and not in limitation of Sections 4.01 and 4.02, but subject to 
Section 12.03, during the Agreement Effective Period, (a) neither the Company nor any of the 
Consenting Stakeholders shall, and each of the foregoing shall cause its subsidiaries and its and its 
subsidiaries’ respective directors, managers and officers not to and shall use reasonable best efforts to 
cause its and its subsidiaries’ other representatives not to, directly or indirectly, (i) solicit, initiate or 
knowingly encourage, facilitate or assist (including by way of furnishing non-public information relating 
to the Company or any of its subsidiaries or affording access to the business, properties, assets, books, 
records or personnel of the Company or any of its subsidiaries) any Alternative Commercial Transaction 
Proposal, (ii) participate or engage in any discussions or negotiations with any Person with respect to 
any Alternative Commercial Transaction Proposal, (iii) adopt, approve or enter into any binding or non-
binding agreement with respect to any Alternative Commercial Transaction or (iv) resolve or agree to do 
any of the foregoing and (b) the Company and the Consenting Stakeholders shall, and each of the 
foregoing shall cause its subsidiaries and its and its subsidiaries’ respective directors, managers and 
officers to and shall use reasonable best efforts to cause its and its subsidiaries’ other representatives to, 
immediately cease all existing discussions or negotiations with any Person (other than AST and AST’s 
representatives) conducted prior to the commencement of the Agreement Effective Period with respect 
to any Alternative Commercial Transaction Proposal.  Promptly, and in any event within 24 hours, after 
the commencement of the Agreement Effective Period, the Company shall terminate access by any 
Person (other than AST and AST’s representatives) to any physical or electronic dataroom relating to a 
potential Alternative Commercial Transaction Proposal (or prior discussions in respect of a potential 
Alternative Commercial Transaction Proposal) and request that each Person (other than AST and AST’s 
representatives) that has executed a confidentiality agreement relating to a potential Alternative 
Commercial Transaction Proposal promptly return to the Company or destroy all non-public documents 
and materials containing non-public information of the Company that has been furnished by the 
Company or any of its representatives to such Person pursuant to the terms of such confidentiality 
agreement. 

12.02. During the period beginning on the Agreement Effective Date and ending on the date the 
AST Definitive Agreements Order is entered, as promptly as practicable, and in any event within 24 
hours, following receipt of an Alternative Commercial Transaction Proposal, the Company shall provide 
AST, the Ad Hoc First Lien Group Advisors and the Ad Hoc Crossholder Group Advisors with written 
notice thereof, which notice shall indicate the identity of the Person making such Alternative 
Commercial Transaction Proposal and the material terms and conditions thereof.  Thereafter, the 
Company shall keep AST, the Ad Hoc First Lien Group Advisors and the Ad Hoc Crossholder Group 
Advisors reasonably informed on a prompt and timely basis with respect to the status of or material 
terms and conditions of any such Alternative Commercial Transaction Proposal (including any 
amendments or proposed amendments to such terms).  The Company shall promptly (and in any event 
within 24 hours following receipt or delivery thereof) provide AST, the Ad Hoc First Lien Group 
Advisors and the Ad Hoc Crossholder Group Advisors with copies of all written Alternative 
Commercial Transaction Proposals and all materials (including draft and proposed financing documents) 
relating to any Alternative Commercial Transaction Proposal that, in each case, are either (a) received 
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by the Company or any of its representatives from the Person(s) making any such Alternative 
Commercial Transaction Proposal or any of its representatives or (b) delivered by the Company or any 
of its Representatives to such Person(s) or any of its or their representatives. 

12.03. Notwithstanding anything to the contrary set forth in this Section 12, at any time during 
the period beginning on the Agreement Effective Date and ending on the date the AST Definitive 
Agreements Order is entered, if (a) the Company has received a written, bona fide Alternative 
Commercial Transaction Proposal from any Person that did not result from a breach of this Section 12 
and (b) the board of managers of Parent (the “Parent Board”) determines in good faith, after consultation 
with its independent financial advisor and outside legal counsel, that such Alternative Commercial 
Transaction Proposal constitutes or is reasonably likely to lead to a Superior Commercial Transaction 
Proposal and that the failure to take such action described in clause (i), (ii) or (iii) below would be 
inconsistent with its fiduciary duties under applicable law, then the Company may (i) enter into an 
Acceptable Confidentiality Agreement with such Person, (ii) furnish information with respect to the 
Company to the Person making such Alternative Commercial Transaction Proposal and its 
representatives (provided, that the Company shall concurrently provide or make available to AST any 
non-public information concerning the Company that is provided to such Person and that was not 
previously provided or made available to AST) and (iii) participate and engage in discussions or 
negotiations with, or facilitate or assist any effort by, the Person making such Alternative Commercial 
Transaction Proposal and its representatives regarding such Alternative Commercial Transaction 
Proposal.   

12.04. Notwithstanding the foregoing or anything to the contrary set forth in this Agreement, the 
Parent Board may, in response to (x) the receipt of a written, bona fide Alternative Commercial 
Transaction Proposal received during the Agreement Effective Period that did not result from a material 
breach of this Section 12, or (y) the occurrence of an Intervening Event, terminate this Agreement 
pursuant to Section 10.04(f); provided, that prior to such termination, (a) the Parent Board determines in 
good faith, after consultation with its independent financial advisor and outside legal counsel, that the 
failure to so terminate this Agreement would be inconsistent with its fiduciary duties under applicable 
law, (b) in the case of receipt of an Alternative Commercial Transaction Proposal, the Parent Board 
determines in good faith, after consultation with its independent financial advisor and outside legal 
counsel, that such Alternative Commercial Transaction Proposal constitutes a Superior Commercial 
Transaction Proposal, (c) the Company provides written notice to AST, the Ad Hoc First Lien Group 
Advisors, and the Ad Hoc Crossholder Group Advisors at least fifteen (15) business days (or, if such 
notice to AST is delivered following entry of the Break-Up Fee Order, ten (10) business days) prior to 
terminating this Agreement pursuant to Section 10.04(f). of its intent to take such action, specifying the 
reasons therefor, including, in the case of receipt of an Alternative Commercial Transaction Proposal, 
the material terms and conditions of such Alternative Commercial Transaction Proposal (including a 
copy of all binding agreements (and drafts thereof) in respect thereof and any other relevant proposed 
transaction documentation (including any financing commitments) (a “Termination Notice”), (d) prior to 
terminating this Agreement pursuant to Section 10.04(f), the Company negotiates, and causes its 
representatives to negotiate, with AST in good faith (to the extent AST desires to negotiate) during such 
ten (10) or fifteen (15) business day period (as applicable) to enable AST to propose amendments to the 
terms and conditions of this Agreement that would obviate the basis for the termination of this 
Agreement and (e) no earlier than the end of such ten (10) or fifteen (15) business day period (as 
applicable) (i) the Parent Board determines in good faith, after consultation with its independent 
financial advisor and outside legal counsel, after considering any amendments to the terms and 
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conditions of this Agreement proposed by AST during such ten (10) or fifteen (15) business day period 
(as applicable) that the failure to terminate this Agreement pursuant to Section 10.04(f) would be 
inconsistent with its fiduciary duties under applicable law and (ii) in the case of receipt of an Alternative 
Commercial Transaction Proposal, that such Alternative Commercial Transaction Proposal is a binding 
written offer capable of acceptance by the Company and continues to constitute a Superior Commercial 
Transaction Proposal.  Following delivery of a Termination Notice in the case of an Alternative 
Commercial Transaction Proposal, in the event of any change to the financial terms (including any 
change to the amount or form of consideration payable) or other material revision to the terms or 
conditions of such Alternative Commercial Transaction Proposal, the Company shall provide a new 
Termination Notice to AST, the Ad Hoc First Lien Group Advisors, and the Ad Hoc Crossholder Group 
Advisors, and any termination of this Agreement pursuant to Section 10.04(f) following delivery of such 
new Termination Notice shall again be subject to clauses (a) through (e) of the immediately preceding 
sentence, except that references to a ten (10) or fifteen (15) business day period (as applicable) shall be 
deemed to be five (5) business days. 

12.05. As used in this Agreement: 

(a) “Alternative Commercial Transaction” means any sale of a material portion of assets, 
plan proposal or other transaction of similar effect (in each case, outside of the ordinary course 
of business), other than in accordance with or in furtherance of the AST Transaction. 

(b) “Alternative Commercial Transaction Proposal” means any plan, inquiry, proposal, 
offer, bid, term sheet, discussion or agreement with respect to any Alternative Commercial 
Transaction. 

(c) “Intervening Event” means an event, change, or development that does not relate to 
an Alternative Commercial Transaction Proposal. 

(d) “Superior Commercial Transaction Proposal” means a bona fide, written Alternative 
Commercial Transaction Proposal that did not result from a breach of Section 12 of this 
Agreement on terms that the Parent Board determines in good faith, after consultation with 
independent financial advisor and outside legal counsel, to be (i) more favorable to the 
Consenting Stakeholders, from a financial point of view, than the terms of this AST Transaction 
(including any changes to the terms and conditions of this Agreement proposed by AST in 
response to such proposal in accordance with Section 12) and (ii) reasonably likely to be 
consummated in accordance with its terms. 

(e) “Acceptable Confidentiality Agreement” means any confidentiality agreement 
containing provisions limiting the disclosure and use of non-public information of or with 
respect to the Company that are, in each case, no less favorable to the Company than the terms of 
the confidentiality agreement between Parent and AST, dated as of January 18, 2022. 

“Person” means any “person” as defined in section 101(41) of the Bankruptcy Code. 

12.06.  Subject to, and without limiting in any respect the obligations of the Company and its 
representatives set forth in, Sections 12.01, 12.02, 12.03, 12.04, and 12.05 of this Agreement with 
respect to an AST Transaction, an Alternative Commercial Transaction Proposal, a Superior 
Commercial Transaction Proposal, or an Intervening Event, nothing in this Agreement shall require the 
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Company, and the Company’s directors, managers, and officers to take or refrain from taking any action 
with respect to the Restructuring (including, without limitation, terminating this Agreement under 
Section 10) to the extent such person or persons determine, based on the advice of counsel, that taking, 
or refraining from taking, such action, as applicable, would be inconsistent with applicable law or its 
fiduciary obligations under applicable law.  The Company shall give prompt (and to the extent 
reasonably practicable under the circumstances, prior) written notice to the Ad Hoc First Lien Group 
Advisors, the Ad Hoc Crossholder Group Advisors, and AST of any determination made in accordance 
with this Section 12.06.  Notwithstanding anything to the contrary herein, (a) each Consenting 
Stakeholder and AST reserves its rights to challenge any action or inaction by the Company in reliance 
on this Section 12.06, and (b) nothing in this Section 12.06 shall impede any Consenting Stakeholder’s 
or AST’s right to terminate this Agreement pursuant to Section 10 of this Agreement. 

12.07. The Parties agree that the Company’s right to deliver a notice pursuant to Section 12.06 
(or otherwise terminate this Agreement) in respect of its fiduciary out shall terminate upon entry of the 
AST Definitive Agreements Order and the AST Definitive Agreements Order shall expressly so provide. 

12.08. For the avoidance of doubt, nothing contained in this Section 12 shall prohibit or impair 
the Company’s ability to engage in or enter into (a) any discussions or transactions concerning Ligado’s 
existing commercial agreements or coordination agreements or any agreements Ligado enters into in the 
ordinary course related to the use of the Spectrum for MSS on Ligado’s Skyterra-1 satellite or any 
modifications or amendments thereto; provided that any such discussions, transactions, or applicable 
agreements (i) include commercially reasonable termination rights and (ii) would not otherwise 
adversely affect in any material respect the AST Transaction; (b) any discussions concerning the 
spectrum related to Ligado’s U.S. Government takings litigation; or (c) any discussions or transactions 
related to the 1670-1675 MHz spectrum that Ligado leases; provided that any such discussions, 
transactions, or applicable agreements (i) include commercially reasonable termination rights and 
(ii) would not otherwise adversely affect in any material respect the AST Transaction.  For the 
avoidance of doubt, none of the transactions provided for in this section shall constitute an Alternative 
Commercial Transaction. 

Section 13. Amendments.  This Agreement may not be modified, amended, or supplemented 
in any manner except in writing signed by each of the Company, the Required Consenting 
Creditors, and AST (solely with respect to any modification, amendment, or supplement that has 
a material effect on the AST Transaction); provided that any waiver, modification, amendment, 
or supplement to the Definitive Documents shall be governed by Section 3(b) hereof; provided 
further that (a) any waiver, modification, amendment, or supplement that materially, 
disproportionately, and adversely affects the economic recoveries, treatment, and/or rights of any 
Consenting Stakeholder compared to the economic recoveries, treatment, and/or rights of any 
other similarly situated Consenting Stakeholder (after taking into account each Consenting 
Stakeholder’s respective holdings of Claims/Interests in the Company and the recoveries 
contemplated by the Restructuring Term Sheet) shall require the prior written consent of such 
Consenting Stakeholder, (b) any amendment or modification of this Section 13 or the definition 
of “Required Consenting First Lien Group Creditors” shall require the consent of each 
Consenting First Lien Group Creditor and AST (solely with respect to any amendment or 
modification of this Section 13 or such definition that shall have the effect of permitting a 
material amendment or modification of this Agreement that has a material effect on the AST 
Transaction), and (c) any amendment or modification of this Section 13 or the definition of 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 130 of 331



 

37 

“Required Consenting Crossholder Group Creditors” shall require the consent of each 
Consenting Crossholder Group Creditor and AST (solely with respect to any amendment or 
modification of this Section 13 or such definition that shall have the effect of permitting a 
material amendment or modification of this Agreement that has a material effect on the AST 
Transaction).  Any proposed modification, amendment, or supplement that is not approved by 
the requisite Parties as set forth above shall be ineffective and void ab initio. 

Section 14. Miscellaneous. 

14.01. Further Assurances.  Subject to the other terms of this Agreement, the Parties 
agree to execute and deliver such other instruments and perform such acts, in addition to the matters 
herein specified, as may be reasonably appropriate or necessary, or as may be required by order of the 
Bankruptcy Court or the Canadian Court, from time to time, to effectuate the Restructuring, as 
applicable. 

14.02. Complete Agreement.  This Agreement constitutes the entire agreement among 
the Parties with respect to the subject matter hereof and supersedes all prior agreements, oral, or written, 
among the Parties with respect thereto.  

14.03. Headings.  The headings of all sections of this Agreement are inserted solely for 
the convenience of reference and are not a part of and are not intended to govern, limit, or aid in the 
construction or interpretation of any term or provision hereof. 

14.04. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF 
FORUM; WAIVER OF TRIAL BY JURY.  THIS AGREEMENT IS TO BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE.  Each Party 
hereto agrees that it shall bring any action or proceeding in respect of any claim arising out of or related 
to this Agreement in either the United States District Court for the Southern District of New York or any 
New York state court, or in each case any court of proper appellate jurisdiction (the “Chosen Courts”), 
and solely in connection with claims arising under this Agreement:  (a) irrevocably submits to the 
exclusive jurisdiction of the Chosen Courts; (b) waives any objection to laying venue in any such action 
or proceeding in the Chosen Courts; and (c) waives any objection that the Chosen Courts are an 
inconvenient forum or do not have jurisdiction over any Party hereto or constitutional authority to 
finally adjudicate the matter; provided that if the Company commences the Chapter 11 Cases and 
Recognition Proceedings, then the Bankruptcy Court or the Canadian Court, as applicable, (or court of 
proper appellate jurisdiction) shall be the exclusive Chosen Courts.   

14.05. Trial by Jury Waiver.  EACH PARTY HERETO IRREVOCABLY WAIVES 
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF 
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.  

14.06. Execution of Agreement.  This Agreement may be executed and delivered in any 
number of counterparts and by way of electronic signature and delivery, each such counterpart, when 
executed and delivered, shall be deemed an original, and all of which together shall constitute the same 
agreement.  Except as expressly provided in this Agreement, each individual executing this Agreement 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 131 of 331



 

38 

on behalf of a Party has been duly authorized and empowered to execute and deliver this Agreement on 
behalf of said Party. 

14.07. Interpretation and Rules of Construction.  This Agreement is the product of 
negotiations among the Company, the Consenting Stakeholders, and AST and in the enforcement or 
interpretation hereof, is to be interpreted in a neutral manner, and any presumption with regard to 
interpretation for or against any Party by reason of that Party having drafted or caused to be drafted this 
Agreement, or any portion hereof, shall not be effective in regard to the interpretation hereof.  The 
Company, the Consenting Stakeholders, and AST were each represented by counsel during the 
negotiations and drafting of this Agreement and continue to be represented by counsel.  In addition, this 
Agreement shall be interpreted in accordance with section 102 of the Bankruptcy Code.   

14.08. Successors and Assigns.  This Agreement is intended to bind and inure to the 
benefit of the Parties and their respective successors and permitted assigns, as applicable.  There are no 
third-party beneficiaries under this Agreement, and the rights or obligations of any Party under this 
Agreement may not be assigned, delegated, or transferred to any other person or entity except as 
permitted pursuant to Section 5 of this Agreement.  

14.09. Notices.  All notices hereunder shall be deemed given if in writing and delivered by 
electronic mail, courier, or registered or certified mail (return receipt requested) to the following 
addresses (or at such other addresses as shall be specified by like notice): 

(a) if to the Company, to: 

Ligado Networks LLC 
10802 Parkridge Boulevard 
Reston, VA 20191 
Attention:  Vicky McPherson 
       Vicky@ligado.com 

 
with copies (which shall not constitute notice) to: 

Milbank LLP 
55 Hudson Yards 
New York, New York 10001 
Attention:  Dennis F. Dunne 
     ddunne@milbank.com 
     Matthew L. Brod 
     mbrod@milbank.com 

-and- 

Milbank LLP 
1850 K Street, NW, Suite 1100 
Washington, DC 20006 
Attention:  Andrew M. Leblanc 
       aleblanc@milbank.com 
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(b) if to a Consenting Creditor, to the addresses or facsimile numbers set forth below 
such Consenting Creditor’s signature to this Agreement or on the applicable Joinder Agreement 
(if any), as the case may be,  

with a copy to (solely in the case of Consenting Creditors that are members of the 
Ad Hoc First Lien Group): 

Sidley Austin LLP  
787 Seventh Avenue 
New York, New York 10019 
Attention:  Stephen E. Hessler & Jason Hufendick 
       shessler@sidley.com; jhufendick@sidley.com 

-and- 

Sidley Austin LLP 
One South Dearborn 
Chicago, Illinois 60603 
Attention:  Dennis M. Twomey 

      dtwomey@sidley.com 

with a copy to (solely in the case of Consenting Creditors that are members of the 
Ad Hoc Crossholder Group): 

Kirkland & Ellis LLP 
601 Lexington Avenue   
New York, NY 10022 
Attention:  Brian Schartz, P.C. 
     brian.schartz@kirkland.com   

     Derek I. Hunter 
     derek.hunter@kirkland.com 

-and- 

Kirkland & Ellis LLP   
300 North LaSalle   
Chicago, IL 60654 
Attention:  Patrick J. Nash, Jr., P.C. 
       patrick.nash@kirkland.com   

-and- 

Kirkland & Ellis LLP 
4550 Travis Street 
Dallas, TX 75205 
Attention:  David M. Nemecek, P.C. 
       david.nemecek@kirkland.com 
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(c) if to AST, to 

AST & Science, LLC 
Midland Intl. Air & Space Port 
2901 Enterprise Lane 
Midland, TX 79706 
Attention: Andrew M. Johnson 
      andrew.johnson@ast-science.com 

 
with copies (which shall not constitute notice) to: 

Freshfields US LLP 
3 World Trade Center 
175 Greenwich Street 
New York, NY 10007 
Attention:  Madlyn Gleich Primoff 
       madlyn.primoff@freshfields.com 

 
(d) if to a Consenting Equityholder, to the addresses or facsimile numbers set forth 

below such Consenting Equityholder’s signature to this Agreement or on the applicable Joinder 
Agreement (if any), as the case may be,  

or such other address as may have been furnished by a Party to each of the other Parties by 
notice given in accordance with the requirements set forth above.  Any notice given by delivery, 
mail (electronic or otherwise), or courier shall be effective when received.  

14.10. Independent Due Diligence and Decision Making.  Each Party hereby confirms 
that its decision to execute this Agreement has been based upon its independent investigation of the 
operations, businesses, financial and other conditions, and prospects of the Company.  Each Party 
hereby confirms that it has not relied upon the investigation of any Company Advisor and acknowledges 
and agrees that the Company Advisors are not verifying the Company’s information and are not making 
any representation or warranty with respect to any information provided by or on behalf of the 
Company. 

14.11. Reservation of Rights; No Waiver.  If the Restructuring is not consummated, or if 
this Agreement is terminated for any reason, the Parties fully reserve any and all of their rights.  Except 
as expressly provided in this Agreement, nothing herein is intended to, or does, in any manner waive, 
limit, impair, or restrict the ability of each of the Parties to protect and preserve its rights, remedies, and 
interests, including its claims against any of the other Parties (or their respective affiliates or 
subsidiaries) or its full participation in any bankruptcy case filed by the Company or any of its affiliates 
and subsidiaries, so long as such participation and the positions advocated in connection therewith are 
consistent with this Agreement.  This Agreement is part of a proposed settlement of matters that could 
otherwise be the subject of litigation among the Parties.  Pursuant to Federal Rule of Evidence 408, any 
applicable state rules of evidence, and any other applicable law, foreign or domestic, this Agreement and 
all negotiations relating thereto shall not be admissible into evidence in any proceeding other than a 
proceeding to enforce its terms, pursue the consummation of the Restructuring, or the payment of 
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damages to which a Party may be entitled under this Agreement.  This Agreement shall in no event be 
construed as or be deemed to be evidence of an admission or concession on the part of any Party of any 
claim or fault or liability or damages whatsoever.  Each of the Parties denies any and all wrongdoing or 
liability of any kind and does not concede any infirmity in the claims or defenses which it has asserted 
or could assert. 

14.12. Specific Performance.  It is understood and agreed by the Parties that money damages 
would be an insufficient remedy for any breach of this Agreement by any Party and each non-breaching 
Party shall be entitled to specific performance and injunctive or other equitable relief (without the 
posting of any bond and without proof of actual damages) as a remedy of any such breach, including an 
order of the Bankruptcy Court, the Canadian Court, or other court of competent jurisdiction requiring 
any Party to comply promptly with any of its obligations hereunder. 

14.13. Several, Not Joint, Claims.  The agreements, representations, warranties, and obligations 
of the Consenting Stakeholders and AST under this Agreement are, in all respects, several and not joint. 

14.14. Severability and Construction.  If any provision of this Agreement shall be held by a 
court of competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions shall 
remain in full force and effect if essential terms and conditions of this Agreement for each Party remain 
valid, binding, and enforceable. 

14.15. Remedies Cumulative.  All rights, powers, and remedies provided under this Agreement 
or otherwise available in respect hereof at law or in equity shall be cumulative and not alternative, and 
the exercise of any right, power, or remedy thereof by any Party shall not preclude the simultaneous or 
later exercise of any other such right, power, or remedy by such Party. 

14.16. Capacities of Consenting Stakeholders.  Each Consenting Stakeholder and AST has 
entered into this agreement on account of all Claims/Interests that it holds (directly or through 
discretionary accounts that it manages or advises) and, except where otherwise specified in this 
Agreement, shall take or refrain from taking all actions that it is obligated to take or refrain from taking 
under this Agreement with respect to all such Claims/Interests. 

14.17. E-mail Consents/Waivers.  Where a written consent, acceptance, approval, or waiver is 
required pursuant to or contemplated by this Agreement, including a written approval by the Company 
or any Consenting Stakeholders, or AST, such written consent, acceptance, approval, or waiver shall be 
deemed to have occurred if, by agreement between counsel to the Parties submitting and receiving such 
consent, acceptance, approval, or waiver, it is conveyed in writing (including electronic mail) between 
each such counsel without representations or warranties of any kind on behalf of such counsel. 

14.18. Good Faith Cooperation.  The Parties shall cooperate with each other in good faith and 
shall coordinate their activities (to the extent practicable) in respect of all matters concerning the 
implementation and consummation of the Restructuring. 
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14.19. Fortress/Mubadala Relationship.  Notwithstanding anything to the contrary contained in 
this Agreement, Mubadala Investment Company (“Mubadala”) and members of the Mubadala Group9 
shall not be deemed to be affiliates of Fortress Credit Corp. or of its affiliates. 

Section 15. Break-Up Fee. 

15.01. Break-Up Fee and Conditions for Payment. 

(a) Each Party acknowledges that the agreements contained in this Section 15 are an 
integral part of this Agreement and that, without these agreements, AST would not enter into this 
Agreement.  AST represents to the Company that this Section 15 is a condition precedent to 
AST’s execution of this Agreement and is necessary to ensure that AST will continue to pursue 
the proposed AST Transaction hereunder, and the Company acknowledges that the Break-Up 
Fee and the Break-Up Reimbursements, if payable hereunder, (i) constitute actual and necessary 
costs and expenses of preserving the Company’s estates, within the meaning of section 503(b) of 
the Bankruptcy Code, (ii) are of substantial benefit to the Company’s estates, (iii) are reasonable 
and appropriate, including in light of the size and nature of the AST Transaction contemplated 
hereby and the efforts that have been or will be expended by AST, and (iv) were negotiated by 
the Parties at arm’s-length and in good faith. 

(b) In consideration for AST having expended considerable time and resources in 
connection with this Agreement and the negotiation thereof and of the AST Transaction, in the 
event the Company consummates an Alternative Commercial Transaction and following entry of 
the Break-Up Fee Order, the Company shall pay or cause to be paid directly to AST or its 
designee, within five (5) Business Days following the date of such consummation, a break-up fee 
in an amount equal to $200 million (the “Break-Up Fee”); provided that the Company’s 
obligation to pay the Break-Up Fee shall be subject to the limitations set forth in 
Section 15.01(c). 

(c) Notwithstanding the foregoing or anything to the contrary in this Agreement 
(including with respect to termination of this Agreement), the Company shall be required to pay 
the Break-Up Fee if the following conditions are met:   

(i) either (A) the Company, the Required Consenting First Lien Group 
Creditors, or the Required Consenting Crossholder Group Creditors terminate this Agreement, 
other than on account of a material breach by AST, or (B) AST terminates this Agreement (1) on 
account of a material breach by the Company, the Required Consenting First Lien Group 
Creditors, or the Required Consenting Crossholder Group Creditors, that, in any case, has an 
adverse effect in any material respect on the AST Transaction, or (2) for any other reason other 
than on account of material breach by the Company, the Required Consenting First Lien Group 

 
9  “Mubadala Group” means any Person controlling, controlled by or under common control with Mubadala or 

any other owner of Fortress Investment Group LLC, that is not also controlled by Fortress Investment Group 
LLC and is not Softbank or a member of the Softbank Group.  For purposes of this definition, “control” means 
the power, through ownership of securities, contract or otherwise, to direct the policies of the applicable person 
or entity. 
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Creditors, or the Required Consenting Crossholder Group Creditors, provided that, in either case, 
AST has not itself materially breached this Agreement; 

(ii) the Company consummates an Alternative Commercial Transaction with 
(A) a party that submitted a bona fide, written Alternative Commercial Transaction Proposal 
before any termination of the type described in the foregoing sub-clause (i)(A) or sub-clause 
(i)(B), or (B) a different party that submitted a bona fide, written Alternative Commercial 
Transaction Proposal as a result of the Company having received an Alternative Commercial 
Transaction Proposal described in the foregoing sub-clause (ii)(A) (each such transaction 
described in sub-clause (ii)(A) and sub-clause (ii)(B), a “Qualifying Transaction”); and 

(iii) such Qualifying Transaction either (a) closes on or before the effective 
date of any plan of reorganization involving the Company or (b) closes after the effective date of 
any plan of reorganization involving the Company, but, at the time of the occurrence of such 
plan effective date, is evidenced by signed and binding documentation providing for the closing 
of such Qualifying Transaction. 

(d)  For the avoidance of doubt, if the Company, the Required Consenting First Lien 
Group Creditors, or the Required Consenting Crossholder Group Creditors validly terminate this 
Agreement on account of AST’s material breach of this Agreement or AST’s material breach of 
the AST Definitive Agreements (following execution thereof) at a time when such non-AST 
terminating Party is not in material breach of this Agreement, the Company will not be required 
to pay the Break-Up Fee. 

15.02. Break-Up Reimbursements.  As to be set forth in the Break-Up Fee Order, no later than 
ten (10) Business Days (the “Alternative Commercial Transaction Reimbursement Date”) after the date 
of execution of binding agreements for an Alternative Commercial Transaction by the parties thereto, 
the Company shall reimburse AST or its designee for all actual amounts paid by AST to the Company 
on account of the Company’s obligations under the Inmarsat Agreement and the CCI Agreement (as 
defined in the AST Term Sheet) during the period from the date of the execution of the AST Definitive 
Agreements up to and including the Alternative Commercial Transaction Reimbursement Date (“Break-
Up Reimbursements”), and (ii) on the Alternative Commercial Transaction Signing Date, the penny 
warrants issued pursuant to the AST Term Sheet shall be canceled. 

Section 16. Payment of Fees and Expenses.  The Company shall pay and reimburse promptly 
all reasonable and documented fees and out-of-pocket expenses, to the extent invoiced and 
subject to and in accordance with the terms of any applicable engagement letter or fee letter or as 
otherwise agreed between the Company and the applicable party or professional (the “Agreed 
Engagement Letter”), as the case may be, of:  (a)(i) Sidley Austin LLP (“Sidley Austin”), as 
counsel to the Ad Hoc First Lien Group, (ii) Guggenheim Securities, LLC (“Guggenheim”), as 
financial advisor to the Ad Hoc First Lien Group, and (iii) any local counsel, foreign counsel 
(including any Canadian counsel), and regulatory counsel to the Ad Hoc First Lien Group 
(collectively with Sidley Austin and Guggenheim, the “Ad Hoc First Lien Group Advisors”); 
(b)(i) Kirkland & Ellis LLP (“Kirkland”), as counsel to the Ad Hoc Crossholder Group, and 
(ii) any local counsel, foreign counsel (including any Canadian counsel), and regulatory counsel 
to the Ad Hoc Crossholder Group (together with Kirkland, collectively the “Ad Hoc Crossholder 
Group Advisors”); and (c) Freshfields US LLP as counsel to AST, up to $550,000; provided, that 
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to the extent that this Agreement is terminated in accordance with Section 10 hereof, the 
Company’s reimbursement obligations under this Section 16 shall survive with respect to any 
and all fees and expenses earned or incurred on or before the date of termination and such 
termination shall not automatically terminate any applicable fee or engagement letters; provided, 
further that, (i) any fees and expenses expressly set forth in an Agreed Engagement Letter shall 
be deemed reasonable for all purposes hereunder and (ii) notwithstanding anything to the 
contrary herein, and for the avoidance of doubt, none of the terms of this Agreement 
(irrespective of how such Agreement is terminated, whether in accordance with Section 10 
hereof or otherwise) shall be construed to override, amend, replace, restrict or otherwise modify 
in any manner whatsoever any of the Company’s payment, reimbursement or other obligations 
set forth in any Agreed Engagement Letter.  Before the Petition Date, the Company will pay all 
reasonable and documented fees and expenses accrued and outstanding as of the Petition Date. 

Section 17. Consenting Creditor Consideration and Conditions Thereto.  In the event the 
Break-Up Fee becomes due and payable in accordance with Section 15 hereof, the Consenting 
Creditors shall provide AST with a call option for either (a) New Series A-1 Preferred 
Units issued under the Plan having a Market Value10 of $100 million and an exercise price of 
$0.01, or (b) if a plan of reorganization other than the Plan is confirmed and goes effective, 
equity securities of the Parent having reasonably equivalent value and rights to such New Series 
A-1 Preferred Units contemplated by the Plan (such consideration, the “Call Option”).  The 
Consenting Creditors will provide AST with the Call Option on the effective date of the Plan or 
the effective date of another plan of reorganization, on a pro rata basis (determined by the total 
amount of First Lien Pari Debt held by such Consenting Creditors on the relevant effective date). 

Section 18. Relationship Among Consenting Stakeholders.  Notwithstanding anything to the 
contrary herein, the duties and obligations of the Consenting Stakeholders under this Agreement 
shall be several, not joint.  It is understood and agreed that no Consenting Stakeholder has any 
fiduciary duty or duty of trust or confidence in any kind or form with any other Consenting 
Stakeholder, the Company, or any other stakeholder of the Company and, except as expressly 
provided in this Agreement, there are no commitments among or between them.  In this regard, it 
is understood and agreed that any Consenting Stakeholder may trade in the debt of the Company 
without the consent of the Company or any other Consenting Stakeholder, subject to applicable 
securities laws, the terms of this Agreement, and any confidentiality agreement entered into with 
the Company; provided that no Consenting Stakeholder shall have any responsibility for any 
such trading by any other person or entity by virtue of this Agreement.  No prior history, pattern, 
or practice of sharing confidences among or between the Consenting Stakeholders shall in any 
way affect or negate this understanding and agreement.  Nothing in this Agreement shall create 
any fiduciary obligations or duties on the part of any of the Consenting Stakeholders, or any 
members, partners, managers, managing members, equityholders, officers, directors, employees, 
advisors, principals, attorneys, professionals, accountants, investment bankers, consultants, 
agents, or other representatives of the same or their respective affiliated entities, in such person’s 
capacity as a member, partner, manager, managing member, equity holder, officer, director, 

 
10  “Market Value” for the purposes of this Section 17 means a value calculated upon, if available, the average of 

the daily volume-weighted average price over a trailing 30-day period of such New Series A-1 Preferred Units.  
The definitive documentation evidencing the Call Option shall include a process to resolve disputes arising with 
respect to the Call Option, including any dispute regarding Market Value. 
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employee, advisor, principal, attorney, professional, accountant, investment banker, consultant, 
agent, or other representative of such Party or its affiliated entities, that such entities did not have 
prior to the execution of this Agreement. 

Section 19. Disclosure and Public Statements.  The Company and AST shall submit drafts to 
the Ad Hoc First Lien Group, the Ad Hoc Crossholder Group, and AST of any press releases or 
public disclosure documents that disclose of the existence or terms of this Agreement or any 
amendment to the terms of this Agreement at least forty-eight (48) hours prior to making any 
such disclosure and shall afford them a reasonable opportunity under the circumstances to 
comment on such documents and disclosures and shall incorporate such reasonable comments in 
good faith.  Any party that intends to issue a press release regarding the terms of this Agreement 
or the Restructuring shall provide a draft to the Company at least forty-eight (48) hours prior to 
making any such disclosure, to the extent practicable, and shall afford the Company a reasonable 
opportunity under the circumstances to comment on such documents and disclosures and shall 
consider any such comments in good faith.  Except as required by law or agreed by the Required 
Consenting Creditors, neither the Company nor AST shall (a) use the name of any Consenting 
Crossholder Group Creditors or Consenting First Lien Group Creditors in any public manner 
(including any press release) with respect to this Agreement, the Restructuring, or any of the 
Definitive Documents or (b) disclose the principal amount or percentage of any Claims/Interests 
or any other securities of the Company held by any other Party, in each case, without such 
Party’s prior written consent; provided that (i) if such disclosure is required by law, subpoena, or 
other legal process or regulation, the disclosing Party shall afford the relevant Party a reasonable 
opportunity to review and comment in advance of such disclosure and shall take all reasonable 
measures to limit such disclosure (including by way of a protective order) and (ii) the foregoing 
shall not prohibit the disclosure of the aggregate percentage or aggregate principal amount of 
Claims/Interests held by the Ad Hoc First Lien Group, the Ad Hoc Crossholder Group, or all the 
Consenting Stakeholders.  Any public filing of this Agreement with the Bankruptcy Court or 
otherwise shall not include (a) the executed signature pages to this Agreement or (b) or Annex A 
to the AST Term Sheet. 

IN WITNESS WHEREOF, the Parties have executed this Agreement on the day 
and year first above written. 

 
[Remainder of page intentionally left blank.] 
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EXECUTION VERSION 

 

LIGADO NETWORKS LLC 

Restructuring Term Sheet 

This term sheet (the “Restructuring Term Sheet”) summarizes the material terms and conditions of proposed 

transactions (the “Transactions”) to restructure the existing indebtedness of, and equity interests in, Ligado 

Networks LLC (“Parent”) and its direct and indirect subsidiaries (together with the Parent, the “Company”).  

The Transactions will be consummated through the Plan to be filed in the Chapter 11 Cases consistent with 

the terms, and subject to the conditions, set forth in the restructuring support agreement (together with the 

exhibits and schedules attached to such agreement, including this Restructuring Term Sheet, each as may 

be amended, restated, supplemented, or otherwise modified from time to time in accordance with the terms 

thereof, the “RSA”).1 

THIS RESTRUCTURING TERM SHEET IS NOT AN OFFER WITH RESPECT TO ANY 

SECURITIES OR A SOLICITATION OF ACCEPTANCES AS TO ANY CHAPTER 11 PLAN 

WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE.  ANY SUCH 

OFFER OR SOLICITATION WILL ONLY BE MADE IN COMPLIANCE WITH APPLICABLE 

PROVISIONS OF SECURITIES, BANKRUPTCY, AND OTHER APPLICABLE LAW. 

THIS RESTRUCTURING TERM SHEET IS THE PRODUCT OF SETTLEMENT DISCUSSIONS 

AMONG THE PARTIES HERETO AND, ACCORDINGLY, IS PROTECTED BY RULE 408 OF 

THE FEDERAL RULES OF EVIDENCE AND ANY OTHER APPLICABLE STATUTES OR 

DOCTRINES PROTECTING THE USE OR DISCLOSURE OF CONFIDENTIAL SETTLEMENT 

DISCUSSIONS. 

NOTHING CONTAINED IN THIS RESTRUCTURING TERM SHEET SHALL BE AN 

ADMISSION OF FACT OR LIABILITY OR, UNTIL THE OCCURRENCE OF THE 

AGREEMENT EFFECTIVE DATE ON THE TERMS DESCRIBED HEREIN AND WITHIN THE 

RSA, DEEMED BINDING ON ANY OF THE PARTIES HERETO.  THIS RESTRUCTURING 

TERM SHEET AND THE INFORMATION CONTAINED HEREIN IS STRICTLY 

CONFIDENTIAL AND MAY NOT BE SHARED WITH ANY PERSON OTHER THAN THE 

COMPANY AND THE CONSENTING STAKEHOLDERS AND THEIR RESPECTIVE 

ADVISORS OR EXCEPT AS SET FORTH IN ANY CONFIDENTIALITY AGREEMENT 

BETWEEN THE COMPANY AND THE CONSENTING STAKEHOLDERS OR THEIR 

RESPECTIVE PROFESSIONAL ADVISORS. 

THIS RESTRUCTURING TERM SHEET DOES NOT PURPORT TO SUMMARIZE ALL OF 

THE TERMS, CONDITIONS, REPRESENTATIONS, WARRANTIES, AND OTHER 

PROVISIONS WITH RESPECT TO THE RESTRUCTURING DESCRIBED HEREIN, WHICH 

RESTRUCTURING WILL BE SUBJECT TO THE COMPLETION OF DEFINITIVE 

DOCUMENTS INCORPORATING THE TERMS SET FORTH HEREIN, AND THE CLOSING 

OF ANY RESTRUCTURING SHALL BE SUBJECT TO THE TERMS AND CONDITIONS SET 

FORTH IN SUCH DEFINITIVE DOCUMENTS AND THE APPROVAL RIGHTS OF THE 

PARTIES SET FORTH HEREIN AND WITHIN THE RSA. 

 

 
1  Terms used but not defined herein shall have the meanings ascribed to them elsewhere in this Restructuring Term 

Sheet or in the RSA to which this Restructuring Term Sheet is attached, as applicable. 
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Restructuring Summary The outstanding indebtedness of, and equity interests in, the Company 

will be restructured, including through the AST Transaction (as defined 

below) (the “Restructuring”) through a prearranged chapter 11 plan of 

reorganization (as may be amended or supplemented from time to time in 

accordance with the terms of this Restructuring Term Sheet and the RSA, 

the “Plan”) through the commencement of voluntary reorganization cases 

(the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States 

Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), in the United 

States Bankruptcy Court for the District of Delaware (the “Bankruptcy 

Court”) and recognition proceedings (the “Recognition Proceedings” and, 

collectively with the Chapter 11 Cases, the “Bankruptcy Cases”) pursuant 

to Part IV of the Companies’ Creditors Arrangement Act (Canada) in the 

Ontario Superior Court of Justice consistent with the terms and conditions 

described in this Restructuring Term Sheet and the RSA. 

The Restructuring will be subject to the execution of the Definitive 

Documents, pursuant to the terms of the RSA (including the exhibits 

thereto) and the consent rights set forth therein. 

The Restructuring will be supported by the parties that are signatories to 

the RSA (the “Parties”), including: 

(i) certain of the Consenting First Lien Noteholders, the Consenting 

First Lien Lenders, the Consenting 1.5 Lien Lenders, and the 

Consenting Second Lien Noteholders that are lenders, 

noteholders, or equityholders across the Company’s capital 

structure and are members of an ad hoc crossholder group 

represented by Kirkland & Ellis LLP as counsel (the “Ad Hoc 

Crossholder Group”), 

(ii) certain of the Consenting First Lien Noteholders and Consenting 

First Lien Lenders that are members of an ad hoc first lien group 

represented by Sidley Austin LLP as counsel (the “Ad Hoc First 

Lien Group”), and 

(iii) AST & Science, LLC (“AST”) as a supporting party to the 

Restructuring and Restructuring Transactions and counterparty to 

the AST Transaction contemplated in the RSA. 

Current Capital Structure The current capital structure of the Company is as follows: 

(i) Indebtedness under that certain First Lien Loan Agreement, dated 

as of December 23, 2022, among, inter alios, Parent, as the 

borrower, U.S. Bank Trust Company, National Association, as 

administrative agent (the “First Lien Agent”), the guarantors 

from time to time party thereto, and the lenders from time to time 

party thereto (as amended, supplemented, amended and restated, 

or otherwise modified from time to time, the “First Lien Loan 

Agreement”), with an outstanding principal amount of 

$441,774,744 as of the date hereof, consisting of (x) the “First 

Out Loans,” as defined therein (the “First Lien First Out Term 

Loans” and the holders thereof, the “First Lien First Out 

Lenders”) in an outstanding principal amount of $319,471,010 

(the outstanding principal amount of First Lien First Out Term 
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Loans (including PIK Interest2) plus accrued and unpaid interest, 

fees, and premium thereupon as of and through the Plan Effective 

Date, the “First Lien First Out Loan Claims”) and (y) the “Senior 

Pari Loans,” as defined therein (the “First Lien Senior Pari Term 

Loans,” and the holders thereof, the “First Lien Senior Pari 

Lenders,” and the First Lien Senior Pari Term Loans together 

with the First Lien First Out Term Loans, the “First Lien Loans”) 

in an outstanding principal amount of $122,303,734 (the 

outstanding principal amount of First Lien Senior Pari Term 

Loans (including PIK Interest) plus accrued and unpaid interest, 

fees, and premium thereupon as of and through the Plan Effective 

Date, the “First Lien Senior Pari Term Loan Claims,” and 

together with the First Lien First Out Loan Claims, the “First Lien 

Loan Claims”);  

(ii) Indebtedness under that certain Indenture, dated as of October 23, 

2020 (as amended, supplemented, amended and restated, or 

otherwise modified from time to time, the “First Lien 

Indenture”), among Parent, as issuer, the guarantors from time to 

time party thereto, as guarantors, and U.S. Bank, National 

Association (“U.S. Bank”) as trustee (the “First Lien Trustee”) 

comprised of 15.5% PIK senior secured first lien notes due 2023, 

in the aggregate principal amount of approximately 

$5,491,770,702 as of the date hereof (the “First Lien Notes”, the 

holders thereof, the “First Lien Noteholders,” and the outstanding 

principal amount of First Lien Notes plus accrued and unpaid 

interest, fees, and premium thereupon as of and through the Plan 

Effective Date, the “First Lien Notes Claims”); 

a. the First Lien First Out Lenders, the First Lien Senior 

Pari Lenders, and the First Lien Noteholders, the “First 

Lien Debtholders”; 

b. the First Lien Senior Pari Term Loan Claims together 

with the First Lien Notes Claims, the “Other First Lien 

Claims”; and 

c. the First Lien First Out Loan Claims together with the 

Other First Lien Claims, the “First Lien Claims.” 

(iii) Indebtedness under that certain 1.5 Lien Loan Agreement, dated 

as of May 27, 2020 (as amended, supplemented, amended and 

restated, or otherwise modified from time to time, the “1.5 Lien 

Loan Agreement”), among, inter alios, Parent, as the borrower, 

Jefferies Finance LLC, as administrative agent (the “1.5 Lien 

Agent”), the guarantors from time to time party thereto, and the 

lenders from time to time party thereto, comprised of term loans 

with a maturity date of February 2, 2024, with an outstanding 

principal amount of $591,504,126 as of the date hereof (the “1.5 

Lien Term Loans,” the holders thereof, the “1.5 Lien Lenders” 

and the outstanding principal amount of 1.5 Lien Term Loans 

plus accrued and unpaid interest, fees, and premium thereupon as 

 
2  “PIK Interest” shall have the meaning ascribed to it in the First Lien Loan Agreement. 
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of and through the Plan Effective Date, the “1.5 Lien Loan 

Claims”); 

(iv) Indebtedness under that certain Indenture, dated as of October 23, 

2020 (as amended, supplemented, amended and restated, or 

otherwise modified from time to time, the “Second Lien 

Indenture,” and together with the First Lien Loan Agreement, the 

First Lien Indenture, and the 1.5 Lien Loan Agreement, 

the “Existing Debt Documents”), among Parent, as issuer, the 

guarantors from time to time party thereto, as guarantors, and 

U.S. Bank, as trustee (the “Second Lien Trustee”), comprised of 

17.5% PIK senior secured second lien notes due 2023, in the 

aggregate principal amount of approximately $2,050,029,494 as 

of the date hereof (the “Second Lien Notes”, the holders thereof, 

the “Second Lien Noteholders” and the outstanding principal 

amount of Second Lien Notes plus accrued and unpaid interest, 

fees, and premium thereupon as of and through the Plan Effective 

Date, the “Second Lien Notes Claims”);  

(v) Equity interests in Parent, including (A) Series A preferred units, 

including Series A-0, A-1, and A-2 preferred units (the “Existing 

Series A-0 Preferred Units,” “Existing Series A-1 Preferred 

Units,” and “Existing Series A-2 Preferred Units,” respectively, 

and collectively, the “Existing Series A Preferred Units”), 

(B) Series B preferred units (the “Existing Series B Preferred 

Units”), (C) Series C preferred units (the “Existing Series C 

Preferred Units”), and (D) common A and B units (the “Existing 

Common Units”), and any other equity interests in Parent or 

interests convertible into, exchangeable for, or otherwise entitling 

the holders thereof to receive, preferred units, common units, or 

other equity interests in Parent, together with the Existing Series 

A Preferred Units, the Existing Series B Preferred Units, the 

Existing Series C Preferred Units, and the Existing Common 

Units (the “Existing Equity Interests”); 

(vi) Direct and indirect interests in the Company and certain of its 

direct and indirect subsidiaries, other than the Existing Equity 

Interests (such interests, the “Intercompany Interests”); and 

(vii) Claims held by Parent or a direct or indirect subsidiary of Parent 

against Parent or a direct or indirect subsidiary of Parent (such 

claims, the “Intercompany Claims”). 

AST Transaction The Restructuring shall be contingent upon the Company closing a 

commercial transaction with AST (the “AST Transaction”) on the terms 

set forth in the AST Term Sheet attached hereto as Exhibit B. 
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Inmarsat Agreement Any amendments to the cooperation agreement by and among Parent, 

Ligado Networks (Canada) Inc. (formerly Skyterra (Canada) Inc.), and 

Inmarsat Global Limited, dated August 6, 2010, (as amended, 

supplemented, or modified from time to time, the “Inmarsat Agreement”) 

shall be consistent with the AST Transaction and acceptable to the 

Company, AST and the Required Consenting Creditors in each of their 

sole discretion.  

DIP Facility / Exit Facility 

DIP Facility3 The Company shall incur a senior secured postpetition financing 

(the “DIP Facility,” and the lenders thereunder, the “DIP Lenders”) on a 

superpriority basis consisting of (i) new money multiple draw term loans 

in an aggregate principal amount of $441,999,891 million (the “DIP New 

Money Loans”) and (ii) term loans in the amount of the Roll-Up Amount 

(the “DIP Roll-Up Loans”).  The DIP Facility shall be provided pursuant 

to that certain Senior Secured Super-Priority Debtor-in-Possession Loan 

Agreement among Ligado Networks LLC, as the borrower, and the 

guarantors and lenders party thereto, and U.S. Bank Trust Company, 

National Association, as Administrative Agent (the “DIP Loan 

Agreement”), substantially in the form attached hereto as Exhibit A, 

which shall be acceptable to the Required Consenting Creditors. 

On the effective date of the Plan (the “Plan Effective Date”), if the Plan 

is an “Acceptable Plan” as defined in the DIP Loan Agreement, the DIP 

New Money Loans and the DIP Roll-Up Loans shall convert into loans 

under a first lien multi-draw term loan exit facility (the “Exit Facility,” 

and the loans thereunder, the “New First Lien Loans”). 

Exit Facility The Exit Facility shall be provided on terms and conditions specified in a 

term sheet to be attached to the Plan Supplement and otherwise acceptable 

to the Required Consenting Creditors in their sole discretion (the “Exit 

Facility Term Sheet”), provided, that: 

(i) the New First Lien Loans shall bear interest at a rate per annum 

equal to, at the Company’s discretion, 12.0% payable-in-kind or 

10.0% payable-in-cash. 

(ii) The New First Lien Loans shall have (i) a first-lien security 

interest on substantially all assets of Parent (subject to exceptions 

to be agreed), including, for the avoidance of doubt, Parent’s 

equity interests in all subsidiaries and/or any joint ventures 

(including any formed on the Plan Effective Date in connection 

with the AST Transaction), and (ii) a first-lien security interest on 

any proceeds derived from the Federal Litigation, provided that 

such security interest may become in the future second priority to 

the security interest of any financing to fund the Federal 

Litigation (the “Litigation Financing”) provided in accordance 

with the New Organizational Documents, and any applicable 

 
3  Pursuant to the Break-Up Fee Order, the DIP Facility shall be subject to the Break-Up Fee, which shall have the 

status of an allowed superpriority administrative expenses with priority over all administrative expense claims 

and all other superpriority administrative expenses except for the Carve-Out. 
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Definitive Documents then in place, and pursuant to the 

preemptive rights to be set forth in the New Organizational 

Documents. 

(iii) The maturity date of the Exit Facility shall be determined by the 

Company and the Required Consenting Creditors, taking into 

account the terms of the AST Transaction and the status of the 

Company’s ongoing litigation with the United States 

Government. 

Pro Forma Capital Structure and Distribution Waterfall 

Pro Forma Equity Capital 

Structure 

Upon the Plan Effective Date, the equity capital structure of Parent shall 

consist solely of the following: 

(i) reserved; 

(ii) New series A-1 preferred units (the “New Series A-1 Preferred 

Units”), 100% of which shall be held by the First Lien Debtholders 

(other than the First Lien First Out Lenders to be refinanced by the 

DIP Loans); 

(iii) New series A-2 preferred units (the “New Series A-2 Preferred 

Units”), 100% of which shall be held by the 1.5 Lien Lenders;  

(iv) New series A-3 preferred units (the “New Series A-3 Preferred 

Units”), 100% of which shall be held by the Second Lien 

Noteholders; 

(v) New series B-0 preferred units (the “New Series B-0 Preferred 

Units”), 100% of which shall be held by holders of the Existing Series 

A-0 Preferred Units; 

(vi) New series B-1 preferred units (the “New Series B-1 Preferred 

Units”), 100% of which shall be held by holders of the Existing Series 

A-1 Preferred Units; 

(vii) New series B-2 preferred units (the “New Series B-2 Preferred 

Units”), 100% of which shall be held by holders of the Existing Series 

A-2 Preferred Units; 

(viii) New series C preferred units (the “New Series C Preferred 

Units”), 100% of which shall be held by holders of the Existing Series 

B Preferred Units; 

(ix) New series D preferred units (the “New Series D Preferred Units,” 

and together with other new series preferred units described in this 

section, the “New Series Preferred Units”), 100% of which shall be 

held by holders of the Existing Series C Preferred Units; and 

(x) Existing Common Units. 

Distribution Waterfall The distribution waterfall shall be as reflected in the Second Amended 

and Restated Operating Agreement the terms of which shall be acceptable 

to the Required Consenting Creditors 

(i) The existing distribution waterfall set forth in Section 6.1 of the 

Existing Operating Agreement (as defined herein) will remain 
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unchanged with conforming changes to reflect the reclassification of 

the existing units, except that the following three new tiers will be 

added at the top of the waterfall and will receive distributions in 

advance of any other units. 

(ii) Reserved. 

(iii) First, 100% to all holders of outstanding New Series A-1 Preferred 

Units (such distribution to be made pro rata in proportion to the New 

Series A-1 Preferred Units held by each such holder), until the 

aggregate amount distributed to the holders of outstanding New 

Series A-1 Preferred Units pursuant to this tier equals the greater of 

(a) 1.25x the initial liquidation preference of the New Series A-1 

Preferred Units and (b) the initial aggregate liquidation preference of 

the New Series A-1 Preferred Units plus accrued yield at 8.0% PIK 

(the “Minim Series A-1 MOIC”). 

(iv) Second, 100% to all holders of outstanding New Series A-2 Preferred 

Units (such distribution to be made pro rata in proportion to the New 

Series A-2 Preferred Units held by each such holder), until the 

aggregate amount distributed to the holders of outstanding New 

Series A-2 Preferred Units pursuant to this tier equals the initial 

liquidation preference of the New Series A-2 Preferred Units. 

(v) Third, 100% to all holders of outstanding New Series A-3 Preferred 

Units (such distribution to be made pro rata in proportion to the New 

Series A-3 Preferred Units held by each such holder), until the 

aggregate amount distributed to the holders of outstanding New 

Series A-3 Preferred Units pursuant to this tier equals the initial 

liquidation preference of the New Series A-3 Preferred Units. 

Thereafter distributions will be made in accordance with the distribution 

waterfall set forth in the Second Amended and Restated Operating 

Agreement (as defined herein) with conforming changes to reflect the 

reclassification of the existing units as described above. 

Treatment of Claims and Interests in the Restructuring 

First Lien First Out Loan 

Claims 

The First Lien First Out Loan Claims shall be paid in full in cash by the 

proceeds of the DIP Facility. 

Other First Lien Claims On the Plan Effective Date, each holder of any remaining Other First Lien 

Claims4 shall receive, in full and final satisfaction of its Other First Lien 

Claims, a number of New Series A-1 Preferred Units under section 1145 

of the Bankruptcy Code, to the maximum extent permitted by law. 

The New Series A-1 Preferred Units shall have an aggregate liquidation 

preference equal to (i) the total amount of such First Lien Debtholder’s 

Other First Lien Claims as of the Plan Effective Date minus (ii) the 

amount of such First Lien Debtholder’s Other First Lien Claims rolled up 

 
4  For the avoidance of doubt, the remaining Other First Lien Claims shall exclude any Other First Lien Claims that 

shall be rolled up into DIP Roll-Up Loans and exchanged on the Plan Effective Date for New First Lien Loans. 
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into DIP Roll-Up Loans and exchanged on the Plan Effective Date for 

New First Lien Loans. 

1.5 Lien Loan Claims On the Plan Effective Date, each holder of any remaining 1.5 Lien Loan 

Claims shall receive, in full and final satisfaction of its 1.5 Lien Loan 

Claims, a number of New Series A-2 Preferred Units pursuant to Rule 

506(b) promulgated under the Securities Act.  

The New Series A-2 Preferred Units shall have an aggregate liquidation 

preference equal to the total amount of such 1.5 Lien Lender’s 1.5 Lien 

Loan Claims as of the Plan Effective Date. 

Second Lien Notes Claims On the Plan Effective Date, each holder of any remaining Second Lien 

Loan Claims shall receive, in full and final satisfaction of its Second Lien 

Loan Claims, a number of New Series A-3 Preferred Units pursuant to 

Rule 506(b) promulgated under the Securities Act. 

The New Series A-3 Preferred Units shall have an aggregate liquidation 

preference equal to the total amount of such Second Lien Noteholder’s 

Second Lien Notes Claims as of the Plan Effective Date. 

General Unsecured 

Claims 

Holders of general unsecured claims shall ride through unimpaired. 

Holders of Existing 

Preferred Units and 

Existing Common Units 

On the Plan Effective Date, Existing Series A-0 Preferred Units, Existing 

Series A-1 Preferred Units, Existing Series A-2 Preferred Units, Existing 

Series B Preferred Units, and Existing Series C Preferred Units shall be 

reclassified as New Series B-0 Preferred Units, New Series B-1 Preferred 

Units, New Series B-2 Preferred Units, New Series C Preferred Units, and 

New Series D Preferred Units, respectively, pursuant to Rule 506(b) 

promulgated under the Securities Act.  Existing Common Units shall be 

reinstated.  

Intercompany Claims and 

Intercompany Interests 

All Intercompany Claims and Intercompany Interests shall be unimpaired 

by the Restructuring unless modifications thereto are determined to be 

beneficial by (i) the Company, (ii) the Required Consenting Creditors, 

and (iii) solely to the extent affected by such modification, AST; provided 

that no modification shall have any adverse effect in any material respect 

on AST. 

Other Material Provisions 

Governance The governance terms in that certain Amended and Restated Operating 

Agreement of Parent, dated as of October 23, 2020 (as amended on 

August 15, 2021, and March 7, 2024, the “Existing Operating 

Agreement”) shall remain unchanged; provided, however, that on the Plan 

Effective Date, Parent shall enter into a Second Amended and Restated 

Operating Agreement (the “Second Amended and Restated Operating 

Agreement”) acceptable to the Required Consenting Creditors. 

Management Incentive 

Plan 

The Company shall agree on the form of a new management incentive 

plan (the “New MIP”) by the New MIP Milestone, in a form acceptable 

to the Required Consenting Creditors. 
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Cooperation The Parties will work together in good faith and will use commercially 

reasonable efforts to structure and implement the Restructuring and the 

transactions related thereto, in a tax efficient and cost-effective manner, 

as agreed to by the Company and the Required Consenting Creditors; 

provided, however, that such good faith and commercially reasonable 

efforts shall not require either party to waive or forgo rights (including 

consent rights) set forth in the RSA and this Restructuring Term Sheet.  

Definitive Documents This Restructuring Term Sheet does not include a description of all of the 

terms, conditions, and other provisions that will be contained in the 

Definitive Documents, which shall be in form and substance subject to 

the consent rights set forth herein and in the RSA. 

Conditions Precedent to 

Closing 

The occurrence of the Plan Effective Date will be subject to the 

satisfaction of customary conditions precedent to closing in form and 

substance to be agreed upon by the Company and the Required 

Consenting Creditors, including, but not limited to, the following: 

(i) Negotiation, execution, and delivery of the Definitive Documents 

(including a customary bringdown of the Company’s representations 

and covenants, no Material Adverse Effect5 closing condition, and 

related officer’s certificate), each in form and substance acceptable 

to each of the Company, AST (to the extent a Definitive Document 

has a material effect on the AST Transaction), and the Required 

Consenting Creditors, and otherwise consistent with the terms and 

conditions described in this Restructuring Term Sheet; 

(ii) The payment of all fees and expenses of the Ad Hoc Crossholder 

Group in connection with the Restructuring, including the reasonable 

and documented fees and disbursements of Kirkland & Ellis LLP and 

local counsel to the Ad Hoc Crossholder Group, if any, in each case 

that are due and owing after receipt of applicable invoices consistent 

with their respective engagement letters; provided, further, that such 

engagement letters and/or fee letters shall be assumed and unimpaired 

by the Plan; 

(iii) The payment of all fees and expenses of the Ad Hoc First Lien Group 

in connection with the Restructuring, including the reasonable and 

documented fees and disbursements of Sidley Austin LLP, 

Guggenheim Securities, LLC, and local counsel to the Ad Hoc First 

Lien Group, if any, in each case that are due and owing after receipt 

of applicable invoices consistent with their respective engagement 

letters; provided, further, that such engagement letters and/or fee 

letters shall be assumed and unimpaired by the Plan; 

(iv) The payment of all fees and expenses of the First Lien Agent, 

including the reasonable and documented fees and disbursements of 

one counsel to the First Lien Agent, as administrative agent, that are 

due and owing after receipt of applicable invoices consistent with the 

terms of the First Lien Loan Agreement;  

 
5  “Material Adverse Effect” shall have the meaning ascribed to it in the First Lien Loan Agreement. 
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(v) The payment of all fees and expenses of U.S. Bank, as First Lien 

Trustee and Second Lien Trustee, under the First Lien Indenture and 

the Second Lien Indenture, respectively, including the reasonable and 

documented fees and disbursements of one counsel to U.S. Bank, as 

First Lien Trustee and Second Lien Trustee, that are due and owing 

after receipt of applicable invoices consistent with the terms of the 

First Lien Indenture and Second Lien Indenture, respectively; 

(vi) The payment of all fees and expenses of the 1.5 Lien Agent, including 

the reasonable and documented fees and disbursements of one 

counsel to the 1.5 Lien Agent, as administrative agent, that are due 

and owing after receipt of applicable invoices consistent with any 

applicable engagement letters, which shall be disclosed to the other 

Parties prior to execution of the RSA;  

(vii) The payment of the reasonable and documented fees and 

disbursements of Milbank LLP and Perella Weinberg Partners LP, 

and local counsel to the Company, if any, in each case that are due 

and owing after receipt of applicable invoices consistent with any 

applicable engagement letters, which amounts outstanding as of the 

date of signing the RSA shall be disclosed to the other Parties prior 

to execution of the RSA; 

(viii) The payment of all fees and expenses of AST, including the 

reasonable and documented fees and disbursements of counsel to 

AST, that are due and owing after receipt of applicable invoices 

consistent with any applicable engagement letters; 

(ix) The RSA shall remain in full force and effect and shall not have 

been terminated in accordance with its terms; 

(x) By the Plan Effective Date, to the extent necessary, any required third 

party or governmental approvals or consents, including FCC and 

ISED approval, shall have been obtained, not be subject to unfulfilled 

conditions, and be in full force and effect, and all applicable waiting 

periods shall have expired without any action being taken or 

threatened by any competent authority that would restrain, prevent or 

otherwise impose materially adverse conditions on such transactions; 

(xi) No court of competent jurisdiction or other competent governmental 

or regulatory authority shall have issued a final and non-appealable 

order making illegal or otherwise restricting, preventing or 

prohibiting the consummation of the Restructuring, the RSA, or any 

of the Definitive Documents contemplated thereby;  

(xii) The closing of the AST Transaction shall have occurred; and 

(xiii) The First Lien Debtholders, 1.5 Lien Lenders, and Second Lien 

Noteholders shall have executed the RSA or shall have otherwise 

consented to the transactions contemplated by the Restructuring as 

necessary to implement the Restructuring, unless such 

requirement(s) are waived by the Company, the Ad Hoc Crossholder 

Group, and the Ad Hoc First Lien Group. 
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The conditions precedent to closing may be waived, amended, or 

modified with the consent of AST and the Required Consenting Creditors. 

Governing Law New York law. 
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SENIOR SECURED SUPER-PRIORITY
DEBTOR-IN-POSSESSION

LOAN AGREEMENT

among

LIGADO NETWORKS LLC,
as the Borrower and as a Debtor and Debtor-in-Possession under Chapter 11 of the 

Bankruptcy Code,

and

THE GUARANTORS PARTY HERETO,
as Guarantors, Debtors and Debtors-in-Possession under Chapter 11 of the Bankruptcy 

Code,

THE LENDERS PARTY HERETO,

and

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,
as Administrative Agent
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SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION
LOAN AGREEMENT

This SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION LOAN 
AGREEMENT (this “Agreement”), dated as of January 5, 2025, among Ligado Networks LLC, 
a Delaware limited liability company, as a debtor and debtor-in-possession under chapter 11 of the 
Bankruptcy Code (the “Borrower”), the Subsidiary Guarantors (such term and each other 
capitalized term used but not defined herein having the meaning given to it in Article 1), each as a 
Guarantor hereunder and a debtor and a debtor in possession under Chapter 11 of the Bankruptcy 
Code, the Lenders from time to time party hereto and U.S. Bank Trust Company, National 
Association (“U.S. Bank”), as administrative agent for the Lenders (including its successors and 
assigns, in such capacities, the “Administrative Agent”).

WITNESSETH:

WHEREAS, the Borrower and the Subsidiary Guarantors (each, a “Debtor” and 
collectively, the “Debtors”) intend to file voluntary petitions with the Bankruptcy Court initiating 
their respective cases that are pending under chapter 11 of the Bankruptcy Code (each case of the 
Borrower and each other Debtor, a “Case” and collectively, the “Cases”) and continued to operate 
their businesses and manage their properties as debtors and debtors-in-possession pursuant to 
sections 1107(a) and 1108 of the Bankruptcy Code (the date upon which the Cases are filed, the 
“Petition Date”);

WHEREAS, prior to the Closing Date, the Lenders party hereto (or Affiliates thereof) 
provided secured financing to the Borrower pursuant to the Prepetition Debt Documents (in such 
capacity, the “Prepetition Lenders and Holders”), which secured financing was guaranteed by 
each of the Subsidiary Guarantors;

WHEREAS, Ligado Networks LLC, in its capacity as foreign representative of the 
Debtors, intends to seek recognition of the Cases under Part IV of the Companies Creditors 
Arrangement Act (Canada) (the “CCAA”) from the Ontario Superior Court of Justice (Commercial 
List) (the “CCAA Court”);

WHEREAS, the Borrower has requested that the Lenders provide a senior secured super-
priority debtor-in-possession term loan credit facility in an aggregate initial principal amount of 
up to $939,151,166 (together with any applicable Capitalized Amount and Roll-Up Loans) (the 
“DIP Facility”) comprised of: (i) a new money term loan facility in an aggregate initial principal 
amount of up to $441,999,891 (together with any applicable Capitalized Amount and Roll-Up 
Loans) and (ii) the roll up of the Prepetition Roll-Up Indebtedness into Roll-Up Loans hereunder 
in an aggregate minimum initial principal amount of $497,151,275 (together with any applicable 
Capitalized Amount), and, with all of the Borrower’s Obligations under the DIP Facility to be 
guaranteed by each Guarantor and all of the Borrower’s and the Guarantors’ Obligations under the 
DIP Facility to be secured by the Collateral,

WHEREAS, the Lenders are willing to make available to Borrower the DIP Facility (and 
U.S. Bank is willing to serve as Administrative Agent and Collateral Agent in respect of the DIP 
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Facility) on the terms and subject to the conditions set forth herein, in the other Loan Documents 
and in the DIP Orders;

WHEREAS, the relative priority of the DIP Facility with respect to the Collateral granted 
as security for the payment and performance of the Obligations shall be as set forth in the Interim 
DIP Order and the Final DIP Order, and solely with respect to the Canadian Collateral, shall be as 
set forth in the Interim DIP Recognition Order and Final DIP Recognition Order, in each case, 
upon entry thereof by the Bankruptcy Court or CCAA Court (as applicable) and in the Loan 
Security Documents;

WHEREAS, all of the claims and the Liens granted under the DIP Orders, DIP Recognition 
Orders and the Loan Documents to the Collateral Agent, the Lenders and the other Secured Parties 
in respect of the DIP Facility shall be subject to the Carve-Out, the AST Break-Up Fee (if any) 
and the Administration Charge; and

WHEREAS, the Borrower and the Guarantors are engaged in related businesses, and each 
Guarantor will derive substantial direct and indirect benefit from the extensions of credit to the 
Borrower under this Agreement.

NOW, THEREFORE, subject to the satisfaction of the conditions set forth herein, the 
parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01 Defined Terms.  As used in this Agreement, the following terms shall have 
the meanings specified below:

“1L Loan Agreement” means the First Lien Loan Agreement, dated as of December 23, 
2022 (as amended, restated, amended and restated, supplemented or otherwise modified from time 
to time prior to the Closing Date), by and among the Borrower, the guarantors party thereto, the 
lenders party thereto and U.S. Bank Trust Company, National Association, as administrative agent 
(as successor in interest to U.S. Bank National Association) (the “1L Loan Administrative 
Agent”).

“1L Loan Security Agreement” means the First Lien Security Agreement, dated as of 
December 23, 2022 (as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time prior to the Closing Date), by and among the Borrower, the guarantors 
party thereto and U.S. Bank Trust Company, National Association, as collateral agent (as successor 
in interest to U.S. Bank National Association).

“1L Notes Indenture” means the Indenture, dated as of October 23, 2020 (as amended, 
restated, amended and restated, supplemented or otherwise modified from time to time prior to the 
Closing Date), by and among the Borrower, the guarantors party thereto and U.S. Bank National 
Association, as trustee, governing the first lien Notes (as defined therein).

“1L Notes Security Agreement” means the First Lien Security Agreement, dated as of 
October 23, 2020 (as amended, restated, amended and restated, supplemented or otherwise 
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modified from time to time prior to the Closing Date), by and among the Borrower, the guarantors 
party thereto and U.S. Bank National Association, as collateral trustee.

“1.5L Loan Agreement” means the 1.5 Lien Loan Agreement, dated as of May 27, 2020 
(as amended, restated, amended and restated, supplemented or otherwise modified from time to 
time prior to the Closing Date), by and among the Borrower, the guarantors party thereto, the 
lenders party thereto, and Jefferies Finance LLC, as administrative agent.

“1.5L Loan Security Agreement” means the Security Agreement, dated as of May 27, 
2020 (as amended, restated, amended and restated, supplemented or otherwise modified from time 
to time prior to the Closing Date), by and among the Borrower, the guarantors party thereto and 
Jefferies Finance LLC, as collateral agent.

“2L Notes Indenture” means the Indenture, dated as of October 23, 2020 (as amended, 
restated, amended and restated, supplemented or otherwise modified from time to time prior to the 
Closing Date), by and among the Borrower, the guarantors party thereto and Wilmington Savings 
Fund Society, FSB, as trustee (as successor in interest to U.S. Bank National Association), 
governing the second lien Notes (as defined therein).

“2L Notes Security Agreement” means the Second Lien Security Agreement, dated as of 
October 23, 2020 (as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time prior to the Closing Date), by and among the Borrower, the guarantors 
party thereto and U.S. Bank National Association, as collateral trustee.

“Acceptable Plan” means a Plan that is satisfactory to the Required Ad Hoc Holders in 
their sole discretion, containing, among other things, (i) a release in favor of the Administrative 
Agent and the Lenders, as well as their respective Affiliates, representatives, counsel, and advisors 
(including in connection with the Obligations and any Prepetition Secured Obligations), and 
(ii) provisions with respect to the settlement or discharge of all claims and other debts and 
liabilities, as such Plan may be modified, altered, amended, or otherwise changed or supplemented 
with the prior written consent of the Required Ad Hoc Holders (which consent the Required Ad 
Hoc Holders may direct the Agent to communicate).

“Acceptable Plan Definitive Documentation” means any definitive documentation, that 
is in form and substance satisfactory to the Required Ad Hoc Holders, which effectuates an 
Acceptable Plan.

“Account Control Agreements” has the meaning assigned to such term in the Loan 
Security Agreement.

“Acquired Indebtedness” means, with respect to any specified Person:

(1) Indebtedness of any other Person existing at the time such other Person is merged 
with or into or becomes a consolidated Subsidiary of such specified Person, and

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified 
Person in each case, other than Indebtedness incurred as consideration in, in contemplation of, or 
to provide all or any portion of the funds or credit support utilized to consummate, the transaction 
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or series of related transactions pursuant to which such consolidated Subsidiary became a 
consolidated Subsidiary or was otherwise acquired by such Person, or such asset was acquired by 
such Person, as applicable.

“Ad Hoc Cross-Holder Group” means that certain ad hoc group of Lenders hereunder 
and Prepetition Lenders and Holders, including certain Fortress Entities and Cerberus Entities, and 
other holders of the Borrower’s debt and equity, in each case, represented by Kirkland & Ellis 
LLP.

“Ad Hoc First Lien Group” means that certain ad hoc group of Lenders hereunder and 
Prepetition Lenders and Holders represented by Sidley Austin LLP.

“Administration Charge” means the superpriority charge over Canadian Collateral 
granted by the CCAA Court to secure payment of the fees and disbursements of Canadian counsel 
to the Debtors, the Information Officer and the Information Officer’s counsel, the quantum of 
which shall be satisfactory to the Administrative Agent. 

“Administrative Agent” has the meaning assigned to such term in the recitals hereto and 
includes each other Person appointed as a successor pursuant to Article 10.

“Administrative Questionnaire” means an Administrative Questionnaire in substantially 
the form of Exhibit A or such other form as may be supplied from time to time by the 
Administrative Agent.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK 
Financial Institution.

“Affiliate” of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified Person.  
For purposes of this definition, “control” (including, with correlative meanings, the terms 
“controlling,” “controlled by” and “under common control with”), as used with respect to any 
Person, means the possession, directly or indirectly, of the power to direct or cause the direction 
of the management or policies of such Person, whether through the ownership of voting securities, 
by agreement or otherwise; provided that notwithstanding the foregoing, in no event shall any 
Cerberus Entity, Fortress Entity or any of their affiliated funds or accounts be deemed to be an 
Affiliate of the Loan Parties for any purpose.  Notwithstanding the foregoing, [redacted] and 
members of the [redacted] shall not be deemed Affiliates of [redacted] or of its Affiliates.

“Affiliate Lender” means each Lender that is an Affiliate of the Borrower.  For the 
avoidance of doubt, in no event shall any Cerberus Entity, any Fortress Entity, or any of their 
affiliated funds or accounts be deemed to be an Affiliate of the Loan Parties for any purpose.

“Agent” means each of Administrative Agent and Collateral Agent and any other Person 
appointed under the Loan Documents to serve in an agent or similar capacity for the benefit of the 
Secured Parties.

“Agent Parties” has the meaning assigned to such term in Section 10.01(d)(ii).
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“Agreement” has the meaning assigned to such term in the recitals hereto.

“AML Legislation” has the meaning assigned to such term in Section 10.18.

“Anti-Terrorism Laws” means any Requirement of Law related to terrorism financing, 
money laundering or economic sanctions, including, but not limited to, the Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act (“USA PATRIOT Act”) of 2001 (Title III of Pub. L. 107-56), The Currency and 
Foreign Transactions Reporting Act (also known as the “Bank Secrecy Act”, 31 U.S.C. §§ 5311-
5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959), the Trading With the Enemy Act (50 
U.S.C. § 1 et seq., as amended), the International Emergency Economic Powers Act (50 U.S.C. §§ 
1701-1706, as amended), the foreign assets control regulations of the United States Treasury 
Department (31 C.F.R. Subtitle B, Chapter V, as amended) and Executive Order 13224 (effective 
September 24, 2001).  This definition also includes Canadian Requirements of Law related to 
terrorism financing, money laundering or economic sanctions, including, but not limited to:  Part 
II.1 of the Criminal Code, the Proceeds of Crime (Money Laundering) and Terrorist Financing 
Act, the Special Economic Measures Act (Canada), the Regulations Implementing the United 
Nations Resolutions on the Suppression of Terrorism and the United Nations Al-Qaida and Taliban 
Regulations.

“Applicable Margin” means a rate per annum equal to 17.5%; provided that, with respect 
to any Interest Period for which the Borrower has made a Cash Interest Election in accordance 
with clause (i) of the proviso to Section 2.06(c), the Applicable Margin for interest accruing during 
such Interest Period, so long as on the applicable Interest Payment Date no Default or Event of 
Default has occurred or is continuing, shall be deemed to have been a rate per annum equal to 
15.5% upon (but not before) the cash payment of such interest on the applicable Interest Payment 
Date.

“Applicable Percentage” means, with respect to any Lender at any time, the percentage 
represented by the ratio of the amount of such Lender’s Loans to the aggregate Loans of all Lenders 
outstanding at such time.

“Approved Bankruptcy Court Order” means (a) each of the DIP Orders and DIP 
Recognition Orders, as such orders are amended and in effect from time to time in accordance with 
this Agreement, (b) any other order entered by the Bankruptcy Court or CCAA Court regarding, 
relating to or in any way impacting (i) any rights or remedies of any Secured Party, (ii) the Loan 
Documents (including the Loan Parties’ obligations thereunder), (iii) the Collateral, any Liens 
thereon or any superpriority claims (including, without limitation, any sale or other disposition of 
Collateral or the priority of any such Liens or superpriority claims), (iv) use of Cash Collateral, (v) 
debtor-in-possession financing, (vi) adequate protection or otherwise relating to any Prepetition 
Secured Obligations (vii) any chapter 11 plan, or (viii) any disclosure statement, in the case of 
each of the foregoing clauses (i) through (viii), that (x) is in form and substance satisfactory to the 
Administrative Agent and the Required Lenders, (y) has not been vacated, reversed or stayed and 
(z) has not been amended or modified in a manner adverse to the rights of the Administrative 
Agent or the Lenders except as agreed in writing by the Administrative Agent and the Required 
Lenders in their sole discretion, and (c) any other order entered by the Bankruptcy Court or CCAA 
Court that (i) is in form and substance satisfactory to the Administrative Agent and the Required 
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Lenders, (ii) has not been vacated, reversed or stayed and (iii) has not been amended or modified 
except in a manner satisfactory to the Administrative Agent and the Required Lenders.

“Approved Fund” means, with respect to any Lender that is a fund or commingled 
investment vehicle that invests in bank loans, any other fund that invests in bank loans and is 
managed or advised by the same investment advisor as such Lender or by an Affiliate of such 
investment advisor; provided, that, none of the Borrower, its Subsidiaries or any Affiliate of the 
Borrower shall be considered an “Approved Fund”.

“Asset Sale” means:

(1) any one or a series of conveyance, sale, lease, sublease, assignment, exchange, 
transfer or other disposition (including by way of exclusive license (as licensor or sub-licensor), 
merger or consolidation and including any Sale and Leaseback Transaction) of any property 
(whether real, personal or mixed, and whether tangible or intangible including rights under the 
Inmarsat Agreement), but excluding (x) leases (and subleases) of capacity on any satellite in the 
ordinary course of business (including under the AST Transaction (as defined in the Restructuring 
Support Agreement)) and (y) dispositions of cash and Cash Equivalents in the ordinary course of 
business and, in each case of the foregoing clauses (x) and (y), in accordance with the Budget, by 
the Borrower or any of its Subsidiaries (each referred to in this definition as a “disposition”); or

(2) the issuance or sale of Equity Interests (other than directors’ qualifying shares or 
shares or interests required to be held by foreign nationals) of any Guarantor (other than to the 
Borrower or another Guarantor) or any Subsidiary that is not a Guarantor (other than to a Loan 
Party or another Subsidiary of the Borrower) (whether in a single transaction or a series of related 
transactions),

in each case other than:

(i) a disposition of Cash Equivalents or Investment Grade Securities;

(ii) a disposition of used, worn out, obsolete or surplus tangible personal 
property (other than any satellite) by the Borrower or any of its Subsidiaries in the ordinary 
course of business and the abandonment or other disposition of intellectual property that 
is, in each case, in the reasonable judgment of the Borrower, no longer economically 
practicable to maintain or useful in the conduct of the business or potential business of the 
Borrower and its Subsidiaries taken as a whole;

(iii) [reserved];

(iv) any Restricted Payment or Permitted Investment that is permitted to be 
made, and is made, under Section 6.07; and

(v) any disposition of property or assets or the issuance of securities by a 
Guarantor to the Borrower or by the Borrower (solely with respect to a disposition of 
property or assets) or a Guarantor to a Guarantor.
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“Assignment and Assumption” means an assignment and assumption entered into by a 
Lender and an Eligible Assignee (with the consent of any party whose consent is required by 
Section 10.04(b)), and accepted by the Administrative Agent, in substantially the form of Exhibit 
B-1, or any other form approved by the Administrative Agent.

“Assumed Commitment” has the meaning assigned to such term in Section 
2.01(f)(iii)(A).

“AST” means AST & Science, LLC.

“AST Break-Up Fee” means the “Break-Up Fee” as defined in the Restructuring Support 
Agreement, pursuant to Section 15 thereof, which fee is subject to Bankruptcy Court approval in 
the Break-Up Fee Order (as defined in the Restructuring Support Agreement), and, if and when 
payable and subject to the Restructuring Support Agreement and such Break-Up Fee Order, shall 
have the status of an allowed superpriority administrative expense claim against the Debtors’ 
estates pursuant to sections 105(a), 503(b)(1)(A) and 507(a)(2) of the Bankruptcy Code with 
priority over all other administrative expense claims of the kind specified in section 503(b) of the 
Bankruptcy Code, subject only to the Carve-Out. 

“AST Transaction Milestone” has the meaning assigned to such term in Section 5.16(h).

“Attributable Indebtedness” means, when used with respect to any Sale and Leaseback 
Transaction, as at the time of determination, the present value (discounted at a rate equivalent to 
the Borrower’s then-current weighted average cost of funds for borrowed money as at the time of 
determination, compounded on a semi-annual basis) of the total obligations of the lessee for rental 
payments during the remaining term of the lease included in any such Sale and Leaseback 
Transaction; provided that if a Sale and Leaseback Transaction results in a Capital Lease 
Obligation, the amount of Indebtedness represented thereby will be determined in accordance with 
the definition of “Capital Lease Obligations”.

“Backstop Fee” has the meaning assigned to such term in Section 2.05(b).

“Backstop Lenders” has the meaning assigned to such term in Section 2.01(f)(i).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the 
applicable Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation”  means (a) with respect to any EEA Member Country implementing 
Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the European 
Union, the implementing law, regulation rule or requirement for such EEA Member Country from 
time to time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the 
United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) 
and any other law, regulation or rule applicable in the United Kingdom relating to the resolution 
of unsound or failing banks, investment firms or other financial institutions or their affiliates (other 
than through liquidation, administration or other insolvency proceedings). 

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., 
as now and hereafter in effect, or any successor statute.

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 165 of 331



8

“Bankruptcy Court” means the United States Bankruptcy Court for the District of 
Delaware or any other court having jurisdiction over the Cases from time to time.

“Beneficial Ownership Regulation” has the meaning assigned to such term in Section 
10.15.

“Board of Governors” means the Board of Governors of the Federal Reserve System of 
the United States.

“Board of Directors” means, with respect to any Person, (i) in the case of any corporation, 
the board of directors of such Person, (ii) in the case of any limited liability company, the board 
of managers of such Person, (iii) in the case of any partnership, the Board of Directors of the 
general partner of such Person, (iv) in any other case, the functional equivalent of the foregoing 
and (v) any committee of any such board duly authorized to act on behalf of such board.

“Boeing” means Boeing Satellite Systems, Inc.

“Boeing Agreement” means the Amended and Restated Contract (for the MSV L-band 
Space-Based Network) between certain Loan Parties and Boeing as amended, supplemented or 
otherwise modified from time to time in accordance with its terms.

“Borrower” has the meaning assigned to such term in the recitals hereto.

“Borrowing” means a borrowing hereunder of Loans of the same Class on the same date 
(it being understood and agreed that any interest that is Paid In Kind shall not constitute a 
Borrowing).

“Borrowing Request” means a request by the Borrower in accordance with the terms of 
Section 2.03, and substantially in the form of Exhibit G, or such other form as shall be approved 
by the Administrative Agent.

“Budget” means the Initial Budget, as amended, supplemented, replaced or otherwise 
modified by any Cash Flow Forecast delivered in accordance with Section 5.01(f)(i).

“Business Day” means a day other than a Saturday, Sunday or other day on which banking 
institutions are authorized or required by law to close in New York City.

“Canadian Collateral” means collateral of the Debtors located or situate in Canada, 
including any intangibles located or deemed located in Canada pursuant to applicable law; 

“Canadian Income Tax Act” means the Income Tax Act (Canada), and the regulations 
thereunder, as amended from time to time.

“Canadian Law” means the federal laws and regulations of Canada or the laws and 
regulations of any province or territory thereof. 

“Canadian Loan Party” means any Loan Party that is organized or existing under the 
laws of Canada or any province or territory thereof.
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“Canadian Pension Plan” means a “registered pension plan”, as that term is defined in 
subsection 248(1) of the Canadian Income Tax Act, which is or was sponsored, administered or 
contributed to, or required to be contributed to by, any Loan Party or under which any Loan Party 
has any actual or potential liability.

“Canadian Radiocommunication Act” means the Radiocommunication Act, R.S.C. 
1985, c. R-2, as amended.

“Canadian Security Agreement” means the Senior Secured Super-Priority Debtor-in-
Possession Canadian Security Agreement, dated as of the Interim DIP Order Entry Date, among 
the Canadian Subsidiaries party thereto and the Collateral Agent for the benefit of the Secured 
Parties, and as amended, supplemented or otherwise modified from time to time, which Canadian 
Security Agreement shall originally be in the form attached hereto as Exhibit M (with such changes 
as the Required Lenders consent to in writing).

“Canadian Security Documents” means (a) the Canadian Security Agreement and (b) 
each security agreement, pledge agreement, account control agreement, landlord access 
agreement, mortgage and each other document, agreement or instrument governed by Canadian 
Law delivered to the Collateral Agent for the purpose of granting a valid Lien on or security 
interest in any property as collateral to secure any Obligations, and each PPSA and other financing 
statement or instrument of perfection and any other document, agreement or instrument governed 
by Canadian Law filed or to be filed in respect of the Liens on and security interests in property or 
fixtures created or purported to be created pursuant thereto and any other document, agreement or 
instrument governed by Canadian Law utilized to pledge or grant or purport to pledge or grant a 
Lien on or security interest in any property as collateral to secure any Obligations, in each case as 
amended, restated, amended and restated, extended, renewed, replaced, converted, supplemented 
or otherwise modified from time to time in accordance with its terms.

“Canadian Subsidiary” means any Subsidiary that is organized or existing under the laws 
of Canada or any province or territory thereof.

“Canadian Telecommunications Act” means the Telecommunications Act, S.C. 1993, c. 
38, as amended.

“Capex and Other Non-Operating Disbursement Line Items” means, collectively, each 
Disbursement Line Item in respect of capital expenditures and other non-operating disbursements 
(without duplication) in the Budget, excluding any Professional Fee Disbursement Line Items.  For 
avoidance of doubt, the Initial Budget contains one Capex and Other Non-Operating Disbursement 
Line Item, which is titled “Capex & Other Non-Operating Disbursements”.

“Capital Assets” means, with respect to any Person, any equipment, fixed assets and Real 
Property or improvements of such Person, or replacements or substitutions therefor or additions 
thereto, that, in accordance with GAAP have been or should be reflected as additions to property, 
plant or equipment on the balance sheet of such Person.

“Capital Expenditures” means, for any period, without duplication, all expenditures made 
directly or indirectly by the Borrower and its Subsidiaries during such period for Capital Assets 
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(in each case, whether paid in cash or other consideration, financed by the incurrence of 
Indebtedness or accrued as a liability).

“Capital Lease Obligations” of any Person means the obligations of such Person to pay 
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, or a combination thereof, which obligations are required to be classified and 
accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount of 
such obligations shall be the capitalized amount thereof determined in accordance with GAAP, in 
each case, as in effect prior to December 31, 2018.

“Capital Stock” means:

(1) in the case of a corporation or a company, corporate stock or shares;

(2) in the case of an association or business entity, any and all shares, interests, 
participations, rights or other equivalents (however designated) of corporate stock;

(3) in the case of a partnership or limited liability company, partnership or membership 
interests (whether general or limited); and

(4) any other interest or participation that confers on a Person the right to receive a 
share of the profits and losses of, or distributions of assets of, the issuing Person.

“Capitalized Amount” has the meaning assigned to it in the definition of “Paid in Kind”.

“Carve-Out” has the meaning assigned to it in the Interim DIP Order or the Final DIP 
Order, as applicable.

“Cases” has the meaning assigned to such term in the recitals hereto.

“Cash Collateral” shall have the meaning assigned to such term in section 363(a) of the 
Bankruptcy Code.

“Cash Equivalents” means, as to any Person, (a) securities issued, or fully guaranteed or 
insured, by the United States or any agency or instrumentality thereof (provided that the full faith 
and credit of the United States is pledged in support thereof) having maturities of not more than 
one year from the date of acquisition by such Person; (b) time deposits and certificates of deposit 
of any Lender or any commercial bank having, or of a bank holding company organized under the 
laws of the United States, any state thereof or the District of Columbia having, capital and surplus 
aggregating in excess of $500.0 million and a rating of “A” (or such other similar equivalent rating) 
or higher by at least one nationally recognized statistical rating organization (as defined in Rule 
436 under the Securities Act) with maturities of not more than one year from the date of acquisition 
by such Person; (c) repurchase obligations with a term of not more than 30 days for underlying 
securities of the types described in clause (a) above entered into with any bank meeting the 
qualifications specified in clause (b) above, which repurchase obligations are secured by a valid 
perfected security interest in the underlying securities; (d) commercial paper issued by any Person 
incorporated in the United States rated at least A-1 or the equivalent thereof by Standard & Poor’s 
Ratings Group or at least P-1 or the equivalent thereof by Moody’s Investors Service Inc., and in 
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each case maturing not more than one year after the date of acquisition by such Person; and (e) 
investments in money market funds substantially all of whose assets are comprised of securities 
of the types described in clauses (a) through (d) above.

“Cash Interest Election” has the meaning assigned to such term in Section 2.06(c).

“Cash Management Order” means an order of the Bankruptcy Court, in form and 
substance acceptable to the Required Lenders, (i) approving and authorizing, on an interim or final 
basis, the Loan Parties to use their existing cash management system, (ii) authorizing and directing 
banks and financial institutions to honor and process checks and transfers, (iii) authorizing 
continued use of intercompany transactions, (iv) waiving requirements of Section 345(b) of the 
Bankruptcy Code and (v) authorizing the Loan Parties to use existing bank accounts and existing 
business forms.

“Cash Flow Certificate” means a certificate in the form of Exhibit L accompanying each 
Cash Flow Forecast, pursuant to which a Responsible Officer of the Borrower shall certify that 
such Cash Flow Forecast is based on good faith estimates and assumptions made by the 
management of Borrower believed to be reasonable and attainable over the periods shown therein.

“Cash Flow Forecast” means a cash flow forecast for the upcoming thirteen-week period, 
which shall include the Projected Information on a line-by-line (and aggregate) basis for each week 
therein that is consistent in form with the Initial Budget and otherwise in a form and substance 
satisfactory to the Administrative Agent and the Required Lenders.

“Casualty Event” means any involuntary loss of title, any involuntary loss of, damage to 
or any destruction of, or any condemnation or other taking (including by any Governmental 
Authority) of, any property of the Borrower or any of its Subsidiaries.  “Casualty Event” shall 
include but not be limited to any taking of all or any part of any Real Property of any Person or 
any part thereof, in or by condemnation or other eminent domain proceedings pursuant to any 
Requirement of Law, or by reason of the temporary requisition of the use or occupancy of all or 
any part of any Real Property of any Person or any part thereof by any Governmental Authority, 
civil or military, or any settlement in lieu thereof.

“CCAA” has the meaning assigned to such term in the recitals hereto.

“CCAA Court” has the meaning assigned to such term in the recitals hereto.

“Cerberus Entities” means [redacted] and funds and/or accounts managed by [redacted] 
or any of its Affiliates that directly or indirectly own Equity Interests of the Borrower; and 
“Cerberus Entity” means any one of them.

“Cerberus Lender” means each Cerberus Entity that is a Lender. 

“CERCLA” means the Comprehensive Environmental Response, Compensation, and 
Liability Act of 1980, as amended, 42 U.S.C. § 9601 et seq. and all implementing regulations.

A “Change in Control” shall be deemed to have occurred if:
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(1) at any time a change of control occurs under any Material Indebtedness;

(2) a plan relating to the liquidation or dissolution of the Borrower is adopted;

(3) any “Person” or “group” (within the meaning of Section 13(d) and 14(d) under the 
Exchange Act) other than any (x) Permitted Holders or (y) group consisting of Permitted Holders, 
becomes the beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of Voting Stock 
of the Borrower representing a majority of the voting power of the total outstanding Voting Stock 
of the Borrower.

For purposes of this definition, a Person shall not be deemed to have beneficial ownership 
of Equity Interests subject to a stock purchase agreement, merger agreement or similar agreement 
until the consummation of the transactions contemplated by such agreement.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the 
following:  (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change 
in any law, rule, regulation or treaty or in the administration, interpretation, implementation or 
application thereof by any Governmental Authority or (c) the making or issuance of any request, 
rule, guideline or directive (whether or not having the force of law) by any Governmental 
Authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall 
Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives 
thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives 
promulgated by the Bank for International Settlements, the Basel Committee on Banking 
Supervision (or any successor or similar authority) or the United States or foreign regulatory 
authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in 
Law”, regardless of the date enacted, adopted or issued.

“Charges” has the meaning assigned to such term in Section 10.16.

“CIPO” means the Canadian Intellectual Property Office.

“Class” when used with respect to (a) any Loan or Borrowing, refers to whether such Loan, 
or the Loans comprising such Borrowing are DIP First Funding Loans, DIP Second Funding 
Loans, DIP Delayed Draw Term Loans, Roll-Up Loans or Incremental Loans, (b) any 
Commitment, refers to whether such Commitment is a DIP First Funding Commitment, a DIP 
Second Funding Commitment, a DIP DDTL Commitment or an Incremental Commitment and (c) 
any Lender, refers to whether such Lender has a Loan or Commitment of a particular Class; 
provided that once funded (or, with respect to any amounts Paid In Kind, once capitalized as 
Loans), (x) the DIP First Funding Loans, the DIP Second Funding Loans and the DIP Delayed 
Draw Term Loans shall all be deemed to be part of the same Class of Loans for all purposes under 
this Agreement, (y) Incremental Loans shall be deemed to be of the same Class of Loans as the 
DIP First Funding Loans, the DIP Second Funding Loans and the DIP Delayed Draw Term Loans 
to the extent so specified in the applicable Increase Joinder and (z) the Roll-Up Loans shall be 
deemed to be a separate Class of Loans from any Class of DIP New Money Loans for all purposes 
under this Agreement.  

“Closing Date” means the first date on which the conditions precedent set forth in Section 
4.01 have been satisfied or waived, which for the avoidance of doubt shall be January 5, 2025.
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“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral” means all assets over which a Lien is granted in favor of any Secured Party 
to secure the Obligations, whether pursuant to the Interim DIP Order, Final DIP Order, any Loan 
Security Document (including the “Pledged Collateral” as set forth in the applicable Loan Security 
Document), any Loan Document or any other agreement or order.

“Collateral Agent” has the meaning set forth in the Loan Security Agreement.

“Commitment Assigning Lender” has the meaning assigned to such term in Section 
2.01(f)(iii)(A).

“Commitment Fee” has the meaning assigned to such term in Section 2.05(c).

“Commitments” means the DIP First Funding Commitments, the DIP Second Funding 
Commitments, the DIP DDTL Commitments and/or the Incremental Commitments (if any), as the 
context requires.  The aggregate amount of the Lenders’ Commitments on the Closing Date is 
$441,999,891.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.).

“Communications” has the meaning assigned to such term in Section 10.01(d)(ii).

“Communications Act” means the Communications Act of 1934, as amended, and any 
successor federal statute, and the rules and regulations, orders and published policies of the FCC 
thereunder, all as the same may be in effect from time to time.

“Communications Laws” means the Communications Act, the Canadian 
Telecommunications Act, the Canadian Radiocommunication Act, and all other laws, rules, 
regulations, codes, ordinances, orders, decrees, judgments, injunctions or notices issued, 
promulgated or entered into by any Governmental Authority that are designed or intended to 
regulate the communications or telecommunications industry with respect to the use of radio 
frequencies and/or the provision of communications or telecommunications services applicable to 
the Companies.

“Communications License” means any authorization, license, permit, certificate, 
approval, registration, order and franchise and similar forms of authority issued to or conferred 
upon any Company, in each case by any Governmental Authority (including, without limitation, 
the FCC, ISED and the CRTC) with respect to the use of radio frequencies and/or the provision of 
communications or telecommunications services, as in effect from time to time.

“Companies” means the Borrower and its Subsidiaries; and “Company” means any one of 
them.

“Confirmation Order” means an order by the Bankruptcy Court confirming an 
Acceptable Plan.
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“Connection Income Taxes” means Other Connection Taxes that are imposed on or 
measured by net income (however denominated) or that are franchise Taxes or branch profits 
Taxes.

“Contingent Obligation” means, as to any Person, any obligation, agreement, 
understanding or arrangement of such Person guaranteeing or intended to guarantee any 
Indebtedness, leases, dividends or other obligations (“primary obligations”) of any other Person 
(the “primary obligor”) in any manner, whether directly or indirectly, including any obligation 
of such Person, whether or not contingent, (a) to purchase any such primary obligation or any 
property constituting direct or indirect security therefor; (b) to advance or supply funds (i) for the 
purchase or payment of any such primary obligation or (ii) to maintain working capital or equity 
capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary 
obligor; (c) to purchase property, securities or services primarily for the purpose of assuring the 
owner of any such primary obligation of the ability of the primary obligor to make payment of 
such primary obligation; (d) with respect to bankers’ acceptances, letters of credit and similar 
credit arrangements, until a reimbursement obligation arises (which reimbursement obligation 
shall constitute Indebtedness); or (e) otherwise to assure or hold harmless the holder of such 
primary obligation against loss in respect thereof; provided, however, that the term “Contingent 
Obligation” shall not include endorsements of instruments for deposit or collection in the ordinary 
course of business or any product warranties.  The amount of any Contingent Obligation shall be 
deemed to be an amount equal to the stated or determinable amount of the primary obligation in 
respect of which such Contingent Obligation is made (or, if less, the maximum amount of such 
primary obligation for which such Person may be liable, whether singly or jointly, pursuant to the 
terms of the instrument evidencing such Contingent Obligation) or, if not stated or determinable, 
the maximum reasonably anticipated liability in respect thereof (assuming such Person is required 
to perform thereunder) as determined by such Person in good faith.

“Control” means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise, and the terms “Controlling” and “Controlled” have meanings 
correlative thereto.  Without limiting the generality of the foregoing, for purposes of Section 6.08, 
a Person shall be deemed to be Controlled by another Person if such other Person possesses, 
directly or indirectly, power to vote 10% or more of the Voting Stock of such other Person.

“Covered Party” has the meaning assigned to such term in Section 10.21(a).

“CRTC” means the Canadian Radio-television and Telecommunications Commission, or 
any successor agency administering, among other things, the Canadian Telecommunications Act, 
including its staff acting under delegated authority.

“Cumulative Testing Disbursement Line Item” means each Disbursement Line Item, 
other than Capex and Other Non-Operating Disbursement Line Items and Professional Fee 
Disbursement Line Items.

“Currency Due” has the meaning assigned to such term in Section 2.17.

“Debtor” or “Debtors” has the meaning assigned to such term in the recitals hereto.
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“Debtor Relief Laws” means the Bankruptcy Code, the CCAA and all other liquidation, 
conservatorship, bankruptcy, judicial management, assignment for the benefit of creditors, 
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief 
statute, law, ordinance, rule or regulation from time to time in effect in the United States of 
America, any State thereof, the District of Columbia, Canada, any province or territory thereof or 
any other applicable jurisdiction in which the Borrower or any Subsidiary thereof may be 
organized, hold assets or conduct business.

“Declining Lender” as defined in Section 2.01(f)(i).

“Default” means any event which is, or after notice or passage of time or both would be, 
an Event of Default.

“Default Rate” as defined in Section 2.06(b).

“Designated Roll-Up Beneficiary” as defined in the definition of “Roll-Up Designation 
Notice”.

“DIP Charge” means the superpriority charge on Canadian Collateral only, granted by the 
CCAA Court in favor of the Administrative Agent and Lenders pursuant to the Interim DIP 
Recognition Order which DIP Charge shall be subordinate to the Administration Charge.  

“DIP DDTL Commitments” means with respect to each Lender, the commitment of such 
Lender to make DIP Delayed Draw Term Loans on any DIP DDTL Funding Date, in an aggregate 
principal amount not to exceed the amount set forth opposite such Lender’s name on Schedule 
2.01 hereto under the heading “DIP DDTL Commitment”, as such commitment may be (a) 
terminated pursuant to Article 8 or the DIP Order, (b) terminated pursuant to Section 2.01(c) or 
(c) modified from time to time to reflect any assignments permitted by Section 10.04.  The 
aggregate amount of the DIP DDTL Commitments on the Closing Date is $103,000,000.

“DIP DDTL Commitment Lender” means, at any time and for any period, any Lender 
that has a DIP DDTL Commitment at such time or at any point during such period.   

“DIP DDTL Funding Discount Fee” has the meaning assigned to such term in Section 
2.05(f).

“DIP DDTL Funding Date” means each date on which the conditions set forth in 
Section 4.03 are satisfied (or waived in accordance with Section 10.02) and a Borrowing of DIP 
Delayed Draw Term Loans is extended to the Borrower hereunder.

“DIP Delayed Draw Term Loan” means any Borrowing hereunder of Loans in respect of 
the DIP DDTL Commitments or any fees thereon being Paid in Kind (it being understood that the 
DIP Delayed Draw Term Loans shall include any Capitalized Amount in respect thereof).

“DIP Facility” has the meaning assigned to such term in the recitals hereto.

“DIP First Funding Commitments” means with respect to each Lender, the commitment 
of such Lender to make the DIP First Funding Loans on the DIP First Funding Date, in an 
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aggregate principal amount not to exceed the amount set forth opposite such Lender’s name on 
Schedule 2.01 hereto under the heading “DIP First Funding Commitment”, as such commitment 
may be (a) terminated pursuant to Section 8.01 or the DIP Order, (b) terminated pursuant to Section 
2.01(c) or (c) modified from time to time to reflect any assignments permitted by Section 10.04. 
The aggregate amount of the DIP First Funding Commitments on the DIP First Funding Date 
(immediately prior to the Borrowing of the DIP First Funding Loans on such date) is $12,000,000.

“DIP First Funding Date” means the first date on which the conditions set forth in Section 
4.02 are satisfied (or waived in accordance with Section 10.02).

“DIP First Funding Discount Fee” has the meaning assigned to such term in Section 
2.05(d).

“DIP First Funding Loans” means any Borrowing hereunder of Loans in respect of the 
DIP First Funding Commitments or any fees thereon being Paid in Kind (it being understood that 
the DIP First Funding Loans shall include any Capitalized Amount in respect thereof).

“DIP Liens” has the meaning given to such term in the DIP Orders.

“DIP Loan Proceeds Account” means a deposit account of the Borrower that is 
reasonably acceptable to the Administrative Agent and that is subject to an Account Control 
Agreement entered into in accordance with Section 5.14.

“DIP New Money Loans” means DIP First Funding Loans, DIP Second Funding Loans, 
DIP Delayed Draw Term Loans and/or Incremental Loans, as the context requires.

“DIP Orders” means, collectively, the Interim DIP Order and the Final DIP Order.

“DIP Portion” has the meaning assigned to such term in Section 2.01(f)(i).

“DIP Pro Rata Allocation Amount” means, with respect to any Lender, Syndication 
Eligible Prepetition Lender or Electing Lender, the amount equal to the result of (1) the proportion 
of (A) the Prepetition First Lien Secured Obligations (other than Prepetition First Out Obligations) 
under each of the 1L Loan Agreement and the 1L Notes Indenture owed to such Lender, 
Syndication Eligible Prepetition Lender or Electing Lender (or, in each case, Affiliate thereof to 
the extent also not a Lender, Syndication Eligible Prepetition Lender or Electing Lender, as 
applicable), as applicable, as of the Petition Date to (B) all Prepetition First Lien Secured 
Obligations (other than Prepetition First Out Obligations) outstanding as of the Petition Date (this 
clause (1), with respect to any Lender, Syndication Eligible Prepetition Lender or Electing Lender, 
its “DIP Pro Rata Allocation Percentage”) multiplied by (2) the aggregate amount of Loans 
and/or Commitments hereunder, excluding any Capitalized Amounts as a result of any interest, fee 
or other amount that was Paid in Kind pursuant to the terms of this Agreement.  For the avoidance 
of doubt, (x) such principal Prepetition First Lien Secured Obligations shall be calculated to 
include accrued and unpaid interest and fees and any amounts thereon that were actually paid-in-
kind as of the applicable calculation date and (y) to the extent multiple Lenders have the same 
Affiliate (that is not a Lender) that holds applicable Prepetition First Lien Secured Obligations, 
such Lenders shall allocate such Affiliate’s holdings of Prepetition First Lien Secured Obligations 
amongst themselves pursuant to written notice to the Administrative Agent.  Notwithstanding 
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anything herein to the contrary [redacted]’s DIP Pro Rata Allocation Amount (and DIP Pro Rata 
Allocation Percentage) shall be based on the Prepetition First Lien Secured Obligations (other than 
Prepetition First Out Obligations) that are held by [redacted], [redacted], [redacted], [redacted], 
[redacted], [redacted] and any other holder of such Prepetition First Lien Secured Obligations that 
is a Fortress Entity.

“DIP Pro Rata Allocation Percentage” has the meaning assigned to such term in the 
definition of “DIP Pro Rata Allocation Amount”.

“DIP Recognition Orders” means, collectively, the Interim DIP Recognition Order and 
Final DIP Recognition Order. 

“DIP Second Funding Commitment Lender” means, at any time and for any period, any 
Lender that has a DIP Second Funding Commitment at such time or at any point during such 
period.   

“DIP Second Funding Commitments” means with respect to each Lender, the 
commitment of such Lender to make the DIP Second Funding Loans on the DIP Second Funding 
Date, in an aggregate principal amount not to exceed the amount set forth opposite such Lender’s 
name on Schedule 2.01 hereto under the heading “DIP Second Funding Commitment”, as such 
commitment may be (a) terminated pursuant to Section 8.01 or the DIP Order, (b) terminated 
pursuant to Section 2.01(b) or (c) modified from time to time to reflect any assignments permitted 
by Section 2.01(f) or 10.04.  The aggregate amount of the DIP Second Funding Commitments on 
the Closing Date is $326,999,891.

“DIP Second Funding Discount Fee” has the meaning assigned to such term in Section 
2.05(e).

“DIP Second Funding Loans” means any Borrowing hereunder of Loans in respect of the 
DIP Second Funding Commitments or any fees thereon being Paid in Kind (it being understood 
that the DIP Second Funding Loans shall include any Capitalized Amount in respect thereof). 

“DIP Second Funding Date” means the third (3rd) Business Day after the Final DIP Order 
Entry Date.

“DIP Second Funding Lender” means any Lender that holds a DIP Second Funding 
Commitment and/or a DIP Second Funding Loan outstanding hereunder.

“DIP Secured Party Advisors” means, with respect to the Agent, Foley & Lardner LLP, 
and with respect to the Lenders, (a) Kirkland & Ellis LLP, as counsel to the Ad Hoc Cross-Holder 
Group (in such capacity, the “Ad Hoc Cross-Holder Group Primary Advisors”), (b) Sidley 
Austin LLP, as counsel to the Ad Hoc First Lien Group (in such capacity, the “Ad Hoc First Lien 
Group Primary Advisors”), (c) Guggenheim Securities, LLC, as financial advisor to the Ad Hoc 
First Lien Group, (d) Foley & Lardner LLP, as counsel to the Administrative Agent, (e) Wiley 
Rein LLP, as regulatory counsel, (f) local counsel in each material relevant jurisdiction (which 
may be a single counsel for multiple jurisdictions), including, for the avoidance of doubt, Blake, 
Cassels & Graydon LLP, (provided that in the case of an actual or perceived conflict of interest, 
such expense reimbursement shall include the reasonable, actual and documented fees and 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 175 of 331



18

expenses of an additional outside counsel, an additional regulatory counsel and an additional local 
counsel in each material relevant jurisdiction (which may be a single counsel for multiple 
jurisdictions) for each group of similarly situated Lenders), and (g) tax, accounting, and other 
professionals and advisors retained by the Lenders.

“DIP Superpriority Claims” has the meaning specified in the Interim DIP Order or the 
Final DIP Order, as applicable.

“DIP Unused Commitment Fee” has the meaning assigned to such term in Section 
2.05(g).

“DIP Unused Commitment Fee Payment Date” means (x) the last Business Day of each 
calendar month, commencing on January 31, 2025 and (y) the Maturity Date.

“DIP Unused Commitment Fee Period” means (x) initially the period commencing on 
the Closing Date and ending on the immediately succeeding DIP Unused Commitment Fee 
Payment Date and (y) thereafter, each period commencing on a DIP Unused Commitment Fee 
Payment Date and ending on the immediately succeeding DIP Unused Commitment Fee Payment 
Date.

“Disbursement Line Items” means, collectively, each disbursement line item (without 
duplication) in the Budget, including “Employee”, “Network”, “General & Administrative”, 
“Capex & Other Non-Operating Disbursements”, and “Total Professional Fees” (or words of like 
import).

“Disqualified Capital Stock” means any Equity Interest which, by its terms (or by the 
terms of any security into which it is convertible or for which it is exchangeable), or upon the 
happening of any event, (a) matures (excluding any maturity as the result of an optional redemption 
by the issuer thereof) or is mandatorily redeemable, pursuant to a sinking fund obligation or 
otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to 
the date that is 180 days after the Maturity Date, (b) is convertible into or exchangeable (unless at 
the sole option of the issuer thereof) for (i) debt securities or (ii) any Equity Interests referred to in 
(a) above, in each case at any time on or prior to the date that is 180 days after the Maturity Date 
or (c) contains any repurchase obligation which may come into effect prior to payment in full of 
all Obligations; provided, however, that any Equity Interests that would not constitute Disqualified 
Capital Stock but for provisions thereof giving holders thereof (or the holders of any security into 
or for which such Equity Interests are convertible, exchangeable or exercisable) the right to require 
the issuer thereof to redeem such Equity Interests upon the occurrence of a change in control or an 
asset sale occurring prior to the date that is 180 days after the Maturity Date shall not constitute 
Disqualified Capital Stock if such Equity Interests provide that the issuer thereof will not redeem 
any such Equity Interests pursuant to such provisions prior to the repayment in full of the 
Obligations.

“Dividend” with respect to any Person means that such Person has declared or paid a 
dividend or returned any equity capital to the holders of its Equity Interests or authorized or made 
any other distribution, payment or delivery of property or cash (in each case, other than any such 
dividend, distribution, payment or delivery of property consisting of Qualified Capital Stock of 
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such Person, and excluding, for the avoidance of doubt, consent fees or payments) to the holders 
of its Equity Interests as such, or redeemed, retired, purchased or otherwise acquired, directly or 
indirectly, for consideration (other than Qualified Capital Stock of such Person) any of the 
outstanding Equity Interests of such Person (or any options or warrants issued by such Person with 
respect to its Equity Interests), or set aside any funds for any of the foregoing purposes, or shall 
have permitted any of its Subsidiaries to purchase or otherwise acquire for consideration (other 
than outstanding Qualified Capital Stock of such Person) any of the outstanding Equity Interests 
of such Person (or any options or warrants issued by such person with respect to its Equity 
Interests).  “Dividends” with respect to any Person shall also include all payments made by such 
Person with respect to any stock appreciation rights or equity incentive plans or setting aside of 
any funds for the foregoing purposes, but, for the avoidance of doubt, (x) any payments under cash 
incentive and bonus plans and (y) any dividend, distribution, payment or delivery of property 
consisting solely of Qualified Capital Stock of such Person, in each case, shall not be considered 
a “Dividend”.

“dollars” or “$” means lawful money of the United States.

“EEA Financial Institution” means (a) any credit institution or investment firm 
established in any EEA Member Country which is subject to the supervision of an EEA Resolution 
Authority, (b) any entity established in an EEA Member Country which is a parent of an institution 
described in clause (a) of this definition, or (c) any financial institution established in an EEA 
Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this 
definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, 
Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person 
entrusted with public administrative authority of any EEA Member Country (including any 
delegee) having responsibility for the resolution of any EEA Financial Institution.

“Electing Lenders” has the meaning assigned to such term in Section 2.01(f)(i).

“Election Joinder” as defined in Section 2.01(f)(i).

“Electronic Signature” means an electronic sound, symbol, or process attached to, or 
associated with, a contract or other record and adopted by a Person with the intent to sign, 
authenticate or accept such contract or record.

“Electronic System” means any electronic system, including e-mail, e-fax, Intralinks®, 
ClearPar® and any other Internet or extranet-based site, whether such electronic system is owned, 
operated or hosted by the Administrative Agent and any of its respective Affiliates or any other 
Person, providing for access to data protected by passcodes or other security system.

“Eligible Assignee” means (a) any Lender, any Affiliate of a Lender and any Approved 
Fund or (b) any commercial bank, insurance company, investment or mutual fund or other entity 
that extends credit or buys loans or debt securities in the ordinary course of its business; provided 
that “Eligible Assignee” shall not include (i) any natural Person (or a holding company, investment 
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vehicle or trust for, or owned and operated for the primary benefit of a natural Person), (ii) any 
Affiliate of the Borrower, (iii) the Borrower or any of its Subsidiaries or (iv) any Person which is 
not party to, or has not agreed in writing to be bound by the terms and obligations of, (or 
substantially concurrently with becoming a Lender hereunder will not become party to, or will not 
agree in writing to be bound by the terms and obligations of) the Restructuring Support Agreement; 
provided, that any Person described in the foregoing clause (iv) may be an Eligible Assignee if the 
Required Ad Hoc Holders provide their written consent to such Person becoming an Eligible 
Assignee.

“Embargoed Person” means any party that (i) is publicly identified on the most current 
list of “Specially Designated Nationals and Blocked Persons,” or any other sanctions list published 
by the U.S.  Treasury Department’s Office of Foreign Assets Control (“OFAC”), or is owned 50 
percent or more, directly or indirectly, by one or more party included on any such list, (ii) resides, 
is organized or chartered, or has a place of business in a country or territory that is the subject of 
OFAC sanctions or embargo programs, or (iii) is otherwise the target of U.S. economic sanctions.

“Employee Benefit Plan” means any “employee benefit plan” as defined in Section 3(3) 
of ERISA (whether or not subject to ERISA but excluding Canadian Pension Plans) which is 
sponsored, maintained or contributed to by, or required to be contributed to by, the Borrower or 
any Company or with respect to which, the Borrower or any Company has or could reasonably be 
expected to have liability, contingent or otherwise.

“Environment” means ambient air, indoor air, surface water and groundwater (including 
potable water, navigable water and wetlands), the land surface or subsurface strata, natural 
resources, the workplace or as otherwise defined in any Environmental Law.

“Environmental Claim” means any claim, notice, demand, order, action, suit, proceeding 
or other communication alleging liability for or obligation with respect to any investigation, 
remediation, removal, cleanup, response, corrective action, damages to natural resources, personal 
injury, property damage, fines, penalties or other costs resulting from, related to or arising out of 
(i) the presence, Release or threatened Release in or into the Environment of Hazardous Material 
at any location or (ii) any violation or alleged violation of any Environmental Law, and in the case 
of each of (i) and (ii) shall include any claim seeking damages, contribution, indemnification, cost 
recovery, compensation or injunctive relief resulting from, related to or arising out of the presence, 
Release or threatened Release of Hazardous Material or alleged injury or threat of injury to health, 
safety or the Environment.

“Environmental Law” means any and all applicable present and future treaties, laws, 
statutes, ordinances, regulations, rules, decrees, orders, judgments, consent orders, consent 
decrees, code or other binding requirements, and the common law, relating to protection of public 
health, safety or the Environment, the Release or threatened Release of any Hazardous Material, 
natural resources or natural resource damages, or occupational safety or health, and any and all 
Environmental Permits.

“Environmental Permit” means any permit, license, approval, registration, notification, 
exemption, consent or other authorization required by or from a Governmental Authority under 
Environmental Law.
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“Equity Interest” means, with respect to any Person, any and all shares, interests, 
participations or other equivalents, including membership interests (however designated, whether 
voting or nonvoting), of equity of such Person, including, if such Person is a partnership, 
partnership interests (whether general or limited) and any other interest or participation that confers 
on a Person the right to receive a share of the profits and losses of, or distributions of property of, 
such partnership, whether outstanding on the Closing Date or issued thereafter, but excluding debt 
securities convertible or exchangeable into such equity.

“ERISA” means the Employee Retirement Income Security Act of 1974, as the same may 
be amended from time to time, the regulations promulgated thereunder and any successor statute.

“ERISA Affiliate” means, with respect to any Person, any trade or business (whether or 
not incorporated) that, together with such Person, is treated as a single employer under Section 
414 of the Code.  For the avoidance of doubt, when any provision of this Agreement relates to a 
past event or period of time, the term “ERISA Affiliate” includes any Person who was, as to the 
time of such past event or period of time, an “ERISA Affiliate” within the meaning of the preceding 
sentence.

“ERISA Event” means the occurrence of any one or more of the following:  (a) any 
“reportable event,” as defined in Section 4043 of ERISA or the regulations issued thereunder, with 
respect to a Single Employer Plan (other than an event for which the 30-day notice period is waived 
by regulation); (b) any failure by a Single Employer Plan to satisfy the minimum funding standard 
(within the meaning of Section 412 of the Code or Section 302 of ERISA) applicable to such plan, 
whether or not waived; (c) the filing pursuant to Section 412(c) of the Code or Section 302(c) of 
ERISA of an application for a waiver of the minimum funding standard with respect to any Single 
Employer Plan; (d) the incurrence by the Borrower, any Company or any of their respective ERISA 
Affiliates of any liability under Title IV of ERISA (other than any required contributions to any 
Employee Benefit Plans and non-delinquent premiums payable to the PBGC under Sections 4006 
and 4007 of ERISA); (e) the receipt by the Borrower, any Company or any of their respective 
ERISA Affiliates from the PBGC or a plan administrator of any notice relating to the intention to 
terminate any Single Employer Plan or to appoint a trustee to administer any Single Employer 
Plan; (f) the incurrence by the Borrower, any Company or any of their respective ERISA Affiliates 
of any liability with respect to the withdrawal from any Single Employer Plan or Multiemployer 
Plan; (g) the receipt by the Borrower, any Company or any of their ERISA Affiliates of any notice, 
concerning the imposition of Withdrawal Liability or a determination that a Multiemployer Plan 
is, or is expected to be, insolvent or in reorganization, within the meaning of Title IV of ERISA; 
(h) a determination that any Single Employer Plan is, or is expected to be, in “at risk” status (as 
defined in Section 430 of the Code or Section 303 of ERISA); (i) a determination that any 
Multiemployer Plan is, or is expected to be, in “critical” or “endangered” status under Section 432 
of the Code or Section 305 of ERISA; (j) the imposition of a lien pursuant to Section 430(k) of the 
Code or Section 303(k) of ERISA or a violation of Section 436 of the Code with respect to any 
Single Employer Plan; (k) the cessation of operations at a facility of the Companies or any of their 
respective ERISA Affiliates in the circumstances described in Section 4062(e) of ERISA; or (l) 
any other event or condition with respect to a Single Employer Plan or Multiemployer Plan that 
would result in liability of the Companies.
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“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published 
by the Loan Market Association (or any successor Person), as in effect from time to time.

“Event of Default” has the meaning assigned to such term in Section 8.01.

“Event of Loss” means, with respect to any Property, any of the following: (a) any loss, 
destruction or damage of such Property; (b) any actual condemnation, seizure or taking, by exercise 
of the power of eminent domain or otherwise, of such Property, or confiscation of such Property 
or the requisition of the use of such Property or (c) any other Casualty Event.

“Excess DIP Second Funding Loans Proceeds” as defined in Section 2.02(b).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules 
and regulations of the SEC promulgated thereunder.

“Excluded Property” means any intent-to-use trademark application to the extent and for 
so long as creation by a pledgor of a security interest therein would result in the loss by such 
pledgor of any material rights therein.

“Excluded Taxes” means, with respect to the Administrative Agent, any Lender or any 
other recipient of any payment to be made by or on account of any obligation of the Borrower or 
any Subsidiary Guarantor hereunder, (a) Taxes imposed on or measured by its net income or profits 
(however denominated), franchise taxes imposed on it (in lieu of net income taxes), and branch 
profits Taxes, in each case, (i) imposed by a jurisdiction as a result of the recipient being organized 
under the laws of or having its principal office or, in the case of any Lender, its applicable lending 
office in such jurisdiction (or any political subdivision thereof) or (ii) that are Other Connection 
Taxes, (b) in the case of a Lender, United States federal withholding Taxes imposed on payments 
pursuant to any Requirements of Law that are in effect on the date on which (i) such Lender 
becomes a party hereto, except to the extent that such Lender’s assignor, if any, was entitled, 
immediately prior to such assignment, to receive additional amounts or indemnity payments from 
the Borrower with respect to such withholding Tax pursuant to Section 2.15; provided that this 
subclause (b)(i) shall not apply to any Tax imposed on a Lender in connection with an interest or 
participation in any Loan or other obligation that such Lender acquired pursuant to Section 2.16(b), 
or (ii) such Lender designates a new lending office, except to the extent that such Lender was 
entitled, immediately prior to such change in lending office, to receive additional amounts or 
indemnity payments from the Borrower with respect to such withholding Tax pursuant to Section 
2.15, (c) any withholding Tax that is attributable to such Lender’s failure to comply with Section 
2.15(e), (d) any U.S. federal withholding Taxes imposed under FATCA, or (e) Canadian 
withholding Taxes payable under Part XIII of the Canadian Income Tax Act which arise as a result 
of such Administrative Agent, Lender or other recipient (i) not dealing at arm’s length with the 
Borrower, any partner of the Borrower or the Guarantors or (ii) the Administrative Agent, Lender 
or other recipient being, or not dealing at arm’s length for the purposes of the Canadian Income 
Tax Act with, a “specified shareholder” (as defined in subsection 18(5) of the Canadian Income 
Tax Act) of any direct or indirect partner of the Borrower or Guarantors (other than, in the case of 
(i) and (ii) arising as a result of such person having executed, delivered, become party to, 
performed its obligations under, received payments under, received or perfected a security interest 
under, engaged in any other transaction pursuant to or enforced this Agreement).
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“Extraordinary Receipts” means any cash received by the Borrower or any of its 
Subsidiaries not in the ordinary course of business (and not consisting of proceeds described 
in Section 2.10(a), (b), (c), (d) or (f) hereof), including, without limitation, (a) foreign, United 
States, state or local Tax refunds, (b) Employee Benefit Plan or Canadian Pension Plan reversions, 
(c) judgments, proceeds of settlements or other consideration of any kind in connection with any 
cause of action (including, without limitation, proceeds of any avoidance action, infringement 
proceeds, breach of contract claims, damages (including treble damages), settlement amounts and 
other payments) received by the Borrower or any of its Subsidiaries, (d) condemnation awards 
(and payments in lieu thereof), (e) indemnity payments not received in the ordinary course of 
business, and (f) any purchase price adjustment received in connection with any purchase 
agreement entered into in connection with the acquisition by a Loan Party of (i) any Capital Stock 
of another Person or (ii) all or substantially all of the assets of another Person.

“Fair Market Value” means, with respect to any asset or property, the price which could 
be negotiated in an arm’s-length, free market transaction, for cash, between a willing seller and a 
willing and able buyer, neither of whom is under undue pressure or compulsion to complete the 
transaction, which, in the case of an Asset Sale, shall be determined either at the time of the Asset 
Sale or as of the date of the definitive agreement with respect to such Asset Sale.  Unless otherwise 
specified, any determination of Fair Market Value shall be made by the Borrower in good faith.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement 
(or any amended or successor version that is substantively comparable and not materially more 
onerous to comply with), any current or future regulations or official interpretations thereof, any 
applicable intergovernmental agreements between a non-U.S. jurisdiction and the United States 
with respect thereto and any agreements entered into pursuant to Section 1471(b)(1) of the Code.

“FCC” means the U.S. Federal Communications Commission, or any successor agency of 
the federal government administering the Communications Act, including its staff acting under 
delegated authority.

“Federal Funds Effective Rate” means, for any day, the rate calculated by the Federal 
Reserve Bank of New York based on such day’s federal funds transactions by depositary 
institutions, as determined in such manner as the Federal Reserve Bank of New York shall set forth 
on its public website from time to time, and published on the next succeeding Business Day by the 
Federal Reserve Bank of New York as the effective federal funds rate, provided that if the Federal 
Funds Effective Rate as so determined would be less than zero, such rate shall be deemed to be 
zero for the purposes of this Agreement.

“Financial Officer” of any Person means the chief financial officer, principal accounting 
officer, treasurer or controller of such Person.

“Financial Statements” means the financial statements to be furnished pursuant to Section 
5.01(a) or (b).

“Final DIP Order” means a Final Order of the Bankruptcy Court in substantially the form 
of the Interim DIP Order, with only such modifications thereto as are reasonably necessary to 
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convert the Interim DIP Order to a Final Order and such other modifications as are satisfactory in 
form and substance to the Administrative Agent and the Required Lenders. 

“Final DIP Order Entry Date” means the date on which the Bankruptcy Court enters the 
Final DIP Order in the Cases.

“Final DIP Recognition Order” means an order of the CCAA Court in form and 
substance satisfactory to the Administrative Agent and the Required Lenders recognizing the Final 
DIP Order and giving it full force and effect in Canada. 

“Final Order” means an order, ruling, or judgment of the Bankruptcy Court or CCAA 
Court (or other court of competent jurisdiction) that (i) is in full force and effect, (ii) is not stayed, 
and (iii) is no longer subject to review, reversal, vacatur, modification, or amendment, whether by 
appeal or by writ of certiorari; provided, however, that the possibility that a motion under Rules 
50 or 60 of the Federal Rules of Civil Procedure or any analogous Bankruptcy Rule (or any 
analogous rules applicable in such other court of competent jurisdiction) may be filed relating to 
such order, ruling, or judgment shall not cause such order, ruling, or judgment not to be a Final 
Order.

“FIRREA” means the Financial Institutions Reform, Recovery and Enforcement Act of 
1989, as amended.

“First DIP DDTL Borrowing” means the initial Borrowing of DIP Delayed Draw Term 
Loans.

“First Round Electing Lender” as defined in Section 2.01(f)(i).

“First Priority” means, with respect to any Lien purported to be created in any Collateral 
pursuant to any Loan Security Document, that such Lien is senior in priority to any other Lien to 
which such Collateral is subject, other than the Carve-Out, the AST Break-Up Fee (if any), the 
Administration Charge and Prepetition Permitted Prior Liens applicable to such Collateral which 
as a matter of law have priority over the respective Liens on such Collateral created pursuant to 
the relevant Loan Security Document.

“Fitch” means Fitch Ratings Inc. or any successor to the rating agency business thereof.

“Flood Insurance Requirements” means, in order to comply with the National Flood 
Insurance Reform Act of 1994 and related legislation (including the regulations of the Board of 
Governors), the following documents:  (A) a completed standard “life of loan” flood hazard 
determination form, (B) if any improvements to the applicable real property are located in a special 
flood hazard area, a notification to the Borrower (the “Borrower Notice”) and (if applicable) 
notification to the Borrower that flood insurance coverage under the National Flood Insurance 
Program (“NFIP”) is not available because the community does not participate in the NFIP, (C) 
documentation evidencing the Borrower’s receipt of the Borrower Notice, and (D) if the Borrower 
Notice is required to be given and flood insurance is available in the community in which the 
property is located, a copy of one of the following:  the flood insurance policy, the Borrower’s 
application for a flood insurance policy plus proof of premium payment, a declaration page 
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confirming that flood insurance has been issued, or such other evidence of flood insurance 
reasonably satisfactory to the Administrative Agent.

“Foreign Lender” means any Lender that is not, for United States federal income tax 
purposes, (i) an individual who is a citizen or resident of the United States, (ii) a corporation, 
partnership or other entity treated as a corporation or partnership created or organized in or under 
the laws of the United States, or any political subdivision thereof, (iii) an estate whose income is 
subject to U.S. federal income taxation regardless of its source or (iv) a trust if a court within the 
United States is able to exercise primary supervision over the administration of such trust and one 
or more U.S. Persons have the authority to control all substantial decisions of such trust.  In 
addition, solely for purposes of clauses (b) and (c) of the definition of Excluded Taxes (for the 
avoidance of doubt, excluding for purposes of Section 2.15(e)(ii)(C)), a Foreign Lender shall 
include a partnership or other entity treated as a partnership created or organized in or under the 
laws of the United States, or any political subdivision thereof but only to the extent the partners of 
such partnership (including indirect partners if the direct partners are partnerships or other entities 
treated as partnerships for U.S. federal income tax purposes created or organized in or under the 
laws of the United States or any political subdivision thereof) are treated as Foreign Lenders under 
the preceding sentence (in which event, the determination of whether a U.S. federal withholding 
Tax on payments was imposed pursuant to any Requirements of Law in effect at the time such 
Foreign Lender became a party hereto will be made by reference to the time when the applicable 
direct or indirect partner became a direct or indirect partner of such Foreign Lender, but only if 
such date is later than the date on which such Foreign Lender became a party hereto).

“Foreign Plan” means any employee benefit plan, program, policy, arrangement or 
agreement (other than a Canadian Pension Plan) sponsored, maintained or contributed to or 
required to be contributed to by any Company or with respect to which any Company has or could 
reasonably be expected to have liability, contingent or otherwise, with respect to employees 
employed outside the United States (including for greater certainty any employee benefit plan, 
program policy, arrangement or agreement maintained or contributed to by any Company with 
respect to employees employed in Canada, other than a Canadian Pension Plan).

“Foreign Subsidiary” means a Subsidiary that is organized under the laws of a jurisdiction 
other than the United States or any state thereof or the District of Columbia.

“Fortress Entities” means funds and/or accounts managed by [redacted] or any of their 
respective Affiliates that directly or indirectly own Equity Interests of the Borrower as of the 
Closing Date, including [redacted]; and “Fortress Entity” means any one of them.

“Fortress Lender” means each Fortress Entity that is a Lender. 

“Funding Date” means, with respect to any Loan, the date on which such Loan is made.

“GAAP” means generally accepted accounting principles set forth in the opinions and 
pronouncements of the Accounting Principles Board of the American Institute of Certified Public 
Accountants and statements and pronouncements of the Financial Accounting Standards Board or 
in such other statements by such other entity as have been approved by a significant segment of 
the accounting profession, which are in effect on the Closing Date.
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“Governmental Authority” means the government of the United States, Canada or any 
other nation, or of any political subdivision thereof, whether state, provincial or local, and any 
agency (including the FCC, ISED and the CRTC), authority, instrumentality, regulatory body, 
court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or 
administrative powers or functions of or pertaining to government (including any supra-national 
bodies such as the European Union, the European Central Bank or the Organisation for Economic 
Co-operation and Development).

“Governmental Real Property Disclosure Requirements” means any Requirement of 
Law of any Governmental Authority requiring notification of the buyer, lessee, mortgagee, 
assignee or other transferee of any Real Property, facility, establishment or business, or 
notification, registration or filing to or with any Governmental Authority, in connection with the 
sale, lease, mortgage, assignment or other transfer (including any transfer of control) of any Real 
Property, facility, establishment or business, of the actual or threatened presence or Release in or 
into the Environment, or the use, disposal or handling of Hazardous Material on, at, from, under 
or near the Real Property, facility, establishment or business to be sold, leased, mortgaged, 
assigned or transferred.

“Guaranteed Obligations” has the meaning assigned to such term in Section 7.01.

“Guarantees” means the guarantees issued pursuant to Article 7 by the Subsidiary 
Guarantors.

“Guarantors” means the Subsidiary Guarantors.

“[redacted]” means [redacted].

“[redacted] Entity” means [redacted] and any Affiliate thereof.

“[redacted] Proxy” has the meaning assigned thereto and be subject to the restrictions set 
forth in the Operating Agreement.

“Hazardous Materials” means the following:  hazardous substances; hazardous wastes; 
polychlorinated biphenyls (“PCBs”) or any substance or compound containing PCBs; asbestos or 
any asbestos-containing materials in any form or condition; radon or any other radioactive 
materials including any source, special nuclear or by-product material; petroleum, crude oil or any 
fraction thereof; and any other pollutant or contaminant or hazardous or toxic chemicals, wastes, 
materials, compounds, constituents or substances, subject to regulation or which can give rise to 
liability under any Requirement of Law pertaining to the Environment.

“Hedging Agreement” means any swap, cap, collar, forward purchase or similar 
agreements or arrangements dealing with interest rates, currency exchange rates or commodity 
prices, either generally or under specific contingencies.

“Hedging Obligations” means obligations under or with respect to Hedging Agreements.

“Incentive Payments” means the orbital performance incentives and liquidated damages 
that may become due and payable under the Boeing Agreement.
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“Incur” means issue, assume, guarantee, incur or otherwise become liable for; provided, 
however, that any Indebtedness or Capital Stock of a Person existing at the time such Person 
becomes a Subsidiary (whether by merger, amalgamation, consolidation, acquisition or otherwise) 
shall be deemed to be incurred by such Person at the time it becomes a Subsidiary.

“Increase Effective Date” has the meaning assigned to such term in Section 2.18(b).

“Increase Joinder” has the meaning assigned to such term in Section 2.18(a).

“Incremental Commitments” has the meaning assigned to such term in Section 2.18(a).

“Incremental Loan Facility” has the meaning assigned to such term in Section 2.18(a).

“Incremental Loan Lender” any Lender that holds an Incremental Commitment and/or 
an Incremental Loan outstanding hereunder.

“Incremental Loans” has the meaning assigned to such term in Section 2.18(c) (it being 
understood that the Incremental Loans shall include any Capitalized Amount in respect thereof).

“Indebtedness” of any Person means, without duplication, (a) all obligations of such 
Person for borrowed money; (b) all obligations of such Person evidenced by bonds, debentures, 
notes or similar instruments; (c) all obligations of such Person under conditional sale or other title 
retention agreements relating to property purchased by such Person; (d) all obligations of such 
Person issued or assumed as the deferred purchase price of property or services (excluding trade 
accounts payable and accrued obligations incurred in the ordinary course of business on normal 
trade terms and not overdue by more than 90 days); (e) all Indebtedness of others secured by any 
Lien on property owned or acquired by such Person, whether or not the obligations secured thereby 
have been assumed, but limited to the lesser of the fair market value of such property and the 
amount of the obligation so secured; (f) all Capital Lease Obligations, Purchase Money 
Obligations and synthetic lease obligations of such Person; (g) all Hedging Obligations to the 
extent required to be reflected on a balance sheet of such Person; (h) all Attributable Indebtedness 
of such Person; (i) all obligations of such Person for the reimbursement of any obligor in respect 
of letters of credit, letters of guaranty, bankers’ acceptances and similar credit transactions; and (j) 
all Contingent Obligations of such Person in respect of Indebtedness or obligations of others of 
the kinds referred to in clauses (a) through (i) above.  The Indebtedness of any Person shall include 
the Indebtedness of any other entity (including any partnership in which such Person is a general 
partner) to the extent such Person is liable therefor as a result of such Person’s ownership interest 
in or other relationship with such entity, except (other than in the case of general partner liability) 
to the extent that terms of such Indebtedness expressly provide that such Person is not liable 
therefor.  For the avoidance of doubt the Incentive Payments shall not be considered Indebtedness.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with 
respect to any payment made by or on account of any obligation of any Loan Party under any Loan 
Document and (b) to the extent not otherwise described in clause (a), Other Taxes.

“Indemnitee” has the meaning assigned to such term in Section 10.03(b).

“Information” has the meaning assigned to such term in Section 10.12.
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“Information Officer” means the licensed insolvency trustee appointed by the CCAA 
Court to act as information officer in the Recognition Proceedings. 

“Initial Assumed DIP Portions” as defined in Section 2.01(f)(i).

“Initial Budget” shall mean a 13-week operating budget setting forth all forecasted 
receipts and disbursements on a weekly basis for such 13-week period beginning as of the week 
of the Petition Date, including the line item details for and anticipated weekly uses of the proceeds 
of the Loans for such period (and draws under this Agreement), which shall include, among other 
things, operating receipts, available cash, cash flow, trade payables and ordinary course expenses, 
employment related expenses, capital expenditures and other non-operating disbursements, fees 
and expenses relating to this Agreement, fees and expenses related to the Cases (including 
professional fees), working capital and other general corporate needs and proposed Borrowings 
(subject to the satisfaction (or waiver) of the applicable conditions precedent in Article 4) under 
the DIP Facility, which forecast shall be in form and substance satisfactory to the Required Ad 
Hoc Holders.  Such Initial Budget shall be in the form set forth in Exhibit J hereto and also attached 
as an exhibit to the Interim DIP Order.  Until supplemented, replaced or modified pursuant to 
Section 5.01(f) and approved by the Required Ad Hoc Holders in accordance hereof, the Initial 
Budget shall constitute the Budget.

“Initial CCAA Recognition Order” means an order of the CCAA Court recognizing the 
Cases of the Debtors.

“Initial Election Deadline” means 5:00 p.m. New York City time on January 13, 2025 (or 
such other date to the extent consented to in writing by the Required Ad Hoc Holders).

“Initial Test Date” has the meaning assigned to such term in the definition of “Testing 
Period”.

“Inmarsat” means Inmarsat Global Limited.

“Inmarsat Agreement” means the Amended and Restated Cooperation Agreement, dated 
as of August 6, 2010, by and among the Borrower, Ligado Networks (Canada) Inc. and Inmarsat 
(and its successor or assignee from time to time), as amended, supplemented or otherwise modified 
from time to time to the extent permitted thereunder and hereunder.

“Intellectual Property” has the meaning assigned to such term in Section 3.06(a).

“Intercompany Note” means that certain Second Amended and Restated Intercompany 
Note, dated as of the Interim DIP Order Entry Date, between the Borrower and all of its 
Subsidiaries, as amended, restated, amended and restated, supplemented or otherwise modified, in 
each case reasonably acceptable in form and substance to the Collateral Agent and the Required 
Lenders and which contains or is otherwise subordinated to the Obligations pursuant to 
subordination provisions reasonably acceptable in form and substance to the Collateral Agent and 
the Required Lenders, which Intercompany Note shall originally be in the form attached hereto as 
Exhibit M (with such changes as the Required Lenders consent to in writing). 
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“Interest Payment Date” means (x) the last Business Day of each calendar month, 
commencing on January 31, 2025 (including, for the avoidance of doubt, after any Maturity Date 
to the extent any payment Obligations are still outstanding) and (y) the Maturity Date.

“Interest Period” means (x) initially the period commencing on the Interim DIP Order 
Entry Date and ending on the immediately succeeding Interest Payment Date and (y) thereafter, 
each period commencing on an Interest Payment Date and ending on the immediately succeeding 
Interest Payment Date.

“Interim DIP Order” means the interim order entered by the Bankruptcy Court in the 
Cases (as the same may be amended, supplemented, or modified form time to time after entry 
thereof in a manner satisfactory to the Required Lenders in their sole discretion) authorizing and 
approving, among other things, the DIP Facility, use of Cash Collateral, prepayment of the 
Prepetition First Out Obligations from the proceeds of the DIP Second Funding Loans and the 
Transactions, which interim order is in form and substance satisfactory to the Required Lenders in 
their sole discretion.

“Interim DIP Order Entry Date” means the date on which the Bankruptcy Court enters 
the Interim DIP Order in the Cases.

“Interim DIP Recognition Order” means an order of the CCAA Court in form and 
substance satisfactory to the Agent and the Required Lenders recognizing the Interim DIP Order 
and giving it full force and effect in Canada and granting the DIP Charge, which order for greater 
certainty may be the supplemental recognition order granted by the CCAA Court concurrently 
with the Initial CCAA Recognition Order. 

“Investments” means, with respect to any Person, directly or indirectly, (i) lending money 
or credit (by way of guarantee or otherwise) or making advances to any Person (other than to 
customers in the ordinary course of business), or purchasing or acquiring any Equity Interests, 
bonds, notes, debentures, guarantees or other obligations or securities of, or any other interest in, 
or making any capital contribution to, any other Person, or purchasing or owning a futures contract 
or otherwise becoming liable for the purchase or sale of currency or other commodities at a future 
date in the nature of a futures contract, or (ii) purchasing or acquiring (in one transaction or a series 
of transactions) any other assets not set forth in clause (i) above.

“Investment Grade Rating” means a rating equal to or higher Baa3 (or equivalent) by 
Moody’s, or BBB- (or equivalent) by S&P or Fitch, or an equivalent rating by any other rating 
agency.

“Investment Grade Securities” means:

(1) securities issued or directly and fully guaranteed or insured by the U.S. government 
or any agency or instrumentality thereof (other than Cash Equivalents),

(2) securities that have an Investment Grade Rating, but excluding any debt securities 
or loans or advances between and among the Borrower and its Subsidiaries,
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(3) investments in any fund that invests exclusively in investments of the type 
described in clauses (1) and (2) which fund may also hold immaterial amounts of cash pending 
investment and/ or distribution, and

(4) corresponding instruments in countries other than the United States customarily 
utilized for high quality investments and in each case with maturities not exceeding two years from 
the date of acquisition.

“ISED” means the Canadian federal government Department of Innovation, Science and 
Economic Development or any successor department or agency administering the Canadian 
Radiocommunication Act, among other statutes, including its staff acting under delegated 
authority.

“Joinder Agreement” means a joinder agreement substantially in the form of Exhibit D.

“Joint Venture” means any Person, other than an individual or a Subsidiary of the 
Borrower, (i) in which the Borrower or a Guarantor holds or acquires an ownership interest 
(whether by way of Capital Stock or otherwise) and (ii) which is engaged in a Similar Business.

“Judgment Currency” has the meaning assigned to such term in Section 2.17.

“Junior Indebtedness” means, collectively, (i) Indebtedness for borrowed money which 
is (x) unsecured or (y) Subordinated Indebtedness or (z) secured only by Collateral on a junior lien 
basis to the Liens securing the Obligations, and (ii) Prepetition Indebtedness.

“Leases” means any and all leases, subleases, tenancies, options, concession agreements, 
rental agreements, occupancy agreements, franchise agreements, access agreements and any other 
agreements (including all amendments, extensions, replacements, renewals, modifications and/or 
guarantees thereof), whether or not of record and whether now in existence or hereafter entered 
into, affecting the use or occupancy of all or any portion of any Real Property.

“Lenders” means each financial institution listed on the signature pages hereto as a Lender, 
and any other Person that has or holds Loans and/or Commitments and becomes a party hereto 
pursuant to an Assignment and Assumption, other than, in each case, any such Person that ceases 
to be a party hereto pursuant to an Assignment and Assumption. 

“License Subsidiary” means each single purpose Wholly Owned Subsidiary of the 
Borrower that is not a Foreign Subsidiary and that is created solely to hold or lease 
Communications Licenses issued by the FCC for one or more of its businesses (for the avoidance 
of doubt, License Subsidiary shall not include One Dot Six LLC or Ligado Networks Inc. of 
Virginia).

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security 
interest, hypothecation, deemed trust or encumbrance of any kind in respect of such asset, whether 
or not filed, recorded or otherwise perfected under applicable law (including any conditional sale 
or other title retention agreement, any lease in the nature thereof, any other agreement to give a 
security interest and any filing of or agreement to give any financing statement (or equivalent 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 188 of 331



31

document) under the UCC or PPSA (or equivalent statutes) of any jurisdiction); provided that in 
no event shall an operating lease be deemed to constitute a Lien.

“Loan Assigning Lender” as defined in Section 2.01(f)(iii)(B).

“Loan Documents” means this Agreement, including all related exhibits and schedules, 
the Promissory Notes (if any), the Loan Security Documents, the U.S. Bank Fee Letter and any 
other instrument or agreement now or hereafter executed and delivered in connection herewith, 
each as amended and in effect from time to time.

“Loan Parties” means the Borrower and the Guarantors.

“Loan Secured Parties” means the Lenders, the Administrative Agent, the Collateral 
Agent and any Indemnitee; and “Loan Secured Party” means any one of them. 

“Loan Security Agreement” means the Senior Secured Super-Priority Debtor-in-
Possession Security Agreement, dated as of the Interim DIP Order Entry Date, among the Loan 
Parties party thereto and the Collateral Agent for the benefit of the Loan Secured Parties, as 
amended, restated, amended and restated, supplemented or otherwise modified from time to time, 
which Loan Security Agreement shall originally be in the form attached hereto as Exhibit O (with 
such changes as the Required Lenders consent to in writing).

“Loan Security Documents” means (a) each Canadian Security Document, (b) the Loan 
Security Agreement, (c) the DIP Orders and DIP Recognition Orders (to the extent related to the 
granting of Liens over any assets or guaranties of the Obligations) and (d) each other security 
agreement, pledge agreement, account control agreement, landlord access agreement, mortgage 
and each other document, agreement or instrument governed by applicable local, state, provincial, 
territorial or federal law delivered to the Collateral Agent for the purpose of granting a valid Lien 
on or security interest in any property as collateral to secure any Obligations, and each UCC, PPSA 
and other financing statement or instrument of perfection and any other document, agreement or 
instrument governed by applicable local, state, provincial, territorial or federal law filed or to be 
filed in respect of the Liens on and security interests in property or fixtures created or purported to 
be created pursuant thereto and any other document, agreement or instrument governed by local, 
state, provincial, territorial or federal law utilized to pledge or grant or purport to pledge or grant 
a Lien on or security interest in any property as collateral to secure any Obligations, in each case 
as amended, restated, amended and restated, extended, renewed, replaced, converted, 
supplemented or otherwise modified from time to time in accordance with its terms.

“Loans” means the DIP First Funding Loans, the DIP Second Funding Loans, the DIP 
Delayed Draw Term Loans, the Roll-Up Loans and/or the Incremental Loans (if any), as the 
context requires (it being understood that the Loans shall include any Capitalized Amount in 
respect thereof).

“Margin Stock” has the meaning assigned to such term in Regulation U of the Board of 
Governors.

“Material Adverse Effect” means the occurrence of any event, effect, change, 
circumstance, condition or matter which has, or could reasonably be expected to have, a material 
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adverse effect on (a) the business, assets, property, operations or condition, financial or otherwise, 
of the Borrower and its Subsidiaries, taken as a whole; (b) the validity or enforceability of this 
Agreement or any of the other Loan Documents or the Interim DIP Order, the Final DIP Order, 
the Interim DIP Recognition Order or the Final DIP Recognition Order, or on the rights and 
remedies of the Administrative Agent or the Lenders hereunder or thereunder; or (c) the ability of 
the Loan Parties to perform their obligations under the Loan Documents, taken as a whole; 
provided that “Material Adverse Effect” shall expressly exclude (i) the effect of the filing of the 
Cases and the Recognition Proceedings and (ii) any action required to be taken under the Loan 
Documents or the DIP Orders or the DIP Recognition Orders.

“Material Contract” means (a) each Material Lease, (b) the Boeing Agreement, (c) the 
Restructuring Support Agreement and (d) each other agreement entered into by the Borrower or 
any Subsidiary after the Closing Date (other than any agreement in respect of Indebtedness for 
borrowed money) with respect to which the Companies will, in the aggregate, pay or receive more 
than $10,000,000 thereunder in any fiscal year; provided, that, the Required Ad Hoc Holders may 
remove any of the foregoing as a “Material Contract” by providing written notice of such removal 
to the Administrative Agent and the Borrower.

“Material Indebtedness” means any Indebtedness (other than the Loans) or Hedging 
Obligations of the Borrower or any of its Subsidiaries in an aggregate outstanding principal amount 
exceeding $10,000,000.  For purposes of determining Material Indebtedness, the “principal 
amount” in respect of any Hedging Obligations of the Borrower or any Subsidiary at any time 
shall be the maximum aggregate amount (giving effect to any netting agreements) that the 
Borrower or such Subsidiary would be required to pay if the related Hedging Agreement were 
terminated at such time.

“Material Lease” means each of (a) the One Dot Six Lease, (b) the Inmarsat Agreement 
and (c) each other lease requiring an aggregate payment of more than $10,000,000 by the 
Companies in total in any fiscal year.

“Material License” means, at any time, a Communications License that either individually 
or in the aggregate is material to the business of the Companies.

“Material Regulatory Request” means any or all of the following:  (a) collectively, those 
certain applications filed by the Borrower and/or certain of the Guarantors with the FCC on or 
about December 31, 2015, seeking to modify various of the Communications Licenses and any 
amendments, orders, and petitions related thereto; and (b) the pending petition for rulemaking in 
RM-11681.

“Maturity Date” means the earliest to occur of (a) the date that is 120 days after the 
Petition Date (the “Initial Stated Maturity Date”); provided that the Maturity Date may be 
extended by five additional consecutive periods of 120 days (any such additional period (if it 
occurs in accordance with this proviso), a “Maturity Date Extension Period”) following delivery 
by the Borrower of a written request for such applicable additional period to the Required Lenders 
(with a copy to the Administrative Agent), subject to the prior written consent of the Required Ad 
Hoc Holders (delivered in writing to the Borrower and the Administrative Agent) to such 
additional period (such written consent, a “Maturity Date Extension Approval”) which may be 
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given, conditioned or withheld in their sole discretion (and shall only be in respect of the single 
applicable 120 day period then requested by the Borrower); (b) the date on which all the Loans 
shall become due and payable in full hereunder, whether by acceleration or otherwise in 
accordance with Article 8 or the applicable DIP Order; (c) if applicable, the date of substantial 
consummation (as defined in section 1101 of the Bankruptcy Code and which for purposes hereof 
shall be no later than the “effective date” thereof) of a plan of reorganization filed in the Cases that 
is confirmed pursuant to an order entered by the Bankruptcy Court; (d) the date a sale of all or 
substantially all of the Debtors’ assets is consummated under Section 363 of the Bankruptcy Code; 
(e) the date on which the Bankruptcy Court orders any Case dismissed or converted to a case under 
chapter 7 of the Bankruptcy Code; (f) January 10, 2025, if either the Petition Date or the DIP First 
Funding Date have not occurred on or prior to such date; and (g) the date that is thirty-five (35) 
days after the Petition Date, if the Final Order has not been entered prior to the expiration of such 
35-day period, unless otherwise extended in writing by the Required Ad Hoc Holders (which 
extension may be given, conditioned or withheld in their sole discretion).

“Maximum Rate” has the meaning assigned to such term in Section 10.16.

“Milestones” has the meaning assigned to such term in Section 5.16.

“Moody’s” means Moody’s Investors Service, Inc. or any successor to the rating agency 
business thereof.

“[redacted]” means [redacted].

“[redacted]” means any Person controlling, controlled by or under common control with 
[redacted] or any other owner of [redacted], that is not also controlled by [redacted] and is not 
[redacted] or a member of [redacted].  For purposes of this definition, “control” means the power, 
through ownership of securities, contract or otherwise, to direct the policies of the applicable 
person or entity. 

“Multiemployer Plan” means a multiemployer plan within the meaning of Section 
4001(a)(3) or Section 3(37) of ERISA to which any of the Companies or any of their respective 
ERISA Affiliates has, or at any time has ever had, an obligation to contribute.

“Net Cash Flow” means, with respect to any Testing Period, an amount equal to (a) the 
aggregate cash receipts of the Loan Parties during such period (excluding proceeds of any Loans) 
less (b) the aggregate cash disbursements of the Loan Parties during such Testing Period (other 
than any repayments of Loans).

“Net Cash Flow Line Items” means the net cash flow line item in the Budget under the 
heading “Net Cash Flow” (or words of like import).

“Net Cash Proceeds” means proceeds in cash, checks or other cash equivalent financial 
instruments (including Cash Equivalents) as and when received by the Person making an Asset 
Sale, as well as insurance proceeds and condemnation and similar awards received on account of 
an Event of Loss, net of: (a) in the event of an Asset Sale (i) the direct costs relating to such Asset 
Sale excluding amounts payable to any Loan Party or any Affiliate or Subsidiary thereof, (ii) sales, 
use or other transaction Taxes paid or payable as a result thereof (including a reasonable reserve 
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for income taxes payable as a result of such Asset Sale) (after taking into account any available 
tax credits or deductions and any tax sharing arrangements related thereto), (iii) [reserved] and (iv) 
any deduction of appropriate amounts to be provided by the Borrower as a reserve in accordance 
with GAAP against any liabilities associated with the asset disposed of in such transaction and 
retained by the Borrower after such sale or other disposition thereof, including, without limitation, 
pension and other post-employment benefit liabilities and liabilities related to environmental 
matters or against any indemnification obligations associated with such transaction and (b) in the 
event of an Event of Loss, (i) any actual and reasonable costs incurred by Borrower or any of its 
Subsidiaries in connection with the adjustment or settlement of any claims of Borrower or such 
Subsidiary in respect thereof and (ii) any bona fide direct costs and expenses incurred by Borrower 
or any of its Subsidiaries in connection with the collection of such proceeds, award or other 
payments.  After netting out items in clauses (a) and (b) of the foregoing definition, if the amount 
of Net Cash Proceeds would be less than zero, such amount shall be deemed to equal zero.

“Net Issuance Proceeds” means, in respect of any issuance or incurrence of Indebtedness, 
cash proceeds (including cash proceeds as and when received in respect of non-cash proceeds 
received or receivable in connection with such issuance), net of customary underwriting discounts 
and out-of-pocket costs and expenses paid or incurred, in each case, in cash, in connection 
therewith, in each case, in favor of any Person that is not a Loan Party or an Affiliate or Subsidiary 
thereof.

“Network” means the terrestrial wireless broadband network being developed by the 
Companies as of the Closing Date, which network is intended to provide terrestrial wireless 
services in the contiguous United States.

“Obligations” means all debts, liabilities and obligations (whether now existing or 
hereafter arising, absolute or contingent, joint, several or independent) of every nature of 
Borrower, each other Loan Party and/or its Subsidiaries from time to time owed to the Agents 
(including former Agents), the Lenders, any Indemnitee or any of them, under any Loan Document 
or the DIP Orders and DIP Recognition Orders, including in respect of the principal or any Loan, 
premium, interest (including interest and premium which, but for the filing of a petition in 
bankruptcy with respect to such Loan Party, would have accrued on any Obligation, whether or 
not a claim is allowed against such Loan Party for such interest in the related bankruptcy 
proceeding), fees, expenses, indemnification or otherwise, and whether primary, secondary, direct, 
indirect, contingent, fixed or otherwise (including obligations of performance) and any such 
obligations that arise after the filing of a petition by or against any Loan Party under the 
Bankruptcy Code or under Debtor Relief Laws, regardless of whether allowed as a claim in the 
resulting proceeding, even if the obligations do not accrue because of the automatic stay under 
Bankruptcy Code Section 362 (or under any other Debtor Relief Laws) or otherwise.

“OFAC” has the meaning assigned to such term in the definition of “Embargoed Person.”

“Officer’s Certificate” means a certificate executed by the chairman of the Board of 
Directors (if an officer), the chief executive officer, the president, one of the Financial Officers, 
or, in the case of a Canadian Subsidiary, the secretary or assistant secretary, each in his or her 
official (and not individual) capacity.
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“One Dot Six Lease” means the Amended and Restated Long-Term De Facto Transfer 
Lease Agreement entered into as of December 2, 2022 between OP LLC and One Dot Six LLC as 
amended, supplemented or otherwise modified from time to time to the extent permitted 
thereunder and hereunder.

“One Dot Six Lease Authorization” means the FCC consent to the One Dot Six Lease 
reflected in the FCC’s records under Lease ID L000017865, or another FCC consent substantially 
replicating that consent without the imposition of material adverse conditions on any Company.

“One Dot Six License” means the license initially granted on October 1, 2003 by the FCC 
under FCC Registration Number 0008617136 for certain nationwide spectrum rights for 5 MHz in 
the 1670-1675 MHz band under call sign WPYQ831, a renewal or extension of that license, or 
another FCC license substantially replicating that initial license without the imposition of any new 
conditions that are material and adverse to any Company.

“Operating Agreement” means the amended and restated operating agreement of the 
Borrower dated October 23, 2020, as such agreement may be further amended, amended and 
restated, supplemented or otherwise modified from time to time.

“Operating Receipts Line Items” means the operating receipts line item in the Budget 
under the heading “Receipts” (or words of like import).

“Organizational Documents” means, with respect to any Person, (a) in the case of any 
corporation, the certificate of incorporation, articles and by-laws (or similar documents) and any 
shareholder(s) agreements (or similar documents) of such Person, (b) in the case of any limited 
liability company, the certificate of formation and operating agreement (or similar documents) of 
such Person, (c) in the case of any limited partnership, the certificate of formation and limited 
partnership agreement (or similar documents) of such Person, (d) in the case of any general 
partnership, the partnership agreement (or similar document) of such Person, (e) in the case of the 
Borrower, the Operating Agreement and any other ancillary or supplemental document in relation 
thereto and (f) in any other case, the functional equivalent of the foregoing.

“Other Connection Taxes” means, with respect to the Administrative Agent, any Lender 
or any other recipient of any payment to be made by or on account of any obligation of Borrower 
or any Subsidiary Guarantor hereunder, Taxes imposed as a result of a present or former 
connection between such recipient and the jurisdiction imposing such Tax (other than connections 
arising from such recipient having executed, delivered, become a party to, performed its 
obligations under, received payments under, received or perfected a security interest under, 
engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned 
an interest in any Loan or Loan Document).

“Other Taxes” means all present or future stamp or documentary Taxes or any other 
excise, property, filing or similar Taxes, charges or levies arising from any payment made 
hereunder or under any other Loan Document or from the execution, delivery or enforcement of, 
or otherwise with respect to, this Agreement or any other Loan Document, except any such Taxes 
that are Other Connection Taxes imposed with respect to an assignment (other than an assignment 
made pursuant to Section 2.16).
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“Paid in Kind” means, with respect to any applicable accrued and unpaid (or otherwise 
due) interest, fee or other amount, that such interest, fee or other amount (rounded up to the nearest 
$1.00) is added to the unpaid principal amount of the applicable Loans on the applicable Interest 
Payment Date or other applicable date of payment required pursuant to this Agreement (whereupon 
from and after such date such interest, fee or other amount shall be treated as part of the principal 
of the applicable Loans for all purposes of this Agreement and constitute Obligations).  Any 
interest, fee or other amount that is Paid in Kind is referred to herein as a “Capitalized Amount” 
and the obligation of the Borrower to pay all Capitalized Amounts shall be automatically 
evidenced by this Agreement, and, if applicable, any applicable Promissory Notes.

“Parent” means, with respect to any Person, any other Person of which such Person is a 
direct or indirect Subsidiary.

“Participant” has the meaning assigned to such term in Section 10.04(c).

“Participant Register” has the meaning assigned to such term in Section 10.04(c).

“PBGC” means the Pension Benefit Guaranty Corporation established pursuant to Subtitle 
A of Title IV of ERISA (or any successor statute).

“Perfection Certificate” means a certificate in the form of Exhibit F-1 or any other form 
approved by the Administrative Agent, as the same shall be supplemented from time to time by a 
Perfection Certificate Supplement or otherwise.

“Perfection Certificate Supplement” means a certificate supplement in the form of 
Exhibit F-2 or any other form approved by the Administrative Agent.

“Permitted Business” means any business, service or activity that is the same as, not 
substantially different from, or reasonably related, incidental, ancillary, complementary or similar 
to, or that is a reasonable extension or development of, any of the businesses, services or activities 
in which the Borrower or the Guarantors are engaged, or proposed to be in engaged, on the Closing 
Date.

“Permitted Debt” has the meaning assigned to such term in Section 6.01.

“Permitted Holders” means any Cerberus Entity, any Fortress Entity, any [redacted] 
Entity (so long as all Equity Interests in the Borrower that are held by any [redacted] Entity are 
subject to the [redacted] Proxy pursuant to the terms of the Operating Agreement as in effect on 
the Closing Date), Credit Markets Investment Corporation and any Person that is an equityholder 
of Credit Markets Investment Corporation as of the Closing Date, any Affiliates of any of the 
foregoing (other than the Borrower and its Subsidiaries and subject to the other limitations 
described herein).

“Permitted Investments” means: 

(1) [reserved];
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(2) Investments existing on the Closing Date to the extent set forth on Schedule 1.01(c) 
hereto;

(3) Investments made by the Borrower and its Subsidiaries involving (i) the acquisition 
and holding of accounts receivables owing to any of them if created or acquired in the ordinary 
course of business and payable or dischargeable in accordance with customary terms, (ii) the 
investment in, acquisition of and holding of cash and Cash Equivalents, (iii) the prepayment of 
expenses and endorsement of negotiable instruments held for collection in the ordinary course of 
business or (iv) the making of lease, utility and other similar deposits in the ordinary course of 
business;

(4) Investments made by the Borrower in any Guarantor and by any Subsidiary in any 
Guarantor; provided that if such Investment constitutes Indebtedness, such Investment is subject 
to the Intercompany Note and pledged by such Person as Collateral pursuant to the Loan Security 
Documents;

(5) [reserved];

(6) Investments in securities or obligations of trade creditors or customers in the 
ordinary course of business received in settlement of debts, satisfaction of judgments or upon 
foreclosure or pursuant to any plan of reorganization or liquidation or similar arrangement upon 
the bankruptcy or insolvency of such trade creditors or customers;

(7) [reserved];

(8) Investments resulting from the receipt of non-cash consideration in a sale of assets 
or property that does not constitute an Asset Sale;

(9) to the extent constituting Investments in Collateral, Capital Expenditures made in 
accordance with the Budget by the Borrower or any Subsidiary in the ordinary course of business;

(10) purchases and other acquisitions of inventory, materials, equipment and other 
property in the ordinary course of business or as required by Governmental Authorities, including 
in order to maintain or renew Communication Licenses, in each case, in accordance with the 
Budget;

(11) [reserved];

(12) the Specified Investments;

(13) [reserved];

(14) Investments in payroll, travel and similar advances to cover matters that are 
expected at the time of such advances ultimately to be treated as expenses for accounting purposes 
and that are made in the ordinary course of business and are in accordance with the Budget;

(15) [reserved];
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(16) other Investments in an aggregate amount not to exceed $5.0 million at any time 
outstanding, in each case, solely to the extent made (and maintained) as expressly set forth in the 
Budget;

(17) other Investments explicitly consented to in writing by the Required Ad Hoc 
Holders;

(18) any Investment in Cash Equivalents or Investment Grade Securities; 

(19) [reserved]; and

(20) guarantees of the Obligations and other guarantees expressly permitted by Section 
6.01(g); provided that the proceeds of the Indebtedness being guaranteed would be applied in a 
manner that would otherwise be permitted by this Agreement.

“Permitted Liens” means, with respect to any Person:

(1) inchoate Liens for taxes (including Taxes), assessments or governmental charges 
or levies not yet due and payable or delinquent and Liens for taxes (including Taxes), assessments 
or governmental charges or levies, which are being contested in good faith by appropriate 
proceedings for which adequate reserves have been established in accordance with GAAP and the 
nonpayment of which is permitted or required by the Bankruptcy Code, which proceedings (or 
orders entered in connection with such proceedings) have the effect of preventing the forfeiture or 
sale of the property subject to any such Lien;

(2) Liens in respect of property of the Borrower or any Subsidiary imposed by 
Requirements of Law, which were incurred in the ordinary course of business and do not secure 
Indebtedness for borrowed money, such as carriers’, warehousemen’s, materialmen’s, landlords’, 
workmen’s, suppliers’, repairmen’s and mechanics’ Liens and other similar Liens arising in the 
ordinary course of business, and which, if they secure obligations that are then due and unpaid, are 
being contested in good faith by appropriate proceedings for which adequate reserves have been 
established in accordance with GAAP and the nonpayment of which is permitted or required by 
the Bankruptcy Code, which proceedings (or orders entered in connection with such proceedings) 
have the effect of preventing the forfeiture or sale of the property subject to any such Lien;

(3) any Lien in existence on the Closing Date to the extent set forth on Schedule 1.01(d) 
hereto;

(4) easements, rights-of-way, restrictions (including zoning restrictions), covenants, 
licenses, encroachments, protrusions and other similar charges or encumbrances, and minor title 
deficiencies on or with respect to any Real Property, in each case whether now or hereafter in 
existence, not (i) securing Indebtedness, (ii) individually or in the aggregate materially impairing 
the value or marketability of such Real Property or (iii) individually or in the aggregate materially 
interfering with the ordinary conduct of the business of the Borrower or its Subsidiaries at such 
Real Property;

(5) Liens arising out of judgments, attachments or awards not resulting in a Default 
and in respect of which the Borrower or its Subsidiaries shall in good faith be prosecuting an appeal 
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or proceedings for review in respect of which there shall be secured a subsisting stay of execution 
pending such appeal or proceedings;

(6) Liens (other than any Lien imposed by ERISA) (x) imposed by Requirements of 
Law, or deposits made in connection therewith, in the ordinary course of business in connection 
with workers’ compensation, unemployment insurance and other types of social security 
legislation, (y) [reserved] or (z) arising by virtue of deposits made in the ordinary course of 
business to secure liability for premiums to insurance carriers; provided that with respect to clauses 
(x), (y) and (z) of this paragraph (6), such Liens are for amounts not yet due and payable or 
delinquent or, to the extent such amounts are so due and payable, such amounts are being contested 
in good faith by appropriate proceedings for which adequate reserves have been established in 
accordance with GAAP and the nonpayment of which is permitted or required by the Bankruptcy 
Code;

(7) leases and subleases of Real Property of the Borrower or any Subsidiary granted by 
the Borrower or such Subsidiary, as applicable, to third parties that do not, individually or in the 
aggregate, (i) interfere in any material respect with the ordinary conduct of the business of the 
Borrower or its Subsidiaries or (ii) materially impair the use (for its intended purposes) or the value 
of the Real Property subject thereto;

(8) [reserved];

(9) Liens securing Indebtedness incurred pursuant to Section 6.01(e); provided such 
Liens do not extend beyond the assets being financed or refinanced in connection with such 
Purchase Money Obligations and Capital Lease Obligations;

(10) bankers’ Liens, rights of setoff and other similar Liens existing solely with respect 
to cash and Cash Equivalents on deposit in one or more accounts maintained by the Borrower or 
any Subsidiary, in each case granted in the ordinary course of business in favor of the bank or 
banks with which such accounts are maintained, securing amounts owing to such bank with respect 
to cash management and operating account arrangements, including those involving pooled 
accounts and netting arrangements; provided that, unless such Liens are non-consensual and arise 
by operation of law, in no case shall any such Liens secure (either directly or indirectly) the 
repayment of any Indebtedness;

(11)  (a) Liens securing Indebtedness permitted by Section 6.01(g) (to the extent the 
Indebtedness underlying such Contingent Obligation is secured by a Permitted Lien), and (b) Liens 
securing Indebtedness permitted by Section 6.01(f);

(12) non-exclusive licenses of intellectual property granted by the Borrower or any 
Subsidiary in the ordinary course of business and not interfering in any material respect with the 
ordinary conduct of business of the Borrower and its Subsidiaries;

(13) the filing of UCC and PPSA financing statements solely as a precautionary measure 
in connection with operating leases or consignment of goods;

(14) [reserved];
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(15) other Liens so long as the aggregate outstanding principal amount of the obligations 
secured thereby does not exceed $5.0 million at any time outstanding and does not secure 
Indebtedness for borrowed money;

(16) Liens securing the Prepetition Secured Obligations (other than the Prepetition Roll-
Up Indebtedness after giving effect to the Roll-Up), subject to the DIP Orders and the 
subordination set forth therein; 

(17) the Administration Charge; 

(18) Liens securing the Carve-Out; and

(19) Liens securing the AST Break-Up Fee (if any).

“Potential DIP Portion” as defined in Section 2.01(f)(i).

“Permitted Variance” means a Variance from the Budget for the applicable Testing 
Period, which Variance is not (i) with respect to the Operating Receipts Line Item, more than 
20.0% less than the amount in the Budget for such Operating Receipts Line Item for such Testing 
Period,  (ii) with respect to the Net Cash Flow Line Item, more than 10.0% less than the amount 
in the Budget for such Net Cash Flow Line Item for such Testing Period, (iii) with respect to all 
Cumulative Testing Disbursement Line Items, on a cumulative basis for all such Cumulative 
Testing Disbursement Line Items for such Testing Period, more than 10.0% greater than the 
amount in the Budget for such Cumulative Testing Disbursement Like Items (on a cumulative 
basis) for such Testing Period, as applicable, (iv) with respect to all Capex and Other Non-
Operating Disbursement Line Items, on a cumulative basis to the extent there are multiple Capex 
and Other Non-Operating Disbursement Line Items, more than 10.0% greater than the amount in 
the Budget for such Capex and Other Non-Operating Disbursement Line Items (on a cumulative 
basis to the extent there are multiple Capex and Other Non-Operating Disbursement Line Items) 
for such Testing Period, as applicable, and (v) with respect to any Professional Fee Disbursement 
Line Item, on an individual line item basis, more than 15.0% greater than the amount in the Budget 
for each such Professional Fee Disbursement Line Item for such Testing Period, as applicable.

“Person” means any individual, corporation, partnership, limited liability company, 
unlimited liability company, limited company, Joint Venture, association, joint-stock company, 
trust, unincorporated organization, government or any agency or political subdivision thereof or 
any other entity.

“Petition Date” has the meaning assigned to such term in the recitals hereto.

“Plan” means of a plan of reorganization or plan of liquidation under Chapter 11 of the 
Bankruptcy Code of the Debtors (including all related schedules, supplements, exhibits and orders, 
as applicable).

“PPSA” means the Personal Property Security Act (Ontario), as amended from time to 
time, together with all regulations made thereunder; provided that, if perfection or the effect of 
perfection or non-perfection or the priority of any security interest in any Collateral is governed 
by (i) a Personal Property Security Act as in effect in a Canadian jurisdiction other than Ontario, 
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or (ii) the Civil Code of Quebec, “PPSA” means the Personal Property Security Act as in effect 
from time to time in such other jurisdiction or the Civil Code of Québec, as applicable, for purposes 
of the provisions hereof relating to such perfection, effect of perfection or non-perfection or 
priority in such Collateral.

“Prepetition Facilities” means, collectively, the loan and notes facilities provided under 
the Prepetition Debt Documents.

“Prepetition Lenders and Holders” has the meaning assigned to such term in the recitals 
hereto.

“Prepetition Debt Documents” means, collectively, the 1L Loan Agreement, 1L Notes 
Indenture, 1.5L Loan Agreement and 2L Notes Indenture.

“Prepetition First Lien Secured Obligations” means, collectively, the “Obligations” 
under and as defined in each of the 1L Loan Agreement and the 1L Notes Indenture.

“Prepetition First Out Obligations” as defined in Section 3.12(b).

“Prepetition Indebtedness” means the extensions of credit outstanding under the 
Prepetition Debt Documents as of the Petition Date.

“Prepetition Permitted Prior Liens” has the meaning given to such term in the DIP 
Orders.

“Prepetition Roll-Up Indebtedness” means, with respect to any Lender on the Final DIP 
Order Entry Date, Prepetition First Lien Secured Obligations (other than Prepetition First Out 
Obligations) under the applicable Prepetition Debt Documents owing to such Lender (or, if elected 
by such Lender, its Affiliates and/or Approved Funds) on the Final DIP Order Entry Date in an 
calculated based on the aggregate principal amount of Loans and unused Commitments of such 
Lender hereunder on the Final DIP Order Entry Date in the applicable amount set forth in Section 
2.01(d)(ii); provided that (x) if such Lender is owed Prepetition First Lien Secured Obligations 
under multiple facilities, the allocation of Prepetition Roll-Up Indebtedness among facilities shall 
be determined by the applicable Lender pursuant to a written notice delivered to the Administrative 
Agent (and absent such notice, shall be pro rata across such facilities) and (y) to the extent the 
foregoing amount exceeds such aggregate Prepetition First Lien Secured Obligations of such 
Lender (or its Affiliate and/or Approved Fund), then the applicable Prepetition Roll-Up 
Indebtedness shall be comprised first of accrued and unpaid interest and fees that constitute 
Prepetition First Lien Secured Obligations, second of outstanding principal loans or notes, as 
applicable, and third all other outstanding Prepetition First Lien Secured Obligations.  
Notwithstanding anything to the contrary set forth herein, the Prepetition First Out Obligations 
shall not be Prepetition Roll-Up Indebtedness.

“Prepetition Secured Obligations” means, collectively, the “Obligations” under and as 
defined in each of the Prepetition Debt Documents.

“Prepetition Secured Parties” means, collectively, the “Secured Parties” under and as 
defined in each of the Prepetition Debt Documents.
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“Prepetition Security Agreements” means, collectively, the 1L Loan Security 
Agreement, 1L Notes Security Agreement, 1.5L Loan Security Agreement and 2L Notes Security 
Agreement.

“Primary Obligations” has the meaning assigned to such term in the definition of 
“Contingent Obligations”.

“Primary Obligor” has the meaning assigned to such term in the definition of “Contingent 
Obligations”.

“Professional Fee Disbursement Line Items” means, collectively, each Disbursement 
Line Item in respect of professional, advisor, consultant or investment banking fees and expenses 
(without duplication) in the Budget, including for the avoidance of doubt in respect of fees and 
expenses of counsel and restructuring and financial advisors.  For the avoidance of doubt, the 
Initial Budget contains one Professional Fee Disbursement Line Item, which is titled “Total 
Professional Fees”. 

“Projected Information” means (i) the projected weekly operating cash receipts for each 
week, (ii) the projected weekly disbursements for each week, (iii) the projected net weekly cash 
flow for each week, (iv) the projected weekly cash balance, (v) the projected professional fees and 
expenses for each week, and (vi) such other information that the Required Ad Hoc Holders may 
request from time to time.

“Promissory Notes” means any notes evidencing the Loans issued pursuant to this 
Agreement, if any, substantially in the form of Exhibit E.

“Property” means any right or interest in or to property or assets of any kind whatsoever, 
whether real, personal or mixed and whether tangible or intangible, including Capital Stock.

“Public-Sider” means any representative of a Lender that does not want to receive material 
non-public information with the meaning of the federal and state securities laws.

“Purchase Money Obligation” means, for any Person, the obligations of such Person in 
respect of Indebtedness (including Capital Lease Obligations) incurred for the purpose of financing 
all or any part of the purchase price of, or the cost of installation, lease or construction of, any 
improvements or additions to the Network; provided, however, that (i) such Indebtedness is 
incurred substantially contemporaneously with such acquisition, installation, lease or construction 
of such improvements or additions by such Person and (ii) the amount of such Indebtedness does 
not exceed 100% of the cost of such acquisition, installation, lease, or construction, as the case 
may be.

“Purchased Interest and Fees” as defined in Section 2.01(f)(iii)(C).

“Purchased Loans” as defined in Section 2.01(f)(iii)(B).

“Purchased Obligations” as defined in Section 2.01(f)(iii)(C).

“QFC Credit Support” has the meaning assigned to such term in Section 10.21.
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“Qualified Capital Stock” of any Person means any Equity Interests of such Person that 
are not Disqualified Capital Stock.

“Reaffirmation Agreement” means a reaffirmation of this Agreement, the Obligations 
arising hereunder and the Guarantees hereunder, dated as of the Interim DIP Order Entry Date, by 
the Loan Parties party thereto for the benefit of the Loan Secured Parties, as amended, restated, 
amended and restated, supplemented or otherwise modified from time to time, which 
Reaffirmation Agreement shall originally be in the form attached hereto as Exhibit P (with such 
changes as the Required Ad Hoc Holders consent to in writing).

“Real Property” means, collectively, all right, title and interest (including any leasehold, 
mineral or other estate) in and to any and all parcels of or interests in real property owned, leased 
or operated by any Person, whether by lease, license or other means, together with, in each case, 
all easements, hereditaments and appurtenances relating thereto, all improvements and appurtenant 
fixtures and equipment, all general intangibles and contract rights and other property and rights 
incidental to the ownership, lease or operation thereof, but excluding, for the avoidance of doubt, 
any spectrum-related assets.

“Recognition Proceedings” means the proceedings commenced before the CCAA Court 
recognizing the Cases of the Debtors in Canada under Part IV of the CCAA. 

“Register” has the meaning assigned to such term in Section 10.04(b)(iv).

“Regulation D” means Regulation D of the Board of Governors as from time to time in 
effect and all official rulings and interpretations thereunder or thereof.

“Regulation S-X” means Regulation S-X promulgated under the Securities Act.

“Regulation T” means Regulation T of the Board of Governors as from time to time in 
effect and all official rulings and interpretations thereunder or thereof.

“Regulation U” means Regulation U of the Board of Governors as from time to time in 
effect and all official rulings and interpretations thereunder or thereof.

“Regulation X” means Regulation X of the Board of Governors as from time to time in 
effect and all official rulings and interpretations thereunder or thereof.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the 
partners, directors, officers, employees, agents, counsel and advisors of such Person and of such 
Person’s Affiliates.

“Release” means any spilling, leaking, seepage, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, disposing, depositing, dispersing, emanating 
or migrating of any Hazardous Material in, into, onto or through the Environment.

“Remaining Subscription Amounts” as defined in Section 2.01(f)(i).
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“Required Ad Hoc Holders” means, at any time, collectively, (a) members of the Ad Hoc 
First Lien Group holding more than 50% of the then-outstanding principal amount of Loans held 
by the Ad Hoc First Lien Group in the aggregate, (b) all members (including their funds and/or 
accounts managed by such funds and any Affiliates) of the Ad Hoc First Lien Group holding more 
than $100,000,000 in then-outstanding aggregate principal amount of Prepetition First Lien 
Secured Obligations, Loans and/or unused Commitments, (c) each Fortress Lender and each 
Cerberus Lender and (d) members of the Ad Hoc Crossholder Group (including the Fortress 
Lenders and the Cerberus Lenders) holding more than 50% of the then-outstanding principal 
amount of Loans and unused Commitments held by the Ad Hoc Crossholder Group in the 
aggregate; provided that, for purposes of any covenant, term or other provision herein in respect 
of which any written approval or written consent of the Required Ad Hoc Holders is required, any 
of the Ad Hoc Cross-Holder Group Primary Advisors and the Ad Hoc First Lien Group Primary 
Advisors may provide any such approval or consent via email on behalf of the portion of the 
Required Ad Hoc Holders that they represent.

“Required Lenders” means, at any time, collectively, (i) the Required Ad Hoc Holders 
and (ii) Lenders (including the Required Ad Hoc Holders) having Loans or unused Commitments 
representing more than fifty per cent (50%) of the sum of all Loans and unused Commitments 
outstanding at such time; provided that, without limiting the provisions of Section 10.04 
prohibiting assignments of Loans or Commitments to the Borrower, any Subsidiary or any 
Affiliate of the Borrower, Loans held or deemed to be held by an Affiliate Lender shall be excluded 
from both the numerator and the denominator for purposes of making a determination of Required 
Lenders.

“Requirements of Law” means, collectively, any and all applicable requirements of any 
Governmental Authority including any and all laws (including common law), codes, ordinances, 
treaties, judgments, orders, executive orders, decrees, ordinances, rules, regulations, statutes or 
case law (including, for the avoidance of doubt, FATCA); the singular of which, “Requirement 
of Law”.

“Resignation Effective Date” has the meaning assigned to such term in Section 9.06.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK 
Financial Institution, a UK Resolution Authority.

“Response” means (a) “response” as such term is defined in CERCLA, 42 U.S.C. § 
9601(24), and (b) all other actions required by any Governmental Authority or voluntarily 
undertaken to (i) clean up, remove, treat, abate or in any other way address any Hazardous Material 
in the Environment; (ii) prevent the Release or threat of Release, or minimize the further Release, 
of any Hazardous Material; or (iii) perform studies and investigations in connection with, or as a 
precondition to, or to determine the necessity of the activities described in, clause (i) or (ii) above.

“Responsible Officer” of any Person means any executive officer or Financial Officer of 
such Person and any other officer or similar official thereof with responsibility for the 
administration of the obligations of such Person in respect of this Agreement.

“Restricted Investment” means an Investment other than a Permitted Investment.
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“Restructuring Support Agreement” means that certain Restructuring Support 
Agreement, dated as of January 5, 2025, by and among, inter alios, the Debtors and the Consenting 
Stakeholders (as defined therein) party thereto from time to time, and AST, as may be amended, 
restated, amended and restated, supplemented and/or otherwise modified with the written consent 
of the Required Ad Hoc Holders.

“Roll-Up” as defined in Section 2.01(d).

“Roll-Up Designation Notice” means a written notice delivered by a Lender to the 
Administrative Agent, which written notice shall (a) designate an Affiliate or Approved Fund of 
such Lender that is a Prepetition Lender and Holder under the 1L Loan Agreement and/or 1L Notes 
Indenture to be the beneficiary of the amount of Roll-Up Loans specified therein (a “Designated 
Roll-Up Beneficiary”) (for the avoidance of doubt, not to exceed the aggregate amount of Roll-
Up Loans to which such Lender is entitled as of the Final DIP Order Entry Date pursuant to Section 
2.01(d)) and (b) attach a signature page to this Agreement duly executed by such Designated Roll-
Up Beneficiary (which the Administrative Agent may thereafter affix to this Agreement upon the 
consummation of the Roll-Up without any further action by any other party hereto) and upon the 
consummation of the Roll-Up such Designated Roll-Up Beneficiary shall be a Lender hereunder 
holding outstanding Roll-Up Loans.  Notwithstanding anything in this Agreement to the contrary, 
[redacted] has delivered a Roll-Up Designation Notice on or about the Closing Date designating 
each of [redacted], [redacted], [redacted], [redacted], [redacted] and [redacted] to be its Designated 
Roll-Up Beneficiaries (with allocations among them separately communicated in writing to the 
Administrative Agent by [redacted]), and each such Designated Roll-Up Beneficiary’s signature 
page attached to this Agreement shall become effective on (but not before) the consummation of 
the Roll-Up (it being understood that each such Designated Roll-Up Beneficiary shall not be 
considered party to this Agreement as a Lender until such consummation).

“Roll-Up Loans” as defined in Section 2.01(d) (it being understood that the Roll-Up Loans 
shall include any Capitalized Amount in respect thereof). 

“S&P” means Standard & Poor’s Ratings Services or any successor to the rating agency 
business thereof.

“Sale and Leaseback Transaction” has the meaning assigned to such term in Section 
6.03.

“Satellite” means any satellite owned by the Borrower or any Guarantor and any satellite 
purchased by the Borrower or any Guarantor pursuant to the terms of a Satellite Purchase 
Agreement, whether such satellite is in the process of manufacture, has been delivered for launch 
or is in orbit (whether or not in operational service).

“Satellite Manufacturer” means, with respect to any Satellite, the prime contractor and 
manufacturer of such Satellite.

“Satellite Purchase Agreement” means, with respect to any Satellite, the agreement 
between the applicable Satellite Purchaser and the applicable Satellite Manufacturer relating to the 
manufacture, testing and delivery of such Satellite.
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“Satellite Purchaser” means the Borrower or Guarantor that is a party to a Satellite 
Purchase Agreement.

“Second DIP DDTL Borrowing” means the second Borrowing of DIP Delayed Draw 
Term Loans.

“Second Round Electing Lender” as defined in Section 2.01(f)(i).

“Second Satellite” means the Boeing-GEM-F2 (Serial #7984010-103-002) satellite, 
together with the related ground-based beam formers and related calibration equipment.

“Secured Parties” means the Loan Secured Parties; and “Secured Party” means any one 
of them.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations of the SEC promulgated thereunder.

“Selling Lender” as defined in Section 2.01(f)(iii)(B).

“Similar Business” means any business or activity of the Borrower or any of its 
Subsidiaries currently conducted or proposed as of the Closing Date, or any business or activity 
that is reasonably similar thereto or a reasonable extension, development or expansion thereof, or 
is complementary, incidental, ancillary or related thereto.

“Single Employer Plan” means any “employee pension benefit plan” as defined in Section 
3(2) of ERISA (other than a Multiemployer Plan) that is covered by Section 4021 of ERISA, and 
in respect of which the Borrower, any of the Borrower’s Subsidiaries or any of their respective 
ERISA Affiliates is or, if such plan were terminated, would under Section 4069 of ERISA would 
be, deemed to be an “employer” as defined in Section 3(5) of ERISA.

“Skyterra-1” means that certain satellite known as Skyterra-1.

“Skyterra-2” means that certain satellite known as Skyterra-2.

“Specified Investments” means, to the extent construed as “Investments,” (i) the 
expenditure or contribution of funds to facilitate (A) the acquisition of spectrum rights in the 1675-
1680 MHz band and the relocation of current users to clear the spectrum, (B) the relocation of 
facilities from the 1675-1680 MHz band as necessary to satisfy any FCC condition in connection 
with relief granted to the Borrower or a Subsidiary in response to a Material Regulatory Request 
or substantially similar or related request, including but not limited to expenditures or contributions 
to facilitate required trials and purchases of equipment necessary for testing or conducting same 
or (C) the acquisition of a Communications License with respect to the use of spectrum at 1670-
1675 MHz pursuant to the Borrower’s purchase option under the One Dot Six Lease; and (ii) in 
connection with any Material Regulatory Request or substantially similar or related request, any 
action, transaction or series of related actions or transactions in connection with the Borrower’s or 
any Guarantor’s voluntary relinquishment of spectrum rights or consent to restrictions, in each 
case, imposed by the FCC on its Communications Licenses.
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“Stated Maturity” means, with respect to any loan or security, the date specified in such 
loan or security as the fixed date on which the final payment of principal of such loan or security 
is due and payable, including pursuant to any mandatory redemption provision (but excluding any 
provision providing for the repurchase of such loan or security at the option of the holder or lender 
thereof upon the happening of any contingency beyond the control of the issuer or borrower, as 
applicable, unless such contingency has occurred).

“Subordinated Indebtedness” means (a) with respect to the Borrower, any Indebtedness 
of the Borrower which is by its terms subordinated in right of payment to the Loans and (b) with 
respect to any Guarantor, any Indebtedness of such Guarantor which is by its terms subordinated 
in right of payment to its Guarantee.

“Subsequent Assumed DIP Portion” as defined in Section 2.01(f)(i).

“Subsequent Election Deadline” means 5:00 p.m. New York City time on January 17, 
2025 (or such other date as may be consented to in writing by the Required Ad Hoc Holders).

“Subsidiary” means, with respect to any Person, (1) any corporation, association or other 
business entity (other than a partnership, joint venture or limited liability company) of which more 
than 50% of the total voting power of shares of Capital Stock entitled (without regard to the 
occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is 
at the time of determination owned or controlled, directly or indirectly, by such Person or one or 
more of the other Subsidiaries of such Person or a combination thereof, (2) any partnership, joint 
venture or limited liability company of which (x) more than 50% of the capital accounts, 
distribution rights, total equity and voting interests or general and limited partnership interests, as 
applicable, are owned or controlled, directly or indirectly, by such Person or one or more of the 
other Subsidiaries of that Person or a combination thereof, whether in the form of membership, 
general, special or limited partnership interests or otherwise, and (y) such Person or any 
consolidated Subsidiary of such Person is a controlling general partner or otherwise controls such 
entity and (3) any Person that is consolidated in the consolidated financial statements of the 
specified Person in accordance with GAAP.  Unless the context requires otherwise, “Subsidiary” 
refers to a Subsidiary of the Borrower.

“Subsidiary Guarantor” means each Subsidiary listed on Schedule 1.01(b), and each 
other Subsidiary that guarantees the Obligations, grants a Lien over its assets to secure the 
Obligations and becomes a party to this Agreement pursuant to Section 5.11(b) unless and until 
such Subsidiary has been released from its Guaranteed Obligations in accordance with this 
Agreement.

“Supported QFC” has the meaning assigned to such term in Section 10.21.

“Syndication Consummation Date” as defined in Section 2.01(f)(iii).

“Syndication DIP First Funding Loans” as defined in Section 2.01(f)(i).

“Syndication Eligible Prepetition Lenders” as defined in Section 2.01(f)(i).

“Syndication Transactions” as defined in Section 2.01(f)(iii).
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“Tax Return” means all returns, statements, filings, attachments and other documents or 
certifications required to be filed in respect of Taxes.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, 
withholdings, assessments, fees or other charges imposed by any Governmental Authority, 
including any interest, additions to tax or penalties applicable thereto.

“Testing Period” means, (a) initially, the period commencing (and including) the Petition 
Date and ending on the third Sunday thereafter (the “Initial Test Date”) and (b) thereafter, each 
consecutive four-week period ending on each second Sunday after the Initial Test Date.

“Third DIP DDTL Borrowing” means the third Borrowing of DIP Delayed Draw Term 
Loans.

“Title Company” means any title insurance company as shall be retained by the Borrower 
and reasonably acceptable to the Administrative Agent.

“Transactions” means the execution, delivery and performance by each Loan Party of the 
Loan Documents to which it is to be a party, the creation of the Liens provided for in the Loan 
Security Documents and, in the case of the Borrower, the borrowing of Loans and the use of the 
proceeds thereof and the payment of interest, fees and expenses in connection therewith.

“Transfer” of, or with respect to, Loans, means, (i) any change in the direct or indirect 
beneficial ownership of Loans, whether or not for value and whether voluntary, involuntary, by 
operation of law or otherwise and (ii) any direct or indirect sale, assignment, transfer, exchange, 
issuing of participation rights, or other disposition of voting or economic rights in such Loans.  For 
the avoidance of doubt, all Transfers of Loans (and rights therein) must be made in accordance 
with, and subject to the limitations of, Section 10.04.

“Transferred Guarantor” has the meaning assigned to such term in Section 7.09.

“UCC” means the Uniform Commercial Code as the same may from time to time be in 
effect in the State of New York or the Uniform Commercial Code (or similar code or statute) of 
another jurisdiction, to the extent it may be required to apply to any item or items of Collateral.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under 
the PRA Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential 
Regulation Authority) or any Person falling within IFPRU 11.6 of the FCA Handbook (as amended 
from time to time) promulgated by the United Kingdom Financial Conduct Authority, which 
includes certain credit institutions and investment firms, and certain affiliates of such credit 
institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public 
administrative authority having responsibility for the resolution of any UK Financial Institution.

“United States” means the United States of America.
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“U.S. Bank Fee Letter” means that certain U.S. Bank Fee Proposal (DIP Agent), dated as 
of January 5, 2025, by and between the Borrower and the Administrative Agent.

“U.S. Person” means any Person that is a “United States Person” as defined in Section 
7701(a)(30) of the Code.

“USA PATRIOT Act” has the meaning assigned to such term in the definition of “Anti-
Terrorism Laws”.

“Variance” means a difference in the amount contained in the Budget with respect to any 
of the Loan Parties’ (x) Operating Receipts Line Item, Capex and Other Non-Operating 
Disbursement Line Item (to the extent there is only one Capex and Other Non-Operating 
Disbursement Line Item) or Net Cash Flow Line Item, on a line item basis, compared to the Loan 
Parties’ actual corresponding Operating Receipts Line Item, Capex and Other Non-Operating 
Disbursement Line Item (to the extent there is only one Capex and Other Non-Operating 
Disbursement Line Item) or Net Cash Flow Line Item, as applicable, for the applicable Testing 
Period, (y) Cumulative Testing Disbursement Line Items or Capex and Other Non-Operating 
Disbursement Line Items (to the extent there are multiple Capex and Other Non-Operating 
Disbursement Line Items), on a cumulative basis, compared to the Loan Parties’ actual 
corresponding Cumulative Disbursement Line Items or Capex and Other Non-Operating 
Disbursement Line Items (to the extent there are multiple Capex and Other Non-Operating 
Disbursement Line Items), on a cumulative basis, for the applicable Testing Period or (z) 
Professional Fee Disbursement Line Items, on a line item basis, compared to any of the Loan 
Parties’ actual corresponding Professional Fee Disbursement Line Items, on a line item basis, for 
the applicable Testing Period.

“Variance Report” means a detailed variance report, in form and substance reasonably 
satisfactory to the Required Lenders, that (i) reconciles the Loan Parties’ actual performance for 
the applicable Testing Period with the Loan Parties’ projected performance for such Testing Period 
pursuant to the Budget, which report shall include, without limitation, a detailed calculation of the 
variances (including Variances), on a line-item and aggregate basis, between the actual amount set 
forth for such Testing Period as compared to the Budget for such Testing Period and (ii) includes 
a report from the Loan Parties’ management setting forth detailed explanations for variances in 
actual results (on a line by line basis) as compared to forecasted performance for such Testing 
Period under the Budget to the extent in excess of 10.0% with respect to receipts, disbursements 
and Net Cash Flow projections (on a line by line basis), including any Variance that is not a 
Permitted Variance.

“Viasat” means Viasat, Inc., a Delaware corporation.

“Voting Stock” means, with respect to any Person, any class or classes of Equity Interests 
pursuant to which the holders thereof have the general voting power under ordinary circumstances 
to vote in elections for the Board of Directors of such Person.

“Wholly Owned Subsidiary” of any Person means a Subsidiary of such Person 100% of 
the outstanding Capital Stock or other ownership interests of which (other than directors’ 
qualifying shares or shares or interests required to be held by foreign nationals) shall at the time 
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be owned by such Person and/or by one or more Wholly Owned Subsidiaries of such Person and 
one or more Wholly Owned Subsidiaries of such Person.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a “complete 
withdrawal” or “partial withdrawal” from such Multiemployer Plan, as such terms are defined in 
Part I of Subtitle E of Title IV of ERISA.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution 
Authority, the write-down and conversion powers of such EEA Resolution Authority from time to 
time under the Bail-In Legislation for the applicable EEA Member Country, which write-down 
and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with respect 
to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In 
Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial 
Institution or any contract or instrument under which that liability arises, to convert all or part of 
that liability into shares, securities or obligations of that Person or any other Person, to provide 
that any such contract or instrument is to have effect as if a right had been exercised under it or to 
suspend any obligation in respect of that liability or any of the powers under that Bail-In 
Legislation that are related to or ancillary to any of those powers.

Section 1.02 Terms Generally.  The definitions of terms herein shall apply equally to the 
singular and plural forms of the terms defined.  Whenever the context may require, any pronoun 
shall include the corresponding masculine, feminine and neuter forms.  The words “include,” 
“includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The 
word “will” shall be construed to have the same meaning and effect as the word “shall.” Unless 
the context requires otherwise (a) any definition of or reference to any Loan Document, agreement, 
instrument, plan, court order or other document herein shall be construed as referring to such 
agreement, instrument or other document as from time to time amended, supplemented or 
otherwise modified (subject to any restrictions on such amendments, supplements or modifications 
set forth herein), (b) any reference herein to any Person shall be construed to include such Person’s 
successors and assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar 
import, shall be construed to refer to this Agreement in its entirety and not to any particular 
provision hereof, (d) all references herein to Articles, Sections, Exhibits and Schedules shall be 
construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) 
any reference to any law or regulation herein shall refer to such law or regulation as amended, 
modified or supplemented from time to time and (f) the words “asset” and “property” shall be 
construed to have the same meaning and effect and to refer to any and all tangible and intangible 
assets and properties, including cash, securities, accounts and contract rights (and for the avoidance 
of doubt any reference solely to “Real Property” shall not include Communications Licenses). 

Section 1.03 Accounting Terms; GAAP.  Except as otherwise expressly provided herein, 
all financial statements to be delivered pursuant to this Agreement shall be prepared in accordance 
with GAAP as in effect from time to time and all terms of an accounting or financial nature shall 
be construed and interpreted in accordance with GAAP, as in effect on the Closing Date unless 
otherwise agreed to by the Borrower and the Required Lenders.

Section 1.04 Resolution of Drafting Ambiguities.  Each Loan Party acknowledges and 
agrees that it was represented by counsel in connection with the execution and delivery of the Loan 
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Documents to which it is a party, that it and its counsel reviewed and participated in the preparation 
and negotiation hereof and thereof and that any rule of construction to the effect that ambiguities 
are to be resolved against the drafting party shall not be employed in the interpretation hereof or 
thereof.

Section 1.05 Permitted Liens.  Any reference in this Agreement or any of the other Loan 
Documents to a Permitted Lien is not intended to subordinate or postpone, and shall not be 
interpreted as subordinating or postponing, or as any agreement to subordinate or postpone, any 
Lien created by this Agreement or any of the other Loan Documents to any Permitted Lien.

Section 1.06 Divisions.  For all purposes under the Loan Documents, in connection with 
any division or plan of division under Delaware law (or any comparable event under a different 
jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes the asset, 
right, obligation or liability of a different Person, then it shall be deemed to have been transferred 
from the original Person to the subsequent Person, and (b) if any new Person comes into existence, 
such new Person shall be deemed to have been organized on the first date of its existence by the 
holders of its Equity Interests at such time.

Section 1.07 Discretion.  For the avoidance of doubt any reference in this Agreement to 
the “consent”, “discretion”, “satisfaction”, “agreement” or “approval” of any Lender, the Required 
Lenders, Required Ad Hoc Holders, any Fortress Lender, any Cerberus Lender or all Lenders shall 
be deemed to mean (i) that such consent, agreement, satisfaction or approval may be given, 
conditioned or withheld in their respective sole discretion, unless the applicable provision is 
explicitly qualified by a reasonableness standard in the text thereof, and (ii) that they are not 
required to exercise any standard of reasonableness in exercising their discretion, unless the 
applicable provision is explicitly qualified by a reasonableness standard in the text thereof.

ARTICLE 2
THE LOANS

Section 2.01 Commitments.  

(a) DIP First Funding Loans.  Subject to the terms and conditions hereof and 
of the DIP Orders and DIP Recognition Orders, and in reliance upon the representations and 
warranties of the Loan Parties contained herein and the stipulations of Borrower in the DIP Orders, 
each Lender with a DIP First Funding Commitment severally, and not jointly, agrees to make DIP 
First Funding Loans denominated in Dollars to the Borrower on the DIP First Funding Date in an 
aggregate principal amount not to exceed its DIP First Funding Commitments.  The DIP First 
Funding Commitments of the Lenders shall automatically and permanently terminate upon the 
making of the DIP First Funding Loans on the DIP First Funding Date (or, if earlier, on the 
Maturity Date).  DIP First Funding Loans borrowed and repaid or prepaid may not be reborrowed.

(b) DIP Second Funding Loans.  Subject to the terms and conditions hereof and 
of the DIP Orders and DIP Recognition Orders, and in reliance upon the representations and 
warranties of the Loan Parties contained herein and the stipulations of Borrower in the DIP Orders, 
each Lender with a DIP Second Funding Commitment severally, and not jointly, agrees to make 
DIP Second Funding Loans denominated in Dollars to the Borrower on the DIP Second Funding 
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Date in an aggregate principal amount not to exceed its DIP Second Funding Commitments.  The 
DIP Second Funding Commitments of the Lenders shall automatically and permanently terminate 
upon the making of the DIP Second Funding Loans on the DIP Second Funding Date (or, if earlier, 
on the Maturity Date).  DIP Second Funding Loans borrowed and repaid or prepaid may not be 
reborrowed.

(c) DIP Delayed Draw Term Loans.  Subject to the terms and conditions hereof 
and of the DIP Orders and DIP Recognition Orders, and in reliance upon the representations and 
warranties of the Loan Parties contained herein and the stipulations of Borrower in the DIP Orders, 
each Lender with a DIP DDTL Commitment severally, and not jointly, agrees to make DIP 
Delayed Draw Term Loans denominated in Dollars to the Borrower from time to time (but in no 
more than three (3) Borrowings) on any DIP DDTL Funding Date in an aggregate principal amount 
not to exceed its DIP DDTL Commitments.  The DIP DDTL Commitments of each Lender shall 
automatically and permanently terminate on a dollar for dollar basis upon the making of any DIP 
Delayed Draw Term Loans by such Lender; provided that any unused DIP DDTL Commitments 
shall automatically terminate on the Maturity Date.  DIP Delayed Draw Term Loans borrowed and 
repaid or prepaid may not be reborrowed.

(d) Roll-Up Loans. 

(i) Subject to the terms hereof and of the DIP Orders and DIP 
Recognition Orders, and in reliance upon the representations and warranties of the 
Loan Parties contained herein and the stipulations of Borrower in the DIP Orders, 
on the Final DIP Order Entry Date and notwithstanding anything to the contrary 
contained in the applicable Prepetition Debt Documents (including in respect of pro 
rata sharing, sharing of payment or any waterfall), each Lender (as of the Final DIP 
Order Entry Date) (or its Designated Roll-Up Beneficiary, as applicable) shall 
automatically, and without further action or order of the Bankruptcy Court, CCAA 
Court or any other Person, be deemed on such date to have “rolled-up” and 
refinanced on a cashless basis the Prepetition Roll-Up Indebtedness held by such 
Lender (or its Designated Roll-Up Beneficiary, as applicable) immediately prior to 
the Final DIP Order Entry Date for an aggregate amount of loans under the DIP 
Facility calculated in accordance with Section 2.01(d)(ii) (such loans, the “Roll-Up 
Loans”; the refinancing of the Prepetition Roll-Up Indebtedness with Roll-Up 
Loans on the Final DIP Order Entry Date, the “Roll-Up”), and for the avoidance of 
doubt, such Roll-Up Loans shall constitute “Obligations” and “Loans” outstanding 
hereunder on the Final DIP Order Entry Date.  Roll-Up Loans borrowed and repaid 
or prepaid may not be reborrowed.  For the avoidance of doubt, and notwithstanding 
anything to the contrary herein, (i) there shall be no conditions precedent to the 
automatic issuance of the Roll-Up Loans hereunder, (ii) the amount of Prepetition 
Secured Obligations outstanding under the Prepetition Debt Documents after 
giving effect to the Roll-Up shall not be reduced by any Capitalized Amount and 
(iii) the Prepetition Secured Obligations outstanding under the Prepetition Debt 
Documents after giving effect to the Roll-Up shall continue to remain outstanding 
in accordance with the terms thereof upon the issuance of the Roll-Up Loans 
hereunder.
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(ii) Each applicable Lender’s Roll-Up amount shall be calculated as 
follows:

(A) For each $1.00 of Loans and/or Commitments held by such 
Lender as of the Final DIP Order Entry Date, excluding any Capitalized 
Amounts as a result of any interest, fee or other amount that was Paid in 
Kind pursuant to the terms of this Agreement, in an aggregate amount not 
to exceed such Lender’s DIP Pro Rata Allocation Amount, such Lender (or 
its Designated Roll-Up Beneficiary, as applicable) shall be entitled to, and 
deemed to have funded in accordance with Section 2.01(d)(i), $1.00 of Roll-
Up Loans; and

(B) For each $1.00 of Loans and/or Commitments held by such 
Lender as of the Final DIP Order Entry Date, excluding any Capitalized 
Amounts as a result of any interest, fee or other amount that was Paid in 
Kind pursuant to the terms of this Agreement, in excess of such Lender’s 
DIP Pro Rata Allocation Amount, such Lender (or its Designated Roll-Up 
Beneficiary, as applicable) shall be entitled to, and deemed to have funded 
in accordance with Section 2.01(d)(i), $2.00 of Roll-Up Loans.

(iii) Notwithstanding anything to the contrary in Section 10.02, the 
Required Lenders may, following the funding of the Roll-Up Loans in accordance 
with this Section 2.01(d), revise Schedule 2.01 in consultation with the Borrower 
and the Administrative Agent to reflect the Roll-Up Loans held by each Lender on 
the Final Order Entry Date upon consummation of the Roll-Up, without further 
action by any other party hereto.

(e) Incremental Commitments.  Subject to the terms and conditions hereof 
(including, without limitation, prior written approval from Required Lenders) and of the DIP 
Orders and DIP Recognition Orders (and any other applicable order of the Bankruptcy Court or 
CCAA Court), and in reliance upon the representations and warranties of the Loan Parties 
contained herein and the stipulations of Borrower in the DIP Orders (and any other applicable 
order for the Bankruptcy Court), each Lender that becomes an Incremental Loan Lender pursuant 
to an Increase Joinder agrees to extend credit to the Borrower in the form of Incremental Loans on 
each applicable Funding Date in the principal amount set forth opposite such Incremental Loan 
Lender’s name in the applicable Increase Joinder with respect to such Funding Date with respect 
to the Incremental Commitments.  The Borrower shall also be deemed to borrow additional 
Incremental Loans in an amount equal to the applicable fees to be Paid In Kind or taken as original 
issue discount as set forth in the applicable Increase Joinder (and in accordance with Section 2.05 
as revised for such Increase Joinder).  Incremental Loans borrowed and repaid or prepaid may not 
be reborrowed.

(f) Syndication.

(i) Each Lender as of the Closing Date (collectively, the “Backstop 
Lenders”) and the Borrower hereby acknowledge and agree that each Prepetition 
Lender and Holder under the 1L Loan Agreement and/or the 1L Notes Indenture as 
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of the Petition Date that is an Eligible Assignee, does not exclusively hold 
Prepetition First Out Obligations and is not a Backstop Lender (or an Affiliate or 
Approved Fund of a Backstop Lender) (collectively, the “Syndication Eligible 
Prepetition Lenders”) may participate to provide (via assignment) its DIP Pro 
Rata Allocation Amount of the DIP First Funding Loans (other than DIP First 
Funding Loans that represent the Backstop Fee that was Paid In Kind on the DIP 
First Funding Date) (the “Syndication DIP First Funding Loans”), the DIP 
Second Funding Commitments and the DIP DDTL Commitments (such 
Syndication Eligible Prepetition Lenders’ DIP Pro Rata Allocation Amount of any 
such Class, its “Potential DIP Portion”) in accordance with this clause (f), in each 
case, by delivering (x) an executed election joinder in the form of Exhibit K (an 
“Election Joinder”) in respect thereof to the Administrative Agent by no later than 
the Initial Election Deadline and (y) a joinder agreement (or acknowledgement and 
acceptance) to the Restructuring Support Agreement (pursuant to which such 
Syndication Eligible Prepetition Lender shall become party thereto, or otherwise 
agrees to be bound by the terms and obligations thereof), in form and substance 
reasonably acceptable to the Required Ad Hoc Holders (any such Syndication 
Eligible Prepetition Lender that so delivers an Election Joinder in respect thereof 
and such joinder agreement or acknowledgment and acceptance to the 
Restructuring Support Agreement, a “First Round Electing Lender”; any such 
Syndication Eligible Prepetition Lender that does not so deliver an Election Joinder 
and such joinder agreement or acknowledgement and acceptance to the 
Restructuring Support Agreement, a “Declining Lender”; the Potential DIP 
Portions of the First Round Electing Lenders, the “Initial Assumed DIP 
Portions”).  To the extent that not all Syndication Eligible Prepetition Lenders 
submit Election Joinders in respect of their Potential DIP Portion on or prior to the 
Initial Election Deadline, the Administrative Agent (in consultation with the 
Required Ad Hoc Holders) shall deliver written notice on the Business Day 
immediately following the Initial Election Deadline to each First Round Electing 
Lender and each Backstop Lender of the aggregate amount of Potential DIP 
Portions of the Syndication DIP First Funding Loans, the DIP Second Funding 
Commitments and the DIP DDTL Commitments of the Declining Lenders (such 
amounts, the “Remaining Subscription Amounts”) and each Backstop Lender 
and each First Round Electing Lender may elect to participate to provide (via 
assignment) all or any portion of the Remaining Subscription Amount in 
accordance with this clause (f), in each case, by delivering an Election Joinder in 
respect thereof to the Administrative Agent by no later than the Subsequent 
Election Deadline (any Backstop Lender or First Round Electing Lender that so 
delivers such Election Joinder in respect of the Remaining Subscription Amounts 
on or prior to the Subsequent Election Deadline, a “Second Round Electing 
Lender”, and together with any First Round Electing Lender, the “Electing 
Lenders”; the portion of the Remaining Subscription Amount elected to be 
provided by any Second Round Electing Lender (subject to the proviso below), 
such Second Round Electing Lender’s “Subsequent Assumed DIP Portion”; any 
Electing Lender’s Initial Assumed DIP Portion and Subsequent Assumed DIP 
Portion is collectively referred to as such Electing Lender’s “DIP Portion”); 
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provided, that, (x) such election in respect of Remaining Subscription Amounts 
must be for an equal percentage of each Class of the DIP Facility comprising the 
Remaining Subscription Amount and (y) to the extent the aggregate amount of 
elections in respect of the Remaining Subscription Amount exceeds the aggregate 
Remaining Subscription Amount, such Remaining Subscription Amount shall be 
allocated among the Second Round Electing Lenders on a pro rata basis based on 
their DIP Pro Rata Allocation Percentage. 

(ii) [Reserved].

(iii) Subject to the satisfaction of the conditions and terms set forth in the 
following subclauses (iv), (v) and (vi) and delivery of the applicable Election 
Joinders in accordance with subclause (i) and the making (for the benefit of the 
Selling Lenders and the Administrative Agent) of the representations and 
warranties set forth therein, on January 24, 2025 (or such other date as may be 
consented to in writing by the Required Ad Hoc Holders) (the “Syndication 
Consummation Date”) (each of the following transactions, the “Syndication 
Transactions”): 

(A) each Electing Lender shall assume its DIP Portion of each of 
the DIP Second Funding Commitments and the DIP DDTL Commitments 
as of the Syndication Consummation Date, with such assumption being 
effectuated by an automatic assignment, by each existing Lender (as of such 
date) of such Class (each a “Commitment Assigning Lender”) of unused 
Commitments of such Class in an individual amount equal to (x) the 
applicable DIP Portion of such Class of such Electing Lender multiplied by 
(y)(1) the aggregate amount of unused Commitments of such Class held by 
such Commitment Assigning Lender as of such date divided by (2) the 
aggregate amount of unused Commitments of such Class as of such date 
(each such Commitment assigned and assumed, an “Assumed 
Commitment”);

(B) each Electing Lender shall purchase its applicable DIP 
Portion of the Syndication DIP First Funding Loans as of the Syndication 
Consummation Date, with such purchase being effectuated by an automatic 
assignment, by each existing Lender (as of such date) of such Class (each a 
“Loan Assigning Lender”, and together with each Commitment Assigning 
Lender, a “Selling Lender”), of outstanding Syndication DIP First Funding 
Loans in an individual amount equal to (x) the applicable DIP Portion of 
the Syndication DIP First Funding Loans of such Electing Lender 
multiplied by (y)(1) the aggregate amount of outstanding Syndication DIP 
First Funding Loans held by such Loan Assigning Lender as of such date 
divided by (2) the aggregate amount of outstanding Syndication DIP First 
Funding Loans as of such date (each such purchased Loan, a “Purchased 
Loan”); and
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(C) each Electing Lender shall purchase, and each applicable 
Selling Lender shall sell, (x) all accrued and unpaid DIP Unused 
Commitment Fees on the applicable Assumed Commitments (it being 
understood that no DIP Unused Commitment Fees that have been Paid in 
Kind shall be considered unpaid for purposes of this subclause (x)) and (y) 
all accrued and unpaid interest on the Purchased Loans (it being understood 
that no interest that has been Paid in Kind shall be considered unpaid for 
purposes of this subclause (y)) (such purchased interest and DIP Unused 
Commitment Fees, “Purchased Interest and Fees”, and together with the 
Purchased Loans and Assumed Commitments, the “Purchased 
Obligations”).

(iv) No consideration (other than the opportunity to participate in the 
syndication provided by this clause (f)) shall be payable by any party in connection 
with the assignment and assumption of the Assumed Commitments.  The purchase 
price payable by each Electing Lender to the Administrative Agent for the benefit 
of each Loan Assigning Lender in respect of the Purchased Loans shall equal (A) 
the amount of Purchased Loans of the applicable Loan Assigning Lender sold to 
such Electing Lender, minus (B) the amount of such Purchased Loans that 
represents the Commitment Fee and/or the DIP First Funding Discount Fee that 
was Paid In Kind on the Interim DIP Order Entry Date or DIP First Funding Date, 
as applicable.  The purchase price payable by each Electing Lender to the 
Administrative Agent for the benefit of each Selling Lender in respect of the 
Purchased Interest and Fees shall equal the amount of Purchased Interest and Fees 
sold by such Selling Lender.  The calculation of the foregoing consideration (as 
well as the amounts of the applicable Purchased Obligations) shall be determined 
by the Administrative Agent no later than three (3) Business Days prior to the 
Syndication Consummation Date and shall control in the absence of manifest error 
(it being understood and agreed that the Administrative Agent shall deliver notice 
to the Electing Lenders and Selling Lenders of such amounts no later than two (2) 
Business Days prior to the Syndication Consummation Date).

(v) Each Electing Lender shall make available to the Administrative 
Agent, for the account of the applicable Selling Lenders, in Dollars and 
immediately available funds, the consideration set forth in clause (iv) in respect of 
the Purchased Obligations of the Selling Lenders no later than one (1) Business 
Day prior to the Syndication Consummation Date, and the Administrative Agent 
shall transfer such consideration to each applicable Selling Lender on the 
Syndication Consummation Date pursuant to the wire instructions most recently 
provided by such Selling Lender to the Administrative Agent.

(vi) Each Electing Lender (that is not an existing Lender at such time) 
shall make available to the Administrative Agent, concurrently with the delivery of 
its Election Joinder, a completed Administrative Questionnaire and any applicable 
tax forms. 
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(vii) Subject to the satisfaction of the conditions and terms set forth in the 
foregoing subclauses (iv), (v) and (vi) and delivery of the applicable Election 
Joinder in accordance with subclause (i) and making (for the benefit of the Selling 
Lenders and the Administrative Agent) of the representations and warranties set 
forth therein, and notwithstanding anything to the contrary contained in Section 
10.04, the Syndication Transactions shall automatically and without any further 
action by any party occur on the Syndication Consummation Date.  

(viii) Each Electing Lender hereby acknowledges and agrees that the sale, 
assignment and assumption of the Purchased Obligations are without any 
representation or warranty by any Selling Lender, and no Electing Lender shall 
have any recourse against any Selling Lender in connection with the Syndication 
Transactions. 

(ix) Notwithstanding anything to the contrary contained in Section 
10.02, (A) the Required Lenders (in consultation with the Administrative Agent, 
the Borrower and the applicable Selling Lender) may modify Schedule 2.01, and 
direct the Administrative Agent to update the Register, to evidence the 
consummation of the Syndication Transactions on the Syndication Consummation 
Date, and (B) the Required Lenders and the Administrative Agent may modify this 
clause (f) (other than the following subclause (x) hereof) without the consent of the 
Borrower.

(x) From the period commencing with the Closing Date and ending on 
the Syndication Consummation Date, the Borrower shall use commercially 
reasonable efforts to facilitate the syndication contemplated by this clause (f), 
including (A) obtaining a true and correct copy of the Register (including holding 
amounts and contact information) for the 1L Loan Agreement and the 1L Notes 
Indenture and (B) to the extent requested in writing by the Required Lenders, 
instructing its financial advisor to assist in such syndication, preparing customary 
marketing materials in respect thereof and directing any prepetition agent or trustee 
in respect of the 1L Loan Agreement and/or 1L Notes Indenture; provided that the 
foregoing shall not require any officer or director of the Borrower to violate any 
applicable fiduciary duty.    

(xi) For the avoidance of doubt, each Backstop Lender agrees to 
consummate the transactions pursuant to this Section 2.01(f).

(g) Payment in Kind of Certain Fees.  In addition to the Borrowings set forth in 
clauses (a), (b), (c), (d) and (e) of this Section 2.01, the Borrower shall also be deemed to Borrow 
additional Loans (of the applicable Class) in an amount equal to the Backstop Fee, Commitment 
Fee, DIP First Funding Discount Fee, DIP Second Funding Discount Fee, DIP DDTL Funding 
Discount Fee and DIP Unused Commitment Fee, as applicable, in accordance with Section 2.05.   

Section 2.02 Loans.
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(a) The failure of any applicable Lender to make any DIP First Funding Loan, 
DIP Second Funding Loan, DIP Delayed Draw Term Loan and/or Incremental Loan required to 
be made by it pursuant to Section 2.01, as applicable, shall not relieve any other Lender of its 
obligation to make any DIP First Funding Loan, DIP Second Funding Loan, DIP Delayed Draw 
Term Loan and/or Incremental Loan required to be made by it pursuant to Section 2.01, as 
applicable.  Each Lender shall be responsible solely to the extent of its applicable Commitments 
and no Lender shall be responsible for the failure of any other Lender to make any Loan required 
to be made hereunder by such other Lender.

(b) Each Lender shall make any Loans (other than Roll-Up Loans or fees being 
Paid In Kind) required to be made by it hereunder on the applicable Funding Date by wire transfer 
of immediately available funds, in an amount equal to the principal amount of such Loan, as 
applicable, with respect to such Loan, to such account as the Administrative Agent may designate 
by not later than 1:00 p.m., New York City time on each such Funding Date, and the 
Administrative Agent shall promptly credit the amounts so received to an account as directed by 
the Borrower in the Borrowing Request maintained with the Administrative Agent; provided that, 
if any applicable Lender funds its pro rata portion of the requested Class of Loans prior to the 
conditions precedent being met for any applicable Funding Date and a borrowing of such requested 
Class of Loans shall not occur on such Funding Date because such conditions precedent have not 
been met, the Administrative Agent shall promptly return the amounts so received to the respective 
Lenders; provided, further, that the Administrative Agent shall promptly apply the amounts 
received in respect of the DIP Second Funding Loans to repay in full in cash all Prepetition First 
Out Obligations pursuant to written instructions provided by the 1L Loan Administrative Agent in 
consultation with the Required Ad Hoc Group and the Borrower (and if any excess amounts in 
respect of the DIP Second Funding Loans remain after the repayment of the Prepetition First Out 
Obligations (such excess, the “Excess DIP Second Funding Loans Proceeds”), the 
Administrative Agent shall promptly return such Excess DIP Second Funding Loans Proceeds to 
the DIP Second Funding Lenders on a pro rata basis, with such return being deemed to have been 
a prepayment by the Borrower of DIP Second Funding Loans on the DIP Second Funding Date in 
an amount equal to such Excess DIP Second Funding Loans Proceeds (and with any interest on 
such deemed prepaid DIP Second Funding Loans automatically cancelled)).  For the avoidance of 
doubt, the Borrower may not borrow any DIP Delayed Draw Term Loans (other than the First DIP 
DDTL Borrowing) or Incremental Loans unless such Borrowing is approved by the Required 
Lenders in writing, in their sole discretion. 

(c) For the avoidance of doubt, once funded, the DIP First Funding Loans, DIP 
Second Funding Loans and the DIP Delayed Draw Term Loans (and any applicable Incremental 
Loans) shall be deemed to be part of the same Class of Loans for all purposes under this 
Agreement. 

Section 2.03 Borrowing Procedure.  To request Loans of any Class from the applicable 
Lenders, the Borrower shall deliver, by electronic transmission, a duly completed and executed 
Borrowing Request to the Administrative Agent not later than 1:00 p.m., New York City time, 
three (3) Business Days before the date of the proposed Borrowing (or such shorter period as may 
be acceptable to Administrative Agent); provided, that with (i) respect to the DIP First Funding 
Loans, such Borrowing Request may be delivered one (1) Business Day prior to the DIP First 
Funding Date and (ii) the Borrower shall not be required to deliver a Borrowing Request in respect 
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of the DIP Second Funding Loans or the Roll-Up Loans and by its execution and delivery of this 
Agreement it shall have requested (x) that the Lenders with a DIP Second Funding Commitment 
on the DIP Second Funding Date make DIP Second Funding Loans on the DIP Second Funding 
Date pursuant to Section 2.01(b) and (y) the deemed issuance of the Roll-Up Loans hereunder on 
the Final DIP Order Entry Date pursuant to Section 2.01(d).  The Borrowing Request shall specify 
the following information:

(a) the aggregate amount and Class of such Borrowing;

(b) the date of such Borrowing, which shall be a Business Day; and

(c) the location and number of Borrower’s account to which funds are to be 
disbursed, which for any Borrowing of DIP Delayed Draw Term Loans or Incremental Loans shall 
be the DIP Loan Proceeds Account.

Promptly following receipt of a Borrowing Request in accordance with this Section 2.03, 
the Administrative Agent shall advise each applicable Lender of the details thereof and of the 
amount of such Lender’s Loan to be made as part of the requested borrowing.  In addition, 
promptly upon the occurrence of the Final DIP Order Entry Date, the Administrative Agent shall 
advise each applicable Lender of the occurrence thereof and of the amount of such Lender’s Loan 
to be made as part of the requested borrowing of the DIP Second Funding Loans set forth in the 
second proviso of the first paragraph of this Section 2.03. 

Section 2.04 Evidence of Debt; Repayment of Loans.

(a) Promise to Repay.  The Borrower hereby unconditionally promises to pay 
to the Administrative Agent for the account of each Lender, the principal amount of each Loan of 
such Lender as provided in Section 2.09.

(b) Lender and Administrative Agent Records.  Each Lender shall maintain in 
accordance with its usual practice an account or accounts evidencing the Indebtedness of the 
Borrower to such Lender resulting from each Loan made by such Lender, including the amounts 
of principal (including Capitalized Amount) and interest payable and paid to such Lender from 
time to time under this Agreement.  The Administrative Agent shall maintain records including (i) 
the amount of each Loan made hereunder; (ii) the amount of any principal (including Capitalized 
Amount) or interest due and payable or to become due and payable from the Borrower to each 
Lender hereunder; and (iii) the amount of any sum received by the Administrative Agent hereunder 
for the account of the Lenders and each Lender’s share thereof.  The entries made in the records 
maintained by the Administrative Agent and each Lender pursuant to this paragraph shall be prima 
facie evidence of the existence and amounts of the obligations therein recorded; provided that the 
failure of any Lender or the Administrative Agent to maintain such records or any error therein 
shall not in any manner affect the obligations of the Borrower to repay the Loans in accordance 
with their terms.  In the event of any conflict between the records maintained by any Lender and 
the records of the Administrative Agent in respect of such matters, the records of the 
Administrative Agent shall control in the absence of manifest error.

(c) Promissory Notes.  Any Lender by written notice to the Borrower (with a 
copy to the Administrative Agent) may request that Loans made by it be evidenced by a Promissory 
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Note.  In such event, the Borrower shall prepare, execute and deliver to such Lender a promissory 
note payable to such Lender and its registered assigns in the form of Exhibit E.  Thereafter, the 
Loans evidenced by such Promissory Note and interest thereon shall at all times (including after 
assignment pursuant to Section 10.04) be represented by one or more Promissory Notes in such 
form payable to such payee and its registered assigns and the Borrower hereby irrevocably 
authorizes each Lender to make (or cause to be made) appropriate notations to such Promissory 
Note of, among other things, the date of, the outstanding principal amount of, and the interest rate 
and Interest Period applicable to, the Loans evidenced thereby.  Such notations shall, to the extent 
not inconsistent with notations made by the Administrative Agent in the records referenced above, 
be conclusive and binding on each Loan Party absent manifest error; provided that the failure of 
any Lender to make any such notations shall not limit or otherwise affect any Obligations of any 
Loan Party.

Section 2.05 Fees; Additional Payment.

(a) The Borrower agrees to pay to the Administrative Agent, for its own 
account, the administrative and other fees payable in the amounts and at the times separately agreed 
upon between the Borrower and the Administrative Agent.

(b) The Borrower agrees to pay, on the earlier of the Interim DIP Order Entry 
Date and the Maturity Date, to the Administrative Agent, for the account of each Lender on the 
Closing Date, a nonrefundable backstop fee (the “Backstop Fee”) in an amount equal to 12.5% of 
the aggregate amount of Commitments of such Lender on the Closing Date (for the avoidance of 
doubt prior to the Borrowing of any Loans), which Backstop Fee (x) will be fully earned, due and 
payable on the earlier of the Interim DIP Order Entry Date and the Maturity Date and (y) for the 
avoidance of doubt, shall be Paid in Kind on the such date by capitalizing on the outstanding 
principal amount of Loans then held by such Lender on such date (or, if such Lender does not have 
any outstanding Loans on such date then such Backstop Fee shall be Paid In Kind pursuant to a 
deemed issuance on such date of DIP First Funding Loans owing to such lender); provided, that if 
such Backstop Fee is due and payable on (or after) the Maturity Date such Backstop Fee shall be 
paid in cash.

(c) The Borrower agrees to pay, on the Interim DIP Order Entry Date, to the 
Administrative Agent, for the account of each Lender on the Closing Date, a nonrefundable 
commitment fee (the “Commitment Fee”) in an amount equal to 5.0% of the aggregate amount 
of Commitments of such Lender on the Closing Date (for the avoidance of doubt prior to the 
Borrowing of any Loans), which Commitment Fee (x) will be fully earned, due and payable on the 
earlier of the Interim DIP Order Entry Date and the Maturity Date and (y) for the avoidance of 
doubt, shall be Paid in Kind on such date by capitalizing on the outstanding principal amount of 
Loans then held by such Lender on such date (or, if such Lender does not have any outstanding 
Loans on such date then such Commitment Fee shall be Paid In Kind pursuant to a deemed 
issuance on such date of DIP First Funding Loans owing to such lender); provided, that if such 
Commitment Fee is due and payable on (or after) the Maturity Date such Commitment Fee shall 
be paid in cash.

(d) The Borrower agrees to pay, on the DIP First Funding Date, to the 
Administrative Agent, for the account of each Lender with a DIP First Funding Commitment on 
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the DIP First Funding Date, a nonrefundable funding fee (the “DIP First Funding Discount Fee”) 
in an amount equal to 5.0% of the aggregate amount of DIP First Funding Loans made by such 
Lender on the DIP First Funding Date, which DIP First Funding Discount Fee (x) will be fully 
earned, due and payable on the DIP First Funding Date and (y) for the avoidance of doubt, shall 
be Paid in Kind on the DIP First Funding Date by capitalizing on the outstanding principal amount 
of Loans then held by such Lender immediately after the funding of the DIP First Funding Loans 
on the DIP First Funding Date.

(e) The Borrower agrees to pay, on the DIP Second Funding Date, to the 
Administrative Agent, for the account of each Lender with a DIP Second Funding Commitment 
on the DIP Second Funding Date, a nonrefundable funding fee (the “DIP Second Funding 
Discount Fee”) in an amount equal to 5.0% of the aggregate amount of DIP Second Funding Loans 
(other than Excess DIP Second Funding Loans Proceeds to the extent returned to such Lender on 
the DIP Second Funding Date) made by such Lender on the DIP Second Funding Date, which DIP 
Second Funding Discount Fee (x) will be fully earned, due and payable on the DIP Second Funding 
Date and (y) for the avoidance of doubt, shall be Paid in Kind on the DIP Second Funding Date 
by capitalizing on the outstanding principal amount of DIP Second Funding Loans then held by 
such Lender immediately after the funding of the DIP Second Funding Loans on the DIP Second 
Funding Date.

(f) The Borrower agrees to pay, on each DIP DDTL Funding Date, to the 
Administrative Agent, for the account of each Lender with a DIP DDTL Commitment on such 
DIP DDTL Funding Date, a nonrefundable funding fee (each, a “DIP DDTL Funding Discount 
Fee”) in an amount equal to 5.0% of the aggregate amount of DIP Delayed Draw Term Loans 
made by such Lender on such DIP DDTL Funding Date, which DIP DDTL Funding Discount Fee 
(x) will be fully earned, due and payable on the applicable DIP DDTL Funding Date and (y) for 
the avoidance of doubt, shall be Paid in Kind by capitalizing such DIP DDTL Fee on the 
outstanding principal amount of Loans then held by such Lender immediately after the funding of 
the DIP Delayed Draw Term Loans on the applicable DIP DDTL Funding Date.

(g) The Borrower agrees to pay on each DIP Unused Commitment Fee Payment 
Date, an unused commitment fee to each DIP DDTL Commitment Lender and each DIP Second 
Funding Commitment Lender in an amount equal to the average daily balance of the unused DIP 
DDTL Commitments of such DIP DDTL Commitment Lender and unused DIP Second Funding 
Commitments of such DIP Second Funding Commitment Lender, as applicable, during the 
applicable DIP Unused Commitment Fee Period, multiplied by 3.0% per annum (the “DIP Unused 
Commitment Fee”).  The DIP Unused Commitment Fee shall accrue at all times from and after 
the Closing Date, shall be calculated in accordance with Section 2.06(d) and shall (x) be Paid in 
Kind by capitalizing on the outstanding principal amount of Loans then held by such Lender (or if 
such Lender does not have any Loans of such date shall be Paid In Kind pursuant to a deemed 
issuance of Loans owing to such Lender).  For the avoidance of doubt, all DIP Unused 
Commitment Fees that are paid in cash shall be paid to the Administrative Agent for the account 
of the applicable Lender.

Section 2.06 Interest on Loans.
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(a) Interest.  Subject to the provisions of Section 2.06(b), the Loans shall bear 
interest on the outstanding principal amount thereof (including, for the avoidance of doubt, any 
Capitalized Amount) at the Applicable Margin. 

(b) Default Rate.  Notwithstanding the foregoing, if an Event of Default has 
occurred and is continuing, or if any principal of or interest on any Loan or any fee or other amount 
payable by the Borrower hereunder is not paid when due, whether at stated maturity, upon 
acceleration or otherwise, then the outstanding principal amount of the Loans hereunder, and any 
overdue interest, fees and other amounts, shall automatically (unless the Required Lenders provide 
written notice to the contrary), to the fullest extent permitted by applicable law, after as well as 
before judgment, bear interest at a rate per annum equal to 19.5% (the “Default Rate”).  

(c) Interest Payment Dates.  Accrued interest on each Loan shall be payable in 
arrears on each Interest Payment Date for such Loan (and at such other times as may be specified 
herein) and shall be Paid In Kind; provided that (i) the Borrower may elect with respect to any 
Interest Period ending prior to the Maturity Date to pay the interest accrued during such Interest 
Period in cash by delivering to the Administrative Agent irrevocable written notice of the election 
thereof, which written election must be received by the Administrative Agent no earlier than five 
(5) Business Days, and not later than three (3) Business Days, prior to the applicable Interest 
Payment Date (such election, a “Cash Interest Election”; it being understood and agreed that 
upon delivery of such Cash Interest Election the Borrower shall be obligated to pay such interest 
in cash on such Interest Payment Date), (ii) interest accruing at the Default Rate pursuant to Section 
2.06(b), or otherwise while an Event of Default has occurred and is continuing, shall be due and 
payable upon demand and shall be payable in cash, (iii) interest (and all other amounts hereunder) 
due on the Maturity Date shall be payable in cash and (iv) in the event of any repayment or 
prepayment, whether voluntary or mandatory (including as a result of an acceleration), of any 
Loan, accrued interest on the principal amount repaid or prepaid shall be payable on the date of 
such repayment or prepayment and shall be payable in cash in dollars. 

(d) Interest, DIP Unused Commitment Fee Calculations.  All interest and DIP 
Unused Commitment Fees hereunder shall be computed on the basis of a year of 360 days and 
shall be payable for the actual number of days elapsed (including the first day but excluding the 
last day).

(e) Interest Act (Canada).  For the purposes of the Interest Act (Canada) and 
disclosure thereunder, in any case in which an interest or fee rate is stated in this Agreement to be 
calculated on the basis of a number of days that is other than the number in a calendar year, the 
yearly rate to which such interest or fee rate is equivalent is equal to such interest or fee rate 
multiplied by the actual number of days in the year in which the relevant interest or fee payment 
accrues and divided by the number of days used as the basis for such calculation; provided that 
this clause (e) shall not modify the interest owed by the Borrower pursuant to clauses (a) or (b) 
above.

(f) No Criminal Rate of Interest.  If any provision of this Agreement would 
oblige a Canadian Loan Party to make any payment of interest or other amount payable to any 
Secured Party in an amount or calculated at a rate which would be prohibited by any applicable 
law or would result in a receipt by that Secured Party of “interest” at a “criminal rate” (as such 
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terms are construed under the Criminal Code (Canada)), then, notwithstanding such provision, 
such amount or rate shall be deemed to have been adjusted (solely with respect to the Obligations 
of such Canadian Loan Party) with retroactive effect to the maximum amount or rate of interest, 
as the case may be, as would not be so prohibited by applicable law or so result in a receipt by that 
Secured Party of “interest” at a “criminal rate”, such adjustment to be effected, to the extent 
necessary (but only to the extent necessary), as follows:

(i) first, by reducing the amount or rate of interest required to be paid 
to the affected Secured Party; and

(ii) thereafter, by reducing any fees, commissions, costs, expenses, 
premiums and other amounts required to be paid to the affected Lender which 
would constitute interest for purposes of section 347 of the Criminal Code 
(Canada).

Section 2.07 [Reserved]

Section 2.08 [Reserved]

Section 2.09 Repayment of Loans.  To the extent not previously paid, the Borrower shall 
pay to the Administrative Agent, in cash, for the account of the Lenders, on the Maturity Date, the 
entire principal amount of the Loans then outstanding, together with accrued and unpaid interest 
thereon and all fees, expenses and other amounts payable under the terms of the Loan Documents 
or the DIP Orders, and all other Obligations (other than contingent indemnification Obligations to 
the extent no claim giving rise thereto has been asserted).

Section 2.10 Optional and Mandatory Prepayments of Loans.

(a) Optional Prepayments.  The Borrower shall have the right at any time (and 
from time to time) to prepay the Loans, in whole or in part in cash, subject to the requirements of 
Sections 2.10(g) and (h); provided that each partial prepayment shall be in an amount that is an 
integral multiple of $1,000,000 and not less than $5,000,000 or, if less, the outstanding principal 
amount of the Loans; provided further that no prepayment of Roll-Up Loans may be made 
pursuant to this Section 2.10(a) prior to the payment in full in cash of the DIP New Money Loans.

(b) Incurrence of Debt.  Concurrently upon the incurrence or the issuance by 
any Loan Party or any Subsidiary of any Loan Party of Indebtedness (other than Net Issuance 
Proceeds from the incurrence of Indebtedness permitted under Section 6.01), the Borrower shall 
prepay the Loans in an aggregate amount equal to the Net Issuance Proceeds of such Indebtedness 
in accordance with Section 2.10(h).  Nothing in this Section 2.10(b) shall be construed to permit 
or waive any Default or Event of Default arising from any incurrence or issuance of Indebtedness 
not permitted under the terms of this Agreement.

(c) Asset Sales; Events of Loss.  No later than the first Business Day following 
the date of receipt by Borrower or any of its Subsidiaries of any Net Cash Proceeds of any Asset 
Sale or Event of Loss, Borrower shall prepay the Loans in an aggregate amount equal to one 
hundred percent (100%) of such Net Cash Proceeds, in accordance with Section 2.10(h); provided, 
that Borrower shall not be required to make any such prepayment with the first $100,000 of such 
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Net Cash Proceeds (in aggregate) received after the Closing Date.  Nothing in this Section 2.10(c) 
shall be construed to permit or waive any Default or Event of Default arising from any Asset Sale 
not permitted under the terms of this Agreement.

(d) Change in Control.  Immediately following any Change in Control, the 
Borrower shall prepay the outstanding Loans in an amount equal to 100% of the principal amount 
thereof (plus accrued and unpaid interest thereon, if any) in accordance with Section 2.10(h).  
Nothing in this Section 2.10(d) shall be construed to permit or waive any Default or Event of 
Default arising from the occurrence of any Change in Control.

(e) Extraordinary Receipts.  On the date of receipt by the Borrower or any of 
its Subsidiaries of any Extraordinary Receipts, the Borrower shall prepay on such date the 
outstanding Loans in the amount of such Extraordinary Receipts.

(f) Issuance of Equity Securities.  On the date of receipt by the Borrower of any 
cash proceeds from a capital contribution to, or the issuance of any Capital Stock of, the Borrower 
or, without limiting Section 6.11, any of its Subsidiaries, the Borrower shall prepay on such date 
the outstanding Loans in the aggregate amount equal to 100% of such proceeds, net of underwriting 
discounts and commissions and other reasonable and documented and actually paid cash costs and 
cash expenses associated therewith, in each case, paid to non-Affiliates.

(g) Notice of Prepayment.  The Borrower shall notify the Administrative Agent 
by written notice of any prepayment hereunder not later than 11:00 a.m., New York City time, 
three (3) Business Days before the date of prepayment.  Each such notice shall be irrevocable; 
provided that a notice of prepayment so delivered, if delivered with respect to the entire 
outstanding principal amount of the Obligations, may state that such notice is conditioned upon 
the effectiveness of another credit facility or the closing of a securities offering, in which case such 
notice may be revoked by the Borrower (by notice to the Administrative Agent on or prior to 2:00 
p.m., New York City time on the specified prepayment date) if such condition is not satisfied.  
Each such notice shall specify the prepayment date, the principal amount of the Loans to be prepaid 
and, in the case of a mandatory prepayment, a reasonably detailed calculation of the amount of 
such prepayment.  Promptly following receipt of any such notice, the Administrative Agent shall 
advise the Lenders of the contents thereof.

(h) Application of Payments.  Each prepayment of Loans pursuant to this 
Section 2.10 shall be allocated first, ratably among the DIP New Money Loans (treated, for the 
avoidance of doubt, as a single Class) based on the outstanding principal amounts thereof and 
thereafter to the Roll-Up Loans; provided that, solely for the purpose of the calculation of purchase 
price in connection with Section 2.01(f)(iv) in respect of Purchased Loans, prepayments shall be 
applied first to the portion of Loans comprised of principal not arising from any interest, fees or 
other amounts that were Paid In Kind.  Prepayments shall be accompanied by accrued interest as 
more fully set forth in Section 2.06.

(i) Voluntary Termination of Commitments.  For the avoidance of doubt, the 
Borrower shall not be permitted to voluntarily terminate any Commitments hereunder. 

Section 2.11 [Reserved]
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Section 2.12 Yield Protection.

(a) Increased Costs Generally.  If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, 
compulsory loan, insurance charge, liquidity or similar requirement against assets 
of, deposits with or for the account of, or credit extended or participated in, by any 
Lender; or

(ii) subject any Lender to any Taxes of any kind whatsoever with respect 
to this Agreement or any Loan made by it, or change the basis of taxation of 
payments to such Lender in respect thereof (in each case, except for (i) Indemnified 
Taxes indemnifiable under Section 2.15, (ii) Taxes described in clauses (b) through 
(e) of the definition of Excluded Taxes payable by such Lender and (iii) Connection 
Income Taxes);

and the result of any of the foregoing shall be to increase the cost to such Lender of making, 
converting into, continuing or maintaining any Loans or to reduce the amount of any sum received 
or receivable by such Lender hereunder (whether of principal, interest or any other amount), then, 
upon request of such Lender, the Borrower will pay, without duplication, to such Lender such 
additional amount or amounts as will compensate such Lender for such additional costs incurred 
or reduction suffered.

(b) Capital Requirements.  If any Lender reasonably determines in good faith 
that any Change in Law affecting such Lender or any lending office of such Lender or its holding 
company, if any, regarding capital or liquidity requirements has or would have the effect of 
reducing the rate of return on such Lender’s capital or on the capital of such Lender’s holding 
company, if any, as a consequence of this Agreement or the Loans made by such Lender, to a level 
below that which such Lender or its holding company could have achieved but for such Change in 
Law (taking into consideration such Lender’s policies and the policies of such Lender’s holding 
company with respect to capital adequacy and liquidity), then from time to time the Borrower will 
pay to such Lender such additional amount or amounts as will compensate such Lender or its 
holding company for any such reduction suffered.

(c) Certificates for Reimbursement.  A certificate of a Lender setting forth the 
amount or amounts necessary to compensate such Lender or its holding company, as the case may 
be, as specified in paragraph (a) or (b) of this Section 2.12 and delivered to the Borrower shall be 
conclusive absent manifest error.  The Borrower shall pay such Lender the amount shown as due 
on any such certificate within 30 days after receipt thereof.

(d) Delay in Requests.  Failure or delay on the part of any Lender to demand 
compensation pursuant to this Section 2.12 shall not constitute a waiver of such Lender’s right to 
demand such compensation; provided that the Borrower shall not be required to compensate a 
Lender pursuant to this Section 2.12 for any increased costs incurred or reductions suffered more 
than nine months prior to the date that such Lender notifies the Borrower of the Change in Law 
giving rise to such increased costs or reductions and of such Lender’s intention to claim 
compensation therefor (except that, if the Change in Law giving rise to such increased costs or 
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reductions is retroactive, then the nine-month period referred to above shall be extended to include 
the period of retroactive effect thereof).

Section 2.13 [Reserved]

Section 2.14 Payments Generally; Pro Rata Treatment; Sharing of Setoffs.

(a) Payments Generally.  The Borrower shall make each payment required to 
be made by it hereunder or under any other Loan Document (whether of principal, interest, 
premium or fees, or of amounts payable under Sections 2.12, 2.15 or 10.03, or otherwise) on or 
before the time expressly required hereunder or under such other Loan Document for such payment 
(or, if no such time is expressly required, prior to 2:00 p.m., New York City time), on the date 
when due, in immediately available funds, without setoff, deduction or counterclaim.  Any 
amounts received after such time on any date may, in the discretion of the Administrative Agent, 
be deemed to have been received on the next succeeding Business Day for purposes of calculating 
interest thereon.  All such payments shall be made to the Administrative Agent at its offices, except 
that payments pursuant to Sections 2.12, 2.15 or 10.03 shall be made directly to the Persons entitled 
thereto and payments pursuant to other Loan Documents shall be made to the Persons specified 
therein.  The Administrative Agent shall distribute any such payments received by it for the 
account of any other Person to the appropriate recipient promptly following receipt thereof.  If any 
payment under any Loan Document shall be due on a day that is not a Business Day, unless 
specified otherwise, the date for payment shall be extended to the next succeeding Business Day, 
and, in the case of any payment accruing interest (and/or in respect of a commitment and/or unused 
fee), interest thereon (and/or additional commitment and/or unused fee) shall be payable for the 
period of such extension.  All payments under each Loan Document (including repayments and 
prepayments of the Loans and payments of any interest, fees, indemnification amounts or expense 
reimbursements) shall be made in dollars.

(b) Pro Rata Treatment.

(i) Except as provided in Section 2.12(b), each payment by the 
Borrower of interest, fees, premiums, and other payments in respect of the Loans 
shall be applied to the amounts of such obligations owing to the Lenders pro rata 
according to the respective amounts then due and owing to the Lenders.

(ii) Except as provided in Section 2.12(b), each payment on account of 
principal of the Loans shall be allocated among the Lenders pro rata based on the 
principal amount of the Loans held by the Lenders.

(c) Insufficient Funds.  Subject to Section 8.02, if at any time insufficient funds 
are received by and available to the Administrative Agent to pay fully all amounts of principal, 
interest, premium and fees then due hereunder, such funds shall be applied (i) first, toward payment 
of interest and fees then due hereunder, ratably among the parties entitled thereto in accordance 
with the amounts of interest and fees then due to such parties, and (ii) second, toward payment of 
principal and premium then due hereunder, ratably in accordance with Section 2.10(h) (as if such 
payment was a prepayment) among the parties entitled thereto in accordance with the amounts of 
principal and premium then due to such parties.
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(d) Sharing of Set-Off.  If any Lender shall, by exercising any right of setoff or 
counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of its 
Loans or other Obligations resulting in such Lender’s receiving payment of a proportion of the 
aggregate amount of its Loans (including all amounts Paid in Kind that have been added to the 
principal amount) and accrued interest thereon or other Obligations greater than its pro rata share 
thereof as provided herein, then the Lender receiving such greater proportion shall (a) notify the 
Administrative Agent of such fact, and (b) make adjustments as shall be equitable with the consent 
of the Required Lenders, so that the benefit of all such payments shall be shared by the Lenders 
ratably in accordance with the aggregate amount of principal (including all amounts Paid in Kind 
that have been added to the principal amount) of and accrued interest on their respective Loans 
and other amounts owing them, provided that the provisions of this paragraph shall not be 
construed to apply to (x) any payment made by the Borrower pursuant to and in accordance with 
the express terms of this Agreement or (y) any payment obtained by a Lender as consideration for 
any Transfer of its Loans to an Eligible Assignee.

Each Loan Party agrees, to the extent it may effectively do so under applicable 
Requirements of Law, that any Lender acquiring a participation pursuant to the foregoing 
arrangements may exercise against such Loan Party rights of setoff and counterclaim with respect 
to such participation as fully as if such Lender were a direct creditor of such Loan Party in the 
amount of such participation.  If under applicable bankruptcy, insolvency or any similar law any 
Secured Party receives a secured claim in lieu of a setoff or counterclaim to which this Section 
2.14(d) applies, such Secured Party shall to the extent practicable, exercise its rights in respect of 
such secured claim in a manner consistent with the rights to which the Secured Party is entitled 
under this Section 2.14(d) to share in the benefits of the recovery of such secured claim.

(e) The Borrower Default.  Unless the Administrative Agent shall have 
received notice from the Borrower prior to the date on which any payment is due to the 
Administrative Agent for the account of the Lenders hereunder that the Borrower will not make 
such payment, the Administrative Agent may assume that the Borrower has made such payment 
on such date in accordance herewith and may, in reliance upon such assumption, distribute to the 
Lenders the amount due.  In such event, if the Borrower has not in fact made such payment, then 
each of the Lenders severally agrees to repay to the Administrative Agent forthwith on demand 
the amount so distributed to such Lender with interest thereon, for each day from and including 
the date such amount is distributed to it to but excluding the date of payment to the Administrative 
Agent, at the greater of the Federal Funds Effective Rate and a rate reasonably determined by the 
Administrative Agent in accordance with banking industry rules on interbank compensation.

Section 2.15 Taxes.

(a) Payments Free of Taxes.  Any and all payments by or at the direction of (or 
on behalf of) the Loan Parties on account of any obligation hereunder or under any other Loan 
Document shall be made free and clear of and without reduction or withholding for any Taxes, 
unless required by applicable Requirements of Law.  Subject to Section 2.15(i), if the applicable 
withholding agent shall be required by applicable Requirements of Law (as determined in the good 
faith discretion of the applicable withholding agent) to deduct or withhold any Taxes from such 
payments, then (i) if such Taxes are Indemnified Taxes, the sum payable shall be increased by the 
Loan Parties as necessary so that after all required deductions have been made (including 
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deductions applicable to additional sums payable under this Section 2.15) the Administrative 
Agent or Lender, as the case may be, receives an amount equal to the sum it would have received 
had no such deductions been made, (ii) the applicable withholding agent shall make such 
deductions and (iii) the applicable withholding agent shall timely pay the full amount deducted to 
the relevant Governmental Authority in accordance with applicable Requirements of Law.

(b) Payment of Other Taxes by Loan Parties.  Without limiting the provisions 
of paragraph (a) above, the Loan Parties shall timely pay any Other Taxes to the relevant 
Governmental Authority in accordance with applicable Requirements of Law.

(c) Indemnification by Loan Parties.  The Loan Parties shall, jointly and 
severally, indemnify the Administrative Agent and each Lender, within 10 days after demand 
therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or 
asserted on or attributable to amounts payable under this Section 2.15) payable by, paid by, or 
required to be withheld or deducted from a payment to the Administrative Agent or such Lender, 
as the case may be, and any reasonable expenses arising therefrom or with respect thereto, whether 
or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority.  A certificate as to the amount of such payment or liability delivered to 
the Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative 
Agent on its own behalf or on behalf of a Lender, setting forth in reasonable detail the basis and 
computation of such payment or liability, shall be conclusive absent manifest error; provided that, 
upon the Borrower’s timely written request, the Administrative Agent or Lender may, in its sole 
discretion, after consultation with the Borrower, and at the Borrower’s expense, contest the 
validity, applicability or amount of such Taxes by (i) resisting payment thereof, (ii) not paying the 
same except under protest, if protest is necessary and proper, or (iii) if payment is made, using 
reasonable efforts to obtain a refund thereof in appropriate administrative and judicial proceedings; 
provided that (y) the Administrative Agent or such Lender will not be required to take any action 
or continue to pursue an action (or inaction) hereunder which, in its sole discretion, could cause 
the Administrative Agent or such Lender to suffer any disadvantage, and (z) on written demand 
from the Administrative Agent or the Lender, as the case may be, the Borrower agrees to pay, and 
shall timely pay, to the Administrative Agent or such Lender all reasonable costs and expenses 
that the Administrative Agent or such Lender actually incurs in connection with and reasonably 
allocable to contesting such claim (including reasonable legal and accounting fees, penalties, 
interest, and additions to Tax) and any Indemnified Taxes that are paid by the Administrative 
Agent or the Lender.

(d) Evidence of Payments.  As soon as practicable after any payment of 
Indemnified Taxes (or any Taxes otherwise withheld or deducted from any payments to the 
Administrative Agent, the Lenders, or any other recipient under the Loan Documents) by any Loan 
Party to a Governmental Authority, such Loan Party shall deliver to the Administrative Agent the 
original or a certified copy of a receipt issued by such Governmental Authority evidencing such 
payment, a copy of the return reporting such payment or other evidence of such payment 
reasonably satisfactory to the Administrative Agent.

(e) Status of Lenders.  Any Lender that is entitled to an exemption from or 
reduction of any withholding Tax with respect to any payments hereunder or under any other Loan 
Document shall, to the extent it may lawfully do so, deliver to the Borrower and to the 
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Administrative Agent, at the time or times reasonably requested by the Borrower or the 
Administrative Agent, such properly completed and executed documentation prescribed by 
applicable Requirements of Law as will permit such payments to be made without withholding or 
at a reduced rate of withholding (including any withholding under FATCA).  In addition, any 
Lender, if requested by the Borrower or the Administrative Agent, shall deliver such other 
documentation prescribed by applicable Requirements of Law or reasonably requested by the 
Borrower or the Administrative Agent as will enable the Borrower or the Administrative Agent to 
determine whether or not such Lender is subject to backup withholding or information reporting 
requirements.  Notwithstanding anything to the contrary in the above two sentences, the 
completion, execution and submission of such documentation (other than such documentation set 
forth in Section 2.15(e)(ii)(A), (ii)(C) and (ii)(D) below) shall not be required if in the Lender’s 
reasonable judgment such completion, execution or submission would subject such Lender to any 
unreimbursed cost or expense or would be disadvantageous to such Lender in any material respect.

(i) Without limiting the generality of the foregoing,

(A) any Foreign Lender shall, to the extent it may lawfully do so 
deliver to the Borrower and the Administrative Agent (in such number of 
copies as shall be reasonably requested by the recipient) on or prior to the 
date on which such Foreign Lender becomes a Lender under this Agreement 
(and from time to time thereafter upon the reasonable request of the 
Borrower or the Administrative Agent, but only if such Foreign Lender is 
legally entitled to do so), whichever of the following is applicable:

(1) duly completed copies of Internal Revenue Service 
Form W-8BEN or Form W-8BEN-E (or any applicable successor 
forms of either), as applicable, claiming eligibility for benefits of an 
income tax treaty to which the United States of America is a party,

(2) duly completed copies of Internal Revenue Service 
Form W-8ECI (or any successor forms),

(3) in the case of a Foreign Lender claiming the benefits 
of the exemption for portfolio interest under Section 881(c) of the 
Code, (x) a certificate, in substantially the form of Exhibit H-1, or 
any other form approved by the Administrative Agent, to the effect 
that such Foreign Lender is not (A) a “bank” within the meaning of 
Section 881(c)(3)(A) of the Code, (B) a “10 percent shareholder” of 
the Borrower within the meaning of Section 881(c)(3)(B) of the 
Code, or (C) a “controlled foreign corporation” described in Section 
881(c)(3)(C) of the Code, and that no payments in connection with 
the Loan Documents are effectively connected with such Foreign 
Lender’s conduct of a U.S. trade or business and (y) duly completed 
copies of Internal Revenue Service Form W-8BEN or Form W-
8BEN-E (or any successor forms), as applicable,
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(4) to the extent a Foreign Lender is not the beneficial 
owner executed originals of Internal Revenue Service Form W-
8IMY, accompanied by a Form W-8ECI, W-8BEN, W-8BEN-E (or 
any successor forms), as applicable, a certificate in substantially the 
form of Exhibit H-2 or Exhibit H-3, Form W-9 (or any successor 
form), and/or other certification documents from each beneficial 
owner, as applicable; provided that, if the Foreign Lender is a 
partnership (and not a participating Lender) and one or more direct 
or indirect partners of such Foreign Lender are claiming the 
portfolio interest exemption, such Foreign Lender may provide a 
certificate, in substantially the form of Exhibit H-4, on behalf of 
such direct and indirect partner or

(5) any other form prescribed by applicable 
Requirements of Law or reasonably requested by the Borrower or 
the Administrative Agent as a basis for claiming exemption from or 
a reduction in United States federal withholding Tax duly completed 
together with such supplementary documentation as may be 
prescribed by applicable Requirements of Law to permit the 
Borrower and the Administrative Agent to determine the 
withholding or deduction required to be made.

(B) Each Foreign Lender shall, to the extent it is legally entitled 
to do so, from time to time after the initial delivery by such Foreign Lender 
of the forms described above, whenever a lapse in time or change in such 
Foreign Lender’s circumstances renders such forms, certificates or other 
evidence so delivered obsolete or inaccurate, promptly (1) deliver to the 
Borrower and the Administrative Agent (in such number of copies as shall 
be reasonably requested by the recipient) renewals, amendments or 
additional or successor forms, properly completed and duly executed by 
such Foreign Lender, together with any other certificate or statement of 
exemption required in order to confirm or establish such Foreign Lender’s 
status or that such Foreign Lender is entitled to an exemption from or 
reduction in withholding Tax or (2) notify Administrative Agent and the 
Borrower of its legal inability to deliver any such forms, certificates or other 
evidence.

(C) Any Lender that is not a Foreign Lender shall deliver to the 
Borrower and the Administrative Agent on or prior to the date on which 
such Lender becomes a Lender under this Agreement (and from time to time 
thereafter as prescribed by applicable law or upon the reasonable request of 
the Borrower or the Administrative Agent), duly executed and properly 
completed copies of Internal Revenue Service Form W-9 (or any successor 
form) certifying that it is not subject to U.S. federal backup withholding.

(D) If a payment made to a Lender under any Loan Document 
would be subject to U.S. federal withholding Tax imposed by FATCA if 
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such Lender were to fail to comply with the applicable reporting 
requirements of FATCA (including those contained in Section 1471(b) or 
1472(b) of the Code, as applicable), such Lender shall deliver to the 
Borrower and the Administrative Agent at the time or times prescribed by 
law and at such time or times reasonably requested by the Borrower or the 
Administrative Agent such documentation prescribed by applicable law 
(including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such 
additional documentation reasonably requested by the Borrower or the 
Administrative Agent as may be necessary for the Borrower and the 
Administrative Agent to comply with their obligations under FATCA and 
to determine that such Lender has complied with such Lender’s obligations 
under FATCA or to determine the amount to deduct and withhold from such 
payment.  Solely for purposes of this paragraph, “FATCA” shall include 
any amendments made to FATCA after the date of this Agreement.

Each Lender agrees that if any form or certification it previously delivered expires or 
becomes obsolete or inaccurate in any respect, it shall update such form or certification or promptly 
notify the Borrower and the Administrative Agent in writing of its legal inability to do so.

(f) Treatment of Certain Refunds.  If the Administrative Agent or a Lender 
determines, in its reasonable discretion, that it has received a refund of any Indemnified Taxes as 
to which it has been indemnified by a Loan Party or with respect to which a Loan Party has paid 
additional amounts pursuant to this Section 2.15, it shall pay to the applicable Loan Party an 
amount equal to such refund (but only to the extent of indemnity payments made, or additional 
amounts paid, by such Loan Party under this Section 2.15 with respect to the Indemnified Taxes 
giving rise to such refund), net of all out-of-pocket expenses of the Administrative Agent or such 
Lender, as the case may be, and without interest (other than any interest paid by the relevant 
Governmental Authority with respect to such refund); provided that such Loan Party, upon the 
request of the Administrative Agent or such Lender, agrees to repay the amount paid over to such 
Loan Party (plus any penalties, interest or other charges imposed by the relevant Governmental 
Authority) to the Administrative Agent or such Lender in the event the Administrative Agent or 
such Lender is required to repay such refund to such Governmental Authority.  This paragraph 
shall not be construed to require the Administrative Agent or any Lender to make available its tax 
returns (or any other information relating to its taxes that it deems confidential) to the Borrower 
or any other Person.  Notwithstanding anything to the contrary, in no event will the Administrative 
Agent or any Lender be required to pay any amount to a Loan Party if such payment would place 
the Administrative Agent or such Lender in a less favorable net after-tax position than the 
Administrative Agent or such Lender would have been in if the Indemnified Taxes giving rise to 
such refund had never been imposed in the first instance and the indemnification payments or 
additional amounts with respect to the Indemnified Taxes had never been paid.

(g) Payments.  For purposes of this Section 2.15, (i) any payments by the 
Administrative Agent to a Lender of any amounts received by the Administrative Agent from the 
Borrower on behalf of such Lender shall be treated as a payment from the Borrower to such Lender 
and (ii) if a Lender is treated as a partnership for United States federal income tax purposes, any 
withholding or payment of such United States federal income tax that is an Indemnified Tax by 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 229 of 331



72

the Lender in respect of any of such Lender’s partners shall be considered a withholding or 
payment of such Indemnified Tax by the Borrower.

(h) Survival.  Each party’s obligations under this Section 2.15 shall survive the 
resignation or replacement of the Administrative Agent or any assignment of rights by, or the 
replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction, or 
discharge of all obligations under any Loan Document.

(i) Tax Treatment.  For U.S. federal income tax purposes, the Borrower and the 
Lenders intend that (i) the DIP Facility is treated as debt and (ii) the Backstop Fee shall not be 
treated as a fee (collectively, the “Intended Tax Treatment”).  Each of the Borrower and the 
Lenders agree not to file any tax return, report or declaration inconsistent with the Intended Tax 
Treatment, except as otherwise required due to a determination within the meaning of Section 
1313(a) of the Code or due to a change in applicable law after the date hereof.

Section 2.16 Mitigation Obligations.  If any Lender requests compensation under Section 
2.12, or requires the Borrower to pay any additional amount to any Lender or any Governmental 
Authority for the account of any Lender pursuant to Section 2.15, then such Lender shall use 
reasonable efforts to designate a different lending office for funding or booking its Loans 
hereunder or to assign its rights and obligations hereunder to another of its offices, branches or 
affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate 
or reduce amounts payable pursuant to Section 2.12 or 2.15, as the case may be, in the future and 
(ii) would not subject such Lender to any unreimbursed cost or expense and would not otherwise 
be disadvantageous to such Lender.  The Borrower hereby agrees to pay all reasonable costs and 
expenses incurred by any Lender in connection with any such designation or assignment.  A 
certificate setting forth such costs and expenses submitted by such Lender to the Borrower shall 
be conclusive absent manifest error.

Section 2.17 Currency Indemnity.  If, for the purposes of obtaining judgment in any court 
in any jurisdiction with respect to this Agreement or any other Loan Document, it becomes 
necessary to convert into a particular currency (the “Judgment Currency”) any amount due under 
this Agreement or under any other Loan Document in any currency other than the Judgment 
Currency (the “Currency Due”), then conversion shall be made at the rate of exchange prevailing 
on the Business Day before the day on which judgment is given.  For this purpose “rate of 
exchange” means the rate at which the Administrative Agent is able, on the relevant date, to 
purchase the Currency Due with the Judgment Currency in accordance with its normal practice at 
its head office.  In the event that there is a change in the rate of exchange prevailing between the 
Business Day before the day on which the judgment is given and the date of receipt by the 
Administrative Agent of the amount due, the Borrower will, on the date of receipt by the 
Administrative Agent, pay such additional amounts, if any, or be entitled to receive reimbursement 
of such amount, if any, as may be necessary to ensure that the amount received by the 
Administrative Agent on such date is the amount in the Judgment Currency which when converted 
at the rate of exchange prevailing on the date of receipt by the Administrative Agent is the amount 
then due under this Agreement or such other Loan Document in the Currency Due.  If the amount 
of the Currency Due which the Administrative Agent is so able to purchase is less than the amount 
of the Currency Due originally due to it, the Borrower shall indemnify and save the Administrative 
Agent and the Lenders harmless from and against all loss or damage arising as a result of such 
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deficiency.  This indemnity shall constitute a secured obligation separate and independent from 
the other obligations contained in this Agreement and the other Loan Documents, shall give rise 
to a separate and independent cause of action, shall apply irrespective of any indulgence granted 
by the Administrative Agent from time to time and shall continue in full force and effect 
notwithstanding any judgment or order for a liquidated sum in respect of an amount due under this 
Agreement or any other Loan Document or under any judgment or order.

Section 2.18 Incremental Loan Facilities.

(a) Borrower Request.  Subject to obtaining prior approval from the Required 
Lenders in writing (in their sole discretion) for the applicable Incremental Loan Facility, the 
Borrower may, by written notice to the Administrative Agent at any time and from time to time, 
elect to incur additional Loans or request the establishment of one or more new term loan facilities 
(the “Incremental Loan Facility”; the commitments in respect thereof, the “Incremental 
Commitments”), in an aggregate original principal amount for all Incremental Loan Facilities that 
may be agreed in writing by the Required Lenders; provided that the Borrower (and no other Loan 
Party) shall only be entitled to request or borrow under the Incremental Loan Facility if the 
Required Lenders have consented in writing in their sole discretion to the request for or borrowing 
under such Incremental Loan Facility.  Such notice shall specify (A) the amount of Incremental 
Loans being requested and (B) the date on which the Borrower proposes as the applicable Funding 
Date(s) on which the Borrower proposes that the Incremental Loan Facility shall be available to 
be funded.  For the avoidance of doubt, the Required Lenders shall not be obligated to consent to 
the Incremental Loan Facility and may withhold consent for any reason.

Any Incremental Loan Facility shall be effected by a joinder agreement in form and 
substance acceptable to the Required Lenders (an “Increase Joinder”) executed by the Borrower, 
the Administrative Agent and each Lender providing the Incremental Loan Facility.  

(b) Conditions.  The Incremental Commitments shall become effective as of the 
Business Day upon which each of the conditions precedent set forth below is satisfied (or waived 
by the Required Ad Hoc Holders in their sole discretion) (each such date, an “Increase Effective 
Date”):

(i) Each of the representations and warranties made by any Loan Party 
set forth in Article 3 hereof or in any other Loan Document shall be true and correct 
in all material respects (except that any representation and warranty that is qualified 
as to “materiality” or “Material Adverse Effect” shall be true and correct in all 
respects) on and as of the applicable Increase Effective Date, except to the extent 
such representations and warranties expressly relate to an earlier date;

(ii) The Borrower and each other Loan Party shall be in compliance in 
all material respects with all the terms and provisions set forth herein and in each 
other Loan Document on its part to be observed or performed, and, at the time of 
and immediately after the Increase Effective Date, no Default or Event of Default 
shall have occurred and be continuing or would immediately result from such 
Borrowing on such date;
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(iii) Each of the Material Contracts shall be in full force and effect and 
shall not have been terminated; 

(iv) The Administrative Agent shall have received, with respect to the 
Increase Joinder and other Loan Documents and any other matters as the 
Administrative Agent shall reasonably request, certificates and documents 
substantially equivalent to those required under Section 4.01(b)(i) and (b)(ii);

(v) The Administrative Agent shall have received a certificate, dated the 
Increase Effective Date and signed by a Responsible Officer of the Borrower, 
confirming compliance with the conditions set forth in Sections 2.18(b)(i) through 
2.18(b)(iv) as of such Increase Effective Date; 

(vi) The Administrative Agent shall have received evidence in form and 
substance reasonably satisfactory to the Administrative Agent and the Required 
Lenders of the Bankruptcy Court’s approval of such Incremental Loan Facility; 

(vii) The Required Lenders shall have consented to the Borrower’s 
incurrence of the Incremental Commitments under such Increase Joinder; and

(viii) Without limiting the foregoing requirement to receive the written 
consent of the Required Lenders, the satisfaction of each other condition required 
by the Required Lenders in respect thereof.

(c) Terms of New Loans and Commitments.  The terms and conditions of the 
Loans made pursuant to the Incremental Loan Facility (“Incremental Loans”), shall be as 
mutually agreed between the Borrower, the Administrative Agent, the Required Lenders, and each 
Lender providing the Incremental Loan Facility; provided that:

(i) the Incremental Loan Facility will rank pari passu in right of 
payment and pari passu with respect to security with the then existing Loans, shall 
not be secured by any assets that do not constitute Collateral, shall be incurred by 
the Borrower and shall not be guaranteed by any Person that is not a Loan Party;

(ii) [reserved]; and

(iii) except as otherwise agreed with the Required Lenders, (A) the 
Incremental Loan Facility will be subject to the same terms and conditions as the 
Loans except those conditions to borrowing explicitly set forth in this Section 2.18, 
(B) the Incremental Loans, once funded, shall be considered a part of the same 
Class as all other Loans outstanding at such time (unless otherwise specified in the 
applicable Increase Joinder), (C) the final maturity of any Incremental Loan Facility 
will be the Maturity Date and (D) no Incremental Loan Facility shall amortize or 
have mandatory prepayments other than those applicable to the existing Loans.

(d) Equal and Ratable Benefit.  The Loans and Commitments established 
pursuant to this Section 2.18 shall constitute Loans and Commitments under, and shall be entitled 
to all the benefits afforded by, this Agreement and the other Loan Documents, and shall, without 
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limiting the foregoing, benefit equally and ratably from the Guarantees and the security interests 
created by the Loan Security Documents.  The Loan Parties shall take any actions reasonably 
required by the Administrative Agent to ensure and/or demonstrate that the Lien and security 
interests granted by the Loan Security Documents continue to be perfected under the UCC, the 
PPSA or otherwise after giving effect to the establishment of any such Loans or any such new 
Commitments.

(e) This Section 2.18 shall supersede any provisions in Section 2.14 or Section 
10.02 to the contrary.

Section 2.19 Certain Bankruptcy Matters.

(a) The Loan Parties hereby agree that, subject only to the Carve-Out, the AST 
Break-Up Fee (if any) and Administration Charge, the Obligations shall (i) constitute DIP 
Superpriority Claims with priority over all administrative expense claims and any and all other 
claims against the Borrower and the other Loan Parties now existing or hereafter arising, of any 
kind or nature whatsoever, including, without limitation, all administrative expense claims of the 
kind specified in sections 105, 326, 328, 330, 331, 365, 503(a), 503(b), 506(c) (subject to entry of 
the Final DIP Order), 507(a), 507(b), 546(c), 546(d), 726, 1113, 1114 or any other provisions of 
the Bankruptcy Code and all superpriority administrative expense claims granted to any other 
Person, the establishment of which superpriority shall have been approved and authorized by the 
Bankruptcy Court and (ii) be secured as provided in, and be deemed valid and perfected by entry 
of any of, the DIP Orders pursuant to the applicable provisions of the Bankruptcy Code.

(b) In the event of a conflict between, or inconsistency among, the Interim DIP 
Order or the Final DIP Order, on the one hand, and any other Loan Document, on the other hand, 
the Interim DIP Order or the Final DIP Order, as the case may be, shall control.

(c) Notwithstanding anything to the contrary contained herein or elsewhere:

(i) No Agent or Lender shall be required to prepare, file, register or 
publish any financing statements, mortgages, hypothecs, account control 
agreements, notices of Lien or similar instruments in any jurisdiction or filing or 
registration office, or to take possession of any Collateral or to take any other action 
in order to validate, render enforceable or perfect the Liens on the Collateral granted 
by or pursuant to this Agreement, the DIP Orders, the DIP Recognition Orders or 
any other Loan Document.  If the Collateral Agent (at the Required Lenders’ 
direction, which shall be in their sole discretion), from time to time elects to 
prepare, file, register or publish any such financing statements, mortgages, 
hypothecs, account control agreements, notices of Lien or similar instruments, take 
possession of any Collateral, or take any other action to validate, render enforceable 
or perfect all or any portion of the Collateral Agent’s Liens on the Collateral, (A) 
all such documents and actions shall be deemed to have been filed, registered, 
published or recorded or taken at the time and on the date that the Interim DIP Order 
is entered, and (B) shall not negate or impair the validity or effectiveness of this 
Section 2.22(c) or of the perfection of any other Liens in favor of the Collateral 
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Agent, for the benefit of the Lenders and the other Secured Parties, on the 
Collateral.

(ii) Except as otherwise expressly agreed to by each of the Secured 
Parties in writing, the Liens, Lien priorities, DIP Superpriority Claims and other 
rights and remedies granted to the Collateral Agent, the Lenders and the other 
Secured Parties pursuant to this Agreement, the DIP Orders, the DIP Recognition 
Orders or the other Loan Documents (specifically including, but not limited to, the 
existence, perfection, enforceability and priority of the Liens provided for herein 
and therein, and the DIP Superpriority Claims provided herein and therein) shall 
not be modified, altered or impaired in any manner by any other financing or 
extension of credit or incurrence of indebtedness by the Borrower or any other Loan 
Party (pursuant to Section 364 of the Bankruptcy Code or otherwise), or by 
dismissal or conversion of any of the Cases, or by any other act or omission 
whatsoever.

(d) Without limiting the generality of the foregoing, notwithstanding any such 
financing, extension, incurrence, dismissal, conversion, act or omission:

(i) subject only to the Carve-Out, the AST Break-Up Fee (if any) and 
the Administration Charge, no costs or expenses of administration which have been 
or may be incurred in the Cases or any conversion of the same or in any other 
proceedings related thereto, and no priority claims, are or will be prior to or on a 
parity with any claim of any Secured Party or any Agent against the Borrower or 
any other Loan Parties in respect of any Obligations;

(ii) the Collateral Agent’s Liens on the Collateral shall constitute valid, 
enforceable and perfected First Priority Liens, and, other than as expressly provided 
in the DIP Orders, DIP Recognition Orders or the Loan Documents, shall be prior 
to all other Liens, now existing or hereafter arising, in favor of any other creditor 
or other Person; and

(iii) the Collateral Agent’s Liens on the Collateral shall continue to be 
valid, enforceable and perfected without the need for any Agent or any other 
Secured Party to prepare, file, register or publish any financing statements, 
mortgages, hypothecs, account control agreements, notices of Lien or similar 
instruments or to otherwise perfect the Collateral Agent’s Liens under applicable 
non-bankruptcy law.

In connection with any Asset Sale or other disposition of all or any portion of the Collateral, 
including in each case pursuant to Sections 9-610 or 9-620 of the UCC, at any sale thereof 
conducted under the provisions of the Bankruptcy Code, including Section 363 of the Bankruptcy 
Code or as part of restructuring plan subject to confirmation under section 1129(b)(2)(A)(iii) of 
the Bankruptcy Code, or at any sale or foreclosure conducted by the Collateral Agent, in 
accordance with applicable law and, with respect to any credit bid, section 363(k) of the 
Bankruptcy Code, the Borrower and each other Loan Party hereby gives the Collateral Agent (at 
the direction of the Required Lenders) the power and right, without assent by such Loan Party, to 
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“credit bid” the full amount of all Obligations in order to purchase (either directly or through one 
or more acquisition vehicles) all or any portion of the Collateral.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Each Loan Party represents and warrants to the Administrative Agent and each of the 
Lenders that:

Section 3.01 Organization; Powers.  Each Company (a) is duly organized and validly 
existing under the laws of the jurisdiction of its organization, (b) has all requisite power and 
authority (x) to carry on its business as now conducted, subject, in the case of the Borrower and 
each Subsidiary that is a Debtor, to the entry of the DIP Orders and DIP Recognition Orders, and 
(y) to own and lease its property and (c) is qualified and in good standing (to the extent such 
concept is applicable in the applicable jurisdiction) to do business in every jurisdiction where such 
qualification is required, except in such jurisdictions where the failure to so qualify or be in good 
standing, individually or in the aggregate, would not reasonably be expected to result in a Material 
Adverse Effect.  There is no existing default under any Organizational Document of any Company 
or any event which, with the giving of notice or passage of time or both, would constitute a default 
by any party thereunder.

Section 3.02 Authorization; Enforceability.  Subject, in the case of the Borrower and each 
Subsidiary that is a Debtor, to the entry of the DIP Orders and DIP Recognition Orders, the 
Transactions to be entered into by each Loan Party are within such Loan Party’s powers and have 
been duly authorized by all necessary action on the part of such Loan Party.  This Agreement has 
been duly executed and delivered by each Loan Party and constitutes, and each other Loan 
Document to which any Loan Party is to be a party, when executed and delivered by such Loan 
Party, will constitute, a legal, valid and binding obligation of such Loan Party, enforceable in 
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, 
moratorium or other laws affecting creditors’ rights generally and subject to general principles of 
equity, regardless of whether considered in a proceeding in equity or at law.

Section 3.03 No Conflicts.  Except as set forth on Schedule 3.03 and subject, in the case 
of the Borrower and each Subsidiary that is a Debtor, to the entry of the DIP Orders and DIP 
Recognition Orders, the Transactions (a) do not require any consent or approval of, registration or 
filing with, or any other action by, any Governmental Authority, except (i) such as have been 
obtained or made and are in full force and effect, (ii) filings necessary to perfect Liens created by 
the Loan Documents and (iii) consents, approvals, registrations, filings, permits or actions the 
failure to obtain or perform which would not reasonably be expected to result in a Material Adverse 
Effect, (b) will not violate the Organizational Documents of any Company, (c) will not violate any 
material Requirement of Law, (d) will not violate or result in a default or require any consent or 
approval that has not been obtained under any indenture, agreement or other instrument binding 
upon any Company or its property, or give rise to a right thereunder to require any payment to be 
made by any Company (other than (i) with respect to the Prepetition Facilities that are stayed as a 
result of the Cases and (ii) violations arising solely and directly as a result of the commencement 
of the Cases and Recognition Proceedings and except as otherwise excused by the Bankruptcy 
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Court), and (e) will not result in the creation or imposition of any Lien on any property of any 
Company, except Liens created by the Loan Documents and Permitted Liens.

Section 3.04 Financial Statements; Projections.

(a) Historical Balance Sheets; Forecasted Cash Flows.  The Borrower has 
heretofore delivered to the Administrative Agent and the Lenders (i) an unaudited consolidated 
balance sheet as of and for the fiscal quarter ending September 30, 2024, and (ii) the audited 
financial statements of the Borrower as of and for the year ending December 31, 2023.  The 
financial statements delivered pursuant to Sections 5.01(a) and (b) have been prepared in 
accordance with GAAP and present fairly and accurately the financial condition and, if applicable, 
the results of operations and cash flows, of the Borrower as of the dates and for the periods to 
which they relate.

(b) No Liabilities; No Material Adverse Effect.  Except as set forth in the 
financial statements referred to in Section 3.04(a) (or, after the Closing Date, as set forth in the 
financial statements referred to in Section 5.01(a)), there are no liabilities of any Company of any 
kind, whether accrued, contingent, absolute, determined, determinable or otherwise, which would 
reasonably be expected to result in a Material Adverse Effect.  Since the Petition Date, there has 
been no event, change, circumstance or occurrence that, individually or in the aggregate, has had 
or would reasonably be expected to result in a Material Adverse Effect.

(c) Budget.  A true and complete copy of the Initial Budget, as agreed to with 
the Required Lenders as of the Closing Date, is attached as Exhibit J hereto.  The Initial Budget 
and each Cash Flow Forecast delivered thereafter pursuant to Section 5.01(f) hereof are based on 
good faith estimates and assumptions made by the management of the Borrower and believed by 
such management to be reasonable and attainable as of the date delivered to the Administrative 
Agent (it being understood that any projections contained therein are not to be viewed as facts, are 
subject to significant uncertainties and contingencies, many of which are beyond the control of the 
Loan Parties and that no assurance can be given that any particular projections will be realized, 
that actual results may differ and that such differences may be material). 

Section 3.05 Properties.

(a) Generally.  Each Company has good title to, or valid leasehold interests in, 
all its property material to its business, free and clear of all Liens except for, in the case of 
Collateral, Permitted Liens and, in the case of all other material property, Permitted Liens and 
minor irregularities or deficiencies in title that, individually or in the aggregate, do not interfere 
with its ability to conduct its business as currently conducted or to utilize such property for its 
intended purpose.  The property of the Companies, taken as a whole, (i) is in good operating order, 
condition and repair (ordinary wear and tear excepted) and (ii) constitutes all the property which 
is required for the business and operations of the Companies as presently conducted.

(b) Real Property.  Schedules 7(a) and 7(b) to the Perfection Certificate dated 
the Closing Date contain a true and complete list of each interest in Real Property, other than Real 
Property located in Canada, and each interest in Real Property located in Canada material to the 
business, assets, property, operations or condition of the Borrower or any Loan Party, in each case 
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(i) owned by the Borrower or any of its Subsidiaries as of the date hereof and describes the type 
of interest therein held and whether such owned Real Property is leased and if leased whether the 
underlying Lease contains any option to purchase all or any portion of such Real Property or any 
interest therein or contains any right of first refusal relating to any sale of such Real Property or 
any portion thereof or interest therein and (ii) leased, subleased or otherwise occupied or utilized 
by the Borrower or any of its Subsidiaries, as lessee, sublessee, franchisee or licensee, as of the 
date hereof and describes the type of interest therein held by such Company and, in each of the 
cases described in clauses (i) and (ii) of this Section 3.05(b), whether any Lease requires the 
consent of the landlord or tenant thereunder, or other party thereto, to the Transactions.  

(c) No Casualty Event.  Except in respect of Skyterra-1 and Skyterra-2 as 
described in Schedule 3.08, no Company has received any notice of, nor has any knowledge of, 
the occurrence or pendency or contemplation of any Casualty Event affecting all or any material 
portion of its property.  No mortgage encumbers improved Real Property that is located in an area 
that has been identified by the Secretary of Housing and Urban Development as an area having 
special flood hazards within the meaning of the National Flood Insurance Act of 1968 unless flood 
insurance available under such Act has been obtained in accordance with Section 5.04. 

(d) Collateral.  Subject, in the case of the Borrower and each Subsidiary that is 
a Debtor, to the entry of the DIP Orders and DIP Recognition Orders, each Loan Party owns or 
has rights to use all of the Collateral and all rights with respect to any of the foregoing used in, 
necessary for or material to each Loan Party’s business as currently conducted.  The use by each 
Loan Party of such Collateral and all such rights with respect to the foregoing do not infringe on 
the rights of any Person other than such infringement which would not, individually or in the 
aggregate, reasonably be expected to result in a Material Adverse Effect.  No claim has been made 
and remains outstanding that any Loan Party’s use of any Collateral does or may violate the rights 
of any third party that would, individually or in the aggregate, reasonably be expected to result in 
a Material Adverse Effect.

(e) Material Contracts.  Each Material Contract and Material Lease is in full 
force and effect and no defaults giving any party thereto the right to terminate such Material 
Contract or Material Lease currently exist thereunder (other than as a result of the Cases or the 
Recognition Proceedings).  Each Material Contract and Material Lease is a legal, valid and binding 
obligation of the Borrower and its Subsidiaries party thereto and, to the knowledge of the 
Borrower, each other party thereto, is enforceable in accordance with its terms and is in full force 
and effect, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and 
similar laws of general applicability relating to or affecting creditors’ rights (including the Cases) 
and to general equity principles.  Neither the Borrower nor its Subsidiaries, nor to the knowledge 
of the Responsible Officers of the Borrower or its Subsidiaries, any other party to any Material 
Contract or Material Lease, is or was in material breach or default, under the terms of any Material 
Contract or Material Lease, and no condition existed or exists which, with the giving of notice or 
the lapse of time or both, could constitute a material breach or default by the Borrower or any of 
its Subsidiaries thereunder (in each case, other than as a result of the Cases or the Recognition 
Proceedings).  Each Company enjoys peaceful and undisturbed possession under each Material 
Lease to which it is a party (in each case, other than as a result of the Cases or the Recognition 
Proceedings).
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Section 3.06 Intellectual Property.

(a) Ownership/No Claims.  Each Company owns, or is licensed to use, all 
patents, industrial designs, trademarks, trade names, service marks, copyrights (and all 
registrations and applications for registration of any of the foregoing), technology, trade secrets, 
proprietary information, domain names, know-how and processes (collectively, the “Intellectual 
Property”) material to the conduct of its business as currently conducted and as planned to be 
conducted (as reflected in each Company’s written public statements made prior to the date 
hereof).  No claim has been asserted and is pending by any Person challenging or questioning the 
use of any such Intellectual Property or the validity or effectiveness of any such Intellectual 
Property or alleging that any Company is infringing, misappropriating or otherwise violating the 
Intellectual Property rights of any Person, nor does any Company know of any valid basis for any 
such claim that in each case would reasonably be expected, individually or in the aggregate, to 
result in a Material Adverse Effect.  The conduct of the business of each Company as currently 
conducted and as planned to be conducted (as reflected in each Company’s written public 
statements made prior to the date hereof) does not and will not infringe, misappropriate or 
otherwise violate the Intellectual Property rights of any Person, except as will not have a Material 
Adverse Effect.

(b) Registrations.  Except pursuant to licenses and other user agreements 
entered into by the Borrower and its Subsidiaries in the ordinary course of business that are listed 
in Schedule 11(a) or 11(b) to the Perfection Certificate dated the Closing Date, on and as of the 
date hereof (i) the Borrower or its Subsidiaries, as indicated in Schedule 11(a) or 11(b) to the 
Perfection Certificate dated the Closing Date, owns and possesses the right to use, and has not 
licensed any other Person to use, any copyright, patent, trademark or service mark (or any 
application for registration of any of the foregoing listed in Schedule 11(a) or 11(b) to the 
Perfection Certificate dated the Closing Date) and (ii) to each Loan Party’s knowledge, all 
registrations listed in Schedule 11(a) or 11(b) to the Perfection Certificate dated the Closing Date 
are valid and in full force and effect.

(c) No Violations or Proceedings.  To each Loan Party’s knowledge, on and as 
of the date hereof, there is no material violation by others of any right of the Borrower or its 
Subsidiaries with respect to any copyright, patent, industrial design, trademark or service mark 
listed in Schedule 11(a) or 11(b) to the Perfection Certificate dated the Closing Date, pledged by 
it under the name of such Loan Party except as may be set forth on Schedule 3.06(c).

Section 3.07 Equity Interests and Subsidiaries.

(a) Equity Interests.  Schedules 1(a) and 9(a) to the Perfection Certificate dated 
the Closing Date set forth a list of (i) each Subsidiary of the Borrower and its jurisdiction of 
organization as of the Closing Date and (ii) the number of each class of its Equity Interests 
authorized, and the number outstanding, on the Closing Date and the number of shares covered by 
all outstanding options, warrants, rights of conversion or purchase and similar rights at the Closing 
Date.  All Equity Interests of each Company are duly and validly issued and are fully paid and 
non-assessable, and, other than the Equity Interests of the Borrower, are owned by the Borrower, 
directly or indirectly through Wholly Owned Subsidiaries.  Each Loan Party is the record and 
beneficial owner of, and has good and marketable title to, the Equity Interests pledged by it under 
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the Loan Security Agreement or the Canadian Security Agreement, as applicable, free of any and 
all Liens, rights or claims of other Persons, except the security interest created by the Loan Security 
Agreement, the Canadian Security Agreement or the Prepetition Security Agreements, as 
applicable.  As of the Closing Date, there are no outstanding warrants, options or other rights to 
purchase, or shareholder, voting trust or similar agreements outstanding with respect to, or 
property that is convertible into, or that requires the issuance or sale of, any such Equity Interests.

(b) No Consent of Third Parties Required.  Subject, in the case of the Borrower 
and each Subsidiary that is a Debtor, to the entry of the DIP Orders and DIP Recognition Orders, 
no consent of any Person including any other general or limited partner, any other member of a 
limited liability company, any other shareholder or any other trust beneficiary is necessary or 
reasonably desirable (from the perspective of a secured party) in connection with the creation, 
perfection or priority status of the security interest of the Administrative Agent in any Equity 
Interests pledged to the Administrative Agent for the benefit of the Secured Parties under the Loan 
Security Agreement or the Canadian Security Agreement, as applicable, or the exercise by the 
Administrative Agent of the voting or other rights provided for in the Loan Security Agreement or 
the Canadian Security Agreement, or the exercise of remedies in respect thereof, except for such 
FCC, ISED or CRTC consents as may be required under the Communications Laws in connection 
with the exercise of such remedies.

(c) Organizational Chart.  An accurate organizational chart, showing the 
ownership structure of the Borrower and each Subsidiary on the Closing Date, and after giving 
effect to the Transactions, is set forth on Schedule 3.07(c).

Section 3.08 Litigation; Compliance with Laws.  Except for the Cases and as set forth in 
Schedule 3.08, there are no actions, suits or proceedings at law or in equity by or before any 
Governmental Authority now pending or, to the knowledge of any Company, threatened against 
or affecting any Company or any business, property or rights of any Company as to which, in any 
case, there is a reasonable possibility of an adverse determination and that, if adversely determined, 
would reasonably be expected, individually or in the aggregate, to result in a Material Adverse 
Effect.  No Company or any of its property is in violation of, nor will the continued operation of 
its property as currently conducted violate, any Requirements of Law (including any zoning or 
building ordinance, code or approval or any building permits) or any restrictions of record or 
agreements affecting any Company’s Real Property or is in default with respect to any 
Requirement of Law, where such violation or default, individually or in the aggregate, would 
reasonably be expected to result in a Material Adverse Effect.

Section 3.09 Agreements.  As of the Petition Date, no Company is a party to any 
agreement or instrument or subject to any corporate or other constitutional restriction that has 
resulted or would reasonably be expected to result in a Material Adverse Effect.  No Company is 
in default in any manner under any provision of any indenture or other agreement or instrument 
evidencing Indebtedness, or any other agreement or instrument to which it is a party or by which 
it or any of its property is or may be bound (other than the Prepetition Facilities that are stayed as 
a result of the Cases), where such default would reasonably be expected to result in a Material 
Adverse Effect, and no condition exists which, with the giving of notice or the lapse of time or 
both, would constitute such a default.  Schedule 3.09 accurately and completely lists all material 
agreements (other than leases of Real Property set forth on Schedule 7(a) or 7(b) to the Perfection 
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Certificate dated the Closing Date) to which any Company is a party which are in effect on the 
date hereof in connection with the operation of the business conducted thereby and the Borrower 
has delivered to the Administrative Agent complete and correct copies of all such material 
agreements, including any amendments, supplements or modifications with respect thereto, and 
all such agreements are in full force and effect.

Section 3.10 Federal Reserve Regulations.  No Company is engaged principally, or as 
one of its important activities, in the business of extending credit for the purpose of buying or 
carrying Margin Stock.  No part of the proceeds of any Loan will be used, whether directly or 
indirectly, and whether immediately, incidentally or ultimately, for any purpose that entails a 
violation of, or that is inconsistent with, the provisions of the regulations of the Board of 
Governors, including Regulation T, U or X.  The pledge of the Securities Collateral (as defined in 
the Loan Security Agreement) pursuant to the Loan Security Agreement does not violate such 
regulations.

Section 3.11 Investment Company Act.  No Company is required to register as an 
“investment company” as defined in, or subject to regulation under, the Investment Company Act 
of 1940, as amended.

Section 3.12 Use of Proceeds.  Subject to the Budget and any additional restrictions on 
the use of proceeds provided herein and in accordance with the DIP Orders and DIP Recognition 
Orders, the Borrower will use the proceeds of the Loans hereunder for the following purposes: 

(a) With respect to Loans other than the DIP Second Funding Loans, (i) for 
working capital and general corporate purposes as approved in the Budget; (ii) to consummate the 
Roll-Up in accordance with Section 2.02; (iii) to pay professional fees in connection with the Cases 
and for other post-petition general corporate purposes, in each case, as approved in the Budget; 
(iv) to make adequate protection payments to the Prepetition Secured Parties as set forth in the 
DIP Orders; (v) to fund the Carve-Out and amounts secured by the Administration Charge; (v) to 
pay interest, fees and expenses due hereunder; and (vi) as otherwise agreed in writing between the 
Borrower and the Required Lenders; and

(b) With respect to the DIP Second Funding Loans, to repay in full in cash all 
outstanding Obligations (as defined in the 1L Loan Agreement) in respect of the First Out Loans 
(as defined in the 1L Loan Agreement) (such Obligations, the “Prepetition First Out 
Obligations”);

provided that, except as otherwise set forth hereunder, in no event shall the proceeds of the 
Loans be used to make payments in regards to the Debtors’ obligations under the Prepetition 
Facilities (other than pursuant to the Roll-Up or, in the case of the DIP Second Funding Loans, the 
Prepetition First Out Obligations) or to fund expenses or other amounts not otherwise set forth in 
this Section 3.12.  No portion of the proceeds of any Loan shall be used in any manner that causes 
or might cause such Loan or the application of such proceeds to violate Regulation T, Regulation U 
or Regulation X of the Board of Governors or any other regulation thereof or to violate the 
Exchange Act.
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Section 3.13 Taxes.  Each Company has (a) timely filed or caused to be timely filed all 
material federal Tax Returns and all material state, provincial, local and foreign Tax Returns 
required to have been filed by it and all such Tax Returns are true and correct in all material 
respects, (b) duly and timely paid, collected or remitted or caused to be duly and timely paid, 
collected or remitted all Taxes (whether or not shown on any Tax Return) due and payable, 
collectible or remittable by it and all assessments received by it, except Taxes (i) that are being 
contested in good faith by appropriate proceedings and for which such Company has set aside on 
its books adequate reserves (after the Closing Date, in accordance with GAAP), (ii) which would 
not, individually or in the aggregate, have a Material Adverse Effect or (iii) to the extent payment 
of such Tax is excluded by, or is otherwise prohibited by, the provisions of the Bankruptcy Code 
or order of the Bankruptcy Court and (c) satisfied all of its withholding tax obligations except for 
failures that would not be reasonably expected to, individually or in the aggregate, result in a 
Material Adverse Effect.  Each Company has made adequate provision (after the Closing Date, in 
accordance with GAAP) for all material Taxes not yet due and payable.  Each Company is unaware 
of any proposed or pending tax assessments, deficiencies or audits that would be reasonably 
expected to, individually or in the aggregate, result in a Material Adverse Effect.  Except as would 
not be reasonably expected to, individually or in the aggregate, result in a Material Adverse Effect, 
no Company has ever “participated” in a “listed transaction” within the meaning of Treasury 
Regulation Section 1.6011-4.

Section 3.14 No Material Misstatements.  No information, reports, financial statements, 
certificates, Borrowing Requests, exhibits or schedules furnished by or on behalf of any Company 
to the Administrative Agent or any Lender in connection with the negotiation of any Loan 
Document or included therein or delivered pursuant thereto, taken as a whole, contained or 
contains any material misstatement of fact or omitted or omits to state any material fact necessary 
to make the statements therein, in the light of the circumstances under which they were or are 
made, not misleading as of the date such information is dated or certified; provided that to the 
extent any such information, report, financial statement, exhibit or schedule was based upon or 
constitutes a forecast or projection, each Company represents only that it acted in good faith and 
utilized reasonable assumptions and due care in the preparation of such information, report, 
financial statement, exhibit or schedule.

Section 3.15 Labor Matters.  There are no strikes, stoppages, lockouts, slowdowns or 
other labor disputes against any Company pending or, to the knowledge of any Company, 
threatened except as would not individually or in the aggregate be expected to result in a Material 
Adverse Effect, (i) the hours worked by and payments made to employees of any Company have 
not been in violation of the Fair Labor Standards Act of 1938, as amended, the Canada Labour 
Code, as amended, or any other applicable Requirements of Law dealing with such matters and 
(ii) all payments due from any Company, or for which any claim may be made against any 
Company, on account of wages and employee health and welfare insurance and other benefits, 
have been paid or accrued as a liability on the books of such Company (except to the extent such 
payments have been stayed by the commencement of the Cases and, where applicable, the 
recognition thereof by the CCAA Court).  The consummation of the Transactions will not give 
rise to any right of termination or right of renegotiation on the part of any union under any 
collective bargaining agreement to which any Company is bound.

Section 3.16 [Reserved].
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Section 3.17 Employee Benefit Plans.  With respect to each Employee Benefit Plan, 
Single Employer Plan and Multiemployer Plan, each Company and its ERISA Affiliates is in 
compliance in all material respects with the applicable Requirements of Law, including all 
applicable provisions of ERISA and the Code and the regulations and published interpretations 
thereunder, except where noncompliance would not, either individually, or taken together with all 
other exceptions to the representations set forth in this Section 3.17 reasonably be expected to 
result in a Material Adverse Effect.  Each Employee Benefit Plan which is intended to qualify 
under Section 401(a) of the Code has received a favorable determination letter from the Internal 
Revenue Service indicating that such Employee Benefit Plan is so qualified and to the knowledge 
of each Company, nothing has occurred subsequent to the issuance of such determination letter 
which would cause such Employee Benefit Plan to lose its qualified status.  No liability to the 
PBGC (other than required premium payments), the Internal Revenue Service, any Employee 
Benefit Plan, Single Employer Plan or Multiemployer Plan (other than in the ordinary course) or 
any trust established under Title IV of ERISA has been or is expected to be incurred by any 
Company or any of its ERISA Affiliates with respect to any Employee Benefit Plan, Single 
Employer Plan or Multiemployer Plan, except where such liability, either individually, or taken 
together with all other exceptions to the representations set forth in this Section 3.17, would not 
reasonably be expected to result in a Material Adverse Effect.  No ERISA Event has occurred or 
is reasonably expected to occur that, when taken together with all other such ERISA Events, would 
reasonably be expected to result in a Material Adverse Effect or the imposition of a Lien on any 
of the property of any Company or any of its ERISA Affiliates.  The present value of all accrued 
benefits under each Single Employer Plan or similar Foreign Plan (based on those assumptions 
used to fund such plan) did not, as of the last annual valuation date prior to the date on which this 
representation is made or deemed made, exceed the value of the assets of such plan allocable to 
such accrued benefit by a material amount.  As of the most recent valuation date for each 
Multiemployer Plan, the potential liability of each Company and its ERISA Affiliates for a 
complete withdrawal from such Multiemployer Plan (within the meaning of Section 4203 or 
Section 4205 of ERISA), when aggregated with such potential liability for a complete withdrawal 
from all Multiemployer Plans, is not material.  The Companies and their respective ERISA 
Affiliates have complied with the requirements of Section 515 of ERISA in all material respects 
with respect to each Multiemployer Plan and are not in material “default” (as defined in Section 
4219(c)(5) of ERISA) with respect to payments to a Multiemployer Plan.  Neither any Company 
nor any of its ERISA Affiliates has any contingent liability with respect to any post-retirement 
welfare benefit under an Employee Benefit Plan, other than liability for continuation coverage 
described in Part 6 of Title I of ERISA or other applicable law, except where such liability, either 
individually, or taken together with all other exceptions to the representations set forth in this 
Section 3.17, would not reasonably be expected to result in a Material Adverse Effect.

To the extent applicable, each Foreign Plan has been maintained in substantial compliance 
with its terms and with the requirements of any and all applicable Requirements of Law and has 
been maintained, where required, in good standing with applicable regulatory authorities.  No 
Company has incurred any material obligation in connection with the termination of or withdrawal 
from any Foreign Plan.  Except as would not reasonably be expected to result in a Material Adverse 
Effect, the present value of the accrued benefit liabilities (whether or not vested) under each 
Foreign Plan which is fully or partially funded, determined as of the end of the most recently ended 
fiscal year of the respective Company on the basis of actuarial assumptions, each of which is 
reasonable, did not exceed the current value of the property of such Foreign Plan by any material 
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amount, and for each Foreign Plan which is not funded, the obligations of such Foreign Plan are 
properly accrued and reported.

No Foreign Plan that is not a Canadian Pension Plan is subject to federal or provincial 
pension standards legislation.

The Canadian Pension Plans are duly registered under the Canadian Income Tax Act and 
any other applicable laws which require registration, have been administered in all material 
respects in accordance with the Canadian Income Tax Act and such other applicable laws, and no 
event has occurred and no condition exists that has resulted in or which would reasonably be 
expected to cause the loss of such registered status, except to the extent that any failure to do so 
would not reasonably be expected to have a Material Adverse Effect.  The Canadian Pension Plans 
are in substantial compliance with all Requirements of Law applicable thereto, and, without 
limiting the generality of the foregoing, all material obligations of each of the Loan Parties 
(including fiduciary, funding, investment and administration obligations) required to be performed 
in connection with the Canadian Pension Plans and the funding agreements therefor have been 
performed on a timely basis, except to the extent that any failure to do so would not reasonably be 
expected to have a Material Adverse Effect.  All contributions or premiums required to be made 
or paid by each of the Loan Parties to the Canadian Pension Plans have been made on a timely 
basis in accordance with the terms of such plans, their funding agreements and all applicable laws.  
There have been no material improper withdrawals or applications of the assets of the Canadian 
Pension Plans.  None of the Canadian Pension Plans contain or have ever contained a “defined 
benefit provision”, as that term is defined in subsection 147.1(1) of the Canadian Income Tax Act.  
No Canadian Pension Plan is a “multi-employer pension plan” as defined under the Pension 
Benefits Standards Act, 1985 (Canada) or under similar provincial pension standards legislation.  
No event has occurred and no condition exists that would reasonably be expected to result in an 
order to terminate any Canadian Pension Plan in whole or in part.  No Person has ordered or given 
notice of the termination or wind up of a Canadian Pension Plan in whole or in part.

Section 3.18 Environmental Matters.

(a) Except as set forth in Schedule 3.18 and except as, individually or in the 
aggregate, would not reasonably be expected to result in a Material Adverse Effect:

(i) The Companies and their businesses, operations and Real Property 
have been and are in compliance with, and the Companies have no liability under, 
any applicable Environmental Law; and under the business plan of the Companies, 
no expenditures or operational adjustments will be required in order to comply with 
applicable Environmental Laws during the next five years;

(ii) The Companies have obtained all Environmental Permits required 
for the conduct of their businesses and operations, and the ownership, operation 
and use of their property, under Environmental Law, all such Environmental 
Permits are valid and in good standing and, under the business plan of the 
Companies, no expenditures or operational adjustments will be required in order to 
renew or modify such Environmental Permits during the next five years;
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(iii) To the knowledge of the Loan Parties, there has been no Release or 
threatened Release of Hazardous Material on, at, under or from any Real Property 
or facility presently or formerly owned, leased or operated by the Companies or 
their predecessors in interest that would result in liability of or by the Companies 
under any applicable Environmental Law;

(iv) There is no Environmental Claim pending or, to the knowledge of 
the Companies, threatened against the Companies, or relating to the Real Property 
currently or formerly owned, leased or operated by the Companies or their 
predecessors in interest or relating to the operations of the Companies, and there 
are no actions, activities, circumstances, conditions, events or incidents that would 
reasonably form the basis of such an Environmental Claim; and

(v) No Person with an indemnity or contribution obligation to the 
Companies relating to compliance with or liability under Environmental Law is in 
default with respect to such obligation.

(b) Except as set forth in Schedule 3.18:

(i) No Company is obligated to perform any action or otherwise incur 
any expense under Environmental Law pursuant to any order, decree, judgment or 
agreement by which it is bound or has assumed by contract, agreement or operation 
of law, and no Company is conducting or financing any Response pursuant to any 
Environmental Law with respect to any Real Property or any other location;

(ii) No Real Property or facility owned, operated or leased by the 
Companies and, to the knowledge of the Companies, no Real Property or facility 
formerly owned, operated or leased by the Companies or any of their predecessors 
in interest is (i) listed or proposed for listing on the National Priorities List 
promulgated pursuant to CERCLA or (ii) listed on the Comprehensive 
Environmental Response, Compensation and Liability Information System 
promulgated pursuant to CERCLA or (iii) included on any similar list maintained 
by any Governmental Authority including any such list relating to petroleum;

(iii) No Lien has been recorded or, to the knowledge of any Company, 
threatened under any Environmental Law with respect to any Real Property or other 
assets of the Companies;

(iv) The execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby will not require any 
notification, registration, filing, reporting, disclosure, investigation, remediation or 
cleanup pursuant to any Governmental Real Property Disclosure Requirements or 
any other applicable Environmental Law; and

(v) The Companies have made available to the Lenders all material 
records and files in the possession, custody or control of the Companies concerning 
compliance with or liability under Environmental Law, including those concerning 
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the actual or suspected existence of Hazardous Material at Real Property or 
facilities currently or formerly owned, operated, leased or used by the Companies.

Section 3.19 Insurance.  Schedule 3.19 sets forth a true, complete and correct description 
of all insurance maintained by each Company as of the Closing Date.  All insurance maintained 
by the Companies is in full force and effect, all premiums have been duly paid, no Company has 
received notice of violation or cancellation thereof, the premises, and the use, occupancy and 
operation thereof, comply in all material respects with all insurance requirements, and there exists 
no default under any insurance requirement.  Each Company has insurance in such amounts and 
covering such risks and liabilities as are customary for companies of a similar size engaged in 
similar businesses in similar locations.

Section 3.20 Loan Security Documents.

(a) Loan Security Agreement.  The Loan Security Agreement, taken together 
with the Interim DIP Order and/or the Final DIP Order, is effective to create in favor of the 
Collateral Agent, for the benefit of the Lenders and the other Secured Parties, legal, valid, and 
enforceable continuing First Priority Liens on, and automatically perfected security interests in, 
the Collateral pledged hereunder or thereunder, in each case, subject to no Liens other than 
Permitted Liens, the Carve-Out, the AST Break-Up Fee (if any) and the Administration Charge.  
Pursuant to the terms of the Interim DIP Order and/or Final DIP Order, no filing or other action 
will be necessary to perfect or protect such Liens and security interests.  Pursuant to and to the 
extent provided in the Interim DIP Order and/or the Final DIP Order, the Obligations of the Loan 
Parties under this Agreement will constitute allowed super-priority administrative expense claims 
in the Cases under Section 364(c) of the Bankruptcy Code, having priority over all administrative 
expense claims and unsecured claims against such Loan Parties now existing or hereafter arising, 
of any kind whatsoever, including, without limitation, all administrative expense claims of the 
kind specified in Sections 503(b) and 507(b) of the Bankruptcy Code and all super-priority 
administrative expense claims granted to any other Person, subject only to the Carve-Out, the AST 
Break-Up Fee (if any) and the Administration Charge.  Notwithstanding anything to the contrary 
herein, the Carve-Out, the AST Break-Up Fee (if any) and the Administration Charge shall be 
senior to all Liens and claims (including administrative and superpriority claims) securing the 
Obligations, the Loan Parties’ pre-petition obligations, adequate protection Liens, and all other 
Liens or claims (including administrative claims and DIP Superpriority Claims), including all other 
forms of adequate protection, Liens, or claims (including administrative claims and DIP 
Superpriority Claims) securing the Obligations and pre-petition obligations granted or recognized 
as valid, including the Liens, security interests, and claims (including administrative claims and 
DIP Superpriority Claims) granted to the Collateral Agent and the other Secured Parties.  The 
provisions of this Agreement and the other Loan Documents create legal and valid Liens on all the 
Collateral in favor of Collateral Agent, for the benefit of the Secured Parties, and such Liens 
constitute perfected and continuing Liens on the Collateral, securing the Obligations, enforceable 
against the applicable Loan Party and all third parties, and having priority over all other Liens on 
the Collateral except in the case of the Carve-Out, the AST Break-Up Fee (if any) and the 
Administration Charge.

(b) Canadian Security Agreement.  The Canadian Security Agreement, taken 
together with the Interim DIP Recognition Order and Final DIP Recognition Order, are effective 
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to create in favor of the Collateral Agent for the benefit of the Secured Parties, legal, valid and 
enforceable Liens on, and security interests in, the Canadian Collateral and, when (i) financing 
statements and other filings in appropriate form are filed in the offices specified on Schedule 6 to 
the Perfection Certificate dated the Closing Date and (ii) upon the taking of possession or control 
by the Collateral Agent of the Canadian Collateral with respect to which a security interest may 
be perfected by possession or control (which possession or control shall be given to the Collateral 
Agent to the extent possession or control by the Collateral Agent is required by each Loan Security 
Document), the Liens created by the Canadian Security Agreement shall constitute fully perfected 
Liens on, and security interests in, all right, title and interest of the grantors in the Canadian 
Collateral (other than such Canadian Collateral in which a security interest cannot be perfected 
under the PPSA as in effect at the relevant time in the relevant jurisdiction), in each case subject 
to no Liens other than Permitted Liens, including the Administration Charge.

(c) Intellectual Property.  When the financing statements referred to in Section 
3.20(b) (i) have been filed, the Liens created by such Canadian Security Agreement shall constitute 
fully perfected Liens on, and security interests in, all right, title and interest of the grantors 
thereunder in Patents, Copyrights and Trademarks (as each such term is defined in the Canadian 
Security Agreement) registered or applied for with CIPO, in each case subject to no Liens other 
than Permitted Liens, including the Administration Charge.

(d) Copyright Office Filing.  When the Loan Security Agreement or a short 
form thereof is filed in the United States Copyright Office, the Liens created by such Loan Security 
Agreement shall constitute fully perfected Liens on, and security interests in, all right, title and 
interest of the grantors thereunder in all Copyrights (as defined in the Loan Security Agreement) 
registered or applied for with the United States Copyright Office, subject to no Liens other than 
Permitted Liens.

(e) Unencumbered Assets.  (i) The Collateral constitutes all of the material 
assets of the Companies (for the avoidance of doubt, excluding the Second Satellite until such time 
as the Companies take title to the Second Satellite), and (ii) no Company has granted a Lien on 
Collateral in respect of Indebtedness permitted under Section 6.01(l) which has not been granted 
to secure the Obligations.

(f) Valid Liens.  Each Loan Security Document delivered pursuant to Sections 
5.11 and 5.12 will, upon execution and delivery thereof and taken together with the Interim DIP 
Order and/or the Final DIP Order, and the DIP Recognition Orders, be effective to create in favor 
of the Collateral Agent, for the benefit of the Secured Parties, legal, valid and enforceable Liens 
on, and security interests in, all of the Loan Parties’ right, title and interest in and to the Collateral 
thereunder, and such Loan Security Document will constitute fully perfected Liens on, and security 
interests in, all right, title and interest of the Loan Parties in such Collateral, in each case subject 
to no Liens other than the applicable Permitted Liens, including the Carve-Out, the AST Break-
Up Fee (if any) and the Administration Charge.

Section 3.21 Intercompany Indebtedness; Affiliate Indebtedness.

(a) Except for Indebtedness owed by any Canadian Subsidiary to the Borrower 
the proceeds of which were used to fund operations in the ordinary course of business, no Company 
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has outstanding any Indebtedness owing to an Affiliate of such Company (except Indebtedness 
that is permitted under Section 6.01).

(b) Neither the Borrower nor any of its Subsidiaries is party to or otherwise 
bound by any agreement or other arrangement that prohibits, restricts or imposes any condition 
upon (a) the ability of the Borrower or any Subsidiary to create, incur or permit to exist any Lien 
upon any of its property or assets (except for Indebtedness permitted under Section 6.01, so long 
as such Indebtedness does not prohibit Liens on the Collateral in favor of the Collateral Agent and 
the Lenders), or (b) the ability of any Subsidiary to pay dividends or other distributions with respect 
to any shares of its capital stock or to make or repay loans or advances to the Borrower or any 
other Subsidiary or to Guarantee Indebtedness of the Borrower or any other Subsidiary.

Section 3.22 Anti-Terrorism Laws; Anti-Corruption Laws.

(a) No Loan Party, none of its Subsidiaries and, to the knowledge of each Loan 
Party, none of its Affiliates and none of the respective officers, directors, employees, brokers or 
agents of such Loan Party, such Subsidiary or Affiliate (i) has violated or is in violation of Anti-
Terrorism Laws, or (ii) has engaged or engages in any transaction, investment, undertaking or 
activity that conceals the identity, source or destination of the proceeds from any category of 
offenses designated in the “Forty Recommendations” and “Nine Special Recommendations” 
published by the Organisation for Economic Co-operation and Development’s Financial Action 
Task Force on Money Laundering.

(b) No Loan Party, none of its Subsidiaries and, to the knowledge of each Loan 
Party, none of its Affiliates and none of the respective officers, directors, employees, brokers or 
agents of such Loan Party, such Subsidiary or such Affiliate (i) is acting or benefiting in any 
capacity in connection with the Loans is an Embargoed Person or (ii) has violated or is in violation 
of the United States Foreign Corrupt Practices Act of 1977, as amended.

(c) No Loan Party, none of its Subsidiaries and, to the knowledge of each Loan 
Party, none of its Affiliates and none of the respective officers, directors, brokers or agents of such 
Loan Party, such Subsidiary or such Affiliate (i) conducts any business or engages in making or 
receiving any contribution of funds, goods or services to or for the benefit of any Embargoed 
Person in violation of Anti-Terrorism Laws or other applicable laws, (ii) deals in, or otherwise 
engages in any transaction related to, any property or interests in property blocked pursuant to any 
Anti-Terrorism Law or (iii) engages in or conspires to engage in any transaction that evades or 
avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions 
set forth in any Anti-Terrorism Law.

Section 3.23 Communications Licenses and Regulatory Matters.

(a) Schedule 3.23(a) accurately and completely lists all Communications 
Licenses, including a separate designation of Communications Licenses deemed to be Material 
Licenses as of the date hereof.  The Companies hold, or have applied for (and have no reason to 
believe that any such application will not be granted), all authorizations, licenses, permits, 
certificates, approvals, registrations, orders and franchises and similar forms of authority with 
respect to the use of radio frequencies and/or the provision of communications or 
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telecommunications services and spectrum leases required in connection with the conduct of the 
businesses of the Companies as presently conducted.  All Material Licenses identified on Schedule 
3.23(a) are validly held and in full force and effect and, except for the One Dot Six License, are 
duly issued in the name of, or validly assigned to, the applicable Company.

(b) The Companies are in compliance in all material respects with all 
Communications Laws.  No Company has knowledge of any investigation, notice of apparent 
liability, violation, forfeiture or other order or complaint issued by or filed with or before any 
Governmental Authority, with respect to any Company (other than proceedings relating to the 
wireless communications industry generally, FCC proceedings described in Schedule 3.23(b), or 
proceedings that cannot reasonably be expected to have a Material Adverse Effect).  Except as 
described in Schedule 3.23(b), no event has occurred that has resulted in, or after notice or lapse 
of time or both would be reasonably expected to result in, revocation, suspension, adverse 
modifications, impairment, restriction or termination of, or order of forfeiture with respect to, any 
Communications License or the One Dot Six Lease, except as would not, individually or in the 
aggregate, have a Material Adverse Effect.

(c) Each Company and each of its Subsidiaries has duly filed any and all 
material filings, reports, applications, documents, instruments and information required to be filed 
by it under the Communications Laws and the terms and conditions of its Communications 
Licenses and the One Dot Six Lease, including substantial service showings and renewal 
applications, and all such filings were when made, and (to the extent the Communications Laws 
impose upon any Company a duty to update) remain, true, correct and complete in all material 
respects.

(d) Except as described in Schedule 3.23(a), no material consent, approval, or 
authorization of, or filing with, any Governmental Authority is required under any 
Communications Laws in connection with the execution or consummation of the Transactions.

(e) Except as provided in Schedule 3.23(b), provided that network facilities 
sufficient to support substantial service in a manner consistent with each Communications License 
are constructed, no Loan Party knows of any reason why any of the Communications Licenses 
should not be renewed or otherwise extended, or the rights thereunder substantially replicated, in 
the ordinary course without any materially adverse conditions, or the One Dot Six Lease should 
not be renewed in the ordinary course without any materially adverse conditions.

Section 3.24 License Subsidiaries; Other Subsidiaries.

(a) No License Subsidiary holds any significant assets (other than the 
Communications Licenses held by it) or has incurred any liabilities (other than any Contingent 
Obligations incurred under the Loan Documents or the Prepetition Debt Documents to which it is 
a party, and other de minimis liabilities).  Neither One Dot Six LLC nor Ligado Networks Inc. of 
Virginia holds any significant assets (other than the Communications Licenses held by it or as 
otherwise described on Schedule 3.24(a)) or has incurred any liabilities (other than Contingent 
Obligations incurred under the Loan Documents or the Prepetition Debt Documents, as otherwise 
described on Schedule 3.24(a) or other de minimis liabilities).  Other than the License Subsidiaries, 
One Dot Six LLC, and Ligado Networks Inc. of Virginia, none of the Companies holds any U.S. 
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authorizations, licenses, permits, certificates, approvals, registrations, orders and franchises or 
similar forms of authority with respect to the use of radio frequencies and/or the provision of 
communications or telecommunications services and spectrum leases.  As of the Closing Date, 
Ligado Networks Subsidiary LLC is the only License Subsidiary.

(b) Except as set forth on Schedule 3.09 and 3.23(a), other than the Loan 
Parties, no Subsidiary of the Borrower has any claim to, ownership of, right to or interest in any 
Material Lease, Material License, Intellectual Property or satellites of the Companies.

Section 3.25 Cases; Orders.

(a) The Cases were (or with respect to any making of this representation prior 
to the Petition Date, will be) commenced on the Petition Date, duly authorized in accordance with 
applicable laws, and proper notice thereof has been or will be given of (i) the motion seeking 
approval of the Loan Documents, the entry of the Interim DIP Order and the Final DIP Order, and 
(ii) the hearing for the entry of the Final DIP Order.  Proper notices of the motions for entry of the 
Interim DIP Order and the hearings thereon were given.

(b) The Initial CCAA Recognition Order and Interim DIP Recognition Order 
will be obtained within five (5) Business Days of the entry of the Interim DIP Order and proper 
notice thereof under the circumstances will be given of (i) the application seeking the issuance of 
each of the Interim DIP Recognition Order and Final DIP Recognition Order, and (ii) the motion 
seeking the issuance of the Interim DIP Recognition Order and Final DIP Recognition Order.

(c) With respect to each Loan Party that is a Debtor, subject to and upon entry 
of the Interim DIP Order, and solely with respect to any Canadian Collateral upon issuance of the 
Interim DIP Recognition Order and the Final DIP Recognition Order, as the case may be, the Loan 
Security Agreement and the other Loan Security Documents are legally binding on such Loan 
Party, and the Collateral shall be subject to a legal, valid, enforceable and perfected security 
interest and Liens in favor of the Collateral Agent for the benefit of the Secured Parties with the 
priority set forth in the DIP Orders (or DIP Recognition Orders as the case may be), to the fullest 
extent permissible under applicable law.

(d) The Loan Parties are in compliance in all material respects with the terms 
and conditions of the DIP Orders and DIP Recognition Orders.  Each of the Interim DIP Order 
(with respect to the period prior to the entry of the Final DIP Order) and the Final DIP Order (from 
and after the date on which the Final DIP Order is entered), and solely with respect to the Canadian 
Collateral, each of the Interim DIP Recognition Order and Final DIP Recognition Order, is in full 
force and effect, is a Final Order and has not been modified, amended, vacated or stayed other than 
as acceptable to the Required Lenders (pursuant to a consent executed by them).

(e) From and after the entry of the Interim DIP Order, and solely with respect 
to the Canadian Collateral upon issuance of the Interim DIP Recognition Order, pursuant to and 
to the extent permitted in the Interim DIP Order or Interim DIP Recognition Order and applicable 
law, the Obligations (i) will constitute allowed joint and several superpriority claims and (ii) will 
be secured by a valid, binding, continuing, enforceable, fully perfected Lien on all of the Collateral 
pursuant to Sections 364(c)(2), (c)(3) and (d) of the Bankruptcy Code, subject only to the Carve-

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 249 of 331



92

Out, the AST Break-Up Fee (if any) and the Administration Charge and the priorities set forth in 
the DIP Orders and, solely in relation to the Canadian Collateral, the DIP Recognition Orders.

(f) The entry of the Interim DIP Order (and, when applicable, the Final DIP 
Order and DIP Recognition Orders solely in relation to the Canadian Collateral) is effective to 
create in favor of the Collateral Agent, for the benefit of the Secured Parties, the DIP Superpriority 
Claims and Liens described in Section 2.19, without the necessity of the execution (or recordation 
or filing) of mortgages, security agreements, pledge agreements, financing statements or other 
agreements or documents, to the extent permissible under applicable law.

ARTICLE 4
CONDITIONS

Section 4.01 Conditions to Effectiveness.  This Agreement shall be effective on the date 
on which each of the conditions precedent set forth below is satisfied or waived (by the Required 
Ad Hoc Holders in their sole discretion).

(a) Loan Documents.  There shall have been delivered to the Administrative 
Agent executed counterparts (from each of the Loan Parties) to each of the following Loan 
Documents:

(i) this Agreement; and

(ii) the Perfection Certificate.

(b) Corporate Documents.  The Administrative Agent shall have received:

(i) a certificate of the secretary or assistant secretary of each Loan Party 
dated the Closing Date, certifying (A) that attached thereto is a true and complete 
copy of each Organizational Document of such Loan Party certified (in the case of 
a Loan Party that is not a Foreign Subsidiary) as of a recent date by the Secretary 
of State of the jurisdiction of organization of the applicable Loan Party, (B) that 
attached thereto is a true and complete copy of resolutions duly adopted by the 
Board of Directors of such Loan Party authorizing the execution, delivery and 
performance of the Loan Documents to which such Person is a party and, in the 
case of the Borrower, the borrowings hereunder, and the filing of the Cases, and 
that such resolutions have not been modified, rescinded or amended and are in full 
force and effect and (C) as to the incumbency and specimen signature of each 
officer executing any Loan Document or any other document delivered in 
connection herewith on behalf of such Loan Party (together with a certificate of 
another officer or a director (or if there is no such other officer or director of such 
Loan Party, an officer or director of the general partner, sole member or majority 
shareholder of such Loan Party) as to the incumbency and specimen signature of 
the secretary or assistant secretary executing the certificate in this clause (i)); and

(ii) a certificate as to the good standing of each Loan Party as of a recent 
date, from the Secretary of State of the jurisdiction of organization of the applicable 
Loan Party (or other applicable Governmental Authority).
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(c) Officer’s Certificate.  The Administrative Agent shall have received a 
certificate, dated the Closing Date and signed by a Responsible Officer of the Borrower, attesting 
to the satisfaction of the conditions precedent set forth in this Section 4.01.

(d) Requirements of Law.  The Borrower and its Subsidiaries and the 
Transactions shall be in full compliance with all material Requirements of Law, including 
Regulations T, U and X of the Board of Governors.

(e) USA PATRIOT Act; Beneficial Ownership Certification.  The 
Administrative Agent shall have received the information required under Section 10.15 (including, 
to the extent the Borrower qualifies as a “legal entity customer” under 31 C.F.R. § 1010.230, a 
customary certification for the Borrower regarding beneficial ownership in relation to the 
Borrower, in form and substance satisfactory to Administrative Agent and the Lenders), in each 
case, prior to the Closing Date provided and to the extent that such information is requested prior 
to the Closing Date.

(f) License Subsidiaries.  All Communications Licenses issued by the FCC to 
the Borrower or its Subsidiaries shall be held in one or more License Subsidiaries, except that the 
One Dot Six Lease Authorization and the other Communications Licenses issued by the FCC to 
the Borrower or its Subsidiaries authorizing the use of the 1670-1675 MHz band may be held in 
One Dot Six LLC.

(g) Spectrum Leases.  All Material Leases to which any Loan Party is a party 
shall be in full force and effect and shall not (i) have been terminated or (ii) be currently subject to 
termination.

(h) No Default or Event of Default.  The Borrower and each other Loan Party 
shall be in compliance in all material respects with all the terms and provisions set forth herein and 
in each other Loan Document on its part to be observed or performed, and, at the time of and 
immediately after the Closing Date, no Default or Event of Default shall have occurred and be 
continuing on such date.

(i) Representations and Warranties.  Each of the representations and 
warranties made by any Loan Party herein or in any other Loan Document shall be true and correct 
in all material respects (except that any representation and warranty that is qualified by 
“materiality” or “Material Adverse Effect” shall be true and correct in all respects) on and as of 
the Closing Date, except to the extent such representations and warranties expressly relate to an 
earlier date (in which case such representations and warranties shall be true and correct as of such 
date).

(j) Expenses.  The Borrower shall have paid all expenses payable pursuant to 
Section 10.03 (or otherwise pursuant to this Agreement) to the extent invoiced at least one (1) 
Business Day prior to the Closing Date, including, for the avoidance of doubt, those of (i) each 
Agent (including fees, costs, disbursements and expenses of their outside counsel and their 
regulatory counsel), including for avoidance of doubt, pursuant to the U.S. Bank Fee Letter, and 
(ii) the Lenders (including fees, costs, disbursements and expenses of their DIP Secured Party 
Advisors).
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(k) Other Agreements.  Each of the Material Contracts shall be in full force and 
effect and shall not have been terminated.  

(l) Consents.  Other than the DIP Recognition Orders, all necessary approval 
and consents of any Governmental Authority or any third party necessary in connection with the 
DIP Facility and the transactions contemplated thereby shall have been obtained (without the 
imposition of any adverse conditions that are not reasonably acceptable to the Required Lenders) 
and shall remain in effect; and no law or regulation shall be applicable that restrains, prevents, or 
imposes materially adverse conditions upon the DIP Facility or the transactions contemplated 
thereby.

Section 4.02 Conditions to the DIP First Funding Date.  The obligation of each Lender 
to make the DIP First Funding Loans on the DIP First Funding Date, shall be subject to the 
satisfaction or waiver (by the Required Ad Hoc Holders in their sole discretion) of each of the 
conditions precedent set forth below.

(a) Loan Documents.  There shall have been delivered to the Administrative 
Agent executed counterparts (from each of the Loan Parties) to each of the following Loan 
Documents:

(i) the Loan Security Agreement;

(ii) the Canadian Security Agreement; 

(iii) the Intercompany Note, accompanied by appropriate instruments of 
transfer undated and endorsed in blank; and

(iv) the Reaffirmation Agreement;

(b) Borrowing Request.  The Administrative Agent shall have received a fully 
completed and duly executed Borrowing Request from the Borrower with respect to the DIP First 
Funding Loans in accordance with the terms of Section 2.03, and such proposed Borrowing of DIP 
First Funding Loans shall not occur on a date prior to the second (2nd) Business Day following 
entry of the Interim DIP Order in accordance with the terms of this Agreement.

(c) Officer’s Certificate.  The Administrative Agent shall have received a 
certificate, dated the DIP First Funding Date and signed by a Responsible Officer of the Borrower, 
which certificate shall (i) attest to the satisfaction of the conditions precedent set forth in this 
Section 4.02, (ii) certify that the Organizational Documents and resolutions delivered to the 
Administrative Agent pursuant to Section 4.01(b)(i), in each case, have not been modified, 
rescinded or amended and are in full force and effect as of the DIP First Funding Date and (iii) 
certify that the disclosures set forth in the Perfection Certificate delivered to the Administrative 
Agent pursuant to Section 4.01(a)(ii) remain complete and accurate as of the DIP First Funding 
Date.

(d) Requirements of Law.  The Borrower and its Subsidiaries and the 
Transactions shall be in full compliance with all material Requirements of Law, including 
Regulations T, U and X of the Board of Governors.
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(e) Material Adverse Effect.  Since the Closing Date, no event, circumstance or 
change shall have occurred that has caused or evidences, either in any case or in the aggregate, a 
Material Adverse Effect. 

(f) Collateral.  The Administrative Agent shall have received:

(i) to the extent not already in the possession of the Collateral Agent 
(including in its capacity as collateral agent under the 1L Loan Security Agreement 
and/or collateral trustee under the 1L Notes Security Agreement), except as 
specified on Schedule 5.14, all certificates, agreements or instruments representing 
or evidencing the Securities Collateral accompanied by instruments of transfer and 
stock powers undated and endorsed in blank;

(ii) UCC and PPSA financing statements in appropriate form for filing 
under the UCC and PPSA, as applicable, and such other documents under 
applicable Requirements of Law in each jurisdiction as may be necessary or 
appropriate or, in the opinion of the Collateral Agent, desirable to perfect the Liens 
created, or purported to be created, by the Loan Security Documents;

(iii) certified copies of UCC, PPSA, Bank Act (Canada), United States 
Patent and Trademark Office and United States Copyright Office, tax and judgment 
lien searches, bankruptcy and pending lawsuit searches, execution searches or 
equivalent reports or searches, each of a recent date listing all effective financing 
statements, lien notices or comparable documents that name any Loan Party or 
Subsidiary as debtor and that are filed in those federal, state, provincial, territorial 
and county jurisdictions in which any Loan Party or Subsidiary is organized or 
maintains its principal place of business and such other searches that are required 
by the Perfection Certificate or that the Collateral Agent deems necessary or 
appropriate, none of which encumber the Collateral covered or intended to be 
covered by the Loan Security Documents (other than Permitted Liens, Liens 
released on or prior to the Petition Date or any other Liens acceptable to the 
Collateral Agent), or in the case of PPSA filings, any asset of any Canadian 
Subsidiary; and

(iv) evidence acceptable to the Collateral Agent of payment or 
arrangements for payment by the Loan Parties of all applicable recording taxes, 
fees, charges, costs and expenses required for the recording of the Loan Security 
Documents.

(g) No Litigation.  Other than the Cases and the Recognition Proceedings (and 
any litigation filed directly in response to the filing of the Cases or the Recognition Proceedings), 
there shall not exist any action, suit, investigation, litigation, proceeding, hearing or other legal or 
regulatory developments, pending or threatened in any court or before any arbitrator or 
Governmental Authority that, singly or in the aggregate, could have a Material Adverse Effect on, 
or that restrains, prevents or purports (in a non-frivolous and good faith manner) to affect 
materially adversely the legality, validity or enforceability of the Loan Documents or the 
consummation of the transactions contemplated hereby or thereby.

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 253 of 331



96

(h) License Subsidiaries.  All Communications Licenses issued by the FCC to 
the Borrower or its Subsidiaries shall be held in one or more License Subsidiaries, except that the 
One Dot Six Lease Authorization and the other Communications Licenses issued by the FCC to 
the Borrower or its Subsidiaries authorizing the use of the 1670-1675 MHz band may be held in 
One Dot Six LLC.

(i) Spectrum Leases.  All Material Leases to which any Loan Party is a party 
shall be in full force and effect and shall not (i) have been terminated or (ii) be currently subject to 
termination.

(j) No Default or Event of Default.  The Borrower and each other Loan Party 
shall be in compliance in all material respects with all the terms and provisions set forth herein and 
in each other Loan Document and the Interim DIP Order on its part to be observed or performed, 
and, at the time of and immediately after the DIP First Funding Date, no Default or Event of 
Default shall have occurred and be continuing on such date.

(k) Representations and Warranties; DIP Order Stipulations.  (i) Each of the 
representations and warranties made by any Loan Party herein or in any other Loan Document 
shall be true and correct in all material respects (except that any representation and warranty that 
is qualified by “materiality” or “Material Adverse Effect” shall be true and correct in all respects) 
on and as of the DIP First Funding Date, except to the extent such representations and warranties 
expressly relate to an earlier date (in which case such representations and warranties shall be true 
and correct as of such date) and (ii) each of the stipulations of the Loan Parties in each of the DIP 
Orders shall be true, complete and correct in all material respects on and as of the DIP First 
Funding Date.

(l) No Conflict.  (i) The making of the DIP First Funding Loans shall not violate 
any requirement of law, after giving effect to the Interim DIP Order, and shall not be enjoined, 
temporarily, preliminarily or permanently and (ii) the Loan Parties shall be in compliance with the 
Interim DIP Order.

(m) No Legal Bar.  No order, judgment or decree of any Governmental 
Authority shall purport to restrain any Lender from making any Loans to be made by it.  No 
injunction or other restraining order shall have been issued, shall be pending or noticed with respect 
to any action, suit or proceeding seeking to enjoin or otherwise prevent the consummation of, or 
to recover any damages or obtain relief as a result of, the transactions contemplated by this 
Agreement or the making of Loans hereunder.

(n) Consents.  All necessary approval and consents of any Governmental 
Authority or any third party necessary in connection with the DIP Facility and the transactions 
contemplated thereby shall have been obtained (without the imposition of any adverse conditions 
that are not reasonably acceptable to the Required Lenders) and shall remain in effect; and no law 
or regulation shall be applicable that restrains, prevents, or imposes materially adverse conditions 
upon the DIP Facility or the transactions contemplated thereby.
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(o) Other Agreements.  Each of the Material Contracts shall be in full force and 
effect and shall not have been terminated (other than as a direct result of the filing of the Cases or 
the Recognition Proceedings).

(p) Motions and Documents.  All material motions, orders, and other material 
documents to be filed with and submitted to the Bankruptcy Court (including the “first day” orders) 
and other documents to be filed with or submitted to the Bankruptcy Court on the Petition Date 
shall be in form and substance satisfactory to the Required Ad Hoc Holders (which satisfaction 
may be communicated via an email direction of the Required Ad Hoc Holders)

(q) First Day Orders.  All orders entered by the Bankruptcy Court relating to 
the relief sought in the motions described in Section 4.02(p) hereof shall not, without the Required 
Ad Hoc Holders’ prior written consent, (i) authorize any Loan Party to (A) use any of the material 
properties or assets of the Loan Parties outside of the ordinary course of business (except as 
contemplated by the DIP Orders), (B) satisfy prepetition claims of the Loan Parties or (C) incur 
material administrative costs, in each case, to the extent such relief is inconsistent with this 
Agreement (including the Budget), (ii) reject or assume any contract, agreement, lease or other 
agreement to which any Loan Party is a party, or (iii) otherwise be inconsistent with this 
Agreement, the Interim DIP Order, or the Budget.

(r) Interim DIP Order.  The Bankruptcy Court shall have entered the Interim 
DIP Order within five (5) days following the Petition Date, which Interim DIP Order shall include, 
without limitation, copies of this Agreement and the Initial Budget as exhibits thereto, entered on 
notice to such parties as may be satisfactory to the Required Ad Hoc Holders, (i) authorizing and 
approving the DIP Facility and the transactions contemplated thereby, including, without 
limitation, the granting of the super priority claim status, security interests and priming liens, and 
the payment of all fees, referred to herein and therein; (ii) authorizing the lifting or modification 
of the automatic stay to permit the Borrowers and the Guarantors to perform their obligations, and 
the Lenders to exercise their rights and remedies, with respect to the DIP Facility; (iii) authorizing 
the use of Cash Collateral and providing for adequate protection in favor of the Prepetition Lenders 
and Holders, as and to the extent provided herein and therein; and (iv) reflecting such other terms 
and conditions that are mutually satisfactory to the Required Lenders and the Loan Parties, in their 
respective discretion in each case, which Interim DIP Order shall be in full force and effect, shall 
not have been reversed, vacated or stayed and shall not have been amended, supplemented or 
otherwise modified without the prior written consent of the Required Lenders. 

(s) No Trustee.  No trustee or examiner with expanded powers shall have been 
appointed with respect to any Loan Party or any of the Loan Parties’ respective properties pursuant 
to sections 1104, 1106(a)(3) and (4) of the Bankruptcy Code.

(t) Liens.  The Interim DIP Order shall provide that the Collateral Agent, for 
the benefit of the Secured Parties, shall have a valid and perfected Lien on and security interest in 
the Collateral on the basis and with the priority set forth herein.

(u) Budget.  Administrative Agent shall have received the Initial Budget, which 
shall be in form and substance satisfactory to the Required Ad Hoc Holders.  The funding of the 
DIP First Funding Loans shall be in compliance with the Initial Budget. 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 255 of 331



98

(v) Amount.  The making of the DIP First Funding Loans (x) shall be on or 
before the second Business Day after the Interim DIP Order Entry Date and (b) shall not result in 
the aggregate principal amount of the Loans outstanding hereunder to exceed the amount of loans 
authorized by the Interim DIP Order to be funded on the DIP First Funding Date.

(w) Cases.  The Cases of any of the Debtors shall not have been dismissed or 
converted to cases under chapter 7 of the Bankruptcy Code.

(x) Cash Management Order.  The Cash Management Order shall be in full 
force and effect and shall not have been reversed, vacated, stayed or subject to appeal, and shall 
not have been amended, restated, amended and restated, supplemented or otherwise modified 
without the prior written consent of the Required Ad Hoc Holders.

(y) Fees and Expenses.  The Borrower shall have paid (or substantially 
concurrently will pay) to each Agent the fees payable on or before the DIP First Funding Date 
referred to in Section 2.05 (or otherwise pursuant to this Agreement) and all expenses payable 
pursuant to Section 10.03 (or otherwise pursuant to this Agreement) to the extent invoiced at least 
two (2) Business Days prior to the DIP First Funding Date, including, for the avoidance of doubt, 
those of (i) each Agent (including fees, costs, disbursements and expenses of their DIP Secured 
Party Advisors) and (ii) the Lenders (including fees, costs, disbursements and expenses of their 
DIP Secured Party Advisors). 

(z) Waiver of the Equities.  The Lenders shall have received (i) a waiver of any 
“equities of the case” under section 552(b) of the Bankruptcy Code and (ii) a waiver of the 
provisions of section 506(c) of the Bankruptcy Code (it being understood and agreed by the 
Borrower, on behalf of itself and its Subsidiaries, that in no event shall any of the Lenders be 
subject to the equitable doctrine of “marshalling” or any similar doctrine with respect to the 
Collateral).

Section 4.03 Conditions to Each DIP DDTL Funding Date.  The obligation of each DIP 
DDTL Commitment Lender to make DIP Delayed Draw Term Loans on any DIP DDTL Funding 
Date shall be subject to the satisfaction or waiver (by the Required Ad Hoc Holders in their sole 
discretion) of each of the conditions precedent set forth below on such DIP DDTL Funding Date.

(a) Closing Date; DIP First Funding Date; Prior Borrowings.  Each of the 
Closing Date and the DIP First Funding Date shall have occurred and the DIP First Funding Loans, 
Roll-Up Loans and the DIP Second Funding Loans shall have been made.

(b) Final DIP Order.  The Final DIP Order, which shall be consistent with the 
Interim DIP Order and otherwise in form and substance satisfactory to the Required Ad Hoc 
Holders, shall have been entered within thirty-five (35) days after the Petition Date and shall be in 
full force and effect and shall not have been vacated, reversed, modified, amended or stayed in any 
respect (to the extent applicable as of the date of such Borrowing).

(c) Borrowing Request.  The Administrative Agent shall have received a fully 
completed and duly executed Borrowing Request from the Borrower with respect to such DIP 
Delayed Draw Term Loans in accordance with the terms of Section 2.03, which Borrowing 
Request shall have been submitted no earlier than the Final DIP Order Entry Date.
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(d) Representations and Warranties; DIP Orders.  (i) Each of the 
representations and warranties made by any Loan Party herein or in any other Loan Document 
shall be true and correct in all material respects (except that any representation and warranty that 
is qualified by “materiality” or “Material Adverse Effect”  shall be true and correct in all respects) 
on and as of such DIP DDTL Funding Date, except to the extent such representations and 
warranties expressly relate to an earlier date (in which case such representations and warranties 
shall be true and correct as of such date) and (ii) each of the stipulations of the Loan Parties in each 
of the DIP Orders shall be true, complete and correct in all material respects on and as of such DIP 
DDTL Funding Date.

(e) Officer’s Certificate.  The Administrative Agent shall have received a 
certificate, dated the DIP DDTL Funding Date and signed by a Responsible Officer of the 
Borrower, which certificate shall (i) attest to the satisfaction of the conditions precedent set forth 
in this Section 4.03, (ii) certify that the Organizational Documents and resolutions delivered to the 
Administrative Agent pursuant to Section 4.01(b)(i), in each case, have not been modified, 
rescinded or amended and are in full force and effect as of such DIP DDTL Funding Date and (iii) 
certify that the disclosures set forth in the Perfection Certificate delivered to the Administrative 
Agent pursuant to Section 4.01(a)(ii) remain complete and accurate as of such DIP DDTL Funding 
Date.

(f) Fees and Expenses.  The Borrower shall have paid (or substantially 
concurrently will pay) to each Agent the fees payable on or before the applicable DIP DDTL 
Funding Date referred to in Section 2.05 (or otherwise pursuant to this Agreement) and all 
expenses payable pursuant to Section 10.03 (or otherwise pursuant to this Agreement) to the extent 
invoiced at least two (2) Business Days prior to the DIP DDTL Funding Date, including, for the 
avoidance of doubt, those of (i) each Agent (including fees, costs, disbursements and expenses of 
their DIP Secured Party Advisors) and (ii) the Lenders (including fees, costs, disbursements and 
expenses of their DIP Secured Party Advisors).

(g) Material Adverse Effect.  Since the Closing Date, no event, circumstance or 
change shall have occurred that has caused or evidences, either in any case or in the aggregate, a 
Material Adverse Effect.

(h) Default or Event of Default.  The Borrower and each other Loan Party shall 
be in compliance in all material respects with all the terms and provisions set forth herein and in 
each other Loan Document and the Final DIP Order on its part to be observed or performed, and, 
at the time of and immediately after the DIP DDTL Funding Date, no Default or Event of Default 
shall have occurred and be continuing on such date.

(i) No Litigation.  Other than the Cases and the Recognition Proceedings (and 
any litigation filed directly in response to the filing of the Cases or the Recognition Proceedings), 
there shall not exist any action, suit, investigation, litigation, proceeding, hearing or other legal or 
regulatory developments, pending or threatened in any court or before any arbitrator or 
Governmental Authority that, singly or in the aggregate, could have a Material Adverse Effect or 
that restrains, prevents or purports (in a non-frivolous and good faith manner) to affect materially 
adversely the legality, validity or enforceability of the Loan Documents or the consummation of 
the transactions contemplated hereby or thereby. 
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(j) No Trustee.  No trustee or examiner with expanded powers shall have been 
appointed with respect to any Loan Party or any of the Loan Parties’ respective properties pursuant 
to sections 1106(a)(3) and (4) of the Bankruptcy Code.

(k) Cases.  The Cases of any of the Debtors shall not have been dismissed or 
converted to cases under chapter 7 of the Bankruptcy Code.

(l) Orders.  No motion, pleading or application seeking relief affecting the 
provision of the financing contemplated hereunder in a manner that is adverse to the Lenders, in 
their capacities as such, shall have been filed in the Bankruptcy Court by any Loan Party without 
the prior written consent of the Administrative Agent (acting at the direction of the Required 
Lenders). 

(m) Budget.  The funding of such DIP Delayed Draw Term Loans shall be in 
compliance with the Budget.

(n) No Conflict.  (i) The making of such DIP Delayed Draw Term Loans shall 
not violate any requirement of law, after giving effect to the Final DIP Order, and shall not be 
enjoined, temporarily, preliminarily or permanently and (ii) the Loan Parties shall be in compliance 
with the Final DIP Order.

(o) Amount.  (i) The making, and deemed making, of such DIP Delayed Draw 
Term Loans shall not result in the aggregate principal amount of Loans outstanding hereunder to 
exceed the amount of Loans authorized by the Final DIP Order and (ii)(x) in the case of the First 
DIP DDTL Borrowing, shall be in an amount that is equal to or less than $23,000,000, and (y) in 
the case of any other Borrowing of DIP Delayed Draw Term Loans, shall not be in excess of the 
applicable amount set forth in the Budget for the applicable Borrowing.

(p) Milestones.  The Borrower shall be in compliance with the Milestones set 
forth in Section 5.16 as of the date of such Borrowing.

(q) Liens.  The Final DIP Order shall provide that the Collateral Agent, for the 
benefit of the Secured Parties, shall have a valid and perfected Lien on and security interest in the 
Collateral on the basis and with the priority set forth herein.

(r) Cash Management Order.  The Cash Management Order shall be in full 
force and effect and shall not have been reversed, vacated, stayed or subject to appeal, and shall 
not have been amended, restated, amended and restated, supplemented or otherwise modified 
without the prior written consent of the Required Lenders.

(s) Cadence.  There shall have been no more than two (2) prior Borrowings of 
DIP Delayed Draw Term Loans.

(t) Borrowing Periods.  (i) In the case of the First DIP DDTL Borrowing, such 
Borrowing shall occur during the period commencing on the Final DIP Order Entry Date and 
ending on the date immediately preceding the Initial Stated Maturity Date and (ii) in the case of 
the Second DIP DDTL Borrowing and the Third DIP DDTL Borrowing, (x) such Borrowing shall 
occur during a Maturity Date Extension Period, (y) a Maturity Date Extension Approval shall have 
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been given in respect of such Maturity Date Extension Period prior to the date of Borrowing and 
(z) no other Borrowing shall have occurred during the applicable Maturity Date Extension Period 
in which the applicable Borrowing will occur.

(u) Approved Budget.  The Agent and the Required Lenders shall have received 
and approved the applicable Budget pursuant to section 5.01(f) hereof.

(v) Required Ad Hoc Holder Consent.  Except in the case of the First DIP 
DDTL Borrowing, the Required Ad Hoc Holders shall have provided their prior written consent 
to such Borrowing of DIP Delayed Draw Term Loans, in their sole discretion. 

(w) Certain Additional Conditions.  The conditions precedent set forth in 
Sections 4.02(d), (h), (i), (m), (n), (o), (p), (q), (r) and (s) shall be true and correct as of such DIP 
DDTL Funding Date.

Each of the delivery of a Borrowing Request and the acceptance by Borrower of the proceeds of 
any DIP Delayed Draw Term Loans shall constitute a representation and warranty by Borrower 
and each other Loan Party that on such date of Borrowing (both immediately before and after 
giving effect to such Borrowing and the application of the proceeds thereof) the conditions 
contained in Sections 4.03(d), 4.03(g), and 4.03(h) through (and including) 4.03(r) will be satisfied 
on such date of Borrowing.

Notwithstanding the foregoing, if the Required Ad Hoc Holders determine in their sole discretion 
that the Borrower has failed to satisfy any of the conditions precedent set forth in this Section 4.03 
and so advise the Administrative Agent in writing, the Administrative Agent shall decline to fund 
such DIP Delayed Draw Term Loans.

ARTICLE 5
AFFIRMATIVE COVENANTS

The Borrower and each Subsidiary Guarantor warrants, covenants and agrees with each 
Lender that so long as this Agreement shall remain in effect and until the Commitments have been 
terminated and the principal of and interest on each Loan and all fees and all other expenses or 
amounts payable under any Loan Document shall have been paid in full, unless the Required 
Lenders shall otherwise consent in writing, it will, and will cause each of its Subsidiaries to:

Section 5.01 Financial Statements, Reports, etc.  Furnish to the Administrative Agent for 
distribution to each Lender:

(a) Annual Reports.  As soon as available and in any event within 90 days after 
the end of each fiscal year, beginning with the fiscal year ending December 31, 2024, the 
consolidated balance sheet, consolidated income statement and consolidated cash flow of the 
Borrower and its Subsidiaries as of and for the fiscal year then ended, setting forth in each case in 
comparative form the corresponding figures from the corresponding period from the previous 
fiscal year, and a “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations” substantially equivalent to that which would be required to be included in an Annual 
Report on Form 10-K of the Borrower if the Borrower were to be subject to an obligation to file 
such a report under the Exchange Act. The filing by the Borrower of its Form 10-K or any 
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successor or comparable forms with the Securities and Exchange Commission as at the end of and 
for any fiscal year reported on as aforesaid shall be deemed to satisfy the obligations of this 
paragraph with respect to such year;

(b) Quarterly Reports.  As soon as available and in any event within 45 days 
after the end of each of the first three fiscal quarters of each fiscal year, beginning with the fiscal 
quarter ending March 31, 2025, the consolidated balance sheet, consolidated income statement and 
consolidated cash flow of the Borrower and its Subsidiaries as of and for the fiscal quarter (and 
for the portion of the fiscal year) then ended, setting forth in each case in comparative form the 
corresponding figures from the corresponding period from the previous fiscal year, and a 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” 
substantially equivalent to that which would be required to be included in a Quarterly Report on 
Form 10-Q of the Borrower if the Borrower were to be subject to an obligation to file such a report 
under the Exchange Act.  The filing by the Borrower of its Form 10-Q or any successor or 
comparable forms with the Securities and Exchange Commission as at the end of and for any fiscal 
quarter reported on as aforesaid shall be deemed to satisfy the obligations of this paragraph with 
respect to such quarter; 

(c) Financial Officer’s Certificate.  Concurrently with any delivery of financial 
statements under Section 5.01(a) above, beginning with the fiscal year ending December 31, 2024, 
a report of the accounting firm opining on or certifying such financial statements (which shall be 
unqualified as to scope of audit and shall state that such financial statements fairly present, in all 
material respects, the consolidated financial position of the Borrower and its Subsidiaries as of the 
dates indicated and the results of their operations and their cash flows for the periods indicated in 
conformity with GAAP);

(d) Management Letters.  Promptly after the receipt thereof by any Company, 
a copy of any “management letter” received by any such Person from its certified public 
accountants and the management’s responses thereto; and

(e) Public Reports.  Promptly after the same become publicly available, copies 
of all periodic and other reports, proxy statements and other materials filed by any Company with 
the Securities and Exchange Commission, or any Governmental Authority succeeding to any or 
all of the functions of said Commission, or with any national securities exchange.

(f) Budget and Variance Reporting.  

(i) On the third Thursday following the Petition Date and on every 
other Thursday thereafter, (a) a Cash Flow Forecast for the upcoming thirteen week 
period and (b) a Cash Flow Certificate, each in form satisfactory to the Required 
Lenders.  The most recently delivered (in accordance with the previous sentence) 
Cash Flow Forecast shall become the “Budget” for the purposes of the DIP Facility 
upon the Required Ad Hoc Holders’ written acknowledgement (delivered to the 
Administrative Agent) that the Cash Flow Forecast is in form and substance 
satisfactory to the Required Ad Hoc Holders and is consistent with the form of the 
Initial Budget; provided that, until a new Budget has been approved by the Required 
Ad Hoc Holders, the most recently approved (in accordance with this Section 
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5.01(f)(i)) Budget (or if no such approved Budget exists, the Initial Budget) shall 
govern; and

(ii) Commencing on the third Thursday following the Petition Date and 
on every other Thursday thereafter, a Variance Report in respect of the most 
recently ended Testing Period, in form satisfactory to the Required Lenders, 
together with a certification from a Responsible Officer of the Borrower as to the 
accuracy and completeness thereof.

Section 5.02 Litigation and Other Notices.  Furnish to the Administrative Agent and each 
Lender written notice of any of the following promptly (and, in any event (subject to Section 
5.02(h)), within three (3) Business Days of knowledge of a Responsible Officer of the Borrower 
thereof):

(a) the filing or commencement of, or any threat or written notice of intention 
of any Person to file or commence, any action, suit, litigation or proceeding, whether at law or in 
equity by or before any Governmental Authority, (i) against any Company or any Affiliate thereof 
that would reasonably be expected to be materially adverse to such Company or Affiliate or (ii) 
with respect to any Loan Document;

(b) the occurrence of a Casualty Event;

(c) the receipt by any Loan Party of notice of (i) the commencement of any 
proceedings by or before any Governmental Authority seeking cancelation, termination (including 
by means of non-renewal), revocation, limitation, adverse modification or adverse conditioning of 
any Material License or other material consent or authorization issued by a Governmental 
Authority, including the One Dot Six Lease Authorization and the Inmarsat Agreement, (ii) any 
actual or threatened suspension, limitation or revocation of, failure to renew, or imposition of any 
restraining order, escrow or impoundment of funds in connection with the One Dot Six Lease 
and/or the Inmarsat Agreement, (iii) any default, event of default, termination or material breach 
of contract with respect to any Material Contract, or any amendment, restatement, modification, 
waiver or consent thereunder (it being understood and agreed that such notice shall attach a true 
and complete copy of such amendment, restatement, modification, waiver or consent), (iv) any 
filing before or notice from any Governmental Authority asserting any failure by the Loan Parties 
or any Subsidiary to be in compliance with Communications Laws in any material respect 
(together with a copy of such notice) and any notice from the FCC, ISED, the CRTC or any other 
Governmental Authority denying, postponing or revoking any application filed by any Company 
or (v) any material written correspondence with the FCC or ISED; provided that in relation to the 
notices required to be delivered under this Section 5.02(c), the Administrative Agent and the 
Lenders acknowledge that they have received notice of the matters listed on Schedule 3.23(b) 
attached hereto (but not of any change in the status thereof);

(d) any Default, specifying the nature and extent thereof and the corrective 
action (if any) taken or proposed to be taken with respect thereto;

(e) any default (other than directly as a result of the commencement of the 
Cases and the Recognition Proceedings) under any Indebtedness of a Loan Party in excess of 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 261 of 331



104

$12,000,000, specifying the nature and extent thereof and the corrective action (if any) taken or 
proposed to be taken with respect thereto;

(f) any development that has resulted in, or would reasonably be expected to 
result in a Material Adverse Effect; or

(g) the occurrence of a Change in Control.

Section 5.03 Existence; Businesses and Properties.

(a) Do or cause to be done all things reasonably necessary to preserve, renew 
and maintain in full force and effect its legal existence, except as otherwise expressly permitted 
under Section 6.05 or Section 6.06 or, in the case of any Subsidiary, where the failure to perform 
such obligations, individually or in the aggregate, would not reasonably be expected to result in a 
Material Adverse Effect.  Notwithstanding anything to the contrary contained in this Section 5.03, 
any of the Borrower and the Subsidiary Guarantors may change its partnership, corporate or other 
existence to another form of existence so long as the perfection and priority of the Liens of the 
Administrative Agent created by the Loan Security Documents are not adversely affected.

(b) Do or cause to be done all things reasonably necessary to obtain, preserve, 
renew, extend and keep in full force and effect the rights, licenses, permits, privileges, franchises, 
authorizations, patents, copyrights, trademarks, service marks and trade names material to the 
conduct of its business; maintain and operate such business in substantially the manner in which 
it is presently conducted and operated; comply with all applicable Requirements of Law (including 
any and all zoning, building, Environmental Law, ordinance, code or approval or any building 
permits or any restrictions of record or agreements affecting the Real Property) and decrees and 
orders of any Governmental Authority, whether now in effect or hereafter enacted, except where 
the failure to comply, individually or in the aggregate, would not reasonably be expected to result 
in a Material Adverse Effect; pay and perform its obligations under all Leases and Loan 
Documents, except where the failure to comply, individually or in the aggregate, would not 
reasonably be expected to result in a Material Adverse Effect; and at all times maintain, preserve 
and protect all property material to the conduct of such business and keep such property in good 
repair, working order and condition (other than wear and tear occurring in the ordinary course of 
business) and from time to time make, or cause to be made, all needful and proper repairs, 
renewals, additions, improvements and replacements thereto necessary in order that the business 
carried on in connection therewith may be properly conducted at all times; provided that nothing 
in this Section 5.03(b) shall prevent (i) sales of property, consolidations, amalgamations or mergers 
by or involving any Company in accordance with Section 6.05 or Section 6.06; (ii) the withdrawal 
by any Company of its qualification as a foreign corporation in any jurisdiction where such 
withdrawal, individually or in the aggregate, would not reasonably be expected to result in a 
Material Adverse Effect; (iii) the abandonment by any Company of any rights, franchises, licenses 
(other than the One Dot Six Lease or any Material License, unless as contemplated by Schedule 
6.06(g)), trademarks, trade names, copyrights or patents that such Person reasonably determines 
are not useful to its business or no longer commercially desirable, or (iv) the relinquishment of 
spectrum rights as contemplated by Schedule 6.06(g).
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(c) Do or cause to be done all things reasonably necessary to obtain, preserve, 
renew, extend and keep in full force and effect all Material Licenses (or the substantive rights 
conferred upon the Companies thereunder), the One Dot Six Lease and the Inmarsat Agreement; 
provided that the Borrower may enter into transactions as contemplated by Schedule 6.06(g) and 
take actions required in furtherance of the objective underlying any Material Regulatory Request.

(d) From and after the Interim DIP Order Entry Date (but subject to Section 
5.14), the Borrower shall ensure that the DIP Loan Proceeds Account shall be subject to an 
Account Control Agreement.

Section 5.04 Insurance.  The Borrower and each of its Subsidiaries shall keep its 
insurable property adequately insured at all times by financially sound and reputable insurers; 
maintain such other insurance, to such extent and against such risks as is customary with 
companies in the same or similar businesses operating in the same or similar locations, including 
insurance with respect to properties material to the business of the Borrower and its Subsidiaries 
against such casualties and contingencies and of such types and in such amounts with such 
deductibles as is customary in the case of similar businesses operating in the same or similar 
locations.

Section 5.05 Obligations and Taxes.  

(a) Payment of Obligations.  Subject to the Bankruptcy Code, the terms of the 
applicable DIP Order and the DIP Recognition Order and any required approval by the Bankruptcy 
Court or the CCAA Court, but without limiting any other restriction or obligation herein, pay its 
material obligations (other than Indebtedness) promptly and in accordance with their terms, and 
pay and discharge promptly when due all material Taxes, assessments and governmental charges 
or levies imposed upon it or upon its income or profits or in respect of its property, before the same 
shall become delinquent or in default; provided that such payment and discharge shall not be 
required with respect to any such Tax, assessment, charge, levy or claim so long as the validity or 
amount thereof shall be contested in good faith by appropriate proceedings timely instituted and 
diligently conducted and the applicable Company shall have set aside on its books adequate 
reserves or other appropriate provisions with respect thereto in accordance with GAAP and such 
contest operates to suspend collection of the contested obligation, Tax, assessment or charge and 
enforcement of a Lien other than a Permitted Lien.

(b) Filing of Returns.  Subject to the limitations and exceptions set forth in the 
introductory paragraph to this Article 5, the Borrower and each Subsidiary Guarantor warrants, 
covenants and agrees with each Lender that it will, and will cause each of its Subsidiaries to: (i) 
timely and correctly file all material Tax Returns required to be filed by it and (ii) withhold, collect 
and remit all material Taxes that it is required to collect, withhold or remit.

Section 5.06 Employee Benefits.

(a) Comply in all material respects with the applicable provisions of ERISA 
and the Code (and any Requirements of Law applicable to any Foreign Plan or Canadian Pension 
Plan) and (b) furnish to the Administrative Agent (x) as soon as possible after, and in any event 
within 15 days after any Company or any of its ERISA Affiliates knows or has reason to know 
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that, (i) any ERISA Event, or any similar event with respect to a Foreign Plan or Canadian Pension 
Plan has occurred, (ii) the imposition of a Lien with respect to any Employee Benefit Plan, a Single 
Employer Plan, Canadian Pension Plan, or a Multiemployer Plan other than statutory liens arising 
in the ordinary course of business, (iii) the adoption of any new Single Employer Plan or Canadian 
Pension Plan, or the entering into of any obligation to contribute to any Multiemployer Plan by 
any Companies or its ERISA Affiliates, (iv) the adoption of an amendment to a Single Employer 
Plan, Multiemployer Plan (or agreement pursuant to which any Company or its ERISA Affiliates 
contributes to a Multiemployer Plan), Foreign Plan or Canadian Pension Plan if such amendment 
results in a material increase in benefits or unfunded liabilities, or (v) the commencement of 
contributions by any Company or any of its ERISA Affiliates to a Multiemployer Plan, Single 
Employer Plan, Foreign Plan or Canadian Pension Plan, a statement of a Financial Officer of the 
Borrower setting forth details as to such ERISA Event or any similar event with respect to a 
Foreign Plan or Canadian Pension Plan and the action, if any, that the Companies propose to take 
with respect thereto; (y) as soon as practicable following any request by the Administrative Agent, 
copies of (i) each Schedule B (Actuarial Information) to the annual report (Form 5500 Series) filed 
by any Company or any of its ERISA Affiliates with the Internal Revenue Service with respect to 
each Single Employer Plan or each annual information report for any Canadian Pension Plan and 
Foreign Plan; (ii) the most recent actuarial valuation report for each Employee Benefit Plan, 
Canadian Pension Plan, Single Employer Plan, Foreign Plan and Multiemployer Plan; (iii) all 
notices received by any Company or any of its ERISA Affiliate from a Canadian Pension Plan or 
Multiemployer Plan sponsor or any governmental agency concerning an ERISA Event or Canadian 
Pension Plan; (iv) the aggregate amount of payments made under any employee welfare benefit 
plan (as defined in Section 3(l) of ERISA) to any retired employees of any Company or any of its 
Affiliates (or any dependents thereof) during the most recently completed fiscal year; and (v) such 
other documents or governmental reports or filings relating to any Employee Benefit Plan, Single 
Employer Plan, Multiemployer Plan, Foreign Plan or Canadian Pension Plan (or employee benefit 
plan sponsored or contributed to by any Company or its ERISA Affiliates) as the Administrative 
Agent shall reasonably request and (z) as soon as practicable following any request therefor, copies 
of (i) any documents described in Section 101(k) of ERISA that any Company or its ERISA 
Affiliates may request with respect to any Multiemployer Plan and (ii) any notices described in 
Section 101(1) of ERISA that any Company or its ERISA Affiliates may request with respect to 
any Multiemployer Plan; provided that, with respect to the notices described in (i) and (ii) above, 
if any Company or any of its ERISA Affiliates has not requested such documents or notices from 
the administrator or sponsor of the applicable Multiemployer Plan, such Company or such ERISA 
Affiliate shall promptly make a request for such documents or notices from such administrator or 
sponsor and shall provide copies of such documents and notices promptly after receipt thereof.

Section 5.07 Maintaining Records; Access to Properties and Inspections; Meetings.

(a) Keep proper books of record and account in which full, true and correct 
entries in conformity with GAAP and all Requirements of Law are made of all dealings and 
transactions in relation to its business and activities.  The Borrower and each of its Subsidiaries 
will permit any representatives designated by the Administrative Agent or any Lender to visit and 
inspect the financial records and the property of such Company at reasonable times and as often 
as reasonably requested and to make extracts from and copies of such financial records, and permit 
any representatives designated by the Administrative Agent or any Lender to discuss the affairs, 
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finances, accounts and condition of any Company with the officers and employees thereof and 
advisors therefor (including independent accountants).

(b) Upon the request of the Administrative Agent or the Required Lenders, 
participate in a telephonic meeting of the Administrative Agent and the Lenders no more 
frequently than once during each week (unless a Default or an Event of Default has occurred and 
is continuing, in which case, such calls shall be held more frequently if so requested by the 
Administrative Agent or the Required Lenders) at such time as may be agreed to by Borrower and 
Required Lenders regarding, without limitation, a comprehensive update on the Cases (including 
negotiations with any reluctant stakeholder), variances with respect to the Budget, and any other 
material information relating to the business, condition (financial or otherwise), operation, 
performance, properties or prospects of any of the Loan Parties or their Subsidiaries and any other 
information that may be requested by the Administrative Agent or any Lender.

Section 5.08 [Reserved].

Section 5.09 Compliance with Laws; Compliance with Environmental Laws; 
Environmental Reports.

(a) Comply with all laws, rules, regulations and orders of any Governmental 
Authority applicable to it or its property, except where the failure to do so, individually or in the 
aggregate, would not reasonably be expected to result in a Material Adverse Effect; provided that 
the Loan Parties and their Subsidiaries shall comply at all times with all orders related to the Cases, 
including the Cash Management Order and the DIP Orders.

(b) Comply, and undertake all commercially reasonable efforts to cause all of 
its employees occupying Real Property owned, operated or leased by the Borrower or any of its 
Subsidiaries to comply, in all material respects with all Environmental Laws and Environmental 
Permits applicable to its operations and Real Property; obtain and renew all material 
Environmental Permits applicable to its operations and Real Property; and conduct all Responses 
required by, and in accordance with, Environmental Laws, in each case, except where the failure 
to comply, undertake, obtain, renew or conduct individually or in the aggregate, would not 
reasonably be expected to result in a Material Adverse Effect; provided that no Company shall be 
required to undertake any Response to the extent that its obligation to do so is being contested in 
good faith and by proper proceedings and appropriate reserves are being maintained with respect 
to such circumstances in accordance with GAAP.

Section 5.10 Communications Licenses.  Neither the Borrower nor any Subsidiary shall 
operate its businesses other than in accordance with Communications Laws and the terms and 
conditions of the Communications Licenses and the One Dot Six Lease, except for instances of 
non-compliance that would not, individually or in the aggregate, reasonably be expected to have a 
material adverse effect on the Borrower and its Subsidiaries and their businesses.

Section 5.11 Additional Collateral; Additional Guarantors.

(a) Subject to this Section 5.11, with respect to any property acquired after the 
Closing Date by any Loan Party that is intended to be subject to the Lien created by any of the 
Loan Security Documents but is not so subject (including, for the avoidance of doubt, 
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Communications Licenses acquired after the Closing Date to the maximum extent permitted by 
law and any proceeds and right to receive proceeds from such Communications Licenses), 
promptly (and in any event within 30 days after the acquisition thereof) (i) execute and deliver to 
the Collateral Agent such amendments or supplements to the relevant Loan Security Documents 
or such other documents as the Collateral Agent shall deem necessary or advisable to grant the 
Collateral Agent, for its benefit and for the benefit of the other Secured Parties, a Lien on such 
property subject to no Liens other than Permitted Liens, and (ii) take all actions necessary to cause 
such Lien to be duly perfected to the extent required by such Loan Security Document in 
accordance with all applicable Requirements of Law, including the filing of financing statements 
in such jurisdictions as may be reasonably requested by the Collateral Agent.  The Borrower shall 
otherwise take such actions and execute and/or deliver to the Collateral Agent such documents as 
the Collateral Agent shall require to confirm the validity, perfection and priority of the Lien of the 
Loan Security Documents on such after-acquired properties.

(b) With respect to any Person that is or becomes a Subsidiary after the Closing 
Date, promptly (and in any event within 30 days after such Person becomes a Subsidiary) (i) 
deliver to the Collateral Agent the certificates, if any, representing all of the Equity Interests of 
such Subsidiary, together with undated stock powers or other appropriate instruments of transfer 
executed and delivered in blank by a duly authorized officer of the holder(s) of such Equity 
Interests, and all intercompany notes owing from such Subsidiary to the Borrower or any 
Subsidiary Guarantor together with instruments of transfer executed and delivered in blank by a 
duly authorized officer of the Borrower or such Subsidiary Guarantor and (ii) cause such new 
Subsidiary (A) to execute a Joinder Agreement or such comparable documentation to become a 
Subsidiary Guarantor and a joinder agreement to the Loan Security Agreement or the Canadian 
Security Agreement, as applicable, substantially in the form annexed thereto, and (B) to take all 
actions necessary or advisable in the opinion of the Administrative Agent to cause the Lien created 
by the Loan Security Agreement or the Canadian Security Agreement, as applicable, to be duly 
perfected to the extent required by such agreement in accordance with all applicable Requirements 
of Law, including the filing of financing statements in such jurisdictions as may be reasonably 
requested by the Administrative Agent.

Section 5.12 Security Interests; Further Assurances.  Promptly, upon the reasonable 
request of the Administrative Agent or any Lender, at the Borrower’s expense, execute, 
acknowledge and deliver, or cause the execution, acknowledgment and delivery of, and thereafter 
register, file or record, or cause to be registered, filed or recorded, in an appropriate governmental 
office, any document or instrument (including, without limitation, mortgages) supplemental to or 
confirmatory of the Loan Security Documents or otherwise deemed by the Required Lenders 
reasonably necessary or desirable for the continued validity, perfection and priority of the Liens 
on the Collateral covered thereby subject to no other Liens except as permitted by the applicable 
Loan Security Document, or obtain any consents or waivers as may be necessary or appropriate in 
connection therewith.  Deliver or cause to be delivered to the Administrative Agent from time to 
time such other documentation, consents, authorizations, approvals and orders in form and 
substance reasonably satisfactory to the Required Lenders as the Required Lenders shall 
reasonably deem necessary to perfect or maintain the Liens on the Collateral pursuant to the Loan 
Security Documents.  Upon the exercise by the Administrative Agent or any Lender of any power, 
right, privilege or remedy pursuant to any Loan Document which requires any consent, approval, 
registration, qualification or authorization of any Governmental Authority execute and deliver all 
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applications, certifications, instruments and other documents and papers that the Administrative 
Agent or such Lender may reasonably require.  If the Administrative Agent or the Required 
Lenders determine that they are required by a Requirement of Law to have appraisals prepared in 
respect of the Real Property of the Borrower or any Subsidiary Guarantor constituting Collateral, 
the Borrower shall provide to the Administrative Agent appraisals that satisfy the applicable 
requirements of the Real Estate Appraisal Reform Amendments of FIRREA or otherwise in form 
and substance satisfactory to the Required Lenders.

Section 5.13 Information Regarding Collateral.  Not effect any change (i) in any Loan 
Party’s legal name, (ii) in the location of any Loan Party’s chief executive office, (iii) in any Loan 
Party’s identity or organizational structure, (iv) in any Loan Party’s Federal Taxpayer 
Identification Number or organizational identification number, if any, or (v) in any Loan Party’s 
jurisdiction of organization (in each case, including by merging with or into any other entity, 
amalgamating, reorganizing, dissolving, liquidating, reorganizing or organizing in any other 
jurisdiction), until (A) it shall have given the Administrative Agent and Collateral Agent not less 
than 30 days’ prior written notice (in the form of an Officers’ Certificate), or such lesser notice 
period agreed to by the Administrative Agent, of its intention so to do, clearly describing such 
change and providing such other information in connection therewith as the Administrative Agent 
may reasonably request and (B) it shall have taken all action reasonably satisfactory to the 
Required Lenders to maintain the perfection and priority of the security interest of the Collateral 
Agent for the benefit of the Loan Secured Parties in the Collateral, if applicable.  Each Loan Party 
agrees to promptly provide the Administrative Agent and Collateral Agent with certified 
Organizational Documents reflecting any of the changes described in the preceding sentence.

Section 5.14 Post-Closing Collateral Matters.  Execute and deliver the documents and 
complete the tasks set forth on Schedule 5.14, in each case within the time limits specified on such 
schedule.

Section 5.15 License Subsidiaries; Other Subsidiaries.  Hold and retain, or cause to be 
held or retained, as applicable, (i) all Material Licenses (other than the One Dot Six Lease 
Authorization and other Communications Licenses issued by the FCC authorizing the use of the 
1670-1675 MHz band) issued by the FCC to any Company in one or more License Subsidiaries; 
and (ii) the One Dot Six Lease Authorization and the other Communications Licenses authorizing 
the use of the 1670-1675 MHz band issued by the FCC to any Company in One Dot Six LLC.

Section 5.16 Certain Case Milestones.  Ensure that each of the milestones set forth below 
(the “Milestones”), each of which may be extended or waived in writing (with email from counsel 
being sufficient) by the Required Ad Hoc Holders (in their sole discretion), is achieved in 
accordance with the applicable timing referred to below:

(a) the Company shall have commenced the Chapter 11 Cases in the 
Bankruptcy Court no later than 11:59 p.m. New York City time on the Petition Date, which shall 
be no later than 11:59 p.m. New York City time on January 5, 2025;

(b) no later than one (1) day after the Petition Date, the Company (x) shall have 
filed the Break-Up Fee Motion (as defined in the Restructuring Support Agreement), in form and 
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substance acceptable to the Required Ad Hoc Holders, and (2) will seek to have the Break Up Fee 
Motion heard no later than twenty one (21) days after the Petition Date;

(c) no later than five (5) days after the Petition Date, the Bankruptcy Court shall 
have entered the Interim DIP Order in form and substance acceptable to the Required Ad Hoc 
Holders;

(d) no later than ten (10) Business Days after the Petition Date, the CCAA 
Court shall have issued the Initial CCAA Recognition Order and Interim DIP Recognition Order;

(e) no later than thirty-five (35) days after the Petition Date, the Bankruptcy 
Court shall have entered an order, in form and substance acceptable to the Required Ad Hoc 
Holders, granting the relief requested in the Break-Up Fee Motion;

(f) no later than thirty-five (35) days after the Petition Date (and no earlier than 
the Syndication Consummation Date), the Bankruptcy Court shall have entered the Final DIP 
Order, in form and substance acceptable to the Required Ad Hoc Holders;

(g) no later than ten (10) Business Days after entry of the Final DIP Order, the 
CCAA Court shall have issued the Final DIP Recognition Order, in form and substance acceptable 
to the Required Ad Hoc Holders;

(h) no later than seventy-five (75) days after the Petition Date, the Company 
shall have executed the AST Definitive Agreements (as defined in the Restructuring Support 
Agreement);

(i) no later than seventy-five (75) days after the Petition Date, the Company 
shall have filed the AST Definitive Agreements Motion (as defined in the Restructuring Support 
Agreement);

(j) no later than seventy-five (75) days after the Petition Date, the Company 
shall have filed (x) an Acceptable Plan, (y) the Disclosure Statement, and the motion seeking 
approval of the Solicitation Materials (each term in the foregoing subclause (y), as defined in the 
Restructuring Support Agreement and in form and substance satisfactory to the Required Ad Hoc 
Holders);

(k) no later than one hundred and ten (110) days after the Petition Date, the 
Bankruptcy Court shall have entered the Disclosure Statement Order (as defined in the 
Restructuring Support Agreement);

(l) no later than one hundred and ten (110) days after the Petition Date, the 
Bankruptcy Court shall have entered the AST Definitive Agreements Order (as defined in the 
Restructuring Support Agreement); 

(m) no later than one hundred and forty-five (145) days after the Petition Date, 
the Bankruptcy Court shall have entered the Confirmation Order;
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(n) no later than ten (10) days after the entry of the Confirmation Order, the 
CCAA Court shall have issued an order recognizing the Confirmation Order;

(o) no later than forty (40) months after the Petition Date, the effective date of 
the Acceptable Plan shall have occurred.

Section 5.17 Certain Bankruptcy Matters.  Comply in all material respects (a) after entry 
thereof, with each order of the type referred to in clause (b) of the definition of “Approved 
Bankruptcy Court Order”, as each such order is amended and in effect in accordance with this 
Agreement (including, for the avoidance of doubt, the requirements set forth in clause (b) of the 
definition of “Approved Bankruptcy Court Order”); provided that any actions taken to enforce any 
rights or remedies arising from a breach of this Section 5.17 shall be subject to any requirements 
in the DIP Orders or DIP Recognition Orders, as applicable, requiring a ruling or entry of an order 
of the Bankruptcy Court or CCAA Court, as applicable and (b) with their obligations and 
responsibilities as debtors in possession under the Bankruptcy Code, the Federal Rules of 
Bankruptcy Procedure, the Final DIP Order, and any other order of the Bankruptcy Court. 

Section 5.18 Prepetition First Out Obligations Payoff Letter.  On or prior to the Final DIP 
Order Entry Date, furnish to the Administrative Agent, for distribution to the Lenders, a customary 
payoff letter in respect of the Prepetition First Out Obligations to be prepaid on the DIP Second 
Funding Loans that has been validly executed and delivered by the 1L Loan Administrative Agent 
and is in form and substance reasonably satisfactory to the Fortress Lenders and Cerberus Lenders. 

Section 5.19 Bankruptcy Notices.

(a) Furnish to the Administrative Agent, the Ad Hoc Cross-Holder Group 
Primary Advisors and the Ad Hoc First Lien Group Primary Advisors, to the extent reasonably 
practicable (or, if impracticable, as soon as reasonably practicable prior to such filing), at least 
three (3) Business Days prior to filing with the Bankruptcy Court or CCAA Court, as applicable, 
notice and copies of the Final DIP Order, Final DIP Recognition Order, and any motion in respect 
of an order that would constitute an “Approved Bankruptcy Court Order” and all other proposed 
orders, pleadings and other documents related to the Loans and the Loan Documents, any other 
financing or use of Cash Collateral, any sale or other disposition of Collateral outside the ordinary 
course, having a value in excess of $200,000, cash management, adequate protection, any chapter 
11 plan and/or any disclosure statement or supplemental document related thereto, which shall, in 
each case, have been prepared in good faith.

(b) Furnish to the Administrative Agent, the Ad Hoc Cross-Holder Group 
Primary Advisors and the Ad Hoc First Lien Group Primary Advisors, to the extent reasonably 
practicable, no later than three (3) Business Days (or such shorter period as Administrative Agent, 
at the direction of the Required Lenders, may agree) prior to filing with the Bankruptcy Court or 
CCAA Court all other filings, motions, pleadings, other papers or material notices to be filed with 
the Bankruptcy Court or CCAA relating to any request (x) to approve any compromise and 
settlement of claims whether under Rule 9019 of the Federal Rules of Bankruptcy Procedure or 
otherwise, or (y) for relief under Section 363, 365, 1113 or 1114 of the Bankruptcy Code.
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Section 5.20 Reorganization Efforts.  The Borrower shall promptly provide the 
Administrative Agent and the Lenders, upon request by the Administrative Agent or any Lender, 
with updates of any material developments in connection with the Loan Parties’ reorganization 
efforts under the Cases, whether in connection with the sale of all or substantially all of the 
Borrower’s or any of the Loan Parties’ assets, the marketing of any Loan Parties’ assets outside 
the ordinary course, the formulation of bidding procedures, and auction plan, or documents related 
thereto, any negotiations with respect to the Prepetition Facilities, or otherwise.  Without limiting 
the foregoing, promptly upon request and upon any such information becoming available to the 
Loan Parties, each Loan Party shall provide the Administrative Agent and the Lenders with copies 
of any informational packages provided to any potential bidders, a status report (upon request of 
the Administrative Agent, a Lender or the advisors to the Lenders) and updated information 
relating to any sale of assets, and copies of all drafts of proposed sale documentation, any such 
bids and any updates, modifications or supplements to such information and materials.

Section 5.21 Interim DIP Order Entry Date.  On the Interim DIP Order Entry Date, each 
Loan Party (or, in the case of the Canadian Security Agreement, each Canadian Subsidiaries) shall 
(i) execute and deliver to the Administrative Agent and/or the Collateral Agent (as applicable) the 
Canadian Security Agreement, the Intercompany Note, the Loan Security Agreement and the 
Reaffirmation Agreement and (ii) cause to be delivered to the Administrative Agent each of the 
items set forth in Section 4.02(f).

Section 5.22 Prepetition First Out Obligations Refinancing.  The Borrower shall cause 
all outstanding Prepetition First Out Obligations to be repaid in full by no later than the third (3rd) 
Business Day after the Final DIP Order Entry Date.

ARTICLE 6
NEGATIVE COVENANTS

The Borrower and each Subsidiary Guarantor warrants, covenants and agrees with each 
Lender that, so long as this Agreement shall remain in effect and until the Commitments have been 
terminated and the principal of and interest on each Loan and all fees and all other expenses or 
amounts payable under any Loan Document have been paid in full in cash, it will not, nor will it 
cause or permit any Subsidiaries to:

Section 6.01 Indebtedness.  Unless explicitly consented to by the Required Ad Hoc 
Holders in writing (delivered to the Borrower and the Administrative Agent), directly or indirectly, 
Incur any Indebtedness (including Acquired Indebtedness), except (as set forth below, the 
“Permitted Debt”):

(a) Indebtedness under the Prepetition Facilities as in effect on the Closing Date 
(other than the Prepetition Roll-Up Indebtedness after giving effect to the Roll-Up); 

(b) Indebtedness of the Borrower or any Subsidiary outstanding on the Closing 
Date to the extent set forth on Schedule 6.01(b) hereto;

(c) Unsecured Indebtedness of the Borrower to any Subsidiary and of any 
Subsidiary to the Borrower or any other Subsidiary; provided such Indebtedness is subject to an 
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Intercompany Note and pledged by such party as Collateral pursuant to the Loan Security 
Documents;

(d) [reserved];

(e) Indebtedness of the Borrower or any Subsidiary in respect of Purchase 
Money Obligations and Capital Lease Obligations in a combined aggregate principal amount not 
to exceed $10.0 million;

(f) Indebtedness and obligations of the Borrower or any Subsidiary in respect 
of letters of credit, bank guarantees and cash management obligations, including without 
limitation, letters of credit in respect of bid, performance or surety bonds, workers’ compensation 
claims, health, disability or other benefits to former employees or their families or property, 
casualty or liability or self-insurance obligations and completion guarantees and bankers 
acceptances issued for the account of the Borrower or any Subsidiary in the ordinary course of 
business, provided that the aggregate principal amount of Indebtedness pursuant to this Section 
6.01(f) outstanding at any time shall not exceed $5.0 million;

(g) Contingent Obligations of (A) the Borrower or any Guarantor in respect of 
Indebtedness of the Borrower or any Subsidiary Guarantor, or (B) any Subsidiary that is not a 
Guarantor in respect of Indebtedness of any Subsidiary that is not a Guarantor, in each case so 
long as such Indebtedness is otherwise permitted under this covenant; provided, that if the 
applicable primary obligations are unsecured and/or subordinated to the Obligations, the 
applicable Contingent Obligations shall be unsecured and/or subordinated, as applicable, to the 
Obligations;

(h) Indebtedness of the Borrower or any Subsidiary arising from the honoring 
by a bank or other financial institution of a check, draft or similar instrument inadvertently drawn 
against insufficient funds in the ordinary course of business; provided, however, that such 
Indebtedness is extinguished within five Business Days of incurrence;

(i) Indebtedness of the Borrower or any Subsidiary representing the financing 
of installments of insurance premiums in the ordinary course of business, provided that the amount 
of such Indebtedness shall not exceed the amount of the unpaid cost of such insurance; and

(j) Indebtedness of the Borrower or any Subsidiary arising in connection with 
endorsement of instruments for deposit in the ordinary course of business. 

For purposes of determining compliance with this Section 6.01, in the event that an item 
of Indebtedness (including, for the avoidance of doubt, any portion thereof) meets the criteria of 
one or more of the categories of Permitted Debt described in Section 6.01(c) through 6.01(j), the 
Borrower may not divide, classify or reclassify or later divide, classify or reclassify (as if Incurred 
at such later time), such item of Indebtedness (including, for the avoidance of doubt, any portion 
thereof) in any manner.  Accrual of interest, the accretion of accreted value, amortization of 
original issue discount, the payment of a paid-in-kind fee in connection with any Incurrences of 
Indebtedness under this Agreement, the accretion of liquidation preference and increases in the 
amount of Indebtedness outstanding solely as a result of fluctuations in the exchange rate of 
currencies shall not be deemed to be an Incurrence of Indebtedness for purposes of this Section 
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6.01.  Guarantees of, or obligations in respect of letters of credit relating to, Indebtedness which is 
otherwise included in the determination of a particular amount of Indebtedness shall not be 
included in the determination of such amount of Indebtedness; provided that the Incurrence of the 
Indebtedness represented by such guarantee or letter of credit, as the case may be, was in 
compliance with this Section 6.01.

For purposes of determining compliance with any U.S. dollar-denominated restriction on 
the Incurrence of Indebtedness, the U.S. Dollar equivalent principal amount of Indebtedness 
denominated in a foreign currency shall be calculated based on the relevant currency exchange 
rate in effect on the date such Indebtedness was Incurred, in the case of term debt, or first 
committed or first Incurred (whichever yields the lower U.S. Dollar equivalent), in the case of 
revolving credit debt; provided that if such Indebtedness is Incurred to refinance other 
Indebtedness denominated in a foreign currency, and such refinancing would cause the applicable 
U.S. dollar-denominated restriction to be exceeded if calculated at the relevant currency exchange 
rate in effect on the date of such refinancing, such U.S. dollar-denominated restriction shall be 
deemed not to have been exceeded so long as the principal amount of such refinancing 
Indebtedness does not exceed the principal amount of such Indebtedness being refinanced.

Notwithstanding any other provision of this Section 6.01, the maximum amount of 
Indebtedness that the Borrower and the Guarantors may Incur pursuant to this Section 6.01 shall 
not be deemed to be exceeded, with respect to any outstanding Indebtedness, solely as a result of 
fluctuations in the exchange rate of currencies.

Section 6.02 Liens.  Unless explicitly consented to by the Required Ad Hoc Holders in 
writing (delivered to the Borrower and the Administrative Agent), create, Incur, assume or permit 
or suffer to exist, directly or indirectly, any Lien on any property now owned or hereafter acquired 
by it or on any income or revenues or rights in respect of any thereof, except for Permitted Liens. 

Section 6.03 Sale and Leaseback Transactions.  Unless explicitly consented to by the 
Required Ad Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), 
enter into any arrangement, directly or indirectly, with any Person whereby it shall sell or transfer 
any property, real or personal, used or useful in its business, whether now owned or hereafter 
acquired, and thereafter rent or lease such property or other property which it intends to use for 
substantially the same purpose or purposes as the property being sold or transferred (a “Sale and 
Leaseback Transaction”).

Section 6.04 Viasat Proceedings.  Without the prior written consent of the Required Ad 
Hoc Holders (in their sole discretion), file or commence any action, suit, litigation or proceeding, 
or make any material filing or take any material action in respect of (or during the pendency of) 
the foregoing (including any settlement in respect thereof), whether at law or in equity by or before 
any Governmental Authority, or otherwise pursuant to the Cases, against Viasat or any Affiliate 
thereof; provided that, without limiting the foregoing, it is understood and agreed that, for purposes 
of this Section 6.04, (i) the Required Ad Hoc Holders have consented to the filing by the Borrower 
of a civil complaint against Viasat, which complaint shall be substantially in the form of the draft 
complaint delivered by the Borrower to the Ad Hoc Cross-Holder Group Primary Advisors and 
the Ad Hoc First Lien Group Primary Advisors on January 2, 2025 and (ii) the Borrower shall 
share drafts of material pleadings in respect of the litigation relating to such civil complaint with 
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the Ad Hoc Cross-Holder Group Primary Advisors and the Ad Hoc First Lien Group Primary 
Advisors prior to the filing thereof and shall afford them a reasonable opportunity under the 
circumstances to comment on such pleadings and shall incorporate such reasonable comments in 
good faith.

Section 6.05 Mergers and Consolidations.  (x) With respect to the Borrower, wind up, 
liquidate or dissolve its affairs (or suffer any liquidation or dissolution), directly or indirectly sell 
all or substantially all of its assets and the Subsidiary Guarantors’ assets (on a consolidated basis) 
or enter into any transaction of merger, amalgamation or consolidation or (y) with respect to any 
Subsidiary of the Borrower, wind up, liquidate or dissolve its affairs (or suffer any liquidation or 
dissolution), sell all or substantially all of its assets or enter into any transaction of merger, 
amalgamation or consolidation, except that the following shall be permitted subject to any 
provisions of the Bankruptcy Code and any orders of the Bankruptcy Court:

(a) [reserved];

(b) any Guarantor may merge, amalgamate or consolidate with or into, or sell 
all or substantially all of its assets to, the Borrower or any Guarantor (as long as the Borrower is 
the Surviving Person in the case of any such merger, consolidation or sale involving the Borrower 
and otherwise a Guarantor is the Surviving Person);

(c) any Subsidiary may dissolve, liquidate or wind up its affairs at any time; 
provided that such dissolution, liquidation or winding up, as applicable, would not reasonably be 
expected to have a Material Adverse Effect and such Subsidiary contributes all of its assets (but 
not debts) to a Loan Party; and

(d) any Subsidiary that is not a Guarantor may amalgamate, merge or 
consolidate with or into, or sell all or substantially all of its assets to, the Borrower, any Guarantor, 
or any Subsidiary that is not a Guarantor so long as the Borrower or applicable Guarantor, in the 
case of a merger or consolidation with or into a Loan Party, is the surviving Person (and no debt 
is sold, assumed or otherwise Incurred by any Loan Party in connection therewith).

Section 6.06 Asset Sales.  Unless explicitly consented to by the Required Ad Hoc 
Holders in writing (delivered to the Borrower and the Administrative Agent), neither the Borrower 
nor any Subsidiary shall cause or make an Asset Sale.

Section 6.07 Restricted Payments.  Unless explicitly consented to by the Required Ad 
Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), (x) authorize, 
make, declare or pay, directly or indirectly, any Dividends with respect to the Borrower or any of 
its Subsidiaries, (y) make any payment of principal on or redemption or acquisition for value of, 
or any payment of principal or redemption as a result of any asset sale, change of control or similar 
event of, any Junior Indebtedness (other than the Roll-Up or the prepayment of the Prepetition 
First Out Obligations from the proceeds of the DIP Second Funding Loans), or (z) make any 
Restricted Investment (all such payments and other actions set forth in Section 6.07(x) through 
6.07(z) above being collectively referred to as “Restricted Payments”), except those Restricted 
Payments of the type described in the foregoing clause (y) consisting of adequate protection 
payments in respect of the Prepetition Secured Obligations that are expressly permitted pursuant 
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to the DIP Orders, except that dividends by any Subsidiary to the Borrower or any Wholly Owned 
Subsidiary of the Borrower that is a Loan Party shall be permitted.

Section 6.08 Transactions with Affiliates.  Unless explicitly consented to by the Required 
Ad Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), directly or 
indirectly, make any payment to, or sell, lease, transfer or otherwise dispose of any of its properties 
or assets to, or purchase any property or assets from, or enter into or make or amend any transaction 
or series of transactions, contract, agreement, understanding, loan, advance or guarantee with or 
for the benefit of, any Affiliate of the Borrower (each of the foregoing, an “Affiliate 
Transaction”), involving aggregate consideration in excess of $100,000; provided that the 
foregoing restrictions shall not apply to:

(i) Affiliate Transactions on fair and reasonable terms that are not materially 
less favorable to the Borrower or the relevant Subsidiary than those that would have been 
obtained in a comparable transaction by the Borrower or such Subsidiary with a Person 
that is not an Affiliate; 

(ii) transactions between or among the Borrower and/or any Guarantor (or, for 
the avoidance of doubt, an entity that becomes a Guarantor as a result of such transaction);

(iii) (x) Restricted Payments permitted by Section 6.07 and (y) Investments in 
Subsidiaries that are not Loan Parties permitted by the definition of “Permitted 
Investments”;

(iv) the payment of reasonable and customary fees and reimbursements of 
expenses paid to, and indemnity provided on behalf of, officers, directors, employees or 
consultants of the Borrower or any Subsidiary or any Parent of the Borrower to the extent 
in accordance with the Budget as approved by the Bankruptcy Court;

(v) any agreement existing on the Closing Date to the extent set forth on 
Schedule 6.08(d) hereto; 

(vi) payments or loans (or cancellation of loans) to officers, directors, 
employees or consultants that are (x) approved by a majority of the Board of Directors of 
the Borrower in good faith, (y) approved by an order of the Bankruptcy Court and (z) in 
accordance with the Budget;

(vii) the issuance of Equity Interests (other than Disqualified Capital Stock) of 
the Borrower to any Person that is a Loan Party; 

(viii) the issuances of securities or other payments, awards or grants in cash, 
securities or otherwise pursuant to, or the funding of, employment arrangements, stock 
option and stock ownership plans or similar employee benefit plans (x) approved by the 
Board of Directors of the Borrower or any Parent of the Borrower or of a Guarantor, as 
appropriate, in good faith, (y) approved by an order of the Bankruptcy Court and (z) in 
accordance with the Budget; 

(ix) any contribution to the capital of the Borrower; 
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(x) transactions permitted by, and complying with, the provisions of Section 
6.05; and

(xi) any customary employment agreements entered into by the Borrower or any 
Guarantor in the ordinary course of business and consistent with the Budget.

Section 6.09 Use of Proceeds.  Directly or indirectly, use the proceeds of any Loan in a 
manner that would not comply with Section 3.12 or any other provision of this Agreement.

Section 6.10 Limitation on Certain Restrictions on Subsidiaries.  Directly or indirectly, 
create or otherwise cause or suffer to exist or become effective any contractual encumbrance or 
contractual restriction on the ability of any Subsidiary to (a) pay dividends or make any other 
distributions on its Capital Stock or any other interest or participation in its profits owned by the 
Borrower or any Subsidiary, or pay any Indebtedness owed to the Borrower or a Subsidiary, (b) 
make loans or advances to the Borrower or any Subsidiary or (c) transfer any of its properties to 
the Borrower or any Subsidiary, except for such encumbrances or restrictions existing under or by 
reason of (i) applicable Requirements of Law; (ii) this Agreement, the Loan Documents, and the 
Prepetition Debt Documents as in effect on the Closing Date and to the extent rendered ineffective 
as a result of the Cases; (iii) customary provisions restricting subletting or assignment of any lease 
governing a leasehold interest of a Subsidiary; (iv) customary provisions restricting assignment of 
any commercial agreement entered into by a Subsidiary in the ordinary course of business; (v) any 
holder of a Lien permitted under this Agreement restricting the transfer of the property subject 
thereto; (vi) [reserved]; (vii) [reserved]; (viii) [reserved]; or (ix) restrictions on cash or other 
deposits or net worth imposed by suppliers or landlords under contracts entered into in the ordinary 
course of business.

Section 6.11 Limitation on Issuance of Capital Stock.  Issue any Equity Interest 
(including by way of sales of treasury stock) or any options or warrants to purchase, or securities 
convertible into, any Equity Interest in any Subsidiary.  This Section 6.11 shall not prohibit:

(a) issuances of Equity Interests for stock splits, stock dividends, and additional 
issuances of Equity Interests that do not decrease the percentage ownership of the Borrower or any 
of its Subsidiaries in any class of the Equity Interests of such Subsidiary;

(b) issuances of Equity Interests by Subsidiaries of the Borrower formed or that 
become Subsidiaries after the Closing Date in accordance with this Agreement (including Section 
6.06 and Section 6.05) to the Borrower or any Subsidiary of the Borrower that is to own such 
Equity Interests; 

(c) [reserved]; and

(d) issuances of Equity Interests to the Borrower or any of its Guarantors.

Section 6.12 Business.  With respect to the Borrower and the Subsidiaries, engage in any 
business other than a Permitted Business.

Section 6.13 Budget Variance.  In any Testing Period, permit (or otherwise allow to 
exist) any Variance that is not a Permitted Variance.
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Section 6.14 Communications Licenses.  Operate its businesses other than in accordance 
with Communications Laws and the terms and conditions of the Communications Licenses and 
the One Dot Six Lease, except for instances of non-compliance that would not, individually or in 
the aggregate, reasonably be expected to have a material adverse effect on the Borrower and its 
Subsidiaries and their businesses.

Section 6.15 Deposit Accounts; DIP Loan Proceeds Account.  Establish or maintain a 
Deposit Account or Securities Account in contravention of the Cash Management Orders, or hold 
any proceeds of the Loans in any account other than the DIP Loan Proceeds Account, pending 
application thereof in accordance with this agreement.

Section 6.16 No Non-Loan Party Subsidiaries.  Unless explicitly consented to by the 
Required Ad Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), 
form, acquire or otherwise permit to exist any Subsidiary that is not a Subsidiary Guarantor.

Section 6.17 Additional Bankruptcy Matters.

(a) assert, join, support or prosecute any claim or cause of action against any of 
the Lenders or other Secured Parties in their capacities as such, unless such claim or cause of action 
is in connection with the enforcement of explicit rights under this Agreement;

(b) object to, contest, delay, prevent or interfere with in any manner the exercise 
of rights and remedies by the Agents or the Lenders with respect to the Collateral following the 
occurrence, and during the continuance, of an Event of Default; provided, that any Loan Party may 
contest or dispute whether an Event of Default has occurred in accordance with the terms of the 
DIP Orders;

(c) until payment in full in cash of the Obligations under this Agreement (other 
than contingent indemnification Obligations to the extent no claim giving rise thereto has been 
asserted), except for and to the extent permitted under the Carve-Out, the AST Break-Up Fee (if 
any) or the Administration Charge, directly or indirectly, incur, create, assume, suffer to exist or 
permit any administrative expense claim or Lien which is pari passu with or senior to the claims 
or Liens, as the case may be, of the Collateral Agent and the other Secured Parties against the Loan 
Parties hereunder or under the DIP Orders or DIP Recognition Orders, or apply to the Bankruptcy 
Court or CCAA Court for authority to do so;

(d) directly or indirectly (i) seek, support, consent to or suffer to exist any 
modification, stay, vacation or amendment of the Interim DIP Order or the Final DIP Order or the 
Cash Management Order or the DIP Recognition Orders except for any modifications and 
amendments agreed to in writing by the Required Lenders in their sole discretion, (ii) apply to (or 
support, directly or indirectly, any application by any other party to) the Bankruptcy Court or 
CCAA Court for authority to take any action prohibited by this Section 6.17 (except to the extent 
such application and the taking of such action is conditioned upon receiving the written consent of 
the Required Lenders and such consent is provided) or (iii) seek authorization for or permit the 
existence of, any claims other than that of the Lenders entitled to a superpriority claim under 
Section 364(c)(1) of the Bankruptcy Code that is senior or pari passu with the Lenders’ Section 
364(c)(1) claim; 
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(e) make or commit to make payments to holders of “claims” (as defined in 
section 101(5) of the Bankruptcy Code) against a Loan Party in respect of prepetition amounts in 
excess of the line item amount for such claims included in the Approved Budget (within Permitted 
Variances), other than the Roll-Up, adequate protection, and payments of such claims that are 
approved in writing by the Required Lenders;

(f) return any inventory or other property to any vendor pursuant to section 
546(g) of the Bankruptcy Code, unless otherwise ordered by the Bankruptcy Court in accordance 
with section 546(g) of the Bankruptcy Code upon prior notice to the Administrative Agent or 
unless otherwise consented to by the Required Lenders;

(g) (i) make payments under any management incentive plan or on account of 
claims or expenses arising under section 503(c) of the Bankruptcy Code, except, in each case, in 
amounts and on terms and conditions that (A) are approved by order of the Bankruptcy Court after 
notice and hearing, (B) are expressly permitted by the terms of the Loan Documents and in 
accordance with the Budget, and (C) as approved in writing by the Administrative Agent or 
otherwise consented to by the Required Lenders, and/or (ii)(A) enter into or make or implement 
any amendment, waiver, supplement, or other modification to any employment agreement or 
employee compensation plan or (B) pay or cause to be paid any amount contemplated by such 
agreements or plans before the date on which such amount becomes due and payable pursuant to 
the terms of such agreements or plans, as applicable, in each case, unless in the ordinary course of 
business and in accordance with the Budget or otherwise permitted or consented to in accordance 
with the terms of the Loan Documents;

(h) propose to the Bankruptcy Court a sale of all or substantially all of the 
Collateral, without the prior written consent of the Required Lenders; 

(i) assert, file or seek, or consent to the filing or the assertion of or joinder in, 
or use any portion of the proceeds of the Loans, Obligations, the Collateral, the Carve-Out or cash 
collateral to compensate services rendered or expenses incurred in connection with, any claim, 
counterclaim, action, proceeding, order, application, pleading, motion, objection, any other papers 
or documents, defense (including offsets and counterclaims of any nature or kind), or other 
contested matter (including any of the foregoing the purpose of which is to seek or the result of 
which would be to obtain any order, judgment, determination, declaration, or similar relief):

(i) avoiding, re-characterizing, recovering, reducing, subordinating 
(except pursuant to the DIP Orders or DIP Recognition Orders), disallowing, or 
otherwise challenging (under sections 105, 506(c), 542, 543, 544, 545, 547, 548, 
549, 550, 551, 552(b), or 553 of the Bankruptcy Code or applicable non-bankruptcy 
law), in each case, in whole or in part, the Obligations, the Liens granted under any 
Loan Document, the Prepetition Secured Obligations or the Prepetition Debt 
Documents; or reversing, modifying, amending, staying or vacating the DIP Orders 
or DIP Recognition Orders, without the prior written consent of the Required 
Lenders;

(ii) granting priority for any administrative expense, secured claim or 
unsecured claim against Borrower or any of the Guarantors (now existing or 
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hereafter arising of any kind or nature whatsoever, including, without limitation, 
any administrative expenses of the kind specified in, or arising or ordered under, 
sections 105, 326, 327, 328, 330, 331, 503(b), 506(c), 507(a), 507(b), 546, 726, 
1113 and 1114 of the Bankruptcy Code) equal or superior to the priority of 
Administrative Agent and the Lenders in respect of the Obligations, except as 
provided under the Carve-Out, the AST Break-Up Fee (if any) or the 
Administration Charge or to the extent expressly permitted under the DIP Orders 
or DIP Recognition Orders; or

(iii) permitting the use of cash collateral as defined in section 363 of the 
Bankruptcy Code, except as expressly permitted by the (x) DIP Orders, (y) the 
Budget or (z) this Agreement; or

(j) without the prior written consent of the Required Lenders, seek or consent 
to any order (i) dismissing the Cases under sections 105, 305 or 1112 of the Bankruptcy Code or 
otherwise; (ii) converting the Cases to a case under chapter 7 of the Bankruptcy Code; (iii) 
appointing a chapter 11 trustee in the Case; (iv) appointing an examiner with enlarged powers 
beyond those set forth in sections 1104(d) and 1106(a)(3) and (4) of the Bankruptcy Code in the 
Cases; or (v) granting a change of venue with respect to the Cases or any related adversary 
proceeding.

Section 6.18 Compliance with Budget.  Unless explicitly consented to by the Required 
Ad Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), (i) use any 
cash or the proceeds of any Loans in a manner or for a purpose other than those consistent with 
this Agreement, the DIP Orders and the Budget (subject to the Permitted Variance), (ii) permit a 
disbursement causing any Variance other than a Permitted Variance without the prior written 
consent of the Required Ad Hoc Holders, (iii) make any payment (as adequate protection or 
otherwise), or application for authority to pay, on account of any claim or Indebtedness arising 
prior to the Petition Date other than payments authorized by the Bankruptcy Court and consented 
to by the Required Ad Hoc Holders or (iv) incur any expense or make any disbursement, in each 
case other than as set forth in the Budget.

Section 6.19 Use of Collateral.  Use Collateral, proceeds of Loans, any portion of the 
Carve-Out or any other amounts directly or indirectly:

(a) to seek authorization to obtain Liens or security interests that are senior to, 
or on a parity with, the Liens granted under the Loan Documents or the DIP Superpriority Claims 
other than in connection with any replacement debtor-in-possession financing that will pay the 
Obligations in “full” in cash; 

(b) to investigate (including by way of examinations or discovery proceedings), 
prepare, assert, join, commence, support or prosecute any action for any claim, counter-claim, 
action, proceeding, application, motion, objection, defense, or other contested matter seeking any 
order, judgment, determination or similar relief against, or adverse to the interests of, against any 
Agent, the Lenders, the other Secured Parties, and each of their respective officers, directors, 
controlling persons, employees, agents, attorneys, affiliates, assigns, or successors of each of the 
foregoing, with respect to any transaction, occurrence, omission, action or other matter (including 
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formal discovery proceedings in anticipation thereof), including, without limitation, (i) any 
avoidance actions or causes of action under chapter 5 of the Bankruptcy Code; (ii) any so-called 
“lender liability” claims and causes of action; (iii) any action with respect to the validity, 
enforceability, priority and extent of, or asserting any defense, counterclaim, or offset to, the 
Obligations, the DIP Superpriority Claims, the Liens granted under the Loan Documents, the Loan 
Documents, the Prepetition Debt Documents, the Prepetition Secured Obligations or the Liens 
securing, or guarantees in respect of, the Prepetition Secured Obligations; (iv) any action seeking 
to invalidate, modify, reduce, expunge, disallow, set aside, avoid or subordinate, in whole or in 
part, the Obligations or the Prepetition Secured Obligations; (v) any action seeking to modify any 
of the rights, remedies, priorities, privileges, protections and benefits granted to either (A) any 
Agent or the Lenders hereunder or under any of the other Loan Documents or (B) the Prepetition 
Lenders and Holders (in each case, as applicable, including, without limitation, claims, 
proceedings or actions that might prevent, hinder or delay any of their respective assertions, 
enforcements, realizations or remedies on or against the Collateral in accordance with the 
applicable Loan Documents and the DIP Orders and DIP Recognition Order); or (vi) objecting to, 
contesting, or interfering with, in any way, any Agent’s and the Lenders’ enforcement or 
realization upon any of the Collateral once an Event of Default has occurred; or

(c) in any manner that causes or might cause any Borrowing or the application 
of such proceeds to violate Regulation T, Regulation U or Regulation X of the Board of Governors 
or any other regulation thereof or to violate the Exchange Act.

Section 6.20 Use of Property; Rejection and Assumption of Contracts; Post-Filing 
Pleadings.  On or after the Petition Date, without the Required Ad Hoc Holders’ prior written 
consent, file any motions or pleadings with the Bankruptcy Court (a) seeking authority for any 
Loan Party to (i) use any of the material properties or assets of the Loan Parties outside the ordinary 
course of business, (ii) satisfy prepetition claims of the Loan Parties or (iii) incur material 
administrative costs, in each case, to the extent such relief is inconsistent with this Agreement 
(including the Budget, subject to Permitted Variances), (b) seeking to reject or assume any 
contract, agreement, lease or other agreement to which any Loan Party is a party, or (c) seeking 
relief that is otherwise inconsistent with this Agreement or the DIP Orders or the DIP Recognition 
Orders.

Section 6.21 Restructuring Support Agreement.  Without the prior written consent of the 
Required Ad Hoc Holders, (i) amend, restate, amend and restate or otherwise modify the 
Restructuring Support Agreement, (ii) waive any of its rights thereunder or (iii) consent to any 
deviation from the terms thereof.

ARTICLE 7
GUARANTEE

Section 7.01 The Guarantee.  The Guarantors hereby jointly and severally guarantee, as 
a primary obligor and not as a surety to each Loan Secured Party and their respective successors 
and assigns, the prompt payment in full when due (whether at stated maturity, by required 
prepayment, declaration, demand, by acceleration or otherwise) of the principal of and interest on 
(including any interest, fees, costs or charges that would accrue but for the provisions of any Debtor 
Relief Law after the filing of the Cases or any other bankruptcy or insolvency petition under such 
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Debtor Relief Law) the Loans made by the Lenders to, and the Promissory Notes held by each 
Lender of, the Borrower, and all other Obligations from time to time owing to the Loan Secured 
Parties by any Loan Party under any Loan Document, in each case strictly in accordance with the 
terms thereof (such obligations being herein collectively called the “Guaranteed Obligations”).  
The Guarantors hereby jointly and severally agree that if the Borrower or other Guarantor(s) shall 
fail to pay in full when due (whether at stated maturity, by required prepayment, declaration, 
demand, by acceleration or otherwise) any of the Guaranteed Obligations, the Guarantors will 
promptly pay the same in cash, without any demand or notice whatsoever, and that in the case of 
any extension of time of payment or renewal of any of the Guaranteed Obligations, the same will 
be promptly paid in full when due (whether at extended maturity, by required prepayment, 
declaration, demand, by acceleration or otherwise) in accordance with the terms of such extension 
or renewal.

Section 7.02 Obligations Unconditional.  The obligations of the Guarantors under 
Section 7.01 shall constitute a guaranty of payment and to the fullest extent permitted by applicable 
Requirements of Law, are absolute, irrevocable and unconditional, joint and several, irrespective 
of the value, genuineness, validity, regularity or enforceability of the Guaranteed Obligations of 
the Borrower under this Agreement, the Promissory Notes, if any, or any other agreement or 
instrument referred to herein or therein, or any substitution, release or exchange of any other 
guarantee of or security for any of the Guaranteed Obligations, and, irrespective of any other 
circumstance whatsoever that might otherwise constitute a legal or equitable discharge or defense 
of a surety or Guarantor (except for payment in full in cash).  Without limiting the generality of 
the foregoing, it is agreed that the occurrence of any one or more of the following shall not alter 
or impair the liability of the Guarantors hereunder which shall remain absolute, irrevocable and 
unconditional under any and all circumstances as described above:

(i) at any time or from time to time, without notice to any Guarantors, 
the time for any performance of or compliance with any of the Guaranteed 
Obligations shall be extended, or such performance or compliance shall be waived;

(ii) any of the acts mentioned in any of the provisions of this Agreement 
or the Promissory Notes, if any, or any other agreement or instrument referred to 
herein or therein shall be done or omitted;

(iii) the maturity of any of the Guaranteed Obligations shall be 
accelerated, or any of the Guaranteed Obligations shall be amended in any respect, 
or any right under the Loan Documents or any other agreement or instrument 
referred to herein or therein shall be amended or waived in any respect or any other 
guarantee of any of the Guaranteed Obligations or any security therefor shall be 
released or exchanged in whole or in part or otherwise dealt with;

(iv) any Lien or security interest granted to, or in favor of, any Lender 
or Agent as security for any of the Guaranteed Obligations shall fail to be perfected; 
or

(v) the release of any other Guarantor pursuant to Section 7.09.
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The Guarantors hereby, to the fullest extent permitted by applicable Requirements of Law, 
expressly waive diligence, presentment, demand of payment, protest and all notices whatsoever, 
and any requirement that any Loan Secured Party exhaust any right, power or remedy or proceed 
against the Borrower under this Agreement or the Promissory Notes, if any, or any other agreement 
or instrument referred to herein or therein, or against any other Person under any other guarantee 
of, or security for, any of the Guaranteed Obligations.  The Guarantors waive any and all notice of 
the creation, renewal, extension, waiver, termination or accrual of any of the Guaranteed 
Obligations and notice of or proof of reliance by any Loan Secured Party upon this Guarantee or 
acceptance of this Guarantee, and the Guaranteed Obligations, and any of them, shall conclusively 
be deemed to have been created, contracted or incurred in reliance upon this Guarantee, and all 
dealings between the Borrower and the Loan Secured Parties shall likewise be conclusively 
presumed to have been had or consummated in reliance upon this Guarantee.  This Guarantee shall 
be construed as a continuing, absolute, irrevocable and unconditional guarantee of payment 
without regard to any right of offset with respect to the Guaranteed Obligations at any time or from 
time to time held by Loan Secured Parties, and the obligations and liabilities of the Guarantors 
hereunder shall not be conditioned or contingent upon the pursuit by the Loan Secured Parties or 
any other Person at any time of any right or remedy against the Borrower or against any other 
Person which may be or become liable in respect of all or any part of the Guaranteed Obligations 
or against any collateral security or guarantee therefor or right of offset with respect thereto and 
each Guarantor hereby expressly renounces all benefit of division or discussion.  This Guarantee 
shall remain in full force and effect and be binding in accordance with and to the extent of its terms 
upon the Guarantors and the successors and assigns thereof, and shall inure to the benefit of the 
Lenders, and their respective successors and assigns, notwithstanding that from time to time during 
the term of this Agreement there may be no Guaranteed Obligations outstanding.

Section 7.03 Reinstatement.  The obligations of the Guarantors under this Article 7 shall 
be automatically reinstated if and to the extent that for any reason any payment by or on behalf of 
the Borrower or other Loan Party in respect of the Guaranteed Obligations is rescinded or must be 
otherwise restored by any holder of any of the Guaranteed Obligations, whether as a result of the 
Cases or any other proceedings in bankruptcy or reorganization or otherwise.

Section 7.04 Subrogation; Subordination.  Each Guarantor hereby agrees that until the 
indefeasible payment and satisfaction in full in cash of all Guaranteed Obligations and the 
expiration and termination of the Commitments of the Lenders under this Agreement it shall waive 
any claim and shall not exercise any right or remedy, direct or indirect, arising by reason of any 
performance by it of its guarantee in Section 7.01, whether by subrogation or otherwise, against 
the Borrower or any other Guarantor of any of the Guaranteed Obligations or any security for any 
of the Guaranteed Obligations.  Any Indebtedness of any Loan Party permitted pursuant to Section 
6.01(c) shall be subordinated to such Loan Party’s Obligations in the manner set forth in the 
Intercompany Note.

Section 7.05 Remedies.  The Guarantors jointly and severally agree that, as between the 
Guarantors and the Lenders, the obligations of the Borrower under this Agreement and the 
Promissory Notes, if any, may be declared to be forthwith due and payable as provided in Section 
8.01 (and shall be deemed to have become automatically due and payable in the circumstances 
provided in Section 8.01) for purposes of Section 7.01, notwithstanding any stay, injunction or 
other prohibition preventing such declaration (or such obligations from becoming automatically 
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due and payable) as against the Borrower and that, in the event of such declaration (or such 
obligations being deemed to have become automatically due and payable), such obligations 
(whether or not due and payable by the Borrower) shall forthwith become due and payable by the 
Guarantors for purposes of Section 7.01.

Section 7.06 Instrument for the Payment of Money.  Each Guarantor hereby 
acknowledges that the guarantee in this Article 7 constitutes an instrument for the payment of 
money, and consents and agrees that any Lender or Agent, at its sole option, in the event of a 
dispute by such Guarantor in the payment of any moneys due hereunder, shall have the right to 
bring a motion-action under New York CPLR Section 3213.

Section 7.07 Continuing Guarantee.  The guarantee in this Article 7 is a continuing 
guarantee of payment, and shall apply to all Guaranteed Obligations whenever arising.

Section 7.08 General Limitation on Guarantee Obligations.  In any action or proceeding 
involving any state corporate limited partnership or limited liability company law, or any 
applicable state, the Cases or any other federal or foreign bankruptcy, insolvency, reorganization 
or other law affecting the rights of creditors generally, if the obligations of any Guarantor under 
Section 7.01 would otherwise be held or determined to be void, voidable, invalid or unenforceable, 
or subordinated to the claims of any other creditors, on account of the amount of its liability under 
Section 7.01, then, notwithstanding any other provision to the contrary, the amount of such liability 
shall, without any further action by such Guarantor, any Loan Party or any other Person, be 
automatically limited and reduced to the highest amount (after giving effect to the right of 
contribution established in Section 7.10) that is valid and enforceable and not subordinated to the 
claims of other creditors as determined in such action or proceeding.  Without limiting the 
generality of the foregoing, to the extent that Section 2.06(f) or Section 10.16 shall operate to 
adjust any amount or rate payable by any Canadian Loan Party to any Secured Party to the 
maximum permissible amount or rate, as the case may be, to ensure that the Obligations of the 
Canadian Loan Parties do not include any amount or rate that would result in a receipt by such 
Secured Party of “interest” at a “criminal rate” (as such terms are construed under the Criminal 
Code (Canada)), the Guaranteed Obligations of such Canadian Loan Party shall be deemed to be 
automatically limited and reduced with retroactive effect by a corresponding amount or rate, as the 
case may be, equal to such adjustment.

Section 7.09 Release of Guarantors.  If, in compliance with the terms and provisions of 
the Loan Documents and the DIP Orders, all or substantially all of the Equity Interests of any 
Subsidiary Guarantor are sold or otherwise transferred (a “Transferred Guarantor”) to a Person 
or Persons, none of which is the Borrower or a Subsidiary, such Transferred Guarantor shall, upon 
the consummation of such sale or transfer, be automatically released from its obligations under 
this Agreement (including under Section 10.03 hereof) and its obligations to pledge and grant any 
Collateral owned by it pursuant to any Loan Security Document and the pledge of such Equity 
Interests to the Administrative Agent pursuant to the Loan Security Agreement or the Canadian 
Security Agreement, as applicable, shall be automatically released, and, so long as the Borrower 
shall have provided the Administrative Agent such certifications or documents as the 
Administrative Agent shall reasonably request, the Administrative Agent shall take such actions 
as are necessary to effect each release described in this Section 7.09 in accordance with the relevant 
provisions of the Loan Security Documents.
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Section 7.10 Right of Contribution.  Each Subsidiary Guarantor hereby agrees that to the 
extent that a Subsidiary Guarantor shall have paid more than its proportionate share of any payment 
made hereunder, such Subsidiary Guarantor shall be entitled to seek and receive contribution from 
and against any other Subsidiary Guarantor hereunder which has not paid its proportionate share 
of such payment.  Each Subsidiary Guarantor’s right of contribution shall be subject to the terms 
and conditions of Section 7.04.  The provisions of this Section 7.10 shall in no respect limit the 
obligations and liabilities of any Subsidiary Guarantor to the Administrative Agent and the 
Lenders, and each Subsidiary Guarantor shall remain liable to the Administrative Agent and the 
Lenders for the full amount guaranteed by such Subsidiary Guarantor hereunder.

Section 7.11 Post-Petition Savings Clause.  Notwithstanding anything herein to the 
contrary, to the extent the guaranty of the Guaranteed Obligations set forth in this Article 7 is 
interpreted in any Case to solely be a prepetition obligation, then such guaranty shall automatically 
be deemed to have been given on the Petition Date immediately after the filing of the applicable 
Cases.

ARTICLE 8
EVENTS OF DEFAULT

Section 8.01 Events of Default.  Upon the occurrence and during the continuance of the 
following events (“Events of Default”):

(a) the Borrower defaults in the payment of (i) principal or premium, if any, of 
any Loan when due at its Stated Maturity, upon optional prepayment, upon required repayment, 
upon declaration of acceleration or otherwise or (ii) interest on any Loan or any fee or any other 
amount due hereunder or due and payable pursuant to the DIP Orders when the same becomes due 
and payable;

(b) any Loan Party shall fail to perform or comply with any term or condition 
contained in Section 5.01, Section 5.02, Section 5.03, Section 5.07, Section 5.11, Section 5.12, 
Section 5.14, Section 5.16, Section 5.17, Section 5.18, Section 5.19, Section 5.20, Section 5.21, 
Article 6 or Section 10.03 and in the case of the failure to perform or comply with any term or 
condition contained in Section 5.07, such failure shall continue for a period of five (5) calendar 
days;

(c) the Borrower or any Guarantor shall fail to perform or comply with any 
term or condition contained herein or in any Loan Document or the Restructuring Support 
Agreement or any DIP Order or DIP Recognition Order (other than (x) those referred to in clauses 
(a) or (b) above and (y) the New MIP Milestone (as defined in the Restructuring Support 
Agreement)) beyond any applicable cure period provided therein, and such failure shall continue 
unremedied for a period of five (5) Business Days after the earlier of (i) receipt by the Borrower 
of notice from the Administrative Agent of such default and (ii) knowledge of a Responsible 
Officer of any Loan Party of such default;

(d) the Borrower or any Guarantor shall (i) fail to pay any principal or interest 
due in respect of any Indebtedness (other than the Obligations), when and as the same shall become 
due and payable beyond any applicable grace period, or (ii) fail to observe or perform any other 
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term, covenant, condition or agreement contained in any agreement or instrument evidencing or 
governing any such Indebtedness if the effect of any failure referred to in this Section 8.01(d)(ii) 
is to cause, or to permit the holder or holders of such Indebtedness or a trustee or other 
representative on its or their behalf (with or without the giving of notice, the lapse of time or both) 
to cause, such Indebtedness to become due prior to its Stated Maturity or become subject to a 
mandatory offer purchase by the obligor; provided that it shall not constitute an Event of Default 
pursuant to this Section 8.01(d) unless the aggregate amount of all payments on such Indebtedness 
referred to in clause (i) and the aggregate amount of Indebtedness referred to in clause (ii) exceeds 
$10 million at any one time; provided that, notwithstanding the foregoing, this clause (b) shall not 
apply to any Prepetition Indebtedness that is stayed as a result of the Cases;

(e) Any representation, warranty, stipulation, certification or other statement 
made or deemed made by any Loan Party (or Responsible Officer thereof) in any Loan Document 
or any DIP Order or any statement, report or certificate delivered in connection with any Loan 
Document or any DIP Order shall be false in any material respects (except that such materiality 
qualifier shall not be applicable to any representation, warranty, stipulation, certification or other 
statement that is already qualified or modified as to “materiality” or “Material Adverse Effect” in 
the text thereof);

(f) except for any order fixing the amount of any claim in the Cases, one or 
more judgments, orders or decrees for the payment of money in an aggregate amount in excess of 
$15.0 million shall be rendered against the Borrower or any Guarantor or any combination thereof 
and the same shall remain undischarged, unvacated or unbonded for a period of 30 consecutive 
days during which execution shall not be effectively stayed, or any action shall be legally taken by 
a judgment creditor to levy upon properties of the Borrower or any Guarantor to enforce any such 
judgment;

(g) any Guarantee of a Subsidiary ceases to be in full force and effect (except 
as contemplated by the terms thereof) or any Guarantor that qualifies as a Subsidiary denies or 
disaffirms its obligations under this Agreement or any Guarantee;

(h) following the entry of the Interim DIP Order or the Final DIP Order, as 
applicable, any security interest and Lien created or purported to be created by any Loan Security 
Document shall cease to be in full force and effect, or shall cease to give the Collateral Agent, for 
the benefit of the Loan Secured Parties, the Liens, rights, powers and privileges created or 
purported to be created and granted under such Loan Security Document (including a perfected 
Lien with the priority set forth in the Interim DIP Order or Final DIP Order (as applicable)) on all 
of the Collateral thereunder (except as otherwise expressly provided in such Loan Security 
Document and, solely with respect to priority, other than Permitted Liens (including the Carve-
Out, the AST Break-Up Fee (if any) and the Administration Charge) which by operation of law 
are senior) in favor of the Collateral Agent, or shall be asserted by the Borrower or any Guarantor 
not to be a valid, perfected, Lien with the priority set forth in the Interim DIP Order or Final DIP 
Order (as applicable) (except as otherwise expressly provided in this Agreement or such Loan 
Security Document) on the Collateral covered thereby; 

(i) any Loan Document or any material provisions thereof shall at any time and 
for any reason be declared by a court of competent jurisdiction to be null and void, or a proceeding 
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shall be commenced by the Borrower or any Guarantor or any other Person, or by any 
Governmental Authority, seeking to establish the invalidity or unenforceability thereof (exclusive 
of questions of interpretation of any provision thereof), or the Borrower or any Guarantor shall 
repudiate or deny any portion of its liability or obligation for the Obligations;

(j) commencement of ancillary insolvency proceedings, other than the 
Recognition Proceedings, in applicable foreign jurisdictions with respect to any Loan Party and 
the entry of applicable recognition, administrative, and substantive orders by the applicable court, 
in each case without prior consent of the Required Lenders or on terms not satisfactory to the 
Required Lenders; provided that no Event of Default shall occur under this Section 8.01(j) if such 
proceeding would not reasonably be expected to have a Material Adverse Effect or cause a material 
delay of the Cases;

(k) actual or asserted (by any Loan Party) invalidity or impairment of any Loan 
Document (including the failure of any Liens purported to be created by any Loan Security 
Document or the DIP Orders or the DIP Recognition Orders on any material portion of the 
Collateral to remain or otherwise become perfected);

(l) any of the following shall occur:

(i) any of the Loan Parties shall file a pleading seeking to stay, reverse, 
amend, supplement, vacate or otherwise modify any of the DIP Orders or DIP 
Recognition Orders, unless otherwise consented to by the Required Lenders;

(ii) the entry of an order by the Bankruptcy Court appointing an interim 
or permanent Chapter 11 trustee or a receiver or an examiner with enlarged powers 
(other than a fee or other similar examiner) or any similar or analogous order 
granted by the CCAA Court or any Loan Party (or any Subsidiary thereof) applies 
for, consents to or fails to contest in any such appointment or the Bankruptcy Court 
or CCAA Court shall have entered an order providing for such appointment;

(iii) dismissal of any of the Cases or conversion of any of the Cases to a 
case under Chapter 7 of the Bankruptcy Code or dismissal of the Recognition 
Proceedings, or the filing of a motion or other pleading seeking such dismissal or 
conversion of the Cases or dismissal of the Recognition Proceedings;

(iv) appointment of a responsible officer or examiner with enlarged 
powers relating to the operation of the business of any Loan Party or any Loan Party 
(or any Subsidiary thereof) applies for, consents to or fails to contest in any such 
appointment or the Bankruptcy Court or CCAA Court shall have entered an order 
providing for such appointment;

(v) the entry of an order in any of the Cases denying or terminating use 
of Cash Collateral by the Loan Parties or imposing any additional conditions 
thereon;

(vi) filing of a motion or application seeking, or the entry of an order by 
the Bankruptcy Court, as applicable, granting relief from or modifying the 
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automatic stay in the Cases to permit foreclosure or enforcement on, or any right or 
remedy with respect to, assets of any Loan Party in excess of $250,000 in the 
aggregate, or to permit other actions that would have a Material Adverse Effect on 
the Debtors and their estates or any similar or analogous relief being sought or 
obtained in the Recognition Proceedings;

(vii) the failure by the Debtors to object to any administrative claim filed 
in the Cases over $750,000, or the settlement by the Debtors of any claim in any 
amount over $100,000, without the prior written consent of the Required Ad Hoc 
Holders;

(viii) entry of an order without the prior consent of Required Lenders 
amending, supplementing or otherwise modifying any DIP Order or DIP 
Recognition Order or any Loan Document, in each case in a manner adverse to any 
of the Agents or Lenders;

(ix) reversal, vacation or stay of the effectiveness of any DIP Order or 
DIP Recognition Order;

(x) [reserved];

(xi) the entry of an order in the Cases charging any of the Collateral 
under Section 506(c) of the Bankruptcy Code against the Lenders;

(xii) the Loan Parties or any of their Subsidiaries, or any person claiming 
by or through the Loan Parties or any of their Subsidiaries, shall obtain court 
authorization to commence, or shall commence, join in, assist or otherwise 
participate as an adverse party in any suit or other proceeding against any of the 
lenders under the Prepetition Facilities, the Agents, the Lenders or their respective 
rights and remedies under or related to the DIP Facility or the Prepetition Facilities 
in any of the Cases or inconsistent with the Loan Documents;

(xiii) without the prior written consent of the Required Lenders, the entry 
of an order in any of the Cases seeking authority to use Cash Collateral or to obtain 
financing under Section 364 of the Bankruptcy Code;

(xiv) [reserved];

(xv) the consummation of any sale of all or substantially all assets of the 
Loan Parties pursuant to Section 363 of the Bankruptcy Code, or the use of cash 
collateral under Section 363(c) of the Bankruptcy Code, in each case unless 
otherwise consented to by the Required Lenders;

(xvi) the Loan Parties’ filing of (or supporting another party in the filing 
of) a motion seeking entry of, or the entry of an order, granting any superpriority 
claim or Lien (except as contemplated herein) which is senior to or pari passu with 
the Lenders’ claims under the Loan Documents, the Prepetition Debt Documents 
and the transactions contemplated thereby;

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 286 of 331



129

(xvii) payment of or granting adequate protection with respect to 
prepetition debt, other than as expressly set forth in the Budget;

(xviii) except as otherwise provided in the Interim DIP Order or the Final 
DIP Order, any of the Loan Parties seek or if there is entered, an order under Section 
365 of the Bankruptcy Code rejecting a material lease (i) to which any Loan Party 
is a party, and (ii) that is part of (or whose premises contain any of) the Collateral;

(xix) cessation of the Liens or the DIP Superpriority Claims to be valid, 
perfected and enforceable in all respects; 

(xx) the filing of any Plan, or any amendment, modification or 
supplement to such Plan, by any Debtor, other than an Acceptable Plan;

(xxi) the termination or expiration of Borrower’s exclusive right to file 
and solicit acceptances of a Plan;

(xxii) the entry of an order confirming a Plan other than an Acceptable 
Plan;

(xxiii) any Loan Party or any of its Subsidiaries shall file, seek, support 
(including by filing a pleading seeking or in support thereof), or otherwise consent 
to, or fail to contest in good faith any of the matters set forth in clauses (i) through 
(xxi) above; or

(xxiv) a Change of Control shall occur;

(m) any of the Loan Parties shall (i) use Cash Collateral or Loans for any item 
other than those set forth in, and in accordance with, the Budget or prepay any pre-petition debt 
(other than to the extent explicitly permitted herein or with the express prior written consent of the 
Required Ad Hoc Holders), (ii) assert any right of subrogation or contribution against any other 
Loan Party prior to the payment in full in cash of the Obligations and the Prepetition Secured 
Obligations, or (iii) permit (or otherwise allow to exist) any Variance in any Testing Period that is 
not a Permitted Variances (other than as approved in writing by the Required Lenders);

(n) failure to pay, when due, any adequate protection payments to the 
Prepetition Lenders and Holders, to the extent approved by the Bankruptcy Court; 

(o) if a Loan Party or any of its Subsidiaries is enjoined, restrained, or in any 
way prevented by court order from continuing to conduct all or any material part of the business 
affairs of the Loan Parties and their Subsidiaries, taken as a whole;

(p) the Loan Parties or any of their Subsidiaries shall fail to comply with the 
terms of the Interim DIP Order or the Final DIP Order or Interim DIP Recognition Order or Final 
DIP Recognition Order or any “Event of Default” thereunder shall have occurred and be 
continuing; 
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(q) the Borrower shall file (or fail to oppose) any motion seeking an order 
authorizing the sale of all or substantially all of the assets of the Loan Parties (unless (i) in 
connection with an Acceptable Plan to the extent explicitly provided for in such Acceptable Plan 
or (ii) such sale would result in the repayment in full in cash of all Obligations and all Prepetition 
Secured Obligations upon consummation thereof, except as otherwise agreed to by the Required 
Lenders); 

(r) any of the following shall occur with respect to any Property of any Loan 
Party or any of their respective Subsidiaries with a fair market value in excess of $15.0 million in 
aggregate: (a) any loss, destruction or damage of such Property or (b) any actual condemnation, 
seizure or taking, by exercise of the power of eminent domain or otherwise, of such Property, or 
confiscation of such Property or the requisition of the use of such Property; or

(s) the Bankruptcy Court shall cease to have exclusive jurisdiction with respect 
to all matters relating to the exercise of rights and remedies under the Loan Documents, the DIP 
Orders, the Liens granted under the Loan Security Documents and the Collateral (other than as 
may be provided for in the Recognition Proceedings);

then, and in every such event and at any time thereafter during the continuance of such event, the 
Administrative Agent may, and at the request of the Required Lenders shall, by notice to the 
Borrower, take either or both of the following actions, at the same or different times:  (i) terminate 
forthwith the Commitments and (ii) declare the Loans and other Obligations then outstanding to 
be forthwith due and payable in whole or in part, whereupon the principal amount of the Loans so 
declared to be due and payable, together with accrued interest thereon and any unpaid accrued 
fees, and all other Obligations of the Borrower accrued hereunder and under any other Loan 
Document, shall become forthwith due and payable, without presentment, demand, protest or any 
other notice of any kind, all of which are hereby expressly waived by the Borrower and the 
Guarantors, notwithstanding anything contained herein or in any other Loan Document or in the 
DIP Orders or DIP Recognition Orders to the contrary.

Without further notice, application or order of the Bankruptcy Court, and unless otherwise ordered 
by the Bankruptcy Court, upon the occurrence and during the continuance of an Event of Default, 
and after providing not less than two (2) Business Days’ advance written notice thereof, which 
notice may be by electronic mail, to counsel to the Debtors, the U.S. Trustee, counsel to the 
Information Officer, and counsel to any official committee of unsecured creditors appointed in the 
Cases pursuant to section 1102 of the Bankruptcy Code (the “Committee”), the Collateral Agent 
(at the direction of the Required Lenders) for the benefit of itself and the Lenders shall be entitled 
to take any action and exercise all rights and remedies provided to them by the Interim DIP Order, 
the Final DIP Order, the DIP Recognition Orders, this Agreement or any other Loan Document, 
or applicable law as the Collateral Agent (at the direction of the Required Lenders) may deem 
appropriate in their sole discretion to, among other things, proceed against and realize upon the 
Collateral or any other assets or properties of the Debtors’ estates upon which the Collateral Agent, 
for the benefit of itself and the Lenders, has been or may hereafter be granted liens or security 
interests to obtain the payment in full of the Obligations.

Neither the Loan Parties, the Committee, nor any other party-in-interest shall have the right to 
contest the enforcement of remedies set forth in the DIP Orders, DIP Recognition Orders and the 
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Loan Documents on any basis other than an assertion that an Event of Default has not occurred or 
has been cured within the cure periods expressly set forth in the applicable Loan Documents.  The 
Loan Parties shall cooperate fully with the Agents and the Lenders in their exercise of rights and 
remedies, whether against the Collateral or otherwise.  The Loan Parties hereby waive any right to 
seek relief under the Bankruptcy Code, including under Section 105 thereof, to the extent such 
relief would restrict or impair the rights and remedies of the Agents and the Lenders set forth in 
the DIP Orders, DIP Recognition Orders and in the Loan Documents.

In case any one or more of the covenants and/or agreements set forth in this Agreement or any 
other Loan Document shall have been breached by any Loan Party, then the Agents or any Lender 
may proceed to protect and enforce the Lenders’ rights either by suit in equity and/or by action at 
law, including an action for damages as a result of any such breach and/or an action for specific 
performance of any such covenant or agreement contained in this Agreement or such other Loan 
Document.  Without limitation of the foregoing, the Borrower agrees that failure to comply with 
any of the covenants contained herein will cause irreparable harm and that specific performance 
shall be available in the event of any breach thereof.  The Agents and any Lender acting pursuant 
to this paragraph shall be indemnified by the Borrower against all liability, loss or damage, together 
with all reasonable costs and expenses related thereto (including reasonable legal and accounting 
fees and expenses) in accordance with Section 10.03.

Notwithstanding the foregoing, the Required Ad Hoc Holders in their sole discretion may waive 
(in writing) the occurrence and continuance of any Event of Default on a retroactive basis, 
including interest accruing at the Default Rate.

Section 8.02 Application of Proceeds.  The proceeds received by the Administrative 
Agent or Collateral Agent in respect of any sale of, collection from or other realization upon all or 
any part of the Collateral pursuant to the exercise by the Administrative Agent or Collateral Agent 
of its remedies shall be applied, in full or in part, together with any other sums then held by the 
Administrative Agent or Collateral Agent pursuant to this Agreement, promptly by the 
Administrative Agent or Collateral Agent as follows:

(a) First, to the payment of all reasonable costs and expenses, fees, 
commissions and taxes of such sale, collection or other realization including compensation to the 
Administrative Agent and the Collateral Agent and their respective agents and counsel, and all 
expenses, liabilities and advances made or incurred by the Administrative Agent or the Collateral 
Agent in connection therewith and all amounts for which the Administrative Agent and Collateral 
Agent are entitled to indemnification pursuant to the provisions of any Loan Document, together 
with interest on each such amount at the highest rate then in effect under this Agreement from and 
after the date such amount is due, owing or unpaid until paid in full;

(b) Second, to the payment of all other reasonable costs and expenses of such 
sale, collection or other realization including compensation to the other Loan Secured Parties and 
their agents and counsel (including Kirkland & Ellis LLP, Sidley Austin LLP, Blake, Cassels & 
Graydon LLP, Foley & Lardner LLP and Wiley Rein LLP) and all costs, liabilities and advances 
made or incurred by the other Loan Secured Parties in connection therewith, together with interest 
on each such amount at the highest rate then in effect under this Agreement from and after the date 
such amount is due, owing or unpaid until paid in full;
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(c) Third, without duplication of amounts applied pursuant to clauses (a) and 
(b) above, to the indefeasible payment in full in cash, pro rata, of interest and other amounts 
constituting Obligations (other than principal), in each case equally and ratably in accordance with 
the respective amounts thereof then due and owing;

(d) Fourth, to the indefeasible payment in full in cash, pro rata, of the amount 
of the Obligations constituting principal on the Loans; provided, that such prepayment shall be 
allocated between the DIP New Money Loans and the Roll-Up Loans in accordance with Section 
2.10(h) (as if such payment was a prepayment); and

(e) Fifth, the balance, if any, to the Person lawfully entitled thereto (including 
the applicable Loan Party or its successors or assigns) or as a court of competent jurisdiction may 
direct.

In the event that any such proceeds are insufficient to pay in full the items described in 
clauses (a) through (e) of this Section 8.02, the Loan Parties shall remain liable, jointly and 
severally, for any deficiency.

Section 8.03 Government Approval.  Notwithstanding anything to the contrary contained 
herein or in any other Loan Document, any foreclosure on, sale, transfer or other disposition of 
any Collateral or any other action taken or proposed to be taken hereunder that would affect the 
operational, voting, or other control of any Loan Party or affect the ownership of the 
Communications Licenses, the One Dot Six Lease or any company holding the Communications 
Licenses or the One Dot Six Lease shall be pursuant to the Communications Laws and, if and to 
the extent required thereby, subject to the prior consent of the FCC, ISED, the CRTC or any other 
applicable Governmental Authority.  Notwithstanding anything to the contrary contained herein, 
the Administrative Agent and the Lenders shall not take any action pursuant hereto or under any 
other Loan Document that would constitute or result in any assignment of the Communications 
Licenses or the One Dot Six Lease or transfer of control or voting rights of any Loan Party or any 
company holding the Communications Licenses or One Dot Six Lease if such assignment or 
transfer of control or voting rights would require, under then-existing law (including 
Communications Laws), the prior approval of the FCC, ISED, the CRTC or any other applicable 
Governmental Authority, without first obtaining such approval of the FCC, ISED, the CRTC or 
such other Governmental Authority.  Each Loan Party agrees to take any lawful action which the 
Administrative Agent may request in order to obtain and enjoy the full rights and benefits granted 
to the Administrative Agent and the Loan Secured Parties by this Agreement, including 
specifically, after the occurrence and during the continuance of an Event of Default, the use of 
such Loan Party’s best efforts to assist in obtaining any approval of the FCC, ISED, the CRTC and 
any other Governmental Authority that is then required under Communications Laws or under any 
other law for any action or transaction contemplated by this Agreement or the other Loan 
Documents, including, without limitation, the sale or transfer of Collateral.  Such efforts shall 
include, to the extent permitted by the Communications Laws, sharing with Administrative Agent 
any FCC registration numbers, account numbers and passwords for the FCC’s electronic filing 
system, as well as any account numbers, user names and passwords for ISED’s Spectrum 
Management System and for the CRTC’s Industry Data Collection System, and preparing, 
certifying and filing (or causing to be prepared, certified and filed) with the FCC, ISED, the CRTC 
or any other applicable Governmental Authority any portion of any application or applications for 
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consent to the assignment of the Communications Licenses or transfer of control of any Loan Party 
required to be filed under Communications Laws for approval of any sale or transfer of Collateral 
and/or the Communications Licenses.

ARTICLE 9
THE ADMINISTRATIVE AGENT

Section 9.01 Appointment and Authority.  Each Lender hereby irrevocably appoints the 
Administrative Agent and Collateral Agent (together, for purposes of this Article 9, the “Agent”) 
its agent, and authorizes the Agent to take such actions on its behalf and to exercise such powers 
as are delegated to such Agent by the terms of the Loan Documents, together with such actions 
and powers as are reasonably incidental thereto.  Without limiting the generality of the foregoing, 
each Lender hereby authorizes the Administrative Agent to consent, on behalf of each Lender, to 
the Interim DIP Order and the Final DIP Order (so long as such Interim DIP Order and Final DIP 
Order have been approved in writing (which approval may be via email) by the Required Lenders 
(or their counsel(s) on their behalf) as of the applicable date), each to be negotiated between the 
Loan Parties, the Agent, the Lenders, certain other parties and the statutory committees appointed 
pursuant to sections 327 and 1103 of the Bankruptcy Code.  The provisions of this Article 9 are 
solely for the benefit of the Agent and the Lenders, and neither the Borrower nor any other Loan 
Party shall have any rights as a third-party beneficiary of any such provisions.  In performing its 
functions and duties hereunder, the Agent shall act solely as an agent of Lenders (or applicable 
Secured Party) and does not assume and shall not be deemed to have assumed any obligation 
towards or relationship of agency or trust with or for any Loan Party.  It is understood and agreed 
that the use of the term “Agent” or “agent” herein or in any other Loan Documents (or any other 
similar term) with reference to an Agent, is not intended to connote any fiduciary or other implied 
(or express) obligations arising under agency doctrine of any applicable law.  Instead, such term 
is used as a matter of market custom, and is intended to create or reflect only an administrative 
relationship between the contracting parties.  Without limiting the generality of the foregoing, the 
Agent is hereby expressly authorized to (a) execute any and all documents (including releases) 
with respect to the Collateral and the rights of the Loan Secured Parties with respect thereto, as 
contemplated by and in accordance with the provisions of this Agreement and the Loan Security 
Documents and (b) negotiate, enforce or settle any claim, action or proceeding affecting the 
Lenders in their capacity as such, at the direction of the Required Lenders, which negotiation, 
enforcement or settlement will be binding upon each Lender.

Section 9.02 Rights of a Lender.  The institution serving as the Administrative Agent 
hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender, 
and may exercise the same as though it were not an Agent, and such bank and its Affiliates may 
accept deposits from, lend money to, own securities of, act as the financial advisor or in any other 
advisory capacity for, and generally engage in any kind of business with the Borrower or any 
Subsidiary or other Affiliate thereof as if it were not an Agent hereunder.  The Lenders 
acknowledge that, pursuant to such activities, any Agent (acting in capacities other than as Agent) 
or its Affiliates may receive information regarding any Loan Party or any of its Affiliates 
(including information that may be subject to confidentiality obligations in favor of such Loan 
Party or such Affiliate) and acknowledge that no Agent (acting in capacities other than as Agent) 
shall be under any obligation to provide such information to them.
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Section 9.03 Exculpatory Provisions.  The Agent shall not have any duties or obligations 
except those expressly set forth in the Loan Documents, and its duties hereunder shall be solely 
administrative in nature.  Without limiting the generality of the foregoing, (a) the Agent shall not 
be subject to any fiduciary or other implied duties, regardless of whether a Default or an Event of 
Default has occurred and is continuing, (b) the Agent shall not have any duty to take any 
discretionary action or exercise any discretionary powers, except discretionary rights and powers 
expressly contemplated hereby or by the other Loan Documents that such Agent is instructed in 
writing to exercise as directed in writing by the Required Lenders or the Required Ad Hoc Holders, 
as applicable (or such other number, percentage or composition of the Lenders as shall be 
necessary under the circumstances as provided in Section 10.02), provided that no Agent shall be 
required to take any action that, in its opinion or the opinion of its counsel, may expose such Agent 
to liability or that is contrary to any Loan Document or applicable law, including for the avoidance 
of doubt any action that may be in violation of any automatic stay under any Debtor Relief Law 
or any other aspect of any applicable Debtor Relief Law and (c) except as expressly set forth in 
the Loan Documents, the Agent shall not have any duty to disclose, nor shall it be liable for the 
failure to disclose, any information relating to the Borrower or any of the Subsidiaries that is 
communicated to or obtained by the bank serving as Administrative Agent or any of its Affiliates 
in any capacity.  The Agent shall not be liable for any action taken or not taken by it with the 
consent or at the request of the Required Lenders, or such other number or percentage of the 
Lenders as shall be necessary or as such Agent shall in good faith believe to be necessary under 
the circumstances as provided in Section 10.02, or in the absence of its own gross negligence or 
willful misconduct as determined by a court of competent jurisdiction by final and nonappealable 
judgment.  The Agent shall not be deemed to have knowledge of any Default or Event of Default 
unless and until written notice thereof is given to such Agent by the Borrower or a Lender in 
accordance with Section 10.01 hereof, and the Agent shall not be responsible for or have any duty 
to ascertain or inquire into (i) any statement, recital, warranty or representation made in or in 
connection with any Loan Document, (ii) the contents of any certificate, report or other document 
delivered thereunder or in connection therewith, (iii) the performance or observance of any of the 
covenants, agreements or other terms or conditions set forth in any Loan Document, (iv) the 
validity, enforceability, effectiveness or genuineness of any Loan Document or any other 
agreement, instrument or document, (v) the creation, perfection, or priority of Liens on the 
Collateral or the existence of the Collateral (for the avoidance of doubt, other than inquiries as to 
Collateral in an Agent’s possession), or (vi) the satisfaction of any condition set forth in Article 4 
or elsewhere in any Loan Document, other than to confirm receipt of items expressly required to 
be delivered to such Agent.  The Agent will not be responsible or liable for any action taken or 
omitted to be taken by it hereunder or under any Loan Document, except for its own gross 
negligence or willful misconduct, in ease case as determined by a final, non-appealable order by a 
court of competent jurisdiction.  Without limiting the foregoing, except for action expressly 
required of the Agent hereunder or under any Loan Document, the Agent shall in all cases be fully 
justified in failing or refusing to act hereunder and thereunder unless it shall receive indemnity and 
security satisfactory to it against any and all liability or expense that may be incurred by it by 
reason of taking or continuing to take any such action.  The Agent shall not be liable for any error 
of judgment, or for any act done or step taken or omitted by it in good faith or for any mistake in 
act or law, or for anything which it may do or refrain from doing in connection herewith, in each 
case except for its own gross negligence or willful misconduct.  The Agent will not be required to 
take any action (including any action at the direction of the Required Lenders), to advance or 
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expend any funds or otherwise incur any financial liability in the performance of its duties or the 
exercise of its power or rights hereunder unless it has been provided with security or indemnity 
reasonably satisfactory to it against any and all liability or expense which may be incurred by it by 
reason of taking or continuing to take such action.  For purposes of clarity, and without limiting 
any rights, protections, immunities or indemnities afforded to either Agent hereunder (including 
without limitation this Article 9), phrases such as “satisfactory to the Agent,” “approved by the 
Agent,” “acceptable to the Agent,” “as determined by the Agent,” “in the Agent’s discretion,” 
“selected by the Agent,” “elected by the Agent,” “requested by the Agent,” and phrases of similar 
import that authorize and permit an Agent to approve, disapprove, determine, act or decline to act 
in its discretion shall be subject to such Agent receiving written direction from the Required 
Lenders or the Required Ad Hoc Holders, as applicable (or such other number, percentage or 
composition of the Lenders as expressly required hereunder or under the other Loan Documents) 
to take such action or to exercise such rights.  

Section 9.04 Reliance by Agent.  The Agent shall be entitled to seek and rely upon, and 
shall not incur any liability for relying upon, any notice, request, certificate, consent, statement, 
instrument, document or other writing believed by it to be genuine and to have been signed, sent 
or otherwise authenticated by the proper Person.  The Agent may also rely upon any statement 
made to it orally or by telephone and believed by it to have been made by the proper Person, and 
shall not incur any liability for relying thereon.  In determining compliance with any condition 
hereunder to the making of a Loan, that by its terms must be fulfilled to the satisfaction of a Lender, 
the Agent may presume that such condition is satisfactory to such Lender unless the Agent shall 
have received notice to the contrary from such Lender prior to the making of such Loan.  The 
Agent may consult with legal counsel (who may be counsel for the Borrower), independent 
accountants and other experts selected by it, and shall not be liable for any action taken or not 
taken by it in accordance with the advice of any such counsel, accountants or experts.  Whenever 
in the administration of this Agreement, the Agent shall deem it desirable that a matter be proved 
or established prior to taking, suffering or omitting any action hereunder, the Agent may 
conclusively rely upon instructions from the Required Lenders.

The Agent shall in all cases be fully protected in acting, or in refraining from acting, under 
this Agreement or any other Loan Document in accordance with a request or consent of the 
Required Lenders or the Required Ad Hoc Holders, as applicable (or such greater number or 
different composition of Lenders as may be expressly required hereby in any instance).

Section 9.05 Delegation of Duties.  The Agent may perform any and all its duties and 
exercise its rights and powers by or through any one or more subagents, attorneys, accountants, 
appraisers or other experts or advisors selected by it in good faith as it may reasonably require and 
will not be responsible for any misconduct or gross negligence on the part of any of them.  The 
Agent and any such subagent may perform any and all its duties and exercise its rights and powers 
by or through their respective Related Parties.  The exculpatory provisions of the preceding 
paragraphs shall apply to any such subagent and to the Related Parties of each Agent and any such 
subagent, and shall apply to their respective activities in connection with the syndication of the 
facilities hereunder as well as activities as Agent.  Notwithstanding anything herein to the contrary, 
with respect to each sub agent appointed by an Agent, such sub agent shall be a third party 
beneficiary under this Agreement with respect to all such rights, benefits and privileges (including 
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exculpatory rights and rights to indemnification) and shall have all of the rights and benefits of a 
third party beneficiary.  

Section 9.06 Resignation of the Agent.  Subject to the appointment and acceptance of a 
successor Agent as provided below, the Agent may resign at any time by notifying the Lenders 
and the Borrower, and the Agent may be removed at any time with or without cause by an 
instrument or concurrent instruments in writing delivered to the Borrower and the Agent and 
signed by the Required Lenders.  Upon any such resignation or removal, the Required Lenders 
shall have the right, in consultation with the Borrower, to appoint a successor.  If no successor 
shall have been so appointed by the Required Lenders and shall have accepted such appointment 
within 30 days after the retiring Agent gives notice of its resignation or receives notice of its 
removal, (or such earlier day as shall be agreed by the Required Lenders) (the “Resignation 
Effective Date”), then the retiring Agent may (but shall not be obligated to), on behalf of the 
Lenders, appoint a successor Agent which shall be a bank (or another Person (other than the Loan 
Parties or any Affiliate thereof) that in its ordinary course of business serves as administrative 
agent and collateral agent for credit facilities of this type) with an office in New York, New York, 
or an Affiliate of any such bank.  If no successor Agent has been appointed pursuant to the 
immediately preceding sentence by the Resignation Effective Date, such Agent’s resignation or 
removal shall become effective and the Required Lenders shall thereafter perform all the duties of 
such Agent hereunder and/or under any other Loan Document until such time, if any, as the 
Required Lenders appoint a successor Administrative Agent, as the case may be.  Upon the 
acceptance of its appointment as Agent hereunder by a successor, such successor shall succeed to, 
and become vested with, all the rights, powers, privileges and duties of the retiring Agent, and the 
retiring Agent shall be discharged from its duties and obligations hereunder.  The Administrative 
Agent fees payable by the Borrower to a successor Agent shall be the same as those payable to its 
predecessor unless otherwise agreed between the Borrower and such successor.  After an Agent’s 
resignation or removal hereunder, the provisions of this Article 9 and Section 10.03 shall continue 
in effect for the benefit of such retiring Agent, its subagents and their respective Related Parties in 
respect of any actions taken or omitted to be taken by any of them while acting as Agent.

Section 9.07 Non-Reliance on Agent and Other Lenders.  Each Lender acknowledges 
that it has, independently and without reliance upon the Agent or any other Lender and based on 
such documents and information as it has deemed appropriate, made its own credit analysis and 
decision to enter into this Agreement.  Each Lender also acknowledges that it will, independently 
and without reliance upon the Agent or any other Lender and based on such documents and 
information as it shall from time to time deem appropriate, continue to make its own decisions in 
taking or not taking action under or based upon this Agreement or any other Loan Document, any 
related agreement or any document furnished hereunder or thereunder.

Section 9.08 Agent May File Proofs of Claim.  

(a) In case of the pendency of any proceeding under any Debtor Relief Law or 
any other judicial proceeding relative to any of the Debtors, the Agent (irrespective of whether the 
principal of any Loan or Obligation shall then be due and payable as herein expressed or by 
declaration or otherwise and irrespective of whether the Agent shall have made any demand on the 
Borrower) shall be entitled and empowered (but not obligated) by intervention in such proceeding 
or otherwise:
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(i) to file a verified statement pursuant to rule 2019 of the Federal Rules 
of Bankruptcy Procedure that, in its sole opinion, complies with such rule’s 
disclosure requirements for entities representing more than one creditor;

(ii) to file and prove a claim for the whole amount of the principal and 
interest owing and unpaid in respect of the Loans and all other Obligations that are 
owing and unpaid and to file such other documents as may be necessary or 
advisable in order to have the claims of the Lenders and the Agent (including any 
claim for the reasonable compensation, expenses, disbursements and advances of 
the Lenders and the Agent and their respective agents and counsel and all other 
amounts due the Lenders and the Agent under Sections 2.05 and 10.03) allowed in 
such judicial proceeding; and

(iii) to collect and receive any monies or other property payable or 
deliverable on any such claims and to distribute the same; and any custodian, 
receiver, assignee, trustee, liquidator, sequestrator or other similar official in any 
such judicial proceeding is hereby authorized by each Lender to make such 
payments to the Agent and, in the event that the Agent shall consent to the making 
of such payments directly to the Lenders, to pay to the Agent any amount due for 
the reasonable compensation, expenses, disbursements and advances of the Agent 
and its agents and counsel, and any other amounts due the Agent under Sections 
2.05 and 10.03.  To the extent that the payment of any such compensation, 
expenses, disbursements and advances of the Agent and its respective agents and 
counsel, and any other amounts due to Agent under this Agreement out of the estate 
in any such proceeding, shall be denied for any reason, payment of the same shall 
be secured by a Lien on, and shall be paid out of, any and all distributions, 
dividends, money, securities and other properties that the Lenders may be entitled 
to receive in such proceeding whether in liquidation or any plan of reorganization 
or arrangement or otherwise.

(b) Nothing contained herein shall be deemed to authorize the Administrative 
Agent to authorize or consent to or accept or adopt on behalf of any Lender any plan of 
reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of 
any Lender or to authorize the Administrative Agent to vote in respect of the claim of any Lender 
in any such proceeding (unless such Lender explicitly directs in writing the Administrative Agent 
to so vote its claim).

Section 9.09 Collateral and Guarantee Matters.

(a) The Lenders irrevocably authorize the Agent, at its option and in its sole 
discretion:

(i) to release any Lien on any property granted to, or held by, the Agent 
under any Loan Document (x) on or after the date that the Obligations (other than 
contingent indemnity and expense reimbursement obligations as to which no claim 
has been made) have been indefeasibly paid in full in cash and the Commitments 
have been terminated, (y) with respect to any property that is sold or otherwise 
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disposed of or to be sold or otherwise disposed of as part of or in connection with 
any sale or other disposition permitted under the Loan Documents and the DIP 
Orders or (z), if approved, authorized or ratified in writing by the Required Lenders 
(or such other number of Lenders as shall be required hereunder); and

(ii) to release any Subsidiary from its obligations under the Loan 
Documents if such Person ceases to be a Subsidiary as a result of a transaction 
permitted under the Loan Documents and the DIP Orders.

(b) Upon request by the Agent at any time, the Required Lenders will confirm 
in writing, the Agent’s authority to release its interest in particular types or items of property, or 
to release any Subsidiary from its obligations under the Loan Documents pursuant to this Section 
9.09.

(c) The Agent shall not be responsible for, or have a duty to, ascertain or inquire 
into any representation or warranty regarding the existence, value or collectability of any 
Collateral, the existence, priority or perfection of the Collateral or the Agent’s Lien thereon, or 
any certificate prepared by any Loan Party in connection therewith, nor shall the Agent be 
responsible or liable to the Lenders for any failure to monitor or maintain any portion of the 
Collateral.

Section 9.10 Not Partners or Co-Venturers; Administrative Agent as Representative of 
the Secured Parties.

(a) The Lenders are not partners or co-venturers, and no Lender shall be liable 
for the acts or omissions of, or (except as otherwise set forth herein in case of the Administrative 
Agent) authorized to act for, any other Lender.  In its capacity, the Administrative Agent is a 
“representative” of the Secured Parties within the meaning of the term “secured party” as defined 
in the New York Uniform Commercial Code. Each Lender authorizes the Administrative Agent to 
enter into each of the Collateral Documents to which it is a party and to take all action contemplated 
by such documents.  To the extent there is an Administrative Agent and a Collateral Agent at such 
time, each Lender agrees that no Secured Party (other than the Administrative Agent and the 
Collateral Agent) shall have the right individually to seek to realize upon the security granted by 
any Collateral Document, it being understood and agreed that such rights and remedies may be 
exercised solely by the Administrative Agent and the Collateral Agent for the benefit of the 
Secured Parties upon the terms herein and the other applicable Loan Documents; provided, that 
the Administrative Agent and the Collateral Agent shall follow the written direction of the 
Required Lenders in respect of such rights and remedies.  In the event that any Collateral is 
hereafter pledged by any Person as collateral security for the Secured Obligations, the Collateral 
Agent is hereby authorized to execute and deliver for the benefit of the Secured Parties any Loan 
Documents necessary or appropriate to grant and perfect a Lien on such Collateral in favor of the 
Collateral Agent for the benefit of the Secured Parties.

Section 9.11 Erroneous Payments.  

(a) If the Administrative Agent notifies a Lender, or any Person who has 
received funds on behalf of a Lender (any such Lender or other recipient, a “Payment Recipient”) 
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that the Administrative Agent has determined in its sole discretion that any funds received by such 
Payment Recipient from the Administrative Agent or any of its Affiliates were erroneously 
transmitted to, or otherwise erroneously or mistakenly received by, such Payment Recipient 
(whether or not known to such Lender or other Payment Recipient on its behalf) (any such funds, 
whether received as a payment, prepayment or repayment of principal, interest, fees, distribution 
or otherwise, individually and collectively, an “Erroneous Payment”) and demands the return of 
such Erroneous Payment (or a portion thereof) (provided that, without limiting any other rights or 
remedies (whether at law or in equity), the Administrative Agent may not make any such demand 
under this clause (a) with respect to an Erroneous Payment unless such demand is made within 
five Business Days of the date of receipt of such Erroneous Payment by the applicable Payment 
Recipient), such Erroneous Payment shall at all times remain the property of the Administrative 
Agent and shall be segregated by the Payment Recipient and held in trust for the benefit of the 
Administrative Agent, and such Lender shall (or, with respect to any Payment Recipient who 
received such funds on its behalf, shall cause such Payment Recipient to) promptly, but in no event 
later than two (2) Business Days thereafter, return to the Administrative Agent the amount of any 
such Erroneous Payment (or portion thereof) as to which such a demand was made, in same day 
funds (in the currency so received), together with interest thereon in respect of each day from and 
including such second Business Day until the date such amount is repaid to the Administrative 
Agent in same day funds at the greater of the Federal Funds Rate and a rate determined by the 
Administrative Agent in accordance with banking industry rules on interbank compensation from 
time to time in effect.  A notice of the Administrative Agent to any Payment Recipient under this 
clause (a) shall be conclusive, absent manifest error.

The parties hereto agree that an Erroneous Payment shall not pay, prepay, repay, discharge or 
otherwise satisfy any Obligations owed by any Borrower or any other Loan Party, except, in each 
case, to the extent such Erroneous Payment is, and solely with respect to the amount of such 
Erroneous Payment that is, comprised of funds received by the Administrative Agent from or on 
behalf of any Borrower or any other Loan Party (including from the proceeds of any Collateral) 
for the purpose of making such Erroneous Payment.

ARTICLE 10
MISCELLANEOUS

Section 10.01 Notices.

(a) Except in the case of notices and other communications expressly permitted 
to be given by telephone (and subject to paragraph (b) below), all notices and other 
communications provided for herein shall be in writing and shall be delivered by hand or overnight 
courier service, mailed by certified or registered mail or sent by telecopy, as follows: 

(i) if to the Borrower, to it at Ligado Networks LLC, 10802 Parkridge 
Boulevard, Reston, VA 20191, Attention of General Counsel (E-mail: 
legal@ligado.com), with a copy (which shall not constitute notice) to Milbank LLP, 
55 Hudson Yards, New York, NY, 10001-2163, Attention of Maya Grant and Matt 
Brod (E-mail: mgrant@milbank.com; mbrod@milbank.com);
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(ii) if to the Administrative Agent or Collateral Agent, to U.S. Bank 
Trust Company, National Association, to it at its address: U.S. Bank Trust 
Company, National Association Charlotte DCS Office, 214 N Tryon Street, Attn 
Loan Agency – 27th Floor, Charlotte, NC 28202-1078; with a copy (which shall not 
constitute notice) to: 

(A) the Ad Hoc Cross-Holder Group Primary Advisors; 

(B) Foley & Lardner LLP, 90 Park Avenue, 35th Floor, New 
York, NY 10016, Attention of Matthew An (E-mail: 
Matthew.an@foley.com); and 

(C) Foley & Lardner LLP, 500 Woodward Avenue, Suite 2700, 
Detroit, MI 48226, Attention of Jake Gordon (E-mail: 
jake.gordon@foley.com),

(iii) if to the Ad Hoc Cross-Holder Group Primary Advisors to:

(A) Kirkland & Ellis LLP, 4550 Travis Street, Dallas, TX 75205, 
Attention of David M. Nemecek, P.C. and H.T. Flanagan, P.C. (E-mail: 
david.nemecek@kirkland.com; ht.flanagan@kirkland.com), 

(B) Kirkland & Ellis LLP, 333 W. Wolf Point Plaza, Chicago, 
IL, 60654, Attention of Patrick J. Nash, Jr., P.C. (E-mail: 
patrick.nash@kirkland.com), 

(C) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, 
NY, 10022, Attention of Brian Schartz, P.C., Derek Hunter and Alan 
McCormick (E-mail: brian.schartz@kirkland.com; 
derek.hunter@kirkland.com; alan.mccormick@kirkland.com), and

(D) Kirkland & Ellis LLP, 555 California Street, San Francisco, 
CA 94104, Attention of Katie Taylor (E-mail: katie.taylor@kirkland.com), 

(iv) if to the Ad Hoc First Lien Group Primary Advisors to:

(A) Sidley & Austin LLP, 787 Seventh Avenue, New York, NY 
10019, Attention of Mark Adler (E-mail: mark.adler.com),

(B) Sidley & Austin LLP, One South Dearborn, Chicago, IL 
60603, Attention of Dennis M Twomey and Jason L. Hufendick (E-mail: 
dtwomey@sidley.com; jhufendick@sidley.com), and

(C) Sidley & Austin LLP, 1999 Avenue of the Stars, 17th Floor, 
Los Angeles, CA 90067, Attention of Shayona Schiely (E-mail: 
sschiely@sidley.com),
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(v) if to Fortress Lender or Cerberus Lender, to it at its address (or 
telecopy number) set forth in its Administrative Questionnaire, with a copy (which 
shall not constitute notice) to:

(A) Kirkland & Ellis LLP, 4550 Travis Street, Dallas, TX 75205, 
Attention of David M. Nemecek, P.C. and H.T. Flanagan, P.C. (E-mail: 
david.nemecek@kirkland.com; ht.flanagan@kirkland.com), 

(B) Kirkland & Ellis LLP, 333 W. Wolf Point Plaza, Chicago, 
IL, 60654, Attention of Patrick J. Nash, Jr., P.C. (E-mail: 
patrick.nash@kirkland.com), 

(C) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, 
NY, 10022, Attention of Brian Schartz, P.C., Derek Hunter, and Alan 
McCormick (E-mail: brian.schartz@kirkland.com; 
derek.hunter@kirkland.com; alan.mccormick@kirkland.com), and

(D) Kirkland & Ellis LLP, 555 California Street, San Francisco, 
CA 94104, Attention of Katie Taylor (E-mail: katie.taylor@kirkland.com), 

(vi) if to any other Lender, to it at its address (or telecopy number) set 
forth in its Administrative Questionnaire.

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall 
be deemed to have been given when received; notices sent by facsimile shall be deemed to have 
been given when sent (except that, if not given during normal business hours for the recipient, 
shall be deemed to have been given at the opening of business on the next Business Day for the 
recipient).  Notices delivered through Electronic Systems, to the extent provided in paragraph (b) 
below, shall be effective as provided in said paragraph (b).

(b) Notices and other communications to the Lenders hereunder may be 
delivered or furnished by using Electronic Systems pursuant to procedures approved by the 
Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article 2 
unless otherwise agreed by the Administrative Agent and the applicable Lender.  The 
Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other 
communications to it hereunder by electronic communications pursuant to procedures approved 
by it; provided that approval of such procedures may be limited to particular notices or 
communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other 
communications sent to an e-mail address shall be deemed received upon the sender’s receipt of 
an acknowledgement from the intended recipient (such as by the “return receipt requested” 
function, as available, return e-mail or other written acknowledgement), and (ii) notices or 
communications posted to an Internet or intranet website shall be deemed received upon the 
deemed receipt by the intended recipient, at its e-mail address as described in the foregoing clause 
(i), of notification that such notice or communication is available and identifying the website 
address therefor; provided that, for both clauses (i) and (ii) above, if such notice, email or other 
communication is not sent during the normal business hours of the recipient, such notice or 
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communication shall be deemed to have been sent at the opening of business on the next Business 
Day for the recipient.

(c) Any party hereto may change its address or telecopy number for notices and 
other communications hereunder by notice to the other parties hereto.  All notices and other 
communications given to any party hereto in accordance with the provisions of this Agreement 
shall be deemed to have been given on the date of receipt.

(d) Electronic Systems.

(i) The Borrower agrees that the Administrative Agent may, but shall 
not be obligated to, make Communications (as defined below) available to the other 
Lenders by posting the Communications on Debt Domain, Intralinks, Syndtrak, 
ClearPar or a substantially similar Electronic System.

(ii) Any Electronic System used by the Administrative Agent is 
provided “as is” and “as available.” The Agent Parties (as defined below) do not 
warrant the adequacy of such Electronic Systems and expressly disclaim liability 
for errors or omissions in the Communications.  No warranty of any kind, express, 
implied or statutory, including, without limitation, any warranty of merchantability, 
fitness for a particular purpose, non-infringement of third-party rights or freedom 
from viruses or other code defects, is made by any Agent Party in connection with 
the Communications or any Electronic System.  In no event shall the Administrative 
Agent or any of its Related Parties (collectively, the “Agent Parties”) have any 
liability to the Borrower or the other Loan Parties, any Lender or any other Person 
or entity for damages of any kind, including, without limitation, direct or indirect, 
special, incidental or consequential damages, losses or expenses (whether in tort, 
contract or otherwise) arising out of any Loan Party’s or the Administrative Agent’s 
transmission of communications through an Electronic System.  
“Communications” means, collectively, any notice, demand, communication, 
information, document or other material provided by or on behalf of any Loan Party 
pursuant to any Loan Document or the transactions contemplated therein which is 
distributed by the Administrative Agent or any Lender by means of electronic 
communications pursuant to this Section, including through an Electronic System.

Section 10.02 Waivers; Amendment.

(a) Generally.  No failure or delay by the Administrative Agent or any Lender 
in exercising any right or power hereunder shall operate as a waiver thereof, nor shall any single 
or partial exercise of any such right or power, or any abandonment or discontinuance of steps to 
enforce such a right or power, preclude any other or further exercise thereof or the exercise of any 
other right or power.  The rights and remedies of the Administrative Agent and the Lenders 
hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise 
have.  No waiver of any provision of this Agreement or consent to any departure by the Borrower 
therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of 
this Section, and then such waiver or consent shall be effective only in the specific instance and 
for the purpose for which given.
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(b) Required Consents.  Subject to Sections 2.01(d)(iii), 2.01(f)(ix), 10.02(c), 
(d) and (e), neither this Agreement nor any other Loan Document nor any provision hereof or 
thereof may be waived, amended, supplemented or modified except, in the case of this Agreement, 
pursuant to an agreement or agreements in writing entered into by the Borrower, the Guarantors 
and the Administrative Agent or, in the case of any other Loan Document, pursuant to an 
agreement or agreements in writing entered into by the Administrative Agent and the Loan Party 
or Loan Parties that are party thereto, in each case with the written consent of the Required 
Lenders; provided that no such agreement shall be effective if the effect thereof would:

(i) extend or increase the Commitment of any Lender without the 
written consent of such Lender (it being understood that no amendment, 
modification, termination, waiver or consent with respect to any condition 
precedent, covenant or Default shall constitute an increase or extension in the 
Commitment of any Lender);

(ii) except as set forth in Section 2.06(f), reduce the principal amount or 
premium, if any, of any Loan or reduce the rate of interest thereon (other than 
reduction of Default Rate pursuant to Section 2.06(b)), or reduce any fees payable 
hereunder, or change the form or currency of payment of any Obligation, without 
the written consent of each Lender directly affected thereby;

(iii) (A) change the scheduled final maturity of any Loan (other than as 
set forth in the definition of “Maturity Date”), (B) postpone the date for payment 
or capitalization of any interest, premium or fees payable hereunder or (C) reduce 
the amount of, waive or excuse any such payment or accrual (other than waiver of 
any increase in the interest rate pursuant to Section 2.06(b)), in any case, without 
the written consent of each Lender directly affected thereby; provided that waiving 
or excusing, in whole or in part, any prepayment or repayment pursuant to Section 
2.10(c) shall not be subject to this clause (iii);

(iv) permit the assignment or delegation by the Borrower of any of its 
rights or obligations under any Loan Document, without the written consent of each 
Lender (such consent not to be unreasonably withheld, conditioned or delayed);

(v) [reserved];

(vi) change Sections 2.10(h), 2.14(b), (c) or (d) or 8.02 in a manner that 
would alter the pro rata sharing of payments or setoffs or application of proceeds 
required thereby or any other provision in a manner that would alter the pro rata 
allocation or application of proceeds among the Lenders of payments in respect of 
the Loans, without the written consent of each Lender;

(vii) change any provision of this Section 10.02(b) or Section 10.02(c) or 
(d) or any of the defined terms used in such Sections in a manner that would have 
the effect of changing the provisions of such Sections, without the written consent 
of each Lender directly affected thereby;
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(viii) change the percentage or any exclusion or restriction set forth in 
(x)(A) the definition of “Required Lenders” without the written consent of each 
Lender, (B) the definition of “Required Ad Hoc Holders” without the written 
consent of the Ad Hoc First Lien Group and the Ad Hoc Cross-Holder Group, (C) 
the definition of “Cerberus Lenders” without the written consent of all Cerberus 
Lenders (but no other Person), (D) the definition of “Fortress Lenders” without the 
written consent of all Fortress Lenders (but no other Person) or (y) any other 
provision of any Loan Document (including this Section) specifying the number or 
percentage of Lenders (including without limitation the Required Lenders and the 
Required Ad Hoc Holders) required to waive, amend or modify any rights 
thereunder or make any determination or grant any consent thereunder, without the 
written consent of each Lender;

(ix) [reserved];

(x) [reserved];

(xi) modify Section 2.10(g) or (h), without the written consent of each 
Lender adversely affected thereunder;

(xii) change or waive any provision of Article 9 as the same applies to 
the Administrative Agent, or any other provision hereof as the same applies to the 
rights or obligations of the Administrative Agent, in each case without the written 
consent of the Administrative Agent; or

(xiii) change or waive the definition of Permitted Holders, without the 
written consent of each Permitted Holder that is a party hereto.

Notwithstanding anything to the contrary herein, any Loan Document may be waived, 
amended, supplemented or modified pursuant to an agreement or agreements in writing entered 
into by the Borrower and the Administrative Agent (without the consent of any Lender) solely to 
cure any manifest mistake, defect or error or to grant a new Lien for the benefit of the Loan Secured 
Parties or extend an existing Lien over additional property.

(c) Collateral.  Without the consent of any other Person, the applicable Loan 
Party or Loan Parties, the Administrative Agent and/or the Collateral Agent may (in its or their 
respective sole discretion, or shall, to the extent required by any Loan Document) enter into any 
amendment or waiver of any Loan Document, or enter into any new agreement or instrument, to 
effect the granting, perfection, protection, expansion or enhancement of any security interest in 
any Collateral or additional property to become Collateral for the benefit of the Loan Secured 
Parties, or as required by local law to give effect to, or protect any security interest for the benefit 
of the Loan Secured Parties, in any property or so that the security interests therein comply with 
applicable Requirements of Law.

(d) Incremental Amendments.  Notwithstanding anything in this Agreement or 
any other Loan Document to the contrary (including, without limitation, the foregoing provisions 
of this Section 10.02), with the written consent of the Required Lenders this Agreement and the 
other Loan Documents may be amended to effect an Increase Joinder (and the corresponding 
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Incremental Facility) pursuant to Section 2.18 (and the Required Lenders and the Borrower may 
effect such amendments to this Agreement and the other Loan Documents without the consent of 
any other party, as may be necessary or appropriate, in the reasonable opinion of the 
Administrative Agent and the Borrower, to effect the terms of any such Increase Joinder (and the 
corresponding Incremental Facility)).

Section 10.03 Expenses; Indemnity; Damage Waiver.

(a) The Borrower and each Guarantor agrees to jointly and severally pay all 
reasonable and documented out-of-pocket expenses incurred by the Administrative Agent, the 
Collateral Agent and the Lenders, including the fees, charges and disbursements of any counsel 
for the Administrative Agent, the Collateral Agent and/or any Lenders (including for any DIP 
Secured Party Advisors) in connection with (i) the negotiation, preparation, execution, delivery 
and administration of this Agreement and the other Loan Documents and any consents, 
amendments, waivers or other modifications hereof or thereof (whether or not the transactions 
contemplated hereby or thereby shall be consummated), including in connection with post-closing 
searches to confirm that security filings and recordations have been properly made, (ii) the 
creation, perfection or protection of the Liens under the Loan Documents (including all reasonable 
search, filings and recording fees, expenses, stamp, documentary or similar taxes, and title 
insurance premiums) and (iii) the Cases and any other legal proceeding relating to or arising out 
of the DIP Facility or the other transactions contemplated by the Loan Documents.  The Borrower 
shall pay all reasonable and documented out-of-pocket expenses incurred by the Administrative 
Agent and the Collateral Agent and the Lenders in connection with the enforcement or protection 
of its rights in connection with this Agreement, including enforcement of this Section 10.03, and 
the Loans hereunder, including all reasonable and documented out-of-pocket expenses incurred by 
each of the Administrative Agent, the Collateral Agent and the Lenders during any workout, 
restructuring or negotiations in respect of such Loans in connection with such enforcement or 
protection of rights (but excluding fees and expenses of financial advisors and other similar 
professionals); provided that the reimbursement of any fees, charges or disbursements of counsel 
shall be limited to one counsel to the Administrative Agent, one counsel to the Collateral Agent 
and no more than two firms of counsel to the Lenders (which counsel shall be designated by the 
Administrative Agent or the Required Lenders, as applicable (and in the case of the Lenders shall 
initially be Kirkland & Ellis LLP and Sidley Austin LLP)) (and (x) appropriate local counsel in 
applicable local jurisdictions, but limited to one local counsel for the Administrative Agent, one 
local counsel for the Collateral Agent and one counsel to the Lenders, in each such jurisdiction 
(which counsel shall be designated by the Administrative Agent or the Required Lenders, as 
applicable), (y) regulatory counsel, limited to one local counsel for the Administrative Agent, one 
local counsel for the Collateral Agent and one counsel to the Lenders, in each such jurisdiction 
(which counsel shall be designated by the Administrative Agent or the Required Lenders, as 
applicable) and (z) solely in the case of a conflict of interest, one additional counsel in each relevant 
jurisdiction or regulatory counsel for the Administrative Agent and one additional counsel in each 
relevant jurisdiction or regulatory counsel for each group of similarly situated Lenders).

(b) The Borrower and each Guarantor shall jointly and severally indemnify the 
Administrative Agent, Collateral Agent and each Lender, each Backstop Lender (including, other 
than in the case of subclause (v) below, as a Prepetition Lender and Holder) and each Related Party 
of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and 

Case 25-10006-TMH    Doc 2    Filed 01/06/25    Page 303 of 331



146

hold each Indemnitee harmless from, any and all actual losses, claims, damages, liabilities and 
related expenses, including the fees, charges and disbursements of one counsel for all Indemnitees, 
taken as a whole (which counsel shall be designated by Indemnitees holding a majority of the 
aggregate principal amount of Loans held by all Indemnitees) (and one additional counsel for each 
of the Administrative Agent and the Collateral Agent) (and solely in the case of a conflict of 
interest, one additional counsel for all similarly situated Indemnitees, taken as a whole (which 
counsel shall be selected by similarly situated Indemnitees holding a majority of the aggregate 
principal amount of Loans held by all similarly situated Indemnitees)), incurred by or asserted 
against any Indemnitee arising out of, in connection with, or as a result of (i) the execution or 
delivery of this Agreement or any agreement or instrument contemplated hereby, the performance 
by the parties hereto of their respective obligations hereunder or the consummation of the 
Transactions or any other transactions contemplated hereby, including enforcement of this Section 
10.03, (ii) any Loan or the use of the proceeds therefrom, (iii) any actual or alleged presence or 
release of Hazardous Materials on, at, in or from any property owned, leased, licensed or operated 
by the Borrower or any of its Subsidiaries, or any Environmental Claim related in any way to the 
Borrower or any of its Subsidiaries, (iv) any actual or prospective claim, litigation, investigation 
or proceeding relating to any of the foregoing, whether based on contract, tort or any other theory 
and regardless of whether any Indemnitee is a party thereto or (v) the Cases, the Recognition 
Proceedings, or any related cases in any other jurisdiction; provided that such indemnity shall not, 
as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or 
related expenses (i) are determined by a court of competent jurisdiction by final and nonappealable 
judgment to have resulted from the gross negligence, bad faith, willful misconduct or a material 
breach of the obligations under Section 2.01 or Section 2.02 by such Indemnitee and (y) to the 
extent arising from any dispute solely among Indemnitees other than (i) any claims against the 
Administrative Agent and/or the Collateral Agent acting in such capacity or in fulfilling such role 
or any similar role under this Agreement and (ii) any claims arising out of any act or omission on 
the part of the Borrower or its Subsidiaries.  This Section 10.03(b) shall not apply with respect to 
Taxes other than any Taxes that represent losses, claims or damages arising from any non-Tax 
claim.

(c) To the extent that the Borrower fails to pay any amount required to be paid 
by it to the Administrative Agent under paragraph (a) or (b) of this Section, each Lender severally 
agrees to pay to the Administrative Agent or Collateral Agent, as the case may be, such Lender’s 
Applicable Percentage (determined as of the time that the applicable unreimbursed expense or 
indemnity payment is sought) of such unpaid amount; provided that the unreimbursed expense or 
indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by 
or asserted against the Administrative Agent or Collateral Agent in its capacity as such.

(d) To the extent permitted by applicable law, no party hereto shall assert, and 
each such party hereby waives, any claim against any other party, on any theory of liability, for 
special, indirect, consequential or punitive damages (as opposed to direct or actual damages) 
arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or 
any agreement or instrument contemplated hereby, the Transactions, any Loan or the use of the 
proceeds thereof; provided that, nothing in this clause (d) shall relieve the Borrower of any 
obligation it may have to indemnify an Indemnitee against special, indirect, consequential or 
punitive damages asserted against such Indemnitee by a third party.
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(e) All amounts due under this Section 10.03 shall be payable promptly after 
written demand therefor.

Section 10.04 Successors and Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns permitted hereby, except 
that (i) neither the Borrower nor any other Loan Party may assign or otherwise transfer any of its 
rights or obligations hereunder without the prior written consent of each Lender (and any attempted 
assignment or transfer by the Borrower or any other Loan Party without such consent shall be null 
and void) and (ii) no Lender may consummate any Transfer of Loans or any of its rights or 
obligations hereunder except in accordance with this Section 10.04. Nothing in this Agreement, 
expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, 
their respective successors and assigns permitted hereby and, to the extent expressly contemplated 
hereby, the Related Parties of each of the Administrative Agent and the Lenders) any legal or 
equitable right, remedy or claim under or by reason of this Agreement.

(b) (i)  Subject to the conditions set forth in Section 10.04(b)(ii), any Lender 
may assign to a Lender, an Affiliate of a Lender, a Participant or any other Person that is an Eligible 
Assignee (and any attempted assignment or transfer to a Person that is not an Eligible Assignee 
shall be null and void) all or a portion of its rights and obligations under this Agreement as a 
Lender (including all or a portion of its Commitments and Loans at the time owing to it), in each 
case (other than any assignment consummated pursuant to the Syndication Transactions), with the 
prior written consent of:

(A) [reserved]; and

(B) the Administrative Agent, which consent shall not be 
unreasonably withheld, conditioned or delayed; provided that with respect 
to any assignment by a Lender to an Affiliate of such Lender or an 
Approved Fund of such Lender, such consent shall be deemed given so long 
as both parties to the assignment have complied with the other provisions 
set forth herein and the Administrative Agent has completed “know-your-
customer” and other verifications required by law with respect to the 
assignee.

(ii) Any such assignments (which, for the avoidance of doubt, shall not 
include any assignment consummated pursuant to the Syndication Transactions) 
shall be subject to the following additional conditions:

(A) except in the case of an assignment to a Lender, an Affiliate 
of a Lender or an Approved Fund or an assignment of the entire remaining 
amount of the assigning Lender’s applicable Commitment or Loans, the 
amount of the applicable Commitment or Loans of the assigning Lender 
subject to each such assignment (determined as of the date the Assignment 
and Assumption with respect to such assignment is delivered to the 
Administrative Agent) shall not be less than $1,000,000; provided that 
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simultaneous assignments by, or to, two or more Approved Funds shall be 
combined for purposes of determining whether the minimum assignment 
requirement is met;

(B) each partial assignment shall be made as an assignment of a 
proportionate part of all the assigning Lender’s rights and obligations under 
this Agreement;

(C) the parties to each assignment shall (A) execute and deliver 
to the Administrative Agent and the Borrower an Assignment and 
Assumption via an electronic settlement system acceptable to the 
Administrative Agent or (B) if previously agreed with the Administrative 
Agent, manually execute and deliver to the Administrative Agent an 
Assignment and Assumption, in each case, together with a processing and 
recordation fee of $3,500 (which fee may be waived or reduced in the sole 
discretion of the Administrative Agent);

(D) the Eligible Assignee, if it shall not be a Lender, shall deliver 
to the Administrative Agent and the Borrower an Administrative 
Questionnaire in which the assignee designates one or more contacts (as 
defined in the Administrative Questionnaire) to whom all syndicate-level 
information (which may contain material non-public information about the 
Loan Parties and their related parties or their respective securities) will be 
made available and who may receive such information in accordance with 
the assignee’s compliance procedures and applicable laws, including 
Federal and state securities laws and all applicable tax forms;

(E) the Assignment and Assumption will include a 
representation from the assignee thereunder that such assignee is an Eligible 
Assignee;

(F) no assignment may be made prior to the DIP Second 
Funding Date other than an assignment by a Lender to an Affiliate of such 
Lender or an Approved Fund of such Lender unless waived by the Required 
Ad Hoc Holders in their sole discretion;

(G) [reserved]; and

(H) for the avoidance of doubt, no Loans or Commitments may 
be assigned to the Borrower or any of its Subsidiaries, any Affiliate of the 
Borrower, or to any natural Person (or a holding company, investment 
vehicle or trust for, owned and operated for the primary benefit of a natural 
Person).

Notwithstanding the foregoing, each Loan Party and the Lenders acknowledge and agree 
that the Administrative Agent shall not have any responsibility or obligation to determine whether 
any Lender or potential Lender or any Participant or potential Participant is an Eligible Assignee, 
the Administrative Agent shall have no liability with respect to any assignment made to a Person 
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that is not an Eligible Assignee and the Administrative Agent shall have no responsibility or 
obligation with respect to provisions concerning Affiliate Lenders, including without limitation 
Section 10.04(b)(ii)(F).  Any assigning Lender shall, in connection with any potential assignment, 
provide to the Borrower a copy of its request (including the name of the prospective assignee) 
concurrently with its delivery of the same request to the Administrative Agent irrespective of 
whether or not an Event of Default has occurred and is continuing.

(iii) Subject to acceptance and recording thereof pursuant to Section 
10.04(b)(iv), from and after the effective date specified in each Assignment and 
Assumption the assignee thereunder shall be a party hereto and, to the extent of the 
interest assigned by such Assignment and Assumption, have the rights and 
obligations of a Lender under this Agreement, and the assigning Lender thereunder 
shall, to the extent of the interest assigned by such Assignment and Assumption, be 
released from its obligations under this Agreement (and, in the case of an 
Assignment and Assumption covering all of the assigning Lender’s rights and 
obligations under this Agreement, such Lender shall cease to be a party hereto but 
shall continue to be entitled to the benefits of Section 2.12, Section 2.15 and Section 
10.03 with respect to facts and circumstances occurring prior to the effective date 
of such assignment).  Any assignment or transfer by a Lender of rights or 
obligations under this Agreement as a Lender that does not comply with this Section 
10.04 shall be treated for purposes of this Agreement as a sale by such Lender of a 
participation in such rights and obligations in accordance with Section 10.04(c), to 
the extent such participation is permitted by Section 10.04(c).

(iv) The Administrative Agent, acting for this purpose as an agent of the 
Borrower, shall maintain at one of its offices in the United States a copy of each 
Assignment and Assumption delivered to it and a register for the recordation of the 
names and addresses of the Lenders, and the Commitment of, and principal amount 
(and stated interest) of the Loans owing to, each Lender pursuant to the terms hereof 
from time to time (the “Register”).  The entries in the Register shall be conclusive, 
and the Borrower, the Administrative Agent and the Lenders shall treat each Person 
whose name is recorded in the Register pursuant to the terms hereof as a Lender 
hereunder for all purposes of this Agreement, notwithstanding notice to the 
contrary.  The Register shall be available for inspection by the Borrower and any 
Lender, at any reasonable time and from time to time upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignment and Assumption 
executed by an assigning Lender and an assignee, the assignee’s completed 
Administrative Questionnaire (unless the assignee shall already be a Lender 
hereunder), the processing and recordation fee referred to in Section 10.04(b) and 
any written consent to such assignment required by Section 10.04(b) and any 
applicable tax forms, the Administrative Agent shall accept such Assignment and 
Assumption and record the information contained therein in the Register; provided 
that if either the assigning Lender or the assignee shall have failed to make any 
payment required to be made by it pursuant to, Section 2.02(b), Section 2.14(d) or 
Section 10.03(c), the Administrative Agent shall have no obligation to accept such 
Assignment and Assumption and record the information therein in the Register 
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unless and until such payment shall have been made in full, together with all 
accrued interest thereon; provided, further, that in the case of any assignment 
consummated pursuant to the Syndication Transactions the Administrative Agent 
shall accept such assignments, and record the applicable information in respect 
thereof, upon the consummation thereof in accordance with Section 2.01(f).  No 
assignment shall be effective for purposes of this Agreement unless it has been 
recorded in the Register as provided in this paragraph.

(c) Any Lender may sell participations to one or more banks or other entities 
that are Eligible Assignees and not the Borrower, Subsidiaries or other Affiliates of the Borrower 
(a “Participant”) in all or a portion of such Lender’s rights and obligations under this Agreement 
with respect to Loans and/or related Commitments; (B) such Lender’s obligations under this 
Agreement shall remain unchanged; (C) such Lender shall remain solely responsible to the other 
parties hereto for the performance of such obligations; (D) the Borrower, the Administrative Agent 
and the other Lenders shall continue to deal solely and directly with such Lender in connection 
with such Lender’s rights and obligations under this Agreement; and (E) no participations may be 
sold or otherwise transferred to any Person that is not an Eligible Assignee.  Any agreement or 
instrument pursuant to which a Lender sells such a participation shall provide that such Lender 
shall retain the sole right to enforce this Agreement and to approve any amendment, modification 
or waiver of any provision of this Agreement, in each case, to the extent provided for herein; 
provided that such agreement or instrument may provide that such Lender will not, without the 
consent of the Participant (such consent not to be unreasonably withheld, conditioned or delayed), 
agree to any amendment, modification or waiver (1) described in clause (i), (ii), (iii) or (v) of the 
first proviso to Section 10.02(b) and (2) that directly affects such Participant.  The Borrower agrees 
that each Participant shall be entitled to the benefits of Section 2.12 and Section 2.15 (subject to 
the requirements and limitations therein, including the requirements under Section 2.15(e) (it being 
understood that the documentation required under Section 2.15(e) shall be delivered to the 
participating Lender)) to the same extent as if it were a Lender and had acquired its interest by 
assignment pursuant to paragraph (b) of this Section; provided that such Participant (A) agrees to 
be subject to the provisions of Section 2.16 as if it were an assignee under paragraph (b) of this 
Section; and (B) shall not be entitled to receive any greater payment under Section 2.12 or Section 
2.15, with respect to any participation, than its participating Lender would have been entitled to 
receive, except to the extent such entitlement to receive a greater payment results from a Change 
in Law that occurs after the Participant acquired the applicable participation.  Each Lender that 
sells a participation agrees, at the Borrower’s request and expense, to use reasonable efforts to 
cooperate with the Borrower to effectuate the provisions of Section 2.16 with respect to any 
Participant.  To the extent permitted by law, each Participant also shall be entitled to the benefits 
of Section 10.08 as though it were a Lender; provided that such Participant agrees to be subject to 
Section 2.14(d) as though it were a Lender.  Each Lender that sells a participation shall, acting 
solely for this purpose as an agent of the Borrower, maintain a register on which it enters the name 
and address of each Participant and the principal amounts (and stated interest) of each Participant’s 
interest in the Loans or other obligations under the Loan Documents (the “Participant Register”); 
provided that no Lender shall have any obligation to disclose all or any portion of the Participant 
Register (including the identity of any Participant or any information relating to a Participant’s 
interest in any Commitments, Loans or its other obligations under any Loan Document) to any 
Person except to the extent that such disclosure is necessary to establish that such Commitment, 
Loan or other obligation is in registered form under Section 5f.103-1(c) of the United States 
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Treasury Regulations and Section 1.163-5(b) of the Proposed United States Treasury Regulations.  
The entries in the Participant Register shall be conclusive absent manifest error, and such Lender 
shall treat each Person whose name is recorded in the Participant Register as the owner of such 
participation for all purposes of this Agreement notwithstanding any notice to the contrary.  For 
the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall 
have no responsibility for maintaining a Participant Register.

(d) Any Lender may at any time pledge or assign a security interest in all or any 
portion of its rights under this Agreement to any Person (other than a natural Person) to secure 
obligations of such Lender, including without limitation any pledge or assignment to secure 
obligations to a Federal Reserve Bank, and this Section 10.04 shall not apply to any such pledge 
or assignment of a security interest; provided that no such pledge or assignment of a security 
interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee 
or assignee for such Lender as a party hereto.

(e) Without limiting the prohibitions in this Agreement on the Borrower, 
Subsidiaries or Affiliates of a Borrower becoming a Lender hereunder, Affiliate Lenders shall be 
excluded from (a) attending (including by telephone) any meeting or discussions (or portion 
thereof) among the Administrative Agent or any Lender and (b) receiving any information or 
material prepared by Administrative Agent or any Lender or any communication by or among the 
Administrative Agent and/or one or more Lenders.

Section 10.05 Survival of Agreement.  All covenants, agreements, representations and 
warranties made by the Borrower herein and in the certificates or other instruments delivered in 
connection with or pursuant to this Agreement shall be considered to have been relied upon by the 
other parties hereto and shall survive the execution and delivery of this Agreement and the making 
of any Loans, regardless of any investigation made by any such other party or on its behalf and 
notwithstanding that the Administrative Agent or any Lender may have had notice or knowledge 
of any Default or incorrect representation or warranty at the time any credit is extended hereunder, 
and shall continue in full force and effect as long as the principal of (including all amounts Paid in 
Kind that have been added to the principal amount) or any accrued interest on any Loan or any fee 
or any other amount payable under this Agreement is outstanding and unpaid and so long as the 
Commitments have not expired or terminated.  The provisions of Section 2.12, Section 2.15 and 
Section 10.03 and Article 9 shall survive and remain in full force and effect regardless of the 
consummation of the transactions contemplated hereby, the repayment of the Loans, the expiration 
or termination of the Commitments or the termination of this Agreement or any provision hereof.

Section 10.06 Counterparts; Integration; Effectiveness.  

(a) This Agreement may be executed in counterparts (and by different parties 
hereto on different counterparts), each of which shall constitute an original, but all of which when 
taken together shall constitute a single contract.  This Agreement and any separate letter 
agreements with respect to fees payable to the Administrative Agent constitute the entire contract 
among the parties relating to the subject matter hereof and supersede any and all previous 
agreements and understandings, oral or written, relating to the subject matter hereof.  This 
Agreement shall become effective when it shall have been executed by the Administrative Agent 
and when the Administrative Agent shall have received counterparts hereof which, when taken 
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together, bear the signatures of each of the other parties hereto, and thereafter shall be binding 
upon and inure to the benefit of the parties hereto and their respective successors and assigns.

(b) Delivery of an executed counterpart of a signature page of this Agreement 
by telecopy, emailed pdf.  or any other electronic means that reproduces an image of the actual 
executed signature page shall be effective as delivery of a manually executed counterpart of this 
Agreement.  The words “execution,” “signed,” “signature,” “delivery,” and words of like import 
in or relating to any document to be signed in connection with this Agreement and the transactions 
contemplated hereby shall be deemed to include Electronic Signatures, deliveries or the keeping 
of records in electronic form, each of which shall be of the same legal effect, validity or 
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-
based recordkeeping system, as the case may be, to the extent and as provided for in any applicable 
law, including the Federal Electronic Signatures in Global and National Commerce Act, the New 
York State Electronic Signatures and Records Act, or any other similar state laws based on the 
Uniform Electronic Transactions Act.

Section 10.07 Severability.

Any provision of this Agreement held to be invalid, illegal or unenforceable in any 
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality 
or unenforceability without affecting the validity, legality and enforceability of the remaining 
provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not 
invalidate such provision in any other jurisdiction.

Section 10.08 Right of Setoff.

Subject to the DIP Orders and solely with respect to the Canadian Collateral, the DIP 
Recognition Orders, if an Event of Default shall have occurred and be continuing, each Lender 
and each of its Affiliates is hereby authorized at any time and from time to time, to the fullest 
extent permitted by law, to set off and apply any and all deposits (general or special, time or 
demand, provisional or final) at any time held and other obligations at any time owing by such 
Lender or Affiliate to or for the credit or the account of the Borrower against any of and all the 
obligations of the Borrower now or hereafter existing under this Agreement held by such Lender, 
irrespective of whether or not such Lender shall have made any demand under this Agreement and 
although such obligations may be unmatured.  The rights of each Lender under this Section are in 
addition to other rights and remedies (including other rights of setoff) which such Lender may 
have.  Each Lender agrees to notify the Borrower and the Administrative Agent promptly after any 
such setoff and application; provided that the failure to give such notice shall not affect the validity 
of such setoff and application.

Section 10.09 Governing Law; Jurisdiction; Consent to Service of Process.

(a) This Agreement shall be construed in accordance with and governed by the 
law of the State of New York and, to the extent applicable, the Bankruptcy Code, without regard 
to conflicts of law principles that would require the application of the laws of another jurisdiction.

(b) The Borrower hereby irrevocably and unconditionally submits, for itself 
and its property, to the exclusive jurisdiction of the Bankruptcy Court and, if the Bankruptcy Court 
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does not have, or abstains from jurisdiction, the Supreme Court of the State of New York sitting 
in New York County, Borough of Manhattan, and of the United States District Court for the 
Southern District of New York, and any appellate court from any thereof, in any action or 
proceeding arising out of or relating to this Agreement or any other Loan Document, or for 
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and 
unconditionally agrees that all claims in respect of any such action or proceeding may be heard 
and determined in such New York State or, to the extent permitted by law, in such Federal court.  
Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be 
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other 
manner provided by law.  Nothing in this Agreement shall affect any right that the Administrative 
Agent or any Lender may otherwise have to bring any action or proceeding relating to this 
Agreement against the Borrower or its properties in the courts of any jurisdiction.

The Borrower hereby irrevocably and unconditionally waives, to the fullest extent it may 
legally and effectively do so, any objection which it may now or hereafter have to the laying of 
venue of any suit, action or proceeding arising out of or relating to this Agreement or any other 
Loan Document in any court referred to in paragraph (b) of this Section.  Each of the parties hereto 
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any such court.

(c) Each party to this Agreement irrevocably consents to service of process in 
any action or proceeding arising out of or relating to any Loan Document in the manner provided 
for notices in Section 10.01.  Nothing in this Agreement or any other Loan Document will affect 
the right of any party to this Agreement to serve process in any other manner permitted by law.

Section 10.10 Waiver of Jury Trial.  EACH PARTY HERETO HEREBY WAIVES, TO 
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY 
HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, 
TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 10.11 Headings.  Article and Section headings and the Table of Contents used 
herein are for convenience of reference only, are not part of this Agreement and shall not affect 
the construction of, or be taken into consideration in interpreting, this Agreement.

Section 10.12 Treatment of Certain Information; Confidentiality.  Each of the 
Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information (as 
defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors, 
officers, employees and agents, including accountants, legal counsel and other advisors (it being 
understood that the Persons to whom such disclosure is made will be informed of the confidential 
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nature of such Information and instructed to keep such Information confidential), (b) to the extent 
requested by any regulatory authority, (c) to the extent required by applicable laws or regulations 
or by any subpoena or similar legal process, (d) to any other party to this Agreement, (e) in 
connection with the exercise of any remedies hereunder or any suit, action or proceeding relating 
to this Agreement or the enforcement of rights hereunder, or otherwise relating to the Cases, (f) 
subject to an agreement containing provisions substantially the same as those of this Section, to (i) 
any assignee of, or any prospective assignee of, any of its rights or obligations under this 
Agreement or (ii) any actual or prospective counterparty (or its advisors) to any swap or derivative 
transaction relating to the Borrower and its obligations, (g) with the consent of the Borrower, (h) 
to the extent such Information (x) becomes publicly available other than as a result of a breach of 
this Section or (y) becomes available to the Administrative Agent or any Lender on a non-
confidential basis from a source other than the Borrower or (i) on a confidential basis to (x) any 
rating agency in connection with rating the Borrower or its Subsidiaries or the Loans hereunder or 
(y) the CUSIP Service Bureau or any similar agency in connection with the issuance and 
monitoring of CUSIP numbers with respect to the facilities or any market data collectors, similar 
service providers to the lending industry and service providers to the Administrative Agent in 
connection with the administration, settlement and management of this Agreement and the Loan 
Documents.  For the purposes of this Section, “Information” means all information received from 
the Borrower or any of its Subsidiaries, the Borrower or any of its Subsidiaries or any of their 
respective businesses, other than any such information that is available to the Administrative Agent 
or any Lender on a nonconfidential basis prior to disclosure by the Borrower or any of its 
Subsidiaries; provided that, in the case of information received from the Borrower after the Closing 
Date, such information is clearly identified at the time of delivery as confidential.  Any Person 
required to maintain the confidentiality of Information as provided in this Section shall be 
considered to have complied with its obligation to do so if such Person has exercised the same 
degree of care to maintain the confidentiality of such Information as such Person would accord to 
its own confidential information.

Section 10.13 Material Non-Public Information.

(a) EACH LENDER ACKNOWLEDGES THAT INFORMATION AS 
DEFINED IN SECTION 10.12 FURNISHED TO IT PURSUANT TO THIS AGREEMENT 
MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION CONCERNING THE 
BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND 
CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING THE 
USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH 
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE 
PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE 
SECURITIES LAWS.

(b) ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND 
AMENDMENTS, FURNISHED BY THE BORROWER OR THE ADMINISTRATIVE AGENT 
PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT WILL 
BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-
PUBLIC INFORMATION ABOUT THE LOAN PARTIES AND THEIR RELATED PARTIES 
OR THEIR RESPECTIVE SECURITIES.  ACCORDINGLY, EACH LENDER REPRESENTS 
TO THE BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED 
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IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE 
INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN 
ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW.

Section 10.14 Authorization to Distribute Certain Materials to Public-Siders.

(a) None of the Loan Parties currently has any publicly traded securities 
outstanding (including, but not limited to, 144A Securities, commercial paper notes or American 
Depositary Receipts); provided that the Borrower agrees that if any of the Loan Parties issues any 
publicly traded securities at a future date, any of the information in the Loan Documents and the 
Financial Statements to be furnished pursuant to Section 5.01(a) or (b), to the extent then material, 
will be publicly disclosed or set forth in the related prospectus or other offering document for such 
issuance.

(b) The Borrower hereby authorizes the Administrative Agent to distribute the 
execution versions of the Loan Documents to the Lenders and Financial Statements to all Lenders, 
including their Public-Siders who indicate that they would not wish to receive information that 
would be deemed to be material non-public information within the meaning of the United States 
federal and state securities laws if the Companies had publicly-traded securities outstanding.

(c) If the Borrower issues any 144A Securities during the term of this 
Agreement and its Financial Statements are not filed with the Securities and Exchange 
Commission, the Borrower (i) agrees to deliver to the Administrative Agent, and authorizes their 
posting by the Administrative Agent to the public-side view site of any applicable agency website, 
the Financial Statements and (ii) represents, warrants and agrees that the Financial Statements will 
not constitute information that, upon disclosure to Public-Siders, would restrict them or their firms 
from purchasing or selling any of the 144A Securities under United States federal and state 
securities laws.  The Borrower further agrees to clearly label such Financial Statements with a 
notice stating: “Confidential Financial Statements provided to 144A Holders” before delivering 
them to the Administrative Agent.

(d) The Borrower acknowledges its understanding that Public-Siders and their 
firms may be trading in any of the Loan Parties’ respective securities while in possession of the 
materials, documents and information distributed to them pursuant to the authorizations made 
herein.

Section 10.15 USA PATRIOT Act Notice and Customer Verification.  Each Lender that 
is subject to the requirements of the USA PATRIOT Act and the Administrative Agent hereby 
notifies the Borrower that pursuant to the requirements of the Act and/or the Beneficial Ownership 
Regulation, it is required to obtain, verify and record information that identifies the Borrower, 
which information includes the name and address of the Borrower and other information that will 
allow such Lender to identify the Borrower in accordance with the Act.  The Borrower shall, 
promptly following a request by the Administrative Agent or any Lender, provide (a) to the extent 
the Borrower qualifies as a “legal entity customer” under 31 C.F.R. § 1010.230 (the “Beneficial 
Ownership Regulation”), a customary certification for the Borrower regarding beneficial 
ownership in relation to the Borrower, in form and substance satisfactory to Administrative Agent 
and the Lenders and (b) all other documentation and other information that the Administrative 
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Agent or such Lender reasonably requests in order to comply with its ongoing obligations under 
applicable “know your customer” and anti-money laundering rules and regulations, including the 
PATRIOT Act.

Section 10.16 Interest Rate Limitation.  Notwithstanding anything herein to the contrary, 
if at any time the interest rate applicable to any Loan, together with all fees, charges and other 
amounts which are treated as interest on such Loan under applicable law (collectively the 
“Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) which may be 
contracted for, charged, taken, received or reserved by the Lender holding such Loan in accordance 
with applicable law, the rate of interest payable in respect of such Loan hereunder, together with 
all Charges payable in respect thereof, shall be limited to the Maximum Rate and, subject to 
sections 2.06(f) and 7.08, to the extent lawful, the interest and Charges that would have been 
payable in respect of such Loan but were not payable as a result of the operation of this Section 
shall be cumulated and the interest and Charges payable to such Lender in respect of other Loans 
or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated 
amount, together with interest thereon at the Federal Funds Effective Rate to the date of repayment, 
shall have been received by such Lender.

Section 10.17 Obligations Absolute.  To the fullest extent permitted by applicable 
Requirements of Law, all obligations of the Loan Parties hereunder shall be absolute and 
unconditional irrespective of:

(a) any bankruptcy, insolvency, reorganization, arrangement, readjustment, 
composition, liquidation or the like of any Loan Party;

(b) any lack of validity or enforceability of any Loan Document or any other 
agreement or instrument relating thereto against any Loan Party;

(c) any change in the time, manner or place of payment of, or in any other term 
of, all or any of the Obligations, or any other amendment or waiver of or any consent to any 
departure from any Loan Document or any other agreement or instrument relating thereto;

(d) any exchange, release or non-perfection of any other Collateral, or any 
release or amendment or waiver of or consent to any departure from any guarantee, for all or any 
of the Obligations;

(e) any exercise or non-exercise, or any waiver of any right, remedy, power or 
privilege under or in respect hereof or any Loan Document; or

(f) any other circumstances which might otherwise constitute a defense 
available to, or a discharge of, the Loan Parties.

Section 10.18 AML Legislation. 

(a) The Borrower acknowledges that, pursuant to the Proceeds of Crime 
(Money Laundering) and Terrorist Financing Act (Canada) and other applicable anti-money 
laundering, anti-terrorist financing, government sanction and “know your client” laws, whether 
within Canada or else-where (collectively, including any guidelines or orders thereunder, “AML 
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Legislation”), the Loan Secured Parties or any future assignee of a Loan Secured Party may be 
required, now or hereafter, to obtain, verify and record information regarding the Borrower, its 
directors, authorized signing officers, direct or indirect shareholders or other Persons in control of 
the Borrower, and the transactions contemplated hereby.  The Borrower shall promptly provide all 
such information, including supporting documentation and other evidence, as may be reasonably 
requested by any Loan Secured Party or the Administrative Agent, or any prospective or future 
assign or participant of a Loan Secured Party, in order to comply with any applicable AML 
Legislation, whether now or hereafter in existence.

(b) If the Administrative Agent has ascertained the identity of the Borrower or 
any authorized signatories of the Borrower for the purposes of applicable AML Legislation, then 
the Administrative Agent:

(i) shall be deemed to have done so as an agent for each Loan Secured 
Party (or any future assignee of a Loan Secured Party), and this Agreement shall 
constitute a “written agreement” in such regard between each Loan Secured Party 
(or any future assignee of a Loan Secured Party) and the Administrative Agent 
within the meaning of applicable AML Legislation; and

(ii) shall provide to each Loan Secured Party (or any future assignee of 
a Loan Secured Party) copies of all information obtained in such regard without 
any representation or warranty as to its accuracy or completeness.

Notwithstanding the preceding sentence and except as may otherwise be agreed in writing, 
each of the Loan Secured Parties agrees that the Administrative Agent has no obligation to 
ascertain the identity of the Borrower or any authorized signatories of the Borrower on behalf of 
any Loan Secured Party or any future assignee of a Loan Secured Party, or to confirm the 
completeness or accuracy of any information it obtains from the Borrower or any such authorized 
signatory in doing so.

Section 10.19 [Reserved].  

Section 10.20 Acknowledgement and Consent to Bail-In of Affected Financial 
Institutions.  Notwithstanding anything to the contrary in any Loan Document or in any other 
agreement, arrangement or understanding among any such parties, each party hereto acknowledges 
that any liability of any Affected Financial Institution arising under any Loan Document, to the 
extent such liability is unsecured, may be subject to the write-down and conversion powers of the 
applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be 
bound by:

(a) the application of any Write-Down and Conversion Powers by the 
applicable Resolution Authority to any such liabilities arising hereunder which may be payable to 
it by any party hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if 
applicable:

(i) a reduction in full or in part or cancellation of any such liability;
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(ii) a conversion of all, or a portion of, such liability into shares or other 
instruments of ownership in such Affected Financial Institution, its parent 
undertaking, or a bridge institution that may be issued to it or otherwise conferred 
on it, and that such shares or other instruments of ownership will be accepted by it 
in lieu of any rights with respect to any such liability under this Agreement or any 
other Loan Document; or

(iii) the variation of the terms of such liability in connection with the 
exercise of the write-down and conversion powers of the applicable Resolution 
Authority.

Section 10.21 Acknowledgement Regarding Any Supported QFCs.  To the extent that the 
Loan Documents provide support, through a guarantee or otherwise, for hedge agreements or any 
other agreement or instrument that is a QFC (such support, “QFC Credit Support” and each such 
QFC a “Supported QFC”), the parties acknowledge and agree as follows with respect to the 
resolution power of the Federal Deposit Insurance Corporation under the Federal Deposit 
Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act 
(together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in 
respect of such Supported QFC and QFC Credit Support (with the provisions below applicable 
notwithstanding that the Loan Documents and any Supported QFC may in fact be stated to be 
governed by the laws of the State of New York and/or of the United States or any other state of 
the United States):  

(a) In the event a Covered Entity that is party to a Supported QFC (each, a 
“Covered Party”) becomes subject to a proceeding under a U.S. Special Resolution Regime, the 
transfer of such Supported QFC and the benefit of such QFC Credit Support (and any interest and 
obligation in or under such Supported QFC and such QFC Credit Support, and any rights in 
property securing such Supported QFC or such QFC Credit Support) from such Covered Party will 
be effective to the same extent as the transfer would be effective under the U.S. Special Resolution 
Regime if the Supported QFC and such QFC Credit Support (and any such interest, obligation and 
rights in property) were governed by the laws of the United States or a state of the United States.  
In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a 
proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents 
that might otherwise apply to such Supported QFC or any QFC Credit Support that may be 
exercised against such Covered Party are permitted to be exercised to no greater extent than such 
Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC 
and the Loan Documents were governed by the laws of the United States or a state of the United 
States.  Without limitation of the foregoing, it is understood and agreed that rights and remedies 
of the parties with respect to a defaulting lender shall in no event affect the rights of any Covered 
Party with respect to a Supported QFC or any QFC Credit Support. 

(b) As used in this Section 10.21, the following terms have the following 
meanings: 

(i) “BHC Act Affiliate” of a party means an “affiliate” (as such term is 
defined under, and interpreted in accordance with, 12 U.S.C. 1841(k)) of such 
party. 
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(ii) “Covered Entity” means any of the following: 

(A) a “covered entity” as that term is defined in, and interpreted 
in accordance with, 12 C.F.R. § 252.82(b);

(B) a “covered bank” as that term is defined in, and interpreted 
in accordance with, 12 C.F.R. § 47.3(b); or 

(C) a “covered FSI” as that term is defined in, and interpreted in 
accordance with, 12 C.F.R. § 382.2(b). 

(iii) “Default Right” has the meaning assigned to that term in, and shall 
be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. 

(iv) “QFC” has the meaning assigned to the term “qualified financial 
contract” in, and shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

Section 10.22 DIP Secured Party Advisors.  The Loan Parties acknowledge and agree that 
(i) Administrative Agent and the Lenders shall each be entitled to retain or continue to retain the 
DIP Secured Party Advisors and (ii) the Loan Parties shall pay all reasonable and documented fees 
and expenses of such DIP Secured Party Advisors and all such fees and expenses shall constitute 
Obligations and be secured by the Collateral.

Section 10.23 Validity of Loan Documents.  The provisions of this Agreement, the other 
Loan Documents, and all Liens and DIP Liens and other rights and privileges created hereby or 
pursuant hereto or to any other Loan Document shall be binding upon each Debtor, the estate of 
each Debtor, and any trustee, other estate representative or any successor in interest of any Debtor 
in any Case or any subsequent case commenced under Chapter 7 of the Bankruptcy Code, and 
shall not be subject to section 365 of the Bankruptcy Code.  This Agreement and the other Loan 
Documents shall be binding upon, and inure to the benefit of, the successors of the Administrative 
Agent and the Lenders and their respective assigns, transferees and endorsees.  The Liens and DIP 
Liens created by this Agreement and the other Loan Documents shall be and remain valid and 
perfected in the event of the substantive consolidation or conversion of any Case or any other 
bankruptcy case of any Debtor to a case under Chapter 7 of the Bankruptcy Code or in the event 
of dismissal of any Case or the release of any Collateral from the jurisdiction of the Bankruptcy 
Court for any reason, without the necessity that the Administrative Agent file financing statements 
or otherwise perfect its Liens or DIP Liens under applicable law.

Section 10.24 Acceptable Plan.  Notwithstanding anything to the contrary herein 
(including in Section 10.02), (i) no Lender shall object to the treatment of their Obligations upon 
emergence by the Loan Parties from the Cases to the extent such treatment is in accordance with 
an Acceptable Plan and each Lender hereby agrees to accept such treatment and (ii) each Lender 
shall execute and deliver (and direct the Administrative Agent and Collateral Agent to execute and 
deliver) any applicable Acceptable Plan Definitive Documentation in accordance with the 
applicable Acceptable Plan.

Section 10.25 Financial Accommodation Acknowledgement.  The Borrower and each 
other Loan Party hereby acknowledges and agrees that this Agreement, the other Loan Documents 
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and any certificate, document or other agreement delivered in connection therewith, constitute 
“financial accommodations” (as such term is used in Section 365(c) of the Bankruptcy Code) to 
or for the benefit of the Loan Parties as debtors in possession.

[Signature Pages Follow]
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EXECUTION VERSION 
 

 
B I N D I N G  TERMS OF STRATEGIC COLLABORATION 

 
This Confidential Binding Terms of Strategic Collaboration (this “Term Sheet”) dated January 5, 2025 is by 
and between AST & Science, LLC and Ligado Networks LLC (the “Parties”) and sets forth a summary of 
principle terms and conditions relating to an agreed strategic collaboration (“Transaction”) between the 
Parties to this Term Sheet. 

 
 

Certain Definitions 

• AST & Science, LLC (“AST”) 
• Ligado Networks LLC (“Ligado”) 
• Federal Communications Commission (“FCC”) 
• Innovation, Science and Economic Development (“ISED”) 
• National Telecommunications and Information Administration 

(“NTIA”) 
• Interdepartment Radio Advisory Committee (“IRAC”) 
• Cerberus Capital Management, L.P. (“Cerberus”) and Fortress 

Investment Group LLC (“Fortress”) 

Scope of Collaboration 

• L-band MSS spectrum usage rights under, and subject to all the 
technical, power, operational, legal, regulatory and other 
requirements and limitations in, the Viasat/Inmarsat Cooperation 
Agreement (the “Cooperation Agreement”), other relevant 
agreements, and FCC/ISED regulatory requirements (the “L-
band Spectrum”), and usage rights with respect to certain other 
Ligado L-band MSS assets and operations. 

• AST also to sublease spectrum under the CCI Agreement 
(defined below) for space to ground use on a preemptable basis. 

Spectrum Usage 

• In consideration for the contributions and payments by AST 
described in the DUO Components 1 and 2, Usage Rights 
Payment and Call Option, and Revenue Share sections below, 
Ligado to provide and AST to assume the economic benefits of 
a certain portion of the fully coordinated L-band Spectrum and 
other L-band MSS assets to which Ligado has access pursuant to 
its FCC/ISED licenses, including pursuant to Ligado’s GEO 
license, and the Cooperation Agreement, through a mutually 
agreed upon structure by the Parties and their counsels, as part of 
a pre-arranged Chapter 11 process (the “Ch. 11 Process”), 
including the following: 

- Ligado will grant to AST the right to use Ligado’s 
satellites, ground station assets and L-band Spectrum, 
including substantially all of the capacity on SkyTerra-1 
and any replacement or follow on satellites.  Ligado may 
retain exclusive access to some portion of the L-band 
Spectrum and/or capacity solely for the purpose of 
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satisfying regulatory purposes. 
- Ligado will retain ownership and ultimate control of its 

spectrum licenses, space station and ground station assets, 
subject to certain management and information rights 
granted to AST in accordance with FCC/ISED rules, and 
in order to protect Ligado’s Takings Litigation (defined 
below).  

- Parties to negotiate terms for the transfer of licenses, space 
station and ground station assets to AST upon resolution 
of the Takings Litigation. 

- At AST’s request, Ligado shall work with AST on the 
design and specifications of its intended NGSO system 
using the L-band Spectrum in accordance with the 
parameters of the Cooperation Agreement, with the goal 
of filing the necessary FCC/ISED and any other necessary 
regulatory applications and/or amendments for such 
system.  

- Parties acknowledge and agree that Ligado’s satellite 
capacity is already subject to certain existing commercial 
agreements with third parties and that AST’s use of such 
capacity shall be conditioned on the Parties’ agreement on 
the terms of, and on Ligado’s ultimate ability to effectuate, 
the required amendments or termination of such 
agreements. 

C
on

si
de

ra
tio

n 
St

ru
ct

ur
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Deferred Usage 
Obligation (“DUO”) 
Component 1 

• AST to contribute $350mm worth of AST SpaceMobile, Inc. 
common equity (at 30-day VWAP) to Ligado at the earlier of (i) 
such time as required by the Ch. 11 Process or (ii) the Approval 
Condition (defined below) is met. 

• AST will work with Ligado to convert this to cash through a 
collar or similar transaction. 

• AST shall have the right to replace such obligation with cash 
prior to the close of the transaction. 

• AST’s contribution is subject to the Backstop Commitment. 

DUO Component 2 

• AST to contribute $200mm of AST SpaceMobile, Inc. 
Convertible Notes to Ligado at the earlier of (i) such time as 
required by Ch. 11 Process or (ii) the Approval Condition 
(defined below) is met.  

- AST shall have the right (and has the intent to seek) to 
replace such Convertible Note with cash prior to the close 
of the transaction. 

- Convertible Notes to be at market terms. 
• AST’s contribution is subject to the Backstop Commitment. 

Usage Rights 
Payment and Call 
Option 

• AST to pay Ligado an annual usage-right consideration of 
$80mm (“Usage Rights Payment”) beginning on the effective 
date of the Definitive Agreements; provided that such usage-
right consideration amount must cover 100% of amounts due 
from Ligado to utilize the L-band Spectrum. AST may elect to 
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pay any portion of such amount in excess of the amount owed to 
utilize the L-band Spectrum in equity for a period of 36 months 
starting from closing. 
 

• Term shall end the earlier of (i) on December 31, 2107, in line 
with the term of the Cooperation Agreement, or (ii) upon written 
notice by AST if (a) Ligado does not agree to make the regulatory 
filings for NGSO approval requested by AST by the date that is 
targeted to be 3 months, but no more than 6 months after the 
Parties execute definitive agreements to memorialize the 
Transaction (the “Definitive Agreements”) (b) Ligado/AST fail 
to obtain technically implementable NGSO FCC approvals by 
the date that is 24 months after submission of the relevant 
applications to the FCC or any other applicable material 
regulatory approvals, or (c) within 9 months after receiving 
NGSO FCC approvals, any U.S. governmental, legislative or 
other regulatory action, court order or applicable law  results in 
prohibiting or materially adversely impacting (as further 
described in the Definitive Agreements) AST’s use of the L-band 
Spectrum, each of (a), (b) and (c) above at necessary power 
levels for broadband delivery of NGSO orbit and as further 
described in the Definitive Agreements, defined as 3 bps/Hz in 
downlink, 2 bps/Hz on uplink on NGSO systems across the 
spectrum and as further detailed on Annex A hereto (collectively, 
the “Approval Condition”). 
 

• For sake of clarity, the Approval Condition is only met upon the 
satisfaction of each of (i) the timely regulatory filings for NGSO 
approval, (ii) the timely receipt of FCC or other applicable 
material regulatory approvals and (iii) the passage of 9 months 
following such approvals without material adverse impact or 
prohibition of AST’s use of the L-band spectrum at necessary 
power levels, each as further described in the definition of 
Approval Condition in (a), (b) and (c) above.  
 

• Upon written notice from AST and any other mutually agreed 
upon terms set forth in the Definitive Agreements, Ligado agrees 
to exercise the Call Option (as such term is defined in 
Amendment No. 5 to the Cooperation Agreement) pursuant to 
which it may purchase all remaining deferred and future payment 
obligations under the Cooperation Agreement on payment terms 
described in Amendment No. 5 adjusted to reflect the premium 
consideration payable by AST to Ligado contemplated under the 
usage rights payment above. 
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Revenue Share 

• AST to pay to Ligado the greater of (i) 17.5% of Net Revenue (to 
be defined) derived from the usage of the L band Spectrum  from 
Ligado (“L-band Revenue Share”), (ii) 5.0% of AST’s share of 
Net Revenue (to be defined) derived from all North America 
operations (“Maximum North America Revenue Share”); 
provided that, for Maximum North America Revenue Share to 
become payable at any given period under this provision, the 
Approval Condition shall have been satisfied and L-band 
Spectrum must be adopted on both Apple and  Android phones, 
or (iii) 2.5% of AST’s share of Net Revenue (to be defined) 
derived from all North American operations (“Minimum North 
American Revenue Share,” and together with L-band Revenue 
Share and Maximum North American Revenue Share, “Revenue 
Share”) provided that for Minimum North America Revenue 
Share to become payable at any given period under this 
provision, the Approval Condition shall have been satisfied and 
L-band Spectrum is adopted on either Apple or Android phones, 
but not both. 

• Revenue Share will terminate on December 31, 2107, in line 
with the term of the Cooperation Agreement. 

 

Protection In Event 
Payment Required 
Prior To Approval 
Condition 

• If (i) the Approval Condition is not met for reasons unrelated to 
AST’s failure to use commercial best efforts to achieve such 
Approval Condition and (ii) a payment to Viasat related to usage 
rights under the Cooperation Agreement is required by the Ch. 
11 Process, Ligado and AST shall work together to use their best 
commercial efforts to obtain a backstop commitment for such 
obligations secured by the terrestrial rights to the spectrum under 
the existing lease between Crown Castle and Ligado (the “CCI 
Agreement”), such commitment to be pursued in good faith by 
the Parties during the completion of the Definitive Agreements 
(the “Backstop Commitment”). 

 

Warrants 
• AST to issue penny warrants worth $113mm to Ligado, the 

number of warrants to be determined upon signing1 this Term 
Sheet and to be issued upon signing of Definitive Agreements 
and subject to a one year lock up. 

 

Governance 
• Upon the effectiveness of the Transaction, Fortress and Cerberus 

shall have governance rights at AST comparable to existing 
Verizon structure (i.e., information rights, observer on 
special spectrum committee). 

 
1  The price per Class A share used to determine the number of penny warrants shall be $23.97. 
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L-band Commercialization 
Plan 

• AST to be responsible for laying out a comprehensive business 
plan for L-band commercialization. Factors addressed will 
include: 
₋ Timing of service inauguration 
₋ Target end markets (Mobile and Fixed Wireless) 
₋ Go-to-market strategy 
₋ Expected net revenues (subscribers, ARPU, opex, usage 

right payments, revenue share with distribution partners) 

Crown Castle Spectrum 
Transfer 

• AST to sublease spectrum under the CCI Agreement for space 
to ground use on a preemptable basis (the “Space Spectrum 
Rights”) in exchange for AST agreeing to pay, beginning on the 
effective date of the Definitive Agreements (a) the current 
amounts due under such lease agreement in cash plus (b) a 
premium of 30% in AST stock on each such payment; provided 
Ligado (or such purchaser) shall have preemptive terrestrial 
rights over CCI Agreement spectrum for the duration of the 
sublease, unless and until AST exercises the CCI Agreement 
spectrum purchase option. 

• For a period of seven (7) years beginning on the effective date of 
the Definitive Agreements, AST shall have the right to exercise 
the spectrum purchase option in the existing CCI Agreement; 
provided, AST shall pay Ligado (a) the purchase price with 
respect to such option plus (b) a premium of 30% in AST 
common stock. Upon such exercise, AST shall only be entitled 
to the Space Spectrum Rights with the terrestrial rights 
remaining with Ligado (or such purchaser as described above). 
For any proceeds generated by Ligado upon a sale to a third party 
of the terrestrial spectrum rights related to the Crown Castle 
Spectrum, AST shall receive 50% of any proceeds in excess of 
$1.25bn and up to $1.75bn; 75% of any proceeds in excess of 
$1.75bn. 

Ligado Existing 
Operation 

• In the event that the Approval Condition is not met for reasons 
unrelated to AST’s failure to use commercial best efforts to 
achieve such Approval Condition, AST shall have a right to 
utilize the fully coordinated L-band Spectrum and other L-band 
MSS assets to which Ligado has access pursuant to Ligado’s 
GEO license for services, provided that AST’s right is contingent 
upon (a) AST continuing to pay for opex/capex associated with 
GEO services, (b) AST providing Ligado with a 50% profit share 
subject to Ligado’s termination rights for Ligado and minimum 
payments to Ligado as mutually agreed upon and set forth in the 
Definitive Agreements. 

Transaction Timetable • The Parties to collaborate to expeditiously complete due 
diligence and negotiate Definitive Agreements, with the aim of 
announcing the transaction as soon as possible after the date 
hereof.  
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Takings Litigation 

• Transaction to be structured such that any claims or causes of 
action that Ligado Networks LLC and/or any of its subsidiaries 
or affiliates may have in connection with the takings litigation 
currently pending in the United States Court of Federal Claims, 
captioned Ligado Networks LLC v. United States of America, 
Department of Defense, Department of Commerce, and National 
Telecommunications and Information Administration, dated 
October 12, 2023, (the “Takings Litigation”) are preserved for 
the benefit of the current Ligado stakeholders, and are not 
impaired or diminished under any circumstances, provided that 
Ligado’s FCC licenses and related satellite assets cannot be 
assigned or transferred during the pendency of the Takings 
Litigation. 

• To the extent the Parties agree that resolution of the Takings 
Litigation materially adversely impacts the use of L-band 
Spectrum by AST for MSS as such impact and use are more 
specifically set forth in the Definitive Agreements, the Definitive 
Agreements shall terminate upon written notice from AST and 
AST shall be entitled to a break-up fee (“Break-Up Fee”) equal 
to:  

(i) at any time prior to the Approval Condition being met, 
an amount equal to (x) all Usage Rights Payments made 
by AST at the time of termination of the Definitive 
Agreements PLUS (y) the lesser of 2.5% of any 
proceeds from such litigation and $450mm;  

(ii) at any time after the Approval Condition and up to and 
including December 31, 2035, an amount equal to (x) 
all Usage Rights Payments and Deferred Usage 
Obligation Components 1 and 2 payments made by AST 
at the time of termination of the Definitive Agreements 
PLUS (y) the greater of 2.5% of any proceeds from such 
litigation and $450mm; or  

(iii) at any time after the Approval Condition and beginning 
on January 1, 2036, an amount equal to (x) all Usage 
Rights Payments and Deferred Usage Obligation 
Components 1 and 2 payments made by AST at the time 
of termination of the Definitive Agreements PLUS 
(y) the lesser of 2.5% of any proceeds from such 
litigation and $450mm. 

• The Definitive Agreements shall provide that the Break Up Fee 
shall be AST’s exclusive remedy for such termination, 
notwithstanding any other provisions of this Term Sheet.  
Notwithstanding the foregoing, and solely to the extent 
permitted by the terms of any resolution of the Takings 
Litigation (as determined by Ligado in consultation with its 
counsel in its sole discretion), Ligado agrees to work with 
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AST, at AST’s sole cost and expense,  in good faith in AST’s 
pursuit of any damages incurred solely as a direct result of 
Ligado’s resolution of the Takings Litigation (against parties 
other than Ligado or its investors) in excess of the Break-Up Fee. 

• The Transaction does not prohibit Ligado’s ability to deploy 
ATC.  If Ligado has ancillary terrestrial component (“ATC”) 
deployment rights with respect to the L-band Spectrum as a 
result of the resolution of the Takings Litigation, the Definitive 
Agreements shall provide (i) for a process to agree upon the 
technical rules for the co-existence of MSS and ATC use of the 
L-band Spectrum; and (ii) that AST shall be entitled to a 17.5% 
revenue share associated with the monetization of ATC. 

Voting 
Agreement 

• This Term Sheet contemplates Cerberus, Fortress and sufficient 
holders of securities representing a voting two-thirds of each 
class (a) providing AST a binding commitment to support (via 
Chapter 11 voting or other applicable support mechanism, as 
reasonably practicable for Cerberus and Fortress)  Definitive 
Agreements between AST and Ligado (terms of which are set 
out herein), (b) using commercially reasonable efforts to obtain 
additional support for (including to obtain sufficient votes to 
confirm) a Chapter 11 plan supported by AST in any bankruptcy 
proceedings of Ligado, and (c) supporting any necessary 
ancillary transactions (e.g. restructuring) required to effect the 
Definitive Agreements. 

Bankruptcy / Liquidation 
• Pre-arranged bankruptcy in Chapter 11 
• The effectiveness of any chapter 11 plan proposed by Ligado in 

connection with the Transaction shall be conditioned upon 
satisfaction of the Approval Condition. 

Customary Provisions 

• The Definitive Agreements will include the terms summarized 
in this Term Sheet and such other terms, representations, 
warranties, conditions, covenants, and indemnities: (a) 
customary for agreements of the kind described herein; and (b) 
not inconsistent with this Term Sheet. 

Term Sheet Termination 
• This Term Sheet shall automatically terminate and be of no 

further force and effect upon the earlier of: (a) execution of the 
Definitive Agreements by the Parties; (b) mutual agreement of 
the Parties; and (c) 4 months after the date hereof. 
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Confidentiality 

• The Term Sheet, its existence and terms, and the fact that the 
Parties hereto are engaged in discussions regarding the potential 
Transaction are confidential and may not be disclosed by either 
Party, their respective affiliates or any Representatives of any of 
the foregoing without the prior written consent of the other Party 
hereto, except as required by law or to enforce the binding 
provisions; provided, however that the Term Sheet, its existence 
and terms, and such fact may be disclosed by counsel to Fortress 
and Cerberus with the parties expected to sign the restructuring 
support agreement contemplated in the “Voting Agreement” 
section of this Term Sheet; provided, further that this Term Sheet 
may be publicly filed with the bankruptcy court upon Ligado’s 
commencement of chapter 11 cases.  

Miscellaneous 

• Nothing herein is intended or shall be construed to confer upon 
any person or entity other than the Parties and their successors or 
assigns, any rights or remedies under or by reason of this Term 
Sheet.  

• This Term Sheet may be executed in counterparts, each of which 
will be deemed to be an original, but all of which together will 
constitute one agreement.  

• The headings of the various sections of this Term Sheet have 
been inserted for reference only and will not be deemed to be a 
part of this Term Sheet.  

• The singular includes the plural, and the plural includes the 
singular. The terms “include” and “including” are not limiting. 

Governing Law and 
Arbitration 

• This Term Sheet shall be governed by the internal laws of the State 
of Delaware without regard to conflicts of laws or rules of any 
jurisdiction.  
 

• The Parties agree that all disputes, controversies or differences of 
opinion arising from or related to this Term Sheet will be settled by 
arbitration conducted in New York City, the State of New York, 
pursuant to the Rules of Arbitration of the International Chamber 
of Commerce. The tribunal shall consist of three (3) arbitrators 
appointed in accordance with the said Rules. The award will be 
final and binding upon the Parties and may be entered into any 
court having jurisdiction thereof for its enforcement. 
 

Exclusivity 

• AST shall have exclusivity with respect to a transaction involving 
Ligado’s usage rights described under this Term Sheet until the 
earliest of (i) execution of the restructuring support agreement 
contemplated in the “Voting Agreement” section of this Term 
Sheet, (ii) the date on which Ligado commences chapter 11 cases 
or (iii) 60 days after the date hereof. 

Timing of Usage Rights 
Payments and Payments for 
Space Spectrum Rights 

• AST obligation to pay amounts to Ligado on account of CCI and 
Viasat begins upon entry of order approving Definitive 
Agreements, however, amounts will be paid as they come due and 
will exclude any premiums. 

• At Plan Confirmation, upon entry of the Confirmation Order, AST 
will true up all amounts payable on account of Viasat and CCI, 
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including any premiums (i.e., remaining portion of 
$80mm+premiums-payments made as described above). 
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EXHIBIT B 

Form of Transfer Agreement 

The undersigned (“Transferee”) hereby acknowledges that it has read and understands the 
Restructuring Support Agreement, dated as of __________ (the “Agreement”),1 by and among Ligado 
Networks LLC and its affiliates and subsidiaries bound thereto and the Consenting Stakeholders, and 
agrees to be bound by the terms and conditions thereof to the extent the transferor of Claims/Interests set 
forth below was thereby bound, including the agreement to be bound by the vote of the transferor if such 
vote was cast before the effectiveness of the Transfer discussed herein, and shall be deemed a 
“Consenting Stakeholder” and a “Party” under the terms of the Agreement. 

The undersigned makes all representations and warranties contained in the Agreement to each 
other Party, effective as of the date hereof.  This transfer agreement shall be governed by the governing 
law set forth in the Agreement. 

Date Executed:   
CONSENTING STAKEHOLDER  

______________________________________ 
Name: 
Title: 
Address: 
 
E-mail address(es): 
Telephone: 
Facsimile: 

 
1  Capitalized terms not used but not otherwise defined herein shall have the meanings ascribed to such terms 

in the Agreement. 

2  With respect to any First Lien Notes, First Lien First Out Term Loans, First Lien Senior Pari Term Loans, 
1.5 Lien Term Loans, and Second Lien Notes, include only the outstanding principal amount (inclusive of 
capitalized interest as of the last interest payment date) of each.  

Aggregate Amounts Beneficially Owned or Managed on Account of:2 

First Lien Notes (if any) $[__] 
First Lien First Out Term Loans (if any) $[__] 
First Lien Senior Pari Term Loans (if any) $[__] 
1.5 Lien Term Loans (if any) $[__] 
Second Lien Notes (if any) $[__] 
Existing Series A-0 Preferred Units (if any)  [__] 
Existing Series A-1 Preferred Units (if any)  [__] 
Existing Series A-2 Preferred Units (if any) [__] 
Existing Series B Preferred Units (if any) [__] 
Existing Series C Preferred Units (if any) [__] 
Existing Series A Common Units (if any) [__] 
Existing Series B Common Units (if any) [__] 
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EXHIBIT C 

Form of Joinder Agreement 

The undersigned hereby acknowledges that it has read and understands the Restructuring Support 
Agreement, dated as of __________ (the “Agreement”),1 by and among Ligado Networks LLC and its 
affiliates and subsidiaries bound thereto and the Consenting Stakeholders, and agrees to be bound as a 
“Consenting Stakeholder” and a “Party” by the terms and conditions thereof binding on such “Consenting 
Stakeholder” with respect to all Claims/Interests held by the undersigned. 

The undersigned makes all representations and warranties contained in the Agreement to each 
other Party, effective as of the date hereof.  This joinder agreement shall be governed by the governing 
law set forth in the Agreement. 

Date Executed:   
 
CONSENTING STAKEHOLDER 
 
______________________________________ 
Name: 
Title: 
Address: 
 
E-mail address(es): 
Telephone: 
Facsimile: 

 

 
1  Capitalized terms not used but not otherwise defined herein shall have the meanings ascribed to such terms 

in the Agreement. 

2  With respect to any First Lien Notes, First Lien First Out Term Loans, First Lien Senior Pari Term Loans, 
1.5 Lien Term Loans, and Second Lien Notes, include only the outstanding principal amount (inclusive of 
capitalized interest as of the last interest payment date) of each.  

Aggregate Amounts Beneficially Owned or Managed on Account of:2 

First Lien Notes (if any) $[__] 
First Lien First Out Term Loans (if any) $[__] 
First Lien Senior Pari Term Loans (if any) $[__] 
1.5L Term Loans (if any) $[__] 
Second Lien Notes (if any) $[__] 
Existing Series A-0 Preferred Units (if any)  [__] 
Existing Series A-1 Preferred Units (if any)  [__] 
Existing Series A-2 Preferred Units (if any) [__] 
Existing Series B Preferred Units (if any) [__] 
Existing Series C Preferred Units (if any) [__] 
Existing Series A Common Units (if any) [__] 
Existing Series B Common Units (if any) [__] 
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	(L) the Second Amended and Restated Operating Agreement and any other organizational and corporate governance documents of the Parent, and any related documentation evidencing or providing for the issuance of any equity interests, preferred equity int...
	(M) the Definitive Agreements (as defined in the AST Term Sheet) necessary to effectuate the commercial transaction with AST (such Definitive Agreements as defined herein, the “AST Definitive Agreements,” and such transaction, the “AST Transaction”) p...
	(N) the motion in the Bankruptcy Court seeking approval of the Break-Up Fee and the Break-Up Reimbursements (including as allowed superpriority administrative expense claims in the Bankruptcy Cases with priority over all administrative expenses and al...
	(O) the Bankruptcy Court order approving the Break-Up Fee Motion (the “Break-Up Fee Order”);
	(P) the motion in the Bankruptcy Court seeking approval of the Company’s entry into the AST Definitive Agreements (the “AST Definitive Agreements Motion”);
	(Q) the Bankruptcy Court order approving the AST Definitive Agreements Motion (the “AST Definitive Agreements Order”);
	(R) any settlement, monetization, disposition, or similar agreement with respect to the Ligado Takings Case; and
	(S) such other agreements, instruments and documentation as may be reasonably desired or necessary to implement, consummate, and document the Restructuring.

	(b) Any Definitive Documents that remain subject to negotiation and completion shall, upon completion, contain terms, conditions, representations, warranties, and covenants consistent in all material respects with the terms of this Agreement.  Except ...
	As used herein, the term “Required Consenting Creditors” means, at any relevant time, both (i) Consenting Creditors who are members of the Ad Hoc First Lien Group (the “Consenting First Lien Group Creditors”) (x) holding greater than 50.0% of the aggr...

	Section 4. Commitments Regarding the Restructuring.
	4.01. Commitments of the Consenting Stakeholders.
	(a) During the period beginning on the Agreement Effective Date and ending on a Termination Date (as defined in Section ‎10.08) (such period, the “Agreement Effective Period”), each of the Consenting Stakeholders, severally and not jointly, agrees to ...
	(i) support and use commercially reasonable efforts to take all actions reasonably requested by the Company to facilitate and implement the Restructuring, in accordance with the applicable Definitive Documents and the terms and conditions of this Agre...
	(A) timely participating in and supporting the Restructuring with respect to all of its Claims/Interests now owned or hereafter acquired by such Consenting Stakeholder (or for which such Consenting Stakeholder serves as the nominee, investment manager...
	(B) validly and timely submitting, and not withdrawing, any consents, waivers, proxies, signature pages, tenders, ballots, and/or other means of voting or participating in the Restructuring (including causing its nominee or custodian, if applicable, o...
	(C) timely obtaining, and supporting the Company’s efforts to obtain, as applicable, any and all federal, state, local, and foreign governmental, regulatory, and/or third-party approvals that are necessary to consummate the Restructuring;
	(D) timely executing any New Organizational Documents and/or any other agreements, instruments, or documentation as may be reasonably necessary or desirable to consummate the Restructuring;
	(E) supporting and not objecting to the Company’s filing and seeking Bankruptcy Court approval of the Break-Up Fee Motion; and
	(F) supporting and not objecting to the Company’s filing and seeking Bankruptcy Court approval of the AST Definitive Agreements Motion.

	(ii) to the extent that a Consenting Stakeholder is entitled to accept or reject the Plan pursuant to its terms and subject to the receipt by such Consenting Stakeholder of the Disclosure Statement and the Solicitation Materials:
	(A) vote each of its Claims4F  against, and Interests5F  in, the Company (such Claims or Interests, collectively, the “Claims/Interests”) to accept the Plan by delivering its duly executed and completed ballot(s) accepting the Plan on a timely basis f...
	(B) to the extent it is permitted to elect whether to opt-out of or opt-in to any of the releases set forth in the Plan, elect (1) not to opt-out of or (2) to opt-in to, as applicable, such releases by timely delivering its duly executed and completed...
	(C) not change, withdraw, amend, or revoke (or cause to be changed, withdrawn, amended, or revoked) any vote or election referred to in clauses (A) and (B) above; provided that nothing in this Agreement shall prevent any Consenting Stakeholder from ch...
	(D) to the extent any plan of reorganization other than the Plan is proposed by any party, vote against such plan of reorganization,

	(iii) not credit bid against the AST Transaction or directly or indirectly (A) object to, delay, impede, or take any other action to interfere with the acceptance, implementation, or consummation of the Restructuring, (B) propose or support any plan o...
	(iv) use commercially reasonable efforts to cooperate with the Company in obtaining additional support for the Restructuring from the Company’s other stakeholders, including any official committee appointed during the Chapter 11 Cases, if any;
	(v) support the assumption of all prepetition employment agreements, severance agreements, indemnity agreements, and director and officer insurance policies consented to by the Required Consenting Creditors; provided that, for the avoidance of doubt, ...
	(vi) negotiate in good faith to execute and implement, as applicable, the Definitive Documents to which it is required to be a party or for which its consent is required in a manner consistent with this Agreement;
	(vii) except to the extent contemplated under the Plan or this Agreement, not, and not direct the First Lien Trustee, the First Lien Agent, the 1.5 Lien Agent, the Second Lien Trustee, the collateral agents, the collateral trustees, or similar entity ...
	(viii) not object to, delay, impede, or take any other action that is reasonably likely to interfere with the Company’s use of cash collateral or the Company obtaining debtor-in-possession financing during the pendency of the Chapter 11 Cases on the t...
	(ix) not file, or have filed on its behalf, any motion, pleading, or other document (including any modifications or amendments thereof) with any Chosen Court or any other court that, in whole or in part, is not materially consistent with this Agreemen...
	(x) not initiate, or have initiated on its behalf, any litigation or proceeding of any kind with respect to this Agreement, the Bankruptcy Cases, or the Restructuring contemplated by this Agreement against the Company or the other Parties other than t...
	(xi) waive such Consenting Stakeholder’s preemptive rights, if any, under the Company’s existing organizational documents;
	(xii) not object to, delay, impede, or take any other action to interfere with the Company’s ownership and possession of its assets, wherever located, or interfere with the automatic stay arising under section 362 of the Bankruptcy Code; and
	(xiii) provide commercially reasonable support in connection with transactions reasonably necessary to implement the Restructuring Transactions set forth in the exhibits or schedules attached hereto.

	(b) For the avoidance of doubt, nothing in this Section ‎4.01 shall obligate any lender in respect of the DIP Facility to agree to any amendment, modification or waiver to, or otherwise provide any consent under, any DIP Documents except with respect ...

	4.02. Commitments of the Company.
	(a) During the Agreement Effective Period, the Company shall:
	(i) reserved;
	(ii) take all steps reasonably necessary or desirable to obtain orders of the Bankruptcy Court and Canadian Court in respect of the Restructuring, including obtaining entry of the Confirmation Order, the DIP Orders, and the Recognition Order, the DIP ...
	(iii) take all steps reasonably necessary or desirable, or reasonably requested by the Consenting Creditors, to support and consummate the Restructuring in accordance with this Agreement, including the preparation and filing of the Definitive Documents;
	(iv) take all steps reasonably necessary or desirable, or reasonably requested by the Consenting Creditors, to execute and deliver any other agreements necessary or appropriate to effectuate and consummate the Restructuring;
	(v) to the extent any legal or structural impediment arises that would prevent, hinder, or delay the consummation of the Restructuring Transactions contemplated herein, take all steps reasonably necessary or desirable to address any such impediment;
	(vi) take all steps reasonably necessary or desirable, or reasonably requested by the Consenting Creditors, to obtain any and all required regulatory and/or third-party approvals for the Restructuring;
	(vii) use commercially reasonable efforts to seek additional support for the Restructuring from the Company’s other material stakeholders;
	(viii) complete the Restructuring within the timeframe provided herein, including the Milestones set forth in Section ‎4.04 hereof;
	(ix) operate its business in the ordinary course, taking into account the Restructuring;
	(x) reserved;
	(xi) maintain good standing under the laws of the state or other jurisdiction each Company Entity or subsidiary is incorporated or organized;
	(xii) provide prompt advance written notice to the Ad Hoc First Lien Group Advisors, the Ad Hoc Crossholder Group Advisors, and AST of the occurrence of a termination event described in Section 10 of which the Company is aware;
	(xiii) timely file a formal objection to any motion filed with the Bankruptcy Court by a third party seeking the entry of an order:  (A) directing the appointment of a trustee or examiner (with expanded powers beyond those set forth in sections 1106(a...
	(xiv) inform the Consenting Stakeholders and AST reasonably promptly after becoming aware of:  (A) any matter or circumstance which it knows, or believes is likely, to be a material impediment to the implementation or consummation of the Restructuring...
	(xv) not amend, supplement, waive, or modify, or file a pleading seeking authority to amend, supplement, waive, or modify, any Definitive Document in a manner that is inconsistent with this Agreement (including, without limitation, ‎Section 3(b) hereo...
	(xvi) not file or seek authority to file any pleading inconsistent with the Restructuring or the terms of this Agreement;
	(xvii) not amend its organizational or governance documents in a manner inconsistent with the Restructuring;
	(xviii) not issue any new equity interests of the Company or make any distributions on any Interests in a manner inconsistent with the Restructuring;
	(xix) not modify the Plan, in whole or in part, in a manner that is inconsistent with the Restructuring and/or this Agreement;
	(xx) following the Petition Date, if applicable, not pay any prepetition claims unless and until authorized by the Bankruptcy Court and consented to by the Required Consenting Creditors in accordance with the budget authorized by the DIP Orders;
	(xxi) not delay, impede, or take any other action that is inconsistent with, or is intended or is likely to interfere in a material way with, acceptance or implementation of the Restructuring;
	(xxii) not enter into, or seek approval from the Bankruptcy Court to enter into any DIP Facility with any lender unless such lender agrees, in writing, to be bound by the terms and obligations of this Agreement;
	(xxiii) oppose any objection, motion or action brought by a third party seeking to terminate the Company’s exclusivity period for filing the Plan or soliciting acceptances of the Plan; and
	(xxiv) negotiate in good faith to execute and implement, as applicable, the Definitive Documents to which it is required to be a party or for which its consent is required in a manner consistent with this Agreement.


	4.03. Commitments of AST.
	(a) During the Agreement Effective Period, AST shall:
	(i) support and use commercially reasonable efforts to take all actions reasonably requested by the Company or the Required Consenting Creditors to facilitate and implement the Restructuring, in accordance with the applicable Definitive Documents and ...
	(ii) not directly or indirectly object to, delay, impede, or take any other action to interfere with the acceptance, implementation, or consummation of the Restructuring;
	(iii) use commercially reasonable efforts to cooperate with the Company in obtaining additional support for the Restructuring from the Company’s other stakeholders, including any official committee appointed during the Chapter 11 Cases, if any;
	(iv) negotiate in good faith to execute and implement, as applicable, the Definitive Documents to which it is required to be a party or for which its consent is required in a manner consistent with this Agreement;
	(v) to the extent any legal or structural impediment arises that would prevent, hinder, or delay the consummation of the Restructuring Transactions contemplated herein, take all steps reasonably necessary or desirable to address any such impediment;
	(vi) not object to, delay, impede, or take any other action that is reasonably likely to interfere with the Company’s use of cash collateral or the Company obtaining debtor-in-possession financing during the pendency of the Chapter 11 Cases on the ter...
	(vii) not file, or have filed on its behalf, any motion, pleading, or other document (including any modifications or amendments thereof) with any Chosen Court or any other court that, in whole or in part, is not materially consistent with this Agreeme...
	(viii) not initiate, or have initiated on its behalf, any litigation or proceeding of any kind with respect to this Agreement, the Bankruptcy Cases, or the Restructuring contemplated by this Agreement against the Company or the other Parties other tha...
	(ix) not object to, delay, impede, or take any other action to interfere with the Company’s ownership and possession of its assets, wherever located, or interfere with the automatic stay arising under section 362 of the Bankruptcy Code; and
	(x) provide commercially reasonable support in connection with transactions reasonably necessary to implement the Restructuring Transactions set forth in the exhibits or schedules attached hereto.


	4.04. Milestones.
	The Company shall implement the Restructuring in accordance with the following milestones (the “Milestones”), each of which may be extended or waived in writing (with email from counsel being sufficient) by the Required Consenting Creditors and, excep...
	(a) the Company shall have commenced the Chapter 11 Cases in the Bankruptcy Court no later than 11:59 p.m. (prevailing Eastern Time) on January 5, 2025 (the date of such commencement, the “Petition Date”);
	(b) no later than one (1) day after the Petition Date,  the Company (1) shall have filed the Break-Up Fee Motion and (2) will seek to have the Break-Up Fee Motion heard no later than twenty-two (22) days after the Petition Date; provided that, notwith...
	(c) no later than five (5) calendar days after the Petition Date, the Bankruptcy Court shall have entered the Interim DIP Order;
	(d) no later than ten (10) Business Days after the Petition Date, the Canadian Court shall have issued the Recognition Order and the Interim DIP Recognition Order;
	(e) no later than thirty-five (35) calendar days after the Petition Date, the Bankruptcy Court shall have entered the Break-Up Fee Order;
	(f) no later than thirty-five (35) calendar days after the Petition Date, the Bankruptcy Court shall have entered the Final DIP Order;
	(g) no later than ten (10) business days after entry of the Final DIP Order, the Canadian Court shall have issued the Final DIP Recognition Order;
	(h) no later than seventy-five (75) calendar days after the Petition Date, the Company shall have executed the AST Definitive Agreements (the “AST Definitive Agreements Execution Milestone”);
	(i) no later than seventy-five (75) calendar days after the Petition Date, the Company shall have filed the AST Definitive Agreements Motion;
	(j) no later than seventy-five (75) calendar days after the Petition Date, the Company shall have filed the Plan, the Disclosure Statement, and the motion seeking approval of the Solicitation Materials;
	(k) no later than seven (7) calendar days after the AST Definitive Agreements Execution Milestone, the Company and the Required Consenting Creditors shall have agreed on the form of the New MIP (the “New MIP Milestone”);
	(l) no later than one hundred and ten (110) calendar days after the Petition Date, the Bankruptcy Court shall have entered the Disclosure Statement Order;
	(m)  no later than one hundred and ten (110) calendar days after the Petition Date, the Bankruptcy Court shall have entered the AST Definitive Agreements Order;
	(n)  no later than one hundred and forty-five (145) calendar days after the Petition Date, the Bankruptcy Court shall have entered the Confirmation Order;
	(o)  no later than ten (10) calendar days after the entry of the Confirmation Order, the Canadian Court shall have issued the Confirmation Order Recognition Order;
	(p)  No later than forty (40) months after the Petition Date, the effective date of the Plan (the “Plan Effective Date”) shall have occurred (as such date may be extended in accordance with this Section ‎4.04, the “Outside Date”).

	4.05. Additional Provisions Regarding Commitments of the Consenting Stakeholders and AST.

	Notwithstanding anything to the contrary otherwise herein, nothing in this Agreement shall:
	(a) affect the ability of any Consenting Stakeholder to consult with any other Consenting Stakeholder, the Company, AST, or any other party in interest in the Bankruptcy Cases;
	(b) limit the rights of any Consenting Stakeholder or AST under any applicable bankruptcy, insolvency, foreclosure, or similar proceeding (including appearing in any such proceeding) so long as the exercise of such rights is not inconsistent with the ...
	(c) require any Consenting Stakeholder or AST to incur any material financial or other material liability other than as expressly described in this Agreement or the Definitive Documents;
	(d) impair or waive the rights of any Consenting Stakeholder or AST to assert or raise any objection permitted under this Agreement in connection with the Restructuring, so long as the exercise of such rights is not inconsistent with the terms and con...
	(e) prevent any Consenting Stakeholder or AST from enforcing this Agreement or any other Definitive Document, including enforcing any right, remedy, condition, consent, or approval requirement under this Agreement or any Definitive Document, or from c...
	(f) prevent any Consenting Stakeholder from taking any customary perfection step or other action as is necessary to preserve or defend the validity, existence, and priority of its Claims/Interests or any lien securing any such Claims/Interests (includ...

	Section 5. Transfer of Claims and Interests.
	(a) During the Agreement Effective Period, no Consenting Stakeholder shall sell, use, pledge, assign, transfer, permit the participation in, or otherwise dispose of (each, a “Transfer”) any ownership (including any beneficial ownership6F ) in the Clai...
	(i) the intended transferee is (A) another Consenting Stakeholder or (B)(1) a qualified institutional buyer as defined in Rule 144A of the Securities Act of 1933, as amended (the “Securities Act”) (such qualified institutional buyer, a “QIB”), (2) not...

	(b) Notwithstanding Section 5(a), a Qualified Marketmaker7F  that acquires any right, title, or interest in any Claims/Interests subject to Section 5 of this Agreement while acting in its capacity as a Qualified Marketmaker for such Claims/Interests s...
	(c) The Transfer shall not, in the reasonable business judgment of the Company and its legal advisors, in consultation with the Ad Hoc First Lien Group Advisors and the Ad Hoc Crossholder Group Advisors, materially and adversely affect the Company’s a...
	(d) Notwithstanding Section 5(a), to the extent that a Consenting Stakeholder is acting in its capacity as a Qualified Marketmaker, it may Transfer any right, title, or interest in any Claims/Interests that such Consenting Stakeholder, in its capacity...
	(e) Notwithstanding Section 5(b) above, a Qualified Marketmaker may Transfer any right, title, or interest in any Claims/Interests that it acquires from a Consenting Stakeholder to another Qualified Marketmaker (the “Transferee Qualified Marketmaker”)...
	(f) This Agreement shall in no way be construed to preclude the Consenting Stakeholders from acquiring additional Claims/Interests; provided that (i) any Consenting Stakeholder that acquires additional Claims/Interests during the Agreement Effective P...
	(g) This Section 5 shall not impose any obligation on the Company to issue any “cleansing letter” or otherwise publicly disclose information for the purpose of enabling a Consenting Stakeholder to Transfer any Claims/Interests.
	(h) Any Transfer made in violation of this Section 5 shall be void ab initio.  Any Consenting Stakeholder that effectuates a Permitted Transfer to a Permitted Transferee shall have no liability under this Agreement arising from or related to the failu...
	(i) In addition, other than pursuant to a Permitted Transfer, any holder of Claims/Interests may become a Party, and become a Consenting Stakeholder, by executing and delivering a Joinder Agreement in the form attached hereto as Exhibit C to counsel t...
	(j) Notwithstanding anything to the contrary in this Section 5, the restrictions on Transfer set forth in this Section 5 shall not apply to the grant of any liens or encumbrances on any claims and interests in favor of a bank or broker-dealer holding ...

	Section 6. Representations and Warranties of Consenting Stakeholders.  Each Consenting Stakeholder, severally, and not jointly, represents and warrants that:
	(a) it is the beneficial owner of the face amount of the Claims/Interests, or is the nominee, investment manager, or advisor for beneficial holders of the Claims/Interests, as reflected in such Consenting Stakeholder’s signature block to this Agreemen...
	(b) it has the full power and authority to act on behalf of, vote, and consent to matters concerning the Owned Claims/Interests;
	(c) the Owned Claims/Interests are free and clear of any pledge, lien, security interest, charge, claim, equity, option, proxy, voting restriction, right of first refusal, or other limitation on disposition, transfer, or encumbrances of any kind, that...
	(d) (i) it is either (A) a QIB, (B) an Institutional Accredited Investor, (C) a Non-U.S. Person, or (D) the foreign equivalent of (A) or (B) above, and (ii) any securities of the Company acquired by the applicable Consenting Stakeholder in connection ...
	(e) as of the date hereof, it has no actual knowledge of any event that, due to any fiduciary or similar duty to any other person or entity, would prevent it from taking any action required of it under this Agreement.

	Section 7. Mutual Representations, Warranties, and Covenants.  Each of the Parties represents, warrants, and covenants to each other Party:
	7.01. Enforceability.  It is validly existing and in good standing under the laws of the jurisdiction of its organization, and this Agreement is a legal, valid, and binding obligation of such Party, enforceable against it in accordance with its terms,...
	7.02. Reserved.
	7.03. Power and Authority.  Except as expressly provided in this Agreement, it has all requisite corporate or other power and authority to enter into, execute, and deliver this Agreement and to effectuate the Restructuring contemplated by, and perform...
	7.04. Governmental Consents.  Except as set forth in this Agreement, the AST Definitive Agreements, the CCAA, the Plan, or the Bankruptcy Code (and subject to necessary Bankruptcy Court or Canadian Court approval and/or regulatory approvals associated...
	7.05. No Conflicts.  The execution, delivery, and performance of this Agreement does not and shall not:  (a) violate any provision of law, rules, or regulations applicable to it or any of its subsidiaries in any material respect; (b) violate its certi...

	Section 8. Acknowledgement.  Notwithstanding any other provision herein, this Agreement is not and shall not be deemed to be an offer with respect to any securities or solicitation of votes for the acceptance of a plan of reorganization for purposes o...
	Section 9. Certain Additional Chapter 11 Matters.
	9.01. Bankruptcy Court Pleadings.
	(a) The Company shall provide the Ad Hoc First Lien Group Advisors and the Ad Hoc Crossholder Group Advisors, and AST (with respect to any First Day Pleadings that have a material effect on the AST Transaction, including the Break-Up Fee Motion) with ...
	(b) Additionally, during the Agreement Effective Period, the Company shall provide draft copies of all material motions, pleadings, declarations, and documents other than the First Day Pleadings that the Company intends to file with the Bankruptcy Cou...


	Section 10. Termination Events.
	10.01. Consenting First Lien Group Creditors Termination Events.  This Agreement may be terminated by the Required Consenting First Lien Group Creditors, solely as to the Consenting First Lien Group Creditors, upon written notice to the Company, deliv...
	(a) any of the Milestones have not been achieved, unless such Milestones were previously extended or waived in writing (with email from counsel being sufficient) by the Required Consenting Creditors and AST, as applicable;
	(b) reserved;
	(c) the Plan Effective Date shall not have occurred by the Outside Date;
	(d) the occurrence of a material breach by the Company or any Consenting Crossholder Group Creditor(s) collectively holding more than 33.34% of the aggregate outstanding principal amount of, respectively, First Lien First Out Term Loans, the First Lie...
	(e) (i) the failure of the Company to comply with its obligations under ‎Section 16 hereof, and such breach has not been cured (if curable) within five (5) business days of written notice from the Required Consenting First Lien Group Creditors, or (ii...
	(f) the Company, without the consent of the Ad Hoc First Lien Group or as otherwise provided for pursuant to this Agreement, (i) makes a payment under the Inmarsat Agreement, (ii) amends, modifies or supplements the Inmarsat Agreement, or (iii) otherw...
	(g) reserved;
	(h) the Company enters into a binding agreement with respect to an Alternative Commercial Transaction contemplated by a Superior Commercial Transaction Proposal in compliance with ‎‎Section 12;
	(i) the Required Consenting Crossholder Group Creditors provide notice validly terminating this Agreement (except for a termination pursuant to Section ‎10.02(d)) in accordance with Section ‎10.02;
	(j) if applicable, any acceleration of obligations under the DIP Documents;
	(k) (i) any Definitive Document, or any related order entered by the Bankruptcy Court or the Canadian Court, is inconsistent with the terms and conditions set forth in this Agreement, including ‎Section 3 hereof, or (ii) any provision of any Definitiv...
	(l) the Company withdraws the Plan or Disclosure Statement or files any motion or pleading with the Bankruptcy Court or the Canadian Court that is inconsistent in a material manner with the consent rights set forth in ‎Section 3 of this Agreement, and...
	(m) the Company files or supports another party in filing (i) a motion or pleading challenging the amount, validity, or priority of any First Lien Claims, 1.5 Lien Loan Claims, or Second Lien Notes Claims arising under or relating to the Existing Debt...
	(n) the Company files any motion or application seeking authority to assume or reject any executory contract or unexpired lease, in either case without the prior written consent of the Required Consenting First Lien Group Creditors (such consent not t...
	(o) the Bankruptcy Court enters an order terminating the Company’s exclusive right to file or solicit acceptances of a plan of reorganization (including the Plan);
	(p) the Bankruptcy Court enters an order granting relief from the automatic stay to the holder or holders of any security interest to permit foreclosure (or the granting of a deed in lieu of foreclosure on the same) on any of the Company’s material as...
	(q) the Recognition Proceedings are terminated;
	(r) the Confirmation Order (or the Confirmation Order Recognition Order) is reversed or vacated;
	(s) any of the DIP Orders or DIP Recognition Orders are reversed or vacated;
	(t) AST provides notice validly terminating this Agreement or materially breaches any of its material representations, warranties, covenants, or other obligations, or any other material provision of this Agreement;
	(u) reserved;
	(v) the Federal Communications Commission (the “FCC”) takes any action that would revoke, limit, impair, stay, or otherwise negatively impact any of the Company’s existing licenses including revoking or further conditioning the Ancillary Terrestrial C...
	(w) reserved;
	(x) any court of competent jurisdiction has entered a final, non-appealable judgment or order declaring this Agreement to be unenforceable;
	(y) entry of a DIP Order that is inconsistent with the terms of this Agreement and otherwise not acceptable to the Required Consenting Creditors;
	(z) if applicable, the occurrence of any event of default under the DIP Documents, or the DIP Orders, as applicable, that has not been cured or waived (if susceptible to cure or waiver) by the applicable percentage of lenders in accordance with the te...
	(aa) the issuance by any governmental authority, including any regulatory authority, the Bankruptcy Court, or another court of competent jurisdiction, of any injunction, judgment, decree, charge, ruling, or order that, in each case, would have the eff...
	(bb) the Company (i) files any motion, application, or adversary proceeding seeking to avoid, disallow, subordinate, or recharacterize any First Lien Claims, 1.5 Lien Loan Claims, or Second Lien Notes Claims or any lien or interest held by any Consent...
	(cc) without the prior consent of the Required Consenting First Lien Group Creditors, the Company or any Entity comprising the Company (i) applies for or consents to the appointment of a receiver, administrator, administrative receiver, trustee, custo...
	(dd) the (i) conversion of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (ii) dismissal of the Chapter 11 Cases, or (iii) appointment of a trustee or an examiner with expanded powers beyond those set forth in sections 1106(a)(3...

	10.02. Consenting Crossholder Group Creditors Termination Events.  This Agreement may be terminated by the Required Consenting Crossholder Group Creditors, solely as to the Consenting Crossholder Group Creditors, upon written notice to the Company, de...
	(a) any of the Milestones have not been achieved, unless such Milestones were previously extended or waived in writing (with email from counsel being sufficient) by the Required Consenting Creditors and AST, as applicable;
	(b) reserved;
	(c) the Plan Effective Date shall not have occurred by the Outside Date;
	(d) the occurrence of a material breach by the Company or any Consenting First Lien Group Creditor(s) collectively holding more than 33.34% of the aggregate outstanding principal amount of First Lien Debt (for the avoidance of doubt not counting any b...
	(e) (i) the failure of the Company to comply with its obligations under ‎Section 16 hereof, and such breach has not been cured (if curable) within five (5) business days of written notice from the Required Consenting Crossholder Group Creditors, or (i...
	(f) the Company, without the consent of the Ad Hoc Crossholder Group or as otherwise provided for pursuant to this Agreement, (i) makes a payment under the Inmarsat Agreement, (ii) amends, modifies or supplements the Inmarsat Agreement, or (iii) other...
	(g) reserved;
	(h) the Company enters into a binding agreement with respect to an Alternative Commercial Transaction contemplated by a Superior Commercial Transaction Proposal in compliance with ‎‎Section 12;
	(i) the Required Consenting First Lien Group Creditors provide notice validly terminating this Agreement (except for a termination pursuant to Section ‎10.01(d)) in accordance with Section ‎10.01;
	(j) any acceleration of obligations under the DIP Documents;
	(k) (i) any Definitive Document, or any related order entered by the Bankruptcy Court or the Canadian Court, is inconsistent with the terms and conditions set forth in this Agreement, including ‎Section 3 hereof, or (ii) any provision of any Definitiv...
	(l) the Company withdraws the Plan or Disclosure Statement or files any motion or pleading with the Bankruptcy Court or the Canadian Court that is inconsistent in a material manner with the consent rights set forth in ‎Section 3 of this Agreement, and...
	(m) the Company files or supports another party in filing (i) a motion or pleading challenging the amount, validity, or priority of any First Lien Claims, 1.5 Lien Loan Claims, or Second Lien Notes Claims arising under or relating to the Existing Debt...
	(n) the Company files any motion or application seeking authority to assume or reject any executory contract or unexpired lease, in either case without the prior written consent of the Required Consenting Crossholder Group Creditors (such consent not ...
	(o) the Bankruptcy Court enters an order terminating the Company’s exclusive right to file or solicit acceptances of a plan of reorganization (including the Plan);
	(p) the Bankruptcy Court enters an order granting relief from the automatic stay to the holder or holders of any security interest to permit foreclosure (or the granting of a deed in lieu of foreclosure on the same) on any of the Company’s material as...
	(q) the Recognition Proceedings are terminated;
	(r) the Confirmation Order (or the Confirmation Order Recognition Order) is reversed or vacated;
	(s) any of the DIP Orders or DIP Recognition Orders are reversed or vacated;
	(t) AST provides notice seeking to terminate this Agreement or materially breaches any of its material representations, warranties, covenants, or other obligations, or any other material provision of this Agreement;
	(u) reserved;
	(v) the FCC takes any action that would revoke, limit, impair, stay, or otherwise negatively impact any of the Company’s existing licenses including revoking or further conditioning the Ancillary Terrestrial Component operations authorized by the FCC ...
	(w) reserved;
	(x) any court of competent jurisdiction has entered a final, non-appealable judgment or order declaring this Agreement to be unenforceable;
	(y) entry of a DIP Order that is inconsistent with the terms of this Agreement and otherwise not acceptable to the Required Consenting Creditors;
	(z) the occurrence of any event of default under the DIP Documents, or the DIP Orders, as applicable, that has not been cured or waived (if susceptible to cure or waiver) by the applicable percentage of lenders in accordance with the terms of the appl...
	(aa) the issuance by any governmental authority, including any regulatory authority, the Bankruptcy Court, or another court of competent jurisdiction, of any injunction, judgment, decree, charge, ruling, or order that, in each case, would have the eff...
	(bb) the Company (i) files any motion, application, or adversary proceeding seeking to avoid, disallow, subordinate, or recharacterize any First Lien Claims, 1.5 Lien Loan Claims, or Second Lien Notes Claims or any lien or interest held by any Consent...
	(cc) without the prior consent of the Required Consenting Crossholder Group Creditors, the Company or any Entity comprising the Company (i)  applies for or consents to the appointment of a receiver, administrator, administrative receiver, trustee, cus...
	(dd) the (i) conversion of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (ii) dismissal of the Chapter 11 Cases, or (iii) appointment of a trustee or an examiner with expanded powers beyond those set forth in sections 1106(a)(3...

	10.03. AST Termination Events.  This Agreement may be terminated by AST, solely as to AST, upon written notice to the Company, delivered in accordance with Section 14.09 hereof, upon the occurrence and continuation of any of the following events:
	(a) any of the Milestones, except for the Milestones set forth in Sections ‎4.04(c), ‎4.04(d), ‎4.04(f), and ‎4.04(g) and the New MIP Milestone, has not been achieved, unless any such Milestone was previously extended or waived in writing (with email ...
	(b) the Plan Effective Date shall not have occurred by the Outside Date;
	(c) the occurrence of a material breach by the Company or any Consenting Stakeholder(s) collectively holding more than 33.34% of the aggregate outstanding principal amount of, respectively, First Lien First Out Term Loans, the First Lien Pari Debt, th...
	(d) the Company, without the consent of AST or as otherwise provided for pursuant to this Agreement, (i) makes a payment under the Inmarsat Agreement, (ii) amends, modifies or supplements the Inmarsat Agreement, or (iii) otherwise alters the existing ...
	(e) reserved;
	(f) the Company enters into a binding agreement with respect to an Alternative Commercial Transaction contemplated by a Superior Commercial Transaction Proposal in compliance with ‎‎Section 12;
	(g) any acceleration of obligations under the DIP Documents;
	(h) (i) any Definitive Document that has a material effect on the AST transaction, or any related order entered by the Bankruptcy Court or the Canadian Court, is inconsistent in a material manner with the terms and conditions set forth in this Agreeme...
	(i) the Company withdraws the Plan or Disclosure Statement, files or proposes a plan of reorganization or disclosure statement that is inconsistent with the Plan or the Disclosure Statement, or files any motion or pleading with the Bankruptcy Court or...
	(j) the Company files or supports another party in filing a motion or pleading asserting (or seeking standing to assert) any purported claims or causes of action against AST; which event remains uncured for a period of five (5) business days after wri...
	(k) the Company files any motion or application seeking authority to assume or reject any executory contract or unexpired lease, in either case without the prior written consent of AST (such consent not to be unreasonably withheld), which filing is no...
	(l) the Bankruptcy Court enters an order terminating the Company’s exclusive right to file or solicit acceptances of a plan of reorganization (including the Plan);
	(m) the Bankruptcy Court enters an order granting relief from the automatic stay to the holder or holders of any security interest to permit foreclosure (or the granting of a deed in lieu of foreclosure on the same) on any of the Company’s material as...
	(n) the Confirmation Order (or the Confirmation Recognition Order) is reversed or vacated;
	(o) reserved;
	(p) any court of competent jurisdiction has entered a final, non-appealable judgment or order declaring this Agreement to be unenforceable;
	(q) entry of a DIP Order that is inconsistent with the terms of this Agreement and otherwise not acceptable to the Required Consenting Creditors;
	(r) the occurrence of any event of default under the DIP Documents, or the DIP Orders, as applicable, that has not been cured or waived (if susceptible to cure or waiver) by the applicable percentage of lenders in accordance with the terms of the appl...
	(s) the issuance by any governmental authority, including any regulatory authority, the Bankruptcy Court, or another court of competent jurisdiction, of any injunction, judgment, decree, charge, ruling, or order that, in each case, would have the effe...
	(t) without the prior consent of AST, the Company or any Entity comprising the Company (i)  applies for or consents to the appointment of a receiver, administrator, administrative receiver, trustee, custodian, sequestrator, conservator, or similar off...
	(u) the (i) conversion of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (ii) dismissal of the Chapter 11 Cases, or (iii) appointment of a trustee or an examiner with expanded powers beyond those set forth in sections 1106(a)(3)...
	(v) any of the Consenting Creditors files, proposes or otherwise supports a plan of reorganization or disclosure statement that is inconsistent with the Plan or the Disclosure Statement.

	10.04. Company Termination Events.  This Agreement may be terminated as to all Parties by the Company upon written notice to the Consenting Stakeholders, delivered in accordance with Section ‎14.09 hereof, upon the occurrence and continuation of any o...
	(a) the AST Definitive Agreements shall not have been executed by the AST Definitive Agreements Execution Milestone;
	(b) the Plan Effective Date shall not have occurred by the Outside Date;
	(c) the Consenting Stakeholders entitled to vote on the Plan will have failed to timely vote their Claims/Interests in favor of the Plan or at any time change their votes to constitute rejections to the Plan, in either case in a manner inconsistent wi...
	(d) the breach by any of the Consenting Stakeholders holding, in the aggregate among such breaching Consenting Stakeholders, more than 33.34% of the aggregate outstanding principal amount of either the First Lien Debt, 1.5 Lien Term Loans, or Second L...
	(e) the occurrence of a material breach by any Consenting First Lien Group Creditor(s) holding more than 33.34% of the aggregate outstanding principal amount of First Lien Debt or by any Consenting Crossholder Group Creditor(s) holding more than 33.34...
	(f) the Parent Board shall have determined, at any point during the period following entry of the Break-Up Fee Order and ending upon entry of the AST Definitive Agreements Order, to terminate this Agreement pursuant to (and in compliance in all respec...
	(g) the issuance by any governmental authority, including any regulatory authority, the Bankruptcy Court, or another court of competent jurisdiction, of any injunction, judgment, decree, charge, ruling, or order that, in each case, (i) would have the ...
	(h) the Bankruptcy Court enters an order denying confirmation of the Plan;
	(i) the Confirmation Order (or the Confirmation Recognition Order) is reversed or vacated;
	(j) the Bankruptcy Court or a court of competent jurisdiction enters an order (i) converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (ii) dismissing the Chapter 11 Cases, or (iii) appointing a trustee or examiner with exp...
	(k) any court of competent jurisdiction has entered a final, non-appealable judgment or order declaring this Agreement to be unenforceable.

	10.05. Mutual Termination.  This Agreement, and the obligations of all Parties hereunder, may be terminated by mutual agreement among each of the Company, the Required Consenting Creditors, and AST.
	10.06. Automatic Termination.  This Agreement shall terminate automatically without any further required action or notice on (i) the Plan Effective Date; or (ii) with respect to AST, upon the automatic termination of the AST Term Sheet as provided the...
	10.07. Individual Termination.  Any individual Consenting Stakeholder or AST may terminate this Agreement as to itself only, upon written notice to the Company, delivered in accordance with Section ‎14.09 hereof, if the Plan Effective Date has not occ...
	10.08. Effect of Termination.  No Party may terminate this Agreement if such Party failed to perform or comply in all material respects with the terms and conditions of this Agreement, with such failure to perform or comply directly or indirectly caus...
	10.09. Automatic Stay.  The Company acknowledges that, after the commencement of the Chapter 11 Cases, the giving of notice of default or termination by any other Party pursuant to this Agreement shall not be a violation of the automatic stay under se...

	Section 11. Survival.  Notwithstanding the termination of this Agreement pursuant to Section 10, the agreements and obligations of the Parties in Section ‎10.08, ‎Section 14, ‎Section 15, and Section 17, and any defined terms needed for the interpreta...
	Section 12. No Solicitation; Fiduciary Duties.
	12.01. In furtherance and not in limitation of Sections ‎4.01 and ‎4.02, but subject to Section ‎12.03, during the Agreement Effective Period, (a) neither the Company nor any of the Consenting Stakeholders shall, and each of the foregoing shall cause ...
	12.02. During the period beginning on the Agreement Effective Date and ending on the date the AST Definitive Agreements Order is entered, as promptly as practicable, and in any event within 24 hours, following receipt of an Alternative Commercial Tran...
	12.03. Notwithstanding anything to the contrary set forth in this ‎Section 12, at any time during the period beginning on the Agreement Effective Date and ending on the date the AST Definitive Agreements Order is entered, if (a) the Company has receiv...
	12.04. Notwithstanding the foregoing or anything to the contrary set forth in this Agreement, the Parent Board may, in response to (x) the receipt of a written, bona fide Alternative Commercial Transaction Proposal received during the Agreement Effect...
	12.05. As used in this Agreement:
	(a) “Alternative Commercial Transaction” means any sale of a material portion of assets, plan proposal or other transaction of similar effect (in each case, outside of the ordinary course of business), other than in accordance with or in furtherance o...
	(b) “Alternative Commercial Transaction Proposal” means any plan, inquiry, proposal, offer, bid, term sheet, discussion or agreement with respect to any Alternative Commercial Transaction.
	(c) “Intervening Event” means an event, change, or development that does not relate to an Alternative Commercial Transaction Proposal.
	(d) “Superior Commercial Transaction Proposal” means a bona fide, written Alternative Commercial Transaction Proposal that did not result from a breach of ‎Section 12 of this Agreement on terms that the Parent Board determines in good faith, after con...
	(e) “Acceptable Confidentiality Agreement” means any confidentiality agreement containing provisions limiting the disclosure and use of non-public information of or with respect to the Company that are, in each case, no less favorable to the Company t...
	“Person” means any “person” as defined in section 101(41) of the Bankruptcy Code.


	12.06.  Subject to, and without limiting in any respect the obligations of the Company and its representatives set forth in, Sections ‎12.01, ‎12.02, ‎12.03, ‎12.04, and ‎12.05 of this Agreement with respect to an AST Transaction, an Alternative Comme...
	12.07. The Parties agree that the Company’s right to deliver a notice pursuant to Section ‎12.06 (or otherwise terminate this Agreement) in respect of its fiduciary out shall terminate upon entry of the AST Definitive Agreements Order and the AST Defi...
	12.08. For the avoidance of doubt, nothing contained in this ‎Section 12 shall prohibit or impair the Company’s ability to engage in or enter into (a) any discussions or transactions concerning Ligado’s existing commercial agreements or coordination a...

	Section 13. Amendments.  This Agreement may not be modified, amended, or supplemented in any manner except in writing signed by each of the Company, the Required Consenting Creditors, and AST (solely with respect to any modification, amendment, or sup...
	Section 14. Miscellaneous.
	14.01. Further Assurances.  Subject to the other terms of this Agreement, the Parties agree to execute and deliver such other instruments and perform such acts, in addition to the matters herein specified, as may be reasonably appropriate or necessary...
	14.02. Complete Agreement.  This Agreement constitutes the entire agreement among the Parties with respect to the subject matter hereof and supersedes all prior agreements, oral, or written, among the Parties with respect thereto.
	14.03. Headings.  The headings of all sections of this Agreement are inserted solely for the convenience of reference and are not a part of and are not intended to govern, limit, or aid in the construction or interpretation of any term or provision he...
	14.04. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF FORUM; WAIVER OF TRIAL BY JURY.  THIS AGREEMENT IS TO BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN ...
	14.05. Trial by Jury Waiver.  EACH PARTY HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
	14.06. Execution of Agreement.  This Agreement may be executed and delivered in any number of counterparts and by way of electronic signature and delivery, each such counterpart, when executed and delivered, shall be deemed an original, and all of whi...
	14.07. Interpretation and Rules of Construction.  This Agreement is the product of negotiations among the Company, the Consenting Stakeholders, and AST and in the enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any ...
	14.08. Successors and Assigns.  This Agreement is intended to bind and inure to the benefit of the Parties and their respective successors and permitted assigns, as applicable.  There are no third-party beneficiaries under this Agreement, and the righ...
	14.09. Notices.  All notices hereunder shall be deemed given if in writing and delivered by electronic mail, courier, or registered or certified mail (return receipt requested) to the following addresses (or at such other addresses as shall be specifi...
	(a) if to the Company, to:
	(b) if to a Consenting Creditor, to the addresses or facsimile numbers set forth below such Consenting Creditor’s signature to this Agreement or on the applicable Joinder Agreement (if any), as the case may be,
	(c) if to AST, to
	(d) if to a Consenting Equityholder, to the addresses or facsimile numbers set forth below such Consenting Equityholder’s signature to this Agreement or on the applicable Joinder Agreement (if any), as the case may be,

	14.10. Independent Due Diligence and Decision Making.  Each Party hereby confirms that its decision to execute this Agreement has been based upon its independent investigation of the operations, businesses, financial and other conditions, and prospect...
	14.11. Reservation of Rights; No Waiver.  If the Restructuring is not consummated, or if this Agreement is terminated for any reason, the Parties fully reserve any and all of their rights.  Except as expressly provided in this Agreement, nothing herei...
	14.12. Specific Performance.  It is understood and agreed by the Parties that money damages would be an insufficient remedy for any breach of this Agreement by any Party and each non-breaching Party shall be entitled to specific performance and injunc...
	14.13. Several, Not Joint, Claims.  The agreements, representations, warranties, and obligations of the Consenting Stakeholders and AST under this Agreement are, in all respects, several and not joint.
	14.14. Severability and Construction.  If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions shall remain in full force and effect if essential terms an...
	14.15. Remedies Cumulative.  All rights, powers, and remedies provided under this Agreement or otherwise available in respect hereof at law or in equity shall be cumulative and not alternative, and the exercise of any right, power, or remedy thereof b...
	14.16. Capacities of Consenting Stakeholders.  Each Consenting Stakeholder and AST has entered into this agreement on account of all Claims/Interests that it holds (directly or through discretionary accounts that it manages or advises) and, except whe...
	14.17. E-mail Consents/Waivers.  Where a written consent, acceptance, approval, or waiver is required pursuant to or contemplated by this Agreement, including a written approval by the Company or any Consenting Stakeholders, or AST, such written conse...
	14.18. Good Faith Cooperation.  The Parties shall cooperate with each other in good faith and shall coordinate their activities (to the extent practicable) in respect of all matters concerning the implementation and consummation of the Restructuring.
	14.19. Fortress/Mubadala Relationship.  Notwithstanding anything to the contrary contained in this Agreement, Mubadala Investment Company (“Mubadala”) and members of the Mubadala Group8F  shall not be deemed to be affiliates of Fortress Credit Corp. o...

	Section 15. Break-Up Fee.
	15.01. Break-Up Fee and Conditions for Payment.
	(a) Each Party acknowledges that the agreements contained in this ‎Section 15 are an integral part of this Agreement and that, without these agreements, AST would not enter into this Agreement.  AST represents to the Company that this ‎Section 15 is a...
	(b) In consideration for AST having expended considerable time and resources in connection with this Agreement and the negotiation thereof and of the AST Transaction, in the event the Company consummates an Alternative Commercial Transaction and follo...
	(c) Notwithstanding the foregoing or anything to the contrary in this Agreement (including with respect to termination of this Agreement), the Company shall be required to pay the Break-Up Fee if the following conditions are met:
	(i) either (A) the Company, the Required Consenting First Lien Group Creditors, or the Required Consenting Crossholder Group Creditors terminate this Agreement, other than on account of a material breach by AST, or (B) AST terminates this Agreement (1...
	(ii) the Company consummates an Alternative Commercial Transaction with (A) a party that submitted a bona fide, written Alternative Commercial Transaction Proposal before any termination of the type described in the foregoing sub-clause (i)(A) or sub-...
	(iii) such Qualifying Transaction either (a) closes on or before the effective date of any plan of reorganization involving the Company or (b) closes after the effective date of any plan of reorganization involving the Company, but, at the time of the...

	(d)  For the avoidance of doubt, if the Company, the Required Consenting First Lien Group Creditors, or the Required Consenting Crossholder Group Creditors validly terminate this Agreement on account of AST’s material breach of this Agreement or AST’s...

	15.02. Break-Up Reimbursements.  As to be set forth in the Break-Up Fee Order, no later than ten (10) Business Days (the “Alternative Commercial Transaction Reimbursement Date”) after the date of execution of binding agreements for an Alternative Comm...

	Section 16. Payment of Fees and Expenses.  The Company shall pay and reimburse promptly all reasonable and documented fees and out-of-pocket expenses, to the extent invoiced and subject to and in accordance with the terms of any applicable engagement ...
	Section 17. Consenting Creditor Consideration and Conditions Thereto.  In the event the Break-Up Fee becomes due and payable in accordance with ‎Section 15 hereof, the Consenting Creditors shall provide AST with a call option for either (a) New Series...
	Section 18. Relationship Among Consenting Stakeholders.  Notwithstanding anything to the contrary herein, the duties and obligations of the Consenting Stakeholders under this Agreement shall be several, not joint.  It is understood and agreed that no ...
	Section 19. Disclosure and Public Statements.  The Company and AST shall submit drafts to the Ad Hoc First Lien Group, the Ad Hoc Crossholder Group, and AST of any press releases or public disclosure documents that disclose of the existence or terms o...
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	 This Term Sheet shall be governed by the internal laws of the State of Delaware without regard to conflicts of laws or rules of any jurisdiction. 
	 The Parties agree that all disputes, controversies or differences of opinion arising from or related to this Term Sheet will be settled by arbitration conducted in New York City, the State of New York, pursuant to the Rules of Arbitration of the International Chamber of Commerce. The tribunal shall consist of three (3) arbitrators appointed in accordance with the said Rules. The award will be final and binding upon the Parties and may be entered into any court having jurisdiction thereof for its enforcement.
	 AST shall have exclusivity with respect to a transaction involving Ligado’s usage rights described under this Term Sheet until the earliest of (i) execution of the restructuring support agreement contemplated in the “Voting Agreement” section of this Term Sheet, (ii) the date on which Ligado commences chapter 11 cases or (iii) 60 days after the date hereof.
	 AST obligation to pay amounts to Ligado on account of CCI and Viasat begins upon entry of order approving Definitive Agreements, however, amounts will be paid as they come due and will exclude any premiums.
	 At Plan Confirmation, upon entry of the Confirmation Order, AST will true up all amounts payable on account of Viasat and CCI, including any premiums (i.e., remaining portion of $80mm+premiums-payments made as described above).


	Exhibit A- Ligado Org Chart.pdf
	Slide Number 1




