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Caesars Entertainment Operating Co., Re, 2015 ONSC 712, 2015 CarswellOnt 3284
2015 ONSC 712, 2015 CarswellOnt 3284

2015 ONSC 712
Ontario Superior Court of Justice

Caesars Entertainment Operating Co., Re

2015 CarswellOnt 3284, 2015 ONSC 712

In the Matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C 36,
as Amended

In the Matter of the Caesars Entertainment Operating Company, Inc. and the Debtors Listed on Schedule “A”
(Collectively, the “Chapter 11 Debtors™) Application of Caesars Entertainment Windsor Limited under Section 46
of the Companies’ Creditors Arrangement Act
G.B. Morawetz R.S.J.

Heard: January 19, 2015

Judgment: January 19, 2015
Docket: CV-15-10837

Counsdl: Katherine McEachern, Matthew Kanter, for Caesars Entertainment Operating Company, Inc. et al.
Robin B. Schwill, for Ontario Lottery and Gaming Corporation

Subject: Insolvency

Headnote

Bankruptcy and insolvency

Table of Authorities

Cases considered by G.B. Morawetz R.S.J.:

Babcock & Wilcox Canada Ltd., Re (2000), 5 B.L.R. (3d) 75, 18 C.B.R. (4th) 157, 2000 CarswellOnt 704 (Ont.
S.C.J. [Commercial List]) — referred to

Digital Domain Media Group Inc., Re (2012), 2012 CarswellBC 3210, 2012 BCSC 1565, 95 C.B.R. (5th) 318
(B.C. S.C. [In Chambers]) — referred to

Lear Canada, Re (2009), 2009 CarswellOnt 4232, 55 C.B.R. (5th) 57 (Ont. S.C.J. [Commercia List]) — referred
to

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.
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2015 ONSC 712, 2015 CarswellOnt 3284

Lightsguared LP, Re (2012), 2012 ONSC 2994, 2012 CarswellOnt 8614, 92 C.B.R. (5th) 321 (Ont. S.C.J.
[Commercial List]) — followed

MtGox Co., Re (2014), 20 C.B.R. (6th) 307, 2014 CarswellOnt 13871, 2014 ONSC 5811, 122 O.R. (3d) 465 (Ont.
S.C.J. [Commercial List]) — referred to

Statutes consider ed:

Companies Creditors Arrangement Act, R.S.C. 1985, ¢c. C-36
Generally — referred to

Pt. IV — referred to
S. 44 — considered

S. 45 — considered

S. 45(1) — considered
S. 46 — considered

S. 46(1) — considered
s. 47(1) — considered
S. 48 — considered

S. 48(1) — considered
S. 49 — considered

S. 49(1) — considered

s. 50 — considered

G.B. MorawetzR.S.J.:

Introduction and Facts

1 On January 15, 2015, Caesars Entertainment Operating Company Inc. ("CEOC”) and certain of its subsidiaries
(collectively, the “Chapter 11 Debtors’) commenced voluntary reorganization proceedings (the “Chapter 11 Proceeding”) in
the United States Bankruptcy Court for the Northern District of Illinois (the “lllinois Court”) by each filing a voluntary
petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. 88 101 — 1532 (the “Bankruptcy Code”).

2  Caesars Windsor Entertainment Limited ("CEWL" or the “Applicant”), an Ontario corporation, is an indirect subsidiary
of CEOC. CEWL isaChapter 11 Debtor.

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.
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3 Pursuant to a written resolution (the “Foreign Representation Resolution™) of its sole shareholder, Caesars World, Inc.
(" Caesars World”) CEWL has been authorized to act as the foreign representative of all of the Chapter 11 Debtors for the
purposes of recognizing the Chapter 11 Proceeding in Canada, and has been authorized to commence this Application for
recognition of the Chapter 11 Proceeding as a foreign proceeding. CEOC has confirmed its authorization of CEWL to act as
foreign representative on behalf of the Chapter 11 Debtors.

4  CEWL manages Caesars Windsor Hotel and Casino in Windsor, Ontario (the “Windsor Casino”), for and on behalf of
the Ontario Lottery and Gaming Corporation ("OLG").

5 Inorder to (a) ensure the protection of the Chapter 11 Debtors' Canadian assets and (b) enable the Chapter 11 Debtors,
including CEWL, to operate their businesses in the ordinary course during the Chapter 11 Proceeding, CEWL seeks the
following orders pursuant to sections 44 and 49 of the Companies Creditors Arrangement Act, R.S.C., 1985 c. C-36 (the
“CCAA™):

a. an “Initial Recognition Order,” inter alia: (i) declaring that CEWL is a“foreign representative’ pursuant to section 45
of the CCAA,; (ii) declaring that the Chapter 11 Proceeding is recognized as a “foreign main proceeding” under the
CCAA; and (iii) granting a stay of proceedings against the Chapter 11 Debtors; and

b. a “Supplemental Order” pursuant to section 49 of the CCAA, inter alia: (i) recognizing in Canada and enforcing
certain “first day” orders of the lllinois Court made in the Chapter 11 Proceeding (the “First Day Orders’); (ii) staying
any claims, rights, liens or proceedings against or in respect of the Chapter 11 Debtors, the business and property of the
Chapter 11 Debtors and the directors and officers of the Chapter 11 Debtors; and (iii) restraining the right of any person
or entity to, among other things, discontinue or terminate any supply of products or services to the Chapter 11 Debtors.

6 CEWL submitsthat the requested orders are necessary and appropriate in the circumstances of this case.

7  OnJanuary 12, 2015, a competing involuntary petition in respect of CEOC was filed in the United States Bankruptcy
Court for the District of Delaware (the “Delaware Court”). By order of the Delaware Court, the Chapter 11 Proceeding in the
Illinois Court has been stayed pending a determination of the proper venue for the Chapter 11 case of CEOC and its
subsidiaries (the “Delaware Stay Order”). However, as more fully detailed below, the Delaware Stay Order has permitted the
[llinois Court to enter the First Day Orders. CEWL seeks recognition of these First Day Orders in order to ensure stability
and the status quo pending the outcome of the venue dispute, and will return to this Court to advise of the outcome of that
dispute and to seek any further orders as may be advisable or appropriate in the circumstances.

8  The Chapter 11 Debtors are part of a geographically diversified casino-entertainment group of companies (collectively,
“Caesars’) headed by Caesars Entertainment Corporation ("CEC”), a U.S. publicly traded company that owns, operates or
manages 50 casinos in five countries in three continents, with properties in the United States, Canada, the United Kingdom,
South Africa, and Egypt. CEC isnot a Chapter 11 Debtor.

9  CEC isthe majority shareholder of CEOC, a Chapter 11 Debtor. The remaining Chapter 11 Debtors, including CEWL,
are direct and indirect subsidiaries of CEOC. The Chapter 11 Debtors are the primary operating units of the Caesars gaming
enterprise.

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.
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10  OnJanuary 12, 2015, certain petitioning creditors filed an involuntary petition against CEOC under Chapter 11 of the
Bankruptcy Code (but not as against the other Chapter 11 Debtors, including CEWL). That involuntary petition has not been
resolved.

11  Meanwhile, the Chapter 11 Debtors commenced their own voluntary proceedings in the Illinois Court on January 15,
2015. Hearings were conducted in both the Delaware Court and the Illinois Court on January 15, 2015, which have
culminated in the entering of the Delaware Stay Order, and the First Day Orders.

12 Notwithstanding the stay, the Delaware Court has permitted CEOC to obtain the First Day Orders from the Illinois
Court, which are currently in effect pending litigation over the appropriate venue for the Chapter 11 case of CEOC and its
subsidiaries. As such, while any further steps in the Chapter 11 Proceeding in the Illinois Court beyond the First Day Orders
are currently stayed, the Applicant submits it is necessary to obtain recognition of the First Day Orders in Canada pending
further developments in the Delaware Court. CEWL will advise the Court of any further developments in respect of the
venue litigation, and will seek such further orders as may be advisable in the circumstances.

13  CEWL isthe only one of the 173 Chapter 11 Debtors that is not incorporated in the United States. It is a wholly-owned
indirect subsidiary of CEOC.

14  The amost exclusive function of CEWL isto manage the Windsor Casino pursuant to an operating agreement dated as
of December 14, 2006 (the “Operating Agreement”) between Caesars Entertainment Windsor Holding, Inc. (now CEWL)
and the Ontario Lottery and Gaming Corporation ("OLG").

15 CEWL supplies the management services set out in the Operating Agreement to OLG, in consideration for an
operating fee. CEWL does not have an ownership interest in the Windsor Casino.

16  CEWL operates the Windsor Casino under Caesars' trademarks and branding. The trademarks have been licenced to
OLG by Caesars World, a U.S.-based Chapter 11 Debtor and, in turn, sublicensed by OLG.

17  CEWL’sprimary assetsin Canada consist of (a) its rights under the Operating Agreement and (b) cash on deposit from
timeto timein its corporate bank accounts.

18  Windsor Casino Limited ("WCL") is a wholly-owned subsidiary of CEWL. WCL employs the approximately 2,800
employees who work at the Windsor Casino. Certain of the WCL employees are unionized members of Unifor Local 444 (the
“Union”). Neither CEWL nor WCL administers a defined benefit pension plan although WCL does administer a defined
contribution pension plan. WCL is not a Chapter 11 Debtor and as such is not a subject of this Application.

19 CEWL intends to operate the Windsor Casino pursuant to the Operating Agreement in the normal course through the
Chapter 11 Proceeding. It is not currently contemplated that the Chapter 11 Debtors will restructure any of the business or
operations of CEWL or WCL, or compromise any of their obligations.

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.
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20

The Record establishes that the Chapter 11 Debtors, including CEWL, are managed from the United States as an

integrated group from a corporate, strategic, financial, and management perspective. In particular:

21

a. pursuant the USD, CEWL's corporate decision-making (including with respect to the Operating Agreement and the
Chapter 11 Proceeding) is done by its sole shareholder, Caesars World, a Florida corporation;

b. the Chief Executive Officer and President of CEWL (who is resident in Windsor, Ontario), reports to the Chairman of
the Board of CEWL (the “Chairman”). The Chairman, who is also an officer of CEOC, resides in the United States and
works from the Caesars head office in Las Vegas, Nevada;

c. certain centralized services critical to CEWL's functioning, including the administration of the Caesars brand and
intellectual property rights, services related to online hotel booking, and administration of the loyalty “Tota Rewards”
program for customers are administered and handled from the United States;

d. the majority of the strategic marketing and communications decisions regarding the brand and loyalty programs are
made, and related functions taken, on behalf of all Chapter 11 Debtors, including CEWL, in the United States;

e. management fees earned by CEWL under the Operating Agreement may be paid by way of dividend from time to
timeto CEWL’s U.S. corporate partners; and

f. strategic and directional decisions for CEWL are ultimately made in the United States.

CEWL is party to a unanimous shareholder declaration (the “USD”) that grants CEWL's sole shareholder, Caesar’'s

World, al the rights, powers and liabilities of the directors of CEWL. The Foreign Representation Resolution authorized
CEWL to file as a Chapter 11 Debtor and to act as the foreign representative of al of the Chapter 11 Debtors for the purposes
of recognizing the Chapter 11 Proceeding in Canada. By letter dated January 16, 2015, CEOC confirmed CEWL'’s
authorization to act as foreign representative for the Chapter 11 Debtors.

I ssues

22

The issues on this Application are:

a. Should this Court recognize the Chapter 11 Proceeding as a foreign main proceeding pursuant to sections 46 through
48 of the CCAA and grant the Initial Recognition Order sought by the Applicant?

b. Should this Court grant the Supplemental Order sought by the Applicant under section 49 of the CCAA?

Analysis

23

Subsection 46(1) of the CCAA provides that a foreign representative may apply to the Court for recognition of a

foreign proceeding in respect of which he or sheisaforeign representative.

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.
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24  CEWL has been authorized to act as foreign representative of the Chapter 11 Debtors pursuant to the Foreign
Representative Resolution executed by CEWL's sole shareholder. CEOC, for itself and on behalf of its subsidiaries, has
written to CEWL confirming its authorization to act as foreign representative of the Chapter 11 Debtors. It is CEWL’s
position that this authorization is sufficient for purposes of subsection 45(1) of the CCAA.

25 Thereis no language in Part 1V of the CCAA that requires a foreign representative to be appointed by order of the
court in the foreign proceeding.

26 | accept that for the purposes of this application that CEWL isa“foreign representative’.

27  In response to an application brought by a foreign representative under subsection 46(1) of the CCAA, subsection
47(1) of the CCAA provides that the Court shall grant an order recognizing the foreign proceeding if the proceeding is a
foreign proceeding and the applicant is a foreign representative in respect of that proceeding.

28 Canadian courts have consistently held that court proceedings under chapter 11 of the Bankruptcy Code constitute
“foreign proceedings’ for the purposes of the CCAA (see: Digital Domain Media Group Inc., Re, 2012 BCSC 1565 (B.C.
S.C. [In Chamberg]) at para. 15; and Lightsquared LP, Re, 2012 ONSC 2994, 92 C.B.R. (5th) 321 (Ont. S.C.J. [Commercia
List]) at para. 18). | am satisfied that the Chapter 11 Proceeding is a “foreign proceeding”.

29 CEWL submits that it is appropriate for this Court to recognize the Chapter 11 Proceeding as a foreign main
proceeding.

30 If the foreign proceeding is recognized as a foreign main proceeding, there is an automatic stay provided in section
48(1) of the CCAA against proceedings concerning the debtor’s property, debts, liabilities or obligations and prohibitions
against selling or disposing of property in Canada.

31  Subsection 45(1) of the CCAA provides that a “foreign main proceeding” is aforeign proceeding in the jurisdiction of
the debtor company’ s centre of main interests ("COMI").”

32  For the purposes of Part 1V of the CCAA, in the absence of proof to the contrary, a debtor company’s registered office
is deemed to be the COMI.

33 In Lightsguared, the Court found that the following principal factors, considered as a whole, will tend to indicate
whether the location in which the proceeding has been filed is the debtor’s COMI:

a. thelocation is readily ascertainable by creditors;

b. the location is one in which the debtor’ s principal assets or operations are found; and
Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.
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c. the locations where the management of the debtor takes place.

(see: Lightsguared LP, Re, supra at para. 25; and MtGox Co., Re, 2014 ONSC 5811, 245 A.C.W.S. (3d) 280 (Ont. S.C.J.
[Commercial List]) at para. 21)

34  While CEWL is incorporated in Ontario and has its registered head office in Ontario, the Applicant submits that
Ontario is not its centre of main interests.

35 | am sdtisfied that the COMI for the Chapter 11 Debtors is the United States. In arriving at this decision, | have taken
into account that CEWL is the only Chapter 11 Debtor that is not incorporated in a U.S. jurisdiction. All of the other 172
Chapter 11 Debtors have their head office or headquarters located in the United States. In addition:

a. the Chapter 11 Debtors operate as an functionally integrated group from a corporate, strategic, financial and
management perspective;

b. pursuant to the USD, CEWL's corporate decisions are made by its sole shareholder, Caesars World, a Florida
corporation;

c. CEWL’s Chief Executive Officer and President report to the Chairman, who resides in the United States and works
from the Caesars head office in Las Vegas, Nevada;

d. centralized services critical to CEWL's operations, including the administration of the Caesars brand and intellectual
property rights, services related to online hotel booking, the Windsor Casino website, and administration of the “Total
Rewards’ loyalty program are operated from the United States;

e. strategic and directional decisions for CEWL are ultimately made in the United States.

36 Intheresult, | am satisfied that the Chapter 11 Proceeding should be recognized as a “foreign main proceeding”.

37  Therdlief requested in the Initial Recognition Order is granted.

38 In the context of cross-border insolvencies, Canadian courts have consistently encouraged comity and cooperation
between courts in various jurisdictions in order to enable enterprises to restructure on a cross-border basis (see: Lear Canada,
Re (2009), 55 C.B.R. (5th) 57, 2009 CarswellOnt 4232 (Ont. S.C.J. [Commercial List]) at paras. 11 and 17; and Babcock &
Wilcox Canada Ltd., Re (2000), 18 C.B.R. (4th) 157, 2000 CarswellOnt 704 (Ont. S.C.J. [Commercia List]) at para. 9).

39  Having reviewed the Record, | am satisfied, based on the facts in Mr. James Smith’s affidavit and for the reasons set
out in the Applicant’s factum, that it is appropriate for the Court in this case to exercise its authority under sections 49(1) and
50 of the CCAA to grant the relief sought in the Supplemental Order, in order to maintain the status quo and protect the
assets of the Chapter 11 Debtors, while permitting CEWL to continue operating its business as usual in Canada during the
Chapter 11 Proceeding.

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.
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Disposition

40  Inthe result, the Application is granted. The Initial Recognition Order and the Supplemental Order have been signed,
with the Supplemental Order having been modified to exclude a stay of actions against directors and officers of the Chapter
11 Debtors, as | consider such requested relief to be beyond the scope of appropriate relief in the Supplemental Order at this
time.

Schedule” A” — List of Chapter 11 Debtors

Legal Name State of Formation
CZL Development Company, LLC Delaware
Harrah's lowa Arena Management, LLC Delaware
PHW Manager, LLC Nevada
190 Flamingo, LLC Nevada
AJP Holdings, LLC Delaware
AJP Parent, LLC Delaware
B | Gaming Corporation Nevada
Bally’s Midwest Casino, Inc. Delaware
Bally’'s Park Place, Inc. New Jersey
Benco, Inc. Nevada
Biloxi Hammond, LLC Delaware
Biloxi Village Walk Development, LLC Delaware
BL Development Corp. Minnesota
Boardwalk Regency Corporation New Jersey
Caesars Entertainment Canada Holding, Inc. Nevada
Caesars Entertainment Finance Corp. Nevada
Caesars Entertainment Golf, Inc. Nevada
Caesars Entertainment Retail, Inc. Nevada
Caesars India Sponsor Company, LLC Nevada
Caesars Marketing Services Corporation (f/k/a Harrah's Marketing Services Corporation) Nevada
Caesars New Jersey, Inc. New Jersey
Caesars Palace Corporation Delaware
Caesars Palace Realty Corporation Nevada
Caesars Palace Sports Promotions, Inc. Nevada
Caesars Riverboat Casino, LLC Indiana
Caesars Trex, Inc. Delaware
Caesars United Kingdom, Inc. Nevada
Caesars World Marketing Corporation New Jersey
Caesars World Merchandising, Inc. Nevada
Caesars World, Inc. Florida
California Clearing Corporation Cdlifornia
Casino Computer Programming, Inc. Indiana
Chester Facility Holding Company, LLC Delaware
Consolidated Supplies, Services and Systems Nevada
DCH Exchange, LLC Nevada
DCH Lender, LLC Nevada
Desert Palace, Inc. Nevada
Durante Holdings, LLC Nevada
East Beach Development Corporation Mississippi
GCA Acquisition Subsidiary, Inc. Minnesota
GNOC, Corp. New Jersey
Grand Casinos of Biloxi, LLC (f/k/a Grand Casinos of Mississippi, Inc. - Biloxi) Minnesota
Grand Casinos of Mississippi, LLC — Gulfport Mississippi
Grand Casinos, Inc. Minnesota

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.
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Grand Media Buying, Inc.

Harrah South Shore Corporation

Harrah's Arizona Corporation

Harrah's Bossier City Investment Company, L.L.C.
Harrah's Bossier City Management Company, LLC
Harrah's Chester Downs Investment Company, LLC
Harrah's Chester Downs Management Company, LLC
Harrah's Illinois Corporation

Harrah’'s Interactive Investment Company

Harrah's International Holding Company, Inc.
Harrah's Investments, Inc. (f/k/a Harrah’s Wheeling Corporation)
Harrah's Management Company

Harrah's MH Project, LLC

Harrah’s NC Casino Company, LLC

Harrah's North Kansas City LLC (f/k/a Harrah's North Kansas City Corporation)
Harrah's Operating Company Memphis, LLC
Harrah' s Pittsburgh Management Company
Harrah's Reno Holding Company, Inc.

Harrah's Shreveport Investment Company, LLC
Harrah's Shreveport Management Company, LLC
Harrah's Shreveport/Bossier City Holding Company, LLC
Harrah's Shreveport/Bossier City Investment Company, LLC
Harrah's Southwest Michigan Casino Corporation
Harrah's Travel, Inc.

Harrah's West Warwick Gaming Company, LLC
Harveys BR Management Company, Inc.

Harveys C.C. Management Company, Inc.

Harveys lowa Management Company, Inc.

Harveys Tahoe Management Company, Inc.
H-BAY, LLC

HBR Realty Company, Inc.

HCAL, LLC

HCR Services Company, Inc.

HEI Holding Company One, Inc.

HEI Holding Company Two, Inc.

HHLV Management Company, LLC
HoleintheWall, LLC

Horseshoe Entertainment

Horseshoe Gaming Holding, LLC

Horseshoe GP, LLC

Horseshoe Hammond, LLC

Horseshoe Shreveport, L.L.C.

HTM Holding, Inc.

Koval Holdings Company, LLC

Koval Investment Company, LLC

Las Vegas Golf Management, LLC

Las Vegas Resort Development, Inc.

Martial Development Corp.

Nevada Marketing, LLC

New Gaming Capital Partnership

Ocean Showboat, Inc.

Players Bluegrass Downs, Inc.

Players Development, Inc.

Players Holding, LLC

Players International, LLC

Minnesota
Cdlifornia
Nevada
Louisiana
Nevada
Delaware
Nevada
Nevada
Nevada
Delaware
Nevada
Nevada
Delaware
North Carolina
Missouri
Delaware
Nevada
Nevada
Nevada
Nevada
Delaware
Delaware
Nevada
Nevada
Delaware
Nevada
Nevada
Nevada
Nevada
Nevada
Nevada
Nevada
Nevada
Nevada
Nevada
Nevada
Nevada
Louisiana
Delaware
Nevada
Indiana
Louisiana
Nevada
Delaware
Nevada
Nevada
Nevada
New Jersey
Nevada
Nevada
New Jersey
Kentucky
Nevada
Nevada
Nevada
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PlayersLC,LLC Nevada
Players Maryland Heights Nevada, LLC Nevada
Players Resources, Inc. Nevada
Players Riverboat I, LLC Louisiana
Players Riverboat Management, LLC Nevada
Players Riverboat, LLC Nevada
Players Services, Inc. New Jersey
Reno CrossroadsLLC Delaware
Reno Projects, Inc. Nevada
Rio Development Company, Inc. Nevada
Robinson Property Group Corp. Mississippi
Roman Entertainment Corporation of Indiana Indiana
Roman Holding Corporation of Indiana Indiana
Showboat Atlantic City Mezz 1, LLC Delaware
Showboat Atlantic City Mezz 2, LLC Delaware
Showboat Atlantic City Mezz 3, LLC Delaware
Showboat Atlantic City Mezz 4, LLC Delaware
Showboat Atlantic City Mezz 5, LLC Delaware
Showboat Atlantic City Mezz 6, LLC Delaware
Showboat Atlantic City Mezz 7, LLC Delaware
Showboat Atlantic City Mezz 8, LLC Delaware
Showboat Atlantic City Mezz 9, LLC Delaware
Showboat Atlantic City Operating Company, LLC New Jersey
Showboat Atlantic City Propco, LLC Delaware
Showboat Holding, Inc. Nevada
Southern Illinois Riverboat/Casino Cruises, Inc. [llinois
Tahoe Garage Propco, LLC Delaware
TRB Flamingo, LLC Nevada
Trigger Real Estate Corporation Nevada
Tunica Roadhouse Corporation (f/k/a Sheraton Tunica Corporation) Delaware
Village Walk Construction, LLC Delaware
Winnick Holdings, LLC Delaware
Winnick Parent, LLC Delaware
3535 LV Corp. (f/k/aHarrah's Imperial Palace) Nevada
Caesars License Company, LLC (f/k/a Harrah's License Company, LLC) Nevada
FHR Corporation Nevada
FHR Parent, LLC Delaware
Flamingo-Laughlin Parent, LLC Delaware
Flamingo-Laughlin, Inc. (f/k/a Flamingo Hilton-Laughlin, Inc.) Nevada
Harrah's New Orleans Management Company Nevada
LVH Corporation Nevada
Parball Corporation Nevada
Caesars Escrow Corporation (f/k/a Harrah's Escrow Corporation) Delaware
Caesars Operating Escrow LLC (f/k/a Harrah's Operating Escrow LLC) Delaware
Corner Investment Company Newco, LLC Delaware
Harrah's Maryland Heights Operating Company Nevada
BPP Providence Acquisition Company, LLC Delaware
Caesars Air, LLC Delaware
Caesars Baltimore Development Company, LLC Delaware
Caesars Massachusetts Acquisition Company, LLC Delaware
Caesars Massachusetts Devel opment Company, LLC Delaware
Caesars Massachusetts Investment Company, LLC Delaware
Caesars Massachusetts Management Company, LLC Delaware
CG Services, LLC Delaware
Christian County Land Acquisition Company, LLC Delaware
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CZL Management Company, LLC Delaware
HIE Holdings Topco, Inc. Delaware
PH Employees Parent LLC Delaware
PHW Investments, LLC Delaware
Caesars Entertainment Operating Company, Inc. (f/k/aHarrah's Operating Company, Inc.) Delaware
Caesars Entertainment Windsor Limited (f/k/a Caesars Entertainment Windsor Holding, Inc.) Canada
Octavius Ling Holding Co., LLC Delaware
Caesars Baltimore Acquisition Company, LLC Delaware
Caesars Baltimore Management Company, LLC Delaware
PHW LasVegas, LLC Nevada
3535 LV Parent, LLC Delaware
Bally’s Las Vegas Manager, LLC Delaware
Cromwell Manager, LLC Delaware
JCC Holding Company Il Newco, LLC Delaware
Laundry Parent, LLC Delaware
LVH Parent, LLC Delaware
Parball Parent, LLC Delaware
The Quad Manager, LLC Delaware
Des Plaines Development Limited Partnership Delaware
End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights
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2012 ONSC 2994
Ontario Superior Court of Justice [Commercial List]

Lightsquared LP, Re

2012 CarswellOnt 8614, 2012 ONSC 2994, 219 A.C.W.S. (3d) 23, 92 C.B.R. (5th) 321

In the Matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C 36,
as Amended Application of Lightsquared LP under Section 46 of the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C 36, as Amended

In the Matter of Certain Proceedings Taken in the United States Bankruptcy Court with Respect to Lightsquared
Inc., Lightsquared Investors Holdings Inc., One Dot Four Corp., One Dot Six Corp. Skyterra Rollup LLC, Skyterra
Rollup Sub LLC, Skyterra Investors LLC, Tmi Communications Delaware, Limited Partnership, Lightsquared GP
Inc., Lightsquared LP, ATC Technologies LLC, Lightsquared Corp., Lightsquared Finance Co., Lightsquared
Network LLC, Lightsquared Inc., of Virginia, Lightsquared Subsidiary LLC, Lightsquared Bermuda Ltd., Skyterra
Holdings (Canada) Inc., Skyterra (Canada) Inc. and One Dot Six TVCC Corp. (Collectively, the “Chapter 11
Debtors”) (Applicants)

Morawetz J.

Heard: May 18, 2012
Judgment: May 18, 2012
Docket: CV-12-9719-00CL

Counsdl: Shayne Kukulowicz, Jane Dietrich for Lightsquared LP
Brian Empey for Proposed Information Officer, Alvarez and Marsal Inc.

Subject: Insolvency; International

Headnote

Bankruptcy and insolvency --- Companies Creditors Arrangement Act — Miscellaneous

Recognition of foreign proceedings — Related companies with some assets in Ontario entered bankruptcy protection in
United States of America — Interim order was granted in Ontario putting stay of proceedings in place — Proposed
foreign representative brought motion for various forms of relief including recognition of U.S. proceedings as foreign
main proceedings — Motion granted — Foreign proceedings were considered foreign main proceedings, and required
relief granted under Companies Creditors Arrangement Act as set out in interim order — Foreign representative
recognized as such, however, if matter were altered in American proceedings review could be necessary — When
presumption in 45(2) of Companies Creditors Arrangement Act is not operative, factors to consider in determining
debtor’ s centre of interest should be that location is ascertainable to creditors, is where principle actors can be found, and
is where management of debtor takes place — Certain orders granted by U.S. court recognized — Proposed information
officer appointed.
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Table of Authorities

Cases considered by Morawetz J.:

Lear Canada, Re (2009), 2009 CarswellOnt 4232, 55 C.B.R. (5th) 57 (Ont. S.C.J. [Commercia List]) — referred
to

Massachusetts Elephant & Castle Group Inc., Re (2011), 81 C.B.R. (5th) 102, 2011 CarswellOnt 6610, 2011
ONSC 4201 (Ont. S.C.J.) — considered

Statutes consider ed:

Bankruptcy Code, 11 U.S.C. 1982
Generally — referred to

Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36
Generally — referred to

Pt. IV — referred to
ss. 44-49 — referred to
S. 45 — pursuant to

s. 45(1) “foreign main proceeding” — considered
S. 45(2) — considered
S. 46(1) — considered
S. 47(1) — considered
s. 47(2) — considered
S. 48(1) — considered
S. 49 — pursuant to

s. 49(1) — considered

s. 50 — considered

MOTION by proposed foreign representative for various forms of relief pursuant to Companies Creditors Arrangement Act.

Morawetz J.:

1 OnMay 14, 2012, Lightsquared LP ("LSLP” or the “Applicant”) and various of its affiliates (collectively, the “ Chapter
11 Debtors’) commenced voluntary reorganization proceedings (the “Chapter 11 Proceedings’) in the United States
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Bankruptcy Court for the Southern District of New York (the “U.S. Court”) by each filing a voluntary petition for relief
under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”).

2  The Chapter 11 Debtors have certain material assets in other jurisdictions, including Ontario and indicated at an interim
hearing held on May 15, 2012 that they would be seeking an order from the U.S. Court authorizing LSLP to act as the
Foreign Representative of the Chapter 11 Debtors, in any judicia or other proceeding, including these proceedings (the
“Foreign Representative Order”).

3 At the conclusion of the interim hearing of May 15, 2012, | granted the Interim Initial Order to provide for a stay of
proceedings and other ancillary relief. A full hearing was scheduled for May 18, 2012.

4 At the hearing on May 18, 2012, the record demonstrated that LSLP had been authorized to act as Foreign
Representative by order of The Honorable Shelley C. Chapman dated May 15, 2012. This authority was granted on an
interim basis pending a final hearing scheduled for June 11, 2012.

5  LSLP brought this application pursuant to ss. 44-49 of the Companies Creditors Arrangement Act ("CCAA"), seeking
the following orders:

(a) an Initial Recognition Order, inter alia:

(i) declaring that LSLP isa“foreign representative’ pursuant to s. 45 of the CCAA,;

(it) declaring that the Chapter 11 Proceeding is recognized as a “foreign main proceeding” under the CCAA;
and

(iii) granting a stay of proceedings against the Chapter 11 Debtors; and

(b) a“Supplemental Order” pursuant to s. 49 of the CCAA, inter alia:

(i) recognizing in Canada and enforcing certain orders of the U.S. Court made in the Chapter 11 Proceedings;

(if) appointing Alvarez and Marsal Canada Inc. ("A&M”") as the Information Officer in respect of this
proceeding (in such capacity, the “Information Officer”);

(iii) staying any claims against or in respect of the Chapter 11 Debtors, the business and property of the
Chapter 11 Debtors and the Directors and Officers of the Chapter 11 Debtors;

(iv) restraining the right of any person or entity to, among other things, discontinue or terminate any supply of
products or servicesto Chapter 11 Debtors;

(v) granting a super priority charge up to the maximum amount of $200,000, over the Chapter 11 Debtors

property, in favour of the Information Officer and its counsel, as security for their professional fees and
disbursementsincurred in respect of these proceedings (the “ Administration Charge”).
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6  Counsel to LSLP submitted that thisrelief was required in order to:

(i) aleviate any potential harm to the Chapter 11 Debtors or their Canadian assets during the interim period;

(ii) ensure the protection of the Chapter 11 Debtors Canadian assets during the course of the Chapter 11
Proceedings; and

(i) ensure that this court and the Canadian stakeholders are kept properly informed of the Chapter 11 Proceedings.

7  The Chapter 11 Debtors are in the process of building a fourth generation long-term evolution open wireless broadband
network that incorporates satellite coverage throughout North America and offers users, wherever they may be located, the
speed, value and reliability of universal connectivity.

8 The Chapter 11 Debtors consist of approximately 20 entities. All but four of these entities have their head office or
headquarter location in the United States.

9  Two of the Chapter 11 Debtors are incorporated pursuant to the laws of Ontario, being SkyTerra Holdings (Canada) Inc.
("SkyTerra Holdings’) and SkyTerra (Canada) Inc. ("SkyTerra Canada’). One of the Chapter 11 Debtors is incorporated
pursuant to the laws of Nova Scotia, being Lightsquared Corp. “LC” and together with SkyTerra Holdings and SkyTerra
Canada, the “Canadian Debtors’). Each of the Canadian Debtors is a wholly-owned subsidiary, directly or indirectly, of the
Applicant.

10  Other than the Canadian Debtors and Lightsquared Bermuda Ltd., all of the Chapter 11 Debtors are incorporated
pursuant to the laws of the United States.

11 The operations of the Canadian Debtors were summarized by LSLP as follows:

(a) SkyTerra Canada: this entity was created to hold certain regulated assets which, by law, are required to be held
by Canadian corporations. SkyTerra Canada holds primarily three categories of assets: (i) the MSAT — 1 satellite;
(i) certain Industry Canada licences; (iii) contracts with the Applicant’s affiliates and third parties. SkyTerra
Canada has no third party customers or employees at the present time and is wholly dependent on the Applicant for
the funding of its operations;

(b) SkyTerra Holdings: this entity has no employees or operational functions. Its sole function is to hold shares of
SkyTerra Canada; and

(c) LC: this entity was created for the purposes of providing mobile satellite services to customers located in
Canada based on products and services that were developed by the Chapter 11 Debtors for the United States
market. LC holds certain Industry Canada licences and authorizations as well as certain ground-related assets. LC
employs approximately 43 non-union employees out of its offices in Ottawa, Ontario. LC is wholly dependent on
the Applicant for al or substantially all of the funding of its operations.
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12 Counsel to LSLP also submitted that the Chapter 11 Debtors, including the Canadian Debtors, are managed in the
United States as an integrated group from a corporate, strategic and management perspective. In particular:

(a) corporate and other major decision-making occurs from the consolidated offices in New York, New York and
Ruston, Virginia;

(b) al of the senior executives of the Chapter 11 Debtors, including the Canadian Debtors, are residents of the
United States;

(c) the mgjority of the management of the Chapter 11 Debtors, including the Canadian Debtors, is shared;

(d) the majority of employee administration, human resource functions, marketing and communication decisions
are made, and related functions taken, on behalf of all of the Chapter 11 Debtors, including the Canadian Debtors,
in the United States,

(e) the Chapter 11 Debtors, including the Canadian Debtors, also share a cash-management system that is overseen
by employees of the United States-based Chapter 11 Debtors and located primarily in the United States; and

(f) other functions shared between the Chapter 11 Debtors, including the Canadian Debtors, and primarily managed
from the United States include, pricing decisions, business development decisions, accounts payable, accounts
receivable and treasury functions.

13 Counsel further submits that the Canadian Debtors are wholly dependent on the Applicant and other members of the
Chapter 11 Debtors located in the United States for al or substantially all of their funding requirements.

14  Further, the Canadian Debtors have guaranteed the credit facilities which were extended to LSLP as borrower and such
guarantee is alegedly secured by a priority interest on the assets of the Canadian Debtors. As such, counsel submits that the
majority of the creditors of the Chapter 11 Debtors are also common.

15  The Interim Initial Order granted on May 15, 2012, reflected an exercise of both statutory jurisdiction and the court’s
inherent juridical discretion. In arriving at the decision to grant interim relief, | was satisfied that it was appropriate to provide
such relief in order to aleviate any potential harm to the Chapter 11 Debtors or their Canadian assets during the interim
period.

16  The issue for consideration on this motion is whether the court should recognize the Chapter 11 Proceedings as a
“foreign main proceeding” pursuant to the CCAA and grant the Initial Recognition Order sought by the Applicant and, if so,
whether the court should also grant the Supplemental Order under s. 49 of the CCAA to (i) recognize and enforce in Canada
certain orders of the U.S. Court made in the Chapter 11 Proceedings; (ii) appoint A&M as Information Officer in respect of
these proceedings; and (iii) grant an Administration Charge over the Chapter 11 Debtors' property.

17  Section 46 (1) of the CCAA provides that a “foreign representative” may apply to the court for recognition of a
“foreign proceeding” in respect of which he or sheisa“foreign representative”.
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18  Court proceedings under Chapter 11 of the Bankruptcy Code have consistently been found to be “foreign proceedings’
for the purposes of the CCAA. In this respect, see Massachusetts Elephant & Castle Group Inc., Re (2011), 81 C.B.R. (5th)
102 (Ont. S.C.J.) and Lear Canada, Re (2009), 55 C.B.R. (5th) 57 (Ont. S.C.J. [Commercial List]).

19 | accept that the Chapter 11 Proceedings are “foreign proceedings’ for the purposes of the CCAA and that LSLP isa
“foreign representative”’.

20  However, it is noted that the status of LSLP as a foreign representative is subject to further consideration by the U.S.
Court on June 11, 2012. If, for whatever reason, the status of LSLP is altered by the U.S. Court, it follows that this issue will
have to be reviewed by this court.

21  LSLP submitsthat the Chapter 11 Proceedings should be declared a “foreign main proceeding”. Under s. 47 (1) of the
CCAA, it is necessary under s. 47 (2) to determine whether the foreign proceeding is a “foreign main proceeding” or a
“foreign non-main proceeding” .

22 Section 45 (1) of the CCAA defines a “foreign main proceeding” as a “foreign proceeding in ajurisdiction where the
debtor company has the centre of its main interests’.

23 Section 45 (2) of the CCAA provides that for the purposes of Part IV of the CCAA, in the absence of proof to the
contrary, a debtor company’ s registered office is deemed to be the centre of its main interests ("COMI”).

24 Inthis case, the registered offices of the Canadian Debtors are in Canada. Counsel to the Applicant submits, however,
that the COMI of the Canadian Debtorsis not in the location of the registered offices.

25 In circumstances where it is necessary to go beyond the s. 45 (2) registered office presumption, in my view, the
following principal factors, considered as a whole, will tend to indicate whether the location in which the proceeding has
been filed is the debtor’s centre of main interests. The factors are:

(i) the location is readily ascertainable by creditors;
(ii) the location is one in which the debtor’ s principal assets or operations are found; and

(iii) the location is where the management of the debtor takes place.

26  In most cases, these factors will all point to a single jurisdiction as the centre of main interests. In some cases, there
may be conflicts among the factors, requiring a more careful review of the facts. The court may need to give greater or less
weight to a given factor, depending on the circumstances of the particular case. In al cases, however, the review is designed
to determine that the location of the proceeding, in fact, corresponds to where the debtor’s true seat or principal place of
business actually is, consistent with the expectations of those who dealt with the enterprise prior to commencement of the
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proceedings.

27  When the court determines that there is proof contrary to the presumption in s. 45 (2), the court should, in my view,
consider these factors in determining the location of the debtor’s centre of main interests.

28  The above analysis is consistent with preliminary commentary in the Report of UNCITRAL Working Group V
(Insolvency Law) of its 41st Session (New York, 30 April — 4 May, 2012) (Working Paper AICN.9/742, paragraph 52. In
my view, this approach provides an appropriate framework for the COMI analysis and is intended to be a refinement of the
views | previoudly expressed in Massachusetts Elephant & Castle Group Inc., Re, supra.

29  Part IV of the CCAA does not specifically take into account corporate groups. It is therefore necessary to consider the
COMI issue on an entity-by-entity basis.

30 Inthis case, the foreign proceeding was filed in the United States and based on the facts summarized at [11] — [14],
LSLP submits that the COMI of each of the Canadian Debtorsisin the United States.

31  After considering these facts and the factors set out in [25] and [26], | am persuaded that the COMI of the Canadian
Debtors is in the United States. It follows, therefore, that in this case, the “foreign proceeding” is a “foreign main
proceeding”.

32  Having recognized the “foreign proceeding” as a “foreign main proceeding”, subsection 48 (1) of the CCAA requires
the court to grant certain enumerated relief subject to any terms and conditions it considers appropriate. This relief is set out
in the Initial Recognition Order, which relief is granted in the form submitted.

33  Additionally, s. 50 of the CCAA provides the court with the jurisdiction to make any order under Part IV of the CCAA
on the terms and conditions it considers appropriate in the circumstances.

34  Thefinal issue to consider is whether the court should grant the Supplemental Order sought by the Applicant under s.
49 of the CCAA and (i) recognize and enforce in Canada certain orders of the U.S. Court made in the Chapter 11
Proceedings; (ii) appoint A&M as Information Officer in respect of these proceedings; and (iii) grant an Administration
Charge over the Chapter 11 Debtors' property.

35 If anorder recognizing the “foreign proceedings’ has been made (foreign main or foreign non-main), subsection 49 (1)
of the CCAA provides the authority for the court, if it is satisfied that it is necessary for the protection of the debtor
company’ s property or the interests of a creditor or creditors, to make any order that it considers appropriate.

36 In this case, the Applicant is requesting recognition of the first day orders granted in the U.S. Court. Based on the
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record, | am satisfied that it is appropriate to recognize these orders.

37  Additionaly, | am satisfied that the appointment of A&M as Information Officer will help to facilitate these
proceedings and the dissemination of information concerning the Chapter 11 Proceedings and this relief is appropriate on the
terms set forth in the draft order. The proposed order also provides that the Information Officer be entitled to the benefit of an
Administration Charge, which charge shall not exceed an aggregate amount of $200,000, as security for their professional
fees and disbursements. | am satisfied that the inclusion of this Administration Charge in the draft order is appropriate.

38 Theancillary relief requested in the draft order is also appropriate in the circumstances.

39  Accordingly, the Supplemental Order is granted in the form presented. The Supplemental Order contains copies of the
first day orders granted in the U.S. Court.

40  Findly, on an ongoing basis, it would be appreciated if counsel would, in addition to filing the required paper record,
also file an electronic copy by way of a USB key directly with the Commercial List Office.

Motion granted.
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2011 ONSC 4201
Ontario Superior Court of Justice

Massachusetts Elephant & Castle Group Inc., Re

2011 CarswellOnt 6610, 2011 ONSC 4201, 205 A.C.W.S. (3d) 25, 81 C.B.R. (5th) 102

In the Matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36,
as Amended

And In the Matter of Certain Proceedings Taken in the United States Bankruptcy Court for the District of
Massachusetts Eastern Division with Respect to the Companies Listed on Schedule “A” Hereto (The “Chapter 11
Debtors”) Under Section 46 of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as Amended

MASSACHUSETTS ELEPHANT & CASTLE GROUP, INC. (Applicant)
Morawetz J.

Heard: July 4, 2011
Oral reasons: July 4, 2011
Written reasons: July 11, 2011
Docket: CV-11-9279-00CL

Counsel: Kenneth D. Kraft, Sara-Ann Wilson for Applicant
Heather Meredith for GE Canada Equipment Financing GP

Subject: Insolvency; Corporate and Commercial

Headnote

Bankruptcy and insolvency --- Companies Creditors Arrangement Act — Miscellaneous

Recognition of foreign main proceeding — Debtor companies were integrated business involving locations in U.S. and
Canada — Each of debtors, including debtor companies with registered offices in Canada (Canadian Debtors), were
managed centrally from U.S. — Debtors brought proceedings in U.S. pursuant to Chapter 11 of United States
Bankruptcy Code — U.S Court appointed applicant as foreign representative of Chapter 11 Debtors — Applicant
applied to have U.S. Chapter 11 proceedings recognized as foreign main proceeding in Canada under Companies
Creditors Arrangements Act (Act) — Application granted — It was appropriate to recognize foreign proceeding —
Foreign proceeding in present case was foreign main proceeding — “Foreign main proceeding” is defined in s. 45(1) of
Act as foreign proceeding in jurisdiction where debtor company has centre of its main interest (COMI) — There was
sufficient evidence to rebut presumption in s. 45(2) of Act that COMI is registered office of debtor company — For
purposes of application, each entity making up Chapter 11 Debtors, including Canadian Debtors, had their COMI in
U.S. — Location of debtors headquarters or head office functions or nerve centre wasin U.S. — Debtor’s management
was located in U.S. — Significant creditor did not oppose relief sought — Mandatory stay ordered under s. 48(1) of Act
— Discretionary relief recognizing various orders of U.S. Court, appointing information officer, and limiting quantum
of administrative charge, was appropriate and was granted.

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.

Legal*14113128.1



Massachusetts Elephant & Castle Group Inc., Re, 2011 ONSC 4201, 2011 CarswellOnt...
2011 ONSC 4201, 2011 CarswellOnt 6610, 205 A.C.W.S. (3d) 25, 81 C.B.R. (5th) 102

Table of Authorities

Cases considered by Morawetz J..

Angiotech Pharmaceuticals Inc., Re (2011), 2011 BCSC 115, 2011 CarswellBC 124, 76 C.B.R. (5th) 317 (B.C.
S.C. [In Chambers]) — considered

Babcock & Wilcox Canada Ltd., Re (2000), 5 B.L.R. (3d) 75, 18 C.B.R. (4th) 157, 2000 CarswellOnt 704 (Ont.
S.C.J. [Commercial List]) — referred to

Lear Canada, Re (2009), 2009 CarswellOnt 4232, 55 C.B.R. (5th) 57 (Ont. S.C.J. [Commercia List]) — referred
to

Magna Entertainment Corp., Re (2009), 2009 CarswellOnt 1267, 51 C.B.R. (5th) 82 (Ont. S.C.J.) — referred to
Statutes consider ed:

Bankruptcy Code, 11 U.S.C.
Chapter 11 — referred to

ss. 1101-1174 — referred to

Business Corporations Act, R.S.0. 1990, c. B.16
Generally — referred to

Canada Business Corporations Act, R.S.C. 1985, c. C-44
Generally — referred to

Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36
Generally — referred to

Pt. IV — referred to

S. 44 — considered

S. 45 — considered

s. 45(1) — considered
S. 45(2) — considered
S. 46 — considered

S. 46(1) — considered
S. 46(2) — referred to
SS. 46-49 — referred to

S. 47(1) — considered
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s. 47(2) — considered
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S. 61(2) — considered

APPLICATION for order recognizing U.S. Chapter 11 Proceeding as foreign main proceeding under Companies Creditors
Arrangement Act, and other relief.

Morawetz J.:

1  Massachusetts Elephant & Castle Group, Inc. ("MECG” or the “Applicant”) brings this application under Part IV of the
Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36, ("CCAA"). MECG seeks orders pursuant to sections 46 — 49
of the CCAA providing for:

(@) an Initial Recognition Order declaring that:
(i) MECG is a foreign representative pursuant to s. 45 of the CCAA and is entitled to bring its application
pursuant s. 46 of the CCAA,;

(i1) the Chapter 11 Proceeding (as defined below) in respect of the Chapter 11 Debtors (as set out in Schedule
“A") isa"“foreign main proceeding” for the purposes of the CCAA; and

(iii) any claims, rights, liens or proceedings against or in respect of the Chapter 11 Debtors, the directors and
officers of the Chapter 11 Debtors and the Chapter 11 Debtors' property are stayed; and

(b) a Supplemental Order:
(i) recognizing in Canada and enforcing certain orders of the U.S. Court (as defined below) made in the
Chapter 11 Proceeding (as defined below);

(i) granting a super-priority change over the Chapter 11 Debtors property in respect of administrative fees
and expenses; and

(iii) appointing BDO Canada Limited ("BDQO”) as Information Officer in respect of these proceedings (the
“Information Officer”).
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2 OnJune 28, 2011, the Chapter 11 Debtors commenced proceedings (the “ Chapter 11 Proceeding”) in the United States
Bankruptcy Court for the District of Massachusetts Eastern Division (the “U.S. Court™), pursuant to Chapter 11 of the United
Sates Bankruptcy Code, 11 U.S.C. § 1101-1174 (" U.S. Bankruptcy Code”).

3 On June 30, 2011, the U.S. Court made certain orders at the first-day hearing held in the Chapter 11 Proceeding,
including an order appointing the Applicant as foreign representative in respect of the Chapter 11 Proceeding.

4  The Chapter 11 Debtors operate and franchise authentic, full-service British-style restaurant pubs in the United States
and Canada.

5 MECG is the lead debtor in the Chapter 11 Proceeding and is incorporated in Massachusetts. All of the Chapter 11
Debtors, with the exception of Repechage Investments Limited (" Repechage”), Elephant & Castle Group Inc. ("E&C Group
Ltd.”) and Elephant & Castle Canada Inc. ("E&C Canada’) (collectively, the “Canadian Debtors’) are incorporated in
various jurisdictionsin the United States.

6  Repechage is incorporated under the Canada Business Corporations Act, R.S.C. 1985, c. C-44, ("CBCA") with its
registered office in Toronto, Ontario. E& C Group Ltd. is also incorporated under the CBCA with a registered office located in
Halifax, Nova Scotia. E& C Canada Inc. is incorporated under the Business Corporations Act, R.S.0. 1990, c. B. 16, and its
registered office is in Toronto. The mailing office for E& C Canada Inc. is in Boston, Massachusetts at the location of the
corporate head offices for all of the debtors, including Repechage and E& C Group Ltd.

7  Inorder to comply with s. 46(2) of the CCAA, MECG filed the affidavit of Ms. Wilson to which was attached certified
copies of the applicable Chapter 11 orders.

8 MECG asoincluded in its materials the declaration of Mr. David Dobbin filed in support of the first-day motionsin the
Chapter 11 Proceeding. Mr. Dobbin, at paragraph 19 of the declaration outlined the sale efforts being entered into by MECG.
Mr. Dobbin also outlined the purpose of the Chapter 11 Proceeding, namely, to sell the Chapter 11 Debtors' businesses as a
going concern on the most favourable terms possible under the circumstances and keep the Chapter 11 Debtors business
intact to the greatest extent possible during the sales process.

9 Theissuesfor consideration are whether this court should grant the application for orders pursuant to ss. 46 — 49 of the
CCAA and recognize the Chapter 11 Proceeding as a foreign main proceeding.

10  The purpose of Part 1V of the CCAAisset out in s. 44:

44. The purpose of this Part is to provide mechanisms for dealing with cases of cross-border insolvencies and to promote

(a) cooperation between the courts and other competent authorities in Canada with those of foreign jurisdictionsin
cases of cross-border insolvencies;
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(b) greater legal certainty for trade and investment;

(c) the fair and efficient administration of cross-border insolvencies that protects the interests of creditors and other
interested persons, and those of debtor companies;

(d) the protection and the maximization of the value of debtor company’ s property; and

(e) the rescue of financially troubled businesses to protect investment and preserve employment.

11 Section 46(1) of the CCAA provides that “aforeign representative may apply to the court for recognition of the foreign
proceeding in respect of which he or sheis aforeign representative.”

12 Section 47(1) of the CCAA provides that there are two requirements for an order recognizing a foreign proceeding:

(a) the proceeding is aforeign proceeding, and

(b) the applicant is aforeign representative in respect of that proceeding.

13 Canadian courts have consistently recognized proceedings under Chapter 11 of the U.S. Bankruptcy Code to be foreign
proceedings for the purposes of the CCAA. In this respect, see: Babcock & Wilcox Canada Ltd., Re (2000), 5 B.L.R. (3d) 75
(Ont. S.C.J. [Commercial List]); Magna Entertainment Corp., Re (2009), 51 C.B.R. (5th) 82 (Ont. S.C.J.); Lear Canada, Re
(2009), 55 C.B.R. (5th) 57 (Ont. S.C.J. [Commercial List]).

14  Section 45(1) of the CCAA defines aforeign representative as:

a person or body, including one appointed on an interim basis, who is authorized, in a foreign proceeding in respect of a
debtor company, to

(a) monitor the debtor company’ s business and financia affairs for the purpose of reorganization; or

(b) act as arepresentative in respect of the foreign proceeding.

15 By order of the U.S. Court dated June 30, 2011, the Applicant has been appointed as a foreign representative of the
Chapter 11 Debtors.

16 Inmy view, the Applicant has satisfied the requirements of s. 47(1) of the CCAA. Accordingly, it is appropriate that
this court recognize the foreign proceeding.

17  Section 47(2) of the CCAA requires the court to specify in its order whether the foreign proceeding is a foreign main
proceeding or aforeign non-main proceeding.
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18 A “foreign main proceeding” is defined in s. 45(1) of the CCAA as “a foreign proceeding in a jurisdiction where the
debtor company has the centre of its main interest” ("COMI”").

19  Part IV of the CCAA came into force in September 2009. Therefore, the experience of Canadian courts in determining
the COMI has been limited.

20  Section 45(2) of the CCAA provides that, in the absence of proof to the contrary, the debtor company’s registered
office is deemed to be the COMI. As such, the determination of COMI is made on an entity basis, as opposed to a corporate
group basis.

21  Inthis case, the registered offices of Repechage and E& C Canada Inc. are in Ontario and the registered office of E&C
Group Ltd. is in Nova Scotia. The Applicant, however, submits that the COMI of the Chapter 11 Debtors, including the
Canadian Debtors, isin the United States and the recognition order should be granted on that basis.

22  Therefore, the issue is whether there is sufficient evidence to rebut the s. 45(2) presumption that the COMI is the
registered office of the debtor company.

23  Inthiscase, counsel to the Applicant submits that the Chapter 11 Debtors have their COMI in the United States for the
following reasons:

(a) the location of the corporate head offices for all of the Chapter 11 Debtors, including the Canadian Debtors, is
in Boston, Massachusetts;

(b) the Chapter 11 Debtors including the Canadian Debtors function as an integrated North American business and
all decisions for the corporate group, including in respect to the operations of the Canadian Debtors, is centralized
at the Chapter 11 Debtors head office in Boston;

(c) al members of the Chapter 11 Debtors' management are located in Boston;

(d) virtually al human resources, accounting/finance, and other administrative functions associated with the
Chapter 11 Debtors are located in the Boston offices;

(e) al information technology functions of the Chapter 11 Debtors, with the exception of certain clerical functions
which are outsourced, are provided out of the United States; and

(f) Repechage is also the parent company of a group of restaurants that operate under the “Piccadilly” brand which
operates only in the U.S.

24  Counsel also submits that the Chapter 11 Debtors operate a highly integrated business and each of the debtors,
including the Canadian Debtors, are managed centrally from the United States. As such, counsel submits it is appropriate to
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recognize the Chapter 11 Proceeding as a foreign main proceeding.

25  On the other hand, Mr. Dobbin’'s declaration discloses that nearly one-half of the operating locations are in Canada,
that approximately 43% of employees work in Canada, and that GE Canada Equipment Financing G.P. ("GE Canada’) is a
substantial lender to MECG. GE Canada does not oppose this application.

26  Counsel to the Applicant referenced Angiotech Pharmaceuticals Inc., Re, 2011 CarswellBC 124 (B.C. S.C. [In
Chambers]) where the court listed a number of factors to consider in determining the COMI including:

(@) the location where corporate decisions are made;

(b) the location of employee administrations, including human resource functions;

(c) the location of the debtor’s marketing and communication functions;

(d) whether the enterprise is managed on a consolidated basis;

(e) the extent of integration of an enterprise’sinternational operations;

(f) the centre of an enterprise’ s corporate, banking, strategic and management functions;

(g) the existence of shared management within entities and in an organization,;

(h) the location where cash management and accounting functions are overseen;

(i) the location where pricing decisions and new business development initiatives are created; and

() the seat of an enterprise’s treasury management functions, including management of accounts receivable and
accounts payable.

27 It seemsto me that, in considering the factors listed in Re Angiotech, the intention is not to provide multiple criteria,
but rather to provide guidance on how the single criteria, i.e. the centre of main interest, isto be interpreted.

28 In certain circumstances, it could be that some of the factors listed above or other factors might be considered to be
more important than others, but nevertheless, none is necessarily determinative; all of them could be considered, depending
on the facts of the specific case.

29  For example:

(a) the location from which financing was organized or authorized or the location of the debtor’s primary bank
would only be important where the bank had a degree of control over the debtor;

(b) the location of employees might be important, on the basis that employees could be future creditors, or less
important, on the basis that protection of employees is more an issue of protecting the rights of interested parties
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and therefore is not relevant to the COMI analysis;

(c) the jurisdiction whose law would apply to most disputes may not be an important factor if the jurisdiction was
unrelated to the place from which the debtor was managed or conducted its business.

30  However, it seemsto me, in interpreting COMI, the following factors are usually significant:

(a) the location of the debtor’ s headquarters or head office functions or nerve centre;
(b) the location of the debtor’s management; and

(c) the location which significant creditors recognize as being the centre of the company’ s operations.

31  While other factors may be relevant in specific cases, it could very well be that they should be considered to be of
secondary importance and only to the extent they relate to or support the above three factors.

32  In this case, the location of the debtors' headquarters or head office functions or nerve centre is in Boston,
Massachusetts and the location of the debtors' management is in Boston. Further, GE Canada, a significant creditor, does not
oppose the relief sought. All of this leads me to conclude that, for the purposes of this application, each entity making up the
Chapter 11 Debtors, including the Canadian Debtors, have their COMI in the United States.

33  Having reached the conclusion that the foreign proceeding in this case is a foreign main proceeding, certain mandatory
relief follows as set out in s. 48(1) of the CCAA:

48. (1) Subject to subsections (2) to (4), on the making of an order recognizing a foreign proceeding that is specified to
be aforeign main proceeding, the court shall make an order, subject to any terms and conditions it considers appropriate,

(a) staying, until otherwise ordered by the court, for any period that the court considers necessary, all proceedings
taken or that might be taken against the debtor company under the Bankruptcy and Insolvency Act or the
Winding-up and Restructuring Act;

(b) restraining, until otherwise ordered by the court, further proceedings in any action, suit or proceeding against
the debtor company;

(c) prohibiting, until otherwise ordered by the court, the commencement of any action, suit or proceeding against
the debtor company; and

(d) prohibiting the debtor company from selling or otherwise disposing of, outside the ordinary course of its

business, any of the debtor company’s property in Canada that relates to the business and prohibiting the debtor
company from selling or otherwise disposing of any of its other property in Canada.

34  Therélief provided for in s. 48 is contained in the Initial Recognition Order.
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35 Inaddition to the mandatory relief provided for in s. 48, pursuant to s. 49 of the CCAA, further discretionary relief can
be granted if the court is satisfied that it is necessary for the protection of the debtor company’s property or the interests of a
creditor or creditors. Section 49 provides:

49. (1) If an order recognizing aforeign proceeding is made, the court may, on application by the foreign representative
who applied for the order, if the court is satisfied that it is necessary for the protection of the debtor company’ s property
or the interests of a creditor or creditors, make any order that it considers appropriate, including an order

(a) if the foreign proceeding is a foreign non-main proceeding, referred to in subsection 48(1);

(b) respecting the examination of witnesses, the taking of evidence or the delivery of information concerning the
debtor company’s property, business and financial affairs, debts, liabilities and obligations; and

(c) authorizing the foreign representative to monitor the debtor company’ s business and financial affairsin Canada
for the purpose of reorganization.

36 Inthiscase, the Applicant applies for orders to recognize and give effect to a number of orders of the U.S. Court in the
Chapter 11 Proceeding (collectively, the “ Chapter 11 Orders’) which are comprised of the following:

(a) the Foreign Representative Order;

(b) the U.S. Cash Collatera Order;

(c) the U.S. Prepetition Wages Order;

(d) the U.S. Prepetition Taxes Order;

(e) the U.S. Utilities Order;

(f) the U.S. Cash Management Order;

(g) the U.S. Customer Obligations Order; and

(h) the U.S. Joint Administration Order.

37  Inaddition, the requested relief also provides for the appointment of BDO as an Information Officer; the granting of an
Administration Charge not to exceed an aggregate amount of $75,000 and other ancillary relief.

38  Inconsidering whether it is appropriate to grant such relief, portions of s. 49, s. 50 and 61 of the CCAA are relevant:

50. An order under this Part may be made on any terms and conditions that the court considers appropriate in the
circumstances.

61. (1) Nothing in this Part prevents the court, on the application of a foreign representative or any other interested
person, from applying any legal or equitable rules governing the recognition of foreign insolvency orders and
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assistance to foreign representatives that are not inconsistent with the provisions of this Act.

(2) Nothing in this Part prevents the court from refusing to do something that would be contrary to public policy.

39  Counsel to the Applicant advised that he is not aware of any provision of any of the U.S. Orders for which recognition
is sought that would be inconsistent with the provisions of the CCAA or which would raise the public policy exception as
referenced in s. 61(2). Having reviewed the record and having heard submissions, | am satisfied that the supplementary relief,
relating to, among other things, the recognition of Chapter 11 Orders, the appointment of BDO and the quantum of the
Administrative charge, al as set out in the Supplemental Order, is appropriate in the circumstances and is granted.

40 The requested relief is granted. The Initial Recognition Order and the Supplemental Order have been signed in the
form presented.

Schedule” A”

1. Massachusetts Elephant & Castle Group Inc.
2. Repechage Investments Limited

3. Elephant & Castle Group Inc.

4. The Elephant and Castle Canada Inc.

5. Elephant & Castle, Inc. (a Texas Corporation)
6. Elephant & Castle Inc. (a Washington Corporation)
7. Elephant & Castle International, Inc.

8. Elephant & Castle of Pennsylvania, Inc.

9. E& CPub, Inc.

10. Elephant & Castle East Huron, LLC

11. Elephant & Castle lllinois Corporation

12. E&C Eye Street, LLC

13. E& C Capital, LLC

14. Elephant & Castle (Chicago) Corporation

Application granted.

End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights
reserved.
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Ontario Superior Court of Justice [Commercial List]

Lear Canada, Re

2009 CarswellOnt 4232, 179 A.C.W.S. (3d) 45, 55 C.B.R. (5th) 57

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF LEAR CANADA, LEAR CANADA INVESTMENTS LTD., LEAR CORPORATION
CANADA LTD. AND THE OTHER APPLICANTS LISTED ON SCHEDULE “A”

APPLICATION UNDER SECTION 18.6 OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985,
c. C-36, AS AMENDED

Pepall J.

Judgment: July 14, 2009
Docket: CV-09-00008269-00CL

Counsel: K. McElcheran, R. Stabile for Applicants
E. Lamek for Proposed Information Officer
A. Cobb for J.P. Morgan Chase Bank, N. A.

Subject: Insolvency

Headnote

Bankruptcy and insolvency --- Bankruptcy and insolvency jurisdiction — Jurisdiction of courts— Jurisdiction of
Bankruptcy Court — Territorial jurisdiction — Foreign bankruptcies

Insolvent debtor American company had Canadian subsidiary — Debtor was unable to meet obligations and began
restructuring process in United States — Subsidiary and company brought application for recognition of foreign order
— Application granted — Stay of proceedings in Canada granted — Subsidiary was entitled to apply for order as
interested person under s. 18.6(4) of Companies' Creditors Arrangement Act and as debtor within s. 18.6(1) — While
Companies’ Creditors Arrangement Act does not define person, Bankruptcy and Insolvency Act extends definition to
partnership — Real and substantial connection existed to American proceedings — Canadian operations were
inextricably linked with business in foreign jurisdiction — Restructuring process required to occur internationally —
Multiplicity of proceedings should be avoided.
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Babcock & Wilcox Canada Ltd., Re (2000), 5 B.L.R. (3d) 75, 18 C.B.R. (4th) 157, 2000 CarswellOnt 704 (Ont.
S.C.J. [Commercial List]) — considered

Holt Cargo Systems Inc. v. ABC Containerline N.V. (Trustees of) (2001), 2001 SCC 90, 2001 CarswellNat 2816,
2001 CarswellNat 2817, [2001] 3 S.C.R. 907, 30 C.B.R. (4th) 6, 280 N.R. 1, 207 D.L.R. (4th) 577 (SC.C.) —
referred to

Magna Entertainment Corp., Re (2009), 2009 CarswellOnt 1267, 51 C.B.R. (5th) 82 (Ont. S.C.J.) — referred to

Matlack Inc., Re (2001), [2001] O.T.C. 382, 26 C.B.R. (4th) 45, 2001 CarswellOnt 1830 (Ont. S.C.J. [Commercial
List]) — considered

United Air Lines Inc., Re (2003), 43 C.B.R. (4th) 284, 2003 CarswellOnt 2786 (Ont. S.C.J. [Commercial List]) —
referred to

Statutes consider ed:

Bankruptcy Code, 11 U.S.C.
Generally — referred to

Chapter 11 — referred to

Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36
Generally — referred to

S. 2 “debtor company” — referred to

s. 18.6 [en. 1997, c. 12, s. 125] — considered

s. 18.6(1) “foreign proceeding” [en. 1997, c. 12, s. 125] — considered
s. 18.6(2) [en. 1997, c. 12, s. 125] — considered

s. 18.6(3) [en. 1997, c. 12, s. 125] — referred to

s. 18.6(4) [en. 1997, c. 12, s. 125] — considered

APPLICATION by subsidiary of debtor and debtor for recognition of foreign order in bankruptcy proceedings.

Pepall J.:

Relief Requested

1 Lear Canada, Lear Canada Investments Inc., Lear Corporation Canada Ltd. (the “Canadian Applicants’) and other
Applicants listed on Schedule “A” to the notice of motion request:
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1. an order pursuant to section 18.6 of the CCAA recognizing and declaring that the Chapter 11 proceedings in the
U.S. Bankruptcy Court for the Southern District of New Y ork constitute “foreign proceedings’;

2. astay of proceedings against any of the Applicants or their property; and

3. an order appointing RSM Richter Inc. as information officer to report to this Court on the status of the U.S
proceedings.

Backround Facts

2  Lear Corporation is a corporation organized under the laws of the State of Delaware with headquarters in Southfield,
Michigan. Its shares are listed on the New York Stock Exchange. It conducts its operations through approximately 210
facilities in 36 countries and is the ultimate parent company of about 125 directly and indirectly wholly-owned subsidiaries
(collectively, “Lear”). Lear Canada Investments Ltd. and Lear Corporation Canada are both wholly-owned indirect
subsidiaries of Lear Corporation. They are incorporated pursuant to the laws of Alberta. Lear Canada is a partnership owned
99.9% by Lear Corporation Canada Ltd. and 0.1% by Lear Canada Investments Ltd. and is the only operating entity of Lear
in Canada.

3 Learisaleading global supplier of automotive seating systems, electrical distribution systems, and electronic products.
It has established itself as a Tier 1 global supplier of these parts to every major original equipment manufacturer ("OEM”).
Lear has world wide manufacturing and production facilities, four of which are in Canada, namely Ajax, Kitchener, St.
Thomas, and Whitby, Ontario. A fifth facility in Windsor, Ontario was closed in May of this year. Lear employs
approximately 7,200 employees world wide of which 1,720 are employed by the Canadian operations. 1,600 are paid on an
hourly basis and 120 are paid salary. 1,600 are members of the CAW and are covered by 5 separate collective bargaining
agreements. Lear maintains a qualified defined contribution component of the Canadian salaried pension plan and 8 Canadian
qualified defined benefit plans.

4  Lear conducts its North American business on a fully integrated basis. All management functions are based at the
corporate headquarters in Southfield, Michigan and all customer relationships are maintained on a North American basis. The
U.S. headquarters' operational support for the Canadian locations includes, but is not limited to, primary customer interface
and support, product design and engineering, manufacturing and engineering, prototyping, launch support, programme
management, purchasing and supplier qualification, testing and validation, and quality assurance. In addition, other support is
provided for human resources, finance, information technology and other administrative functions.

5 Lear’'s Canadian operations are also linked to its U.S. operations through the companies’ supply chain. Lear’s facilities
in Whitby, Ajax, and St. Thomas supply complete seat systems on a just-in-time basis to automotive assembly operations of
the U.S. based OEMs, General Motors and Ford in Ontario. Lear's Kitchener facility manufactures seat metal components
which are supplied primarily to several Lear assembly locationsin the U.S., Canada and Mexico.

6  Lear Corporation, Lear Canada and others entered into a credit agreement with a syndicate of institutions led by J.P.
Morgan Chase Bank, N.A. acting as general administrative agent and the Bank of Nova Scotia acting as the Canadian
administrative agent. It provides for aggregate commitments of $2.289US billion. Although Lear Canada is a borrower under
this senior secured credit facility, it is only liable for borrowings made in Canada and no funds have been advanced in this
country.
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7  Additiondly, Lear Corporation has outstanding approximately $1.29US billion of senior unsecured notes. The Canadian
Applicants are not issuers or guarantors of any of them.

8  Over the past severa years, Lear has worked on restructuring its business. As part of thisinitiative, it closed or initiated
the closure of 28 manufacturing facilities and 10 administrative/engineering facilities by the end of 2008. This included the
Windsor facility for which statutory severance amounts owing to all employees have been paid.

9  Degpite its efforts, Lear was faced with turmoil in the automotive industry. Decreased consumer confidence, limited
credit availability and decreased demand for new vehicles all led to decreased production. As a result of these conditions,
Lear defaulted under its senior secured credit facility in late 2008. In early 2009, Lear engaged in discussions with senior
secured facility lenders and unsecured noteholders. It reached an agreement with the majority of them wherein they agreed to
support a Chapter 11 plan.

10 On July 7, 2009, Lear filed voluntary petitions for relief under Chapter 11 of the US Bankruptcy Code and sought
“first day” orders in those proceedings in the United States Bankruptcy Court for the Southern District of New York. The
Applicants now seek recognition of those proceedings and the orders. Lear expects to emerge from the Chapter 11
proceedings and any associated proceedings in other jurisdictions as a substantially de-leveraged enterprise with competitive
going forward operations, and to do so in atimely basis.

Applicable Law

11  Section 18.6 of the CCAA was introduced in 1997 to address the rising number of international insolvencies. Courts
have recognized that in the context of cross-border insolvencies, comity is to be encouraged. Efforts are made to complement,
coordinate, and where appropriate, accommodate insolvency proceedings commenced in foreign jurisdictions.

12 Section 18.6(1) provides that “foreign proceeding” means a judicial or administrative proceeding commenced outside
Canada in respect of a debtor under a law relating to bankruptcy or insolvency and dealing with the collective interests of
creditors generally. It is well recognized that proceedings under Chapter 11 of the U.S. Bankruptcy Code fall within that
definition and that, while not identical, the substance and procedures of the U.S. Bankruptcy Code are similar to those found
in the Canadian bankruptcy regime: United Air LinesInc., Re*

13 Babcock & Wilcox Canada Ltd., Re? provided an early interpretation of section 18.6, and while not without some
controversy®, the practice in Canadian insolvency proceedings has evolved accordingly. In that case, Farley J. distinguished
between section 18.6(2) of the Act, which deals with concurrent filings by a debtor company under the CCAA in Canada and
corresponding bankruptcy or insolvency legidation in a foreign jurisdiction, and section 18.6(4) which may dea with
ancillary proceedings such as this one. As with section 2 of the Act, section 18.6(2) is in respect of a debtor company
whereas section 18.6 (4) permits any interested person to apply for recognition. As such, he held that the applicant before him
was not required to meet the Act’s definition of “debtor company” which required the company to be insolvent.* In addition,
he noted that section 18.6(3) provides that an order of the Court under section 18.6 may be made on such terms and
conditions as the Court considers appropriate in the circumstances.

14  Applying those legal principles, the Applicants are entitled to apply for an order pursuant to section 18.6 of the CCAA.

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.

Legal*14113127.1



Lear Canada, Re, 2009 CarswellOnt 4232
2009 CarswellOnt 4232, 179 A.C.W.S. (3d) 45, 55 C.B.R. (5th) 57

They are debtors within the definition of section 18.6(1) and interested persons falling within section 18.6(4). In this regard,
while the CCAA does not define the term “person”, the BIA definition extends to include a partnership. In the absence of a
definition in the CCAA, by analogy it is reasonable to interpret the term “person” as including a partnership.

15 | must then consider whether the order requested should be granted. In exercising discretion under section 18.6, it has
been repeatedly held that in the context of an insolvency, the Court should consider whether areal and substantial connection
exists between a matter and the foreign jurisdiction: Matlack Inc., Re’ and Magna Entertainment Corp., Re’® Where the
operations of debtors are most closely connected to a foreign jurisdiction and the Canadian operations are inextricably linked
with the business located in that foreign jurisdiction, it is appropriate for the Court in the foreign jurisdiction to exercise
principal control over the insolvency process in accordance with the principles of comity and to avoid a multiplicity of
proceedings: Matlack, Re’. As noted in that case, it is in the interests of creditors and stakeholders that a reorganization
proceed in a coordinated fashion. This provides for stability and certainty. “The objective of such coordination is to ensure
that creditors are treated as equitably and fairly as possible, wherever they are located.”®

16 | am satisfied that an order recognizing the U.S. proceeding as a foreign proceeding within the meaning of section
18.6(1) should be granted and that a real and substantial connection has been established. The Applicants including Lear
Canada are part of an integrated multi-national corporate enterprise with operations in 36 countries, one of which is Canada.
Lear conducts its North American business on a fully integrated basis. As mentioned, all management functions are based at
the U.S. corporate headquarters and all customer relationships are maintained on a North American basis. As such, the
managerial and operational support for the Canadian locations is situate in the United States. In addition, Lear’s Canadian
operations are linked to the U.S. operations through the Lear’s supply chain. As evidence of same, a note to Lear Canada's
December 31, 2008 unaudited financial statement states that Lear Corporation provides Lear Canada with “significant
operating support, including the negotiation of substantially all of its sales contracts. Such support is significant to the success
of the Partnership’ s future operations and its ability to realize the carrying value of its assets.”

17 | am also of the view that it is both necessary and desirable that the restructuring of this international enterprise be
coordinated and that a multiplicity of proceedingsin two different jurisdictions should be avoided. Granting relief will enable
the Applicants to continue to operate in the ordinary course and preserve value and customer relationships. Coordination will
also provide stability. The U.S. Court will be the primary court overseeing the restructuring proceedings of Lear. | also note
that in its report filed with the Court, the proposed Information Officer, RSM Richter Inc., expressed its support for the relief
requested by the Applicants.

18 That said, increasingly with the downturn in the global economy, this Court is entertaining requests for concurrent or
ancillary orders relating to multi-group enterprises typically with a significant cross-border element. Freguently, relative to
the whole enterprise, the Canadian component is small. From the viewpoint of efficiency and speed, both of which are
important features of a restructuring, an applicant may be of the view that the Canadian operations do not merit a CCAA
filing other than a section 18.6 request. In addressing whether to grant relief pursuant to section 18.6, the Court should,
amongst other things, consider the interests of stakeholders in this country and the impact, if any, that may result from the
relief requested. This would include benefits and prejudice such as any juridical advantage that may be compromised.’ These
issues should be addressed by an applicant in its materials. Assuming there are benefits, the existence of prejudice does not
necessarily mean that the order will be refused but it is important that these facts at least be considered, and if appropriate,
certain protections should be incorporated into the order granted.

19 By way of example, in this case, the Court raised certain issues with the Applicants and they readily and appropriately
in my view, filed additional affidavit evidence and included other provisions in the proposed order. The Court was concerned
with the treatment that might be afforded Canadian unsecured creditors and particularly employees and trade creditors. Lear
Canada had total current assets of approximately $60US million as at May 31, 2009 which included approximately $20US
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million in cash. Its total assets amounted to approximately $115US million. Total current liabilities as at the same time period
amounted to about $75US million. In addition, pension and other post-retirement benefit obligations were stated to amount to
about $170US million. There were aso intercompany accounts of approximately $190US million in favour of Lear Canada
for total liabilities of about $55US million. Counsel for the Applicants advised that significant pre-petition payments had
been made to suppliers and that the intention is for Lear Canadato continue to carry on business.

20 In the additional evidence filed, the Applicants indicated that they had not yet sought approval of DIP financing
arrangements but that under the proposed arrangement, the Canadian Applicants would not be borrowers or guarantors. In
addition, the term sheet agreed to between the Applicants and the senior credit facility lenders provided that the Canadian
Applicants had agreed to pay all general unsecured claims in full as they become due. Additionaly, the Applicants had
obtained an order in the U.S. proceedings authorizing them to pay and honour certain pre-petition claims for wages, saaries,
bonuses and other compensation and it is the intention of the Applicants to continue to pay all wages and compensation due
and to be due to Canadian employees. The Applicants are up to date on all current and special payments associated with the
Canadian pension plans and will continue to make these payments going forward. Provisions reflecting this evidence were
incorporated into the Court order.

21  The Canadian Applicants were not to make any advances or transfers of funds except to pay for goods and servicesin
the ordinary course of business and in accordance with existing practices and similarly were not to grant security over or
encumber or release their property. They also were to pay current service and special payments with respect to the Canadian
pensions. The order further provided that in the event of inconsistencies between it and the terms of the Chapter 11 orders,
the provisions of my order were to govern.

22  The order includes a stay of proceedings against the Applicants and their property, a recognition of various orders and
an administration charge and a directors charge. The order also includes the usual come back provision in which any person
affected may move to rescind or vary the order on at least 7 days' notice.

23  Where onejurisdiction has an ancillary role, the Court in the ancillary jurisdiction should be provided with information
on an on going basis and be kept apprised of developments in respect of the debtors' reorganization efforts in the foreign
jurisdiction. In addition, stakeholders in the ancillary jurisdiction should be afforded appropriate access to the proceedingsin
the principal jurisdiction.’® In this case, RSM Richter Inc. as Information Officer intends to be a watchdog and monitor
developmentsin the U.S. proceedings and keep this Court informed. This Court supports its request to be added to the service
list in the Chapter 11 proceeding and any request for standing before the U.S. Bankruptcy Court for the Southern District of
New Y ork that the Information Officer may make. In this regard, this Court seeks the aid and assistance of that Court.

Application granted.

Footnotes
! (2003), 43 C.B.R. (4th) 284 (Ont. S.C.J. [Commercial List]), at 285.
2 (2000), 18 C.B.R. (4th) 157 (Ont. S.C.J. [Commercial List]).

See for example, Professor J.S. Ziegel's article “Corporate Groups and Canada-U.S. Cross-Border Insolvencies. Contrasting
Judicial Visions”, (2001) 35 C.B.L.J. 459.

It should be noted that a voluntary filing under Chapter 11 does not require an applicant to be insolvent and a partnership is eligible

to apply for relief as well.
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> (2001), 26 C.B.R. (4th) 45 (Ont. S.C.J. [Commercial List]).

6 (2009), 51 C.B.R. (5th) 82 (Ont. S.C.J).

Supra, note 5 at para. 8.

Ibid, at para. 3.

o See Holt Cargo Systems Inc. v. ABC Containerline N.V. (Trustees of), [2001] 3 S.C.R. 907 (S.C.C.).

10 See Babcock & Wilcox Canada Ltd., Re, supra, note 2 at para. 21.

End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights
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Hartford Computer Hardware Inc., Re

2012 CarswellOnt 2143, 2012 ONSC 964, 212 A.C.W.S. (3d) 315, 94 C.B.R. (5th) 20

In the Matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C 36,
as Amended

Application of Hartford Computer Hardware, Inc. Under Section 46 of the Companies’ Creditors Arrangement
Act, R.S.C. 1985, c. C 36, as Amended

And In the Matter of Certain Proceedings Taken in the United States Bankruptcy Court for the Northern District
of Illinois Eastern Division with Respect to

Re: Hartford Computer Hardware, Inc., Nexicore Services, LLC, Hartford Computer Group, Inc. and Hartford
Computer Government, Inc., (Collectively, the “Chapter 11 Debtors”), Applicants

Morawetz J.

Heard: February 1, 2012
Judgment: February 1, 2012
Written reasons: February 15, 2012
Docket: CV-11-9514-00CL

Counsel: KylaMahar, John Porter for Chapter 11 Debtors
Adrienne Glen for FT1 Consulting Canada, Inc., Information Officer
Jane Dietrich for Avnet Inc.

Subject: Civil Practice and Procedure; | nsolvency; Corporate and Commercial; International

Headnote

Bankruptcy and insolvency --- Practice and procedurein courts— Orders— Miscellaneous

Chapter 11 proceedings were commenced in U.S. Court by Chapter 11 debtors — Chapter 11 proceeding was
recognized as foreign main proceeding under Companies’ Creditors Arrangement Act — U.S. Court made various
orders, including final DIP facility order which contained partial “roll up” provision wherein al cash collateral in
possession or control of Chapter 11 debtors on or after petition date was deemed to have been remitted to pre-petition
secured lender for application to and repayment of pre-petition revolving debt facility with corresponding borrowing
under DIP facility — Foreign representative of Chapter 11 debtors brought motion under s. 49 of Act for recognition
and implementation in Canada of final utilities order, bidding procedures order, and final DIP facility order — Motion
granted — Utilities order and bidding procedures order were routine, and it was appropriate to recognize them —
Recognition of final DIP facility order was necessary for protection of debtor company’s property and for interests of
creditors— Final DIP facility order was granted by U.S. Court — In circumstances, there was no basis for present court
to second guess decision of U.S. Court — Final DIP facility order did not raise any public policy issues.

Bankruptcy and insolvency --- Companies Creditors Arrangement Act — Miscellaneous
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Recognition of orders made in U.S. Chapter 11 proceedings — Chapter 11 proceedings were commenced in U.S. Court
by Chapter 11 debtors — Chapter 11 proceeding was recognized as foreign main proceeding under Companies
Creditors Arrangement Act — U.S. Court made various orders, including final DIP facility order which contained
partial “roll up” provision wherein all cash collateral in possession or control of Chapter 11 debtors on or after petition
date was deemed to have been remitted to pre-petition secured lender for application to and repayment of pre-petition
revolving debt facility with corresponding borrowing under DIP facility — Foreign representative of Chapter 11 debtors
brought motion under s. 49 of Act for recognition and implementation in Canada of fina utilities order, bidding
procedures order, and final DIP facility order — Motion granted — Utilities order and bidding procedures order were
routine, and it was appropriate to recognize them — Recognition of final DIP facility order was necessary for protection
of debtor company’s property and for interests of creditors — Final DIP facility order was granted by U.S. Court — In
circumstances, there was no basis for present court to second guess decision of U.S. Court — Final DIP facility order
did not raise any public policy issues.

Table of Authorities

Statutes consider ed:

Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36
Generally — referred to

Pt. IV — referred to
s. 11.2[en. 1997, c. 12, s. 124] — referred to
S. 49 — pursuant to

S. 61(2) — considered

MOTION by foreign representative for recognition and implementation in Canada of orders of U.S. Bankruptcy Court made
in Chapter 11 proceedings.

Morawetz J.:

1 Hartford Computer Hardware, Inc. ("Hartford”), on its own behalf and in its capacity as foreign representative of
Chapter 11 Debtors (the “Foreign Representative”) brought a motion under s. 49 of the Companies Creditors Arrangement
Act (the “CCAA") for recognition and implementing in Canada the following Orders of the United States Bankruptcy Court
for the Northern District of Illinois Eastern Division (the “U.S. Court”) made in the proceedings commenced by the Chapter
11 Debtors:

(i) the Final Utilities Order;

(ii) the Bidding Procedures Order;
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(iii) the Final DIP Facility Order.

(collectively, the U.S. Orders’)

2 On December 12, 2011, the Chapter 11 Debtors commenced the Chapter 11 proceeding. The following day, | made an
order granting certain interim relief to the Chapter 11 Debtors, including a stay of proceedings. On December 15, 2011, the
U.S. Court made an order authorizing Hartford to act as the Foreign Representative of the Chapter 11 Debtors. On December
21, 2011, | made two orders, an Initial Recognition Order and a Supplemental Order that, among other things:

(i) declared the Chapter 11 proceedings to be a“foreign main proceeding” pursuant to Part IV of the CCAA;
(ii) recognized Hartford as the Foreign Representative of the Chapter 11 Debtors;

(iii) appointed FTI as Information Officer in these proceedings,

(iv) granted a stay of proceedings;

(v) recognized and made effective in Canada certain “First Day Orders’ of the U.S. Court including an Interim
Utilities Order and Interim DIP Facility Order.

3 OnJanuary 26, 2012, the U.S. Court made the U.S. Orders.

4  The Foreign Representative is of the view that recognition of the U.S. Orders is necessary for the protection of the
Chapter 11 Debtors' property and the interest of their creditors.

5  The affidavit of Mr. Mittman and First Report of the Information Officer provide details with respect to the hearingsin
the U.S. Court on January 26, 2012 which resulted in the U. S. Court granting the U.S. Orders. The Utilities Order and the
Bidding Procedures Order are relatively routine in nature and it is, in my view, appropriate to recognize and give effect to
these orders.

6  With respect to the Final DIP Facility Order, it is noted that paragraph 6 of this Order contains a partia “roll up”
provision wherein al Cash Collateral in the possession or control of Chapter 11 Debtors on December 12, 2011 (the “Petition
Date”) or coming into their possession after the Petition Date is deemed to have been remitted to the Pre-petition Secured
Lender for application to and repayment of the Pre-petition revolving debt facility with a corresponding borrowing under the
DIP Facility.

7  Inmaking the Final DIP Facility Order, the Information Officer reports that the U.S. Court found that good cause had
been shown for entry of the Final DIP Facility Order, as the Chapter 11 Debtors ability to continue to use Cash Collateral
was necessary to avoid immediate and irreparable harm to the Chapter 11 Debtors and their estates.

8  Thegranting of the Final DIP Facility Order was supported by the Unsecured Creditors Committee. Certain objections
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were filed but the Order was granted after the U.S. Court heard the objections.

9  The Information Officer reports that Canadian unsecured creditors will be treated no less favourably than U.S.
unsecured creditors. Further, since a number of Canadian unsecured creditors are employees of the Chapter 11 Debtors, these
creditors benefit from certain priority claims which they would not be entitled to under Canadian insolvency proceedings.

10 The Information Officer and Chapter 11 Debtors recognize that in CCAA proceedings, a partial “roll up” provision
would not be permissible as a result of s. 11.2 of the CCAA, which expressly provides that a DIP charge may not secure an
obligation that exists before the Initial Order is made.

11  Section 49 of the CCAA provides that, in recognizing an order of a foreign court, the court may make any order that it
considers appropriate, provided the court is satisfied that it is necessary for the protection of the debtor company’s property
or the interests of the creditor or creditors.

12 It is necessary, in my view, to emphasize that this is a motion to recognize an order made in the “foreign main
proceeding”. The Final DIP Facility Order was granted after a hearing in the U.S. Court. Further, it appears from the affidavit
of Mr. Mittman that, as of the end of December 2011, the Chapter 11 Debtors had borrowed $1 million under the Interim DIP
Facility. The Cash Collateral on hand as of the Petition Date was effectively spent in the Chapter 11 Debtors operations and
replaced with advances under the Interim DIP Facility in December 2011 such that al cash in the Chapter 11 Debtors
accounts as of the date of the Final DIP Facility Order were proceeds from the Interim DIP Facility.

13  The Information Officer has reported that, in the circumstances, there will be no material prejudice to Canadian
creditors if this court recognizes the Final DIP Facility, and that nothing is being done that is contrary to the applicable
provisions of the CCAA. The Information Officer is of the view that recognition of the Final DIP Facility Order is appropriate
in the circumstances.

14 A dgnificant factor to take into account is that the Final DIP Facility Order was granted by the U.S. Court. In these
circumstances, | see no basis for this court to second guess the decision of the U.S. Court.

15 Based on the foregoing, | have concluded that recognition of the Final DIP Facility Order is necessary for the
protection of the debtor company’ s property and for the interests of the creditors.

16  Inmaking this determination, | have a so taken into account the provisions of s. 61(2) of the CCAA which is the public
policy exception. This section reads: “Nothing in this Part prevents the court from refusing to do something that would be
contrary to public policy”.

17  The public policy exception has its origins in the UNCITRAL Model Law on Cross-Border Insolvency. Article 6 of
the Model Law provides: “Nothing in this Law prevents the court from refusing to take an action governed by this Law if the
action would be manifestly contrary to the public policy of this State”. It is also important to note that the Guide to
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Enactment of the UNCITRAL Model Law on Cross-Border Insolvency (paragraphs 86-89) makes specific reference to the
fact that the public policy exceptions should be interpreted restrictively.

18 | am in agreement with the commentary in the Guide to Enactment to the effect that s. 61(2) should be interpreted
restrictively. The Final DIP Facility Order does not, in my view, raise any public policies issues.

19 | am satisfied that it is appropriate to grant the requested relief. The motion is granted and an order has been signed in
the form requested to give effect to the foregoing.

Motion granted.

End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights
reserved.
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Babcock & Wilcox Canada Ltd., Re

2000 CarswellOnt 704, [2000] O.J. No. 786, 18 C.B.R. (4th) 157, 5 B.L.R. (3d) 75, 95 A.C.W.S. (3d) 608

In the Matter of Section 18.6 of the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended

In the Matter of Babcock & Wilcox Canada Ltd.
Farley J.

Heard: February 25, 2000
Judgment: February 25, 2000
Docket: 00-CL-3667

Counsdl: Derrick Tay, for Babcock & Wilcox Canada Ltd.
Paul Macdonald, for Citibank North America Inc., Lenders under the Post-Petition Credit Agreement.

Subject: Corporate and Commercia; Insolvency

Headnote

Corporations --- Arrangements and compromises — Under Companies Creditors Arrangement Act —
Arrangements — Effect of arrangement — Stay of proceedings

Solvent corporation applied for interim order under s. 18.6 of Companies’ Creditors Arrangement Act for stay of actions
and enforcements against corporation in respect of asbestos tort claims — Application granted — Application was to be
reviewed in light of doctrine of comity, inherent jurisdiction, and aspect of liberal interpretation of Act generally —
Proceedings commenced by corporation’s parent corporation in United States and other United States related
corporations for protection under ¢. 11 of United States Bankruptcy Code in connection with mass asbestos tort claims
constituted foreign proceeding for purposes of s. 18.6 of Act — Insolvency of debtor in foreign proceeding was not
condition precedent for proceeding to be foreign proceeding under definition of s. 18.6 of Act — Corporation was
entitled to avail itself of provisions of s. 18.6 of Act — Relief requested was not of nature contrary to provisions of Act
— Recourse may be had to s. 18.6 of Act in case of solvent debtor — Chapter 11 proceedings in United States were
intended to resolve mass asbestos-related tort claims that serioudy threatened long-term viability of corporation’s parent
— Corporation was significant participant in overall international operation and interdependence existed between
corporation and its parent as to facilities and services — Bankruptcy Code, 11 U.S.C. 1982, c. 11 — Companies
Creditors Arrangement Act, R.S.C. 1985, c. C-36, s. 18.6.
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Cases considered by Farley J.:
Arrowmaster Inc. v. Unique Forming Ltd. (1993), 17 O.R. (3d) 407, 29 C.P.C. (3d) 65 (Ont. Gen. Div.) — applied
ATL Industries Inc. v. Han Eol Ind. Co. (1995), 36 C.P.C. (3d) 288 (Ont. Gen. Div. [Commercia List]) — applied

Hongkong Bank of Canada v. Chef Ready Foods Ltd. (1990), 51 B.C.L.R. (2d) 84, 4 C.B.R. (3d) 311, (sub nom.
Chef Ready Foods Ltd. v. Hongkong Bank of Canada) [1991] 2 W.W.R. 136 (B.C. C.A.) — referred to

Hunt v. T & N plc (1993), [1994] 1 W.W.R. 129, 21 C.P.C. (3d) 269, (sub nom. Hunt v. Lac d’ Amiante du Québec
Ltée) 37 B.C.A.C. 161, (sub nom. Hunt v. Lac d’ Amiante du Québec Ltée) 60 W.A.C. 161, (sub nom. Hunt v. T&N
plc) [1993] 4 S.C.R. 289, (sub nom. Hunt v. T&N plc) 109 D.L.R. (4th) 16, 85 B.C.L.R. (2d) 1, (sub nom. Hunt v.
Lac d’ Amiante du Québec Ltée) 161 N.R. 81 (S.C.C.) — referred to

Lehndorff General Partner Ltd., Re (1993), 17 C.B.R. (3d) 24, 9 B.L.R. (2d) 275 (Ont. Gen. Div. [Commercia
List]) — referred to

Loewen Group Inc. v. Continental Insurance Co. of Canada (1997), 48 C.C.L.I. (2d) 119, 44 B.C.L.R. (3d) 387
(B.C. S.C.) — considered

Microbiz Corp. v. Classic Software Systems Inc. (1996), 45 C.B.R. (3d) 40 (Ont. Gen. Div.) — referred to

Morguard Investments Ltd. v. De Savoye (1990), 46 C.P.C. (2d) 1, 15 R.P.R. (2d) 1, 76 D.L.R. (4th) 256, 122 N.R.
81, [1991] 2 W.W.R. 217,52 B.C.L.R. (2d) 160, [1990] 3 S.C.R. 1077 (S.C.C.) — applied

Olympia & York Developments Ltd. v. Royal Trust Co. (1993), 20 C.B.R. (3d) 165 (Ont. Gen. Div.) — considered

Pacific National Lease Holding Corp. v. Sun Life Trust Co., 34 C.B.R. (3d) 4, 10 B.C.L.R. (3d) 62, [1995] 10
W.W.R. 714, (sub nom. Pacific National Lease Holding Corp., Re) 62 B.C.A.C. 151, (sub nom. Pacific National
Lease Holding Corp., Re) 103 W.A.C. 151 (B.C. C.A.) — referred to

Roberts v. Picture Butte Municipal Hospital (1998), 64 Alta. L.R. (3d) 218, 23 C.P.C. (4th) 300, 227 A.R. 308,
[1999] 4 W.W.R. 443 (Alta. Q.B.) — considered

Taylor v. Dow Corning Australia Pty. Ltd. (December 19, 1997), Doc. 8438/95 (Australia Vic. Sup. Ct.) — referred
to

Tradewell Inc. v. American Sensors & Electronicsinc. (U.S. S.D. N.Y. 1997)
Westar Mining Ltd., Re, 70 B.C.L.R. (2d) 6, 14 C.B.R. (3d) 88, [1992] 6 W.W.R. 331 (B.C. S.C.) — referred to
Statutes consider ed:

Bankruptcy Amendment Code, (U.S.), 1994
Generally — considered

Bankruptcy Code, 11 U.S.C. 1982
Chapter 11 — considered

Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights reserved.

Legal*14113129.1



Babcock & Wilcox Canada Ltd., Re, 2000 CarswellOnt 704
2000 CarswellOnt 704, [2000] O.J. No. 786, 18 C.B.R. (4th) 157, 5 B.L.R. (3d) 75...

s. 524(g) — considered

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3
Pt X111 [en. 1997, c. 12, s. 118] — referred to

s. 267 “debtor” [en. 1997, c. 12, s. 118] — considered

ss. 267-275 [en. 1997, c. 12, s. 118] — referred to

Bankruptcy and Insolvency Act, the Companies Creditors Arrangement Act and the Income Tax Act, Act to amend the,
S.C.1997,c. 12
Generally — referred to

Business Corporations Act, R.S.0. 1990, c. B.16
Generally — referred to

Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36
s. 2 “debtor company” — considered

s. 3— considered

S. 4 — considered

s. 5— considered

S. 17 — referred to

s. 18.6 [en. 1997, c. 12, s. 125] — considered

s. 18.6(1) “foreign proceeding” [en. 1997, c. 12, s. 125] — considered
s. 18.6(2) [en. 1997, c. 12, s. 125] — considered

s. 18.6(3) [en. 1997, c. 12, s. 125] — considered

s. 18.6(4) [en. 1997, c. 12, s. 125] — considered

s. 18.6(8) [en. 1997, c. 12, s. 125] — considered

APPLICATION by solvent corporation for interim order under s. 18.6 of Companies Creditors Arrangement Act.

Farley J.:

1 | have had the opportunity to reflect on this matter which involves an aspect of the recent amendments to the insolvency
legislation of Canada, which amendments have not yet been otherwise dealt with as to their substance. The applicant,
Babcock & Wilcox Canada Ltd. ("BW Canada’), a solvent company, has applied for an interim order under s. 18.6 of the
Companies Creditors Arrangement Act ("CCAA"):
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(a) that the proceedings commenced by BW Canada’'s parent U.S. corporation and certain other U.S. related
corporations (collectively “BWUS") for protection under Chapter 11 of the U.S. Bankruptcy Code in connection
with mass asbestos claims before the U.S. Bankruptcy Court be recognized as a “foreign proceeding” for the
purposes of s. 18.6;

(b) that BW Canada be declared a company which is entitled to avail itself of the provisions of s. 18.6;

(c) that there be a stay against suits and enforcements until May 1, 2000 (or such later date as the Court may order)
asto ashestos related proceedings against BW Canada, its property and its directors;

(d) that BW Canada be authorized to guarantee the obligations of its parent to the DIP Lender (debtor in possession
lender) and grant security therefor in favour of the DIP Lender; and

(e) and for other ancillary relief.

2 In Chapter 11 proceedings under the U.S. Bankruptcy Code, the U.S. Bankruptcy Court in New Orleans issued a
temporary restraining order on February 22, 2000 wherein it was noted that BW Canada may be subject to actions in Canada
similar to the U.S. ashestos claims. U.S. Bankruptcy Court Judge Brown’s temporary restraining order was directed against
certain named U.S. resident plaintiffsin the asbestos litigation:

... and towards all plaintiffs and potentia plaintiffsin Other Derivative Actions, that they are hereby restrained further
prosecuting Pending Actions or further prosecuting or commencing Other Derivative Actions against Non-Debtor
Affiliates, until the Court decides whether to grant the Debtors' request for a preliminary injunction.

Judge Brown further requested the aid and assistance of the Canadian courts in carrying out the U.S. Bankruptcy Court’s
orders. The “Non-Debtor Affiliates’ would include BW Canada.

3 Under the 1994 amendments to the U.S. Bankruptcy Code, the concept of the establishment of a trust sufficient to meet
the court determined liability for a mass torts situations was introduced. | am advised that after many years of successfully
resolving the overwhelming majority of claims against it on an individual basis by settlement on terms BWUS considered
reasonable, BWUS has determined, as a result of a spike in claims with escalating demands when it was expecting a decrease
in claims, that it is appropriate to resort to the mass tort trust concept. Hence its application earlier this week to Judge Brown
with a view to eventually working out a global process, including incorporating any Canadian claims. This would be donein
conjunction with its joint pool of insurance which covers both BWUS and BW Canada. Chapter 11 proceedings do not
require an applicant thereunder to be insolvent; thus BWUS was able to make an application with a view towards the 1994
amendments (including s. 524(g)). This subsection would permit the U.S. Bankruptcy Court on confirmation of a plan of
reorganization under Chapter 11 with a view towards rehabilitation in the sense of avoiding insolvency in a mass torts
situation to:

. .. enjoin entities from taking legal action for the purpose of directly or indirectly collecting, recovering, or receiving
payment or recovery with respect to any claims or demand that, under a plan of reorganization, is to be paid in whole or
in part by atrust.

4 In 1997, ss. 267-275 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c¢. B-3, asamended ("BIA”) and s. 18.6 of the
CCAA were enacted to address the rising number of international insolvencies ("1997 Amendments’). The 1997
Amendments were introduced after a lengthy consultation process with the insolvency profession and others. Previous to the
1997 Amendments, Canadian courts essentially would rely on the evolving common law principles of comity which
permitted the Canadian court to recognize and enforce in Canada the judicial acts of other jurisdictions.
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5 LaForest Jin Morguard Investments Ltd. v. De Savoye (1990), 76 D.L.R. (4th) 256 (S.C.C.), at p. 269 described the
principle of comity as:

"Comity” in the legal sense, is neither a matter of absolute obligation, on the one hand, nor of mere courtesy and
goodwill, upon the other. But it is the recognition which one nation allows within its territory to the legidative,
executive or judicia acts of another nation, having due regard both to international duty and convenience, and to the
rights of its own citizens or of other persons who are under the protections of itslaws. . .

6  InATL Industries Inc. v. Han Eol Ind. Co. (1995), 36 C.P.C. (3d) 288 (Ont. Gen. Div. [Commercial List]), at pp. 302-3 |
noted the following:

Allow me to start off by stating that | agree with the analysis of MacPherson J. in Arrowmaster Inc. v. Unique Forming
Ltd. (1993), 17 O.R. (3d) 407 (Gen. Div.) when in discussing Morguard Investments Ltd. v. De Savoye, [1990] 3 S.C.R.
1077, 76 D.L.R. (4th) 256, 52 B.C.L.R. (2d) 160, 122 N.R. 81, [1991] 2 W.W.R. 217, 46 C.P.C. (2d) 1, 15 R.P.R. (2d)
1, he states at p.411:

The leading case dealing with the enforcement of “foreign” judgments is the decision of the Supreme Court of
Canada in Morguard Investments, supra. The question in that case was whether, and the circumstances in which,
the judgment of an Alberta court could be enforced in British Columbia. A unanimous court, speaking through La
Forest J., held in favour of enforceability and, in so doing, discussed in some detail the doctrinal principles
governing inter-jurisdictional enforcement of orders. | think it fair to say that the overarching theme of La Forest
J.’ s reasons is the necessity and desirability, in a mobile global society, for governments and courts to respect the
orders made by courts in foreign jurisdictions with comparable legal systems, including substantive laws and rules
of procedure. He expressed this theme in these words, at p. 1095:

Modern states, however, cannot live in splendid isolation and do give effect to judgments given in other
countries in certain circumstances. Thus a judgment in rem, such as a decree of divorce granted by the courts
of one state to persons domiciled there, will be recognized by the courts of other states. In certain
circumstances, as well, our courts will enforce personal judgments given in other states. Thus, we saw, our
courts will enforce an action for breach of contract given by the courts of another country if the defendant was
present there at the time of the action or has agreed to the foreign court’s exercise of jurisdiction. This, it was
thought, was in conformity with the requirements of comity, the informing principle of private international
law, which has been stated to be the deference and respect due by other states to the actions of a state
legitimately taken within its territory. Snce the state where the judgment was given has power over the
litigants, the judgments of its courts should be respected. (emphasis added in original)

Morguard Investments was, as stated earlier, a case dealing with the enforcement of a court order across provincial
boundaries. However, the historical analysisin La Forest J.’s judgment, of both the United Kingdom and Canadian
jurisprudence, and the doctrinal principles enunciated by the court are equally applicable, in my view, in a situation
where the judgment has been rendered by a court in a foreign jurisdiction. This should not be an absolute rule -
there will be some foreign court orders that should not be enforced in Ontario, perhaps because the substantive law
in the foreign country is so different from Ontario’s or perhaps because the legal process that generates the foreign
order diverges radically from Ontario’s process. (my emphasis added)

Certainly the substantive and procedural aspects of the U.S. Bankruptcy Code including its 1994 amendments are not so
different and do not radically diverge from our system.
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7  After reviewing LaForest J.’s definition of comity, | went on to observe at p. 316:

As was discussed by J.G. Castel, Canadian Conflicts of Laws, 3rd ed. (Toronto: Butterworths, 1994) at p. 270, thereisa
presumption of validity attaching to a foreign judgment unless and until it is established to be invalid. It would seem that
the same type of evidence would be required to impeach a foreign judgment as a domestic one: fraud practiced on the
court or tribunal: see Sun Alliance Insurance Co. v. Thompson (1981), 56 N.S.R. (2d) 619, 117 A.P.R. 619 (T.D.),
Sopinka, supra, at p. 992.

LaForest J. went on to observe in Morguard at pp. 269-70:

In aword, the rules of private international law are grounded in the need in modern times to facilitate the flow of wealth,
skills and people across state linesin afair and orderly manner.

Accommodating the flow of wealth, skills and people across state lines has now become imperative. Under these
circumstances, our approach to the recognition and enforcement of foreign judgments would appear ripe for reappraisal.

Seealso Hunt v. T & N plc (1993), 109 D.L.R. (4th) 16 (S.C.C.), at p. 39.

8  While Morguard was an interprovincial case, there is no doubt that the principles in that case are equally applicable to
international mattersin the view of MacPherson J. and myself in Arrowmaster (1993), 17 O.R. (3d) 407 (Ont. Gen. Div.), and
ATL respectively. Indeed the analysis by La Forest J. was on an international plane. As a country whose well-being is so
heavily founded on international trade and investment, Canada of necessity is very conscious of the desirability of invoking
comity in appropriate cases.

9 Inthe context of cross-border insolvencies, Canadian and U.S. Courts have made efforts to complement, coordinate and
where appropriate accommodate the proceedings of the other. Examples of this would include Olympia & York
Developments Ltd., Ever fresh Beverages Inc. and Loewen Group Inc. v. Continental Insurance Co. of Canada (1997), 48
C.C.L.I. (2d) 119 (B.C. S.C.). Other examples involve the situation where a multi-jurisdictional proceeding is specifically
connected to one jurisdiction with that jurisdiction’s court being allowed to exercise principal control over the insolvency
process. see Roberts v. Picture Butte Municipal Hospital (1998), 23 C.P.C. (4th) 300 (Alta. Q.B.), at pp. 5-7 [[1998] A.J. No.
817]; Microbiz Corp. v. Classic Software Systems Inc. (1996), 45 C.B.R. (3d) 40 (Ont. Gen. Div.), a p. 4; Tradewell Inc. v.
American Sensors Electronics, Inc., 1997 WL 423075 (S.D.N.Y. 1997).

10 In Roberts, Forsythe J. at pp. 5-7 noted that steps within the proceedings themselves are also subject to the dictates of
comity in recognizing and enforcing a U.S. Bankruptcy Court stay in the Dow Corning litigation [Taylor v. Dow Corning
Australia Pty. Ltd. (December 19, 1997), Doc. 8438/95 (Australia Vic. Sup. Ct.)] as to a debtor in Canada so as to promote
greater efficiency, certainty and consistency in connection with the debtor’s restructuring efforts. Foreign claimants were
provided for in the U.S. corporation’s plan. Forsyth J. stated:

Comity and cooperation are increasingly important in the bankruptcy context. As internationalization increases, more
parties have assets and carry on activities in several jurisdictions. Without some coordination there would be multiple
proceedings, inconsistent judgments and general uncertainty.
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... | find that common sense dictates that these matters would be best dealt with by one court, and in the interest of
promoting international comity it seems the forum for this case is in the U.S Bankruptcy Court. Thus, in either case,
whether there has been an attornment or not, | conclude it is appropriate for me to exercise my discretion and apply the
principles of comity and grant the Defendant’ s stay application. | reach this conclusion based on all the circumstances,
including the clear wording of the U.S. Bankruptcy Code provision, the similar philosophies and procedures in Canada
and the U.S,, the Plaintiff’s attornment to the jurisdiction of the U.S. Bankruptcy Court, and the incredible number of
claims outstanding . . . (emphasis added)

11  The CCAA asremedial legidation should be given a liberal interpretation to facilitate its objectives. See Hongkong
Bank of Canada v. Chef Ready Foods Ltd. (1990), 4 C.B.R. (3d) 311 (B.C. C.A.), at p. 320; Lehndorff General Partner Ltd.,
Re (1993), 17 C.B.R. (3d) 24 (Ont. Gen. Div. [Commercia List]).

12 David Tobin, the Director General, Corporate Governance Branch, Department of Industry in testifying before the
Standing Committee on Industry regarding Bill C-5, An Act to amend the BIA, the CCAA and the Income Tax Act, stated at
1600:

Provisionsin Bill C-5 attempt to actually codify, which has always been the practice in Canada. They include the Court
recognition of foreign representatives, Court authority to make orders to facilitate and coordinate international
insolvencies; provisions that would make it clear that foreign representatives are allowed to commence proceedings in
Canada, as per Canadian rules - however, they clarify that foreign stays of proceedings are not applicable but a foreign
representative can apply to a court for a stay in Canada; and Canadian creditors and assets are protected by the
bankruptcy and insolvency rules.

The philosophy of the practice in international matters relating to the CCAA is set forth in Olympia & York Developments
Ltd. v. Royal Trust Co. (1993), 20 C.B.R. (3d) 165 (Ont. Gen. Div.), at p. 167 where Blair J. stated:

The Olympia & York re-organization involves proceedings in three different jurisdictions. Canada, the United States
and the United Kingdom. Insolvency disputes with international overtones and involving property and assets in a
multiplicity of jurisdictions are becoming increasingly frequent. Often there are differences in legal concepts -
sometimes substantive, sometimes procedural - between the jurisdictions. The Courts of the various jurisdictions should
seek to cooperate amongst themselves, in my view, in facilitating the trans-border resolution of such disputes as a
whole, where that can be done in a fashion consistent with their own fundamenta principles of jurisprudence. The
interests of international cooperation and comity, and the interests of developing at least some degree of certitude in
international business and commerce, call for nothing less.

Blair J. then proceeded to invoke inherent jurisdiction to implement the Protocol between the U.S. Bankruptcy Court and the
Ontario Court. See also my endorsement of December 20, 1995, in Everfresh Beverages Inc. where | observed: “1 would
think that this Protocol demonstrates the ‘essence of comity’ between the Courts of Canada and the United States of
America.” Everfresh was an example of the effective and efficient use of the Cross-Border Insolvency Concordat, adopted by
the Council of the International Bar Association on May 31, 1996 (after being adopted by its Section on Business Law
Council on September 17, 1995), which Concordat deals with, inter alia, principal administration of a debtor’s reorganization
and ancillary jurisdiction. See also the UNCITRAL Model Law on Cross-Border Insolvency.

13  Thus it seems to me that this application by BW Canada should be reviewed in light of (i) the doctrine of comity as
analyzed in Morguard, Arrowmaster and ATL, supra, in regard to its international aspects; (ii) inherent jurisdiction; (iii) the
aspect of the liberal interpretation of the CCAA generally; and (iv) the assistance and codification of the 1997 Amendments.
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"Foreign proceeding” isdefinedin s. 18.6(1) as:
In this section,

"foreign proceeding” means a judicial or administrative proceeding commenced outside Canada in respect of a
debtor under a law relating to bankruptcy or insolvency and dealing with the collective interests of creditors
generadly; . ..

Certainly a U.S. Chapter 11 proceeding would fit this definition subject to the question of “debtor”. It is important to note
that the definition of “foreign proceeding” in s. 18.6 of the CCAA contains no specific requirement that the debtor be
insolvent. In contrast, the BIA defines a“debtor” in the context of aforeign proceeding (Part X111 of the BIA) as follows:

S. 267 In this Part,

"debtor” means an insolvent person who has property in Canada, a bankrupt who has property in Canada or a
person who has the status of a bankrupt under foreign law in a foreign proceeding and has property in Canada; . . .
(emphasis added)

| think it a fair observation that the BIA is a rather defined code which goes into extensive detail. This should be contrasted
with the CCAA which is a very short general statute which has been utilized to give flexibility to meet what might be
described as the peculiar and unusual situation circumstances. A general categorization (which of course is never completely
accurate) is that the BIA may be seen as being used for more run of the mill cases whereas the CCAA may be seen as
facilitating the more unique or complicated cases. Certainly the CCAA provides the flexibility to deal with the thornier
guestions. Thus | do not think it unusual that the draftees of the 1997 Amendments would have it in their minds that the
provisions of the CCAA dealing with foreign proceedings should continue to reflect this broader and more flexible approach
in keeping with the general provisions of the CCAA, in contrast with the corresponding provisions under the BIA. In
particular, it would appear to me to be a reasonably plain reading interpretation of s. 18.6 that recourse may be had to s. 18.6
of the CCAA in the case of a solvent debtor. Thus | would conclude that the aspect of insolvency is not a condition precedent
vis-a-vis the “debtor” in the foreign proceedings (here the Chapter 11 proceedings) for the proceedings in Louisiana to be a
foreign proceeding under the definition of s. 18.6. | therefore declare that those proceedings are to be recognized as a“foreign
proceeding” for the purposes of s. 18.6 of the CCAA.

14 It appears to me that my conclusion above is reinforced by an analysis of s. 18.6(2) which deals with concurrent filings
by a debtor under the CCAA in Canada and corresponding bankruptcy or insolvency legislation in aforeign jurisdiction. This
is not the situation here, but it would be applicable in the Loewen case. That subsection deals with the coordination of
proceedings as to a“ debtor company” initiated pursuant to the CCAA and the foreign legidation.

s. 18.6(2). The court may, in respect of a debtor company, make such orders and grant such relief as it considers
appropriate to facilitate, approve or implement arrangements that will result in a coordination of proceedings under the
Act with any foreign proceeding. (emphasis added)

15  The definition of “debtor company” is found in the general definition section of the CCAA, namely s. 2 and that
definition incorporates the concept of insolvency. Section 18.6(2) refers to a “debtor company” since only a “debtor
company” can file under the CCAA to propose a compromise with its unsecured or secured creditors: ss. 3, 4 and 5 CCAA.
See also s. 18.6(8) which deals with currency concessions “[w]here a compromise or arrangement is proposed in respect of a
debtor company . . . “. | note that “debtor company” is not otherwise referred to in s. 18.6; however “debtor” isreferred to in
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both definitions under s. 18.6(1).

16  However, s. 18.6(4) provides a basis pursuant to which a company such as BW Canada, a solvent corporation, may
seek judicial assistance and protection in connection with a foreign proceeding. Unlike s. 18.6(2), s. 18.6(4) does not
contemplate a full filing under the CCAA. Rather s. 18.6(4) may be utilized to dea with situations where, notwithstanding
that afull filing is not being made under the CCAA, ancillary relief isrequired in connection with a foreign proceeding.

s. 18.6(4) Nothing in this section prevents the court, on the application of a foreign representative or any other interested
persons, from applying such legal or equitable rules governing the recognition of foreign insolvency orders and
assistance to foreign representatives as are not inconsistent with the provisions of this Act. (emphasis added)

BW Canada would fit within “any interested person” to bring the subject application to apply the principles of comity and
cooperation. It would not appear to me that the relief requested is of a nature contrary to the provisions of the CCAA.

17  Additiondly there is s. 18.6(3) whereby once it has been established that there is a foreign proceeding within the
meaning of s. 18.6(1) (as | have concluded there is), then this court is given broad powers and wide latitude, all of which is
consistent with the general judicial analysis of the CCAA overall, to make any order it thinks appropriate in the
circumstances.

s. 18.6(3) An order of the court under this Section may be made on such terms and conditions as the court considers
appropriate in the circumstances.

This subsection reinforces the view expressed previously that the 1997 Amendments contemplated that it would be
inappropriate to pigeonhole or otherwise constrain the interpretation of s. 18.6 since it would be not only impracticable but
also impossible to contemplate the myriad of circumstances arising under a wide variety of foreign legislation which deal
generally and essentially with bankruptcy and insolvency but not exclusively so. Thus, the Court was entrusted to exercise its
discretion, but of coursein ajudicial manner.

18 Even aside from that, | note that the Courts of this country have utilized inherent jurisdiction to fill in any gaps in the
legislation and to promote the objectives of the CCAA. Where there is a gap which requires bridging, then the question to be
considered is what will be the most practical common sense approach to establishing the connection between the parts of the
legislation so as to reach ajust and reasonable solution. See Westar Mining Ltd., Re (1992), 14 C.B.R. (3d) 88 (B.C. S.C.), at
pp. 93-4; Pacific National Lease Holding Corp. v. Sun Life Trust Co. (1995), 34 C.B.R. (3d) 4 (B.C. C.A)), at p. 2; Lehndorff
General Partner Ltd. at p. 30.

19  The Chapter 11 proceedings are intended to resolve the mass ashestos related tort claims which seriously threaten the
long term viability of BWUS and its subsidiaries including BW Canada. BW Canadais a significant participant in the overall
Babcock & Wilcox international organization. From the record before me it appears reasonably clear that there is an
interdependence between BWUS and BW Canada as to facilities and services. In addition there is the fundamental element of
financial and business stability. This interdependence has been increased by the financial assistance given by the BW Canada
guarantee of BWUS' obligations.

20  To date the overwhelming thrust of the asbestos related litigation has been focussed in the U.S. In contradistinction
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BW Canada has not in essence been involved in asbestos litigation to date. The 1994 amendments to the U.S. Bankruptcy
Code have provided a specific regime which is designed to deal with the mass tort claims (which number in the hundreds of
thousands of claimsin the U.S.) which appear to be endemic in the U.S. litigation arena involving asbestos related claims as
well as other types of mass torts. This Court’s assistance however is being sought to stay asbestos related claims against BW
Canada with a view to this stay facilitating an environment in which a global solution may be worked out within the context
of the Chapter 11 proceedings trust.

21 Inmy view, s. 18.6(3) and (4) permit BW Canada to apply to this Court for such a stay and other appropriate relief.
Relying upon the existing law on the recognition of foreign insolvency orders and proceedings, the principles and
practicalities discussed and illustrated in the Cross-Border Insolvency Concordat and the UNCITRAL Model Law on
Cross-Border Insolvencies and inherent jurisdiction, all as discussed above, | would think that the following may be of
assistance in advancing guidelines as to how s. 18.6 should be applied. | do not intend the factors listed below to be exclusive
or exhaustive but merely an initial attempt to provide guidance:

(a) The recognition of comity and cooperation between the courts of various jurisdictions are to be encouraged.

(b) Respect should be accorded to the overall thrust of foreign bankruptcy and insolvency legidation in any
analysis, unless in substance generaly it is so different from the bankruptcy and insolvency law of Canada or
perhaps because the legal process that generates the foreign order diverges radically from the process here in
Canada.

(c) All stakeholders are to be treated equitably, and to the extent reasonably possible, common or like stakeholders
are to be treated equally, regardless of the jurisdiction in which they reside.

(d) The enterprise is to be permitted to implement a plan so asto reorganize as a global unit, especially where there
is an established interdependence on a transnational basis of the enterprise and to the extent reasonably practicable,
one jurisdiction should take charge of the principal administration of the enterprise’s reorganization, where such
principal type approach will facilitate a potential reorganization and which respects the claims of the stakeholders
and does not inappropriately detract from the net benefits which may be available from alternative approaches.

(e) The role of the court and the extent of the jurisdiction it exercises will vary on a case by case basis and depend
to a significant degree upon the court’s nexus to that enterprise; in considering the appropriate level of its
involvement, the court would consider:

(i) the location of the debtor’s principal operations, undertaking and assets;

(ii) the location of the debtor’ s stakehol ders;

(i) the development of the law in each jurisdiction to address the specific problems of the debtor and the
enterprise;

(iv) the substantive and procedural law which may be applied so that the aspect of undue prejudice may be
analyzed;

(v) such other factors as may be appropriate in the instant circumstances.

(f) Where one jurisdiction has an ancillary role,

(i) the court in the ancillary jurisdiction should be provided with information on an ongoing basis and be kept
apprised of developments in respect of that debtor’ s reorganizational effortsin the foreign jurisdiction;
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(ii) stakeholders in the ancillary jurisdiction should be afforded appropriate access to the proceedings in the
principal jurisdiction.

(g) As effective notice as is reasonably practicable in the circumstances should be given to all affected
stakeholders, with an opportunity for such stakeholders to come back into the court to review the granted order
with a view, if thought desirable, to rescind or vary the granted order or to obtain any other appropriate relief in the
circumstances.

22  Taking these factors into consideration, and with the determination that the Chapter 11 proceedings are a “foreign
proceeding” within the meaning of s. 18.6 of the CCAA and that it is appropriate to declare that BW Canada is entitled to
avail itself of the provisions of s. 18.6, | would also grant the following relief. There is to be a stay against suits and
enforcement as requested; the initial time period would appear reasonable in the circumstances to allow BWUS to return to
the U.S. Bankruptcy Court. Assuming the injunctive relief is continued there, this will provide some additional time to more
fully prepare an initia draft approach with respect to ongoing matters. It should also be recognized that if such future relief is
not granted in the U.S. Bankruptcy Court, any interested person could avail themselves of the “comeback” clause in the draft
order presented to me and which | find reasonable in the circumstances. It appears appropriate, in the circumstances that BW
Canada guarantee BWUS' abligations as aforesaid and to grant security in respect thereof, recognizing that same is permitted
pursuant to the general corporate legislation affecting BW Canada, namely the Business Corporations Act (Ontario). | note
that there is also a provision for an “Information Officer” who will give quarterly reports to this Court. Notices are to be
published in the Globe & Mail (National Edition) and the National Post. In accordance with my suggestion at the hearing, the
draft order notice has been revised to note that persons are alerted to the fact that they may become a participant in these
Canadian proceedings and further that, if so, they may make representations as to pursuing their remedies regarding asbestos
related claims in Canada as opposed to the U.S. As discussed above the draft order also includes an appropriate “ comeback”
clause. This Court (and | specifically) look forward to working in a cooperative judicial way with the U.S. Bankruptcy Court
(and Judge Brown specifically).

23 | amsatisfied that it is appropriate in these circumstances to grant an order in the form of the revised draft (a copy of
which is attached to these reasons for the easy reference of others who may be interested in this area of s. 18.6 of the CCAA).

24 Order to issue accordingly.
Application granted.
APPENDI X
Court File No. 00-CL-3667
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE FRIDAY, THE 25{ TH} DAY OF
MR. JUSTICE FARLEY FEBRUARY, 2000

IN THE MATTER OF S. 18.6 OF THE COMPANIES CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED
AND IN THE MATTER OF BABCOCK & WILCOX CANADA LTD.

INITIAL ORDER

THISMOTION made by the Applicant Babcock & Wilcox Canada Ltd. for an Order substantially in the form attached to the
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Application Record herein was heard this day, at 393 University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the Affidavit of Victor J. Manica sworn February 23, 2000 (the “Manica
Affidavit”), and on notice to the counsel appearing, and upon being advised that no other person who might be interested in
these proceedings was served with the Notice of Application herein.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the Affidavit in support of this
Application be and it is hereby abridged such that the Application is properly returnable today, and, further, that any
requirement for service of the Notice of Application and of the Application Record upon any interested party, other than the
parties herein mentioned, is hereby dispensed with.

RECOGNITION OF THE U.S. PROCEEDINGS

2. THIS COURT ORDERS AND DECLARES that the proceedings commenced by the Applicant’s United States corporate
parent and certain other related corporations in the United States for protection under Chapter 11 of the U.S. Bankruptcy
Code in connection with asbestos claims before the U.S. Bankruptcy Court (the “U.S. Proceedings’) be and hereby is
recognized as a “foreign proceeding” for purposes of Section 18.6 of the Companies’ Creditors Arrangement Act, R.S.C.
1985, ¢.C-36, as amended, (the “CCAA").

APPLICATION

3. THISCOURT ORDERS AND DECLARES that the Applicant is a company which is entitled to relief pursuant to s. 18.6 of
the CCAA.

PROTECTION FROM ASBESTOS PROCEEDINGS

4. THIS COURT ORDERS that until and including May 1, 2000, or such later date as the Court may order (the “Stay
Period”), no suit, action, enforcement process, extra-judicial proceeding or other proceeding relating to, arising out of or in
any way connected to damages or loss suffered, directly or indirectly, from asbestos, asbestos contamination or asbestos
related diseases ("Asbestos Proceedings’) against or in respect of the Applicant, its directors or any property of the
Applicant, wheresoever located, and whether held by the Applicant in whole or in part, directly or indirectly, as principal or
nominee, beneficially or otherwise shall be commenced, and any Asbestos Proceedings against or in respect of the Applicant,
its directors or the Applicant’s Property already commenced be and are hereby stayed and suspended.

5. THIS COURT ORDERS that during the Stay Period, the right of any person, firm, corporation, governmental authority or
other entity to assert, enforce or exercise any right, option or remedy arising by law, by virtue of any agreement or by any
other means, as a result of the making or filing of these proceedings, the U.S. Proceedings or any allegation made in these
proceedings or the U.S. Proceedings be and is hereby restrained.

DIP FINANCING

6. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to guarantee the obligations of its parent,
The Babcock & Wilcox Company, to Citibank, N.A., as Administrative Agent, the Lenders, the Swing Loan Lender, and
Issuing Banks (as those terms are defined in the Post-Petition Credit Agreement (the “Credit Agreement”)) dated as of
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February 22, 2000 (collectively, the “DIP Lender”), and to grant security (the “DIP Lender’s Security”) for such guarantee
substantially on the terms and conditions set forth in the Credit Agreement.

7. THIS COURT ORDERS that the obligations of the Applicant pursuant to the Credit Agreement, the DIP Lender’s Security
and all the documents delivered pursuant thereto constitute legal, valid and binding obligations of the Applicant enforceable
against it in accordance with the terms thereof, and the payments made and security granted by the Applicant pursuant to
such documents do not constitute fraudulent preferences, or other challengeable or reviewable transactions under any
applicable law.

8. THIS COURT ORDERS that the DIP Lender’'s Security shall be deemed to be valid and effective notwithstanding any
negative covenants, prohibitions or other similar provisions with respect to incurring debt or the creation of liens or security
contained in any existing agreement between the Applicant and any lender and that, notwithstanding any provision to the
contrary in such agreements,

(a) the execution, delivery, perfection or registration of the DIP Lender’s Security shall not create or be deemed to
congtitute a breach by the Applicant of any agreement to which it is a party, and

(b) the DIP Lender shall have no liability to any person whatsoever as a result of any breach of any agreement
caused by or resulting from the Applicant entering into the Credit Agreement, the DIP Lender’s Security or other
document delivered pursuant thereto.

REPORT AND EXTENSION OF STAY

9. As part of any application by the Applicant for an extension of the Stay Period:

(a) the Applicant shall appoint Victor J. Manica, or such other senior officer as it deems appropriate from time to
time, as an information officer (the “Information Officer”);

(b) the Information Officer shall deliver to the Court areport at least once every three months outlining the status of
the U.S. Proceeding, the devel opment of any process for dealing with asbestos claims and such other information as
the Information Officer believes to be material (the “Information Reports’); and

(c) the Applicant and the Information Officer shall incur no liability or obligation as a result of the appointment of
the Information Officer or the fulfilment of the duties of the Information Officer in carrying out the provisions of
this Order and no action or other proceedings shall be commenced against the Applicant or Information Officer as
an result of or relating in any way to the appointment of the Information Officer or the fulfilment of the duties of
the Information Officer, except with prior leave of this Court and upon further order securing the solicitor and his
own client costs of the Information Officer and the Applicant in connection with any such action or proceeding.

SERVICE AND NOTICE

10. THIS COURT ORDERS that the Applicant shall, within fifteen (15) business days of the date of entry of this Order,
publish a notice of this Order in substantially the form attached as Schedule “A” hereto on two separate days in the Globe &
Mail (National Edition) and the National Post.

11. THIS COURT ORDERS that the Applicant be at liberty to serve this Order, any other orders in these proceedings, all
other proceedings, notices and documents by prepaid ordinary mail, courier, personal delivery or electronic transmission to
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any interested party at their addresses as last shown on the records of the Applicant and that any such service or notice by
courier, persona delivery or electronic transmission shall be deemed to be received on the next business day following the
date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

MISCELLANEOUS

12. THIS COURT ORDERS that notwithstanding anything el se contained herein, the Applicant may, by written consent of its
counsel of record herein, agree to waive any of the protections provided to it herein.

13. THIS COURT ORDERS that the Applicant may, from time to time, apply to this Court for directions in the discharge of
its powers and duties hereunder or in respect of the proper execution of this Order.

14. THIS COURT ORDERS that, notwithstanding any other provision of this Order, any interested person may apply to this
Court to vary or rescind this order or seek other relief upon 10 days' notice to the Applicant and to any other party likely to
be affected by the order sought or upon such other natice, if any, as this Court may order.

15. THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any judicia, regulatory or
administrative body in any province or territory of Canada (including the assistance of any court in Canada pursuant to
Section 17 of the CCAA) and the Federal Court of Canada and any judicial, regulatory or administrative tribunal or other
court constituted pursuant to the Parliament of Canada or the legidature of any province and any court or any judicial,
regulatory or administrative body of the United States and the states or other subdivisions of the United States and of any
other nation or state to act in aid of and to be complementary to this Court in carrying out the terms of this Order.

Schedule” A”

NOTICE

RE: IN THE MATTER OF S. 18.6 OF THE COMPANIES CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36,
AS AMENDED (the “CCAA”")

AND IN THE MATTER OF BABCOCK & WILCOX CANADA LTD.

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the Superior Court of Justice of Ontario
made February 25, 2000. The corporate parent of Babcock & Wilcox Canada Ltd. and certain other affiliated corporationsin
the United States have filed for protection in the United States under Chapter 11 of the Bankruptcy Code to seek, as the result
of recent, sharp increases in the cost of settling asbestos claims which have serioudly threatened the Babcock & Wilcox
Enterprise’s long term health, protection from mass asbestos claims to which they are or may become subject. Babcock &
Wilcox Canada Ltd. itself has not filed under Chapter 11 but has sought and obtained an interim order under Section 18.6 of
the CCAA affording it a stay against asbestos claims in Canada. Further application may be made to the Court by Babcock &
Wilcox Canada Ltd. to ensure fair and equal access for Canadians with asbestos claims against Babcock & Wilcox Canada
Ltd. to the process established in the United States. Representations may also be made by parties who would prefer to pursue
their remediesin Canada.

Persons who wish to be a party to the Canadian proceedings or to receive a copy of the order or any further information
should contact counsel for Babcock & Wilcox Canada Ltd., Derrick C. Tay at Meighen Demers (Telephone (416) 340-6032
and Fax (416) 977-5239).
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DATED this day of, 2000 at Toronto, Canada

Tabular or graphic material set at this point is not displayable.

End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights
reserved.
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2010 ONSC 3974
Ontario Superior Court of Justice [Commercial List]

Xerium Technologies Inc., Re

2010 CarswellOnt 7712, 2010 ONSC 3974, 193 A.C.W.S. (3d) 1066, 71 C.B.R. (5th) 300

IN THE MATTER OF the Companies’ Creditors Arrangement ACT, R.S.C. 1985, c.
C-36, AS AMENDED

XERIUM TECHNOLOGIES, INC., IN ITS CAPACITY AS THE FOREIGN REPRESENTATIVE OF XERIUM
TECHNOLOGIES, INC., HUYCK LICENSCO INC., STOWE WOODWARD LICENSCO LLC, STOWE
WOODWARD LLC, WANGNER ITELPA I LLC, WANGNER ITELPA Il LLC, WEAVEXX, LLC, XERIUM ASIA,
LLC, XERIUM 111 (US) LIMITED, XERIUM IV (US) LIMITED, XERIUM V (US) LIMITED, XTI LLC, XERIUM
CANADA INC., HUYCK.WANGNER AUSTRIA GMBH, XERIUM GERMANY HOLDING GMBH, AND XERIUM
ITALIA S.P.A. (collectively, the “Chapter 11 Debtors”) (Applicants)

C. Campbell J.

Heard: May 14, 2010
Judgment: September 28, 2010
Docket: 10-8652-00CL

Counsel: Derrick Tay, Randy Sutton for Applicants

Subject: Insolvency

Headnote

Bankruptcy and insolvency --- Companies Creditors Arrangement Act — Miscellaneous

Foreign Proceedings — Debtors commenced proceedings in U.S. under Chapter 11 of U.S. Bankruptcy Code ("U.S.
Code’) — Recognition order was granted in Canada recognizing Chapter 11 Proceedings as foreign main proceeding in
respect of Debtors, pursuant to Pt. IV of Companies Creditors Arrangements Act ("CCAA”) — U.S. Bankruptcy Court
made various orders in respect of Debtors’ ongoing business operations (" Orders’) and confirmed Debtors  Joint Plan of
Reorganization ("Plan”) under U.S. Code (" Confirmation Order”) — Applicant company, Foreign Representative of
Debtors, brought motion to have Orders, Confirmation Order and Plan recognized and given effect in Canada— Motion
granted — Provisions of Plan were consistent with purposes set out in s. 61(1) of CCAA — Plan was critical to
restructuring of Debtors as global corporate unit — Recognition of Confirmation Order was necessary to ensure fair and
efficient administration of cross-border insolvency — U.S. Bankruptcy Court concluded Plan complied with U.S.
Bankruptcy principles, and that Plan was made in good faith; did not breach any applicable law; was in interests of
Debtors' creditors and equity holders; and would not likely be followed by need for liquidation or further financial
reorganization of Debtors — Such principles aso underlay CCAA, and thus dictated in favour of Plan’s recognition and
implementation in Canada.
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Table of Authorities

Cases considered by C. Campbell J.:

Babcock & Wilcox Canada Ltd., Re (2000), 5 B.L.R. (3d) 75, 18 C.B.R. (4th) 157, 2000 CarswellOnt 704 (Ont.
S.C.J. [Commercid List]) — followed

Statutes consider ed:

Bankruptcy Code, 11 U.S.C. 1982
Generally — referred to

Chapter 11 — referred to

Companies Creditors Arrangement Act, R.S.C. 1985, c. C-36
Generally — referred to

Pt. IV — referred to
s. 44 — considered
s. 53(b) — referred to

S. 61(1) — considered

MOTION by applicant for orders recognizing and giving effect to certain orders of U.S. Bankruptcy Court in Canada.

C. Campbell J.:

1  The Recognition Orders sought in this matter exhibit the innovative and efficient employment of the provisions of Part
IV of the Companies Creditors Arrangement Act, R.S.C. 1985, c. C.36, as amended (the “CCAA") to cross border
insolvencies.

2  Each of the “Chapter 11 Debtors’ commenced proceedings on March 30, 2010 in the United States under Chapter 11 of
Title 11 of the United States Bankruptcy Code (the “U.S. Bankruptcy Code”) in the U.S. Bankruptcy Court for the District of
Delaware (the “ Chapter 11 Proceedings.”)

3 OnApril 1, 2010, this Court granted the Recognition Order sought by, inter alia, the Applicant, Xerium Technologies
Inc. ("Xerium") as the “Foreign Representative” of the Chapter 11 Debtors and recognizing the Chapter 11 Proceedings as a
“foreign main proceeding” in respect of the Chapter 11 Debtors, pursuant to Part 1V of the CCAA.

4  Onvariousdatesin April 2010, Judge Kevin J. Carey of the U.S. Bankruptcy Court made certain orders in respect of the
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Chapter 11 Debtors' ongoing business operations.

5 OnMay 12, 2010, Judge Carey confirmed the Chapter 11 Debtors' amended Joint Prepackaged Plan of Reorganization
dated March 30, 2010 as supplemented (the “Plan”)* pursuant to the U.S. Bankruptcy Code (the “U.S. Confirmation Order.”)

6  Xerium sought in this motion to have certain orders made by the U.S. Bankruptcy Court in April 2010, the U.S
Confirmation Order and the Plan recognized and given effect to in Canada.

7  The Applicant together with its direct and indirect subsidiaries (collectively, the “Company”) are a leading global
manufacturer and supplier of products used in the production of paper products.

8 Both Xerium, a Delaware limited liability company, Xerium Canada Inc. ("Xerium Canada’), a Canadian company,
together with other entities forming part of the Chapter 11 Debtors are parties to an Amended and Restated Credit and
Guarantee Agreement dated as of May 30, 2008 as borrowers, with various financial institutions and other persons as lenders.
The Credit Facility is governed by the laws of the State of New Y ork.

9 Duetoadropinglobal demand for paper products and in light of financial difficulties encountered by the Company due
to the drop in demand in its products and is difficulty raising funds, the Company anticipated that it would not be in
compliance with certain financial covenants under the Credit Facility for the period ended September 30, 2009. The Chapter
11 Debtors, their lenders under the Credit Facility, the Administrative Agent and the Secured Lender Ad Hoc Working Group
entered into discussions exploring possible restructuring scenarios. The negotiations progressed smoothly and the parties
worked toward various consensual restructuring scenarios.

10 The Plan was developed between the Applicant, its direct and indirect subsidiaries together with the Administrative
Agent and the Secured Lender Ad Hoc Working Group.

11 Pursuant to the Plan, on March 2, 2010, the Chapter 11 Debtors commenced the solicitation of votes on the Plan and
delivered copies of the Plan, the Disclosure Statement and the appropriate ballots to all holders of claims as of February 23,
2010 in the classes entitled to vote on the Plan.

12 The Disclosure Statement established 4:00 p.m. (prevailing Eastern time) on March 22, 2010 as the deadline for the
receipt of ballots to accept or reject the Plan, subject to the Chapter 11 Debtors' right to extend the solicitation period. The
Chapter 11 Debtors exercised their right to extend the solicitation period to 6:00 p.m. (prevailing Eastern time) on March 26,
2010. The Plan was overwhelmingly accepted by the two classes of creditors entitled to vote on the Plan.

13  On March 31, 2010, the U.S. Bankruptcy Court entered the Order (1) Scheduling a Combined Hearing to Consider (a)
Approval of the Disclosure Statement, (b) Approval of Solicitation Procedures and Forms of Ballots, and (c) Confirmation of
the Plan; (11) Establishing a Deadline to Object to the Disclosure Statement and the Plan; and (111) Approving the Form and
Manner of Notice Thereof (the “ Scheduling Order.”)
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14  Various orders were made by the U.S. Bankruptcy Court in April 2010, which orders were recognized by this Court.

15 On May 12, 2010, at the Combined Hearing, the U.S. Bankruptcy Court confirmed the Plan, and made a number of
findings, inter alia, regarding the content of the Plan and the procedures underlying its consideration and approva by
interested parties. These included the appropriateness of notice, the content of the Disclosure Statement, the voting process,
all of which were found to meet the requirements of the U.S. Bankruptcy Code and fairly considered the interests of those
affected.

16  The Plan provides for a comprehensive financial restructuring of the Chapter 11 Debtors' ingtitutional indebtedness
and capital structure. According to its terms, only Secured Swap Termination Claims, claims on account of the Credit
Facility, Unsecured Swap Termination Claims, and Equity Interests in Xerium are “impaired” under the Plan. Holders of all
other claims are unimpaired.

17  Under the Plan, the notional value of the Chapter 11 Debtors outstanding indebtedness will be reduced from
approximately U.S.$640 million to anotional value of approximately U.S.$480 million, and the Chapter 11 Debtors will have
improved liquidity as a result of the extension of maturity dates under the Credit Facility and access to an U.S. $80 million
Exit Facility.

18 The Plan provides substantial recoveries in the form of cash, new debt and equity to its secured lenders and swap
counterparties and provides existing equity holders with more than $41.5 million in value.

19  Xerium has been unable to restructure its secured debt in any other manner than by its secured lenders voluntarily
accepting equity and the package of additional consideration proposed to be provided to the secured lenders under the Plan.

20 The Plan benefits all of the Chapter 11 Debtors' stakeholders. It reflects a global settlement of the competing claims
and interests of these parties, the implementation of which will serve to maximize the value of the Debtors' estates for the
benefit of all partiesin interest.

21 | conclude that the Planis not likely to be followed by the liquidation or the need for further financial reorganization of
the Chapter 11 Debtors.

22 OnApril 1, 2010, the Recognition Order granted by this Court provided, among other things:

(a) Recognition of the Chapter 11 Proceedings as a “foreign main proceeding” pursuant to Subsection 47(2) of the
CCAA;
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(b) Recognition of the Applicant as the “foreign representative” in respect of the Chapter 11 Proceedings;

(c) Recognition of and giving effect in Canada to the automatic stay imposed under Section 362 of the U.S.
Bankruptcy Code in respect of the Chapter 11 Debtors;

(d) Recognition of and giving effect in Canadato the U.S. First Day Ordersin respect of the Chapter 11 Debtors;

(e) A stay of all proceedings taken or that might be taken against the Chapter 11 Debtors under the Bankruptcy and
Insolvency Act or the Winding-up and Restructuring Act;

(f) Restraint on further proceedings in any action, suit or proceeding against the Chapter 11 Debtors;
(g) Prohibition of the commencement of any action, suit or proceeding against the Chapter 11 Debtors; and

(h) Prohibition of the Chapter 11 Debtors from selling or otherwise disposing of, outside the ordinary course of its
business, any of the Chapter 11 Debtors property in Canada that relates to their business and prohibiting the
Chapter 11 Debtors from selling or otherwise disposing of any of their other property in Canada, unless authorized
to do so by the U.S. Bankruptcy Court.

23 | am satisfied that this Court does have the authority and indeed obligation to grant the recognition sought under Part
IV of the CCAA. The recognition sought is precisely the kind of comity in international insolvency contemplated by Part IV
of the CCAA.

24  Section 44 identifies the purpose of Part IV of the CCAA. It states
The purpose of this Part is to provide mechanisms for dealing with cases of cross-border insolvencies and to promote
(a) cooperation between the courts and other competent authorities in Canada with those of foreign jurisdictions in
cases of cross-border insolvencies;

(b) greater legal certainty for trade and investment;

(c) the fair and efficient administration of cross-border insolvencies that protects the interests of creditors and other
interested persons, and those of debtor companies;

(d) the protection and the maximization of the value of debtor company’ s property; and

(e) the rescue of financially troubled businesses to protect investment and preserve employment.

25 | am satisfied that the provisions of the Plan are consistent with the purposes set out in s. 61(1) of the CCAA, which
states:

Nothing in this Part prevents the court, on the application of aforeign representative or any other interested person, from
applying any legal or equitable rules governing the recognition of foreign insolvency orders and assistance to foreign
representatives that are not inconsistent with the provisions of this Act.

26  In Babcock & Wilcox Canada Ltd., Re (2000), 18 C.B.R. (4th) 157 (Ont. S.C.J. [Commercial List]) at para. 21, this
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Court held that U.S. Chapter 11 proceedings are “foreign proceedings’ for the purposes of the CCAA’s cross-border
insolvency provisions. The Court also set out a non exclusive or exhaustive list of factors that the Court should consider in
applying those provisions.

27  The applicable factors from Babcock & Wilcox Canada Ltd., Re that dictate in favour of recognition of the U.S.
Confirmation Order are set out in paragraph 45 of the Applicant’s factum:

(a) The Plan iscritical to the restructuring of the Chapter 11 Debtors as aglobal corporate unit;

(b) The Company is a highly integrated business and is managed centrally from the United States. The Credit
Facility which is being restructured is governed by the laws of the State of New York. Each of the Chapter 11
Debtorsis aborrower or guarantor, or both, under the Credit Facility;

(c) Confirmation of the Plan in the U.S. Court occurred in accordance with standard and well established
procedures and practices, including Court approval of the Disclosure Statement and the process for the solicitation
and tabulation of votes on the Plan;

(d) By granting the Initial Order in which the Chapter 11 Proceedings were recognized as Foreign Main
Proceedings, this Honourable Court already acknowledged Canada as an ancillary jurisdiction in the reorganization
of the Chapter 11 Debtors;

(e) The Applicant carries on business in Canada through a Canadian subsidiary, Xerium Canada, which is one of
Chapter 11 Debtors and has had the same access and participation in the Chapter 11 Proceedings as the other
Chapter 11 Debtors;

(f) Recognition of the U.S. Confirmation Order is necessary for ensuring the fair and efficient administration of this

cross-border insolvency, whereby all stakeholders who hold an interest in the Chapter 11 Debtors are treated
equitably.

28  Additionally, the Plan is consistent with the purpose of the CCAA. By confirming the Plan, the U.S. Bankruptcy Court
has concluded that the Plan complies with applicable U.S. Bankruptcy principles and that, inter alia:

(a) itismade in good faith;

(b) it does not breach any applicable law;

(c) itisintheinterests of the Chapter 11 Debtors' creditors and equity holders; and

(Sébit will not likely be followed by the need for liquidation or further financial reorganization of the Chapter 11
tors.

These are principles which also underlie the CCAA, and thus dictate in favour of the Plan’s recognition and implementation
in Canada.

29  Ingranting the recognition order sought, | am satisfied that the implementation of the Plan in Canada not only helpsto

ensure the orderly completion to the Chapter 11 Debtors' restructuring process, but avoids what otherwise might have been a
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time-consuming and costly process were the Canadian part of the Applicant itself to make a separate restructuring application
under the CCAA in Canada.

30 The Order proposed relieved the Applicant from the publication provisions of s. 53(b) of the CCAA. Based on the
positive impact for creditors in Canada of the Plan as set out in paragraph 27 above, | was satisfied that given the cost
involved in publication, the cost was neither necessary nor warranted.

31  Therequested Order isto issuein the form signed.

Motion granted.
Footnotes

! Capitalized terms used herein not otherwise defined shall have the meanings ascribed to them in the Plan. Unless otherwise stated,
all monetary amounts contained herein are expressed in U.S. Dallars.

End of Document Copyright © Thomson Reuters Canada Limited or its licensors (excluding individual court documents). All rights
reserved.
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Court File No. CV-12-9719-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) FRIDAY, THE 18"% DAY
JUSTICE MORAWETZ ) OF MAY, 2012

ATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C 36, AS AMENDED

APPLICATION OF LIGHTSQUARED LP
¥SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, ¢. C 36, AS AMENDED

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN THE
UNITED STATES BANKRUPTCY COURT WITH RESPECT TO
LIGHTSQUARED INC., LIGHTSQUARED INVESTORS HOLDINGS INC., ONE
DOT FOUR CORP., ONE DOT SIX CORP., SKYTERRA ROLLUP LLC,
SKYTERRA ROLLUP SUB LLC, SKYTERRA INVESTORS LLC, TMI
COMMUNICATIONS DELAWARE, LIMITED PARTNERSHIP,
LIGHTSQUARED GP INC., LIGHTSQUARED LP, ATC TECHNOLOGIES LLC,
LIGHTSQUARED CORP., LIGHTSQUARED FINANCE CO., LIGHTSQUARED
NETWORK LLC, LIGHTSQUARED INC. OF VIRGINIA, LIGHTSQUARED
SUBSIDIARY LLC, LIGHTSQUARED BERMUDA LTD., SKYTERRA
HOLDINGS (CANADA) INC., SKYTERRA (CANADA) INC. AND ONE DOT SIX
TVCC CORP. (COLLECTIVELY, THE “CHAPTER 11 DEBTORS”)

SUPPLEMENTAL ORDER

THIS APPLICATION, made by LightSquared LP in its capacity as the foreign
representative (the “Foreign Representative”) of the Chapter 11 Debtors, pursuant to the
Companies' Creditors Arrangement Act, RS.C. 1985, c¢. C-36, as amended (the
“CCAA”) for an Order substantially in the form enclosed in the Application Record, was

heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Notice of Application, the affidavit of Marc Montagner
sworn May 14, 2012, the affidavits of Kate H. Stigler sworn May 14, 2012 and May 16,
2012 and the report of Alvarcz & Marsal Canada Inc. (“A&M?™), in its capacity as
proposed Information Officer (the “Proposed Information Officer”) dated May 16,
2012 and on being advised that the secured creditors who are likely to be affected by the
charges created herein were given notice, and on hearing the submissions of counsel for
the Foreign Representative and counsel for the Proposed Information Officer, no one else
appearing although duly served as appears from the affidavits of service of Kate H.
Stigler sworn May 15, 2012 and May 16, 2012, and on reading the consent of A&M to

act as the information officer:;
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application
and the Application Record is hereby abridged and validated so that this Application is

properly returnable today and hereby dispenses with further service thereof.
INITIAL RECOGNITION ORDER

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein
shall have the meanings given to such terms in the Initial Recognition Order dated May
18, 2012 (the “Recognition Order™).

3. THIS COURT ORDERS that the provisions of this Supplemental Order shall be
interpreted in a manner complementary and supplementary to the provisions of the
Recognition Order, and that in the event of a conflict between the provisions of this
Supplemental Order and the provisions of the Recognition Order, the provisions of the

Recognition Order shall govern.
RECOGNITION OF FOREIGN ORDERS

4. THIS COURT ORDERS that the following orders (collectively, the “Foreign
Orders”) of the U.S. Bankruptcy Court for the Southern District of New York made in
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the Foreign Proceeding are hereby recognized and given full force and effect in all

provinces and territories of Canada pursuant to Section 49 of the CCAA:

(@)
(b)

©

(d)

)

®

(g)

Order Directing Joint Administration of Related Chapter 11 Cases;

Interim Order Authorizing LightSquared LP to Act as Foreign Representative
Pursuant to 11 U.S.C. § 1505;

Interim Order (A) Authorizing Debtors to (I) Continue Using Existing Cash
Management Systems, Bank Accounts and Business Forms and (II) Continue
Intercompany Transactions, (B) Providing Postpetition Intercompany Claims
Administrative Expense Priority, (C) Authorizing Debtors’ Banks to Honor
All Related Payment Requests, (D) Waiving Investment Guidelines of
Sections 345(b) of Bankruptcy Code and (E) Scheduling a Final Hearing;

Interim Order (A) Authorizing, But Not Directing, Debtors to (I} Pay Certain
Prepetition Wages and Reimbursable Employee Expenses, (II) Pay and Honor
Employee Benefits, (III} Continue Employee Benefits Programs and (B)
Authorizing and Directing Financial Institutions to Honor All Related Checks

and Electronic Payment Requests and (IV) Scheduling a Final Hearing;

Interim Order (A) Authorizing, But Not Directing, (I) Continuation of
Debtors’ Insurance Policies and (1) Payment of Certain Obligations in
Respect Thereof and (B) Authorizing and Directing Financial Institutions to

Honor All Related Checks and Electronic Payment Requests;

Interim Order (A) Authorizing, But Not Directing, Debtors to Pay Taxes and
Fees, (B) Authorizing and Directing Financial Institutions to Honor All
Related Checks and Electronic Payment Requests and (C) Scheduling a Final

Hearing;

Interim Order Authorizing Restrictions on Certain Transfers of Interests and
Claims in the Debtors and Establishing Notification Procedures Relating

Thereto Pursuant to Sections 105(a) and 362 of the Bankruptcy Code; and
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(h) Order Authorizing and Approving the Employment and Retention of
Kurtzman Carson Consultants LLC as Claims and Noticing Agent for Debtors

and Debtors In Possession;

each attached as Schedules “A” to “H” hereto, provided, however, that in the event of
any conflict between the terms of the Foreign Orders and the Orders of this Court
made in the within proceedings, the Orders of this Court shall govern with respect to

the Property (as defined below) in Canada.
APPOINTMENT OF INFORMATION OFFICER

5. THIS COURT ORDERS that A&M (the “Information Officer”) is hereby

appointed as an officer of this Court, with the powers and duties set out herein.

NO PROCEEDINGS AGAINST THE CHAPTER 11 DEBTORS OR THE
PROPERTY

6. THIS COURT ORDERS that until such date as this Court may order (the “Stay
Period™), no proceeding or enforcement process in any court or tribunal in Canada (each,
a “Proceeding” and collectively, “Proceedings™) shall be commenced or continued
against or in respect of the Chapter 11 Debtors or affecting their business (the
“Business™) or their current and future assets, undertakings and properties of every nature
and kind whatsoever, and wherever situate, including all proceeds thereof, (collectively,
the “Property”), except with the written consent of the relevant Chapter 11 Debtor(s), or
with leave of this Court, and any and all Proceedings currently under way against or in
respect of any of the Chapter 11 Debtors or affecting the Business or the Property are
hereby stayed and suspended pending further Order of this Coust.

NO EXERCISE OF RIGHTS OR REMEDIES

7. THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, agency, governmental body or quasi-governmental
body, or any other entities (all of the foregoing, collectively being “Persons” and each

being a “Person”) against or in respect of the Chapter 11 Debtors or the Foreign
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Representative, or affecting the Business or the Property, are hereby stayed and
suspended except with written consent of the relevant Chapter 11 Debtor(s) or with leave
of this Court, provided that nothing in this Order shall: (i) prevent the assertion of or the
exercise of rights and remedies outside of Canada; (ii) empower any of the Chapter 11
Debtors to carry on any business in Canada which that Chapter 11 Debtor is not lawfully
entitled to carry on; (iii) affect such investigations or Proceedings by a regulatory body as
are permitted by section 11.1 of the CCAA; (iv) prevent the filing of any registration to

preserve or perfect a security interest; or (v) prevent the regisiration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

8. THIS COURT ORDERS that during the Stay Period, no Person shall
discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to perform
any right, renewal right, contract, agreement, licence or permit in favour of or held by
any of the Chapter 11 Debtors and affecting the Business in Canada, except with the

written consent of the relevant Chapter 11 Debtor(s) or leave of this Court.
ADDITIONAL PROTECTIONS

0. THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with the Chapter 11 Debtors or statutory or regulatory mandates for
the supply of goods and/or services in Canada, including, without limitation, all
computer software, communication and other data services, centralized banking services,
payroll services, insurance, transportation services, utility or other services provided in
respect of the Property or Business of the Chapter 11 Debtors, are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with or terminating
the supply of such goods or services as may be required by the Chapter 11 Debtors, and
that the Chapter 11 Debtors shall be entitled to the continued use in Canada of their
current premises, telephone numbers, facsimile numbers, internet addresses and domain

names.

10.  THIS COURT ORDERS that during the Stay Period, and except as permitted

by subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued
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against any of the former, current or future directors or officers of the Chapter 11
Debtors with respect to any claim against the directors or officers that arose before the
date hereof and that relates to any obligations of the Chapter 11 Debtors whereby the
directors or officers are alleged under any law to be liable in their capacity as directors or

officers for the payment or performance of such obligations.

11.  THIS COURT ORDERS that no Proceeding shall be commenced or continued
against or in respect of the Information Officer, except with leave of this Court. In
addition to the rights and protections afforded the Information Officer herein, or as an
officer of this Court, the Information Officer shall have the benefit of all of the rights and
protections afforded to a Monitor under the CCAA, and shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this

Order, save and except for any gross negligence or wilful misconduct on its part.
OTHER PROVISIONS RELATING TO INFORMATION OFFICER
12.  THIS COURT ORDERS that the Information Officer:

(a) is hereby authorized to provide such assistance to the Foreign Representative
in the performance of its duties as the Foreign Representative may reasonably

request;

(b) shall report to this Court at least once every three months with respect to the
status of these proceedings and the status of the Foreign Proceedings, which
reports may include information relating to the Property, the Business, or such

other matters as may be relevant to the proceedings herein;

(c) in addition to the periodic reports referred to in paragraph 12 (b) above, the
Information Officer may report to this Court at such other times and intervals
as the Information Officer may deem appropriate with respect to any of the

matters referred to in paragraph 12 (b} above;

(d)  shall have full and complete access to the Property, including the premises,

books, records, data, including data in electronic form, and other financial
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documents of the Chapter 11 Debtors, to the extent that is necessary to

perform its duties arising under this Order; and

(e) shall be at liberty to engage independent legal counsel or such other persons
as the Information Officer deems necessary or advisable respecting the

exercise of its powers and performance of its obligations under this Order.

13.  THIS COURT ORDERS that the Chapter 11 Debtors and the Foreign
Representative shall (i) advise the Information Officer of all material steps taken by the
Chapter 11 Debtors or the Foreign Representative in these proceedings or in the Foreign
Proceedings, (ii) co-operate fully with the Information Officer in the exercise of its
powers and discharge of its obligations, and (iii) provide the Information Officer with the
assistance that is necessary to enable the Information Officer to adequately carry out its

functions.

14,  THIS COURT ORDERS that the Information Officer shall not take possession
of the Property and shall take no part whatsoever in the management or supervision of the
management of the Business and shall not, by fulfilling its obligations hereunder, be
deemed to have taken or maintained possession or control of the Business or Property, or

any part thereof.

15.  THIS COURT ORDERS that the Information Officer (i) shall post on its
website all Orders of this Court made in these proceedings, all reports of the Information
Officer filed herein, and such other materials as this Court may order from time to time,
and (i) may post on its website any other materials that the Information Officer deems

appropriate.

16.  THIS COURT ORDERS that the Information Officer may provide any creditor
of a Debtor with information provided by the Chapter 11 Debtors in response to
reasonable requests for information made in writing by such creditor addressed to the
Information Officer. The Information Officer shall not have any responsibility or
liability with respect to the information disseminated by it pursuant to this paragraph. In

the case of information that the Information Officer has been advised by the Chapter 11
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Debtors is privileged or confidential, the Information Officer shall not provide such
information to creditors unless otherwise directed by this Court or on such terms as the
Information Officer, the Foreign Representative and the relevant Chapter 11 Debtors may

agree.

17.  THIS COURT ORDERS that the Information Officer and counsel to the
Information Officer shall be paid by the Chapter 11 Debtors their reasonable fees and
disbursements incurred in respect of these proceedings, both before and after the making
of this Order, in each case at their standard rates and charges unless otherwise ordered by
the Court on the passing of accounts. The Chapter 11 Debtors are hereby authorized and
directed to pay the accounts of the Information Officer and counsel for the Information
Officer on a monthly basis and, in addition, the Chapter 11 Debtors are hereby authorized
to pay to the Information Officer and counsel to the Information Officer, retainers in the
amounts of $75,000 and $50,000 respectively, to be held by them as security for payment

of their respective fees and disbursements outstanding from time to time.

18.  THIS COURT ORDERS that the Information Officer and its legal counsel shall
pass their accounts from time to time, and for this purpose the accounts of the
Information Officer and its legal counsel are hereby referred to a judge of the
Commercial List of the Ontario Superior Court of Justice, and the accounts of the
Information Officer and its counsel shall not be subject to approval in the Foreign

Proceeding.

19.  THIS COURT ORDERS that the Information Officer and counsel to the
Information Officer, if any, shall be entitled to the benefit of and are hereby granted a
charge (the “Administration Charge™) on the Property in Canada, which charge shall
not exceed an aggregate amount of $200,000, as security for their professional fees and
disbursements incurred in respect of these proceedings, both before and after the making
of this Order. The Administration Charge shall have the priority set out in paragraphs 20

hereof.
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

20.  THIS COURT ORDERS that the filing, registration or perfection of the
Administration Charge shall not be required, and that the Administration Charge shall be
valid and enforceable for all purposes, including as against any right, title or interest
filed, registered, recorded or perfected subsequent to the Administration Charge coming

into existence, notwithstanding any such failure to file, register, record or perfect.

21.  THIS COURT ORDERS that the Administration Charge shall constitute a
charge on the Property in Canada and such Charges shall rank in priority to ali other
security interests, trusts, liens, charges and encumbrances, claims of secured creditors,

statutory or otherwise (collectively, “Encumbrances”) in favour of any Person.

22. THIS COURT ORDERS that cxcept as otherwise expressly provided for herein,
or as may be approved by this Court, the Chapter 11 Debtors shall not grant any
Encumbrances over any Property in Canada that rank in priority to, or pari passu with,
the Administration Charge, unless the Chapter 11 Debtors also obtains the prior written

consent of the Information Officer or further Order of this Court,

23. THIS COURT ORDERS that the Administration Charge shall not be rendered
invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Administration Charge (collectively, the “Chargees™) shall not otherwise
be limited or impaired in any way by (a) the pendency of these proceedings and the
declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s)
issued pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended
(the “BIA™), or any bankruptcy order made pursuant to such applications; (c) the filing of
any assignments for the general benefit of creditors made pursuant to the BIA; (d) the
provisions of any federal or provincial statutes; or (¢) any negative covenants,
prohibitions or other similar provisions with respect to borrowings, incurring debt or the
creation of Encumbrances, contained in any existing loan documents, lease, sublease,
offer to lease or other agreement (collectively, an “Agreement™) which binds any Debtor,

and notwithstanding any provision to the contrary in any Agreement:
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(a) the creation of the Administration Charge shall not create or be deemed to

constitute a breach by a Debtor of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the

creation of the Administration Charge; and

(c) the payments made by the Chapter 11 Debtors to the Chargees pursuant to this
Order, and the granting of the Administration Charge, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue,
oppressive conduct, or other challengeable or voidable transactions under any

applicable law.

24.  THIS COURT ORDERS that the Administration Charge created by this Order
over leases of real property in Canada shall only be a charge in the applicable Debtor's

interest in such real property leases.
SERVICE AND NOTICE

25.  THIS COURT ORDERS that the Chapter 11 Debtors, the Foreign
Representative and the Information Officer each be at liberty to serve this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Chapter 11 Debtors' creditors or other interested parties at
their respective addresses as last shown on the records of the Chapter 11 Debtors and that
any such service or notice by courier, personal delivery or electronic transmission shall
be deemed to be received on the next business day following the date of forwarding

thereof, or if sent by ordinary mail, on the third business day after mailing.

26.  THIS COURT ORDERS that the Chapter 11 Debtors, the Foreign
Representative and the Information Officer, and any party who has filed a Notice of
Appearance, may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels' email addresses as recorded on the

Service List from time to time.
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27.  THIS COURT ORDERS that within 10 days from the date of this Order, or as
soon as practicable thereafter, the Information Officer on behalf of the Foreign
Representative shall cause to be published a notice containing the information required
by section 53(b) of the CCAA once a week for two consecutive weeks, in the Globe and
Mail, National Edition,

GENERAL

28.  THIS COURT ORDERS that the Information Officer may from time to time
apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.,

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Information
Officer from acting as an interim receiver, a receiver, a receiver and manager, a monitor,

or a trustee in bankruptcy of any Debtor, the Business or the Property.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States, to give effect to this Order and to assist the Chapter 11 Debtors, the Foreign
Representative, the Information Officer, and their respective agents in carrying out the
terms of this Order. Al courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Chapter
11 Debtors, the Foreign Representative, and the Information Officer, the latter as an
officer of this Court, as may be necessary or desirable to give effect to this Order, or to
assist the Chapter 11 Debtors, the Foreign Representative, and the Information Officer

and their respective agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that each of the Chapter 11 Debtors, the Foreign
Representative and the Information Officer be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever

located, for the recognition of this Order and for assistance in carrying out the terms of
this Order.

11040886_9|TorDocs



-12 -

32. THIS COURT ORDERS that any interested party may apply to this Court to
vary or amend this Order or seek other relief on not less than seven (7) days notice to the
Chapter 11 Debtors, the Foreign Representative, the Information Officer and their
respective counsel, and to any other party or parties likely to be affected by the order

sought, or upon such other notice, if any, as this Court may order.

33. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. on
the date of this Order.

X U v ' /
ENTERED AT/ INSCRIT A TOHRONTO
ON / BOOK NO: .
LE / DANS LE REQISTRE NO..

ﬂ MAY 18 2012
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SCHEDULE “A”
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11
)
LIGHTSQUARED INC,, ) Case No. 12-12080 (SCC)
)
Debtor, )
)
)
In re: ) Chapter 11
)
LIGHTSQUARED INVESTORS ) Case No. 12-12093 (SCC)
HOLDINGS INC., )
)
Debtor, )
)
)
In re: ) Chapter 11
)
ONE DOT FOUR CORP., ) Case No. 12-12095 (SCC)
)
Debtor, )
)
)
In re: ) Chapter 11
)
ONE DOT SIX CORP., ) Case No. 12-12084 (SCC)
)
Debtor, )
)
)
In re: )} Chapter 11
)
SKYTERRA ROLLUP LILC, ) Case No. 12-12101 (SCC)
)
Debtor, )
)
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In re: Chapter 11

SKYTERRA ROLLUP SUB LLC, Case No. 12-12102 (SCC)

Debtor,

In re: Chapter 11

SKYTERRA INVESTORS LLC, Case No. 12-12099 (SCC)
Debtor,

In re: Chapter 11

TMI COMMUNICATIONS DELAWARE,
LIMITED PARTNERSHIP,

Case No. 12-12085 (SCC)

Debtor,

In re: Chapter 11

LIGHTSQUARED GP INC,, Case No. 12-12091 (SCC)

Debtor,
In re: Chapter 11
LIGHTSQUARED LP, Case No. 12-12081 (SCC)
Debtor,
In re: Chapter 11

ATC TECHNOLOGIES, LLC, Case No. 12-12086 (SCC)

Debtor,
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In re:
LIGHTSQUARED CORP.,

Debtor,

In re:
LIGHTSQUARED FINANCE CO.,

Debtor,

In re:
LIGHTSQUARED NETWORK LLC,

Debtor,

In re:
LIGHTSQUARED INC. OF VIRGINIA,

Debtor,

In re:
LIGHTSQUARED SUBSIDIARY LLC,

Debtor,

Inre:
LIGHTSQUARED BERMUDA LTD.,

Debtor,
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Chapter 11

Case No. 12-12082 (SCC)

Chapter 11

Case No. 12-12089 (SCC)

Chapter 11

Case No. 12-12083 (SCC)

Chapter 11

Case No. 12-12092 (SCC)

Chapter 11

Case No. 12-12094 (SCC)

Chapter 11

Case No. 12-12088 (SCC)
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)
In re: ) Chapter 11
)
SKYTERRA HOLDINGS (CANADA) INC,, ) Case No. 12-12098 (SCC)
)
Debtor, )
)
)
In re: ) Chapter 11
)
SKYTERRA (CANADA) INC,, ) Case No. 12-12097 (SCC)
)
Debtor, )
)
)
In re: ) Chapter 11
)
ONE DOT SIX TVCC CORP., ) Case No. 12-12096 (SCC)
)
Debtor. )
)

ORDER DIRECTING JOINT ADMINISTRATION OF RELATED CHAPTER 11 CASES

Upon the motion (the “Motion”)" of LightSquared Inc. and certain of its affiliates,

as debtors and debtors in possession (collectively, “Debtors”) in the above-captioned chapter 11

cases (the “Chapter 11 Cases™), for entry of an order (the “Order”™), pursuant to sections 101(2)

and 342(c) of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 and Rule 1015(b) of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), directing the joint
administration of the Debtors’ chapter 11 cases; and upen the Montagner Declaration; and it
appearing that this Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and it
appearing that this proceeding is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it

appearing that venue of this proceeding and the Motion in this Court is proper pursuant to 28

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion or
the Montagner Declaration, as applicable.
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U.S.C. §§ 1408 and 1409; and notice of the Motion appearing adequate and appropriate under
the circumstances; and the Court having found that no other or further notice is needed or
necessary; and the Court having reviewed the Motion and the Montagner Declaration and having
heard statements in support of the Motion at a hearing held before the Court (the “Hearing™); and
the Court having determined that the legal and factual bases set forth in the Motion and at the
Hearing establish just cause for the relief granted herein; and it appearing, and the Court having
found, that the relief requested in the Motion is in the best interests of the Debtors” estates, their
creditors and other parties in interest; and any objections to the relief requested in the Motion
having been withdrawn or overruled on the merits; and after due deliberation and sufficient cause
appearing therefor, it is hereby ORDERED that:

1. The Motion is granted to the extent set forth herein.

2. The Chapter 11 Cases are consolidated for procedural purposes only and
shall be jointly administered by this Court under Case No. 12-12080 (SCC), the case number
assigned to LightSquared Inc.

3. The consolidated caption of the jointly administered cases (the “Proposed

Caption™} shall read as follows:
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

)
) Chapter 11

)

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

)

Debtors. ) Joint Administration Requested

)

4. An entry shall be made on the docket of each of the Debtors’ cases (other

than for LightSquared Inc.) substantially as follows:

An order has been entered in this case in accordance with

Rule 1015(b) of the Federal Rules of Bankruptcy Procedure
directing the procedural consolidation and joint administration of
the chapter 11 cases of LightSquared Inc., LightSquared Investors
Holdings Inc., One Dot Four Corp., One Dot Six Corp., SkyTerra
Rollup LLC, SkyTerra Rollup Sub LLC, SkyTerra Investors LLC,
TMI Communications Delaware, Limited Partnership,
LightSquared GP Inc., LightSquared LP, ATC Technologies, LLC,
LightSquared Corp., LightSquared Finance Co., LightSquared
Network LLC, LightSquared Inc. of Virginia, LightSquared
Subsidiary LLC, Lightsquared Bermuda, Ltd., SkyTerra Holdings
(Canada) Inc., SkyTerra (Canada) Inc. and One Dot Six TVCC
Corp. All further pleadings and other papers shall be filed in, and
all further docket entries shall be made in, Chapter 11 Case No. 12-
12080 (SCC).

5. The Proposed Caption satisfies the requirements of section 342(c)(1) of

the Bankruptcy Code in all respects. One consolidated docket, one file and one consolidated

service list shall be maintained by the Debtors and kept by the Clerk of the United States

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax

or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings
Inc. (0984), One Dot Four Corp. {8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A),
SkyTerra Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware,

Limited Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies,
LLC (3432), LightSquared Corp. {1361), LightSquared Finance Co. (6962), LightSquared Network LLC

(1750), LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared

Bermuda Ltd. (7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One

Dot Six TVCC Corp. (0040). The location of the debtors’ corporate headquarters is 450 Park Avenue,
Suite 2201, New York, NY 10022,
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Bankruptcy Court for the Southern District of New York, with the assistance of the Debtors’
Court-approved claims and noticing agent. Combined notices may be sent to creditors of the
Debtors’ estates and other parties in interest, as applicable.

6. The Debtors may file their monthly operating reports, as required by the
Operating Guidelines and Financial Reporting Requirements promulgated by the Office of the
United States Trustee for the Southern District of New York (the “U.S. Trustee™), on a
consolidated basis, but shall track and break out disbursements on a Debtor-by-Debtor basis.
The Debtors shall pay any fees due to the U.S. Trustee on a Debtor-by-Debtor basis.

7. Nothing contained in the Motion or this Order shall be deemed or
construed as directing or otherwise effecting a substantive consolidation of these Chapter 11
Cases.

8. The Debtors are authorized and empowered to take all actions necessary to
effectuate the relief granted pursuant to this Order in accordance with the Motion.

9. The requirements set forth in Rule 9013-1 of the Local Bankruptcy Rules
for the Southern District of New York are satisfied.

10.  The Court retains jurisdiction with respect to all matters arising from, or

related to, the implementation and interpretation of this Order.

Dated: May 15, 2012
New York, New York

[s/ Shelley C. Chapman
HONORABLE SHELLEY C. CHAPMAN
UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11
)
LIGHTSQUARED INC,, et al., ) Case No. 12-12080 (SCC)
)
Debtors.! ) Jointly Administered
)

INTERIM ORDER AUTHORIZING LIGHTSQUARED LP
TO ACT AS FOREIGN REPRESENTATIVE PURSUANT TO 11 U.S.C. § 1505

Upon the motion (the “Motion™)* of LightSquared Inc. and certain of its affiliates,
as debtors and debtors in possession (collectively, the “Debtors™) in the above-captioned chapter

11 cases (the “Chapter 11 Cases™), for entry of an order (the “Order”), pursuant to sections 105

and 1505 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (as amended, the
“Bankruptcy Code”), authorizing LightSquared LP (“LSLP) to act as the Foreign
Representative on behalf of the Debtors’ estates in any judicial or other proceedings in a foreign
country, including in the Canadian Proceedings; and upon the Montagner Declaration; and it
appearing that this Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and it
appearing that this proceeding is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it
appearing that venue of this proceeding and the Motion in this Court is proper pursuant to 28

U.S.C. §§ 1408 and 1409; and notice of the Motion appearing adequate and appropriate under

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6§962), LightSquared Network LLC (1750,
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors’ corporate headguarters is 450 Park Avenue, Suite 2201, New
York, NY 10022,
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the circumstances; and the Court having found that no other or further notice is needed or
necessary; and the Court having reviewed the Motion and the Montagner Declaration and having
heard statements in support of the Motion at a hearing held before the Court (the “Hearing”); and
the Court having determined that the legal and factual bases set forth in the Motion and at the
Hearing establish just cause for the relief granted herein; and it appearing, and the Court having
found, that the relief requested in the Motion is in the best interests of the Debtors’ estates, their
creditors and other parties in interest; and any objections to the relief requested in the Motion
having been withdrawn or overruled on the merits; and after due deliberation and sufficient cause
appearihg therefor, it is hereby ORDERED that:

1. The Motion is granted on an interim basis to the extent set forth herein.

2. LSLP is hereby authorized to act as the Foreign Representative on behalf
of the Debtors’ estates in any judicial or other proceeding in a foreign country, including in the
Canadian Proceedings. As a Foreign Representative, LSLP shall be authorized and shall have
the power to act in any way permitted by applicable foreign law, including, but not limited to,
(a) seeking recognition of these Chapter 11 Cases in the Canadian Proceedings, (b) requesting
that the Canadian Court lend assistance to this Court in protecting the property of the Debtors’
estates and (c) seeking any other appropriate relief from the Canadian Court that LSLP deems
just and proper in the furtherance of the protection of the Debtors’ estates.

3. This Court requests the aid and assistance of the Canadian Court to
recognize these Chapter 11 Cases as a “foreign main proceeding” and LSLP as a “foreign
representative” pursuant to the CCAA, and to recognize and give full force and effect in all

provinces and territories of Canada to this Order.

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motien or
in the Montagner Declaration, as applicable.
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4. The Final Hearing to consider entry of an order granting the relief
requested in the Motion on a final basis (the “Final Order™) is scheduled for June 11, 2012 at
2:00 p.m. (prevailing Eastern time) before this Court. On or before May 31, 2012, the Debtors
shall serve, by United States mail, first-class postage prepaid, notice of the entry of this Order
and of the Final Hearing (the “Final Hearing Notice™), together with copies of this Order and the
Motion, on: {a) the parties having been given notice of the Hearing, (b) any party which has
filed prior to such date a request for notices with this Court and (c) counsel to the official
committee of unsecured creditors (the “Committee™). The Final Hearing Notice shall state that
any party in interest objecting to the entry of the proposed Final Order shall file written
objections with the Clerk of Court no later than on June 5, 2012 at 5:00 p.m. (prevailing Eastern
time), which objections shall be served so as to be received on or before such date by: (a)
LightSquared Inc., 450 Park Avenue, Suite 2201, New York, NY 10022, Attn: Marc R.
Montagner and Curtis Lu, Esq., (b) proposed counsel to the Debtors, Milbank, Tweed, Hadley &
M=Cloy LLP, One Chase Manhattan Plaza, New York, NY 10005, Attn: Matthew S. Barr, Esq.
and Karen Gartenberg, Esq., (c) the Office of the United States Trustee for the Southern District
of New York, (d) counsel to the Committee, (e) counsel to U.S. Bank National Association, as
administrative agent under the Prepetition Inc. Credit Agreement, Akin Gump Strauss Hauer &
Feld LLP, One Bryant Park, New York, NY 10036, Attn: Michael S. Stamer, Esq. and Philip C.
Dublin, Esq., (f) counsel to UBS AG, Stamford Branch, as administrative agent under the
Prepetition LP Credit Agreement, Latham & Watkins LIP, 885 Third Avenue, New York, NY
10022, Atin: Melissa S. Alwang, Esq. and (g) counsel to the ad hoc secured group of Prepetition
LP Lenders, White & Case LLP, 1155 Avenue of the Americas, New York, NY 10036, Attn:

Thomas E Lauria, Esq.
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5. The Debtors are authorized and empowered to take all actions necessary to
cffectuate the relief granted pursuant to this Order in accordance with the Motion.

6. The requirements set forth in Rule 9013-1(2) of the Local Bankruptcy
Rules for the Southern District of New York are satisfied.

7. The Court retains jurisdiction with respect to all matters arising from or

related to the implementation and interpretation of this Order.

Dated: May 15, 2012
New York, New York

s/ Shelley C. Chapman
HONORABLE SHELLEY C. CHAPMAN

UNITED STATES BANKRUPTCY JUDGE



-15 -

SCHEDULE “C”

11040886_9{TorDocs



12-12080-scc Doc 36 Filed 05/15/12 Entered 05/15/12 18:44:58 Main Document
Pg 1 of 11

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11
LIGHTSQUARED INC,, et al., ) Case No. 12-12080 (SCC)
)
Debtors. ) Jointly Administered
)

INTERIM ORDER (A) AUTHORIZING DEBTORS TO (I) CONTINUE USING
EXISTING CASH MANAGEMENT SYSTEMS, BANK ACCOUNTS AND
BUSINESS FORMS AND (II}) CONTINUE INTERCOMPANY TRANSACTIONS, (B)
PROVIDING POSTPETITION INTERCOMPANY CLAIMS ADMINISTRATIVE
EXPENSE PRIORITY, (C) AUTHORIZING DEBTORS’ BANKS TO HONOR
ALL RELATED PAYMENT REQUESTS, (D) WAIVING INVESTMENT GUIDELINES
OF SECTION 345(b) OF BANKRUPTCY CODE AND (E) SCHEDULING A FINAL
HEARING

Upon the motion (the “Motion™)* of LightSquared Inc. and certain of its affiliates,

as debtors and debtors in possession (collectively, the “Debtors™) in the above-captioned chapter

11 cases (the “Chapter 11 Cases”), for entry of an interim order (the “Interim Order”), pursuant

to sections 105(a), 345, 363, 364, 503, 507, 1107 and 1108 of title 11 of the United States Code

§§ 101-1532 (as amended, the “Bankruptcy Code™) and Rules 6003 and 6004 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), (a) authorizing the Debtors to

(1) continue use of their existing cash management systems, bank accounts and business forms,

(ii) open new debtor in possession bank accounts with authorized depository banks or close any

! The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax

or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership {4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. {1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings {Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors® corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022,

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion or
the Montagner Declaration, as applicable.
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existing bank accounts as the Debtors deem necessary and appropriate in their sole discretion and
(i1i) continue performing ordinary course Intercompany Transactions (as defined below),
(b) waiving the investment guidelines of section 345(b) of the Bankruptcy Code and
(c) scheduling a final hearing (the “Final Hearing™) to consider entry of an order granting this
and other relief on a permanent basis (the “Final Order™) granting the relief provided in the
Interim Order on a permanent basis and the additional relief described in this Motion; and upon
the Montagner Declaration; and it appearing that this Court has jurisdiction over this matter
pursu'ant to 28 U.S.C. § 1334; and it appearing that this proceeding is a core proceeding pursuant
to 28 U.S.C. § 157(b)(2); and it appearing that venue of this proceeding and the Motion in this
Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of the Motion appearing
adequate and appropriate under the circumstances; and the Court having found that no other or
further notice is needed or necessary; and the Court having reviewed the Motion and the
Montagner Declaration and having heard statements in support of the Motion at the hearing held
on May 15, 2012 (the “Hearing”); and the Court having determined that the legal and factual
bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein;
and it appearing, and the Court having found, that the relief requested in the Motion is in the best
interests of the Debtors’ estates, their creditors and other parties in interest; and any objections to
the relief requested in the Motion having been withdrawn or overruled on the merits; and after
due deliberation and sufficient cause appearing therefor, it is hereby ORDERED that:

1. The Motion is granted on an interim basis, to the extent provided herein.

2. The Debtors are authorized to: (a) continue to use the Cash Management
Systems and the Bank Accounts, with the same account numbers, in existence on the Petition

Date, including, without limitation, those accounts identified on Schedule 1 attached hereto,
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(b) treat the Bank Accounts for all purposes as accounts of the Debtors as debtors in possession,
(c) if needed, open new debtor in possession accounts with authorized depository banks or close
any existing accounts as the Debtors may deem necessary and appropriate in their sole

discretion; provided, however, that the Debtors shall give notice to the Office of the United

States Trustee for the Southern District of New York (the “U.S. Trustee™), any statutory
committees appointed in these Chapter 11 Cases and counsel to the agents for the Debtors’
prepetition secured lenders prior to opening or closing a Bank Account and (d) use, in their
present form, all correspondence and business forms (including, without limitation, checks,
business cards, letterhead, purchase orders and invoices) and other documents related to the
Bank Accounts, without reference to their status as debtors in possession; provided, however,
that the Debtors shall obtain a stamp that they will use to indicate their status as debtors in
possession and will also immediately update their computer-generated checks to reflect same.
The Debtors shall maintain accurate records of all transfers within the Cash Management System
so that all postpetition transfers and transactions shall be adequately and promptly documented
in, and readily ascertainable from, their books and records, to the same extent by the Debtors
before the Petition Date.

3. Except as otherwise expressly provided in this Interim Order, the Cash
Management Banks are authorized and directed to continue to service and administer the Bank
Accounts as accounts of the Debtors as debtors in possession, without ir_lterruption and in the
ordinary course, and to receive, process, honor and pay any and all checks, drafts, wires, credit
cards, purchase cards and automated clearing house transfers issued, payable through or drawn
on the Bank Accounts after the Petition Date by the holders, makers or other parties entitled to

issue instructions with respect thereto, as the case may be; provided, however, that any check,
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advice, draft or other notification drawn or issued by the Debtors before the Petition Date may be
honored by any bank only if specifically authorized by order of this Court.

4. The Cash Management Banks are authorized to debit the Debtors’
accounts in the ordinary course of business without the need for further order of this Court on
account of: (a) all checks drawn on the Debtors’ accounts, which are cashed at such Cash
Management Banks or exchanged for cashier’s checks by the payees thereof prior to the Petition
Date, (b) all checks or other items deposited in one of the Debtors’ accounts with such Cash
Management Bank prior to the Petition Date, which have been dishonored or returned unpaid for
any reason, together with any fees and costs in connection therewith, to the same extent the
Debtor was responsible for such items prior to the Petition Date, and (c) all undisputed
prepetition amounts outstanding as of the date hereof, if any, owed to any Cash Management
Bank as service charges for the maintenance of the Cash Management Systems.

5. Notwithstanding any other provision of this Interim Order, no Cash
Management Bank that honors a prepetition check or other item drawn on any account that is the
subject of this Interim Order (a) at the direction of the Debtors, (b} in a good faith belief that the
Court has authorized such prepetition check or item to be honored or (c) as the result of an
innocent mistake made despite implementation of reasonable item-handling procedures, shall be
deemed to be liable to the Debtors or their estates or otherwise in violation of this Interim Order.

6. The Cash Management Banks are authorized to charge, and the Debtors
are authorized to pay, honor or allow the Bank Fees and charge back returned items to the Bank
Accounts in the ordinary course.

7. Nothing herein shall authorize the Debtors to use the “cash collateral” (as

such term is defined in Section 363 of the Bankruptcy Code) in which the Prepetition LP Lenders
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and the Prepetition LP Agent (collectively, the “Prepetition LP Secured Parties™) or the

Prepetition Inc. Lenders and the Prepetition Inc. Agent (collectively, the “Prepetition Inc.

Secured Parties™) have an interest (the “Cash Collateral”) during this interim period absent the

consent of the Prepetition LP Secured Parties or the Prepetition Inc. Secured Parties, as
applicable, or a separate order of this Court. Further, notwithstanding anything herein, the entry
of this Interim Order is without prejudice to, and does not constitute a waiver of, expressly or
implicitly, or otherwise impair any of the rights, claims, privileges, objections, defenses or
remedies (including making a request for adequate protection nunc pro tunc to the Petition Date)
of the Debtors, the Prepetition LP Agent, the ad hoc secured group of Prepetition LP Lenders,
the Prepetition Inc. Agent, or any Prepetition Inc. Lender in connection with the Debtors’ use of

$15 million of cash held by the Inc. Group as of the Petition Date; provided, however, that each

of the ad hoc secured group of Prepetition LP Lenders and the Prepetition Inc. Secured Parties
consent to the Debtors’ use of that portion of the unencumbered $15 million of cash held by the
Inc. Group that is expended during the interim period.

8. The application of the deposit and investment guidelines set forth in
section 345 of the Bankruptcy Code are hereby waived to permit the Debtors to continue to
maintain their deposits and their investments in the same or similar manner they did so prior to
the Petition Date; provided, however, that the Debtors will use their reasonable best efforts to
conform their investment practices to, or otherwise comply with, section 345(b) of the
Bankruptcy Code within forty-five (45) days of the entry of this Interim Order (or such later time

as may be agreed to by the U.S. Trustee); provided further, however, that the Debtors reserve the

right to seek a modification of such investment guidelines to use other investment practices with
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the consent of the U.S. Trustee and any official committee of unsecured creditors or as otherwise
ordered by the Court.

9. The Debtors are authorized to continue performing their respective
obligations, commitments and transactions constituting Intercompany Transactions in the
ordinary course of the business. The Debtors shall maintain accurate records of all Intercompany
Transactions such that all postpetition transfers and transactions shall be adequately and
promptly documented in, and readily ascertainable from, their books and records.

10.  The Debtors and their non-Debtor affiliates are expressly authorized to set
off postpetition obligations arising on account of Intercompany Transactions between a Debtor
and another Debtor or between a Debtor and a non-Debtor affiliate. The Debtors shall provide a
monthly accounting of any such Intercompany Transactions, including the obligor, obligee,
amount, purposes for which any Intercompany Transaction was incurred and any postpetition
setoffs to (a) any official committee appointed in these Chapter 11 Cases and (b) counsel to the
Prepetition Inc. Agent and counsel to the Prepetition LP Agent. No provision of this Interim
Order or any financing order shall impair or otherwise prejudice the ability of the Court to
fashion a Iegal or equitable remedy in the event that such setoff or incurrence of an Intercompany
Transaction is successfully challenged by any party in interest.

11. Subject to the provisions of any order authorizing postpetition financing or
the use of Cash Collateral in these Chapter 11 Cases, all Intercompany Claims arising after the
Petition Date owed by an individual Debtor to another individual Debtor or a non-Debtor
affiliate shall be accorded administrative expense priority in accordance with sections 503(b) and

507(a)(2) of the Bankruptcy Code; provided, however, (a) all Intercompany Claims against

LightSquared LP, the Prepetition LP Guarantors and the Prepetition LP Subsidiary Guarantors
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shall be junior and subordinate and subject to any and all claims of the Prepetition LP Secured
Parties and (b) all Intercompany Claims against LightSquared Inc. and the Prepetition Inc.
Subsidiary Guarantors shall be junior and subordinate and subject to any and all claims of the
Prepetition Inc. Secured Parties.

12.  The Cash Management Banks are authorized to pay obligations in
accordance with this or any separate order of this Court.

13.  Except as otherwise provided in this Interim Order or in a separate order
of this Court, the Cash Management Banks shall not honor or pay any payments drawn on the
listed Bank Accounts or otherwise issued prior to the Petition Date.

14. As soon as practicable after entry of this Interim Order, the Debtors shall
serve a copy of this Interim Order on the Cash Management Banks.

15.  Notice of the Motion as provided therein shall be deemed good and
sufficient notice of such Motion, and the requirements of Bankruptcy Rule 6004(a) are satisfied
by such notice.

16.  Notwithstanding the possible applicability of Bankruptcy Rules 6004(a)
and 6004(h) or otherwise, the terms and conditions of this Interim Order shall be immediately
effective and enforceable upon its entry.

17. The Final Hearing to consider entry of the Final Order is scheduled for
June 11, 2012 at 2:00 p.m. (prevailing Eastern time) before this Court. On or before May 31,
2012, the Debtors shall serve, by United States mail, first-class postage prepaid, notice of the

entry of this Interim Order and of the Final Hearing (the “Final Hearing Notice™), together with

copies of this Interim Order and the Motion, on: (a) the parties having been given notice of the

Interim Hearing, (b) any party which has filed prior to such date a request for notices with this
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Court and (c) counsel for the official committee of unsecured creditors (the “Committee™). The
Final Hearing Notice shall state that any party in interest objecting to the entry of the proposed
Final Order shall file written objections with the Clerk of Court no later than on June 5, 2012 at
5:00 p.m. (prevailing Eastern time), which objections shall be served so as to be received on or
before such date by: (a) LightSquared Inc., 450 Park Avenue, Suite 2201, New York, NY
10022, Attn: Marc R. Montagner and Curtis Lu, Esq., (b) proposed counsel to the Debtars,
Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, NY 10005,
Attn: Matthew S. Barr, Esq. and Karen Gartenberg, Esq., (c) the Office of the United States
Trustee for the Southern District of New York, (d) counsel for the Committee, (e) counsel to
U.S. Bank National Association, as administrative agent under the Prepetition Inc. Credit
Agreement, Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036,
Attn: Michael S. Stamer, Esq. and Philip C. Dublin, Esq., (f) counsel to UBS AG, Stamford
Branch, as administrative agent under the Prepetition LP Credit Agreement, Latham & Watkins
LLP, 885 Third Avenue, New York, NY 10022, Attn: Melissa S. Alwang, Esq. and (g} counsel
to the ad hoc secured group of Prepetition LP Lenders, White & Case LLP, 1155 Avenue of the
Americas, New York, NY 10036, Attn: Thomas E Lauria, Esq.

18.  Bankruptcy Rule 6003(b) has been satisfied because the relief requested in
the Motion is necessary to avoid immediate and irreparable harm to the Debtors.

19.  The Debtors are authorized and empowered to take all actions necessary to
effectuate the relief granted pursuant to this Interim Order in accordance with the Motion.

20.  The requirements set forth in Local Rule 9013-1(a) are satisfied.
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21.  The Court retains jurisdiction with respect to all matters arising from or

related to the implementation and interpretation of this Interim Order.

Dated: May 15, 2012
New York, New York

s/ Shelley C. Chapman
HONORABLE SHELLEY C. CHAPMAN

UNITED STATES BANKRUPTCY JUDGE
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Schedule 1
Bank Accounts
" Entity Bank Accourit Nummber | Type Contaci Address
LightSquared SunTrust | XXXXXXXXX2103 |Operating/  [Matt Pallo 8330 Boone Blvd.
Inc. Bank Disbursement |ph (703) 442-1617 |Ste 700
fax (703) 442-1626 | Vienna, VA 22182
LightSquared RBC XXX X34l6 Investment |Marina Galli 345 California St.
Inc. ph (413) 445-8519 |San Francisco, CA 94104
fax (415) 445-8452
LightSquared Bank of XXXXXXXX4676 |Restricted Vicky Gindes 1101 Wooton Pkwy
Inc. America CD (301) 517-3185 4th fl.
Rockville, MA 20852
LightSquared LP {SunTrust | XXXXX3272 Operating/  [Matt Pallo 8330 Boone Blvd.
Bank Disbursement { ph (703) 442-1617 |Ste 700
fax (703) 442-1626 | Vienna, VA 22182
LightSquared LP [RBC XXX X3498 Investment |Marina Galli 345 California St.
ph 415 445-8519 | San Francisco, CA 94104
fax 415 445-8452
LightSquared LP |Morgan KXXXX0350 Investment |Matt O'Haren 555 California St.
Stanley 415-955-1577 35th FI
San Francisco, CA 94104
LightSquared LP [Comerica | XXXXX9959 Restricted Gina M. Gautier 11921 Freedom Drive
(703) 464-7237 Suite 920
{703) 467-9308 Reston, VA 20190
LightSquared LP [SunTrust  |X3051CAD Inactive Michael Pensky 3333 Peachtree Rd NE,
Bank Foreign Ph 877-726-9733 [11th Fl
Exchange Fax 404-926-5777 | Atlanta, GA 30326
Deposit
LightSquared LP [SunTrust | X3051EUR Inactive Michael Pensky 3333 Peachiree Rd NE,
Bank Foreign Ph 877-726-9733 |11th Fl
Exchange Fax 404-926-5777 |Atlanta, GA 30326
Deposit
LightSquared LP | Wells Fargo | XX5576EUR Foreign 675576EUR 301 S. College, F107
Exchange Charlotte, NC 28202
Deposit
LightSquared ScotiaBank [XXXX XX9%411 U.S. Dollar  |Borys Terebenec |44 King Sireet West
Corp. Disbursement|(416) 866-7704 or | Toronto, ON
Lidia Dias Canada M5H 111
(647) 288-
1858 ext 81802
Light.Squared  |ScotiaBank |XXXXX XXX15 18 |Investment Borys Terebenec |44 King Street West
Corp. (416) 866-7704 or |Toronto, ON
Lidia Dias Canada M5H 1H1
(647) 288-
1858 ext 81802
LightSquared SunTrust | XXXXXXXXX9842 |Canadian Matt Pallo 8330 Boone Blvd.
Corp. Bank Dollar ph (703) 442-1617 |Ste 700
Disbursement | fax (703) 442-1626 j Vienna, VA 22182
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Lo Fntitg - | Bank -] Account Number | - Type. ' Contact "V Address
One Dot Six SunTrust [ XXXXXXXXX3130|Operating/  |Matt Pallo 8330 Boone Blvd.
Corp. Bank Disbursement|ph (703) 442-1617 |Ste 700

fax (703) 442-1626 | Vienna, VA 22182
LightSquared SunTrust XXXXXXXXX9354 Operating/ i Matt Pallo 8330 Boone Blvd.
Network LLC  |Bank Disbursement |ph (703) 442-1617 |Ste 700

fax (703) 442-1626 | Vienna, VA 22182
TMI RBC XXX X3506 Investment |Marina Galli 345 California St.
Comrmmunications ph 415 445-8519  {San Francisco, CA 94104
Delaware, fax 415 445-8452
Limited
Partnership
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

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

Debtors.’ Jointly Administered

INTERIM ORDER (A) AUTHORIZING, BUT NOT DIRECTING, DEBTORS
TO (I) PAY CERTAIN PREPETITION WAGES AND REIMBURSABLE
EMPLOYEE EXPENSES, (II) PAY AND HONOR EMPLOYEE BENEFITS AND
(III) CONTINUE EMPLOYEE BENEFITS PROGRAMS AND
(B) AUTHORIZING AND DIRECTING FINANCIAL INSTITUTIONS TO
HONOR ALL RELATED CHECKS AND ELECTRONIC PAYMENT REQUESTS AND
(IV) SCHEDULING A FINAL HEARING

Upon the motion (the “Motjon”)? of LightSquared Inc. and certain of its affiliates,

as debtors and debtors in possession (collectively, the “Debtors™) in the above-captioned chapter

I1 cases (the “Chapter 11 Cases™), for entry of an order (the “Interim Order”), pursuant to
sections 105(a), 363(b), 507(a)(4)~(a)(5), 1107(a), 1108 and 1129(a)(9)(B) of title 11 of the

United States Code, 11 U.S.C. §§101-1532 (as amended, the “Bankruptcy Code”) and Rules

6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™),

(2) authorizing the Debtors to (i) pay certain prepetition wages, salaries and other compensation,

such as the rank and file bonus program, taxes, withholdings and reimbursable expenses, (ii) pay

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc,
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Lid.
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022.

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion or
in the Montagner Declaration, as applicable.
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and honor obligations relating to medical, severance and other benefits programs and
(iii) continue their employee benefits programs on a postpetition basis (collectively and as

further described in the Motion, the “Employee Obligations™), (b) authorizing and directing

financial institutions to receive, process, honor and pay all checks issued and electronic requests
made relating to the foregoing and (c) scheduling a final hearing (the “Final Hearing”) to
consider entry of an order granting this and other relief on a permanent basis (the “Final Order™)
granting the relief provided in the Interim Order on a permanent basis and the additional relief
described in this Motion; and upon the Montagner Declaration; and it appearing that this Court
has jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and it appearing that this
proceeding is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it appearing that venue of
this proceeding and the Motion in this Court is proper pursuant to 28 U.S.C, §§ 1408 and 1409;
and notice of the Motion appearing adequate and appropriate under the circumstances; and the
Court having found that no other or further notice is needed or necessary; and the Court having
reviewed the Motion and the Montagner Declaration and having heard statements in support of
the Motion at a hearing held before the Court (the “Hearing™); and the Court having determined
that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for
the relief granted herein; and it appearing, and the Court having found, that the relief requested in
the Motion is in the best interests of the Debtors’ estates, their creditors and other parties in
interest; and any objections to the relief requested in the Motion having been withdrawn or
overruled on the merits; and after due deliberation and sufficient cause appearing therefor, it is
hereby ORDERED that:

1. The Motion is granted on an interim basis to the extent set forth herein.
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2. The Debtors are authorized and empowered, but not directed, to honor and
pay, in accordance with the Debtors’ prepetition policies and practices and in the Debtors” sole
discretion (subject to the terms of this Interim Order), prepetition amounts ountstanding on
account of the Employee Obligations. The Debtors will make no payments to Employees of
amounts greater than $11,725 for each individual on account of prepetition wages, salaries or
commissions, including vacation, severance and sick leave pay.

3. The Debtors are authorized and empowered, but not directed, to continue
to fulfill the Employee Obligations during the Interim Period in the ordinary course of business
on a postpetition basis, in accordance with the Debtors’ prepetition policies and practices and in
the Debtors’ sole discretion (subject to the terms of this Interim Order), and to pay and honor
claims related thereto. For avoidance of doubt, the term Employee Obligations referenced in this
Interim Order shail not include the Senior Management Incentive Program.

4, The Debtors are authorized and empowered, but not directed, to pay all
postpetition costs and expenses incidental to payment of the Employee Obligations, including all
administrative and processing costs and payments to outside professionals in the ordinary course
of business.

5. The Debtors are authorized and empowered to forward any unpaid
amounts on account of Deductions or Payroll Taxes to the appropriate third party recipients or
taxing authorities in accordance with the Debtors® prepetition policies and practices.

6. Notwithstanding the foregoing, the Debtors are not authorized to
accelerate payments not otherwise due and payable before the Final Hearing.

7. Pursuant to section 362(d) of the Bankruptcy Code, (a) Employees are

authorized to proceed with their workers’ compensation claims in the appropriate judicial or
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administrative forum under the Workers’ Compensation Program, and the Debtors are authorized
to take all steps necessary and appropriate with respect to the resolution of any such claims, and
(b) the notice requirements pursuant to Bankruptcy Rule 4001(d) with respect to clause (a) are
waived, provided that such claims are pursued in accordance with the Workers’ Compensation
Programs and recoveries, if any, are limited to the proceeds from the applicable Workers’
Compensation Program. This modification of the automatic stay pertains solely to claims under
the Workers’ Compensation Program.

8. The banks and financial institutions on which checks were drawn or
electronic payment requests made in payment of the Employee Obligations approved herein are
authorized to receive, process, honor and pay all such checks and electronic payment requests
when presented for payment (to the extent of funds on deposit), and all such banks and financial
institutions are authorized to rely on the Debtors® designation of any particular check or
electronic payment request as approved by this Interim Order.

9, The Debtors are authorized and empowered, in their sole discretion, to
issue new postpetition checks, or effect new funds transfers on account of the Employee
Obligations to replace any prepetition checks or funds transfer requests issued that may be lost or
dishonored or rejected as a result of the commencement of these Chapter 11 Cases.

10.  The banks and financial institutions subject to this Interim Order shall
have no liability in connection with honoring any prepetition checks or funds transfer requests
contemplated by this Interim Order.

11.  Nothing in this Interim Order or any action taken by the Debtors in

furtherance of the implementation hereof shall be deemed an assumption or rejection of any
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executory contract or unexpited lease pursuant to section 365 of the Bankruptcy Code, and the
Debtors’ rights with respect to such matters are expressly reserved.

12. Nothing in the Motion or this Interim Order, nor the Debtors’ payment of
claims pursuant to this Interim Order, shall be construed as (a) an admission as to the validity of
any claim against the Debtors, (b) a waiver or impairment of the Debtors’ rights to contest the
validity or amount of any clalm on any grounds, (c) a promise to pay any claim or (d) an
implication or admission by the Debtors that such claim is payable pursuant to this Interim
Order.

13.  Bankruptcy Rule 6003(b) has been satisfied because the relief requested in
the Motion is necessary to avoid immediate and irreparable harm to the Debtors.

14.  Notwithstanding the possible applicability of Bankruptcy Rules 6004(a),
6004(h) or otherwise, this Interim Order shall be immediately effective and enforceable upon its
entry.

15.  The Final Hearing to consider entry of the Final Order is scheduled for
June 11, 2012 at 2:00 p.m. (prevailing Eastern time) before this Court. On or before May 31,
2012, the Debtors shall serve, by United States mail, first-class postage prepaid, notice of the

entry of this Interim Order and of the Final Hearing (the “Final Hearing Notice™), together with

copies of this Interim Order and the Motion, on: (a) the parties having been given notice of the
Interim Hearing, (b) any party which has filed prior to such date a request for notices with this
Court and (c) counsel to the official committee of unsecured creditors (the “Committee”). The
Final Hearing Notice shali state that any party in interest objecting to the entry of the proposed
Final Order shall file written objections with the Clerk of Court no later than on June 5, 2012 at

5:00 p.m. (prevailing Eastern time), which objections shall be served so as to be received on or
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before such date by: (a) LightSquared Inc., 450 Park Avenue, Suite 2201, New York, NY
10022, Attn: Marc R. Montagner and Curtis Lu, Esq., (b) proposed counsel to the Debtors,
Milbank, Tweed, Hadley & M*Cloy LLP, One Chase Manhattan Plaza, New York, NY 10005,
Attn: Matthew S. Barr, Esq. and Karen Gartenberg, Esq., (c) the Office of the United States
Trustee for the Southern District of New York, (d) counsel to the Committee, (e) counsel to U.S.
Bank National Association, as administrative agent under the Prepetition Inc. Credit Agreement,
Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, Attn: Michael
S. Stamer, Esq. and Philip C. Dublin, Esq., (f) counsel to UBS AG, Stamford Branch, as
administrative agent under the Prepetition LP Credit Agreement, Latham & Watkins LLP, 885
Third Avenue, New York, NY 10022, Attn: Melissa S. Alwang, Esq. and (g) counsel to the ad
hoc secured group of Prepetition LP Lenders, White & Case LLP, 1155 Avenue of the Americas,
New York, NY 10036, Attn: Thomas E Lauria, Esq.

16.  The Debtors are authorized and empowered to take all actions necessary to
effectuate the relief granted pursuant to this Interim Order, in accordance with the Motion.

17. The requirements set forth in Local Rule 9013-1 are satisfied.

18.  The Court retains jurisdiction with respect to all matters arising from or

related to the implementation and interpretation of this Interim Order.

Dated: May 15, 2012
New York, New York

st Shelley C. Chapman
HONORABLE SHELLEY C. CHAPMAN
UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

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

Debtors.' Jointly Administered

LT N N T N N N

INTERIM ORDER (A) AUTHORIZING, BUT NOT DIRECTING,
(I) CONTINUATION OF DEBTORS’ INSURANCE POLICIES AND
(II) PAYMENT OF CERTAIN OBLIGATIONS IN RESPECT THEREOF AND
(B AUTHORIZING AND DIRECTING FINANCIAL INSTITUTIONS TO HONOR ALL

RELATED CHECKS AND ELECTRONIC PAYMENT REQUESTS

Upon the motion (the “Motic-n”)2 of LightSquared Inc. and certain of its affiliates,

as debtors and debtors in possession (collectively, the “Debtors™) in the above-captioned chapter

11 cases (the “Chapter 11 Cases™), for entry of an order (the “Interim Order™), pursuant to

sections 105(a), 363(b), 1107 and 1108 of title 11 of the United States Code, 11 U.S.C. §§ 101-
1532 (as amended, the “Bankruptcy Code™) and rules 6003 and 6004 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules™), (a) authorizing, but not directing, the Debtors,

in their sole discretion, to (i) maintain and continue to honor certain insurance programs and
policies (including the renewal of those policies and agreements due to expire during these

Chapter 11 Cases) and (ii) pay certain obligations in respect thereof including, without

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership {4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co, (6962), LightSquared Network LLC (1750),
LightSquared Inc, of Virginia (8725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022.

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion or
the Montagner Declaration, as applicable.
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limitation, the payment of all premiums, premium financing payments, claims, deductibles,
administrative expenses and all other charges and expenses incurred, on an uninterrupted basis,
consistent with the Debtors’ practices in effect prior to the commencement of the Debtors’
Chapter 11 Cases, whether relating to the period prior to or after the commencement of these
Chapter 11 Cases, (b) authorizing and directing financial institutions to receive, process, honor
and pay all checks issued and electronic requests made relating to the foregoing and

(c) scheduling a final hearing (the “Final Hearing™) to consider entry of a final order (the “Final

Order™) granting the relief provided in the Interim Order on a permanent basis and the additional
relief described in this Motion; and upon the Montagner Declaration; and it appearing that this
Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and it appearing that this
proceeding is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it appearing that venue of
this proceeding and the Motion in this Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409;
and notice of the Motion appearing adequate and appropriate under the circumstances; and the
Court having found that no other or further notice is needed or necessary; and the Court having
reviewed the Motion and the Montagner Declaration and having heard statements in support of
the Motion at a hearing held before the Court (the “Hearing™); and the Court having determined
that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for
the relief granted herein; and it appearing, and the Court having found, that the relief requested in
the Motion is in the best interests of the Debtors’ estates, their creditors and other parties in
interest; and any objections to the relief requested in the Motion having been withdrawn or
overruled on the merits; and after due deliberation and sufficient cause appearing therefor, it is

hereby ORDERED that:

1. The Motion is granted on an interim basis to the extent set forth herein,
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2. The Debtors are authorized, but not required, in their sole discretion, to
maintain, continue and renew the Insurance Programs on an uninterrupted basis and in
accordance with the same practices and procedures as were in effect prior to the commencement
of the Chapter 11 Cases.

3. The Debtors are authorized, but not directed, in their sole discretion, to
pay any and all Insurance Obligations related to the Policies to the extent that the Debtors
determine that such payments are necessary or appropriate, including those Insurance
Obligations that were due and payable or related to the period before the commencement of these
Chapter 11 Cases, without further notice or order of the Court. Notwithstanding the foregoing,
the Debtors are not authorized to accelerate payments not otherwise due and payable before the
Final Hearing. |

4. The Debtors are authorized, but not directed, in their sole discretion, to
revise, extend, supplement or change insurance coverage as needed, including entering into new
insurance policies (e.g., through renewal of the Policies or purchase of new policies).

5. The banks and financial institutions on which checks were drawn or
electronic payment requests made in payment of the prepetition Insurance Obligations approved
herein are authorized and directed to receive, process, honor and pay all such checks and
electronic payment requests when presented for payment (to the extent of funds on deposit), and
that all such banks and financial institutions are authorized to rely on the Debtors’ designation of
any particular check or electronic payment request as approved by this Interim Order.

6. The Debtors are authorized, but not directed, in their sole discretion, to
issue new postpetition checks, or effect new funds transfers, on account of the Insurance

Obligations, to replace any prepetition checks or electronic funds transfer requests issued that
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may be lost or dishonored or rejected as a result of the commencement of these Chapter 11
Cases.

7. The banks and financial institutions subject to this Interim Order shall
have no liability in connection with honoring any prepetition checks or funds transfer requests
contemplated by this Interim Order.

8. Nothing in this Interim Order or any action taken by the Debtors in
furtherance of the implementation hereof shall be deemed an assumption or rejection of any
executory contract or unexpired lease pursuant to section 365 of the Bankruptcy Code, and the
Debtors’ rights with respect to such matters are expressly reserved.

0. Nothing in the Motion or this Interim Order, nor the Debtors’ payment of
claims pursuant to this Interim Order, shall be construed as (a) an admission as to the validity of
any claim against the Debtors, (b) a waiver or impairment of the Debtors’ rights to contest the
validity or amount of any claim on any grounds, (c} a promise to pay any claim or (d) an
implication or admission by the Debtors that such claim is payabie pursuant to this Interim
Order.

10.  Bankruptcy Rule 6003(b) has been satisfied because the relief requested in
the Motion is necessary to avoid immediate and irreparable harm to the Debtors,

11.  Notwithstanding the possible applicability of Bankruptcy Rules 6004(a),
6004¢h) or otherwise, the terms and conditions of this Interim Order shall be immediately
effective and enforceable upon its entry.

12.  The Final Hearing to consider entry of the Final Order is scheduled for
June 11, 2012 at 2:00 p.m. (prevailing Eastern time) before this Court. On or before May 31,

2012, the Debtors shall serve, by United States mail, first-class postage prepaid, notice of the
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entry of this Interim Order and of the Final Hearing (the “Final Hearing Notice™), together with

copies of this Interim Order and the Motion, on: (a) the parties having been given notice of the
Interim Hearing, (b) any party which has filed prior to such date a request for notices with this
Court and {c) counsel to the official committee of unsecured creditors (the “Committee™). The
Final Hearing Notice shall state that any party in interest objecting to the entry of the proposed
Final order shall file written objections with the Clerk of Court no later than on June 5, 2012 at
5:00 p.m. (prevailing Eastern time), which objections shall be served so as to be received on or
before such date by: (a) LightSquared Inc., 450 Park Avenue, Suite 2201, New York, NY
10022, Attn: Marc R. Montagner and Curtis Lu, Esq., (b} proposed counsel to the Debtors,
Milbank, Tweed, Hadley & M*Cloy LLP, One Chase Manhattan Plaza, New York, NY 10005,
Attn: Matthew S. Barr, Esq. and Karen Gartenberg, Esq., (c) the Office of the United States
Trustee for the Southern District of New York, (d) counsel to the Committee, (e} counsel to U.S.
Bank National Association, as administrative agent under the Prepetition Inc. Credit Agreement,
Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, Attn: Michael
S. Stamer, Esq. and Philip C. Dublin, Esq., (f) counsel to UBS AG, Stamford Branch, as
administrative agent under the Prepetition LP Credit Agreement, Latham & Watkins LLP, 885
Third Avenue, New York, NY 10022, Attn: Melissa S. Alwang, Esq. and (g) counsel to the ad
hoc secured group of Prepetition LP Lenders, White & Case LLP, 1155 Avenue of the Americas,
New York, NY 10036, Attn: Thomas E Lauria, Esq.

13.  The Debtors are authorized and empowered to take all actions necessary to
effectuate the relief granted pursuant to this Interim Order in accordance with the Motion.

14.  The requirements set forth in Local Rule 9013-1(a) are satisfied.
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15.  The Court retains jurisdiction with respect to all matters arising from or
related to the implementation and interpretation of this Interim Order.

Dated: May 15, 2012
New York, New York

[s/ Shelley C. Chapman
HONORABLE SHELLEY C. CHAPMAN

UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

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

Debtors.' Jointly Administered

INTERIM ORDER (A) AUTHORIZING, BUT NOT DIRECTING,
DEBTORS TO PAY TAXES AND FEES, (B) AUTHORIZING AND
DIRECTING FINANCIAL INSTITUTIONS TO HONOR ALL RELATED
CHECKS AND ELECTRONIC PAYMENT REQUESTS AND (C)
SCHEDULING A FINAL HEARING

Upon the motion (the “Motion”)* of LightSquared Inc. and certain of its affiliates,
as debtors and debtors in possession (collectively, the “Debtors™) in the above-captioned chapter
11 cases (the “Chapter 11 Cases”), for entry of an order (the “Interim Order”), pursuant to
sections 105(a), 363(b), 507(a)(8), 541, 1107(a) and 1108 of title 11 of the United States Code,

11 U.S.C. §§ 101-1532 (as amended, the “Bankruptcy Code™) and Rules 1007(c), 6003, 6004,

and 9006(b) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”),

(a) authorizing, but not directing, the Debtors to pay certain business, corporate, franchise,
partnership, personal property, provincial, capital, non-resident withholding, sales and use, goods

and services, harmonized sales, excise and other taxes, as well as certain annual reporting fees,

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
{0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerma
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc, (6190}, LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022,

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion or
in the Montagner Declaration, as applicable.
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FCC Fees and Canadian Regulatory Fees, (b) authorizing and directing financial institutions to
receive, process, honor and pay all checks issued and electronic requests made relating to the
foregoing, and (c) scheduling a final hearing (the “Final Hearing™) to consider entry of a final
order (the “Final Order™) granting the relief provided in the Interim Order on a permanent basis
and the additional relief described in the Motion; and upon the Montagner Declaration; and it
appearing that this Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334; and it
appearing that this proceeding is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it
appearing that venue of this proceeding and the Motion in this Court is proper pursuant to 28
U.S.C. §§ 1408 and 1409; and notice of the Motion appearing adequate and appropriate under
the circumstances; and the Court having found that no other or further notice is needed or
necessary; and the Court having reviewed the Motion and the Montagner Declaration and having
heard statements in support of the Motion at a hearing held before the Court (the “Hearing”); and
the Court having determined that the legal and factual bases set forth in the Motion and at the
Hearing establish just cause for the relief granted herein; and it appearing, and the Court having
found, that the relief requested in the Motion is in the best interests of the Debtors’ estates, their
creditors and other parties in interest; and any objections to the relief requested in the Motion
having been withdrawn or overruled on the merits; and after due deliberation and sufficient cause
appearing therefor, it is hereby ORDERED that:

1. The Motion is granted on an interim basis to the extent set forth herein.

2. The Debtors are authorized and empowered, but not directed, in their sole
discretion, to pay all Taxes and Fees in the ordinary course of their businesses, including all
Taxes and Fees subsequently determined upon audit to be owed for periods prior to the Petition

Date, to the proper Taxing and Regulatory Authorities, including but not limited to those
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Authorities listed on Schedule 1 attached hereto.’ Notwithstanding the foregoing, the Debtors
are not authorized to accelerate payments not otherwise due and payable before the Final
Hearing.

3. The banks and financial institutions on which checks were drawn or
electronic payment requests made in payment of the Taxes and Fees approved herein are
authorized and directed to receive, process, honor and pay all such checks and electronic
payment requests when presented for payment (to the extent of funds on deposit), and all such
banks and financial institutions are authorized to rely on the Debtors® designation of any
particular check or electronic payment request as approved by this Interim Order.

4, The Debtors are authorized, but not directed, in their sole discretion, to
issue new postpetition checks, or effect new funds transfers, on account of the Taxes and Fees, to
replace any prepetition checks or funds transfer requests issued that are dishonored or rejected as
a result of the commencement of these Chapter 11 Cases.

5. The banks and financial institutions subject to this Interim Order shall
have no liability in connection with honoring any prepetition checks or funds transfer requests
contemplated by this Interim Order.

6. Neither the Debtors nor any other party in interest concedes the extent or
validity of any liens (contractual, common law, statutory or otherwise) asserted on account of
unpaid Taxes and Fees, and the Debtors expressly reserve the right to contest the extent, validity

or perfection or seek the avoidance of all such liens.

Schedule 1 contains a non-exclusive list of Authorities and the Taxes and Fees that the Debtors collect
and/or incur on behalf of each of the Authorities. The relief granted in this Order applies to all Authorities
for which the Debtors collect and/or incur Taxes and Fees and is not limited solely to those Authorities
included in Schedule 1.
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7. Nothing in this Interim Order or any action taken by the Debtors in
furtherance of the implementation hereof shall be deemed an assumption or rejection of any
executory confract or unexpired lease pursuant to section 365 of the Bankruptcy Code, and the
Debtors’ rights with respect to such matters are expressly reserved.

3. Nothing in the Motion or this Interim Order, nor the Debtors’ payment of
claims pursvant to this Interim Order, shall be construed as (a) an admission as to the validity of
any claim against the Debtors, (b) a waiver or impairment of the Debtors’ rights to contest the
validity or amount of any claim on any grounds, (c) a promise to pay any claim or (d) an
implication or admission by the Debtors that such claim is payable as Taxes and Fees pursuant to
this Interim Order.

9. Bankruptcy Rule 6003(b) has been satisfied because the relief requested in
the Motion is necessary to avoid immediate and irreparable harm to the Debtors.

iO. Notwithstanding the possible applicability of Bankruptcy Rules 6004(a),
6004(h) or otherwise, the terms and conditions of this Interim Order shall be immediately
effective and enforceable upon its entry.

11.  The Final Hearing to consider entry of the Final Order is scheduled for
June 11, 2012 at 2:00 p.m. (prevailing Eastern time) before this Court. On or before May 31,
2012, the Debtors shall serve, by United States mail, first-class postage prepaid, notice of the

entry of this Interim Order and of the Final Hearing (the “Final Hearing Notice™), together with

copies of this Interim Order and the Motion, on: (a) the parties having been given notice of the
Interim Hearing, (b) any party which has filed prior to such date a request for notices with this
Court and (c) counsel to the official committee of unsecured creditors (the “Committeg™). The

Final Hearing Notice shall state that any party in interest objecting to the entry of the proposed
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Final order shall file written objections with the Clerk of Court no later than on June 5, 2012 at
5:00 p.m. (prevailing Eastern time), which objections shail be served so as to be received on or
before such date by: (a) LightSquared Inc., 450 Park Avenue, Suite 2201, New York, NY
10022, Attn: Marc R. Montagner and Curtis Lu, Esq., (b) proposed counsel to the Debtors,
Milbank, Tweed, Hadley & M*Cloy LLP, One Chase Manhattan Plaza, New York, NY 10005,
Attn: Matthew S. Barr, Esq. and Karen Gartenberg, Esqg., (¢) the Office of the United States
Trustee for the Southern District of New York, (d) counsel to the Committee, (e) counsel to U.S.
Bank National Association, as administrative agent under the Prepetition Inc. Credit Agreement,
Akin Gump Strauss Haver & Feld LLP, One Bryant Park, New York, NY 10036, Attn: Michael
S. Stamer, Esq. and Philip C. Dublin, Esq., (f) counsel to UBS AG, Stamford Branch, as
administrative agent under the Prepetition LP Credit Agreement, Latham & Watkins LLP, 885
Third Avenue, New York, NY 10022, Attn: Melissa S. Alwang, Esq. and (g) counsel to the ad
hoc secured group of Prepetition LP Lenders, White & Case LLP, 1155 Avenue of the Americas,
New York, NY 10036, Attn: Thomas E Lauria, Esq.

12.  The Debtors are authorized and empowered to take all actions necessary to
effectuate the relief granted pursuant to this Interim Order in accordance with the Motion.

13.  The requirements set forth in Local Rule 9013-1 are satisfied.

14, The Court retains jurisdiction with respect to all matters arising from or
related to the implementation and interpretation of this Interim Order.

Dated: May 15, 2012
New York, New York

s/ Shelley C. Chapman
HONORABLE SHELLEY C. CHAPMAN

UNITED STATES BANKRUPTCY JUDGE
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Schedule 1

List of Authorities
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Authorities’

N IR L IR P AT

Sales and Use BE

S T T

V1rgm1a Department PO Box 26626 $350
Tax of Taxation Richmond, VA 23261-6626
Sales Tax NYS Department of | NYS Department of Taxation and $50
Taxation and Finance, Sales Tax
Finance W.A. Harriman Campus
Albany, NY 12227
Sales Tax Arizona Department | License and Registration Section $85
of Revenue Department of Revenue
Phoenix, AZ 85007
Sales Tax Arkansas P.O. Box 3215 $85
Department of Little Rock, AR 72203
Finance
Sales Tax Florida Dept. of P.O. Box 6520 $85
Revenue Tallahassee, FL 32314-6520
Sales Tax Illinois Department | PO Box 19019 $100
of Revenue Springfield, IL 62794-9019
Sales Tax Kentucky KY Department of Revenue $20
Department of Frankfort, KY 40620
Revenue
Sales Tax Comptroller of Revenue Administration Division $450
Maryland 110 Carroll St.
Annapolis, MD 21411
Sales Tax Massachusetts PO Box 7039 $10
Department of Boston, MA 02204-7036
Revenue
Sales Tax Missouri Department | Taxation Division $50
Of Revenue PO Box 840
Jefferson City, MO 65105-840
Sales Tax Mississippi State PO Box 960 $85
Tax Commission Jackson, MS 39205
Sales Tax Nebraska PO Box 98923 $125
Department Of Lincoln, NE 68509-8923
Revenue
Sales Tax New Jersey Sales PO Box 999 $20
And Use Tax Trenton, NJ 08646-0999
Sales Tax North Carolina PO Box 25600 $1,250
Department Of Raleigh, NC 27640-0700

This list contains a non-exclusive list of Authorities and the Taxes and Fees that the Debtors collect and/or
incur on behalf of each of the Authorities. The relief granted in this Order applies to all Authorities for
which the Debtors collect and/or incur Taxes and Fees and is not limited solely to those Authorities
included in this list,
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Sales Tax Tennessee Andrew Jackson Office Building $100
Department of 500 Deaderick St.
Revenue Nashville, TN 37242
Sales Tax Texas Comptroller PO Box 13528 $10
Of Public Accounts | Austin, TX 78711-3528
Sales Tax Washington State Of Washington $250
Department Of PO Box 34052
Revenue Seattle, WA 98124-1052
State Corporate | Alaska Department | Tax Division $0
and Partnership | of Revenue P.O. Box 110420,
Income Tax Juneau, AK 99811-0420
State Corporate | Arkansas P.0. Box 919 $0
Income Tax Corporation Income | Little Rock, AR 72203-0919
Tax
State Corporate | State of California P.0O. Box 942857, Sacramento, CA $0
and Partnership | Franchise Tax Board | 94257-0600
Income Tax
State Corporate | Colorado 1375 Sherman St., Denver, CO %0
and Partnership | Department of 80261-0006
Income Tax Revenue
State Corporate | Florida Department | 5050 W. Tennessee St., Tallahassee, $0
and Partnership | of Revenue FL 32399-0135
Income Tax
State Corporate | llinois Department | P.O. Box 19031, Springfield, IL $0
and Partnership | of Revenue 62794-9031
Income Tax
State Corporate | Kansas Corporate 915 SW Harrison St., Topeka, KS $0
and Partnership | Tax 66699-4000
Income Tax
State Corporate | Kentucky Kentucky Department of Revenue $0
and Partnership | Department of Frankfort, KY 40620
Income Tax Revenue
State Corporate | Louisiana P. O. Box 3440, Baton Rouge, LA $0
and Partnership | Department of 70821-3440
Income Tax Revenue
State Corporate | Massachusetts DOR | P.O. Box 7017, Boston, MA 02204— 30
and Partnership 7000
Income Tax
State Corporate | Comptroller of Comptroller of Maryland $0
and Partnership | Maryland Revenue Administration Division,
Income Tax Annapolis, Maryland 2141 1-0001
State Corporate | Missouri Department | P.O. Box 3000, Jefferson City, MO $0

and Partnership

of Revenue

65105-3000
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Treasurer-Tax Collector

Income Tax
State Corporate | Mississippi Office of | P.O. Box 23050, Jackson, MS $0
and Partnership | Revenue 39225-3050
Income Tax
State Corporate | Montana Department | P.O. Box 8021, Helena, MT 59604— $0
and Partnership | of Revenue 8021
Income Tax
State Corporate | NC Department of P.0O. Box 25000, Raleigh, NC $0
and Partnership | Revenue 27640-0645
Income Tax
State Corporate | Nebraska P.O. Box 94818, Lincoln NE 68509— $0
and Partnership | Department of 4818
Income Tax Revenue
State Corporate | New York State P.O. Box 61000, Albany, NY 12261- $0
and Partnership | Processing Center 0001
Income Tax
State Corporate | Oklahoma Tax Income Tax, P.O. Box 26800, $0
and Partnership | Commission Oklahomra City, OK 73126-0800
Income Tax
State Corporate | PA Department of Bureau of Individual Taxes, P.O. $0
and Partnership | Revenue Box 280509, Harrisburg, PA 17128-
Income Tax 0509
State Corporate | SCDOR, Partnership | SCDOR, Partnership Return $0
and Partnership | Return Columbia, SC 29214-0008
Income Tax
State Corporate | Tennessee Andrew Jackson State Office $0
and Partnership | Department of Building, 500 Deaderick Street,
Income Tax Revenue Nashville, TN 37242
State Corporate  Texas Comptroller PO Box 149348 $0
Income Tax Of Public Accounts Austin, TX 78714-9348
State Corporate | Utah State Tax 210N 1950, W $0
and Partnership ;| Commission Salt Lake City, UT 84134-0270
Income Tax '
State Corporate | Virginia Department | P.O. Box 1500 $50,000 *
and Partnership | of Taxation Richmond, Virginia 23218-1500 * Inclusive of
Income Tax communications
minimum and gross
receipts.
Property Tax County of Fairfax Department of Tax Administration Unknown
Fairfax, Virginia 22035
Property Tax Dalias County Tax John R. Ames, CTA Unknown
Office Tax Assessor/Collector
500 Elm Street, Dallas, TX 75202
Property Tax Napa County Tamie R. Frasier Unknown
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Suite 108
Napa, CA 94559-3050
City Income New York City’s P.O. Box 5060, $0
Tax Department of Kingston, NY 12402-5060
Finance
Canadian Canada Revenue Sudbury Tax Centre $0
Income Tax Agency 1050 Notre Dame Avenue, Sudbury
ON Canada P3A 5C1
Canadian Canada Revenue Tax Centre $0
Goods and Agency PO Box 6000 STN Main,
Services Tax Shawinigan-SUD QC Canada GSN
TW2
Canadian Saskatchewan 2350 Albert Street 80
Provincial Finance Regina, Saskaichewan Canada S4P
Taxes, Sales 4A6
and Income
Taxes
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

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

)

Debtors.! ) Jointly Administered

)

INTERIM ORDER AUTHORIZING RESTRICTIONS ON
CERTAIN TRANSFERS OF INTERESTS AND CLAIMS IN THE DEBTORS AND
ESTABLISHING NOTIFICATION PROCEDURES RELATING THERETO
PURSUANT TO SECTIONS 105(a) AND 362 OF THE BANKRUPTCY CODE

Upon the motion (the “Motion™)* of LightSquared Inc. (“LightSquared”) and

certain of its affiliates, as debtors and debtors in possession (collectively, the “Debtors™) in the

above-captioned chapter 11 cases (the “Chapter 11 Cases™), for entry of an order (the “Order™),

pursuant to sections 105(a) and 362 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532

(as amended, the “Bankruptcy Code™), authorizing the Debtors to establish procedures to protect

the potential value of LightSquared’s consolidated net operating tax loss carryforwards and
certain other tax attributes, including, potentially, a net unrealized built-in loss in its assets; and
upon the Montagner Declaration; and it appearing that this Court has jurisdiction over this matter

pursuant to 28 U.S.C. § 1334; and it appearing that this proceeding is a core proceeding pursuant

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
{0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LI.C (9821), Lightsquared Bermuda Ltd,
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors® corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022,

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion or
the Montagner Declaration, as applicable.
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to 28 U.S.C. § 157(b)(2); and it appearing that venue of this proceeding and the Motion in this
Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of the Motion appearing
adequate and appropriate under the circumstances; and the Court having found that no other or
further notice is needed or necessary; and the Court having reviewed the Motion and the
Montagner Declaration and having heard statements in support of the Motion at a hearing held
before the Court (the “Hearing™); and the Court having determined that the legal and factual
bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein;
and it appearing, and the Court having found, that the relief requested in the Motion is in the best
interests of the Debtors’ estates, their creditors and other parties in interest; and any objections to
the relief requested in the Motion having been withdrawn or overruled on the merits; and after
due deliberation and sufficient cause appearing therefor, it is hereby FOUND that:

A, LightSquared’s consolidated net operating loss carryforwards (the
“NOLs”) and certain other tax attributes described in the Motion (together with the NOLs, the
“Tax Attributes™) are property of the Debtors’ estates and are protected by the automatic stay

prescribed in section 362 of the Bankruptcy Code;

B. Unrestricted trading of certain equity interests in LightSquared during the
pendency of the bankruptcy could severely limit the Debtors’ ability to utilize the Tax Attributes

for purposes of title 26 of the United States Code (the “Tax Code™);

C. Under certain circumstances, the accumulation of Debt Securities prior to
the potential emergence of the Debtors from chapter 11 could, following any such emergence,

severely limit the Debtors’ (or their successors’) ability to use the Tax Atiributes;

D. The notification procedures and restrictions on transfers of, or exchanges

or conversions into, LightSquared Stock and options to acquire such stock are necessary and

2
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proper to preserve the Tax Attributes and therefore are in the best interests of the Debtors, their

estates and their creditors;

E. The restrictions and procedures applicable to the accumulation of Debt
Securities are necessary and proper to preserve the availability of the Tax Attributes following
the Debtors’ (or their successors’) emergence, and are therefore in the best interests of the
Debtors, their estates and their creditors; and

F. The relief requested in the Motion is authorized under sections 105(a) and
362 of the Bankruptcy Code.

THEREFORE, it is hereby ORDERED that:

L The Motion is granted on an interim basis to the extent set forth herein.
2. The provisions of this Order shall be effective, nunc pro tunc, to the date
of the Motion.
3. Any acquisition, disposition or other transfer in violation of the

restrictions set forth herein shall be null and void ab initio as an act in violation of the automatic
stay prescribed in section 362 of the Bankruptcy Code and pursuant to this Court’s equitable
power prescribed in section 105(a) of the Bankruptcy Code, or, if appropriate, shall cause a
subject holder of Debt Securities to be subject to the Equity Forfeiture Provision. For purposes
of this Order, any trades made before the filing of the Motion (the “Motion Date™) shall not be
subject to this Order.

4. The following procedures and restrictions shall apply to trading in

LightSquared Stock:
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Acquisition of LightSquared Stock or Options.®> At least twenty
(20) calendar days prior to the proposed date of any transfer of, or
exchange or conversion into, equity securities (including Options,
as defined below, to acquire such securities) that would result in an
increase in the amount of LightSquared Stock beneficially owned
by any person who is a Substantial Equityholder (as defined
below), that would result in a person or Entity becoming a
Substantial Equityholder, or that would result in the conversion of
a person’s preferred shares in LightSquared LP, LightSquared
Series A Preferred or LightSquared Series B Preferred into
LightSquared Common Stock (a “Proposed Equity Acquisition
Transaction™), such person, Entity or Substantial Equityholder (a
“Proposed Equity Transferee™) shall file with the Court, and serve
upon the Debtors and Debtors’ counsel, a Notice of Intent to
Purchase, Acquire or Otherwise Accumulate LightSquared Stock
(an “Equity Acquisition Notice™), in the form attached as Schedule
2 to the Order, specifically and in detail describing the proposed
transaction in which LightSquared Stock would be acquired. At
the holder’s election, the Equity Acquisition Notice to be filed with
the Court may be redacted to exclude such holder’s taxpayer
identification number and the number of shares of LightSquared
Stock that such holder beneficially owns and proposes to purchase
or otherwise acquire.

Disposition of LightSquared Stock or Options. At least twenty
(20) calendar days prior to the proposed date of any transfer of

equity securities (including Options to acquire such securities) that
would result in a decrease in the amount of LightSquared Stock
beneficially owned by a Substantial Equityholder or that would
result in a person or Entity ceasing to be a Substantial Equityholder
(a “Proposed Equity Disposition Transaction™ and, together with a
Proposed Equity Acquisition Transaction, a “Proposed Equity
Transaction™), such person, Entity or Substantial Equityholder (a
“Proposed Equity Transferor™) shall file with the Court, and serve
upon the Debtors and Debtors’ counsel, a Notice of Intent to Sell,
Trade or Otherwise Transfer LightSquared Stock (an “Equity
Disposition Notice and, together with an Equity Acquisition
Notice, an “Equity Trading Notice™), in the form attached as
Schedule 3 to the Order, specifically and in detail describing the
proposed transaction in which LightSquared Stock would be
transferred. At the holder’s election, the Equity Disposition Notice
to be filed with the Court may be redacted to exclude such holder’s
taxpayer identification number and the number of shares of

Capitalized terms used in Paragraphs (a)-(e) but not otherwise defined herein shall have the meaning

ascribed to them in Paragraph (e).
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LightSquared Stock that such holder beneficially owns and
proposes to sell or otherwise transter.

Approval Procedures. The Debtors may determine, in furtherance
of the purposes of the provisions herein, whether to approve a
Proposed Equity Transaction. A Proposed Equity Transaction that
is not approved in writing by the Debtors within fifteen (15)
calendar days after the filing of an Equity Trading Notice shall be
deemed rejected and shall not be effective unless approved by a
final and non-appealable order of this Court. '

Unauthorized Transactions in LightSquared Stock or Options.
Effective as of the Motion Date and until further order of the Court
to the contrary, any acquisition, disposition or other transfer of
beneficial ownership of LightSquared Stock, including Options to
acquire LightSquared Stock, in violation of the procedures set forth
herein shall be null and void ab initio as an act in violation of the
automatic stay under sections 362 and 105(a) of the Bankruptcy
Code.

Definitions. For purposes of the Order:

(i)  Substantial Equityholder. A “Substantial Equityholder” is
any person or Entity that beneficially owns at least:

(A)  4.50% of the outstanding shares of LightSquared’s
common stock (“LightSquared Common Stock™); or

(B  4.50% of the outstanding shares of LightSquared’s
Series A preferred stock (“LightSquared Series A
Preferred™); or

(C)  4.50% of the outstanding shares of LightSquared’s
Series B preferred stock (“LightSquared Series B
Preferred™).

(i}  Beneficial Ownership. “Beneficial ownership” (or any
variation thereof of LightSquared Stock and Options to
acquire LightSquared Stock) shall be determined in
accordance with applicable rules under section 382 of the
Tax Code, the U.S. Department of Treasury regulations
(the “Treasury Regulations™) promulgated thereunder and
rulings issued by the Internal Revenue Service (the “IRS™),
and, thus, to the extent provided in those rules, from time to
time shall include, without limitation, (A) direct and
indirect ownership (e.g., a holding company would be




®

(8)
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considered to beneficially own all stock owned or acquired
by its wholly-owned subsidiaries), (B) ownership by a
holder’s family members and any group of persons acting
pursuant to a formal or informal understanding to make a
coordinated acquisition of stock and (C) in certain cases,
the ownership of an Option to acquire LightSquared Stock;

(iif)  Option. An “Option” to acquire stock includes any
contingent purchase, warrant, convertible or exchangeable
security, put, call, stock subject to risk of forfeiture,
contract to acquire stock or similar interest regardless of
whether it is contingent or otherwise not currently
exercisable; and

(iv)  LightSquared Stock. “LightSquared Stock” shall mean
LightSquared Common Stock, LightSquared Series A
Preferred, and LightSquared Series B Preferred. For the
avoidance of doubt, by operation of the definition of
beneficial ownership, an owner of an Option to acquire
LightSquared Stock may be treated as the owner of such
LightSquared Stock.

Confidentiality. Except to the extent information contained in an
Equity Trading Notice or a Notice of Intent to Claim a Worthless
Securities Deduction (as defined below) is public or in connection
with an audit or other investigation by the IRS or other taxing
authority, the Debtors shall keep such notices and any additional
information provided with respect to a Proposed Equity
Transaction or a Worthless Securities Deduction pursuant to the
Order strictly confidential; provided, however, that the Debtors
may disclose the information in an Equity Trading Notice or a
Notice of Intent to Claim a Worthless Securities Deduction to their
counsel and professional advisors and those of any other person(s)
that are subject to a nondisclosure agreement with the Debtors (as
applicable), each of whom shall keep all such notices strictly
confidential.

The Debtors may waive, in writing, any and all restrictions, stays
and notification procedures contained in the Order.

5. The following procedures and restrictions shall apply for claiming a

worthless securities deduction under section 165(g) of the Tax Code (a “Worthless Securities

Deduction™) respecting LightSquared Stock:
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Notice of Intent to Claim Worthless Securitics Deduction. At least

fifteen (15) business days before a Majority Shareholder files any
federal income tax return, or any amendment to such a return,
claiming a Worthless Securities Deduction with respect to its
LightSquared Stock for a tax year of the Majority Shareholder
ending before the effective date of the Debtors’ chapter 11 plan,
such Majority Shareholder must file with the Court, and serve on
the Debtors and counsel to the Debtors, advance written notice of
the intended tax deduction, in the form attached as Schedule 7 to
the Order (the “Notice of Intent to Claim a Worthless Securities
Deduction™).

Approval Procedures. The Debtors may determine, in furtherance
of the purposes of the provisions herein, whether to approve a
Majority Shareholder’s proposed Worthless Stock Deduction. A
Worthless Stock Deduction that is not approved in writing by the
Debtors within fifteen (15) calendar days after the filing of a
Notice of Intent to Claim a Worthless Securities Deduction shall be
deemed rejected and shall not be effective unless approved by a
final and non-appealable order of this Court.

For purposes of this Motion: a “Majority Shareholder” is any
person that owns, or has owned during the three (3)-year period
ending on the Motion Date, fifty percent (50%) or more of any
class or series of LightSquared Stock (within the meaning of
section 382(g)(4)(D) of the Tax Code).

Violation of Procedures. In the event that a Majority Shareholder
claims a Worthless Securities Deduction in violation of the
procedures set forth herein, such Worthless Securities Deduction
shall be null and void ab initio as an act in violation of the
automatic stay under sections 105(a) and 362 of the Bankruptcy
Code, and such shareholder shall be required to file an amended
federal income tax return revoking such deduction.

Debtors® Right To Waive. The Debtors may waive, in writing and
in their sole and absolute discretion, any restrictions, sanctions,
remedies, stays or notification procedures contained in this Motion
or in any order granting the relief requested herein.

The following procedures and restrictions shall apply to transfers of Debt
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(a) Notice of 382(1)(5) Plan: Amended Notice of 382(1)(5) Plan.’

(M)

(i)

ascribed in Paragraph (g).

Notice of 382(1)(5) Plan. Upon filing a chapter 11 plan and
disclosure statement that contemplates the potential
utilization of section 382(1)(5) of the Tax Code (a
“382(1)(5) Plan™), the Debtors may, if they determine that
the application of section 382(1)(5) of the Tax Code is
reasonably likely to be beneficial to the reorganized
Debtors (or any successors thereto), (A) publish (or arrange
for publication of) a notice and provide a written notice to
the Debt Notice Parties (the “Notice of 382(1)(5) Plan™),
disclosing the filing of such 382(1)(5) Plan, the potential
issuance of a Sell-Down Notice (as defined in Paragraph
6(c)(1) below) in connection therewith, and requesting
beneficial ownership information on the website
established by the Debtors’ claims and noticing agent,
which is expected to be Kurtzman Carson Consultants LLC
(www.keclle.net/LightSquared) and in the national editions
of The Wall Street Journal and The New York Times (a
“Notice of 382(1)(5) Plan™), (B) identify the classes of Debt
Securities that are potentially subject to a Sell-Down Notice
and (C) identify the applicable Threshold Amounts (by
class or other applicable breakdown) for status as a
Substantial Securityholder.

Amended Notice of 382(1)(5) Plan. The Debtors may
determine subsequent to the date of the Notice of 382(1)(5)
Plan or an Amended Notice of 382(1)}(5) Plan (as defined
below), to (A) adjust the Threshold Amount or (B) identify
additional classes of Debt Securities that are potentially
subject to a Sell-Down Notice. In that case, the Debtors
shall publish and provide notice of such additional amount
and/or such additional class of Debt Securities in the same
manner as the Notice of 382(1)(5) Plan and such notice
shall be an “Amended Notice of 382(1)(5) Plan.” The
Amended Notice of 382(1)(5) Plan shall require (X) any
person or Entity that previously served a Notice of
Substantial Securityholder Status to update information
regarding such Substantial Securityholder’s Beneficial
Ownership of Debt Securities and (Y) any person or Entity
that is a Substantial Securityholder as of the date of the
most recent Amended Notice of 382(1)(5) Plan, but that was
not previously required to serve a Notice of Substantial
Securityholder Status (an “Additional Substantial

Capitalized terms used in Paragraphs (a)-(g) but not otherwise defined herein shall have the meanings
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Securityholder™), to serve upon the Debtors and counsel for
the Debtors a notice of such status in the manner prescribed
in Paragraph 6(b) below within fifteen (15) calendar days
of the date of the Amended Notice of 382(1)(5) Plan.

Early Notice. The Debtors reserve the right, in order to
assist in determining their eligibility for section 382(1)(5) of
the Tax Code, to request in a manner consistent with the
publication of the Notice of 382(1)(5) Plan described above,
information regarding the Beneficial Ownership of Debt
Securities prior to the filing of the Notice of 382(1)(5) Plan.

Notice of Substantial Securityholder Status. Following a request
for Beneficial Ownership information pursuant to (i) a Notice of

(0

382(1)(5) Plan, (ii) an Amended Notice of 382(1)(5) Plan or

(i) Paragraph a(iii) above, any person or Entity that as of the date

such request is made (the “Request Date™) is or becomes a
Substantial Securityholder shall serve upon the Debtors and
counsel for the Debtors, a notice of such status (a “Notice of
Substantial Securityholder Status™), in the form attached as

Schedule 4 to the Order within twenty (20) calendar days of the
later of (i) the Request Date and (ii) the date such person becomes

a Substantial Securityholder.

Sell-Down Notices.

Sell-Down Notices. Following the issuance of a Notice of
382(1)(5) Plan, but no earlier than sixty (60) days prior to
the then-scheduled hearing with respect to the 382(1)(5)
Plan, if the Debtors determine it to be reasonably necessary
to require the sale or transfer of all or a portion of the
Beneficial Ownership of Debt Securities held by a
Substantial Securityholder on the basis that such sale or
transfer is appropriate to reasonably ensure that the
requirements of section 382(1)(5) of the Tax Code will be
satisfied, the Debtors may file a motion (the “Sell-Down
Motion™) requesting that the Court enter an order (the
“Sell-Down Order”) approving the issuance of a notice (the
“Sell-Down Notice™) that such Substantial Securityholder
must sell, cause to sell or otherwise transfer ail or a portion
of its Beneficial Ownership of Debt Securities (by class or
other applicable breakdown) in excess of the Maximum
Amount for such Substantial Securityholder (such excess
amount, an “Excess Amount™) to Permitted Transferees.
The Debtors shall provide a copy of the Sell-Down Motion
to each person described in clause (D) of the definition of




* 12-12080-scc  Doc 40 Filed 05/16/12 Entered 05/16/12 10:48:18 Main Document

(i

(iif)

Pg 10 of 67

“Debt Notice Parties.” If the Court enters a Sell-Down
Order approving the Debtors’ issuance of a Sell-Down
Notice, the Debtors shall provide a copy of such Sell-Down
Order to each person described in clause (D) of the
definition of “Debt Notice Parties.”

Requirement (o Sell Down. Prior to (A) the effective date
of the 382(1)(5) Plan or (B) such earlier date set forth in the
Sell-Down Order, which shall not be earlier than the day
after the entry of the order confirming the 382(1)(5) Plan as
may be specified by the Debtors (the “Sell-Down Date™),
each Substantial Securityholder shall sell, cause to sell or
otherwise transfer an amount of the Beneficial Ownership
of Debt Securities (if any) necessary to comply with the
Sell-Down Notice (the “Sell-Down”); provided, however.
that notwithstanding anything to the contrary in the Order
and for the avoidance of doubt, no Substantial
Securityholder shall be required to sell, cause to sell or
otherwise transfer any Beneficial Ownership of Debt
Securities if such sale would result in such holder having
Beneficial Ownership of an aggregate amount of Debt
Securities (by class or other applicable breakdown) that is
less than such holder’s Protected Amount (as hereinafter
defined). Each Substantial Securityholder shall sell, cause
to sell or otherwise transfer its Beneficial Ownership of
Debt Securities subject to the Sell-Down to Permitted
Transferees; provided, however, that such Substantial
Securityholder shall not have a reasonable basis to believe
that any such Permitted Transferee would own,
immediately after the contemplated transfer, an Excess
Amount of Debt Securities.

Notice of Compliance. A Substantial Securityholder
subject to the Sell-Down shall, within seven (7) calendar
days after the later of (A) entry of an order approving the
382(1)(5) Plan, (B) the Sell-Down Date, and (C) such other
date specified in the Sell-Down Notice, as applicable, but
in all events before the effective date of the 382(1)(5) Plan,
and as a condition to receiving Affected Equity, serve upon
the Debtors and counsel for the Debtors, a notice
substantially in the form attached as Schedule 5 to the
Order that such Substantial Securityholder has complied
with the terms and conditions set forth in this

Paragraph 6(c) and that such Substantial Securityholder
does not and will not hold an Excess Amount of Debt

10
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Securities as of the Sell-Down Date and at all times through
the effective date of the 382(1)(5) Plan (the “Notice of
Compliance™); provided, however, that if the Substantial
Securityholder has complied but for the fact that the
Substantial Securityholder still holds an Excess Amount of
Debt Securities as of the Sell-Down Date, the Notice of
Compliance shall disclose such Excess Amount. Any
Substantial Securityholder who fails to comply with this
provision shall not receive Affected Equity with respect to
the entirety of its Excess Amount of Debt Securities as
determined under Paragraph 6(c), regardless of any sales
made in accordance with this Paragraph 6(c).

Advance Approval of Acquisitions. Any proposed transfer or

acquisition of Debt Securities from and after the date of the Sell-

Down Order shall be subject to the following advance approval
procedures:

()

(i)

Acquisition of Securities. At least twenty (20} calendar
days prior to the proposed date of any transfer of Debt
Securities that would result in (A) an increase in the dollar
amount of Debt Securities Beneficially Owned by a
Substantial Securityholder or (B) any person or Entity
becoming a Substantial Securityholder (each, a “Proposed
Securities Acquisition Transaction”), such person, Entity,
or Substantial Securityholder (each a “Proposed Securities
Transferee™) must serve upon the Debtors and counsel for
the Debtors, a Notice of Request to Purchase, Acquire or
Otherwise Accumulate a Security (a “Securities
Acquisition Request™), in the form attached as Schedule 6
to the Order, which describes specifically and in detail the
intended acquisition of Debt Securities, regardless of
whether such transfer would be subject to the filing, notice
and hearing requirements of Bankruptcy Rule 3001.

Approval Procedures. The Debtors may determine, in
furtherance of the purposes of the provisions herein,
whether to approve a Securities Acquisition Request. A
Securities Acquisition Request that is not approved in
writing by the Debtors within fifteen (15) calendar days
after the filing of a Securities Acquisition Request shall be
deemed rejected.

11
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Equity Forfeiture Provision.

()

Equity Forfeiture Provision. Any Substantial
Securityholder that violates its obligations under the Sell-

Down Notice shall, pursuant to the Order, be precluded
from receiving, directly or indirectly, any consideration
consisting of a beneficial ownership of equity (as
determined in accordance with the applicable rules of
section 382 of the Tax Code, including Options, whether or
not treated as exercised under Treasury Regulations section
1.382-4) of the Debtors (or any successor to the Debtors,
including as determined for U.S. federal income tax
purposes) that is attributable to the Excess Amount of Debt
Securities for such Substantial Securityholder as of the
Sell-Down Date, including any consideration in lieu
thereof; provided, however, that the forfeiture shall only
apply to any Excess Amount of Debt Securities still owned
as of the Sell-Down Date if the holder has complied with
Paragraph 6(c)(iii); provided, further, that such Substantial
Securityholder may be entitled to receive any other
consideration to which such holder may be entitled by
virtue of holding Debt Securities (the “Equity Forfeiture
Provision™). Any purported acquisition of, or other
increase in the Beneficial Ownership of, equity of the
Debtors (or any successor) that is precluded by the Equity
Forfeiture Provision will be an acquisition of “Forfeited
Equity.” Any acquirer of Forfeited Equity shall,
immediately upon becoming aware of such fact, return or
cause to return the Forfeited Equity to the Debtors (or any
successor to the Debtors) or, if all of the equity
consideration properly issued to such acquirer and all or
any portion of such Forfeited Equity shall have been sold
prior to the time such acquirer becomes aware of such fact,
such acquirer shall return or cause to return to the Debtors
(or any successor to the Debtors) (A) any Forfeited Equity
still held by such acquirer and (B) the proceeds attributable
to the sale of Forfeited Equity, calculated by treating the
most recently sold equity as Forfeited Equity. Any acquirer
that receives Forfeited Equity and deliberately fails to
comply with the preceding sentence shall be subject to such
additional sanctions as the Court may determine. Any
Forfeited Equity returned to the Debtors shall be distributed
(including a transfer to charity) or extinguished, in the
Debtors’ sole discretion, in furtherance of the 382(1)(5)
Plan.

12
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Notification Requirement. In effecting any sale or other
transfer of Debt Securities pursuant to a Sell-Down Notice,
a Substantial Securityholder shall, to the extent that it is
reasonably feasible to do so within the normal constraints
of the market in which such sale takes place, notify the
acquirer of such Debt Securities of the existence of the
Order and the Equity Forfeiture Provision (it being
understood that, in all cases in which there is direct
communication between a salesperson and a customer,
including, without limitation, communication via
telephone, e-mail, and instant messaging, the existence of
the Order and the Equity Forfeiture Provision shall be
included in such salesperson’s summary of the transaction).

Miscellaneous.

No Disclosure of Participation. To permit reliance by the
Debtors on Treasury Regulation section 1.382-9(d)(3), any
person or Entity that participates in formulating any chapter
11 plan of, or on behalf of, the Debtors (which shall
include, without imitation, making any suggestions or
proposals to the Debtors or their advisors with regard to
such a plan), shall not, and shall not be asked to, disclose
(or otherwise make evident unless compelled to do so by an
order of a court of competent jurisdiction or some other
applicable legal requirement) to the Debtors that any Debt
Securities in which such person or Entity has a Beneficial
Ownership are Newly Traded Securities. For this purpose,
the Debtors acknowledge and agree that the following
activities shall not constitute participation in formulating a
chapter 11 plan if, in pursuing such activities, the relevant
person or Entity does not disclose (or otherwise make
evident) to the Debtors that such person or Entity has
Beneficial Ownership of Newly Traded Securities: filing
an objection to a proposed disclosure statement or to
confirmation of a proposed chapter 11 plan; voting to
accept or reject a proposed chapter 11 plan; reviewing or
commenting on a proposed business plan; providing
information on a confidential basis to counsel for the
Debtors or counsel for the Creditors’ Committee (if any)
unconnected with the formulation of the chapter 11 plan;
general membership on an official committee or an ad hoc
committee or taking any action required by order of the
Court.

13
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Confidentiality. Except to the extent necessary to
demonstrate to the Court the need for the issuance of a Sell-
Down Notice, other than information contained in the
Notice of Substantial Securityholder Status that is public or
in connection with an audit or other investigation by the
IRS or other taxing authority, the Debtors shall keep such
notices and any additional information provided by a
Substantial Securityholder pursuant to the Order strictly
confidential and shall not disclose the identity of the
Substantial Securityholder to any other person or Entity;
provided, however, that the Debtors may disclose the
identity of the Substantial Securityholder to their respective
counsel and professional advisors and those of any other
person(s) that are subject to a nondisclosure agreement with
the Debtors (as applicable), each of whom shall keep all
such notices sirictly confidential and shall not disclose the
identity of the Substantial Securityholder to any other
person or Entity subject to further order of the Court; and
provided, further, that to the extent the Debtors reasonably
determine such confidential information is necessary to
demonstrate to the Court the need for the issuance of a Sell-
Down Notice, the Debtors shall seek to file such
confidential information (determined by, among other
things, whether such information was redacted in any
public filing) under seal.

Exception. No person or Entity shall be subject to the
advance approval provisions, or in the case of Debt
Securities that are part of a transferor’s Protected Amount,
the sell-down provisions, with respect to any transfer
described in Treasury Regulation section 1.382-9(d)(5)(ii);
provided that such transfer is not for a principal purpose of
obtaining stock in the reorganized Debtors (or any
successor) or permitting the transferee to benefit from the
losses of the Debtors within the meaning of Treasury
Regulation section 1.382-9(d)(5)(iii) (a “Qualified
Transfer”); provided, further, that any such transferee who
becomes a Substantial Securityholder following a Request
Date shall serve upon the Debtors and counsel for the
Debtors, a statement that the transfer is a Qualified Transfer
and a notice of such Substantial Securityholder status in the
manner prescribed in Paragraph 6(b) above within twenty
(20) calendar days of the later of (A) the day of the entry of
the Order by the Court and (B) the date on which such
person or Entity becomes a Substantial Securityholder.

14



' " 12-12080-scc Doc 40 Filed 05/16/12 Entered 05/16/12 10:48:18 Main Document

Pg 15 of 67

{2) Definitions. For purposes of the Order, the following terms have
the following meanings:

(i)

(i)

(iii)

Affected Equity. Means the stock or other equity of the
reorganized Debtors (or their successors), including
Options, to be issued and distributed pursuant to the
382(1)(5) Plan but shall not include stock described in
section 1504(a)(4) of the Tax Code.

Applicable Percentage. Means, if only one class of
Affected Equity is to be issued pursuant to the terms of the
382(1)(5) Plan and holders within any class of Debt
Securities will receive a pro-rata distribution of the
Affected Equity, 4.5% of the number of such shares or
equity interests that the Debtors reasonably estimate will be
issued at the effective date of such 382(1)(5) Plan (in the
discretion of the Debtors, with respect to any Substantial
Equityholder receiving Affected Equity in respect of Debt
Securities and in respect of its LightSquared Stock, such
percentage shalil be determined for such person by taking
into account shares received for its LightSquared Stock), as
determined for U.S. federal income tax purposes. If more
than one class of Affected Equity is to be distributed
pursuant to the terms of the 382(1)(5) Plan or holders with a
class of Debt Securities may receive a disproportionate
distribution of such Affected Equity relative to other
holders in the same class, the Applicable Percentage shall
be determined by the Debtors in their reasonable judgment
in a manner consistent with the estimated range of values
for the equity to be distributed reflected in the valuation
analysis set forth in the 382(1)(5) Plan and disclosure
statement, and shall be expressed in a manner that makes
clear the number of shares or other equity interests in each
class of Affected Equity that would constitute the
Applicable Percentage.

Beneficial Ownership of a Security. Means:

(A) the beneficial ownership of a Debt Security as
determined in accordance with applicable rules
under section 382 of the Tax Code (for such
purpose, treating a Debt Security as if it is stock),
and, to the extent provided in those rules from fime
to time, shall include (X) direct and indirect
ownership (determined without regard to the rule
that treats stock of an Entity to which the
constructive ownership rules apply as no longer

15
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owned by that Entity); and (Y) ownership by a
holder’s family members and any group of persons
acting pursuant to a formal or informal
understanding to make a coordinated acquisition of
Debt Securities and/or stock; and

(B) the beneficial ownership of an Option
(irrespective of the purpose for which such option
was issued, created or acquired).

For the avoidance of doubt, beneficial ownership of a Debt
Security also includes the beneficial ownership of any right
to receive any equity consideration to be distributed in
respect of a Debt Security pursuant to a chapter 11 plan or
applicable bankruptcy court order. Variations of the term
“Beneficial Ownership” shall have correlative meanings.

Creditors’ Committee. Means any official committee of
unsecured creditors appointed pursuant to section 1102 of
the Bankruptcy Code in the Debtors’ Chapter 11 Cases.

Debt Notice Parties. Means (A) the Office of the United
States Trustee for the Southern District of New York (the
“U.S. Trustee™); (B) U.S. Bank National Association, as
successor administrative agent to UBS AG, Stamford
Branch, under that certain Credit Agreement dated as of
July 1, 2011, between LightSquared Inc., as borrower, the
subsidiary guarantors thereto and the lenders party thereto
(the “2011 Administrative Agent™); (C) UBS AG, Stamford
Branch, as administrative agent under that certain Credit
Agreement dated as of October 1, 2010, between
LightSquared LP, as borrower, LightSquared Inc and other
parent guarantors party thereto, the subsidiary guarantors
party thereto and the lenders party thereto (the “2010
Administrative Agent” and together with the 2011
Administrative Agent, the “Administrative Agents”) and
(D) any Substantial Securityholder or Additional
Substantial Securityholder who has properly given notice
of such status.

Debt Security. Means any claim against any of the
Debtors, including, without limitation, any claim against
any of the Debtors as a guarantor by any party with respect
to Debt Securities of the Debtors.

Entity. Has the meaning given to such term under Treasury
Regulations section 1.382-3(a), including a group of

16
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persons who have a formal or informal understanding
among themselves to make a coordinated acquisition.

Maximum Amount. Means for each person or Entity and
by class or other applicable breakdown of Debt Securities,
the greater of (A) the applicable Threshold Amount and
(B) the Protected Amount (if any) for such Substantial
Securityholder.

Newly Traded Securities. Means Debt Securities (A) with
respect to which an Entity acquired Beneficial Ownership
after the date that was eighteen (18) months before the
Petition Date; and (B) that are not “ordinary course”
claims, within the meaning of Treasury Regulations section
1.382-9(d)(2)(iv) of which the same Entity has always had
Beneficial Ownership.

Option. Has the meaning given to such term under
Treasury Regulations section 1.382-4(d)(9)(i) with respect
to the acquisition of a Debt Security or any consideration
(including equity) distributed in respect of any Debt
Security pursuant to a chapter 11 plan or applicable
bankruptcy court order.

Permitted Transferee. Means with respect to a Substantial
Securityholder is a person that is not a Related Person and
whose holding of a Security would not result in such
Substantial Securityholder having Beneficial Ownership of
such Security.

Protected Amount. Means the amount of Debt Securities
(by class or other applicable breakdown) of which a holder
had Beneficial Ownership on the Motion Date, increased
by the amount of Debt Securities of which such holder
acquites, directly or indirectly, Beneficial Ownership
pursuant to trades entered into before the Motion Date that
had not yet closed as of the Motion Date minus the amount
of Debt Securities of which such holder sells, directly or
indirectly, Beneficial Ownership pursuant to trades entered
into before the Motion Date that had not yet closed as of
the Motion Date.

Related Person. Persons (including Entities) are “Related
Persons” if: (A) the person bears a relationship to the other
person described in sections 267(b) or 707(b) of the Tax
Code, or (B) the persons are members of a group acting in

17
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concert with respect to the acquisition of Debt Securities or
equity in the reorganized Debtors.

Substantial Securitvholder. Means any person or Entity
that Beneficially Owns an aggregate dollar amount of Debt
Securities, or any Entity controlled by such person or Entity
through which such person or Entity Beneficially Owns
Debt Securities, of more than the Threshold Amount.

For the avoidance of doubt, section 382 of the Tax Code,
the Treasury Regulations promulgated thereunder and all
relevant IRS and judicial authority shall apply in
determining whether the Debt Securities of several persons
and/or Entities must be aggregated when testing for
Substantial Securityholder status and treating Debt
Securities as if they were stock.

Threshold Amount. Means the amount of Debt Securities,
as set forth in the Notice of 382(1)(5) Plan (as revised by
any Amended Notice of 382(1)(5) Plan, as applicable)
sufficient, in the determination of the Debtors, to entitle the
Beneficial Owner thereof to the Applicable Percentage of
the Affected Equity. The amount determined in the
preceding sentence shall be disclosed in the Notice of
382(1)(5) Plan and may be adjusted thereafter as
contemplated by this Order or any future order of the
Court.

Treasury Regulations. Means the U.S. Department of
Treasury regulations promulgated under the Tax Code, as
amended from time to time.

(h)  Noncompliance with the Trading Procedures. Any purchase, sale
or other transfer of Debt Securities in violation of the procedures

set forth herein shall be null and void ab iritio and shall confer no
rights on the transferee or shall, as applicable, be subject to the
Equity Forfeiture Provision.

(i) Debtors’ Right to Waive. The Debtors may waive, in writing, any
and all restrictions, stays and notification procedures contained in
this Motion.

7. Any person or Entity acquiring, disposing of or transferring LightSquared

Stock in violation of the restrictions set forth herein, or failing to comply with the “Equity

Acquisition Notice” or “Equity Disposition Notice” requirements, as may be the case, shall be

18
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subject to such sanctions as the Court may consider appropriate pursuant to this Court’s equitable

power prescribed in section 105(a) of the Bankruptcy Code.

8. Any person or Entity acquiring and/or failing to dispose of Debt Securities
in violation of the restrictions set forth herein, or failing to comply with the “Notice of
Substantial Securityholder Status,” “Securities Acquisition Request” and/or “Notice of
Compliance” requirements, as may be the case, shall be subject to such sanctions as the Court
may consider appropriate pursuant to this Court’s equitable power prescribed in section 105(a) of

the Bankruptcy Code.

9. The notices substantially in the form attached hereto as Schedule 2,

Schedule 3, Schedule 4, Schedule 5, Schedule 6 and Schedule 7 are approved.

10.  The Debtors may waive, in writing, any and all restrictions, stays and

notification procedures contained in this Order.

11. A final hearing (the “Final Hearing™) to consider entry of an order (the
“Final Order”) granting the relief requested in the Motion on a final basis is scheduled for May
29, 2012 at 12:00 p.m. (prevailing Eastern time) before this Court. Any objections to the relief
requested in this Motion on a final basis must be filed no later than on May 21, 2012 at 5:00 p.m.
(prevailing Eastern time), which objections shall be served so as to be received on or before such
date by: (a) LightSquared Inc., 450 Park Avenue, Suite 2201, New York, NY 10022, Attn:
Marc R. Montagner and Curtis Lu, Esq., (b} proposed counsel to the Debtors, Milbank, Tweed,
Hadley & M*Cloy LLP, One Chase Manhattan Plaza, New York, NY 10005, Attn: Matthew S.
Barr, Esq. and Karen Gartenberg, Esq., (c) the Office of the United States Trustee for the

Southern District of New York, (d) counsel to the Committee, (¢) counsel to U.S. Bank National
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Association, as administrative agent under the Prepetition Inc. Credit Agreement, Akin Gump
Strauss Hauer & Feld LLP, One Bryant Park, New York, NY 10036, Attn: Michael S. Stamer,
Esq. and Philip C. Dublin, Esq., (f) counsel to UBS AG, Stamford Branch, as administrative
agent under the Prepetition LP Credit Agreement, Latham & Watkins LLP, 885 Third Avenue,
New York, NY 10022, Attn: Melissa S. Alwang, Esq. and (g} counsel to the ad hoc secured
group of Prepetition LP Lenders, White & Case LLP, 1155 Avenue of the Americas, New York,
NY 10036, Attn: Thomas E Lauria, Esq. The Debtors shall file their reply to any such

objections no later than on May 25, 2012 at 5:00 p.m. (prevailing Eastern time).

12.  The Debtors shall post notice of the entry of this Order substantially in the

form attached hereto as Exhibit B (the “Procedures Notice™) on the Bloomberg newswire service

and on the website established by the Debtors’ claims and noticing agent, which is expected to
be Kurtzman Carson Consultants LLC (www.kccllc.net/LightSquared) and in the national

editions of The Wall Street Journal and The New York Times.

13. Any transfer agent or indenture trustee that executes a transfer as
instructed, in its capacity as transfer agent or indenture trustee, shall not incur liability to any

party in the event such transfer is determined to be in violation of this Order.

14.  Nothing herein shall preclude any person or entity that desires to purchase
or transfer any LightSquared Stock or Debt Securities from requesting relief from this Order in

this Court subject to the Debtors’ rights to preclude such relief.

15. The requirements set forth in this Order are in addition to the requirements
of Rule 3001(e) of the Federal Rules of Bankruptcy Procedure and applicable securities,

corporate and other laws, and do not excuse compliance therewith.
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16.  The relief granted in this Order is intended solely to permit the Debtors to
protect, preserve and maximize the value of the Tax Attributes. Accordingly, except to the
extent the Order expressly conditions or restricts trading in LightSquared Stock or Debt
Securities, nothing in this Order or in the Motion shall or shall be deemed to prejudice, impair or
otherwise alter or affect the rights of any holders of interests in the Debtors, including in
connection with the treatment of any such interests during the pendency of the Debtors’

bankruptcy cases.

17. The Debtors are authorized and empowered to take all actions necessary to

effectuate the relief granted pursuant to this Order in accordance with the Motion.

18.  The requirements set forth in Rule 9013-1(a) of the Local Rules for the

Southern District of New York are satisfied.

19.  The Court retains jurisdiction with respect to all matters arising from or

related to the implementation and interpretation of this Order.

Dated: May 15, 2012
New York, New York

s/ Shelley C. Chapman
HONORABLE SHELLEY C. CHAPMAN

UNITED STATES BANKRUPTCY JUDGE

21
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Schedule 1

Procedures Notice
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Paul S. Arenzon (pro hac vice pending)

Matthew S. Barr

Steven Z. Szanzer

Karen Gartenberg

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

New York, NY 10005-1413

(212) 530-5000

Proposed Counsel to Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

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

Debtors.' Joint Administration Requested

R I L N L

NOTICE OF ORDER APPROVING RESTRICTIONS ON
CERTAIN TRANSFERS OF INTERESTS AND CLAIMS IN THE DEBTORS’ ESTATES
AND ESTABLISHING NOTIFICATION PROCEDURES RELATING THERETO

TO ALL PERSONS OR ENTITIES HOLDING EQUITY INTERESTS OR DEBT
SECURITIES IN LIGHTSQUARED INC. OR ANY OF ITS DEBTOR AFFILIATES WHOSE
CASES UNDER CHAPTER 11 OF TITLE 11 OF THE UNITED STATES CODE ARE, OR

SUBSEQUENTLY BECOME, JOINTLY ADMINISTERED WITH CASE NO. 12-12080
(SCC):

PLEASE TAKE NOTICE that commencing on May 14, 2012 LightSquared Inc.
and its subsidiaries in the above-referenced chapter 11 cases, as debtors and debtors in
possession (collectively, “LightSquared” the “Debtors™),” commenced a case under chapter 11 of

! The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax

or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022.

All capitalized terms not expressly defined herein shall have the meaning ascribed to them in the Motion
(as defined below).
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title 11 of the United States Code (the “Bankruptcy Code™). Section 362(a) of the Bankruptcy
Code operates as a stay of any act to obtain possession of property of the Debtors’ estates or of
property from the Debtors’ estates or to exercise control over property of the Debtors’ estates.

PLEASE TAKE FURTHER NOTICE that on May | ], 2012, the United States
Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court™), having
jurisdiction over these Chapter 11 Cases, upon motion of the Debtors (the “Motion™), entered an
order (the “Order”) (a) finding that LightSquared’s consoclidated net operating loss carryforwards
(“NOLs™) and certain other tax attributes (together with the NOLs, the “Tax Attributes™) are
property of the Debtors’ estates and are protected by the automatic stay prescribed in section
362(a) of the Bankruptcy Code; (b) finding that unrestricted trading in LightSquared Stock (as
defined below) or Debt Securities (as defined below) could severely limit the Debtors’ (or their
successors’) ability to use the Tax Attributes for purposes of title 26 of the United States Code
(the “Tax Code™) and (c) approving the procedures set forth below to preserve the Tax Attributes
pursuant to sections 105(a) and 362(a) of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that the following procedures and
restrictions have been approved by the Bankruptcey Court in the Order and shall apply to holding
and trading in LightSquared Stock and Debt Securities:

1. With Respect to LightSquared Stock:

(a) Acquisition of LightSquared Stock or Options. At least twenty
(20) calendar days prior to the proposed date of any transfer of, or

exchange or conversion into, equity securities (including Options,
as defined below, to acquire such securities) that would result in an
increase in the amount of LightSquared Stock beneficially owned
by any person who is a Substantial Equityholder (as defined
below), that would result in a person or Entity becoming a
Substantial Equityholder, or that would result in the conversion of
a person’s preferred shares in LightSquared LP, LightSquared
Series A Preferred or LightSquared Series B Preferred into
LightSquared Common Stock (a “Proposed Equity Acquisition
Transaction™) such person, Entity or Substantial Equityholder (a
“Proposed Equity Transferee™) shall file with the Court, and serve
upon the Debtors and Debtors’ counsel, a Notice of Intent to
Purchase, Acquire or Otherwise Accumulate LightSquared Stock
{(an “Equity Acquisition Notice™), in the form attached as Schedule
2 to the Order, specifically and in detail describing the proposed
transaction in which LightSquared Stock would be acquired. At
the holder’s election, the Equity Acquisition Notice to be filed with
the Court may be redacted to exclude such holder’s taxpayer
identification number and the number of shares of LightSquared
Stock that such holder beneficially owns and proposes to purchase
or otherwise acquire.

(b) Disposition of LightSquared Stock or Options. At least twenty
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(20) calendar days prior to the proposed date of any transfer of
equity securities (including Options to acquire such securities) that
would result in a decrease in the amount of LightSquared Stock
beneficially owned by a Substantial Equityholder or that would
result in a person or Entity ceasing to be a Substantial Equityholder
(a “Proposed Equity Disposition Transaction™ and, together with a
Proposed Equity Acquisition Transaction, a “Proposed Equity
Transaction™), such person, Entity or Substantial Equityholder (a
“Proposed Equity Transferor™) shall file with the Court, and serve
upon the Debtors and Debtors’ counsel, a Notice of Intent to Seli,
Trade or Otherwise Transfer LightSquared Stock (an “Equity
Disposifion Notice and, together with an Equity Acquisition
Notice, an “Equity Trading Notice™), in the form attached as
Schedule 3 to the Order, specifically and in detail describing the
proposed transaction in which LightSquared Stock would be
transferred. At the holder’s election, the Equity Disposition Notice
to be filed with the Court may be redacted to exclude such holder’s
taxpayer identification number and the number of shares of
LightSquared Stock that such holder beneficially owns and
proposes to sell or otherwise transfer.

Approval Procedures. The Debtors may determine, in furtherance
of the purposes of the provisions herein, whether to approve a
Proposed Equity Transaction. A Proposed Equity Transaction that
is not approved in writing by the Debtors within fifteen (15)
calendar days after the filing of an Equity Trading Notice shall be
deemed rejected and shall not be effective unless approved by a
final and non-appealable order of this Court.

Unauthorized Transactions in LightSquared Stock or Options.
Effective as of the date of the filing of the Motion (the “Motion

Date™) and until further order of the Court to the contrary, any
acquisition, disposition or other transfer of beneficial ownership of
LightSquared Stock, including Options to acquire LightSquared
Stock, in violation of the procedures set forth herein shall be null
and void ab iritio as an act in violation of the automatic stay under
sections 362 and 105(a) of the Bankruptcy Code.

Definitions. For purposes of the Order:

(i)  Substantial Equityholder. A “Substantial Equityholder” is
any person or Entity that beneficially owns at least:

(A)  4.50% of the outstanding shares of LightSquared’s
common stock (“LightSquared Common Stock™);
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(B)  4.50% of the outstanding shares of LightSquared’s
Series A preferred stock (“LightSquared Series A
Preferred™); or

(C)  4.50% of the outstanding shares of LightSquared’s
Series B preferred stock (“LightSquared Series B
Preferred™).

(i)  Beneficial Ownership. “Beneficial ownership” (or any
variation thereof of LightSquared Stock and Options to
acquire LightSquared Stock) shall be determined in
accordance with applicable rules under section 382 of the
Tax Code, the U.S. Department of Treasury regulations
(the “Treasury Regulations™) promulgated thereunder and
rulings issued by the Internal Revenue Service (the “IRS™),
and, thus, to the extent provided in those rules, from time to
time shall include, without limitation, (A) direct and
indirect ownership (e.g., a holding company would be
considered to beneficially own all stock owned or acquired
by its wholly-owned subsidiaries), (B) ownership by a
holder’s family members and any group of persons acting
pursuant to a formal or informal understanding to make a
coordinated acquisition of stock and (C) in certain cases,
the ownership of an Option to acquire LightSquared Stock;

(ili)  Option. An “Option” to acquire stock includes any
contingent purchase, warrant, convertible or exchangeable
security, put, call, stock subject to risk of forfeiture,
contract to acquire stock or similar interest regardless of
whether it is contingent or otherwise not currently
exercisable; and

(iv)  LightSquared Stock. “LightSquared Stock™ shall mean
LightSquared Common Stock, LightSquared Series A
Preferred, and LightSquared Series B Preferred. For the
avoidance of doubt, by operation of the definition of
beneficial ownership, an owner of an Option to acquire
LightSquared Stock may be treated as the owner of such
LightSquared Stock.

Confidentiality. Except to the extent information contained in an
Equity Trading Notice or a Notice of Intent to Claim a Worthless
Securities Deduction (as defined below) is public or in connection
with an audit or other investigation by the IRS or other taxing
authority, the Debtors shall keep such notices and any additional
information provided with respect to a Proposed Equity
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Transaction or a Worthless Securities Deduction pursuant to the
Order strictly confidential; provided, however, that the Debtors
may disclose the information in an Equity Trading Notice or a
Notice of Intent to Claim a Worthless Securities Deduction to their
counsel and professional advisors and those of any other person(s)
that are subject to a nondisclosure agreement with the Debtors (as
applicable), each of whom shall keep all such notices strictly
confidential.

The Debtors may waive, in writing, any and all restrictions, stays
and notification procedures contained in the Order.

2. With Respect to Majority Shareholders of LightSquared Stock:

(2)

(b)

(©

(d)

Notice of Intent to Claim Worthless Securities Deduction. At least
fifteen (15) business days before a Majority Shareholder files any
federal income tax return, or any amendment to such a return,
claiming a Worthless Securities Deduction with respect to its
LightSquared Stock for a tax year of the Majority Shareholder
ending before the effective date of the Debtors’ chapter 11 plan,
such Majority Shareholder must file with the Court, and serve on
the Debtors and counsel to the Debtors, advance written notice of
the intended tax deduction, in the form attached as Schedule 7 to
the Order (the “Notice of Intent to Claim a Worthless Securities
Deduction™).

Approval Procedures. The Debtors may determine, in furtherance
of the purposes of the provisions herein, whether to approve a
Majority Shareholder’s proposed Worthless Stock Deduction. A
Worthless Stock Deduction that is not approved in writing by the
Debtors within fifteen (15) calendar days after the filing of a
Notice of Intent to Claim a Worthless Securities Deduction shall be
deemed rejected and shall not be effective unless approved by a
final and non-appealable order of this Court.

For purposes of this Motion: a “Majority Shareholder” is any
person that owns, or has owned during the three (3)-year period
ending on the Motion Date, fifty percent (50%) or more of any
class or series of LightSquared Stock (within the meaning of
section 382(g)(4)(D) of the Tax Code).

Violation of Procedures. In the event that a Majority Shareholder
claims a Worthless Securities Deduction in viclation of the
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procedures set forth herein, such Worthless Securities Deduction
shall be null and void ab initio as an act in violation of the
automatic stay under sections 105(a} and 362 of the Bankruptcy
Code, and such shareholder shall be required to file an amended
federal income tax return revoking such deduction.

(e) Debtors’ Right To Waive. The Debtors may waive, in writing and

in their sole and absolute discretion, any restrictions, sanctions,
remedies, stays or notification procedures contained in this Motion
or in any order granting the relief requested herein.

3. With Respect to LightSquared Debt Securities:

(a) Notice of 382(1%5) Plan: Amended Notice of 382(1)(5) Plan.’

()

(i)

ascribed to them in Paragraph (g).

Notice of 382(1)(5) Plan. Upon filing a chapter 11 plan and
disclosure statement that contemplates the potential
utilization of section 382(1)(5) of the Tax Code (a
“382(1)(5) Plan™), the Debtors may, if they determine that
the application of section 382(1)(5) of the Tax Code is
reasonably likely to be beneficial to the reorganized
Debtors (or any successors thereto), (A) publish (or arrange
for publication of) a notice and provide a written notice to
the Debt Notice Parties (the “Notice of 382(1)(5) Plan™),
disclosing the filing of such 382(1)(5) Plan, the potential
issuance of a Sell-Down Notice (as defined in Paragraph
3(c)(i) below) in connection therewith, and requesting
beneficial ownership information on the website
established by the Debtors’ claims and noticing agent,
which is expected to be Kurtzman Carson Consultants LLC
(www kccllc.net/LightSquared) and in the national editions
of The Wall Street Journal and The New York Times (a
“Notice of 382(1)(5) Plan™), (B) identify the classes of Debt
Securities that are potentially subject to a Sell-Down Notice
and (C) identify the applicable Threshold Amounts (by
class or other applicable breakdown) for status as a
Substantial Securityholder.

Amended Notice of 382(1)(5) Plan. The Debtors may
determine subsequent to the date of the Notice of 382(1)(5)

Capitalized terms used in Paragraphs (a)-(g) but not otherwise defined herein shall have the meanings
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Plan or an Amended Notice of 382(1)(5) Plan (as defined
below), to (A) adjust the Threshold Amount or (B) identify
additional classes of Debt Securities that are potentially
subject to a Sell-Down Notice. In that case, the Debtors
shall publish and provide notice of such additional amount
and/or such additional class of Debt Securities in the same
manner as the Notice of 382(1)(5) Plan and such notice
shall be an “Amended Notice of 382(1)(5) Plan.” The
Amended Notice of 382(1)(5) Plan shall require (X) any
person or Entity that previously served a Notice of
Substantial Securityholder Status to update information
regarding such Substantial Securityholder’s Beneficial
Ownership of Debt Securities and (Y) any person or Entity
that is a Substantial Securityholder as of the date of the
most recent Amended Notice of 382(1)(5) Plan, but that was
not previously required to serve a Notice of Substantial
Securityholder Status (an “Additional Substantial
Securityholder™), to serve upon the Debtors and counsel for
the Debtors, a notice of such status in the manner
prescribed in Paragraph 3(b) below within fifteen (15)
calendar days of the date of the Amended Notice of
382(1)(5) Plan.

Early Notice. The Debtors reserve the right, in order to
assist in determining their eligibility for section 382(1)(5) of
the Tax Code, to request in a manner consistent with the
publication of the Notice of 382(1)(5) Plan described above,
information regarding the Beneficial Ownership of Debt
Securities prior to the filing of the Notice of 382(1)(5) Plan.

Notice of Substantial Securityholder Status. Following a request
for Beneficial Ownership information pursuant to (i) a Notice of

382(1)(5) Plan, (ii} an Amended Notice of 382(1)(5) Plan or
(iii) Paragraph (a)(iii) above, any person or Entity that as of the
date such request is made (the “Request Date™) is or becomes a
Substantial Securityholder shall serve upon the Debtors and
counsel for the Debtors, a notice of such status (a “Notice of
Substantial Securityholder Status™), in the form attached as

Schedule 4 to the Order within twenty (20) calendar days of the
later of (i) the Request Date and (ii) the date such person becomes
a Substantial Securityholder.
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Sell-Down Notices.

(0

(if)

Sell-Down Notices. Following the issuance of a Notice of

382(1)(5) Plan, but no earlier than sixty (60) days prior to
the then-scheduled hearing with respect to the 382(1)(5)
Plan, if the Debtors determine it to be reasonably necessary
to require the sale or transfer of all or a portion of the
Beneficial Ownership of Debt Securities held by a
Substantial Securityholder on the basis that such sale or
transfer is appropriate to reasonably ensure that the
requirements of section 382(1)(5) of the Tax Code will be
satisfied, the Debtors may file a motion (the “Sell-Down
Motion™) requesting that the Court enter an order (the
“Sell-Down Qrder”) approving the issuance of a notice (the
“Sell-Down Notice™) that such Substantial Securityholder
must sell, cause to sell or otherwise transfer all or a portion
of its Beneficial Ownership of Debt Securities (by class or
other applicable breakdown) in excess of the Maximum
Amount for such Substantial Securityholder (such excess
amount, an “Excess Amount™) to Permitted Transferees.
The Debtors shall provide a copy of the Sell-Down Motion
to each person described in clause (D) of the definition of
“Debt Notice Parties.” If the Court enters a Sell-Down
Order approving the Debtors’ issuance of a Sell-Down
Notice, the Debtors shall provide a copy of such Sell-Down
Order to each person described in clause (D) of the
definition of “Debt Notice Parties.”

Requirement to Sell Down. Prior to (A) the effective date
of the 382(1)(5) Plan or (B) such earlier date set forth in the
Sell-Down Order, which shall not be earlier than the day
after the entry of the order confirming the 382(1)(5) Plan as
may be specified by the Debtors (the “Sell-Down Date™),
each Substantial Securityholder shall sell, cause to sell or
otherwise transfer an amount of the Beneficial Ownership
of Debt Securities (if any) necessary to comply with the
Sell-Down Notice (the “Sell-Down™); provided, however,
that notwithstanding anything to the contrary in the Order
and for the avoidance of doubt, no Substantial
Securityholder shall be required to sell, cause to sell or
otherwise transfer any Beneficial Ownership of Debt
Securities if such sale would result in such holder having
Beneficial Ownership of an aggregate amount of Debt
Securities (by class or other applicable breakdown) that is
less than such holder’s Protected Amount (as hereinafter
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defined). Each Substantial Securityholder shall sell, cause
to sell or otherwise transfer its Beneficial Ownership of
Debt Securities subject to the Sell-Down to Permitted
Transferees; provided, however, that such Substantial
Securityholder shall not have a reasonable basis to believe
that any such Permitted Transferee would own,
immediately after the contemplated transfer, an Excess
Amount of Debt Securities.

Notice of Compliance. A Substantial Securityholder
subject to the Sell-Down shall, within seven (7) calendar
days after the later of (A) entry of an order approving the
382(1)(5) Plan, (B) the Sell-Down Date, and (C) such other
date specified in the Sell-Down Notice, as applicable, but
in all events before the effective date of the 382(1)(5) Plan,
and as a condition to receiving Affected Equity, serve upon
the Debtors and counsel for the Debtors, a notice
substantially in the form attached as Schedule 5 to the
Order that such Substantial Securityholder has complied
with the terms and conditions set forth in this

Paragraph 3(c) and that such Substantial Securityholder
does not and will not hold an Excess Amount of Debt
Securities as of the Sell-Down Date and at all times through
the effective date of the 382(1)(5) Plan (the “Notice of
Compliance™); provided, however, that if the Substantial
Securityholder has complied but for the fact that the
Substantial Securityholder still holds an Excess Amount of
Debt Securities as of the Sell-Down Date, the Notice of
Compliance shall disclose such Excess Amount. Any
Substantial Securityholder who fails to comply with this
provision shall not receive Affected Equity with respect to
the entirety of its Excess Amount of Debt Securities as
determined under Paragraph 3(c), regardless of any sales
made in accordance with this Paragraph 3(c).

Advance Approval of Acquisitions. Any proposed transfer or

acquisition of Debt Securities from and after the date of the Sell-
Down Order shall be subject to the following advance approval
procedures:

)

Acquisition of Securities. At least twenty (20) calendar
days prior to the proposed date of any transfer of Debt
Securities that would result in (A) an increase in the dollar
amount of Debt Securities Beneficially Owned by a
Substantial Securityholder or (B) any person or Entity
becoming a Substantial Securityholder (a “Proposed
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Securities Acquisition Transaction™), such person, Entity or
Substantial Securityholder (each, a “Proposed Securities
Transferee™) must serve upon the Debtors and counse! for
the Debtors, a Notice of Request to Purchase, Acquire or
Otherwise Accumulate a Security (a “Securities
Acquisition Request™), in the form attached as Schedule 6
to the Order, which describes specifically and in detail the
intended acquisition of Debt Securities, regardless of
whether such transfer would be subject to the filing, notice
and hearing requirements of Bankruptcy Rule 3001.

(ii) Approval Procedures. The Debtors may determine, in
furtherance of the purposes of the provisions herein,
whether to approve a Securities Acquisition Request. A
Securities Acquisition Request that is not approved in
writing by the Debtors within fifteen (15) calendar days
after the filing of a Securities Acquisition Request shall be
deemed rejected.

(e) Equity Forfeiture Provision.

(i)  Equity Forfeiture Provision. Any Substantial
Securityholder that violates its obligations under the Sell-

Down Notice shall, pursuant to the Order, be precluded
from receiving, directly or indirectly, any consideration
consisting of a beneficial ownership of equity (as
determined in accordance with the applicable rules of
section 382 of the Tax Code, including Options, whether or
not treated as exercised under Treasury Regulations section
1.382-4) of the Debtors (or any successor to the Debtors,
including as determined for U.S. federal income tax
purposes) that is attributable to the Excess Amount of Debt
Securities for such Substantial Securityholder as of the
Sell-Down Date, including any consideration in lieu
thereof; provided, however, that the forfeiture shall only
apply to any Excess Amount of Debt Securities still owned
as of the Sell-Down Date if the holder has complied with
(c)(iii); provided, further, that such Substantial
Securityholder may be entitled to receive any other
consideration to which such holder may be entitled by
virtue of holding Debt Securities (the “Equity Forfeiture
Provision™). Any purported acquisition of, or other
increase in the Beneficial Ownership of, equity of the
Debtors (or any successor) that is precluded by the Equity
Forfeiture Provision will be an acquisition of “Forfeited
Equity.” Any acquirer of Forfeited Equity shall,

10
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immediately upon becoming aware of such fact, return or
cause to return the Forfeited Equity to the Debtors (or any
successor to the Debtors) or, if all of the equity
consideration properly issued to such acquirer and all or
any portion of such Forfeited Equity shall have been sold
prior to the time such acquirer becomes aware of such fact,
such acquirer shall return or cause to return to the Debtors
(or any successor to the Debtors) (A) any Forfeited Equity
still held by such acquirer and (B) the proceeds attributable
to the sale of Forfeited Equity, calculated by treating the
most recently sold equity as Forfeited Equity. Any acquirer
that receives Forfeited Equity and deliberately fails to
comply with the preceding sentence shall be subject to such
additional sanctions as the Court may determine. Any
Forfeited Equity returned to the Debtors shall be distributed
(including a transfer to charity) or extinguished, in the
Debtors’ sole discretion, in furtherance of the 382(1)(5)
Plan.

Notification Requirement. In effecting any sale or other
transfer of Debt Securities pursuant to a Sell-Down Notice,
a Substantial Securityholder shall, to the extent that it is
reasonably feasible to do so within the normal constraints
of the market in which such sale takes place, notify the
acquirer of such Debt Securities of the existence of the
Order and the Equity Forfeiture Provision (it being
understood that, in all cases in which there is direct
communication between a salesperson and a customer,
including, without limitation, communication via
telephone, e-mail, and instant messaging, the existence of
the Order and the Equity Forfeiture Provision shall be
included in such salesperson’s summary of the transaction).

(f)  Miscellaneous.

(D)

No Disclosure of Participation. To permit reliance by the
Debtors on Treasury Regulation section 1.382-9(d)(3), any
person or Entity that participates in formulating any chapter
11 plan of, or on behalf of, the Debtors (which shall
include, without limitation, making any suggestions or
proposals to the Debtors or their advisors with regard to
such a plan), shall not, and shall not be asked to, disclose
(or otherwise make evident unless compelled to do so by an
order of a court of competent jurisdiction or some other
applicable legal requirement) to the Debtors that any Debt
Securities in which such person or Entity has a Beneficial

11
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Ownership are Newly Traded Securities. For this purpose,
the Debtors acknowledge and agree that the following
activities shall not constitute participation in formulating a
chapter 11 plan if, in pursuing such activities, the relevant
person or Entity does not disclose (or otherwise make
evident) to the Debtors that such person or Entity has
Beneficial Ownership of Newly Traded Securities: filing
an objection to a proposed disclosure statement or to
confirmation of a proposed chapter 11 plan; voting to
accept or reject a proposed chapter 11 plan; reviewing or
commenting on a proposed business plan; providing
information on a confidential basis to counsel for the
Debtors or counsel for the Creditors’ Committee (if any)
unconnected with the formulation of the chapter 11 plan;
general membership or an official committee or an ad hoc
committee or taking any action required by order of the
Court.

Confidentiality. Except to the extent necessary to
demonstrate to the Court the need for the issuance of a Sell-
Down Notice, other than information contained in the
Notice of Substantial Securityholder Status that is public or
in connection with an audit or other investigation by the
IRS or other taxing authority, the Debtors shall keep such
notices and any additional information provided by a
Substantial Securityholder pursuant to the Order strictly
confidential and shall not disclose the identity of the
Substantial Securityholder to any other person or Entity;
provided, however, that the Debtors may disclose the
identity of the Substantial Securityholder to their respective
counsel and professional advisors and those of any other
person(s) that are subject to a nondisclosure agreement with
the Debtors (as applicable), each of whom shall keep all
such notices strictly confidential and shall not disclose the
identity of the Substantial Securityholder to any other
person or Entity subject to further order of the Court; and
provided, further, that to the extent the Debtors reasonably
determine such confidential information is necessary to
demonstrate to the Court the need for the issuance of a Sell-
Down Notice, the Debtors shall seek to file such
confidential information (determined by, among other
things, whether such information was redacted in any
public filing) under seal.

Exception. No person or Entity shall be subject to the

12
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advance approval provisions, or in the case of Debt
Securities that are part of a transferor’s Protected Amount,
the sell-down provisions, with respect to any transfer
described in Treasury Regulation section 1.382-9(d)(5)(ii);
provided that such transfer is not for a principal purpose of
obtaining stock in the reorganized Debtors (or any
successor) or permitting the transferee to benefit from the
losses of the Debtors within the meaning of Treasury
Regulation section 1.382-9(d)(5)(iii) (a “Qualified
Transfer”); provided, further, that any such transferee who
becomes a Substantial Securityholder following a Request
Date shall serve upon the Debtors and counsel for the
Debtors, a statement that the transfer is a Qualified Transfer
and a notice of such Substantial Securityholder status in the
manner prescribed in Paragraph 3(b) above within twenty
(20} calendar days of the later of (A) the day of the entry of
the Order by the Court and (B) the date on which such
person or Entity becomes a Substantial Securityholder.

(2) Definitions. For purposes of the Order, the following terms have
the following meanings:

&)

(i)

Affected Equity. Means the stock or other equity of the
reorganized Debtors (or their successors), including
Options, to be issued and distributed pursuant to the
382(1)(5) Plan but shall not include stock described in
section 1504(a)(4) of the Tax Code.

Applicable Percentage. Means, if only one class of
Affected Equity is to be issued pursuant to the terms of the
382(1)(5) Plan and holders within any class of Debt
Securities will receive a pro-rata distribution of the
Affected Equity, 4.5% of the number of such shares or
equity interests that the Debtors reasonably estimate will be
issued at the effective date of such 382(1)(5) Plan (in the
discretion of the Debtors, with respect to any Substantial
Equityholder receiving Affected Equity in respect of Debt
Securities and in respect of its LightSquared Stock, such
percentage shall be determined for such person by taking
into account shares received for its LightSquared Stock), as
determined for U.S. federal income tax purposes. If more
than one class of Affected Equity is to be distributed
pursuant to the terms of the 382(1)(5) Plan or holders with a
class of Debt Securities may receive a disproportionate
distribution of such Affected Equity relative to other
holders in the same class, the Applicable Percentage shall

13
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be determined by the Debtors in their reasonable judgment
in a manner consistent with the estimated range of values
for the equity to be distributed reflected in the valuation
analysis set forth in the 382(1)(5) Plan and disclosure
statement, and shall be expressed in a manner that makes
clear the number of shares or other equity interests in each
class of Affected Equity that would constitute the
Applicable Percentage.

Beneficial Ownership of a Security. Means:

(A) the beneficial ownership of a Debt Security as
determined in accordance with applicable rules
under section 382 of the Tax Code (for such
purpose, treating a Debt Security as if it is stock),
and, to the extent provided in those rules from time
to time, shall include (X)) direct and indirect
ownership (determined without regard to the rule
that treats stock of an Entity to which the
constructive ownership rules apply as no longer
owned by that Entity); and (Y) ownership by a
holder’s family members and any group of persons
acting pursuant to a formal or informal
understanding to make a coordinated acquisition of
Debt Securities and/or stock; and

(B) the beneficial ownership of an Option
(irrespective of the purpose for which such option
was issued, created or acquired).

.For the avoidance of doubt, beneficial ownership of a Debt

Security also includes the beneficial ownership of any right
to receive any equity consideration to be distributed in
respect of a Debt Security pursuant to a chapter 11 plan or
applicable bankruptcy court order. Variations of the term
“Beneficial Ownership” shall have correlative meanings.

Creditors’ Committee. Means any official committee of
unsecured creditors appointed pursuant to section 1102 of
the Bankruptcy Code in the Debtors’ Chapter 11 Cases.

Debt Notice Parties. Means (A) the Office of the United
States Trustee for the Southern District of New York (the
“U.S. Trustee™); (B) U.S. Bank National Association, as
successor administrative agent to UBS AG, Stamford
Branch, under that certain Credit Agreement dated as of

14
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July 1, 2011, between LightSquared Inc., as borrower, the
subsidiary guarantors thereto and the lenders party thereto
(the “2011 Administrative Agent™); (C) UBS AG, Stamford
Branch, as administrative agent under that certain Credit
Agreement dated as of October 1, 2010, between
LightSquared LP, as borrower, LightSquared Inc and other
parent guarantors party thereto, the subsidiary guarantors
party thereto and the lenders party thereto (the “2010_
Administrative Agent” and together with the 2011
Administrative Agent, the “Administrative Agents”) and
(D) any Substantial Securityholder or Additional
Substantial Securityholder who has properly given notice
of such status.

Debt Security. Means any claim against any of the
Debtors, including, without limitation, any claim against
any of the Debtors as a guarantor by any party with respect
to Debt Securities of the Debtors.

Entity. Has the meaning given to such term under Treasury
Regulations section 1.382-3(a), including a group of
persons who have a formal or informal understanding
among themselves to make a coordinated acquisition,

Maximum Amount. Means for each person or Entity and
by class or other applicable breakdown of Debt Securities,
the greater of (A) the applicable Threshold Amount and
(B) the Protected Amount (if any) for such Substantial
Securityholder.

Newly Traded Securities. Means Debt Securities (A) with
respect to which an Entity acquired Beneficial Ownership
after the date that was eighteen (18) months before the
Petition Date; and (B) that are not “ordinary course”
claims, within the meaning of Treasury Regulations section
1.382-9(d)(2)(iv), of which the same Entity has always had
Beneficial Ownership.

Option. Has the meaning given to such term under
Treasury Regulations section 1.382-4(d)(9)(i) with respect
to the acquisition of a Debt Security or any consideration
(including equity) distributed in respect of any Debt

15
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Security pursuant tc a chapter 11 plan or applicable
bankruptcy court order.

Permitted Transferce. Means with respect to a Substantial
Securityholder a person that is not a Related Person and
whose holding of a Security would not result in such
Substantial Securityholder having Beneficial Ownership of
such Security.

Protected Amount. Means the amount of Debt Securities
(by class or other applicable breakdown) of which a holder
had Beneficial Ownership on the Motion Date, increased
by the amount of Debt Securities of which such holder
acquires, directly or indirectly, Beneficial Ownership
pursuant to trades entered into before the Motion Date that
had not yet closed as of the Motion Date minus the amount
of Debt Securities of which such holder sells, directly or
indirectly, Beneficial Ownership pursuant to trades entered
into before the Motion Date that had not yet closed as of
the Motion Date.

Related Person. Persons (including Entities) are “Related
Persons” if: (A) the person bears a relationship to the other
person described in sections 267(b) or 707(b) of the Tax
Code, or (B) the persons are members of a group acting in
concert with respect to the acquisition of Debt Securities or
equity in the reorganized Debtors.

Substantial Securityholder. Means any person or Entity
that Beneficially Owns an aggregate dollar amount of Debt
Securities, or any Entity controlled by such person or Entity
through which such person or Entity Beneficially Owns
Debt Securities, of more than the Threshold Amount.

For the avoidance of doubt, section 382 of the Tax Code,
the Treasury Regulations promulgated thereunder and all
relevant IRS and judicial authority shall apply in
determining whether the Debt Securities of several persons
and/or Entities must be aggregated when testing for
Substantial Securityholder status and freating Debt
Securities as if they were stock.

Threshold Amount. Means the amount of Debt Securities,
as set forth in the Notice of 382(1)(5) Plan (as revised by
any Amended Notice of 382(1)(5) Plan, as applicable)
sufficient, in the determination of the Debtors, to entitle the

16
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Beneficial Owner thereof to the Applicable Percentage of
the Affected Equity. The amount determined in the
preceding sentence shall be disclosed in the Notice of
382(1)(5) Plan and may be adjusted thereafter as
contemplated by the Order or any future order of the Court.

(xvi) Treasury Regulations. Means the U.S. Department of
Treasury regulations promulgated under the Tax Code, as
amended from time to time.

(h) Noncompliance with the Trading Procedures. Any purchase, sale
or other transfer of Debt Securities in violation of the procedures

set forth herein shall be null and void ab initio and shall confer no
rights on the transferee or shall, as applicable, be subject to the
Equity Forfeiture Provision.

6 Debtors’ Right to Waive. The Debtors may waive, in writing, any
and all restrictions, stays and notification procedures contained in
this Motion.

FAILURE TO FOLLOW THE PROCEDURES SET FORTH IN
THIS NOTICE WILL CONSTITUTE A VIOLATION OF THE
AUTOMATIC STAY PRESCRIBED BY SECTION 362 OF THE
BANKRUPTCY CODE.

ANY PROHIBITED ACQUISITION, DISPOSITION OR OTHER
TRANSFER OF LIGHTSQUARED STOCK IN VIOLATION OF THE
ORDER WILL BE NULL AND VOID AB INITIO AND MAY LEAD TO
CONTEMPT, COMPENSATORY DAMAGES, PUNITIVE DAMAGES,
OR SANCTIONS BEING IMPOSED BY THE BANKRUPTCY COURT.

ANY PROHIBITED PURCHASE OR OTHER ACQUISITION OF
DEBT SECURITIES OF THE DEBTORS IN VIOLATION OF THE
ORDER, INCLUDING, WITHOUT LIMITATION, THE FAILURE TO
SELL OR OTHERWISE TRANSFER SECURITIES PURSUANT TO A
SELL-DOWN NOTICE WILL CAUSE SUCH PURCHASER TO BE
SUBJECT TO THE EQUITY FORFEITURE PROVISION.

THE DEBTORS MAY WAIVE, IN WRITING, ANY AND ALL
RESTRICTIONS, STAYS AND NOTIFICATION PROCEDURES
CONTAINED IN THE ORDER.

PLEASE TAKE FURTHER NOTICE that any person or entity that desires to
acquire an interest restricted by the Order may request relief for cause at any time and the
Debtors may oppose such relief.

PLEASE TAKE FURTHER NOTICE that the requirements set forth in this

17
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Notice are in addition to the requirements of Rule 3001(e) of the Federal Rules of Bankruptcy
Procedure and applicable securities, corporate, and other laws, and do not excuse compliance
therewith.

PLEASE TAKE FURTHER NOTICE that any objections to the implementation
of the foregoing requirements on a final basis must be filed no later than May 21, 2012 at
5:00 p.m. (the “Objection Deadline™). An objection shall be considered timely if it is (a) filed
with the United States Bankruptcy Court for the Southern District of New York, and (b) served
upon (i) LightSquared Inc., 450 Park Avenue, Suite 2201, New York, NY 10022, Attn: Marc R.
Montagner and Curtis Lu, Esq., (ii) proposed counsel to the Debtors, Milbank, Tweed, Hadley &
M*Cloy LLP, One Chase Manhattan Plaza, New York, NY 10005, Attn: Matthew S. Barr, Esq.
and Karen Gartenberg, Esq., (iii) the Office of the United States Trustee for the Southern District
of New York, (iv) counsel to the Committee, (v) counsel to U.S. Bank National Association, as
administrative agent under the Prepetition Inc. Credit Agreement, Akin Gump Strauss Hauer &
Feld LLP, One Bryant Park, New York, NY 10036, Attn: Michael S. Stamer, Esq. and Philip C.
Dublin, Esq., (vi) counsel to UBS AG, Stamford Branch, as administrative agent under the
Prepetition LP Credit Agreement, Latham & Watkins LLP, 885 Third Avenue, New York, NY
10022, Attn: Melissa S. Alwang, Esq. and (vii) counsel to the ad hoc secured group of
Prepetition LP Lenders, White & Case LLP, 1155 Avenue of the Americas, New York, NY
10036, Attn: Thomas E Lauria, Esq., before the Objection Deadline. A Final Hearing regarding
the foregoing requirements will be held on May 29, 2012 at 12:00 p.m. prevailing Eastern Time.
The filing of any objection shall not negate the effectiveness of the foregoing requirements.

Dated: May [ ], 2012
New York, New York

BY ORDER OF THE COURT

18
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

)
LIGHTSQUARED INC.,, et al., ) Case No. 12- )

)

Debtors.! ) Joint Administration Requested

)

NOTICE OF INTENT TO PURCHASE,
ACQUIRE OR OTHERWISE ACCUMULATE STOCK

PLEASE TAKE NOTICE THAT [Name of Prospective Acquirer] hereby
provides notice of its intention to purchase, acquire or otherwise accumulate one or more shares
of LightSquared Inc. (“LightSquared”) common stock (the “LightSquared Common Stock”),
LightSquared Series A preferred stock (“LightSquared Series A Preferred Stock™) or
LightSquared Series B preferred stock (“LightSquared Series B Preferred Stock” and, together
with LightSquared Series A Preferred Stock and LightSquared Common Stock, “LightSquared
Stock™) or an Option (as defined below) with respect to any of the foregoing (the “Proposed
Transfer”).

PLEASE TAKE FURTHER NOTICE THAT [Name of Prospective Acquirer]
currently beneficially owns:

6y shares of LightSquared Common Stock and/or Options
to acquire shares of LightSquared Common Stock,

[(ii) shares of LightSquared Series A Preferred Stock and/or
Options to acquire shares of LightSquared Series A Preferred
Stock,]

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s faderal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Foldings Inc.
(0984), One Dot Four Corp. {(8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, L.LC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LEL.C (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. {(0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022,
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[(iii) shares of LightSquared Series B Preferred Stock and/or
Options to acquire shares of LightSquared Series B Preferred

Stock.]

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Proposed Transfer,
[Name of Prospective Acquirer] proposes to purchase, acquire or otherwise accumulate:

(i) shares of LightSquared Commeon Stock and/or Options

to acquire shares of LightSquared Commeon Stock,

[(ii) shares of LightSquared Series A Preferred Stock and/or

Options to acquire shares of LightSquared Series A Preferred

Stock,]

[(ii1) shares of LightSquared Series B Preferred Stock and/or

Options to acquire shares of LightSquared Series B Preferred

Stock.]

If the Proposed Transfer is permitted to occur, [Name of Prospective Acquirer]

will own:

(i) shares of LightSquared Common Stock and/or Options

to acquire shares of LightSquared Common Stock,

[GD) shares of LightSquared Series A Preferred Stock and/or

Options to acquire shares of LightSquared Series A Preferred

Stock,]

[(iii) shares of LightSquared Series B Preferred Stock and/or

Options to acquire shares of LightSquared Series B Preferred

Stock. ]

PLEASE TAKE FURTHER NOTICE that the Debtors have fifteen (15) calendar
days after the filing of this Notice to approve the Proposed Transfer described herein. If the

Debtors do not approve the Proposed Transaction in this time, such Proposed Transfer shall be
deemed rejected.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated
by [Name of Prospective Acquirer] that may result in [Name of Prospective Acquirer]
purchasing, acquiring or otherwise accumulating shares of LightSquared Stock (or Options with
respect thereto) will each require an additional notice filed with the Court to be served in the
same manner as this Notice.

For purposes of this Notice, (a) “Ownership” (or any variation thereof) of
LightSquared Stock and Options to acquire LightSquared Stock) shall be determined in
accordance with applicable rules under section 382 of title 26 of the United States Code (the
“Tax Code™), the U.S. Department of Treasury regulations (“Treasury Regulations™)
promulgated thereunder and rulings issued by the Internal Revenue Service, and, thus, to the

2
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extent provided in those rules, from time to time shall include, without limitation, (i) direct and
indirect ownership (e.g., a holding company would be considered to beneficially own all stock
owned or acquired by its subsidiaries), (ii) ownership by a holder’s family members and any
group of persons acting pursuant to a formal or informal understanding to make a coordinated
acquisition of stock and (iii) in certain cases, the ownership of an Option to acquire LightSquared
Stock, and (b) an “Option” to acquire stock includes any contingent purchase, warrant,
convertible debt, put, stock subject to risk of forfeiture, contract to acquire stock or similar
interest, regardless of whether it is contingent or otherwise not currently exercisable.

PLEASE TAKE FURTHER NOTICE THAT [Name of Prospective Acquirer]’s
taxpayer identification number is .

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Debtors’
Motion Pursuant to Sections 105(a) and 362 of the Bankruptcy Code for an Order Establishing
Notification Procedures and Approving Restrictions on Certain Transfers of Interests in the
Debtors (the “Motion”) and the order of the Bankruptcy Court made pursuant to the Motion (the
“Order™), this Notice is being (a) filed with the United States Bankruptcy Court for the Southern
District of New York, and (b) served upon (i) the Debtors, c/o LightSquared, Inc., 450 Park
Avenue, Suite 2201, New York, NY 10022 (Attn: Marc R. Montagner and Curtis Lu, Esq.);
(ii) Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, New
York 10005 (Attn: Matthew S. Barr, Esq. and Karen Gartenberg, Esq.), proposed counsel to the
Debtors.

PLEASE TAKE FURTHER NOTICE that, under penalties of perjury, [Name of
Prospective Acquirer] hereby declares that it has examined this Notice and accompanying
attachments (if any), and, to the best of its knowledge and belief, this Notice and any attachments
which purport to be part of this Notice are true, correct and complete.

This Notice is given in addition to, and not as a substitute for, any requisite notice
under Rule 3001(e) of the Federal Rules of Bankruptcy Procedure.

[IF APPLICABLE] I am represented by [name of the law firm], [address],
[phone], (Attn: [name]).
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Respectfully submitted,

(Name of Prospective Acquirer)

By:

Name:
Title;

Address:

Telephone:
Facsimile:

Date:
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

LIGHTSQUARED INC,, et al.,

Chapter 11
Case No. 12- ()

Debtors.” Joint Administration Requested

NOTICE OF INTENT TO SELL, TRADE
OR OTHERWISE TRANSFER LIGHTSQUARED STOCK

PLEASE TAKE NOTICE THAT [Name of Prospective Seller] hereby provides

notice of its intention to sell, trade or otherwise transfer one or more shares of LightSquared Inc.
(“LightSquared™) common stock (the “LightSquared Common Stock™), or LightSquared Series
A preferred stock (“LightSquared Series A Preferred Stock™) or LightSquared Series B preferred
stock (“LightSquared Series B Preferred Stock™ and, together with LightSquared Series A
Preferred Stock and LightSquared Common Stock, “LightSquared Stock™) or an Option with
respect to any of the foregoing (the “Proposed Transfer™).

PLEASE TAKE FURTHER NOTICE THAT [Name of Prospective Seller]

currently beneficially owns:

(i) shares of LightSquared Common Stock and/or Options
to acquire shares of LightSquared Common Stock,

[(ii) shares of LightSquared Series A Preferred Stock and/or
Options to acquire shares of LightSquared Series A Preferred
Stock,]

[(iii) shares of LightSquared Series B Preferred Stock and/or
Options to acquire shares of LightSquared Series B Preferred
Stock.]

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
(0984), Ore Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC {N/A), SkyTerra Investors LI.C (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725}, LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022,



¢ 12-12080-scc Doc 40 Filed 05/16/12 Entered 05/16/12 10:48:18 Main Document
Pg 48 of 67

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Proposed Transfer,
[Name of Prospective Seller] proposes to sell, trade or otherwise transfer:

(i) shares of LightSquared Common Stock and/or Options

to acquire shares of LightSquared Common Stock,

[(ii) shares of LightSquared Series A Preferred Stock and/or

Options to acquire shares of LightSquared Series A Preferred

Stock,]

[(iii) shares of LightSquared Series B Preferred Stock and/or

Options to acquire shares of LightSquared Series B Preferred

Stock.]

If the Proposed Transfer is permitted to occur, [Name of Prospective Seller] will

own:

(i) shares of LightSquared Common Stock and/or Options

to acquire shares of LightSquared Common Stock,

[(ii) shares of LightSquared Series A Preferred Stock and/or

Options to acquire shares of LightSquared Series A Preferred

Stock,]

[(iii) shares of LightSquared Series B Preferred Stock and/or

Options to acquire shares of LightSquared Series B Preferred

Stock.]

PLEASE TAKE FURTHER NOTICE that the Debtors have fifteen (15) calendar
days after the filing of this Notice to approve the Proposed Transfer described herein. If the
Debtors do not approve the Proposed Transaction in this time, such Proposed Transfer shall be
deemed rejected.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated
by [Name of Prospective Seller] that may result in [Name of Prospective Seller] purchasing,
acquiring or otherwise accumulating shares of LightSquared Stock (or Options with respect
thereto) will each require an additional notice filed with the Court to be served in the same
manner as this Notice.

PLEASE TAKE FURTHER NOTICE THAT the taxpayer identification number
of [Name of Prospective Seller] is

For purposes of this Notice, (a) “Ownership” (or any variation thereof) of
LightSquared Stock and Options to acquire LightSquared Stock) shall be determined in
accordance with applicable rules under section 382 of title 26 of the United States Code (the
*“Tax Code™), the U.S. Department of Treasury regulations (“Treasury Regulations™)
promulgated thereunder and rulings issued by the Internal Revenue Service, and, thus, to the
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extent provided in those rules, from time to time shall include, without limitation, (i) direct and
indirect ownership (e.g., a holding company would be considered to beneficially own all stock
owned or acquired by its subsidiaries), (ii) ownership by a holder’s family members and any
group of persons acting pursuant to a formal or informal understanding to make a coordinated
acquisition of stock and (iii) in certain cases, the ownership of an Option to acquire LightSquared
Stock, and (b) an “Option” to acquire stock includes any contingent purchase, warrant,
convertible debt, put, stock subject to risk of forfeiture, contract to acquire stock or similar
interest, regardless of whether it is contingent or otherwise not currently exercisable.

PLEASE TAKE FURTHER NOTICE THAT [Name of Prospective Acquirer]’s
taxpayer identification number is

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Debtors’

Motion Pursuant to Sections 105(a) and 362 of the Bankruptcy Code for an Order Establishing
Notification Procedures and Approving Restrictions on Certain Transfers of Interests in the
Debtors (the “Motion”) and the order of the Bankruptcy Court made pursuant to the Motion (the
“Order™), this Notice is being (a) filed with the United States Bankruptcy Court for the Southern
District of New York, and (b) served upon (i) the Debtors, c/o LightSquared, Inc., 450 Park
Avenue, Suite 2201, New York, NY 10022 (Attn: Marc R. Montagner and Curtis Lu, Esq.); (ii)
Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, NY 10005
(Attn: Matthew S. Barr, Esq. and Karen Gartenberg, Esq.), proposed counsel to the Debtors.

PLEASE TAKE FURTHER NOTICE that, under penalties of perjury, [Name of
Prospective Acquirer] hereby declares that it has examined this Notice and accompanying
attachments (if any), and, to the best of its knowledge and belief, this Notice and any attachments
which purport to be part of this Notice are true, correct and complete.

This Notice is given in addition to, and not as a substitute for, any requisite notice
under Rule 3(01(e) of the Federal Rules of Bankruptcy Procedure.

[IF APPLICABLE] I am represented by [name of the law firm], {address],
[phone], (Attn: [name])
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Respectfully submitted,

{Name of Prospective Seller)

By:

Name:
Title:

Address:

Telephone:
Facsimile:

Date:
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: ) Chapter 11
)
LIGHTSQUARED INC,, et al., } Case No. 12- ()
)
Debtors.' ) Joint Administration Requested
)

NOTICE OF SUBSTANTIAL SECURITYHOLDER STATUS

PLEASE TAKE NOTICE that [Name of Securityholder] (“Holder™) isthas
become a Substantial Securityholder with respect to Debt Securities of LightSquared Inc.
(“LightSquared™) and its subsidiaries in the above-referenced chapter 11 cases, as debtors and
debtors in possession (collectively, the “Debtors™) in Case No. 12-12080 (SCC), pending in the
United States Bankruptcy Court for the Southern District of New York.

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Debtors’
Motion for an Order Pursuant to Sections 105(a) and 362 of the Bankruptcy Code for an Order
Establishing Notification Procedures and Approving Restrictions on Certain Transfers of
Interests in the Debtors (the “Motion”) and the order of the Bankruptcy Court made pursuant to
the Motion (the “Order”), this Notice is being served upon (a) the Debtors, c/o LightSquared,
Inc., 450 Park Avenue, Suite 2201, New York, NY 10022 (Attn: Marc R. Montagner and Curtis
Lu, Esq.); (ii) Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New
York, NY 10005 (Attn: Matthew S. Barr, Esq. and Karen Gartenberg, Esq.), proposed counsel to
the Debtors.

PLEASE TAKE FURTHER NOTICE that, as of [Insert Date], Holder
Beneficially Owns Debt Securities in the aggregate amount of $ against the
Debtors. As to such Debt Securities, the following table sets forth, by class or other applicable
breakdown, the name of the Debtor issuer, a description of the Debt Securities (including the
amount of the Debt Securities held of the issuer), and, if Holder’s Beneficial Ownership of such

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (06040). The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022,

All terms not expressly defined in this Notice shall be construed to have the same meaning as such terms
have in the Order.
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Debt Securities is attributable to the record or legal ownership by another person or Entity, the
name of such record or legal owner:

Debtor Class Description and Amount Legal or Record
Issuer of Security Owner

{Attach additional page if necessary)

PLEASE TAKE FURTHER NOTICE that the following table sets forth a
summary of the Protected Amount for each class (or other applicable breakdown) of Debt
Securities listed above (as defined in the Order), and that Holder will provide any additional
information in respect of the Debt Securities that the Debtors reasonably request.

Debtor Issuer Class Protected Amount

{Attach additional page if necessary)

PLEASE TAKE FURTHER NOTICE that the taxpayer identification number of
Holder is .

PLEASE TAKE FURTHER NOTICE that, under penalties of perjury, Holder
hereby declares that it has examined this Notice and accompanying attachments (if any), and, to
the best of its knowledge and belief, this Notice and any attachments that purport to be part of
this Notice are true, correct and complete.

This Notice is given in addition to, and not as a substitute for, any requisite notice
under Rule 3001(e) of the Federal Rules of Bankrupicy Procedure.

{If APPLICABLE] I am represented by [name of the law firm], [address],
[phone], (Attn: [name]).
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Respectfully submitted,

(Name of Securityholder)

By:

Name:

Title:

Address:

Telephone:

Facsimile:

Date:
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: ; Chapter 11
LIGHTSQUARED INC.,, et al., ; Case No.12-_ ()
Debtors.! ; Joint Administration Requested
)
NOTICE OF COMPLIANCE

PLEASE TAKE NOTICE that, pursuant to that certain Debtors’ Motion Pursuant
to Sections 105(a) and 362 of the Bankruptcy Code for an Order Establishing Notification
Procedures and Approving Restrictions on Certain Transfers of Interests in the Debtors (the
“Motion™) and the order of the Bankruptcy Court made pursuant to the Motion (the “Qrder”),
this Notice is being (a) filed with the United States Bankruptcy Court for the Southern District of
New York, and (b) served upon (i) the Debtors, c/o LightSquared, Inc., 450 Park Avenue, Suite
2201, New York, NY 10022 (Attn: Marc R. Montagner and Curtis Lu, Iisq.); (ii) Milbank,
Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, NY 10005 (Attn:
Matthew S. Barr, Esq. and Karen Gartenberg, Esq.), counsel to the Debtors.

PLEASE TAKE FURTHER NOTICE that [Name of Securityholder] (“Filer”)
hereby provides the following notice regarding compliance with the Sell-Down requirements set
forth in the Order and in the Sell-Down Order applicable to it (collectively, its “Sell-Down
Reguirements™):

(Please check one of the following)

Filer has complied in full with its Sell-Down Requirements and the Filer
does not and will not hold an Excess Amount of Debt Securities as of the Sell-Down Date and at
all times through the effective date of the 382(1)(5) Plan.

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Fnvestors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361}, LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. {0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors” corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022,

All terms not expressly defined in this Notice shall be construed to have the same meanings as such terms
have in the Order.
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Filer has not complied in full with its Sell-Down Requirements. As of the
Sell-Down Date, the Filer Beneficially Owns the following Debt Securities:

Debtor Issuer

Class

Excess Amount of Debt
Securities Beneficially Owned
as of the Sell-Down Date

i

is

PLEASE TAKE FURTHER NOTICE that, under penalties of perjury, Filer
hereby declares that it has examined this Notice and accompanying attachments (if any), and, to
the best of its knowledge and belief, this Notice and any attachments which purport to be part of

this Notice are true, correct and complete.

PLEASE TAKE FURTHER NOTICE that Filer’s taxpayer identification number

PLEASE TAKE FURTHER NOTICE that this Notice is given in addition to, and
not as a substitute for, any requisite notice under Rule 3001(e) of the Federal Rules of

Bankruptcy Procedure.

[IF APPLICABLE] I am represented by [name of the law firm], [address],

[phone], (Attn: [name]).
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Respectfully submitted,

(Name of Substantial Securityholder)

By:

Name:

Title:

Address:

Telephone:

Facsimile:

Date:
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

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

Debtors.! Joint Administration Requested

St St St e Nt St S

NOTICE OF REQUEST TO PURCHASE,
ACQUIRE OR OTHERWISE ACCUMULATE A CLAIM

PLEASE TAKE NOTICE that, pursuant to that certain Debtors” Motion Pursuant
to Sections 105(a) and 362 of the Bankruptcy Code for an Order Establishing Notification
Procedures and Approving Restrictions on Certain Transfers of Interests in the Debtors (the
“Motion™) and the order of the Bankruptcy Court made pursuant to the Motion (the “Order”),
this Notice is being (a) filed with the United States Bankruptcy Court for the Southern District of
New York, and (b) served upon (i) the Debtors, c/o LightSquared, Inc., 450 Park Avenue, Suite
2201, New York, NY 10022 (Attn: Marc R. Montagner and Curtis Lu, Esq.); (ii) Milbank,
Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, NY, New York 10005 (Attn:
Matthew S. Barr, Esq. and Karen Gartenberg, Esq.), counsel to the Debtors.”

PLEASE TAKE FURTHER NOTICE THAT {Name of Prospective Acquirer]
(“Filer”) hereby provides a notice of request to purchase, acquire or otherwise accumulate a Debt
Security or Debt Securities of LightSquared Inc. (“LightSquared™) and its subsidiaries in the
above-referenced chapter 11 cases, as debtors and debtors in possession (collectively, the
“Debtors™) (the “Proposed Transfer™).

PLEASE TAKE FURTHER NOTICE THAT, if applicable, on [Prior Date(s)],
Filer filed a Notice of Substantial Securityholder Status with the Court and served copies thereof
on the Debtors.

The debtors in these chapter 1] cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763}, SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquated Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022.

All terms not expressly defined in this Notice shall be construed to have the same meaning as such terms
have in the Order.
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PLEASE TAKE FURTHER NOTICE THAT Filer currently Beneficially Owns
(as defined in the notice) Debt Securities in the aggregate amount of § . Asto
such Debt Securities, the following table sets forth, by class or other applicable breakdown, the
name of the Debtor issuer, a description of the Debt Securities (including the amount of the Debt
Securities held of such issuer) and, if Filer’s Beneficial Ownership of such Debt Securities is
attributable to the record or legal ownership by another person or Entity, the name of such record
or legal owner.

Debtor Class Description and Amount Legal or Record Owner
Issuer of Claim

(Attach additional page if necessary)

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Proposed Transfer,
Filer requests to purchase, acquire or otherwise accumulate Debt Securities in the aggregate
amount of § after the transfer. As to such Debt Securities, the following table sets
forth, by class or other applicable breakdown, the name of the Debtor issuer, a description of the
Debt Securities (whether the amount of the Debt Securities held of such issuer), and, if Filer’s
Beneficial Ownership of such Debt Securities will be attributable to the record or legal
ownership by another person or Entity, the name of such record or legal owner:

Debtor Class Description and Legal or Record Owner
Issuer Amount of Claim

(Attach additional page if necessary)
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PLEASE TAKE FURTHER NOTICE that the following table sets forth a
summary of the Protected Amount for each class (or other applicable breakdown) of Debt
Securities listed above (as defined in the Order),” and that Filer will provide any additional
information in respect of the Debt Securities that the Debtors reasonably request.

Debtor Issuer Class | Protected Amount

(Attach additional page if necessary)

PLEASE TAKE FURTHER NOTICE that Filer hereby acknowledges that if the
Proposed Transfer is not approved in writing by the Debtors within fifteen (15) calendar days
after the filing of this Notice, such Proposed Transfer shall be deemed rejected and will not be
effective ab initio. If the Debtors provide written authorization approving the Proposed Transfer
prior to the end of such fifteen (15) calendar day period, then such Proposed Transfer may
proceed solely as specifically described in this Notice.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated
by Filer that may result in Filer purchasing, acquiring or otherwise accumulating additional Debt
Securities of the Debtors will each require an additional notice filed with the Court to be served
in the same manner as this Notice.

PLEASE TAKE FURTHER NOTICE THAT the taxpayer identification number
of Filer is .

PLEASE TAKE FURTHER NOTICE that, under penalties of perjury, Filer
hereby declares that it has examined this Notice and accompanying attachments (if any), and, to
the best of its knowledge and belief, this Notice and any attachments which purport to be part of
this Notice are true, correct and complete.

This Notice is given in addition to, and not as a substitute for, any requisite notice
under Rule 3001(e) of the Federal Rules of Bankruptcy Procedure.

[IF APPLICABLE] I am represented by [name of the law firm], [address],
[phone], (Attn: [name]).

Only needs to be provided if no Notice of Substantial Securityholder Status has been previously filed with
respect to such Claims,
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Respectfully submitted,

(Name of Substantial Securityholder)

By:

Name:

Title:

Address:

Telephone:

Facsimile:

Date;
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Schedule 7

Notice of Intent T'o Claim a Worthless Securities Deduction
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: ) Chapter 11
)
LIGHTSQUARED INC,, et al., ) Case No. 12- )
)
Debtors." ) Joint Administration Requested
)

NOTICE OF INTENT TO CLAIM A WORTHLESS SECURITIES DEDUCTION

PLEASE TAKE NOTICE that, pursuant to that certain Debtors’ Motion Pursuant
to Sections 105(a) and 362 of the Bankruptcy Code for an Order Establishing Notification
Procedures and Approving Restrictions on Certain Transfers of Interests in the Debtors (the
“Motion™) and the order of the Bankruptcy Court made pursuant to the Motion (the “Order”),
this Notice is being (a) filed with the United States Bankruptcy Court for the Southern District of
New York, and (b) served upon (i) the Debtors, c/o LightSquared, Inc., 450 Park Avenue, Suile
2201, New York, NY 10022 (Attn: Marc R. Montagner and Curtis Lu, Esq.); (ii) Milbank,
Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, NY 10005 (Attn:
Matthew S. Barr, Esq. and Karen Gartenberg, Esq.), counsel to the Debtors. *

PLEASE TAKE NOTICE that (“Filer”) hereby provides
notice of its intent to claim a Worthless Securities Deduction with respect to LightSquared Stock
(such action, the “Proposed Deduction™).

PLEASE TAKE FURTHER NOTICE that currently owns
(within the meaning of IRC section 382(g)(4)(D)) shares of LightSquared Common Stock,
shares of LightSquared Series A Preferred Stock and shares of LightSquared Series

B Preferred Stock.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Deduction,
proposes to claim a Worthless Securijties Deduction with respect to

The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc.
{0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801}, ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada} Inc. (0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040). The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022.

All terms not expressly defined in this Notice shall be construed to have the same meaning as such terms
have in the Order.
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shares of LightSquared Common Stock, shares of LightSquared Series A Preferred Stock
and shares of LightSquared Series B Preferred Stock for its taxable year ended

If the Proposed Deduction is permitted to occur, Filer will be treated as having acquired

shares of LightSquared Common Stock, shares of LightSquared Series A Preferred Stock
and shares of LightSquared Series B Preferred Stock on the first day of its next taxable
year and shall be treated as never having owned such LightSquared Stock during any prior
taxable year for the purposes of testing whether an ownership change has occurred within the
meaning of section 382 of the Tax Code.

PLEASE TAKE FURTHER NOTICE that the Debtors have fifteen (15) calendar
days after receipt of this Notice to approve the Proposed Deduction. If the Debtors do not so
approve, such Proposed Deduction will not be effective unless approved by a final order of the
Bankruptcy Court that becomes non-appealable. If the Debtors do approve the Proposed
Deduction, then after expiration of the fifteen (15)-day period the Proposed Deduction may
proceed solely as set forth in this Notice.

PLEASE TAKE FURTHER NOTICE that any further actions contemplated by
Filer that may result in Filer claiming any Worthless Securities Deduction with respect to
LightSquared Stock will each require an additional notice filed with the Bankruptcy Court to be
served in the same manner as this Notice,

PLEASE TAKE FURTHER NOTICE THAT the taxpayer identification number
of Filer is .

PLEASE TAKE FURTHER NOTICE that, under penalties of perjury, Filer
hereby declares that it has examined this Notice and accompanying attachments (if any), and, to
the best of its knowledge and belief, this Notice and any attachments which purport to be part of
this Notice are true, correct and complete.

This Notice is given in addition to, and not as a substitute for, any requisite notice
under Rule 3001(e) of the Federal Rules of Bankruptcy Procedure.

[(IF APPLICABLE] I am represented by [name of the law firm}, [address],
[phone], (Atin: [name]).
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Respectfully submitted,
(Name of Majority Shareholder)
By:

Name:
Address:

Telephone:
Facsimile:

Dated:
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SCHEDULE “H”
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

LIGHTSQUARED INC,, et al.,

Chapter 11
Case No. 12-12080 (SCC)

Debtors.! Jointly Administered

R T W P i

ORDER AUTHORIZING AND APPROVING EMPLOYMENT AND
RETENTION OF KURTZMAN CARSON CONSULTANTS LLC AS CLAIMS
AND NOTICING AGENT FOR DEBTORS AND DEBTORS IN POSSESSION

Upon the application (the “Application”y* of LightSquared Inc. (“LightSquared”)

and certain of its affiliates, as debtors and debtors in possession (collectively, the “Debtors™} in

the above-captioned chapter 11 cases (the “Chapter 11 Cases™), for entry of an order (the

“Qrder™), pursuant to section 156(c) of title 28 of the United States Code, section 503(b)(1)(A)

of'title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (as amended, the “Bankruptcy

Code™), Rule 5075-1 of the Local Bankruptey Rules for the Southern District of New York (the

“Local Rules™) and General Order M-409, authorizing and approving the employment and

retention of Kurtzman Carson Consultants LLC (“KCC”) as the claims and noticing agent for the

Debtors in connection with these Chapter 11 Cases; and upon the Kass Declaration; and upon the

Montagner Declaration; and it appearing that this Court has jurisdiction over this matter pursuant

The debtors in these chapter 11 cases, along with the last four digits of each debtoi’s federal or foreign tax
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Hoeldings Inc.
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750),
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd.
(7247), SkyTerra Holdings (Canada) Inc. {0631), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC
Corp. (0040}. The location of the debtors’ corporate headquarters is 450 Park Avenue, Suite 2201, New
York, NY 10022.

Capitalized ierms used but not otherwise defined herein shall have the meanings set forth in the Application
or the Montagner Declaration, as applicable,
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to 28 U.S.C. § 1334; and it appearing that this proceeding is a core proceeding pursuant to 28
U.S.C. § 157(b)(2); and it appearing that venue of this proceeding and the Application in this
Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of the Application appearing
adequate and appropriate under the circumstances; and the Court having found that no other or
further notice is needed or necessary; and the Court having reviewed the Application, the Kass
Declaration and the Montagner Declaration and having heard statements in support of the
Application at a hearing held before the Court (the “Hearing™); and the Court having determined
that the legal and factual bases set forth in the Application and at the Hearing establish just cause
for the relief granted herein; and it appearing, and the Court having found, that the relief
requested in the Application is in the best interests of the Debtors’ estates, their creditors and
other parties in interest; and any objections to the relief requested in the Application having been
withdrawn or overruled on the merits; and after due deliberation and sufficient cause appearing
therefor, it is hereby ORDERED that:

1. Notwithstanding the terms of the Services Agreement attached to the
Application as Exhibit B, the Application is approved solely as set forth in this Order.

2. The Debtors are authorized to retain KCC effective nunc pro tunc to the
Petition Date under the terms of the Services Agreement, and KCC is authorized and directed to
perform noticing services and to receive, maintain, record and otherwise administer the proofs of
claim filed in these Chapter 11 Cases, and all related tasks, all as described in the Application

(the “Claims and Noticing Services™).

3. KCC shall serve as the custodian of court records and shall be designated
as the authorized repository for all proofs of claim filed in these Chapter 11 Cases and is

authorized and directed to maintain official claims registers for each of the Debtors and to
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provide the Office of the Clerk of the United States Bankruptcy Court for the Southern District
of New York (the “Clerk’s Office™) with a certified duplicate thereof upon the request of the
Clerk’s Office.

4. KCC is authorized and directed to obtain a post office box or address for
the receipt of proofs of claim.

5. KCC is authorized to take such other action to comply with all duties set
forth in the Application.

6. The Debtors are authorized to compensate KCC in accordance with the
terms of the Services Agreement upon the receipt of reasonably detailed invoices setting forth
the services provided by KCC and the rates charged for each, and to reimburse KCC for all
reasonable and necessary expenses it may incur, upon the presentation of appropriate
documentation, without the need for KCC to file fee applications or otherwise seek Court
approval for the compensation of its services and reimbursement of its expenses.

7. KCC shall maintain records of all services showing dates, categories of
services, fees charged and expenses incurred, and shall serve monthly invoices on the Debtors,
the Office of the U.S. Trustee, proposed counsel for the Debtors, counsel for any official
committee, if any, monitoring the expenses of the Debtors and any party in interest who
specifically requests service of the monthly invoices.

8. The parties shall meet and confer in an attempt to resolve any dispute
which may arise relating to the Services Agreement or monthly invoices, and the parties may
seek resolution of the matter from the Court if resolution is not achieved.

9. Pursuant to section 503(b)(1)(A) of the Bankruptcy Code, the fees and

expenses of KCC under this Order shall be an administrative expense of the Debtors’ estates.
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10.  KCC may apply its retainer to all prepetition invoices, which retainer shall
be replenished to the original retainer amount, and thereafter, KCC may hold its retainer under
the Services Agreement during these Chapter 11 Cases as security for the payment of fees and
expenses incurred under the Services Agreement.

11.  The Debtors shall indemnify KCC under the terms of the Services
Agreement.

12, All requests by KCC for the payment of indemnification as set forth in the
Application and/or Services Agreement shall be made by means of an application to the Court
and shall be subject to review by the Court to ensure that payment of such indemnity conforms to
the terms of the Application and/or Services Agreement and is reasonable under the
circumstances of the litigation or settlement in respect of which indemnity is sought; provided,
however, that in no event shall KCC be indemnified in the case of its own bad-faith, self-dealing,
breach of fiduciary duty (if any), gross negligence or willful misconduct.

13. In the event that KCC seeks reimbursement from the Debtors for
attorneys’ fees and expenses in connection with the payment of an indemnity claim pursuant to
the Application and/or Services Agreement, the invoices and supporting time records for the
attorneys’ fees and expenses shall be included in KCC’s own applications, both interim and final,
but determined by this Court after notice and a hearing.

14. In the event KCC is unable to provide the services set out in this Order,
KCC will immediately notify the Clerk of the United States Bankruptcy Court for the Southern
District of New York (the “Clerk™) and Debtors’ counsel and cause to have all original proofs of
claim and computer information turned over to another claims and noticing agent with the advice

and consent of the Clerk and Debtors’ counsel,
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15.  The Debtors may submit a separate retention application, pursuant to 11
U.S.C. § 327 and/or any applicable law, for work that is to be performed by KCC but is not
specifically authorized by this Order.

16. The Debtors and KCC are authorized to take all actions necessary to
effectuate the relief granted pursuant to this Order in accordance with the Application.

17.  Notwithstanding any term in the Services Agreement to the contrary, the
Court retains jurisdiction with respect to all matters arising from or related to the implementation
of this Order.

18. KCC shail not cease providing claims processing services during these
Chapter 11 Cases for any reason, including nonpayment, without an order of the Court.

19, In the event of any inconsistency between the Services Agreement, the

Application and the Order, the Order shall govern.

Dated: May 15, 2012
New York, New York

Is/ Shelley C. Chapman
HONORARBLE SHELLEY C. CHAPMAN
UNITED STATES BANKRUPTCY JUDGE
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Court File No. CV-11-9514-G0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
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IN THE MATTER OF THE COMPANIES’ CREIMTORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C 36, AS AMENDED

-APPLICATION OF HARTFORD COMPUTER HARDWARE, INC.
UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C 36, AS AMENDED

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN
THE UNITED STATES BANKRUPTCY COURT FOR THE
NORTHERN DISTRICT OF ILLINOIS EASTERN DIVISION WITH
RESPECT TO HARTFORD COMPUTER HARDWARE, INC,,
NEXICORE SERVICES, LLC, HARTFORD COMPUTER GROUP,

INC. AND HARTFORD COMPUTER GOVERNMENT, INC.
(COLLECTIVELY, THE “CHAPTER 11 CHAPTER 11 DEBTORS”)

SUPPLEMENTAL ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made by Hartford Computer Hardware, Inc. (the “Applicant™),
in its capacity as the foretgn representative (the “Foreign Representative”) of the Chapter 11
Debtors in the proceedings commenced on December 12, 2011, in the United States Bankruptcy
Court for the Northern District of Illinois Eastern Division (the “U.S. Court”) under Chapter 11
of Title 11 of the United States Code (the “Chapter 11 Proceeding”), pursuant to the

Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢. C.-36, as amended (the “CCAA™) for



2.

an Order substantially in the form enclosed in the Application Record of the Applicant was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application dated December 13, 2011, the affidavit of
Brian Mittman sworn December 12, 2011, the affidavits of Alana Shepherd sworn December 13,
16 and 19, 2011 (collectively, the “Shepherd Affidavits™), the preliminary report of FTI
Consulting Canada Inc. (“FTI”), in its capacity as proposed Information Officer (the “Proposed
Information Officer”) dated December 12, 2011, and the Consent of FTI to act as the

Information Officer, each filed;

AND ON BEING ADVISED that the secured creditors who are likely to be affected by

the charges created herein were given notice;

AND UPON HEARING the submissions of counsel for the Foreign Representative,
counsel for the Proposed Information Officer, and counsel for Avnet International (Canada) Ltd.
and Avnet, Inc., no one appearing for Delaware Street Capital Master Fund, L.P. (the “DIP
Lender”) or for any other person on the Service List although duly served as appears from the

affidavits of service of Bobbie-Jo Brinkman sworn December 13 and 19, 2011,

SERVICE

l. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof,



INITIAL RECOGNITION ORDER

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall
have the meanings given to such terms in the Initial Recognition Order dated December 21, 2011

(the “Recognition Order”).

3. THIS COURT ORDERS that the provisions of this Supplemental Order shall be
interpreted in a manner complementary to the provisions of the Recognition Order, and that in
the event of a conflict between the provisions of this Supplemental Order and the provisions of

the Recognition Order, the provisions of the Recognition Order shall govern.

RECOGNITION OF FOREIGN ORDERS

4. THIS COURT ORDERS that the following orders (collectively, the “Fereign Orders™)
of the U.S. Court made in the Foreign Proceeding attached to this Order as Schedules “A”
through “K* are hereby recognized and given full force and effect in all provinces and territories

of Canada pursuant to Section 49 of the CCAA:
(a) the Foreign Representative Order;
(b} the Joint Administration Order;
(c) the Prepetition Wages Order;
{d) the Customer Obligations Order;
(e) the Prepetition Shipping Order;
(f) the Insurance Order;
(g)  the Prepetition Taxes Order;

(h) the Utilities Order;



(1) the Cash Management Order;

() the Claims Agent Order; and

(k) the Interim DIP Facility Order,

(each as defined in the Shepherd Affidavits),

provided, however, that in the event of any conflict between the terms of the Foreign Orders and
the Orders of this Court made in the within proceedings, the Orders of this Court shall govern

with respect to the Property in Canada.

APPOINTMENT OF INFORMATION OFFICER

5. THIS COURT ORDERS that FTI (the “Information Officer™) is hereby appointed as

an officer of this Court, with the powers and duties set out herein.

ADDITIONAL PROTECTIONS FOR CHAPTER 11 DEBTORS ETC.

6. THIS COURT ORDERS that, in addition to the stay of proceedings and the other
protections atforded the Chapter 11 Debtors, the Property and the Business in the Recognition
Order, the following protections and stay of proceedings shall continue until further Order of this

Court:

(a) during the Stay Period, all Persons having oral or written agreements with the
Chapter 11 Debtors or statutory or regulatory mandates for the supply of goods
and/or services in Canada, including without limitation all computer software,
communication and other data services, centralized banking services, payroll
services, insurance, transportation services, utility or other services provided in

respect of the Property or Business of the Chapter 11 Debtors, are hereby
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restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be
required by the Chapter 11 Debtors, and that the Chapter 11 Debtors shall be
entitled to the continued use in Canada of their current premises, telephone
numbers, facsimile numbers, internet addresses and domain names provided in
cach case that the normal prices or charges for all such goods or services received
after the date of this Order are paid by the Chapter 11 Debtors in accordance with
normal payment practices of the Chapter 11 Debtors or such other practices as
may be (1) agreed upon by the supplier or service provider and the relevant
Chapter 11 Debtor(s), on notice to the Information Officer and the Foreign

Representative, or (i1) ordered by this Court; and

{b) except as permitted by subsection 11.03(2) of the CCAA, no Proceeding may be
commenced or continued against any of the former, current or future directors or
officers of the Chapter 11 Debtors with respect to any claim against the directors
or officers that arose before the date hereof and that relates to any obligations of
the Chapter 11 Debtors whereby the directors or officers are alleged under any
law to be liable in their capacity as directors or officers for the payment or

performance of such obligations.

7. THIS COURT ORDERS that no Proceeding shall be commenced or continued against
or in respect of the Information Officer, except with leave of this Court. In addition to the rights
and protections afforded the Information OCfficer herein, or as an officer of this Court, the
Information Officer shall have the benefit of all of the rights and protections afforded to a

Monitor under the CCAA, and shall incur no liability or obligation as a result of its appointment
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or the carrying out of the provisions of this Order, save and except for any gross negligence or

wilful misconduct on its part.

OTHER PROVISIONS RELATING TO THE INFORMATION OFFICER

8.

THIS COURT ORDERS that the Information Officer:

(a)

(b)

(c)

(d)

(e)

is hereby authorized to provide such assistance to the Foreign Representative in
the performance of its duties as the Foreign Representative may reasonably

request;

shall report to this Court at least once every three months with respect to the
status of these proceedings and the status of the Foreign Proceedings, which
reports may include information relating to the Property, the Business, or such

other matters as may be relevant to the proceedings herein;

in addition to the periodic reports referred to in paragraph 8(b) above, the
Information Officer may report to this Court at such other times and intervals as
the Information Officer may deem appropriate with respect to any of the matters

referred to in paragraph 8(b) above;

shall have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Chapter 11 Debtors, to the extent that is necessary to perform its duties arising

under this Order; and

shall be at liberty to engage independent legal counsel or such other persons as the
Information Officer deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order.
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9. THIS COURT ORDERS that the Chapter 11 Debtors and the Foreign Representative
shall (1) advise the Information Officer of all material steps taken by the Chapter 11 Debtors or
the Foreign Representative in these proceedings or in the Foreign Proceedings, (ii) co-operate
fully with the Information Ofticer in the exercise of its powers and discharge of its obligations,
and (iii} provide the Information Officer with the assistance that is necessary to enable the

Information Officer to adequately carry out its functions.

10. THIS COURT ORDERS that the Information Ofticer shall not take possession of the
Property and shall fake no part whatsoever in the management or supervision of the management
of the Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

11. THIS COURT ORDERS that the Information Officer may provide any creditor of a
Chapter 11 Debtor with information provided by the Chapter 11 Debtors in response to
reasonable requests for information made in writing by such creditor addressed to the
Information Officer. The Information Officer shall not have any responsibility or liability with
respect to the information disseminated by it pursuant o this paragraph. In the case of
information that the Information Officer has been advised by the Chapter 11 Debtors is
privileged or confidential, the Information Officer shall not provide such information to creditors
unless otherwise directed by this Court or on such terms as the Information Officer, the Foreign

Representative and the relevant Chapter 11 Debtor(s) may agree.

12. THIS COURT ORDERS that the Information Officer and counsel to the Information
Officer shall be paid by the Chapter 11 Debtors their reasonable fees and disbursements incurred

in respect of these proceedings both before and after the making of this Order subject to the
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Budget (as defined in the Interim DIP Facility Order), in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts. The Chapter 11
Debtors are hereby authorized and directed to pay the accounts of the Information Officer and
counsel for the Information Officer on a weekly basis and, in addition, the Chapter 11 Debtors
are hereby authorized to pay to the Information Officer and counsel to the Information Officer,
collectively, a retainer in the amount of U.S.$40,000, to be held by them as security for payment

of their respective fees and disbursements outstanding from time to time.

13. THIS COURT ORDERS that the Information Officer and its legal counsel shall pass
their accounts from time to time, and for this purpose the accounts of the Information Officer and
its Jegal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior
Court of Justice, and the accounts of the Information Officer and its counsel shall not be subject

to approval in the Foreign Proceeding.

14. THIS COURT ORDERS that the Information Officer and counsel to the Information
Officer, i’ any, shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property in Canada, which charge shall not exceed an
aggregate amount of §50,000.00, as security for their professional fees and disbursements
incurred in respect of these proceedings, both before and after the making of this Order. The

Administration Charge shall have the priority set out in paragraphs 16 and 18 hereof.

INTERIM FINANCING

15. TIHIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the “DIP Lender’s Charge™) on the Property in Canada, which DIP

Lender’s Charge shall be consistent with the liens and charges created by the Interim DIP
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Facility Order, provided however that the DIP Lender’s Charge (i) shall not secure an obligation
that exists before this Order is made, and (i1) with respect to the Property in Canada, shall have

the priority set out in paragraphs 16 and 18 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

16.  THIS COURT ORDERS that the priorities of the Administration Charge and the DIP
Lender’s Charge, as among them, shall be as follows:

First — Administration Charge (to the maximum amount of $50,000); and

Second — DIP Lender’s Charge.

17. THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge or the DIP Lender’s Charge (collectively, the “Charges”) shall not be required, and that
the Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

18. TIHIS COURT ORDERS that each of the Administration Charge and the DIP Lender’s
Charge (all as constituted and defined herein} shall constitute a charge on the Property in Canada
and such Charges shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively,

“Encumbrances”) in favour of any Person.

19. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Chapter 11 Debtors shall not grant any Encumbrances over

any Property in Canada that rank in priority to, or pari passu with, the Administration Charge or
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the DIP Lender’s Charge, unless the Chapter 11 Debtors also obtains the prior written consent of

the Information Officer and the DIP Lender, or further Order of this Court.

20. THIS COURT ORDERS that the Administration Charge and the DIP Lender’s Charge
shall not be rendered invalid or unenforceable and the rights and remedies of the chargees
entitled to the benefit of the Charges (collectively, the “Chargees”) shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the
Bankruptcy and Insolvency Act, R.S.C., 1985 c. B-3, as amended (the “BIA”), or any bankruptcy
order made pursuant to such applications; (c) the filing of any assignments for the general benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an “Agreement”) which binds any

Chapter 11 Debtor, and notwithstanding any provision to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach by

any Chapter 11 Debtor of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the creation of the

Charges; and

)] the payments made by the Chapter 11 Debtors to the Chargees pursuant to this

Order, and the granting of the Charges, do not and will not constitute preferences,
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fraudulent conveyances, transfers at undervalue, oppressive conduct, or other

challengeable or voidable transactions under any applicable law.

21. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the applicable Chapter 11 Debtor’s inferest in such

real property leases.

SERVICE AND NOTICE

22, THIS COURT ORDERS that the Chapter 11 Debtors, the Foreign Representative and
the Information Officer each be at liberty to serve this Order, any other materials and orders in
these proceedings, any notices or other correspondence, by forwarding true copies thereof by
prepaid ordinary mail, courier, personal delivery or electronic transmission to the Chapter 11
Debtors’ creditors or other interested parties at their respective addresses as last shown on the
records of the Debtors and that any such service or notice by courier, personal delivery or
electronic transmission shall be deemed to be received on the next business day following the

date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

23.  THIS COURT ORDERS that the Chapter 11 Debtors, the Foreign Representative and
the Information Officer, and any party who has filed a Notice of Appearance, may serve any
court materials in these proceedings by e-mailing a PDF or other electronic copy of such

materials to counsels' email addresses as recorded on the Service List from time to time.

24, THIS COURT ORDERS that within seven (7) days from the date of this Order, or as
soon as practicable thereafter, the Information Officer shall cause to be published a notice
substantially i the form attached to this Order as Schedule “L.”, once a week for two consecutive

weeks, in the Globe and Mail,
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25. THIS COURT ORDERS that the Information Officer (i) shall post on its website all
Orders of this Court made in these proceedings, all reports of the Information Officer filed
herein, and such other materials as this Court may order from time to tume, and (ii) may post on

its website any other materials that the Information Officer deems appropriate.

GENERAL

20. THIS COURT ORDERS that the Information Officer may from time to time apply to

this Court for advice and directions in the discharge of its powers and duties hereunder.

27. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Chapter 11 Debtors, the Foreign Representative, the
Information Officer, and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the Chapter 11 Debtors, the Foreign
Representative, and the Information Officer, the latter as an officer of this Court, as may be
necessary or desirable to give effect to this Order, or to assist the Chapter 11 Debtors, the
Foreign Representative, and the Information Officer and their respective agents in carrying out

the terms of this Order.

28. THIS COURT ORDERS that each of the Chapter 11 Debtors, the Foreign
Representative and the Information Officer be at [iberty and is hereby authorized and empowered
to apply to any court, tribunal, regulatory or administrative body, wherever located, for the

recognition of this Order and for assistance in carrying out the terms of this Order.
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29, THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the Chapter 11
Debtors, the Foreign Representative, the Information Officer and their respective counsel, and to
any other party or parties likely to be affected by the order sought, or upon such other notice, if

any, as this Court may order.

30. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. on the date

of this Order.

‘(ﬁ:".m.l.l.r;..;r.z: I\/‘ :
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
I re: ) Chapter 11
)
HARTFORD COMPUTER HARDWARE, Case No. 11-49744 (PSH)

INC., et al.,’ (Joint Administration Pending)

)
)
- Debtors. )

- Hom Pamela-8-Hollis

ORDER AUTHORIZING HARTFORD COMPUTER HARDWARE, INC. TO ACT AS
THE FOREIGN REPRESENTATIVE OF THE DEBTORS

This matter coming before the Court on the Motion of the Debtors for an pursuant to

section 1505 of title 11 of the Urited States Code (the “Bankruptcy Code™), for authorization for

Hartford Computer Hardware, Inc. to act as the foreign representative of ihe Debtors in Canada
in order to seek recognition of the Chapter 11 Cases on behalf of the Debtors, and to request that
the Ontario Supertor Court of Justice (Commercial List) {the “Ontario Court”) lend assistance to
this Court in protecting the Debtors™ property, and fo seek any other appropriate relief from the

Ontario Court that the Onfario Court deems just and proper (the “Motion”)z; the Court having

reviewed the Motion and the Deeclaration in Support of First Day Relief; the Court having found
that (a) the Court has jurisdiction over this matter pursuani to 28 U.S.C. §§ 157 and 1334, (b)
venue 18 proper in this district pursuant to 28 U.S.C. § 1408 and 1409, (c) this is a core
proceeding pursuant to 28 U.S.C. § 157(b), (d) notice of the Motion having been sufficient under
the.circumstances; and the Court having determined that the legal and factual basis set forth in
the Motion establish just cause for the relief granted herein;

IT IS HEREBY ORDERIED as follows:

' The Deblors arc Hariford Computer Hardware, Inc. (FEIN 27-4297525), Nexicore Services, LLC (FEIN 03-
0489686), Hartford Computer Group, Inc. (FEIN 36-2973523), and Hartford Computer Government, Ine (FEIN 20-
0845960).

* Capitalized terms not defined herein shall have the meaning given to them in the Motion.
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1. The Motion is GRANTED.

2. All objections to the Motion or the relief requested therein that have not been
made, withdrawn, waived, or settled, and all reservations of rights included therein, hereby are
overruled on the merils,

3. Notice of the Motion was proper, timely, adequate and sufficient under the
pﬂrticli]a]' Ci]'CLlll1;£.;].];CSS. - | : | | o ‘ | | -

4, Debtor Hartford Computer Hardware, Inc, is hereby authorized (a) to act as the
fareign representative of the Debtors in Canada, as such term is defined in the CCAA, {(b) to seek
recognition by the Ontario Court of the Chapter 11 Cases and of certain orders made by the
Court in the Chapler 17 Cases from time to tme, (¢) to request that the Ontario Court lend
assistance to this Court, and (d) to seek any other appropriate reliel from the Ontario Court that
the Debtors deem just and proper.

5. The terms and conditions of this Order shall be immediately effeclive and

enforccable upon its entry.

4, This Court shall retain jurisdiction to interpret and enforce this Qrder.

/e

Dated: DEC 1 5 2011 , 2011 UNITED 8TATES BANKRUPTCY JUDGE

60915761
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SCHEDULE “B”

Joint Administration Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre; )
} Chapter 1
HARTFORD COMPUTER HARDWARE, )
INC,, ) Case No. 11-49744
)
e DEBLOF o e Yo JHon Pamela S . Hollis © o -
In re: )
) Chapter 11
NEXICORE SERVICES, LLC, )
) Case No. 11-49754
Debtor. )
) Hean., Pamela S. Hollis
In re: )
} Chapler 11
HARTFORD COMPUTER GROUP, INC., )
) Case No. 11-49750
Deblor. }
) Hon. Pamela S. Hollis
in re: )
) Chapter 11
HARTFORD COMPUTER )
GOVERNMENT, INC., ) Case No. 11-49752
}
Debtor, ) Hon, Pamela S, Hollis

ORDER DIRECTING JOINT ADMINISTRATION
OF THE DEBTORS’ CHAPTER 11 CASES

This matter coming before the Court on the Motion of the Debtors for an Order Pursuant
to Rule 1015(b) of the Federal Rules of Bankruptey Procedure Directing the Joint Adnuinistration

of Their Chapter 11 Cases (the “Motion™)"; the Court having reviewed the Motion and the

Declaration in Support of First Day Relief; the Court having found that (a) the Cowrt has

jurisdiction over this matter pursuant to 28 U.S.C, §§ 157 and 1334, (b) venue is proper in this

! Capitalized terms not defined herein shali kave the meaning given to them in the Motion,
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district pursuant to 28 U.S5.C. § 1408 and 1409, (c) this is a core proceeding pursuam to
28 U.S.C. § 157(b), (d) notice of the Motion having been sufficient under the circumsiances; and
the Cowt having determined that the legal and factual basis set forth in the Motion establi.sh just
cause for the relief granted herein;

1T IS HEREBY ORDERED as follows:

1. The I\;lotion is GRf\NTED .

2, All objections lo the Motion or the relief requested therein that have not been
m_ade, withdrawn, waived, or seitied, and all reservations of rights included therein, hereby are
overrifed on the merits.

3. Notice of the Motion was proper, timely, adequate and sufficient under the
particufar circumstances.

4, In accordance with Bankruptcy Rule 1015(b), the above-caplioned chapter 11
cases are hereby consolidated, for procedural purposes only, and shall be joinily administered by
this Court.

5. The caption of the jointly administered chapter 11 cases shall be as follows

(footnote included):

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
n re: ) Chapter 11
HARTFORD COMPUTER HARDWARE, % Case Ne. 11-49744 (PSH)
INC., el al., ) (Jointly Administered)
Deblors. % Honr. Pamela S. Hollis

2 The Debtors are Havtford Computer Hardware, Inc., Nexicore Services, LLC, Hartford Computer Group, Inc., and
Hartford Computer Governiment, Inc.
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6. No party shall be required to list any further information beyond that set forth
above in pleadings filed in these chapter 11 cases.
7. All original docket entries shall be made in the case Hartford Computer

Hardware, Inc., et al., Case No. 11-49744 (PSH), and the Clerk of this Court is directed to

~~forthwith-make-a-separate-docket entry in-each-ofthe cases-of Nexicore Services; EL:C;-Hartford- ~—

Computer Group, Iuc., and Hartford Computer Government, Inc., substantially as follows:
An order has been entered in accordance with Rule 1015(b)
of the Federal Rules of Bankruptey Procedure directing the
procedural consclidation and joint administration of the
chapter 11 cases .commenced by Hartford Computer
Hardware, Inc. and its affiliates. The docket in Case No,
11-49744 (PSH) should be cousulied for all matters
affecting the chapter 11 case of this debtor,
8. Nothing contained in the Motion or in this order shall be construed to cause

subslantive consolidation of these chapter 11 cases.

9. The Debtors are authorized to take all aclions necessary 10 effectuate the relief

granted pursuant to this order.

10. The terms and condilions of this order shall be immediately effective and

enforceable upon its entry.

11. The Courl retains jurisdiction with respect to all matters arising from or related to

the implementation of this order.

DEC 15 2011 et _T

Daled: 2011 UNITED }YT ATES BANKRUPTCY JUDGE

60926479
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
In re: )
) Chapter 11
HARTFORD COMPUTER HARDWARE, )
INC., ) Case No. 11-49744
)
U Déb‘torz . - e e e ,,_,,)__ Fpry— I_IOD‘_-Pan_!e-Ia: S:.I_ij.lis . —
I re: ) .
) Chapter I1
NEXICORE SERVICES, LLC, )
' ) Case No, 11-49754
Debtor. )
) Hon. Pamela S. Hollis
inre: )
_ ) Chapter 11
HARTFORD COMPUTER GROUP, INC., )
) Case No. 11-49750
Debtor. ) .
) Hon. Pamela S, Hollis
In re: )
) Chapter 11
HARTFORD COMPUTER )
GOVERNMENT, INC., ) Case No. 11-49752.
Debiar., § Hon, Pamela S. Hollis

ORDER DIRECTING JOINT ADMINISTRATION
OF THE DEBTORS® CHAPTER 11 CASES

This matlter coming before the Court on the Motion of the Debtors for an Order Pursuant
1o Ruie 1015(b) of the Federal Rules of Bankruptey Procedure Directing the Joint Administration

of Their Chapter 11 Cases (the “Motion”)'; the Coust having reviewed the Motion and the

Declaration in Support of First Day Relief; the Court having found that (&) the Court has

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (b) venue is proper in this

' Capitalized cerms not defined herein shall have the meaning given to them in the Motion.
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district pursuant to 28 US.C. § .1408 and 1409, (c) this is a core proceeding pursuant to
28 U.8.C. § 157(b), (d) notilCE of the Motion having been sufficient under the circumstanc,;es; and
the Court having determined that the legal and factuval basis set forth in the Motion establisil just
cause for the relief granted herein;

IT IS HEREBY ORDERED as follows:

1. The Motion is GRANTED.
2. - All objections to the Motion or the reliel requested therein that have not been

mgde, withdrawn, waived, or seftled, and all reservations of rights inciuded (herein, hereby are
overritled on the merits.

3 Notice of the MOtiOI'] was proper, timely, adequate and sufficient under the
particular circumslances,

4. In accordance with Bankruptecy Rule 1015(b), the above-captioned chapler 11
cases are hereby consolidated, for procedural purposes only, and shall be jointly administered by
this Courl.

5. The caption of the joinily administelred chapler 11 cases shall be as follows
(footnote included):

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re: ) Chapter 1)
)
HARTFORP COMPUTER HARDWARE, ) Case No. 11-49744 (PSH)
INC.,eral " ) (Jointly Administered)
)
Debtors. ) Hon. Pamela S. Hollis

* The Deblors are Hartford Computer Hardware, Tnc., Nexicore Services, LLC, Hartford Computer Group, Inc., and
Hartford Computer Government, lric.
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6. . No parly shall be required to list any further information beyond that set forth
above in pleadings filed in these chapter 11 cases.
7. All original docket entries shal! be made in the case Hartford Computer

Hardware, Inc., ef al, Case No. 11-49744 (PSH), and the Clerk of this Court is directed to

 forthwith make a separate docket entry in each of the cases ol Nexicere Services, LLC, Hariford =~ .7 ™

Computer Group, Inc., and Hartford Computer Government, inc., substantially as follows:
An order has been enlered in accordance with Rule 1015(b)
of the Federal Rules of Bankruptcy Procedure directing the
procedural consolidation and joint administration of the
chapter 11 cases .commenced by Hartford Computer
Hardware, Inc. and its affiliates. The docket in Case No.
11-49744 (PSH) should be consulted for all matters
affecting the chapter 11 case of this debtor.
&, Nothing contained in the Motion or in this order shall be construed o cause

substantive consolidation of these chapter 11 cascs.

9. The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this order,

10.  The terms and conditions of this order shall be immediately effective and

enforceable upon its entry.

11 The Court retains jurisdiction with respect to all matters arising from or related to

the implementation of this order.

DEC 15 2011 [Pttt "

Dated: T oo UNITED $TATES BANKRUPTCY JUDGE

60926479
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re: )
} Chapter 11,
HARTFORD COMPUTER HARDWARE, )
INC,, ) Case No, 11-46744
)
Debtor. ) Hon. Pamela S. Hollis
In re: )
_ - ) Chapter 11
NEXICORE SERVICES, LLC, )
) Case No. 11-49754
Debtor. )
) Hon. Pamela 8. Hollis
In re: )
) Chapter 11
HARTFORD COMPUTER GROUP, INC., )
) Case No. 11-49750
Debtor. ) '
) Hon. Pamela S. Hellis
In re: )
) Chapter 11
HARTFORD COMPUTER )
GOVERNMENT, INC., ) Case No, 11-49752.
Debtor. ; Hon. Pamela S. Hollis

ORDER DIRECTING JOINT ADMINISTRATION-
OF THE DEBTORS® CHAPTER 11 CASES

This matter coming before the Court on the Motion of the Debtors for an Order Pursuant
to Rule 1015(b) of the Federal Rules of Bankruptey Procedure Direcling the Joint Administration
of Their Chapter 11 Cases (the “Motion™)'; the Court having reviewed the Motion and the
Declaration in Support of First Day Relief, the Court having found that {a) the Court has

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (b) venue is proper in this

! Capitalized terns not defingd herein shall have the meaning given to them in the Motion.
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district pursuant to 28 U.S.C. § 1408 and 1409, (c) this is a core proceeding pursuant to
28 U.S.C. § 157(b), (d} notice of the Motion having been sufficient under the circumstances; and
the Court having determined that the legal and factual basis set forth in the Molion estabii_sh just
cause for the relief granted herein;

IT IS HEREBY ORDIERED as follows:

l. The Motion is GRANTED.

2. All objections to the Motion or the relief requested therein that have not been |
m_ade, withdrawn, waived, or seliled, and all reservations of vights included therein, hercby are
overruled on the merits,

3. Notice of the Molion was proper, timely, adequate and sufficient under the
particular circumstances.

4, In accordance withh Bankruptcy Rule 1015(b), the above-captioned chapter 11
cases ave hereby consolidated, for procedural purposes .on]y, and shall be jointly administered by
this Courl.

5. The caption of the jointly administered chapter 11 cases shall be as follows
(footnote included): |

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION
Inre: Chapter | I

HARTFORD COMPUTER HARDWARE,

Case No. 11-49744 (PST)
INC., et al )2

(Joinly Administered)

T S S

Debtors, Hon. Pamela S. Hollis

* The Debtors are Hartford Computer Hardware, Inc., Nexicore Services, LLC, Hartford Computer Group, Iné., and
Hartford Computer Government, Inc.
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6, No party shall be required to list any further information beyond that set forth
above in pleadings filed in these chapter 11 cases.

7. All original docket entries shall be made in the case Hartford Computer
Hardware, Inc., et al., Case No, 11-49744 (PSH), and thé Clerk of this Court is directed to
forthwith make a separate docket entry in each of the cases of Nexicore Services, LLC, Hartford
Computer Group, Inc., and Hartford Computer Government, Inc., substantially as follows:

An order has been entered in"accordance with Rule 1015(b)
of the Federal Rules of Banktuptcy Procedure directing the
procedural consolidation and joint administration ol the
chapter 11 . cases .commenced by Hartford Computer
Hardware, Inc. and. its affiliatés. The docket in Case No.
11-49744 (PSH) should be consulted for all mattérs
affecting the chapter 11 case of this debtor.

8. Nothing contained in the Motion or in this order shall be construed to cause
substantive consolidation of these chapter 11 cases.

9. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this order.

i0. The terms and conditions of this order shall be immediately effective and

enforceable upon its entry.

11, The Court retains jurisdiction with respect to all matters arising from or relaied to

the implementation of this order.

DEC 15 2011 (e frie

Dated: ,2011 UNITED $TATES BANKRUPTCY JUDGE

60526179
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
In re: ) i
) Chapter 11
HARTFORD COMPUTER HARDWARE, ) .
INC,, ) Case No, 11-49744
)
Debtor. ) Hon. Pamela S. Hollis
in re: )
) Chapter 11
NEXICORE SERVICES, LLC, )
) Case No. 11-49754
Debior. ) .
) Hon. Pamela S. Hollis
In re; )
) Chapter 11
HARTFORD COMPUTER GROUP, INC,, )
) " Case No, 11-46750
Debtor. )
) Hon. Pamela S. Hollis
In re: )
, } Chapter 11
HARTFORD COMPUTER
GOVERNMENT, INC,, , y  CaseNo.11-49752
)
Dehtor., ) Hon. Pamela S. Hollis.

ORDER.DIRECTING JOINT ADMINISTRATION
OF THE DEBTORS’ CHAPTER 11 CASES

This matter coming before the Court on the Motion of the Debtors for an Order Pursuant

to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure Directing the Joint Administration

of Their Chapter 11 Cases (the “Motion™)}; the Court having reviewed the Motion and the

Declaration in Support of First Day Relief; the Court having found that (a) the Court has

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (b) venue is proper in this

! Capitalized terms not defined herein shall have the meaning given to them in the Motion.
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district pursuant to 28 U.S.C. § 1408 and 1409, (c) this is a core proceeding pursuant io
28 U.S.C. § 157(b)}, (d) notice of the Motion having been sufficient under the circumnstances; and
the Cowrt having determined that the legal and factual basis set forth in the Motion establish just
cause for the relief granted herein;

ITIS HEREBY ORDERED as follows:

1. The Motion is GRANTED,

2. All objections to the Motion or the relief requested therein that have not been
m.ade, withdrawn, waived, or settled, and all rescrvations of rights included therein, hereby. are
n.vert’uled on the merits,

3. Notice of the Motion was proper, timely, adequate and sufficient under the
particular circumstances.

4. In accordance wit}; Bankruptey Rule 1015(b). the above-captioned chapter 11
cases are hereby consolidated, for procedural purpeses only, and shsitil be jointly adminislterecl by
this Court.

5. The caption -of the jointly administered chapter 11 cases shall be as follows
(footnote included): |

IN THJ UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOQIS

EASTERN DIVISION
Inre: ) Chapter 11
HARTFCORD COMPUTEﬁ HARDWARE, g Case No. 11-49744 (PSH)
INC., et al.)? ) -(Jointly Administered)
Debtors. ; Hon. Pamela S. Hollis

 The Debtors are Hartford Computer Hardware, Inc., Nexicore Services, LLC, Martford Computer Group, Inc., and
Hartford Computer Government, Inc.
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6. No party shall be required to list any further information beyond that set forth
above in pleadings filed in these chapter 11 cases.

7. All original docket entries shall be made in the case Hartford Computer
Hardware, Tnc., et al., Case No. 11-49744 (PSH), and the Clerk of this Court is directed to
forthwilh make a separate docket entry in each of thé cases of Nexicore Services, LLC, Hartford
Computer Group, Inc., and Hartford Computer Government, Inc., substantially as follows:

An order has been entered in accordance with Rule 1015(b)
of the Federal Rules of Bankruptey Procedure directing the
procedural consolidation and joint administration of the
chapter 11 cases .commenced by Hartford Computer
Tlardware, Inc, and its affiliates. The docket in Case No.
11-49744 (PSH) should be consulted for all matters
affecting the chapter 11 case of this deblor.

8. Nothing contained in the Motion or in this order shall be construed 1o cause
substantive consolidation of these chapter 11 cases.

9. The Deblors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this order.

10. The terms and conditions of (his order shall be immediately effective and
enforceable upon its entry,

L1. - The Court rctains jurisdiction with respect to all matters arising from or related to
the implementation of this '01‘dcr.

DEC 15 2011 o Prie -

Dated: 011 UNITED $TATES BANKRUPTCY JUDGE

60926479
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SCHEDULE “C”

Prepetition Wages Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTIERN DIVISION
Inre: ) Chapter 11
HARTFORD COMPUTER HARDWARE, g Case No. 11-49744 (PSH)
INC., et alt ) (Joint Administration Pending)
PRSP I =1 v 1o’ - S ;- --Hon-Pamela-S—Hollis - - - -

ORDER (I) AUTHORIZING PAYMENT OF PREPETITION EMPLOYEE
OBLIGATIONS AND RELATED WITHHOLDING TAXES; (II) AUTHORIZING THE
PREPETITION EMPLOYEE BENEFITS AND CONTINUATION OTF EMPLOYEE
BENEFIT PLANS; AND (1I1) DIRECTING ALL BANKS TO HONOR PREPETITION
CHECICS FOR PAYMENT OF PREPETITION EMPLOYEE OBLIGATIONS

This matter having come before the Court- on the motion, dated [date] (the “Motion™),” of
the above-captioned debtors and debtors-in-possession (the “Debtors™), for entry of an order
under 11 U.S5.C. §§ 105(a), 363(b), 507(a)(4) and 541, (1) authorizing the Deblors to pay to
{a) their employees unpaid wages, salaries, bonuses and commissions (including commissions
earned by independent sales representatives) and related obligations that accrued prior {o the

commencement ol these cases {the “Emplovee Obligations™), and (b) the appropriate federal,

statc and local taxing authorities and other governmental agencies (the “Taxing Authorities™) the

state, local, and federal employment and withheolding taxes, wage parnishments and other court

ordered deductions with respect to the Employee Obligations (the “Employment and

Withholding Taxes™); (II) authorizing the continuation of employee benefit plans on a

poslpetition basis and the payment of certain prepetition obligations with respect (o such

programs (the “Employee Benefits’); and (11II) directing all banks fo honor prepetition checks or

' The Deblors are Hartlerd Computer Hardware, Inc. (FEIN 27-4297525), Nexicore Services, LLC (FEIN 03-
0489686), Hartford Computer Group, Inc. (FEIN 36-2973523), and Hartford Computer Government, Tnc.
(FEIN 20-0845960},

*  Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to them in the
Motion.
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wire transfers with respect to payments authorized by the Motion; and the Court having reviewed
the Motion and the Declaration in Support of First Day Relief; and the Court having determined
that the relief requested in the Motion is in the best interests of the Debtors, their estates, their
creditors and other parties-in-interest; and it appearing that notice of the Motion was good and

sufficient under the particular circwmstances and that no ather or further notice need be given;

and 1..1};-011 themll'eﬁcﬁéf‘c]. .hf.:l‘;il'-l; and aftérz:‘ d.lnje:;:-le‘lﬂirb.éln‘z;;ion”th-f-:-regﬁ; and go-o'(.i and sufﬁcient cause
appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED.

2, The Debtors are authorized, but not directed, to pay or otherwise honor (including
to any third parties that provide or aid in the monitoving, processing or administration of the
Employee Obligations) the Employee Obligations and Employée Benefits in the ordinary course
of business.

3. The Debtors are autharized, but not directed, to continue io provide the Employee
Benefits, including all benefits relating to, without limitation, the Medical and Dental Benelits,
workers’ compensation, life and disability insurance, thc Debtors® 401(k) plan, in effect
immedialely prior to the filing of these cases.

4, The Debtors are authorized to continue to honor their obligations, including any
prepetition obligations, to Employees and applicable third-partics for Reimbursable Expenses,
including those owed through corporate credit cards.

5. As applicable, all of the Debtors’ banks are hereby authorized and directed, when
requested by the Debtors, to reccive, process, honor, and pay any and all checks drawn on the

Debtors’ accounts to pay the prepetition obligations authorized by this Order, whether those
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checks were presented prior to or after the Petition Date, provided that sufficient fiunds are
available in the applicable accounts to make the payments. The Debtors’ banks are hercby
prohibited from placing any holds on, or attempting to reverse, any automatic transfers to any
account of an Employee or other party for prepetition Employee Obligations. The Debtors are

authorized to issue new postpetition checks or effect new postpetition fund transfers on account

of” th; é;ﬂp;ii[%on i;:m.};loyee"()-i)liéatic;ls '1-0_-1.'epiace any prepéiti& (-;hé;:l'(smc_)r ﬁllla-_ttr;;st;;rm
requests that may be dishonored or rejected.

6. The Debtors-may pay any and all Employce Deductions, including social security,
TFICA, federal and state income taxes, garnishments, health care payments, 401(k) Deductions
and other types of withholding, whether these relate to the period prior to the date of the Debtors’
chapter 11 filings or subscquent thereto.

7. Notwithstanding any other term herein, no prepetition wages shall be paid to
Brian Miuman.) with qut’ furfun o der of toendt,

8. Nothing in the Motion or this Order or the relief granted (including any actions
taken or payments made by the Debtors pursuant to the relicl) shall (a) be construed as a request
Tor auvthorily to assumc any executory contract under 11 U.S.C. § 365; (b) waive, affect or impair
any of the Deblors’ rights, claims or defenses, including, but not limited to, those arising from
Bankruptcy Code section 365, other applicable law and any agreement; (¢) grant third-parly
beneficiary status or bestow any additional rights on any third party; or (d) be otherwise
enforceable by any third party. |

9. Authorizations given to the Debtors in this Order empower but do not direct the

Debtars to effectuate the paymenls specif"xed herein.
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10.  Notwithstanding Bankruptcy Rule 6004{h), this Order shall be effective and
enforceable immediately upon entry hereof. .

11. This Court shall retain jurisdiction over any and all issues arising from or related
to the implementation and interpretation of this Order.

Dated:

- Chieage, Hiineis- ~  — -— — w - - d —- - . -
) . D R A
DEC 1 9 20 11 United S/l){tes Bankruptcy Judge

CHI02_60928193v3 il
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre; ) Chapter 11
HARTFORD COMPUTER HARDWARE, g Case No. 11-49744 (PSH)
INC., ef al.,’ ) (Joint Administration Pending)
Debtots. g ~ How. Pamela-S:-Holis -

ORDER AUTHORIZING TIIE DEBTORS TO (A} HONOR CERTAIN PREPETITION
OBLIGATIONS TO CUSTOMERS AND (B) CONTINUL THEIR CUSTOMER
PROGRAMS AND PRACTICES IN THE ORDINARY COURSE OF BUSINESS

This matter coming before the Court on the Motion of the Debtors for entry of an order
.authorizing the Debtors to (a) hc;nm' certain prepetition obligations to customers and sales agents
and (b) continue their customer programs and practices in the ordinary course of business (the
“_I\_’IQ@”)z; the Court having reviewed the Motion and the Declaration in Support of First Day
Relief; the Court having found that (a} the Court has jurisdiction over this matter pursuant to 28
U.S.C. §§ 157 and 1334, (b) venue is proper in this district pursuant to 28 U.S.C. § 1408 and
1409, (¢) this is a core proceeding pursuant to 28 U.S.C. § 157(b), (d) notice of the Motion
having been sufficient under the circumstances; and the Cowrt having determined that the jegal
and factual basis set forth in the Motion establish just cause for the relief granied herein;

IT [S HEREBY ORDERED as follows:

1. The Motion is GRANTED.

' The Debtors are Hartford Computer Hardwars, Inc. {FEIN 27-4297525), Nexicore Services, LLC (FEIN 03-
0489686}, Hartford Computer Group, Inc. (FEIN 36-2973523), and Hartford Computer Government, Inc (FEIN 20-
08455603.

2 Capitalized terms not defined hercin shall have the meaning given to them in the Motion.
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2, All objections to the Motion or the relief requested therein that have not been
made, withdrawn, waived, or seitled, and all reservations of rights included therein, hereby are
overruled on the merits.
3. Notice of the Motion was proper, timely, adequate and sufficient nnder the

particular circumstances.

4, The Debtors are authorized, but not directed, to continue to perform under the
Customer Programs.

5. Nothing her-ein shall be deemed to converl any prepetition claim into an
administrative expense claini against the Debtors or their estates.

0. The Debtors are authorized, but not directed, to continue, renew, replace,
implement new, and/or terminate their Cuslomer Programs, in t'he ordinary course of business,

without further application to the Court.

7, The Debtors are authorized and empowered 1o take all actions necessary to

implermnent the relief granted in this Order.

8. The requirements set forth in Bankruptey Rule 6003(b) are satisfied by the

contents of the Motion or otherwise deemed waived.

9. The terms and conditions of this order shall be hmmediately effective and

enforceable upon its entry.

i0, The Court retains jurisdiction with respect to all matters arising from or related to

the implementation of this order,

DEC 15 201 L oftit =

, 2011 U'I\JITED/S(TATES BANKRUPTCY JUDGE

Dated:

GOD26631 2
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Prepetition Shipping Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
In re: ) Chapter 11
HARTFORD COMPUTER HARDWARE, ; Case No. 11-49744
INC., et al.,! ) {Joint Administration Pending)
‘Debtors:- g “Hon Pamela S, Hollis -~

ORDIR (I) AUTHORIZING THE PAYMENT OF CERTAIN PREPETITION
SHIPPING CHARGES AND (II) GRANTING CERTAIN RELATED RELIER

This matter coming before the Courl on the Motion of the Debtors for entry of an order
(1) Authorizing the Payment of Cerlain Pre-Petition Shipping Charges and {II) Granting Certain

Related Reliel (the “Motion™)*; the Court having revicwed the Motion and the Declaration in

Support of First Day Relief; the Court having found that (a) the Court has jurisdiction over this
matter pursuant to 28 U.S.C. §§ 157 and 1334, (b) venue is proper in this district pursuant to 28
U.5.C. § 1408 and 1409, (c) this is a core proceeding pursuant to 28 U.S.C. § 157(b), (d) notice
of the Motion having been sufficient under the circumstances; and the Courl having determined
that the legal and factual basis set forth in the Motion establish just cause for the relief granted
herein;

[T IS HEREBY ORDERED as follows:

I, The Motion is GRANTED.

2, All objections to the Motion or the relief requested therein that have net been
made, withdrawn, waived, or settled, and all reservations of rights included therein, hereby are

overruled on the merits.

" The Debtors are Hartford Computer Hardware, [nc. (FEIN 27-4297525), Nexicore Services, LLC (FEIN 03-
0489686), Hartford Computer Group, Inc. (FEIN 36-2973523), and Hartford Computer Government, Inc {FEIN 20-
0845960),

? Capilatized terms not defined herein shall have the meaning given to them in the Motion.
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3. Notice of the Motion was proper, timely, adequate and sufficient under the

particular circumstances.

4, The Debtors are authorized in their sole discretion, to pay the prepetition claims
of the Shippers.
5. The Debtors’ banks are authorized and directed to receive, process, honor and pay

all checks presenied for payment of, and to honor all fund transfer requests made by the Deblors
pursuant to this order, regardless of whether such cheeks were presented or fund transfer requests

were submitted prior to or afler the Petition Date; provided, however, that (&) funds are available-

in the Debtors’ accounts to cover such checks and fund transfer requests and (b) the Debtors’
banks are authorized to rely on the Debtors’ designation of any particular check or fund transfer
as approved by this Order,

6. Nothing in this order, nor the Debtors’ paymeni of claims pursuant to this order,
shall be construed as (a) an admission as to the validity of any clainy against the Debtors; (b) a
wavier of the Debtors® riphts to dispute any claim by the Shippers on any ground; (c) a promisc
to pay any claim; or (d) a request or authorization Lo assume any agreement or eontract pursuant
to section 365 of the Bankruptcy Code or otherwise.

7. The requirements set forth in Bankrupley Rule 6003(b) are satisfied by the
contents of the Motion or otherwise deemed waived.

8. The terms and conditions of this order shall be immediately effective and
enforceable upon its entry.

9, The Court retains jurisdiction with respeet to all matters arising from or related to
the implementation of this order.

[Continued on Following Page]
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) ol
pated:  DEC 15 2031 UNITED STAPES BANKRUPTCY JUDGE

60927081
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Insurance Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re: Chapter 11

)
HARTFORD COMPUTER HARDWARE, )  Case No. 11-49744 (PSH)
INC., et al.)} ) (Jeint Administration Pending)
)
)

Debtors.. . . Hon.-Pamela 8. Hellis - - . . —
ORDER PURSUANT TO SECTIONS 105(A) AND 363 OF THE BANKRUPTCY CODE
(I} AUTIIORIZING DEBTORS TO IIONOR PREPETITION INSURANCE POLICIES
AND RENEW SUCH POLICIES IN THE ORDINARY COURSE OF BUSINESS
AND (T1) GRANTING RELATED RELIEFR

This matter coming before the Couwrt on the Motion of the Debtors for an order
authorizing the Deblors to (i) honor prepetition insurance policies in the ordinary course of
business or enler into new insurance arrangements, as may be required as the terms of existing
arrangements expire without need for further authority or approval from the Court; and (i) the
Debtors’ banks or financial institutions to hohor and process checks and transfers related to such

insurance policies and the obligations thereunder (the “Motion”)%; the Court having reviewed the

Motion and the Declaration in Support of First Day Relicf; the Court having found that (a) the
Court hes jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (b) venue is
proper in this district pursuant 1o 28 U.S.C. § 1408 and 1409, (c) this is a core proceeding
pursuant to 28 U.S.C. § 157(b), (d} notice of (he Motion having been sulficient under the
circumstances; and the Court having determined that the legal and factual basis set forth in the
Motion cstablish just cause for the relief granted herein;

IT IS HEREBY ORDERED as foilows:

' The Debtors arc Hartford Cemputer Hardware, Inc. (FEIN 27-4297525), Nexicore Services, LLC (FEIN 03-
0489686), Martlord Computer Group, Ine. (FEIN 36-2973523), and Martferd Computer Government, Inc (FEIN 20-
0345950).

? Capitalized terms nat defined herein shall have the meaning given 1o them in the Motion.,
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I The Motion is GRANTED,

2, All objections to the Motion or the relic{ requested therein that have not been
made, withdrawn, waived, or settled, and all reservations of rights included therein, hereby are
overruled on the merits.

3. Notice of the Motion was proper, timely, adequate and sufficient under the
pai’tictllal‘ circumstances. |

4, The Debtors are authorized, but not required, to honor the terms of the Insurance
Policies and to renew 1._he Insurance Policies in the ordinary course of business as set forth in the
Motion; provided, however, that such payments are made in accordance with the court approved
deblor-in-possession financing/cash collateral order and corresponding budpst.

5. Nothing in this order nor any action taken by the Debtors in [urtherance of the
implementation hereof shall be deemed an appreval of the assumption or rejection of any
cxecutory coniract or unexpired leasc pursuant to scction 365 of the Bankmptey Code.

6. Nothing in this order shall kmpair the ability of the Debtors or appropriate party-
in-interest to contest any claim ol any creditor pursuant Lo applicable law or otherwise dispute,
contest, sctoff, or recoup any claim, or assert any rights, claims or defenses related thereto.

7. All applicable banks or {inancial institutions are authorized, when requested by
the Debtors, in the Debtors’ sole discretion, to receive, process, honor and pay all checks drawn
on or direct deposit and funds transfer instructions relating to the Debtors’ accounts and any
other transfers that are related to the premium obligations and the costs and expenses related
thereto; provided, that sufficient funds are available in the accounts to make such payments;
provided further, that any such bank or financial institution may reply on the representations of

the Debtors regarding which checks that were drawn or instructions that were issued by the

]
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Debtors before the Petition Date should be honored post-petition pursuant to an order of this
Court and that any such bank or financial institution shall not have any liability to any party for
relying on the representations of the Debtors as provided herein.

3. Bankruptey Rule 6004(b) has becn satisfied because the relief requested in the
Motion is necessary to avoid immediate and irreparable hamn to the Debtors.

9. The teﬂns and 7?:01;'di‘£1011s of this order shall bc ﬁmnediately effective and
enforeeable upon its entry.

10.  The Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this order.

DEC 15 2011 o e

Dated: , 201 UNITED STATES BANKRUPTCY JUDGE

60026645 3
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Prepetition Taxes Order
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IN THE UNITED STATES BANKRUPTCY CQURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre: ) Chapter 11
HARTFORD COMPUTER HARDWARE, g Case No. 11-49744 (PSH)
INC,, ef ol ) (Joint Administration Pending)
-Debtors— - ; - HonrPamelz S:Tollis -

ORDER AUTHORIZING THE DEBTORS TO PAY PREPETITION SALES, USE, AND
OTHIR TAX OBLIGATIONS PURSUANT TO 171 U.S.C. §§ 105(n), 507(a}(8) AND 541

This matter coming before the Court on the Motion of the Debiors for entry of an order,

pursuant to 11 U.S.C. §§ 103(a), 507(a)(8) and 541, to pay certain unpaid prepetition taxes and

fees, including, but not limited to, sales and use taxes (the “Taxes™) 1o the respective federal,

state, and local taxing authorities {the “Taxing Authorities™) in the ordinary course of the
Debtors® businesses (the “Motion™)%: the Court having reviewed the Motion and the Declaration
in Support of First Day Rekiel; the Court having found that (a) the Courl has jurisdiclion over
this matier pursuant to 28 U.S.C. §§ 157 and 1334, (b} venue is proper in this district pursuant to
28 U.S.C. § 1408 and 1409, (c) this is a core proceeding pursuant to 28 U.S.C. § 157(b), (d)
nolice of the Motion having been sufficient under the circumstances; and the Court having
determined that the legal and factual basis set forth in the Motion establisk: just cause for the
relief granted herein;
IT IS HEREBY ORDERED as follows:

1. The Motion is GRANTED.

' The Debtors are Hartford Computer Rardware, Inc. (FEIN 27-4297525), Nexicore Services, LLC (FETN 03-
D489686), Hartford Computer Group, Inc. (FEIN 36-2973523), and Hartford Computer Govermmment, Iac (FEIN 20-
08459¢60).

* Capitalized terms not defined herein shall have the meaning given te them in the Motion.
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2, All ohjections to the Motion or the relief requested therein that have not been
made, withdrawn, waived, or settled, and all reservations of rights included therein, hereby are
overruled on the merits.

3. Notice of the Motion was proper, timely, adequate and sufficient under the

particular eircumstances.

4, The Debtors are e.t.Ll.ltJ.dc-)ri‘zed,Abut ;10t direct;d to, in‘th; reaéénab]e exel‘ci;e of thetr
business judgment, pay only those Taxes that constitute trust fund or withholding taxes,
inclpding Taxes subsequently determined upon audit t¢ be owed for periods prior to the Petition
Date, to the Taxing Authorities.

3. As applicable, all of the Debiors’ banks are hereby authorized, when requested by
the Debtors in their sole discretion, to receive, process, honor, and pay any and all checks drawn
on the Debtors’ accounts to pay the Taxes, whether those checks were presented prior to or after
the Petition Date, provided that sufficient funds arc available in the applicable accounts to make
the payments,

6. Nothing contained in the Motion or this Order shall, or shall be deemed to, limit,
abridge, or otherwise impair the Debtors’ rights to contest, on any grounds, the validity or
amount of any Taxes that the Taxing Authorities allege to be due.

7. The terms and conditions of this order shall be immediately effective and
enforceable upon its entry.

8. The Court retains jurisdiction with respect to all malters arising from or related to

the implementation of this order.

DEC 15 7091 e _paa
Dated: ! 2011 UNITED/STATES BANKRUPTCY JUDGE
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Utilities Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
In re: ) Chapter 11
HARTFORD COMPUTER HARDWARE, )
INC, et ai, ) Case No. 11-49744 (PSH)
. ) (Joint Administraiion Pending)
Debiors. )
.o ) Hon: Pamela-S:-Hollis -

INTERIM AND PROPOSED FINAL ORDER(Y) PROHIBITING UTILITIES
FROM ALTERING, REFUSING, OR DISCONTINUING SERVICES TO, OR
DISCRIMINATING AGAINST, THE DEBTORS; (II) DETERMINING TIHHAT THE
UTILITIES ARE ADEQUATELY ASSURED OF FUTURE PAYMENT; (a1m
ESTABLISHING PROCEDURES FOR DETERMINING REQUESTS FOR
ADDITIONAL ASSURANCE; AND (IV) PERMITTING UTILITY
COMPANIES TO OPT OUT OF THE PROCEDURES ESTABLISHED HEREIN

This matter coming belore the Courl on the Molion of the Debtors for Interim and Final
Orders: (I) Prohibiting Utiliies from Altering, Refusing or Discontinuing Services 1o, or
Discriminating Against the Debtors; (1) Determining That the Utilities are Adequately Assured
of Future Payment; (III) Establishing Procedures for Determining Requests for Additional
Assurance; and (IV) Permitting Utility Companies to Opt Oul of the Procedures Established
Herein (the “Motion™)"; the Court having reviewed the Motion and the Declaration in Support of
First Day Reliel; the Cowrt having found that (a) the Court has jurisdiction over this matier
pursuant to 28 U.S.C. §§ 157 and 1334, (b) venue is proper in (his district pursuant to 28 U.8.C.
§ 1408 and 1409, (c) this is a core proceeding pursuant lo 28 U.8.C. § 157(h), (¢) nolice of the
Motion having been sufficient under the circumstances; and the Court having determined that the

legal and factual basis set forth in the Motion establish just cause for the relief granted herein;

' The Debters are Hartford Computer Hardware, Inc, (FEIN 27-4257525), Nexicore Services, LLC (FEIN 03-
0482686), Hartford Computer Graup, Inc. (FEIN 36-2973523), and Hartford Camputer Government, fnc (FEIN 20-
08435960).

% Capitalized lerms nat defined herein shall have the meaning civen lo them in the Motion,
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IT IS HERERY ORDERED as follows:

1. The Motion is GRANTED.

2. All objections fo the Motion or the relief requested therein that have not been
made, withdrawn, waived, or settled, and all reservations of rights included therein, hereby are

overruled on the merits.

3. “ Notice of the Moti.(.n; -\;fe{;“])i'.oper, timelny, a&equaée ana su%l%cient under‘ the-
particular eircumstances.

4, Subject to the proceduli‘BS described below, no Utility Company may (a) alter,
refuse, terminate, or discontinue ulility services to, and/or discriininate against, the Debtors on
the basis of the commencement of these chapter 11 cases or on account of outstanding
prepetition invoices or (b) require additional assurance of payment, other than the Proposed
Adequate Assurance, as a condition to the Debtors veceiving such utility services pending the
entry of a "inal Order or this Order becoming a Final Oxder as set forth below.

3. Utility Companies (excluding De Minimis Providers) shall be entitled to an
Adequale Assurance Deposit in the amount set forth on Exhibit A to the Molion, within twenty

days of the first day hearing (the “First Day Hearing™), provided that such Utility Company is

not currently paid in advance for its services or holding a deposit (after taking inte account any
valid offsets of the Debtors’ prepetition debts against such deposit under applicable law) equal to
or greater than the Adequate Assurance Deposit (which remaining deposit shall be desmed fo be
the Adequate Assurance Deposit for purposes of this Order).

6. As a condition of accepting an Adequate Assurance Deposit, the acceptiné Ulility
Company shall be deemed to have stipulated that the Adequale Assurance Deposit constitules

adequate assurance of future payment to such Utility Company within the meaning of section
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366 of the Bankruptcy Code, and shall further be deemed to have waived any right to seek
additiona] adequate assurance during the Debtors’ bankruptey cases, unless the Utility Company

makes an additional adequate assurance request (each, an “Additional Assurance Request”) at

least five days prior to the final hearing date (the “Final Hearing Date™) on the Motion as set by

the Court (the “Request Deadiine™).

7. /-'\lny Adequale Ass.urall-l;c; Depos;t 1equested by,and p10v1dedto a'r;.U;.tiIity :
Company pursuant e the procedures described herein shall be returned to the Debtors at the
conclusion of these chapter 11 cases, if not retumed or applied earlier.

8. The following Adequate Assurance Procedures are approved in al? respects:

a. Any Utility Company desiring assurance of future payment for utility
service beyond the Proposed Adequate Assurance must serve an
Additional Assurance Request so that it is received by the Deblors’
counsel by the Request Deadline at the following address: Katten Muchin
Rosenman LLP, 525 W. Monroe Street, Chicago, llinois 60661 (Attn:
John P. Sieger, Esq.).

b, Any Additional Assurance Request must (i) be made in writing, (ii) set
forth the location(s) for which utility services are provided and the
refevant account nwnber(s), (iii) describe any deposits, prepayments or
other security currently held by the requesting Utility Company, (iv)
describe any payment delinquency or irregularity by the Debtors for the
postpetition period, and (v) specify the amount and nature of assurance of
payment that would be satisfactory to fhe Utility Company. Any
Additional Assurance Request that fails to meet these requirements shall
be decmed an invalid request for adequate assurance.

C. Upon the Debtors® receipt of an Additional Assurance Request at the
addresses sel forth above, the Debtors shall have the pgreater of (i) 14 days
from the receipt of such Additional Assurance Request or (ii) 30 days
from the Petition Date (collectively, the “Resolution Period™) o negotiate
with the requesting Ultilily Company to resolve its Additional Assurance
Request. The Resolution Period may be extended by agreement of the
Debtors and the applicable Utility Company.

d. The Debtors, in their diseretion, may resolve any Additional Assurance
Request by mutual agreement with the requesting Utility Company and
without further order of the Court, and may, in connection with any such

3
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resolution, in their discretion, provide the requesting Utility Company
with additional assurance of fitture payment in a form satisfactory to the
Utility Company, including, but not limited to, cash deposits, prepayments
and/or other forms of security, if the Debtors believe such additional
assurance is reasonable,

If the Debtors determine that an Additional Assurance Request is not
reasonable, and are not able to resolve such request during the Resolution
Period, the Debtors, during or immediately after the Resolution Period,

willrequest—a-hearing ~before this~Court “to~determinethe-adequacy-of- - = -

assurances ol payment made to the requesting Utility Company (the
“Determination Hearing™), pursuant to section 366(c)(3)(A) of the
Bankruptcy Code.

Pending the resolution of the Additional Assurance - Request at a
Determination Hearing, the Utility Company making such réquest shal} be
restrained from discontinuing, altering or refusing service to the Debtors
on account of unpaid charges for prepetition services or on aceount of any
objections to the Proposed Adequate Assurance.,

Other than through the Opt-Out Procedures, any Utility Company that
does not comply with the Adequate Assurance Procedures is deemed to
find the Proposed Adequate Assurancc satisfactory to it and is forbidden
from discontinuing, altering or refusing service on account of any unpaid
prepetition charges, or requiring additional assurance of payment (other
than the Proposed Adequate Assurance).

9. The following Opt-Out Procedures are approved in all respecis:

HE

b.

A. Utility Company that desires to opt-opt of the Delermination Procedures
must file an objection (a “Procedures Objection”) with the Court and serve
such Procedures Objcction so that il is actually received within 15 days of
entry of this Order by the Debtors at the following address: Katten
Muchin Rosenman LLP, 525 W, Monroe Street, Chicago, Illinois 50661
(Atm: John P. Sieger, Esq.).

Any Procedures Objection must (i) be made in writing; (ii) set forth the
location(s) for which utility services are provided and the relevant account
number(s); (i) describe any deposits, prepaymcenis or other security
currently held by the objecting Utility Comparnty; (iv) explain why the
objecting Utility Company believes the Proposed Adequate Assuranee is
not sufficient adequate assurance of future payment; and (v) identify, and
explain the basis of, the Utility Company’s proposed adequate assurance
requirement under section 366(c)(2) of the Bankruptcy Code.
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c. The Debtors, in their discretion, may resolve any Procedures Objection by
mutual agreement with the objecting Utility Company and without further
order of the Court, and may, in connection with any such resolution and in
ils discretion, provide a Utilily Company with assurance of fuiure
payment, including, but not limited to, cash deposits, prepayments or other
forms of security, if the Debtors believe such assurance of payment is
reasonable.

d. - Ifthe Deblors delermine that-aProcedures Objection is nol reasonable and-
is not able to reach a prompt alternative resolution with the objecting
Utility Company, the Procedures Objection will be heard at the Final

Hearing.
e. Any Utility Company that does not timely file a Procedures Cbjection is
deemed to consent to, and shall be bound by, the Adeguate Assurance
Procedures.
10. The Debtors are authorized, as necessary, to provide notice and a copy of the

Interirn Order (which, for purposes of this paragraph, shall be the Final Order after entry of such
Final Order) to the Ulility Companies not listed on the Ulility Service List (collectively, the

“Additional Utility Companies™), as such Utility Companies are identified. The Interim Order,

including the Adequate Assurance Procedures, shall apply to any Additional Utility Companies;

provided, however, that (a) the Opt-Out Procedures shall apply only to the extent that a

Procedures Cbjection made by an Additional Utility Company is filed with the Court and
submilled (o the Debtors® counsel no later than 4:00 p.m. (CST) on the date that is the earlier of
(i} five business days before the Final Hearing or (ii) 10 days afler service of the Isterim Ouder
on such Additional Utility Company and (b) the deadline for an Additional Utility Company to
submit an Additional Assurance Reguest under the Adequate Assurance Procedures will be 25
days after the date the Interim Order is served upon such Additional Utility Company.

1T, A Final Hearing to resolve any Procedures Objections shall be conducied on

A .
Jaw 2L , 2017 at ﬂ.m., Central Time.
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12 A Utility Company shall be deemed to have adequate assurance of payment under

section 366 of the Bankruptey Code unless and until: (a) the Debtors, in their discretion, agree to
(i) an Additional Assurance Request or (if) an alternative assurance of payment with the Ulility
Company during the Resolution Period; or (b) this Court enters an order at the FFinal Hearing or
any Determination Hearing requiring that additional adequate assurance of payment be provided.

13, Nothing herein constitutes a finding that any entity is or is not a Utility Company
hereunder or under seetion 366 of the Bankruptcy Code, whether or not such entity is listed on
the Utility Service List.

14.  The Debtors shall serve a copy of this Order on cach Utility Company listed on
the Utility Service List within two business days of the date this Order is entered.

15. The terms and conditions of this Order shall be effective and enforceable
immediately upon its enfry. This Order shall be deemed to be the Final Order with respect to any
Utility Company that does not [ile a timely Procedures Objection as described herein.

16.  The Court retains jurisdiction with respect to all matters arising from or related to

the implementation of this order.

N
DEC 15 201 Je—brb
Dated: , 2011 UNITED S/'I( ATES BANKRUPTCY JUDGE

60926583
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Cash Management Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Inre: Chapter 11

INC., ef ¢l t (Joint Administration Pending)

Debtors.. - . Hon- Pamela-S: Hollis -

)
)
HARTFORD COMPUTER HARDWARE, ) Case No. 11-49744 (PSH)
)
)
)
ORDER (I) APPROVING CONTINUED USE OF EXISTING BANK ACCOUNTS,
BUSINESS FORMS, AND CASH MANAGEMENT SYSTEM, AND (JI) TO OBTAIN
LIMITED WAIVER THE REQUIREMENTS OF 11 1.5.C. § 345(h)

This matter coming before the Cowrt on the Debtors’ Motion for An Order (i) Approving
Continued Use of Existing Bank Accounts, Business Forms, and Cash Managen'aent System, and
(if) to Obtain Limited Waiver the Requirements of 11 U.S.C. § 345(B) (the “Motion™);? the Court
having reviewed the Motion and the Tirst Day Declaration; the Court having found that (a) the
Courl has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (b) venue is
proper in this district pursuant to 28 U.S.C. § 1408 and 1409, (c¢) this is a core proceeding
pursuan{ to 28 U.S.C. § 157(b), (d) notice of the Motion having been sufficient under the
circumsiances; and the Courf having determined that the legal and factual basis set forth in the
Motion establish just cause for the relief granted herein;

[TIS HEREBY ORDERED THAT:
1. The Metion is GRANTED,

2. The Debtors are authorized to: (a) maintain the Cash Management System

! The Debtors are Hartford Computer Hardware, ne. (FEIN 27-4297525), Nexicore Scrvices, LLC (FEIN
03-0489686), Hartford Computer Group, Inc. (FEIN 36-2973523), and Harlford Computer Government, Inc (FEIN
20-08459460).

z Capitalized terms not defined herein shall have the meaning given to them in the Motion.
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in the ordinary course of their business, in substantially the same form as the Cash Management
System described in the Motion except as set forth herein; (b) implement ordinary course
changes to its Cash Management System; and (c) open and close bank accounts and continuve to
use their Bank Accounts in the names and with the account numbers existing immediately priov

to the commencement of the above captioned bankruptcy case,

3. "Onha da[]y deJS, ];LllgldS deposité:d in thechtOJS’ RgSu accouﬁl }mm
account debtors located in Canada, shal! be swept to the Debtors® BMO account.

4. The Debtors are authorized i{o continue to use their Business Forms
substantially in the forms existing immediately before the Petition Date. The Debtor is

authorized to utilize its current business forms without reference o its status as debtor in

possession.

3. The Banks are authorized to coutinue to foHow the instructions of all
partics authorized to issue instruction with respect to the Bank Accnu.nts and to accept and honor
all representations from the Debters as to which checks, drafts, wires, or ACH transfers should
be honored or dishonored consistent with any order(s) of this Court and governing law, whether
such checks, drafts, wires, or ACH transfers ave dated prior (o, on or subsequent o the Petition
Date. The Banks shall not be liable 10 any party on account of (a) following the Deblors’
instructions or representations as to any order of this Couxt, (b) the honoring of any prepetiticn
check or item in a good faith belief that the Court has authorized such prepetition check or item
to be honored or {¢) an innocent mistake made despite implementation of reasonable item
handling procecdures.

6. The Banks are authorized to charge and the Debtors are authorized to pay

or honor, in their sole discretion, the Bank Fees. The Banks also are authorized to charge back
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returned items, whether such items are dated prior to, on or subsequent to the Petitton Date, 10
the Bank Accounts in Lhe normal course of business.

7. Sufficient cause exisling under section 345(5) of the Bankruptey Code and
there being more than 200 creditors of the Deblor, the Debtors are aulhorized to invest and

deposit the estates’ money in accordance with the Debtfors’ existing investment practices or
P Y P

commercially comparable practices, notwithstanding that such practices may not sirictly comply
in all instances with the requirements of section 345 of the Bankruptcy Code or the U.S.

Trustee’s Guidelines.

& Notwithstanding the possible applicability of Bankruptcy Rule 6004(h), this

Order shall be imimediately effective and enforceable upon its entry.

8. The Debtory is authorized and empowered to take such aclions as may be

necessary and appropriate to implement the ierms of this Order,

DEC 15 2 o
Lo 70 1,_1301 1 UNITED SYATES BANKRUPTCY JUDGE

Dated:

6092742142
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Claims Agent Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION
In re: Chapter 11
HARTFORD COMPUTER HARDWARE,
INC., etal,

Case No. 11-49744 (PSH)
(Joint Administration Pending)

- Debtorg - e Hon: Pamela 8- Hollis -~ -+ e

ORDER APPOINTING KURTZMAN CARSON CONSULTANTS LL.C AS THE
OITICIAL CLAIMS AND NOTICING AGENT AND TO PROVIDE OTHER
ESSENTIAL SERVICES TO THE ESTATES

This matter coming before the Court on the Motion of the Debtors for an Order
appointing Kurtzman Carson Consuitants LLC (“KCC”) as the official claims and noticing agent
and to provide other essenlial services, all as more fully set forth in the Motion (the “Motion™)*;
the Court having reviewed the Motion, the Declaration in Support of First Day Relief and the
Kass Declaraticen filed in support of the Motion; the Court having found that (a) the Court has
Jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (b) venue is proper in this
distriet pursuant to 28 U.S.C. § 1408 and 1409, (c) this is a core proceeding pursuant to
28U.8.C. § .1 57(b), (d) notice of the Motion having been sufficient under the circumstances; and
the Court having determined that the legal and factual basis set forth in the Motion establish just
cause for the reliel granted herein;

IT IS HEREBY ORDERED as foltows:

1. The Motion is GRANTED.

' The Debtors are Hartford Computer Hardware, Inc, (FEIN 27-4297525), Nexicore Services, LLC (FEIN 03-
0489686), Hartford Computer Group, Inc, {FEIN 36-2973523), and Hartford Computer Government, 1nc (FEIN 20-
0845960).

? Capitalized terms not defined herein shall have the meaning given to them in the Mation.
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2 All objections to the Motion or the relief requested therein that have not been
made, withdrawn, waived, or settled, and all reservations of rights included therein, hereby are

overruled on the merits.

3. Notice of the Motion was proper, timely, adequate and sufficient under the

particular circumstances.

4. Fhe Debtc_);'; ale a;ut];oéi%‘:ed toretam “ .K-CC under the terms of the Service
Agreemenl, effective as of the petition date, to perform the noticing and other services set forth
in the Application and to receive, maintain, record, and otherwise administer the proofs of claim
filed in this chapter 1] case.

5 KCC is appoinled as Claims Agent and, as such, is the custodian of court records
and designated as the authorized repository for all proofs of claim filed in this chapter 11 case
and is authorized and directed to maintain the official claims register for the Diebtors and to
provide the Clerk with a certified duplicate thereof upon the request of the Clerk.

6. At the request of the Debtors or the office of the Clerk of the Court (the “Clerk’s
Qffice™), KCC is authorized to provide the following services (the “Services”) as the Claims

Apent:

A. Prepare and serve notices in these chapter 17 cases at the request of the
Debtors or the Court, including:

1. notice of commencement of these chapler 11 cases;

2, notice of claims bar dates {and to the exient supplemental notice is
1ECessary or appropriate);

3. notice of objections 1o claims, and any applicable response
deadlines;

4, nolice of any hearings on a motion for the sale of the Debfors’
assets;
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5. notice of any hearings on a disclosure statement and confirmation
of a chapter 11 plan; and
0. other miscellaneous notices to any entities, as the Debtors or the
Court deem necessary or appropriate for an orderly administration
of these chapter 11 cases,
B. [ Within Se’isl days after the mailing of particular notice, file with the

Clerl’s Office a certificate or affidavit of service that includes a copy of

- nolice- involved;-an-alphabetical list of -persons to whem-the notice was- - - -mwwme e =

mailed, and the date of mailing;

C. Efficiently and effectively notice, dockel and maintain proofs of claim and
proofs of interest, including:

1.

L8]

At any time, upon request, satisfying the Court that it has the
capability to efficiently and elfectively notice, docket and mainlain
proofs of claim and proofs of interest;

Maintaining copies of all proofs of claim and proofs of interest
filed;

Maintaining official claims registers by docketing all proofs of
claim and proofs of interest on claims registers, including the
following information: (2) the name and address of the claimant
and any agent thereof, if an agent filed the proof of claim or proof
of interest; (b) the date received; (c) the claim number assigned:
and (d) the asserted amount and classification of the claim;

Implementing necessary security measures (0 ensure the
completencss and integrity of the claims register;

Maintaining all original proofs of claim in correct claim nuinber
order, in an environmentally secure arca and protect the inteprity
of such original documents from thell and/or alteration;

Transmiiting to the Clerk’s office a copy of the claims register on a
repular basis;

Maintaining an up-to-date mailing list for all entities that have filed
a proof of claim or proof of interest, which list shall be available
upon request of a party in interest or the Clerk’s office;

Providing access to the public for examination of copies of the
proofs of claim or interest during regular business hours;
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9. Recording all transfers of claims pwsuant to Bankruplcy Rule
3002(e) and providing notice of such transfers as required by
Bankruptcy Rule 3001(e); and

10.  Promptly complying with such further conditions and requirements
as the Clerk’s Office or the Court may at any time prescribe;

D. Providing such other claims processing, noticing, and administrative
services as may be requested from time to time by the Debtors;

7. In addition to the foregoing, KCC may assist with, among other things: (A)
maintaining and updating the master mailing lists of creditors; (B) tracking and administration of
claims; and (C) performing other administrative tasks pertaining to the administration of the
chapler 11 cases, as may bé requg:sted by the Debtors or the Clerk’s Office. KCC will follow the

notice and claim procedures that conform to the guidelines promulgated by the Clerk of the

Court and the Judicial Conference of the United Stales and as may be entered by the Courl’s

order,

g. KCC is authorized to take such other action to comply with all duties set forth in
the Motion.

9. The Debtors are authorized to pay KCC’s [ees and expenses as set forth in the

Services Agreement in the ordinary course of business withoul the necessily of KCC filing fee
applications with this Court.

10. Without further order of this Court, the fees and expenses of KCC incurred in
performance of the above services are to be treated as an administrative expense priority claim
against the Debtors’ estates and shall be paid by the Debtors in accordance with the terms of the
Services Agrecment within 10 days after receiving the invoice, unless KCC is advised within
that ten-day period that the Debtors have objected to the invoice, in which case the Debtors will

schedule a hearing before the Court 1o consider the dispuled invoice. In such case, the Debtors



Case 11-49744 Doc 51 Filed 12/15/11 Entered 12/16/11 08:48:19 Desc Main
Document Page 5ofb
shall remit to KCC only the undisputed portion of the invoice and, if applicable, shall pay the
remainder to KCC upon the resolution of the disputed portion, as mandated by this Court.
I1.  Notwithstanding the foregoing, the Debtors may be required 1o prepay for certain
services in accordance with the terms of the Services Agreement.

12. KCC will comply with all requests of the Clerk’s Office and the guidelines

promulgated by the Tudicial Conference of the United States for the implementation of 28 U.S.C.

§ 156(c).

13, The terms and conditions of this order shall be immediately effective and

enforceable upon its entry.

14, The Court retains jurisdiction with respect to all matters arising from or rejated to

the implementation of this order.

Dated: , 201 UNITED Sﬂ‘ATES BANKRUPTCY JUDGE

60926558
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Interim DIP Facility Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re: Chapter 11

)
)
HARTFORD COMPUTER HARDWARE, ) Case No, 11-49744 (PSH)
INC., e/ al.,! ) (Joint Administration Pending)
)
)

Debtors. Hon. Pamela S. Hollis
INTERIM ORDER (I} AUTHORIZING THE DEBTORS TO OBTAIN POST-
PETITION FINANCING PURSUANT TO 11 U.S.C. § 364, (II) AUTHORIZING THE
USE OF CASH COLLATERAL PURSUANT TO 11 U.S8.C. § 363, (III) GRANTING
ADEQUATE PROTECTION TO THE PREPETITION SECURED LENDER
PURSUANT TO 11 U.S.C. §§ 361 AND 363, AND (IV) SCHEDULING
A FINAL HEARING PURSUANT TO BANKRUPTCY RULE 4001

Upon the motion ol Hartford Computer Group, Ine., Nexicore Services, LLC, Hartford

Computer Hardware, Inc., and Hartford Computer Government, Inc., the debtors and debtors

Cases™), dated December 12, 2011 (the “Motion™) [Docket No. 131, (a) seeking the entry of

an interim order (the “Qrder™) and a final order (the “Final Order™): (i) authorizing the Debtors

to enter into a senior secured post-petition loan agreement (the “DIP Facility”), pursuant to

section 364 of title 11 of the United States Code, 11 U.S.C. §§ 101, et seq. (the “Bankruptcy

Code™), with Delaware Street Capital Master Fund, L.P. (“Delaware Street” or the “DIP

Lender™), in substantially the form attached hereto as Exhibit A (as the same may be amended,

restated, suppiemented or otherwise modified from time to time, the “DIP Credit Agreement™),

pursuant to the terms of this Order, the DIP Credit Agreement, and any related documents
required to be delivered by or in connection with the DIP Credit Agreement, including, without
limitation, any sccurity agrecments, pledge agreements, UCC financing statements, and other

collateral documents (collectively with the DIP Credit Agreement, the “DIP Credit

1 The Debtors are Hartford Computer Hardware, Inc. (FEIN 27-4297525), Nexicore Services, LLC {FEIN 03-
0489686}, Hartford Computer Group, Inc. (FEIN 36-2973523), and Hartford Computer Government, Ine (FEIN
20-0845960).
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Documents™) and to perform such other and further acts as may be required in connection with the
DIP Credit Documents; {ii) granting security interests, liens, and superpriority claims (including a
superpriority administrative claim pursuant to section 364(c)(1) of the Bankruptcy Code, liens
pursuant to sections 364(c)(2) and 364(c)(3) of the Bankruptcy Code, and priming liens pursuant to
section 364(d) of the Bankruptey Code) to the DIP Lender to secuie all obligations of the Deblors
under and with respeet to the DIP Tacility; (iii) authorizing Debtors’ use of the Cash Collateral (as
hereinafter defined) solely on the terms and conditions set forth in this Order and in the DIP Credit
Agreement; and (iv) granting adequate protection to Delaware Street in its capacity as the
Prepetition Secured Lender (as hercinafter defined); (b) requesting, pursuant to Rufe 4001 of the

Federal Rules of Bankruptey Procedure (the “Bankruptcy Rules™), that an emergency interim

hearing (the “Interim Hearing™ on the Motion be held for the Court to consider cntry of this Order;
and (c) requesting, pursuant to Bankruptcy Rules 4001(b)(2) and 4001(c)2), that the Court {i)
schedule a final hearing (the “Iinal Hearing™) on the Motion within thirty (30) days of the Petition
Date (as hereinafler defined) to consider entry of the Final Order aitached hereto as Exhibit B,
and (i) approve certain notice procedures with respect thereto; and the Interim Hearing having
been held by this Court on December 15, 2011; and the Court having considered the Motion and
all pleadings related thereto, including the record made by the Debtors at the Interim Hearing; and
alter due deliberation and consideration, and good and suflicient cause appearing therefor:

THI COURT IEREBY FINDS AND CONCLUDES AS FOLLOWS:

A, On December 12, 2011 (the “Petition Date™), the Debtors filed with this
Court voluntary petitions for relief under chapter 11 of the Bankruptey Code. The Debtors are
continuing to operate their businesses and are managing their respective properties as debtors in
possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No request has been

made {or the appointment of a trustee or examiner and no official committee of unsecured

creditors has been appointed in these Chapter 11 Cases.

2
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3. This Court has jurisdiction over this matter purswant to 28 U.S.C. §§
157(b) and 1334, This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409,

C The Debters have provided notice of the Mation and the Interim Hearing by
facsimile, electronic mail, or overnight mail to: (i) the Office of the United States Trustee (the “U.S.

Trustee™); (ii) the thirty (30) largest unsecured creditors of the Debtors; (iif) counsel to the DIP

Lender; (iv) counsel to the Prepetition Secured Lender; (v) all known parties with liens of record on
assets of the Debtors as of the Petition Date; (vi) all financial institutions at which the Debtors
maintain deposit accounts; (vii) the landlords for all non-residential real properties occupied by the
Debtors as of the Petiticn Date; (viii) the Internal Revenue Service; and (ix) all other parties
requesting notice pursuant (o Bankruptey Rule 2002. The Court concludes that the foregeing
notice was sufficient and adequate under the circumstances and complics with Bankruptey Rule
4001 in all respects.

D. Without prejudice to the rights of any other party, but subject to the
limitations thereon set forth in paragraph 29 below, the Debtors admit, stipulate and agree that:

(1) Pursuant to that certain Loan and Security Agreement dated as (‘ﬂ"
Deccmber 17, 2004 (as amended, supplemented or otherwise modified prior to the date hereof, the

“Prepetition Credit Agreement”), by and among, on the one hand, Hartford Computer Group, Inc.,

and Nexicore Services, LI.C, as the borrowers, and by Hartford Computer Hardware, Inc., and
Hartford Computer Governiment, Inc., as the guarantors, and, on the other hand, Delaware Strect as

the lender (the “Prepetition Secured Lender™), the Prepetition Secured Lender made certain loans

and other financial accommedations to or for the benefit of the Debtors. Tn connection with the
Prepetition Credit Agreement, the Debtors entered inte certain collateral and ancillary
documentation with the Prepetition Secured Lender (such collateral and ancillary documentation

collectively with the Prepetition Credit Agreement, the “Prepetition Credit_Documents™). All
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obligations of the Debtors arising under the Prepetition Credit Documents, including all loans,
advances, debts, liabilities, principal, intercst, fees, swap exposure, charges, expenses,
indemnities, and obligations for the performance of covenants, tasks or duties, or for the payment
of monetary amounts owing to the Prepetition Secured Lender by the Debtors, of any kind or
nature, whether or not evidenced by any note, agrecment or other instrument, shall hereinafter be

referred to as the “Prepetition Obligations.”

(2) As of December 1, 2011, the Debtors were truly and justly indebted to the
Prepetition Secured Lender pursuant to the Prepetition Credit Documents, without defense,
counterclaim or ofTset of any kind, in the following aggregate amounts in resp(‘.:ct of loans and other
financial accommodations made by the Prepetition Secured Lender pursuant to and in accordance

with the terms of the Prepetition Credit Documents, not including (i) interest accruing alter

December |, 2011 and (i) fees: (a) Revoiver Loan: $9,076,302 (the “Prepetition Revolving Debt™); (b)
Term Loan A: $27,482,409; Term loan B: $12,660,490; Term Loan C: $5,748,432; Tenm Loan D:
$6,9605,575; Term Loan E: $8,640,407 (Term Loan A, B, C, D, and E, collectively, the “Prepetition Term
Debt”).

3) In addition as of the Petition Date, the Debtors were further truly and justly
indebted 1o the Prepetition Secured Lender pursuant to the Prepetition Credit [Documents, without
defense or setoff of any kind, in the aggregate amounts of (i) all other accrued or hereafter accruing
and unpaid interest on the Prepetition Revolving Debt and the Prepetition Term Debt, (ii) all unpaid
fees and expenses (including the fees and expenses of attorneys and financial advisors for the
Prepetition Secured Lender) now or hereafter due under the Prepetition Credit Documents, and
(iii) any other obligations of the Debtors under the Prepetition Credit Documents.

&) Pursuant to the Prepetition Credit Documents, the Prepetition Obligations
are secured by valid, duly perfected first. priority security interests in and continuing liens on

substantially all of the assets and property of the Debtors, including, but not limited to, all personal
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and fixture property of every kind and nature, including without limitation, all goods (including
inventory, equipment, and any accessions thereto), instruments, documents, accounts receivable,
chattel paper (including electronic chatte! paper), the Debtors’ lockbox and cash concentration
account, letter of credit rights, commercial tort claims, securities and all other investment property,
insurance claims and proceeds, intellectual property, and all general intangibles, and all proceeds,
products, accessions, rents and profits of or in respect of any of the foregoing, in each case
wherever located, whether then owned or existing or thereafter acquired or arising.  All collateral

granted or pledged by the Debtors to the Prepetition Secured Lender pursuant to the Prepetition

Credit Documents shall collectively be referred to herein as the “Prepetition Collateral.”

@) Substantially all of the Debtors’ cash, including, without limitation, all cash
and other amounts on deposit or maintained in the Debtors” lockbox and cash concentration account
by the Debtors and any amounts generated by collection of the Debtors’ accounts receivable, the.
sale of the Debtors’ inventory, or any other disposition of the Prepetition Coliateral constitutes
proceeds of the Prepetition Collateral and therefore constitutes cash collateral of the Prepetition
Secured Lender within the meaning of section 363(a) of the Banlauptcy Code (the “Cash
Collateral™).

(5)  All Prepetition Credit Documents excouted and delivered by the Debtors to
the Prepetition Secured lLender are valid and enforceable by the Prepetition Secured Lender
against the Debtors. The Prepetition Secured Lender duly perfected its liens upon and security
interests in the Prepetition Collateral in accordance with applicable law. The liens and security
interests of the Prepetition Secured Lender in the Prepetition Collateral, as security for the
Prepetition Obligations, constitute valid, binding, enforceable and perfected first priority liens and
security interests and are not subject to avoidance, disallowance, subordination or re-
characterization pursuant to the Bankruptcy Code or applicable non-bankruptcy law (except

insofar as such liens are subordinated to the DIP Liens, and the Carve-Out (as each term is
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hereinafter defined) in accordance with this Order).

(6) The Prepetition Obligations constitute legal, valid and binding obligations
of the Debtors, no offsels, defenses or counterclaims to the Prepetition Obligations exist, and no
portion of the Prepetition Obligations is subject to avoidance, disallowance, reduction,
subordination or re-characterization pursuant o the Bankruptcy Code or applicable non-
bankruptey law, The Debtors have no valid claims (as such term is defined in section 101(5) of
the Bankruptey Code) or causes of action against the Prepetition Secured Lender with respect to the
Prepetition Credit Documents or otherwise, whether arising at law or at equity, including, without
limitaticn, any re-characterization, subordination, avoidance or other claims arising under or
pursuant to sections 105, 510 or 542 through 553, inclusive, of the Bankruptey Code. The Debtors
irrevocably waive any right to (i) challenge or contest the licns or security interests of the
Prepetition Secured Lender in the Prepetition Collateral, (i} chatlenge or contest the validity of
the Prepetition Obligations, or (iii} assert any claims or causes of action against the Prepetition
Secured Lender or any of its affiliates, agents, attorneys, financial advisors, officers, managers,
directors or employees under the Bankruptcy Code or applicable non-bankruptcy law.

E. The Debtors have an immediate and critical need to obtain post-petition
financing under the DIP Facility in order to operate their businesses as Debtors in Possession
and comply with their obligations as Debtors in Possession.

F. The Debtors also have an immediate and critical need to use Cash
Collateral pursuant to the terms of this Order to, among other things, finance the ordinary
costs of their operations, maintain business relationships with vendors, suppliers and
customers, make payroli, and satisfy other working capital and operational needs. The
Debtors’ access to sufficient working capital and liquidity through the use of Cash Collateral
pursuant this Order is vital to the preservation and maintenance of the going concern value of

the Debtors' estates. Consequently, without the continued use of Cash Collateral by the
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Debtors, to the extent authorized pursuant to this Order, the Debtors and their estates would
suffer immediate and irreparable harm.

G. The Debtors arc unable to obtain (i} adequate unsecured credit allowable
either under (a) sections 364(b) and 503(b)(1) of the Bankruptcy Code or (b) section 364(c){1) of
the Bankruptey Code, (ii) adequate credit secured either by (x) a senior lien on unencumbered
assets of their estates under seclion 364(c)(2) of the Bankruptcy Code or (y) a junior lien on
encumbered assets of their estates under section 364(c)(3} of the Bankruptey Code, or (iii) secured
credit under section 364(c)(1) of the Bankrupicy Code from sources other than the DIP Lender on
terms more favorable than the terms of the DIP Facility. The only funding available to the Debtors
is the DIP Facility.

1. The DIP Lender has represented to the Court that it is willing to provide
the Debtors with certain financing commitments but solely on the terms and conditions set forth in
this Order and the DIP Credit Documents. After considering all of their alternatives, the
Debtors have concluded, in an exercise of their sound business judgment, that the financing (o be
provided by the DIP Lender pursuant to the terms of this Order and the DIP Credit Documents
represents the best post-petition financing presently available to the Debtors,

[ The Prepetition Secured Lender has represented to the Court that it is
nrepared to consent to: (i) the imposition of certain liens under section 364(d)(1) of the Bankruptcy
Code in favor of the DIP Lender, but solely on the terms and conditions set forth in this Order and
in the DIP Credit Documents, which liens will prime the Primed Liens (as hereinafter defined), and
(i) the Debtors’ use of the Prepetition Collateral (including the Cash Collateral), provided that the
Court authorizes the Debtors, pursuant to sections 361, 363 and 364 of the Bankruptcy Code, to
grant to the Prepetition Secured Lender, as adequate protection for the Adequate Protection
Obligations (as hereinafter defined), but subject to the Carve-Out (a) replacement security interests

in and liens and mortgages upon (collectively, the “Adequate Protection Liens™} all of the DIP
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Collateral {as hercinafter defined), and (b) & supetpriority administrative expense claim under

section 507(b) of the Bankruptcy Code (the “Adequate Protection Priority Claim”), which

Adequate Protection Priority Claim shall be subordinate in priority only to the Carve-Out, and the
superpriority claim under section 364(c)(1) of the Bankruptey Code in favor of the DIP Lender.
The Adequate Protection Liens and the Adequate Protection Priority Claim shali secure the payment
of the Prepetition Obligations in an amount equal to any diminution in the value of the Prepetition

Secured Lender's interests in the Prepetition Collateral, including the Cash Collateral from and after

the Petition Date (the aggregate amount of such diminution, the “Adequate Protection Obligations™)
including, without limitation, any diminution resulting from: (i) the Debtors' use of the Prepetition
Collateral, (ii) the imposition of the DIP Liens, which will prime the Primed Liens, and (jii) the
imposition of the automatic stay pursuant to section 362(a) of the Bankruptecy Code or any
comparable provision under Canadian Law. The Adequate Protection Liens shall be junior to the
Carve-Out, the DIP Liens, and the Permitted Liens (as hereinafter defined) with respect to the
collateral encumbered by any Permitted Liens to the extent such Permitted Liens are senior (o the
liens securing the Prepetition Obligations.

J. The consent of the Prepetition Secured Lender to the priming of its licns
by the DIP Liens is limited to the IDIP Facility presently before the Court, with Delaware Street as
the DIP Lender, and shall not extend to any other post-petition [inancing or to any modified
version of such DIP Facility, Furthermore, the consent of the Prepetition Secured t.ender to the
priming of its liens by the DIP Liens does not constitute, and shall not be construed as
constituting, an acknowledgment or stipulation by the Prepetition Secured Lender that its
interests in the Prepetition Collateral are adequately protected pursuant to this Order or
otherwise. The Prepetition Secured Lender does not consent to the Debtors' use of the
Prepetition Collateral, including the Debtors’ use of the Cash Collateral, except on the terms of

this Order.
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K. The security inlerests and liens granted pursuant to this Order to the DIP
Lender are appropriate under section 364(d) of the Bankruptcy Code because, ameng other things: (i)
such security interests and liens do not impair the interests of any holder of a valid, perfected, and
non-avoidable prepetition security interest in or lien upon the property of the Debtors’ estates, or
(it) the holders of such valid, perfected, prepetition security interests and iiel-w have consented to the
security interests and priming liens granted pursuant to this Order to the DIP Lender.

L.. Good cause has been shown for immediate entry of this Order pursuant
to Bankruptey Rules 4001(b)(2) and (¢)(2). In particular; the authorization granted herein for
Debtors to continue using Cash Collateral and for the Debtors to execute the DIP Credit
Documents and obtain interim financing in an amount not to exceed $2,750,000, including on
a priming lien basis, is necessary to avoid immedjate and irreparable harm to the Debtors and
their estates. Entry of this Order is in the best intercst of the Debtors, their estates and
creditors. The terms of the DIP Credit Documents and the terms of the Debtors’ continued use
of Cash Collateral pursuant to this Order are fair and reasonable under the circumstances,
reflect the Debtors’ exercise of prudent business judgment consistent with their fiduciary
duties, and are supported by reasonably equivalent value and [air consideration.

M. The Debtors, the DIP Lender, and the Prepetition Secured Lender have
negotiated the terms and conditions of the DIP Credit Documents and this Order (including
the Debtors® use of Cash Collateral pursuant hereto) in good faith and at arm’s-length, and any
credit extended and leans made to the Debtors pursuant te this Order and the DIP Credit
Documents shall be, and hereby are, deemed 1o have been exiended, issued or made, as the
case may be, in “good faith” within the meaning of section 364(e) of the Bankruptcy Code.

N. Based on the foregoing, and upon the record made before this Court at
the Interim Hearing, and good and sufficient cause appearing therefore,

I'T IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:
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L. The Motion is approved on the terms and conditions set forth in this
Order. Any objections to the Motion that have not previously been withdrawn or resolved are
hereby overruled on the merits. This Order shall become effective and binding upon all
parties in interest immediatcly upon its entry. To the extent the terms of the DIP Credit
Documents differ in any material respect from the terms of this Order, this' Order shail'control and
all references terms or provisions of the DIP Credit Agreement and the DIP Credit Documents in
this Order are qualified to the extent that they are ineffective to the extent inconsistent with any
express term of this Order. Without limiting the generality of the foregoing, the Debtors shall have
no obligation to pay any fees or expenses of the DIP Lender, and shall have no indemnification
obligations to the DIP Lender, prior to entry of the Final Order.

2. The Debtors are hereby authorized to exceute the DIP Credit Documents,
including the DIP Credit Agreement and such additional documents, instruments, and
agreements as may be reasonably required by the DIP Lender to implement the terms or effectuate
the purposes of this Order.

3. The Debtors are hereby authorized 1o use the Cash Collateral and to incur DIP
Obligations (as hereinafter defined) solely in accordance with the Budget (as hercinafier defined) and
the other terms and conditions set forth in the DIP Credit Agreement and in this Order; provided,
however, that the Debtors authority to incur DIP Obligations under the DIP Credit Doctments

and this Order shall be limited to $2,750,000 (the “Inierim Berrowing Limit™) pending the

entry of a Final Order; and provided further, that $750,000 of the Interim Borrowing Limit
may be used to post cash collateral backing a letter of credit for Sony Corporation (the “Sony
LC”) s0 long as: (&) the terms of the Sony LC provide that it may only be drawn to pay post-
petition obligations of the Debtors to Sony Corporation; (b) the terms of the Sony LC are
substantially similar to the terms of the letter of credit posted by the Debtors for Sony

Corporation prior to the Petition Date, and (c) the terms of the Sony LC are acceptable to the

10
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DIP Lender in its reasonable discretion.

4, [Intentionally Omitled.]

5. Upon exccution and delivery of the DIP Credit Documents, t]le Dip
Credit Documents shall constitule valid and binding obligations of the Debtors and shall be
enforceable agdiiist the Debtors in accordance with the terms thereof. No obligation, payment,
transfer or grant of sccurity under the DIP Credit Documents or this Order shall be stayed,
restrained, voided, voidable, or recoverable under the Bankruptcy Code or under any
applicable non-bankruptcy law, or subject to any defense, reduction, sctoff, recoupment or
counterclaim.

6. [Tntentionally Omitted.]

7. All draws made on the DIP Facility and al! interest thereon owing by the
Debtors to the DIP Lender or any other parties under the DIP Credit Documents and this Order

shall hereinafter be referred to as the “DIP Obligations.” The DIP Obligations shall: (a) be

evidenced by the books and records of the DIP Lender; (b) bear interest and be subject to fees
payable at the rates and in the amounts set forth in the DIP Credit Agreement; (¢} be secured
in the manner set forth in paragraphs 13 and 14 below; (d) be payable in accordance with the
terms of the DIP Credit Documents; and (¢) comply with and otherwise be governed by the
terms of this Order and the terms of the DIP Credit Documents.

8. Subject to the terms and conditions set forth in this Order and in the DIP
Credit Documents (including the Budget), the Debtors may use the Cash Collateral to: (a) pay
interest, fees and expenses associated with the DIP Facility, as provided in the DIiP Credit
Documents, and (b) fund its general corporate and working capital requirements (including,
without limitation, cerfain administrative expenses in the Chapter 11 Cases), in each case in
accordance with the Budget and the terms of this Order.

9. Attached hereto as Exhibit C is a budget (the “Budget”) for the period

11
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commencing on the Petition Date and cnding on May 2012. The Budget reflects on a line-item
basis the Debtors® anticipated cumulative cash receipts and expenditures on a monthly basis and
all necessary and required cumulative expenses which the Debtors expect to incur during each month
of the Budget. Subject to the variances permitted under § 14.1 of the DIP Credit Agreement, the
Debtors shall not make any payments or other disbursements other thar as set forth in the Budget,
without the prior written consent of the DIP Lender and the Prepetition Secured Lender. Failure
by the Debtors to comply with the Budgel variance provisions set forth in this paragraph 9 and in
§ 14.1 of the DIP Credit Agr.eement shali constitute an Event of Default ynder the DIP Credit
Agreement and this Order. The Budget shall not be modified without the prior written consent of
the DIP Lender and the Prepetition Secured Lender. The Debtors shall comply with all reporting
requitements set forth in the DIP Credit Documents and shall proﬁde the Prepetition Secured
Lender with such additional financial reports as the Prepetition Sccured Lender may reasonably
request from time to time.

10, On the earliest to occur oft (a) January 26, 2012 (unless a Final Order, in
form and substance acceptable to the DIP Lender, shall have been entered on or before such date);
(b) the occurrence of the effective date under any plan of recrganization or liquidation for the
Debtors; (¢} the closing of the sale or any other disposition by the Debtors of all or any material
portion of the Debtors’ assets; and (d) the cccurrence and continuation of an Event of Default
under this Order or the DIP Credit Agrecment, the Debtors shatl be required to repay the DIP
Lender in fult and in cash all outstanding DIP Obiigations.

1. The Debtors’ authority to use Cash Coflateral in accordance with this Order

and the Budget shall terminate on the earliest to occur (the “Cash Collateral Termination Event”) of:

(&) January 26, 2012 (unless a Final Order, in form and substance acceptable to the P Lender,
shall have been entered on or before such date); (b) the occurrence of the effective date under any

plan of reorganization or liquidation for the Debtors; (¢) the closing of the sale or any other

12
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disposition by the Debtors of all or any material portion of the Debtors® assets; and (d) the
ocecurtence and continuation of an Event ol Default under this Order or the DIP Credil Agreement
and a determination by the Prepetition Secured Lender, by written notice delivered by hand-delivery,
overnight mail, facsimile, or email to counsel for the Debtors, o terminate the Debtors’ use of
Cash Collateral pursuant to the ternis of this Order.

(2. The occurrence of any of the events set forth in clauses (a) through (n)
below shalf constitute an immediate Bvent of Default under this Order and the DIP Credit
Agreement: (a) failure by the Debtors to make any payment fo the DIP Lender; (b} failure by the
Debtors to comply with any provision of this Order or the DIP Credit Agreement including,
without limitation, the Budget variance provisions sct forth in § 14.1 of the DIP Credit
Agreement and paragraph 9 hereof, and any other affirmative or negative covenants set forth in
this Order or the DIP Credit Documents, or any other “Event of Default” shall have occurred and
be continuing under and as defined in the DIP Credit Documents; (c) the Debtors shall take ‘any
material action in the Chapter 11 Cases that is adverse to the Prepetition Secured Lender or its
interests in the Prepetition Collateral; (d) failure by the Debtors to obtain an order of this Court, in
form and substance satisfactory to the DIP Lender and the Prepetition Secured Lender,
approving the motion for approval of bidding and sale procedures for the sale of all or
substantially all of the Debtors’ assets by January 15, 2012; (e) any of the Chapter 11 Cases
are dismissed or converted to a chapter 7 case, or a chapter [ ] trustee, a responsible officer, or
an examiner with enlarged powers relating to the operation of the Debtors’ business is
appointed in any of the Chapter 11 Cases; (f} this Court enters an order granting relief from
the automatic stay to the holder or holders of any sccurity interest to permit an exercise of
remedies with respect to any of the Debtors’ assets; (g) an order is entered reversing,
amending, supplementing, staying, vacating or otherwise modifying this Order without the

consent of the Prepetition Secured Lender and the DIP Lender; (h) the Debtors create, incur or

13
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suffer to exist any post-petition liens or security interests other than: (A) those granted
pursuant to this Order, and (B) any other junior liens or security interests that the Debtors are
permitied to incur under the Prepetition Credit Agreement or under the DIP Credit Documents; (i)
the filing by the Debtors of any motion, application or adversary proceeding challenging the
validity, enforceability, perfection or priority of the liens securing the Prepetition Obligations or
asserting any claim or cause of action against and/or with respect to the Prepetition Qbligations, the
liens securing the Prepetition Obligations, or the Prepetition Secured Lender or any of its affiliates,
agents, attorneys, financial advisors, officers, managers, directors or employees (or if the Debtors
suppori any such motion, application or adversary proceeding commenced by any third party); (j)
this Court enters an order terminating the Debtors' exclusive period to file a plan of reorganization;
(k) the Debtors file, or support the filing of, any plan of reorganization or liquidation that is nct
acceptable to the DIP Lender and the Prepetition Secured Lender; (I} Brian Mittman ceases 1o be
the Chief Executive Officer of the Debtors; (m) any mistrepresentation of a material fact made after
the Petition Date By the Debtors or any of their agents to the Prepetition Secured Lender about (A)
the financial condition of the Debtors, (B) the nature, extent, location or qualily of any Prepetition
Collateral, or (iii) the disposition or use of any Prepetition Collateral, including the Cash Collateral; or
(n) without the consent of the Prepetition Secured Lender and the DIP Lender, the Debtors fike, or
support the filing of, a motion seeking the authority for the Debtors to abandon any of the Prepetition
Collateral pursuant to section 554 of the Bankruptcy Code or otherwise.

13, As security for the full and timely payment of the DIP Obligations, the DIP
Lender is hereby granted, pursuant to sections 364(c)(2), 364(c)(3) and 364(d)(1) of the Bankruptcy
Code, valid, enforceable, unavoidable, and fully perfected security interests in and liens and
mortgages (cotlectively, the “DIP Liens”) upon all prepetition and post-petition real and personal
property of the Debtors (including, without limitation, all right, title and interest in all now owned

and hereafter acquired accounts, chattel paper, deposit accounts, cash collateral, cash, moncy, cash

14
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equivalents, rights with respect to letters of credit, documents, equipment, motor vehicles, fixtures,
" general intangibles, instruments, inventory, investment property, commercial tort claims,
intellectual property, intercompany advances, leasehold interests and fee simple interests in real
property and licenses and easements with respect to real property, and all products, accessions and
proceeds with respect to any of the foregoing), whether now existing or hereafier acquired or
arising and of any natre whatscever, including, without limitation, (a) alt Prepetition Collateral,
and (b) all assets of the Debtors that do not constitute Prepetition Collateral and the proceeds
thereof ((a) and (b) collectively, the “DIP Collaterai™).

4. The DIP Liens shall be subject and subordinate to the Carve-Out and shall:
(a) pursuant to section 364(c)(2) of the Bankruptey Code, constitute first priority security interests
in and liens upon all DIP Collateral that is not otherwise subject to any valid, perfected,
enforceable and non-avoidable lien in existence as of the Petition Date; (b) pursuant to section
364(d)(1) of the Bankruptcy Code, be senior to and prime (i} those liens on the Prepetition
Collateral in favor of the Prepetition Sccured Lender with respect to the Prepetition Obligations, (ii)
any and alf valid, perfected, enforceable and non-aveidable liens on the Prepetition Collateral
.Lhal are junior in priority to the liens of the Prepetition Secured Lender, and (iii) the Adequate
Protection Liens ((i), (ii) and (iii} above, collectively, the “Primed Liens™); and (c) pursuant (o
section 364(e)(3) of the Bankrupicy Code, be immediately junior in priority to any and all valid,
properly perfected, enforceable and non-avoidable liens other than the Primed Liens on assets of
the Debtors in existence as of the Petition Date, but only o the extent such liens are senior in priority
to the Primed Liens (collectively, the “Permiited Liens™).

i5.  The DIP Liens and the Adequate Protection Liens shall not be subject to
chellenge and shall attach and become valid, perfected, enforceable, non-avoidable and effective by
operation of law as of the Petition Date without any futther action by the Debtors, the DIP Lender

or the Prepetition Secured Lender, and without the necessity of execution by the Debtors, or the

15
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filing or recordation, of any financing statements, securily agreements, vehicle lien applications,
mortgages, fixture filings, (ilings with the U.S. Patent and Trademark Office, or other
documents. All DIP Collateral shall be free and clear of other liens, claims and encumbrances,
except the Primed Liens, the Permitied Liens, the Carve-Out, and other permiited liens and
encumbrances as provided in the DIP Credit Documents. I the DIP J.ender herealter requests that
the Debtors execute and deliver to the DIP Lender any financing statements, security agreements,
collateral assignments, mortgages, fixture filings, or other instruments and documents considered by
the DIP Lender to be reasonably necessary or desirable to further evidence the perfection of the DIP
[Liens, the Debtors are hereby authorized and directed to exccute and deliver such financing
statements, security agreements, morigages, fixture filings, collateral assignments, instruments, and
documents, and the DIP Lender is hereby authorized to file or record such documents in its
discretion, in which event all such documents shall be deemed 1o have been filed or recorded at the
time and on the date of entry of this Order.

16.  In addition to the priming liens and security interests pranted to the DIP
Lender pursuant to this Order, pursuant to section 364(c)(1) of the Bankruptcy Code, all DIP
Obligations shall constitute allowed superpriority administrative expense claims (the

“Superpriotity Claims™) with the priority accerded under 364{c)(!), which Superpriority Claims

shall, subject to the Carve-Out, be payable from and have recourse to all pre- and post-petition
property of the Debtors and all proceeds thereof (except, pending entry of the Final Order, all
avoidance actions of the Debtors' estates arising under chapter 5 of the Bankruptcy Code (the

“Avoidance Actions”) and the proceeds thereof).

17.  Upon the occurrence and during the continuation of a Cash Collateral
Termination Event, to the extent unencumbered funds are not available to pay administrative
expenses in full, the DIP Liens, the Superpriority Claims, and the Primed Liens shall be subject to

the payment of the Carve-Out.” For purposes of this Order, the “Carve-Out” shall mean,

16
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collectively: (a) all statutory fees payable by the Debtors pursuant to 28 U.S.C. 1930(a)(6) and (b)
the sum of (i) any unpaid professional fees and expenses specified in the Budget that were incurred
but not paid as of the date of such Cash Collateral Termination Event {provided that such unpaid
professional fees and expenses together with all previously paid professional fees and expenses
shall ot exceed the aggregate amount of professional fees and expenses set forth in the Bud get
for the period prior to such Cash Collateral Termination Event) of the professionals retained
by the Debtors, and any official committee of unsecured creditors (if one is appointed in the
Chapter 11 Cases) that are subsequently allowed by order of this Court, in each case only to
the extent not subsequently paid, and (if) any fees and expenses incurred afler such Cash
Collateral Termination Bvent by the professionals retained by the Debtors in an aggregate
amount not to exceed $150,000. Notwithstanding any other provision of this Order or the DIP
Credit Documents, ail liens, claims and interests of the DIP Lender and the Prepetition
Sccured Lender shall be subject and subordinate to the Carve-Out.

18.  No portion of the DIP Facility, the DIP Collateral, the Prepetition
Coliateral, the Cash Collateral, or the Carve-Qut, and no disbursements set forth in the Budget,
shall be used for the payment of professional fees, disbursements, costs or expenses incurred in
connection with asserting any claims or causes of action against the Prepetition Secured Lender or
the DIP Lender, or any of their respective affiliates, agents, attorneys, financial advisors,
officers, managers, directors or employees, including, without limitation, any action chatlenging or
raising any defenses to. ihe Prepetition Obligations or the DIP Obligations, the liens of the

Prepetition Secured Lender or the DIP Lender, or the validity or enforceability of the DIP Credit

Documents or the Prepetiticn Credit Documents; provided, however, that no more than $20,000 of
the proceeds of the DIP Collateral may be used by the official commitiee of unsecured creditors
(if one is appointed in the Chapter 11 Cases) to investigate the prepetition liens and claims of the

Prepetition Secured Lender.

17
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19.  As adequate protection for the payment of the Adequate Protection
Obligations and subject to the Carve-Out, the Prepetition Secured Lender shall be granied the
Adequate Protection Liens (as defined in paragraph I above) and the Adequate Protection Priority
Claim (as defined in paragraph I above). The Adequate Protection Liens shall be junior in priority
to the Carve-Out, the DIP Liens, and the Permitted Lienis with respect to the collateral encumbered
by any such Permitted Liens to the extent such Permitted Liens were senior to the liens of the
Prepetition Secured Lender securing the Prepetition Obligations as of the Petition Date, and
scnior to any other liens. The Adequate Protection Priority Claim shall be junior in priority (o the
Carve-Out, and the Superpriority Claims and senior to all cother administrative claims. As
additional adequate protection, (a) except for the DIP Facility and the DIP Liens granted to the DIP
Lender pursuant to this Order, the Debtors shall be prohibited from incurring acdditional
indebtedness having priority claims or liens equal to or senior in priority to the Prepetition
Obligations or the licns securing such obligations, and (b) the Prepetition Secured Lender shall be

entitled to receive all reporting due to the DIP Lender under the DIP Credit Agreement. Without the
prior written consent of the DIP Lender and the Prepetition Secured Lender, no portion of the DIP
Collateral or the Prepetition Collateral (including any Cash Collateral) shall except as expressly
permitted under the terms of the Budget, be used by the Debtors to satisfy chapter 11
administrative ecxpenses.

20.  WNothing herein shall preclude the Prepetition Secured Lender from (i)
seeking additional adequate protection from the Debtors at any time, (it) seeking to terminate the
Debtors’ use of Cash Collateral, or (iii) secking the payment of all interest accruing under the
Prepetition Credit Agreement from and alter the Petition Date. Furthermore, nothing herein shall be
construed as an acknowledgment or stipulation by the Prepetition Secured Lender that its interests
in the Prepetition Coilateral are adequately protected. |

21, fIntentionally omitted.]
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22, [Intentionally omitted. ]

23, None of the DIP Liens, the Superpriority Claims, the Adequate Protection
Liens, the Adequate Protection Priorily Claims or the Carve-Out shall be (a) subject or subordinated
to, or made pari passu with, any lien that is avoided and preserved for the benefit of the Debtors'
estates under section 551 of the Bankruptey Code, or (b) siibject 6 subordinated to, or made, pari
passu with, any other lien or security interest, whether under sections 363 or 364 of the
Bankruptey Code or otherwise. The Adequate Protection Liens granted pursuant to this Order
shall constitute valid, enforceable and duly perfected security interests and liens upon entry of this
Order and the Prepetition Secured Lender shall not be required to file or serve financing
statements, notices of lien or similar instruments which otherwise may be required under federal or
state law in any jurisdiction, or take any action, including taking possession, 1o validate and perfect
such security interests and liens. Failure by the Debtors to execute any documentation relating to
the Adequate Protection Liens shall in no way affect the validity, enforceability, perfection or
priority of such Adequate Protection Liens.

24, [Tntentionally omitted.]

25.  The provisioﬁs of this Order shall be binding upon and inure to the benefit of
the DIP Lender, the Prepetition Secured Lender, the Debtors, and their respeetive successors and
assigns. The provisions of this Order and any actions taken pursuant thereto {a) shall survive the
entry of any order: (i) confirming any plan of reorganization in these Chapter |1 Cases; (il
converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code; or (iii)
dismissing the Chapter {1 Cases; and (b} shall continue in ful} force and effect notwithstanding
the entry of any such order, and the claims, liens, and security interests granted pursuant to this
Order shall maintain their priority as provided by this Order until all of the DIP Obligations and
Adequate Protection Obligations are indefeasibly paid in full and discharged in accordance with

the terms of the DIP Credit Agreement and this Order.
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26. If any or all of the provisions of this Order are hereafter reversed,
modified, vacated or stayed, such reversal, medification, vacatur or stay shail not affect (a) the
validity of any DIP Obligations or Adequate Protection Obligations incurred prior to the actual
receipt by the DIP Lender or the Prepetition Secured Lender, as applicable, of wrilten notice of
the cffective date of such reversal, modification, vacatur or stay, or (b) the validity or
enforceability of any claim, Hen, security intercst or priority authorized or created hetcby or
pursuant to the DIP Credit Documents with respect to any DIP Obligations or Adequate
Protection Obligations. Notwithstanding any such reversal, modification, vacatur or stay, any use
of Cash Collatcral or the incurrence of DIP Obligations or Adequate Protection Obligations by the
Debtors prior to the actual receipt by the DIP Lender of written notice of the effective date of such
reversal, modification, vacatur or stay, shall be governed in all respects by the provisions of this
Qrder, and the DIP Lender and the Prepetition Secured Lender shall be entitled to all of the rights,
remedies, protections and benefits granted under section 364(e) of the Bankruptcy Code, this
Order, and the DIP Credit Documents with respect to all uses of Casli Coilaieral and the
incurrence of the DIP Qbligations and Adequate Protection Obligations by the Debtors.

27 Notwithstanding anything else herein to the contrary, the DIP Lender and the
Prepetition Secured Lender may, upon the occurrence and during the continuation of any Event of
Default (under the DIP Credit Documents or this Order), (a) immediately terminate the Debtors’
use of Cash Collateral; (b) immediately declare all DIP Obligations to be due and payable; and (c)
immediately terminate the lending commitments under the DIP Credit Agreement and, (d) subject
to automatic stay, exercise all rights and remedics provided in the DIP Credit Documents and
applicable law, The rights and remedies of the DIP Lender and the Prepetition Secured Lender
specified herein are cumufative and not exclusive of any rights or remedies that the DIP Lender
and the Prepetition Sccured Lender may have under the DIP Credit Documents, the Prepetition

Credit Documents, or otherwise.
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28. The Debtors are hereby authorized, without further order of this Court, to
enter into agreements with the DIP Lender providing for any non-material modifications to any DIP
Credit Document or the Budget, or for any other modifications to any DIP Credit Document
necessary to conform such DIP Credit Document to this Ordet.

20, ':I“he stipulations and admissions contaified in this Order, inc¢iuding,
without limitation, in recital paragraphs DI} through D{6) of this Orcler, shall (a) be binding on the
Debtors under all circumstances and (b) subject to and upon entry of the Final Order, be binding
upon all other parties in interest unless, and solely to the extent that, (i) no later than the earlicr of
(A) sevealy-five (73) days from the Petition Date and (B) sixty {60} days after the date of
appointment of an official committee of unsecured creditors (if one is appointed in the Chapter
It Cases), a party in interest with requisite standing has timely filed an adversary proceeding or
contested matter in this Court (subject to the limitations set forth in paragraph 18 hercof) challenging
the amount, validity, or enforceability of the Prepetition Obligations, or the perfection or priority of
the Prepetition Secured Lender's liens on and éccurity interests in the Prepetition Collateral, or
otherwise asserling any Avoidance Actions or any other claims or causes of action on behalf of
the Debtors' estales against the Prepetition Secured Lender or any of its affiliales, agents, attorneys,
financial advisors, officers, managers, direclors or employees under the Bankruptey Code or non-
bankruptey law, and (i) the Court enters a final order in favor of the plaintifT in any such timely
filed adversary proceeding or contested matter, I{ no such adversary proceeding or contested
matler is timely filed in respect of the Prepetition Obligations, (x) the Prepetition Obligations shali
constitute allowed claims, not subject {o counterclaim, setoff, subordination, re-characterization,
defense or avoidance, for all purposes in the Chapter 11 Cases and any subsequent chapter 7 case,
{(y) the liens on the Prepetition Collateral securing the Prepetition Obligations shall be deemed to
have been, as of the Petition Date, and to be, legal, valid, binding, and perfected first priority liens

nol subject to defense, counterclaim, re-characterization, subordination or avoidance, and (z) the
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Prepetition Obligations and the liens on the Prepetition Collateral granted to secure the
Prepetition Obligations shall not be subject to any other or further challenge by any party-in-
interest, and all such parties-in-interest shall be enjoined from seeking to exercise the rights ol the
Debtors' estates, including without limitation, any successor thereto (including, without limitation,
any cslate representative or trustce appointed or clected for any of the Deblors’ estales). I any
such adversary procecding or contested matter is timely filed, the stipulations and admissions
contained herein shall nonetheless remain binding and preclusive {as provided in the second
sentence of this paragraph) on all parties-in-interest, except as to any such findings and admissions
that were successfutly challenged in such adversary proceeding or contested matter.

30.  Nothing in this Order shall in any way be construed or interpreted to impose
or allow the imposition upon the DIP Lender or the Prepetition Secured Lender any liability for any
claims arising from the prepefition or post-petition activities of the Debtors or any of their
affiliates.

31 The Final Hearing is scheduled for 10:30 a.m. (prevailing Central Time)
on January 26, 2012 before this Court. The Debtors shall promptly serve a notice of entry of
this Order and the Final Hearing, together with a copy of this Order, by first class mail, postage
prepaid, upon: (i) counsel to the U.S. Trustee; (i) the twenty (30) largest unsecured creditors of
each Debtor; (iif) counsel to the DIP Lender; (iv) counsel to the Prepetition Secured Lender; (v)
all known parties with liens of record on assets of the Debtors as of the Petition Date; (vi) all
financial institutions at which the Debtors maintain deposit accounts; (vii) the landlords for all
non-residential real properties occupied by the Debtors as of the Petition Date; (viii) the
Internal Revenue Service; and (ix) all other parties requesting notice pursuant to Bankruptey
Rule 2002, The notice of the entry of this Order and the Final Hearing shall state that
objections to the entry of the Final Order shall be filed with the United States Bankruptcy Court

for the Northern District of Illinois, Eastern Division, by no later than 4:00 p.m. (prevailing
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Central Time) on January 20, 2012 (the “Objection Deadling™), which objections shall be served
so that the same are actually received before the Objection Deadline by (a) counsel to the Debtors,
(b) counsel to ihe DIP Lender and the Prepetition Secured l.ender, and (c) counsel to the U.S,
Trustee. Any objections by creditors or other parties-in-interest to any provisions of this Order

shall be decmed waived uniess timely filed and served in accordance with the foregoing terims.

NEG 15 2011
Dated:"1J8cemibes=6r2011 )
/ ter—BE Wl

UNITED STATES BANKRUPTCY JUDGE
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