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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MR. 

JUSTICE CAVANAGH 

) 
) 
) 

THURSDAY, THE 16TH   

DAY OF JANUARY, 2025 

 

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

AND IN THE MATTER OF LIGADO NETWORKS LLC, LIGADO NETWORKS 
CORP., LIGADO NETWORKS HOLDINGS (CANADA) INC., LIGADO NETWORKS 

(CANADA) INC., ATC TECHNOLOGIES, LLC, LIGADO NETWORKS INC. OF 
VIRGINIA, ONE DOT SIX LLC, ONE DOT SIX TVCC LLC, LIGADO NETWORKS 

SUBSIDIARY LLC, LIGADO NETWORKS FINANCE LLC and LIGADO NETWORKS 
BUILD LLC (COLLECTIVELY, THE “DEBTORS”) 

  
APPLICATION OF LIGADO NETWORKS LLC UNDER SECTION 46 OF THE 

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

 

SUPPLEMENTAL ORDER 
(FOREIGN MAIN PROCEEDING) 

THIS APPLICATION, made by Ligado Networks LLC (“Ligado” or the “Foreign 

Representative”), on its own behalf and in its capacity as proposed foreign representative of 

Ligado Networks Corp., Ligado Networks Holdings (Canada) Inc., Ligado Networks (Canada) 

Inc., ATC Technologies, LLC, Ligado Networks Inc. of Virginia, One Dot Six LLC, One Dot Six 

TVCC LLC, Ligado Networsks Subsidiary LLC, Ligado Networks Finance LLC and Ligado 

Networks Build LLC (collectively with Ligado, the “Debtors”), pursuant to the Companies’ 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an Order 

substantially in the form enclosed in the Application Record was heard by judicial videoconference 

via Zoom this day at 330 University Avenue, Toronto, Ontario. 
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ON READING the Notice of Application, the affidavit of Douglas Smith sworn January 

14, 2025 (the “Smith Affidavit”), the affidavit of Sarah Lam sworn January 14, 2025 (the “Lam 

Affidavit”), the pre-filing report of FTI Consulting Canada Inc. (“FTI Canada”), in its capacity 

as proposed information officer (the “Proposed Information Officer”), each filed, 

AND UPON HEARING the submissions of counsel for the Foreign Representative, 

counsel for the Proposed Information Officer, and those other parties present, no one else 

appearing although duly served as appears from the affidavit of service of Joan Xu sworn January 

14, 2025, filed: 

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 (foreign main proceeding) 

dated January 16, 2025 (the “Recognition Order”), the Smith Affidavit or the Lam Affidavit, as 

applicable. 

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, provided 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 United States Bankruptcy Court for the District of Delaware made in 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: 
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(a) Joint Administration Order.  An Order: (I) Directing Joint Administration of 
Chapter 11 Cases; and (II) Granting Related Relief, a copy of which is attached 
hereto as Schedule “A”; 

(b) Omni Retention Order.  An Order: (I) Authorizing and Approving the 
Appointment of Omni Agent Solutions, Inc. as Claims and Noticing Agent; and 
(II) Granting Related Relief, a copy of which is attached hereto as Schedule “B”; 

(c) Redaction Order.  An Order: (I) Authorizing the Debtors to Redact Certain 
Personal Identification Information; and (II) Granting Related Relief, a copy of 
which is attached hereto as Schedule “C”; 

(d) Foreign Representative Order.  An Order Authorizing Ligado Networks LLC 
To Act as Foreign Representative Pursuant to 11 U.S.C. § 1505, a copy of which 
is attached hereto as Schedule “D”; 

(e) Cash Management Order.  An Interim Order: (I) Authorizing the Debtors to (A) 
Continue to Operate Their Cash Management System and Maintain Existing Bank 
Accounts, (B) Utilize Their Credit Cards, and (C) Engage in Intercompany 
Transactions; (II) Granting a Waiver of the Requirements of Section 345(b) of the 
Bankruptcy Code and U.S. Trustee Guidelines; and (III)  Granting Related Relief, 
a copy of which is attached hereto as Schedule “E”; 

(f) Wages Order.  An Interim Order: (I) Authorizing Them to (A) Satisfy 
Prepetition Obligations on Account of Compensation and Benefits Programs and 
(B) Continue Compensation and Benefits Programs; and (II) Granting Related 
Relief, a copy of which is attached hereto as Schedule “F”; 

(g) Insurance Order.  An Interim Order: (I) Authorizing the Debtors to (A) Maintain 
Insurance Policies and Surety Bond Program and Honor Obligations Thereunder, 
and (B) Renew, Amend, Supplement, Extend, or Purchase Insurance Policies and 
Surety Bonds; and (II) Granting Related Relief, a copy of which is attached hereto 
as Schedule “G”; 

(h) Taxes Order.  An Interim Order: (I) Authorizing the Payment of Certain Taxes 
and Fees; and (II) Granting Related Relief, a copy of which is attached hereto as 
Schedule “H”; 

(i) Utilities Order.  An Interim Order: (I) Approving the Proposed Adequate 
Assurance of Payment for Future Utility Services and Related Procedures; (II) 
Prohibiting Utility Companies to Alter, Refuse, or Discontinue Services; and (III) 
Granting Related Relief, a copy of which is attached hereto as Schedule “I”; and 
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(j) DIP Order.  An Interim Order: (I) Authorizing the Debtors to (A) Obtain 
Postpetition Financing and (B) Use Cash Collateral; (II) Granting Liens and 
Superpriority Administrative Expense Claims; (III) Granting Adequate 
Protection; (IV) Modifying the Automatic Stay; (V) Scheduling a Final Hearing; 
and (VI) Granting Related Relief, a copy of which is attached hereto as Schedule 
“J”; 

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 Property (as defined below) in Canada. 

APPOINTMENT OF INFORMATION OFFICER 

5. THIS COURT ORDERS that FTI Canada (in such capacity, the “Information Officer”) 

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

any other Order made in these proceedings. 

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY 

6. THIS COURT ORDERS that from the date of the Recognition Order 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”) shall be commenced or continued against or in respect 

of the 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 (the “Property”), except with the written consent of the Debtors or with leave 

of this Court, and any and all Proceedings currently under way against or in respect of any of the 

Debtors or affecting the Business or the Property are hereby stayed and suspended pending further 

Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES  

7. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the 

Debtors, or affecting the Business or the Property, are hereby stayed and suspended except with 
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the written consent of the Debtors 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 Debtors to carry on any business in Canada which that 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 registration 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 Debtors and affecting the 

Business in Canada, except with the written consent of the Debtors or with leave of this Court.  

ADDITIONAL PROTECTIONS 

9. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the 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 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 Debtors, and that the 

Debtors shall be entitled to the continued use in Canada of their current premises, bank accounts, 

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, or with leave of this Court, no Proceeding may be commenced 

or continued against any of the former, current or future directors or officers of the 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 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. 
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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 periodically, as the Information Officer considers 

appropriate, 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) 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 Debtors, to the extent that is necessary to perform its duties arising under this 

Order; and 

(d) 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 Debtors, including Ligado in its capacity as the Foreign 

Representative, shall (i) advise the Information Officer of all material steps taken by the Debtors 

or the Foreign Representative in these proceedings or in the Foreign Proceeding, (ii) co-operate 
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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, 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 the Case Website 

(as defined below) 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 (ii) 

may post on the Case 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 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 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 Debtors may agree. 

17. THIS COURT ORDERS that Canadian counsel to the Foreign Representative, the 

Information Officer, and counsel to the Information Officer, shall be paid by the 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 Debtors are hereby authorized and directed to pay 

the accounts of Canadian counsel to the Foreign Representative, the Information Officer and 

counsel for the Information Officer on a periodic basis as accounts are rendered and, in addition, 

the Debtors are hereby authorized to pay to the Information Officer and counsel to the Information 

Officer retainers, each in the amount of $75,000, to be held by them as security for payment of 

their respective fees and disbursements outstanding from time to time. 

6
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



18. THIS COURT ORDERS that the Information Officer and its legal counsel and Canadian 

counsel to the Foreign Representative shall pass their accounts from time to time, and for this 

purpose the accounts of the Information Officer and its legal counsel and Canadian counsel to the 

Foreign Representative 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 and Canadian 

counsel to the Foreign Representative shall not be subject to approval in the Foreign Proceeding.  

19. THIS COURT ORDERS that the Information Officer, counsel to the Information Officer 

and Canadian counsel to the Foreign Representative 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 $750,000,  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 21 and 23 hereof. 

INTERIM FINANCING 

20. THIS COURT ORDERS that the DIP Agent 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 Order: (I) 

Authorizing the Debtors to (A) Obtain Postpetition Financing and (B) Use Cash Collateral; (II) 

Granting Liens and Superpriority Administrative Expense Claims; (III) Granting Adequate 

Protection; (IV) Modifying the Automatic Stay; (V) Scheduling a Final Hearing; and (VI) Granting 

Related Relief made in the Foreign Proceeding, provided however that the DIP Lender’s Charge, 

with respect to the Property in Canada, shall have the priority set out in paragraphs 21 and 23 

hereof, and further provided that the DIP Lender’s Charge shall not be enforced except with leave 

of this Court.  

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

21. 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 $750,000); and 
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Second – DIP Lender’s Charge. 

22. 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 the Charges. 

23. THIS 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. 

24. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Debtors shall not grant any Encumbrances over any Property 

in Canada that rank in priority to, or pari passu with, the Administration Charge or the DIP 

Lender’s Charge, unless the Debtors also obtain the prior written consent of the Information 

Officer and the DIP Agent. 

25. 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 (i) the pendency of these proceedings and the declarations of insolvency 

made herein; (ii) any application(s) for bankruptcy order(s) issued pursuant to the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”), or any bankruptcy order made pursuant to such 

applications; (iii) the filing of any assignments for the general benefit of creditors made pursuant 

to the BIA; (iv) the provisions of any federal or provincial statutes; or (v) 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 Charges 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 

Charges; and 

(c) the payments made by the Debtors to the Chargees pursuant to this Order, and the 

granting of the Charges, do not and will not constitute preferences, fraudulent 

conveyances, transfers at undervalue, oppressive conduct, or other challengeable 

or voidable transactions under any applicable law. 

26. 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 Debtor’s interest in such real property 

leases. 

SERVICE AND NOTICE 

27. THIS COURT ORDERS that that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-

commercial/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 

orders that a case website shall be established in accordance with the Protocol with the following 

URL: http://cfcanada.fticonsulting.com/ligado/ (the “Case Website”).  

28. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Debtors, the Foreign Representative and the Information 

Officer are at liberty to serve or distribute 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 facsimile transmission to the Debtors’ creditors or 
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other interested parties at their respective addresses as last shown on the records of the applicable 

Debtor and that any such service or distribution by courier, personal delivery or facsimile 

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. 

GENERAL 

29. 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. 

30. 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, a proposal trustee, 

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

31. 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 of America, 

to give effect to this Order and to assist the 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 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 Debtors, the Foreign Representative, and the Information Officer and their 

respective agents in carrying out the terms of this Order.   

32. THIS COURT ORDERS that each of the 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. 

33. THIS COURT ORDERS that the Guidelines for Court-to-Court Communications in 

Cross-Border Cases developed by the American Law Institute and attached as Schedule “K” 

hereto is adopted by this Court for the purposes of these recognition proceedings. 
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34. 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 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. 

35. THIS COURT ORDERS AND DECLARES that this Order shall be effective as of 12:01 

a.m. Eastern Standard Time on the date of this Order and is not required to be entered. 

 

 ____________________________________ 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

) 
In re: ) Chapter 11 

) 
LIGADO NETWORKS LLC, ) Case No. 25-10006 (TMH) 

) 
Debtor. ) Re: Docket No. 3 

) 
Tax I.D. No.: 54-1993801 ) 

) 
In re: ) Chapter 11 

ATC TECHNOLOGIES, LLC., 
)
) Case No. 25-10011 (TMH) 
) 

Debtor. ) 
) Re: Docket No. 2 

Tax I.D. No.: N/A ) 
) 

In re: ) Chapter 11 
) 

LIGADO NETWORKS (CANADA) INC., ) Case No. 25-10007 (TMH) 
) 

Debtor. ) Re: Docket No. 2 
) 

Tax I.D. No.: N/A ) 
) 

In re: ) Chapter 11 
) 

LIGADO NETWORKS BUILD LLC, ) Case No. 25-10012 (TMH) 
) 

Debtor. ) Re: Docket No. 2 
) 

Tax I.D. No.: N/A ) 
) 

In re: ) Chapter 11 
) 

LIGADO NETWORKS CORP., ) Case No. 25-10009 (TMH) 
) 

Debtor. ) Re: Docket No. 2 
) 

Tax I.D. No.: N/A ) 

SCHEDULE “A” 12
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 )  
In re: ) Chapter 11 
 )  
LIGADO NETWORKS FINANCE LLC, ) Case No. 25-10013 (TMH) 
 )  

Debtor. ) Re: Docket No. 2 
 )  
Tax I.D. No.: N/A )  
 )  
In re: ) Chapter 11 
 )  
LIGADO NETWORKS HOLDINGS (CANADA) ) Case No. 25-10008 (TMH) 
INC., )  

Debtor. ) Re: Docket No. 2 
 )  
Tax I.D. No.: N/A )  
 )  
In re: ) Chapter 11 
 )  
LIGADO NETWORKS INC. OF VIRGINIA, ) Case No. 25-10014 (TMH) 
 )  

Debtor. ) Re: Docket No. 2 
 )  
Tax I.D. No.: 54-1939725 )  
 )  
In re: ) Chapter 11 
 )  
LIGADO NETWORKS SUBSIDIARY LLC, ) Case No. 25-10010 (TMH) 
 )  

Debtor. ) Re: Docket No. 2 
 )  
Tax I.D. No.: N/A )  
 )  
In re: ) Chapter 11 
 )  
ONE DOT SIX LLC, ) Case No. 25-10015 (TMH) 
 )  

Debtor. ) Re: Docket No. 2 
 )  
Tax I.D. No.: 27-0818763 )  
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 )  
In re: ) Chapter 11 
 )  
ONE DOT SIX TVCC LLC, ) Case No. 25-10016 (TMH) 
 )  

Debtor. ) Re: Docket No. 2 
 )  
Tax I.D. No.: N/A )  

ORDER (I) DIRECTING JOINT ADMINISTRATION OF 
CHAPTER 11 CASES AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)1 of the above-captioned Debtors for entry of an order:  

(i) directing the joint administration of the Debtors’ cases for procedural purposes only and 

(ii) granting certain related relief, all as more fully set forth in the Motion; and this Court having 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing 

Order of Reference of the United States District Court for the District of Delaware, dated 

February 29, 2012; and this Court having found that this is a core proceeding pursuant to 28 U.S.C. 

§ 157(b)(2) and that this Court may enter a final order consistent with Article III of the United 

States Constitution; and this Court having found that venue in this district is proper pursuant to 28 

U.S.C. §§ 1408 and 1409; and this Court having found that the notice of the Motion and of the 

opportunity to be heard at the hearing thereon were appropriate under the circumstances and that 

no other notice need be provided; and this Court having reviewed the Motion and the First Day 

Declaration and having heard the statements and argument in support of the relief requested at a 

hearing before this Court (the “Hearing”); and this 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 upon all of the proceedings had before this Court; and after due deliberation and 

sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

 
1 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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1. The Motion is granted as set forth herein (this “Order”). 

2. The above-captioned cases are consolidated for procedural purposes only and shall 

be jointly administered by this Court under Case No. 25-10006 (TMH). 

3. The caption of the jointly administered cases shall read as follows: 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

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

Debtors. ) (Jointly Administered) 
 )  

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

as applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks 
(Canada) Inc. (N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks 
Finance LLC (N/A); Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia 
(9725); Ligado Networks Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC 
(N/A).  The Debtors’ headquarters is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

4. The foregoing caption satisfies the requirements set forth in section 342(c)(1) of 

the Bankruptcy Code. 

5. The following docket entry shall be entered on the docket of each Debtor’s case 

other than the case of Ligado Networks LLC to reflect the joint administration of these cases: 

An order has been entered in accordance with Rule 1015(b) of the 
Federal Rules of Bankruptcy Procedure and Rule 1015-1 of the 
Local Bankruptcy Rules for the United States Bankruptcy Court for 
the District of Delaware directing joint administration for procedural 
purposes only of the chapter 11 cases of:  Ligado Networks LLC 
(3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) 
Inc. (N/A); Ligado Networks Build LLC (N/A); Ligado Networks 
Corp. (N/A); Ligado Networks Finance LLC (N/A); Ligado 
Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of 
Virginia (9725); Ligado Networks Subsidiary LLC (N/A); One Dot 
Six LLC (8763); and One Dot Six TVCC LLC (N/A).  The docket 
in Case No. 25-10006 (TMH) should be consulted for all matters 
affecting this case. 
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6. The Debtors shall maintain, and the Clerk of the Court shall keep, one consolidated 

docket, one file, and one consolidated service list for these cases. 

7. Nothing contained in this Order shall be deemed or construed as directing or 

otherwise effecting a substantive consolidation of the Debtors’ estates, and this Order shall be 

without prejudice to the rights of the Debtors or any other party in interest to seek or oppose 

substantive consolidation of the Debtors’ estates. 

8. The Debtors are authorized to take all actions that are necessary and appropriate to 

effectuate the relief granted in this Order. 

9. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation, interpretation, and enforcement of this Order. 

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 7th, 2025 
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

)
In re: ) Chapter 11 

)
LIGADO NETWORKS LLC, et al.,1 ) Case No. 25-10006 (TMH) 

)
Debtors. ) 

) 
) 

(Jointly Administered) 

Re: D.I. 18 
)

ORDER (I) AUTHORIZING AND APPROVING  
THE APPOINTMENT OF OMNI AGENT SOLUTIONS, INC. AS  

CLAIMS AND NOTICING AGENT AND (II) GRANTING RELATED RELIEF 

Upon the application (the “Application”) of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for the entry of an order (this “Order”), (a) authorizing the 

Debtors to appoint Omni Agent Solutions, Inc. (“Omni”) as claims and noticing agent (the “Claims 

and Noticing Agent”) to, among other things, (i) distribute required notices to parties in interest, 

(ii) receive, maintain, docket, and otherwise administer the proofs of claim filed in these chapter

11 cases, and (iii) provide such other administrative services–as required by the Debtors–that 

would fall within the purview of services to be provided by the Clerk’s Office, and (b) granting 

related relief, all as more fully set forth in the Application; and upon the First Day Declaration and 

the Deutch Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference from the United States District

Court for the District of Delaware, dated February 29, 2012; and this Court having found that this 

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, as 
applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) Inc. 
(N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks Finance LLC (N/A); 
Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia (9725); Ligado Networks 
Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC (N/A).  The Debtors’ headquarters 
is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

                                          SCHEDULE “B”
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is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that this Court 

may enter a final order consistent with Article III of the United States Constitution; and this Court 

having found that venue of this proceeding and the Application in this district is proper pursuant 

to 28 U.S.C. §§ 1408 and 1409; and this 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 this Court having found that the Debtors’ notice of the Application and opportunity 

for a hearing on the Application were appropriate under the circumstances and no other notice 

need be provided; and this Court having reviewed the Application and having heard the statements 

in support of the relief requested therein at a hearing before this Court; and this 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 upon all of the proceedings had before this Court; and 

after due deliberation and sufficient cause appearing therefor, it is hereby ORDERED that: 

1. The Application is granted as set forth herein. 

2. Notwithstanding the terms of the Engagement Agreement attached to the 

Application, the Application is granted solely on the terms set forth in this Order. 

3. e Debtors are authorized, pursuant to 28 U.S.C. § 156(c) and Local Rule 

2002-1(f) to retain Omni as Claims and Noticing Agent, effective as of the Petition Date, under the 

terms of the Engagement Agreement. 

4. Omni 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 (if 

any), and all related tasks, all as described in the Application (collectively, the “Claims and 

Noticing Services”). 

Case 25-10006-TMH    Doc 97    Filed 01/07/25    Page 2 of 6
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5. Omni shall serve as the custodian of court records and shall be designated as the 

authorized repository for all proofs of claim (if any) filed in these chapter 11 cases and is 

authorized and directed to maintain official claims registers for each of the Debtors to provide 

public access to every proof of claim, including proofs of claim with attachments, without charge 

unless otherwise ordered by the Court, and to provide the Clerk with a certified duplicate thereof 

upon the request of the Clerk. 

6. Omni is authorized and directed to provide an electronic interface for filing proofs 

of claim and to obtain a post office box or address for the receipt of proofs of claim (if necessary). 

7. Omni is authorized to take such other action to comply with all duties set forth in 

the Application and this Order. 

8. Omni shall comply with all requests of the Clerk and the guidelines promulgated 

by the Judicial Conference of the United States for the implementation of 28 U.S.C. § 156(c). 

9. The Debtors are authorized to compensate Omni in accordance with the terms of 

the Engagement Agreement upon receipt of reasonably detailed invoices setting forth the services 

provided by Omni and the rates charged for each, and to reimburse Omni for all reasonable and 

necessary expenses it may incur, upon the presentation of appropriate documentation without the 

need for Omni to file fee applications or otherwise seek Court approval for the compensation of 

its services and reimbursement of its expenses.   

10. Pursuant to section 503(b)(1)(A) of the Bankruptcy Code, the fees and expenses of 

Omni under this Order shall be an administrative expense of the Debtors’ estates. 

11. Omni may apply its retainer to all prepetition invoices, which retainer shall be 

replenished to the original retainer amount, and thereafter, Omni may hold its retainer under the 

Case 25-10006-TMH    Doc 97    Filed 01/07/25    Page 3 of 6
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Engagement Agreement during the Chapter 11 Cases as security for the payment of fees and 

expenses incurred under the Engagement Agreement. 

12. The Debtors shall indemnify each Indemnified Party (as defined in the Engagement 

Agreement) under the terms of the Engagement Agreement, subject to the following modifications: 

a. The Indemnified Parties shall not be entitled to indemnification, 
contribution or reimbursement pursuant to the Engagement Agreement for 
services other than the services provided under the Engagement Agreement, 
unless such services and the indemnification, contribution or 
reimbursement therefore are approved by the Court; 

b. Notwithstanding anything to the contrary in the Engagement Agreement, 
the Debtors shall have no obligation, for any claim or expense that is either: 
(i) judicially determined (the determination having become final) to have 
arisen from the Indemnified Parties’ gross negligence, willful misconduct, 
or fraud; (ii) for a contractual dispute in which the Debtors allege the breach 
of the Indemnified Parties’ contractual obligations if the Court determines 
that indemnification contribution or reimbursement would not be 
permissible pursuant to In re United Artists Theatre Co., 315 F.3d 217 (3d 
Cir. 2003); or (iii) settled prior to a judicial determination under (i) or (ii), 
but determined by this Court, after notice and a hearing, to be a claim or 
expense for which the Indemnified Parties’ should not receive indemnity, 
contribution, or reimbursement under the terms of the Engagement 
Agreement as modified by this Order; and 

c. If, before the earlier of (i) the entry of an order confirming a chapter 11 plan 
in these cases (that order having become a final order no longer subject to 
appeal), or (ii) the entry of an order closing these cases, the Indemnified 
Parties believe that they are entitled to the payment of any amounts by the 
Debtors on account of the Debtors’ indemnification, contribution and/or 
reimbursement obligations under the Engagement Agreement (as modified 
by this Order), including without limitation the advancement of defense 
costs, the Indemnified Parties must file an application therefor in this Court, 
and the Debtors may not pay any such amounts to the Indemnified Parties 
before the entry of an order by this Court approving the payment.  This 
paragraph is intended only to specify the period of time under which the 
Court shall have jurisdiction over any request for fees and expenses by the 
Indemnified Parties for indemnification, contribution or reimbursement, 
and not a provision limiting the duration of the Debtors’ obligation to 
indemnify the Indemnified Parties.  All parties-in-interest shall retain the 
right to object to any demand by the Indemnified Parties for 
indemnification, contribution, or reimbursement. 

Case 25-10006-TMH    Doc 97    Filed 01/07/25    Page 4 of 6
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13. The limitation of liability provision contained in the Engagement Agreement shall 

have no force and effect during the pendency of the chapter 11 cases. 

14. In the event Omni is unable to provide the Claims and Noticing Services, Omni 

shall immediately notify the Clerk and the Debtors’ counsel and cause all original proofs of claim 

and related computer information to be turned over to another claims and noticing agent with the 

advice and consent of the Clerk and the Debtors’ counsel. 

15. The Debtors may submit a separate retention application, pursuant to section 327 

of the Bankruptcy Code and/or any applicable law, for any services they may wish Omni to 

perform that are not specifically authorized by this Order. 

16. Omni shall not cease providing Claims and Noticing Services in these chapter 11 

cases for any reason, including nonpayment, without an order of the Court authorizing Omni to do 

so; provided that Omni may seek such an order on expedited notice by filing a request with the 

Court with notice to the Debtors, the U.S. Trustee, any official committee of creditors appointed 

in these cases, the Ad Hoc Cross-Holder Group, and the Ad Hoc First Lien Group by facsimile or 

overnight delivery; provided, further, that, except as expressly provided herein, the Debtors and 

Omni may terminate or suspend other services in accordance with the Engagement Agreement. 

17. Notice of the Application shall be deemed good and sufficient notice thereof, and 

the requirements of Bankruptcy Rule 6004(a) and the Local Rules are waived by such notice. 

18. In the event of any inconsistency between the Engagement Agreement, the 

Application, and this Order, this Order shall govern. 

19. The Debtors are authorized to execute and deliver such documents and to take and 

perform all actions necessary to implement and effectuate the relief granted in this Order. 

Case 25-10006-TMH    Doc 97    Filed 01/07/25    Page 5 of 6
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20. The requirements of Bankruptcy Rule 6003(b) shall be deemed satisfied, the relief 

granted being necessary to avoid immediate and irreparable harm. 

21. This Order is immediately effective and enforceable notwithstanding the provisions 

of Bankruptcy Rule 6004(h) or otherwise. 

22. This Court retains jurisdiction with respect to all matters arising from or related to 

the enforcement of this Order. 

  

 

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 7th, 2025 
Wilmington, Delaware

Case 25-10006-TMH    Doc 97    Filed 01/07/25    Page 6 of 6
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

) 
In re: ) Chapter 11 

) 
LIGADO NETWORKS LLC, et al.,1 ) Case No. 25-10006 (TMH) 

) 
Debtors. ) 

) 
) 

(Jointly Administered) 

Re: D.I. 16 
) 

ORDER (I) AUTHORIZING 
THE DEBTORS TO REDACT CERTAIN PERSONAL  

IDENTIFICATION INFORMATION AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned Debtors for entry of an order: 

(i) authorizing the Debtors to redact certain personal identification information; and (ii) granting

certain related relief, all as more fully set forth in the Motion; and this Court having jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of 

Reference of the United States District Court for the District of Delaware, dated February 29, 2012; 

and this Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2) and 

that this Court may enter a final order consistent with Article III of the United States Constitution; 

and this Court having found that venue in this district is proper pursuant to 28 U.S.C. §§ 1408 and 

1409; and this Court having found that the notice of the Motion and of the opportunity to be heard 

at the hearing thereon were appropriate under the circumstances and that no other notice need be 

provided; and this Court having reviewed the Motion and the First Day Declaration and having 

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, as 
applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) Inc. 
(N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks Finance LLC (N/A); 
Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia (9725); Ligado Networks 
Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC (N/A).  The Debtors’ headquarters 
is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 

                                         SCHEDULE “C”
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heard the statements and argument in support of the relief requested at a hearing before this Court 

(the “Hearing”); and this 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 upon all of the 

proceedings had before this Court; and after due deliberation and sufficient cause appearing 

therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted as set forth herein (this “Order”). 

2. The Debtors are authorized to redact the home addresses of natural persons listed 

on the Creditor Matrix and other documents that the Debtors file with the Court.  The Debtors shall 

file unredacted versions under seal and shall provide, on a confidential basis, an unredacted version 

of the Creditor Matrix and any other filings redacted pursuant to this Order to (i) the Court, the 

U.S. Trustee, counsel to the Ad Hoc Cross-Holder Group, counsel to the Ad Hoc First Lien Group, 

and counsel to an official committee of unsecured creditors appointed in these cases (if any), and 

(ii) any party in interest upon a request to the Debtors (email being sufficient) or to the Court that 

is reasonably related to these chapter 11 cases.  Each party receiving an unredacted copy of the 

Creditor Matrix or any other applicable document shall keep such redacted information 

confidential unless otherwise required to be disclosed by law or court order. 

3. When serving any notice in these cases on the Debtors’ current or former 

employees, interest holders, or other individual creditors, the Debtors’ claims and noticing agent, 

and, where applicable, the Clerk of the Court, shall use such creditor’s home address. 

4. Nothing in this Order shall waive or otherwise limit the service of any document 

upon or the provision of any notice to any individual whose personal information is sealed or 

redacted pursuant to this Order.  Service of all documents and notices upon individuals whose 

Case 25-10006-TMH    Doc 95    Filed 01/07/25    Page 2 of 3

24
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



 

3 
 
 

personal information is sealed or redacted pursuant to this Order shall be confirmed in the 

corresponding certificate of service. 

5. The Debtors are authorized to take all actions that are necessary and appropriate to 

effectuate the relief granted in this Order in accordance with the Motion. 

6. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation, interpretation, and enforcement of this Order. 

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 7th, 2025 
Wilmington, Delaware

Case 25-10006-TMH    Doc 95    Filed 01/07/25    Page 3 of 3
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In re: 

                                             SCHEDULE “"D"

Case 25-10006-TMH Doc 96 Filed 01/07/25 Page 1 of 3 

LIGADO NETWORKS LLC, et al., 1 

) 
) 
) 
) 
) 
) 

Case No. 25-10006 (TMH) 

(Jointly Administered) Debtors. 
) 
) Re: D.I. 17 

-------------
) 

ORDER AUTHORIZING LIGADO NETWORKS LLC TO ACT 

AS FOREIGN REPRESENTATIVE PURSUANT TO 11 U
1
S

1
C, § 1505 

Upon the motion (the "Motion")
2 of the above-captioned Debtors for entry of an order: 

(i) authorizing Ligado Networks to act as the Foreign Representative on behalf of the Debtors'

estates in any judicial or other proceedings in a foreign country, including the Canadian Proceeding 

and (ii) granting certain related relief, all as more fully set forth in the Motion; and this Court 

having jurisdiction over this matter pursuant to 28 U,S.C, §§ 157 and .Ll..3..± and the Amended

Standing Order of Reference from the United States District Court for the District of Delaware, 

dated February 29, 2012; and this Court having found that this is a core proceeding pursuant to 

28 U,S,C, § 157(b)(2) and that this Court may enter a final order consistent with Article III of the 

United States Constitution; and this Court having found that venue of this proceeding and the 

Motion in this district is proper pursuant to 28 U,S,C, §§ 1408 and liQ2; and this Court having 

found that the Debtors' notice of the Motion and of the opportunity to be heard at the hearing 

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, as 
applicable, are: Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) Inc. 
(N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks Finance LLC (N/A); 
Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia (9725); Ligado Networks 
Subsidiary LLC (N/A); One Dot SixLLC (8763); and One Dot Six TVCC LLC (N/A). The Debtors' headquarters 
is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

) 
In re: ) Chapter 11 

) 
LIGADO NETWORKS LLC, et al.,1 ) Case No. 25-10006 (TMH) 

) 
Debtors. ) (Jointly Administered) 

) 
) Re: D.I. 7 
) 

INTERIM ORDER 
(I) AUTHORIZING THE DEBTORS TO (A) CONTINUE TO

OPERATE THEIR CASH MANAGEMENT SYSTEM AND MAINTAIN  
EXISTING BANK ACCOUNTS, (B) UTILIZE THEIR CREDIT CARDS, 

AND (C) ENGAGE IN INTERCOMPANY TRANSACTIONS, (II) GRANTING A  
WAIVER OF THE REQUIREMENTS OF SECTION 345(B) OF THE BANKRUPTCY 

CODE AND U.S. TRUSTEE GUIDELINES, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned Debtors for entry of an interim 

order:  (i) authorizing the Debtors to continue to (a) operate their Cash Management System and 

maintain existing Bank Accounts, (b) utilize their Credit Cards, and (c) engage in Intercompany 

Transactions, (ii) granting a waiver of certain requirements of section 345(b) of the Bankruptcy 

Code and of the U.S. Trustee Guidelines, and (iii) granting certain related relief, all as more fully 

set forth in the Motion; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference of the United States District Court

for the District of Delaware, dated February 29, 2012; and this Court having found that this is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2) and that this Court may enter a final order 

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, as 
applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) Inc. 
(N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks Finance LLC (N/A); 
Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia (9725); Ligado Networks 
Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC (N/A).  The Debtors’ headquarters 
is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 

                                        SCHEDULE “E”

Case 25-10006-TMH    Doc 90    Filed 01/07/25    Page 1 of 9 29
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



 

 2 
 
RLF1 27670717v.1 
 

consistent with Article III of the United States Constitution; and this Court having found that venue 

in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that 

the notice of the Motion and of the opportunity to be heard at the hearing thereon were appropriate 

under the circumstances and that no other notice need be provided, except as set forth herein; and 

this Court having reviewed the Motion and the First Day Declaration and having heard the 

statements and argument in support of the relief requested at a hearing before this Court (the 

“Hearing”); and this 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 upon all of the 

proceedings had before this Court; and after due deliberation and sufficient cause appearing 

therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

1. The final hearing on the Motion shall be held on February 5, 2025, at 1:00 p.m., 

prevailing Eastern Time (the “Final Hearing”).  Any objections or responses to entry of a final 

order on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time on January 29, 

2025 (the “Objection Deadline”), and served on the following parties:  (i) the Debtors, 10802 

Parkridge Boulevard, Reston, VA 20191; (ii) proposed counsel to the Debtors, (a) Milbank LLP, 

(x) 55 Hudson Yards, New York, NY 10001, Attn: Dennis F. Dunne, Esq. 

(ddunne@milbank.com), Matthew L. Brod, Esq. (mbrod@milbank.com), and Lauren C. Doyle, 

Esq. (ldoyle@milbank.com), and (y) 1850 K Street, NW, Suite 1100, Washington, DC 20006, 

Attn: Andrew M. Leblanc, Esq. (aleblanc@milbank.com), and (b) Richards, Layton & Finger, PA, 

920 North King St, Wilmington, DE 19801, Attn: Mark Collins (collins@rlf.com), Michael J. 

Merchant (merchant@rlf.com), and Amanda R. Steele (steele@rlf.com); and (iii) the Notice 

Parties.  If no objections or responses are timely filed and served as set forth herein, the Debtors 
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shall, on or after the Objection Deadline, submit to the Court an order, substantially in the form of 

the Final Order attached to the Motion, which Final Order may be entered with no further notice 

or need for the Final Hearing. 

2. Subject to the terms set forth herein, the Debtors are authorized, but not directed, 

to:  (i) continue operating the Cash Management System and honor their prepetition obligations 

related thereto; (ii) continue to use the Bank Accounts in existence as of the Petition Date without 

the need to comply with certain guidelines relating to bank accounts set forth in the U.S. Trustee 

Guidelines; (iii) treat the Bank Accounts for all purposes as accounts of the Debtors as debtors in 

possession; (iv) continue to use their Credit Cards; (v) use, in their present form, all checks and 

other Business Forms (including letterhead) without reference to the Debtors’ status as debtors in 

possession; and (vi) pay the Bank Fees, including any fees that accrued before the Petition Date, 

and to otherwise perform their obligations under the documents governing the Bank Accounts; 

provided that in the case of each of (i) through (vi), such action is taken in the ordinary course of 

business and consistent with prepetition practices. 

3. The Cash Management Banks are authorized, but not directed, to continue to 

maintain, service, and administer the Bank Accounts without interruption and in the ordinary 

course, and to receive, process, honor, and pay, to the extent of available funds, any and all checks, 

drafts, wires, credit card payments, and ACH transfers issued and drawn on the Bank Accounts 

after the Petition Date. 

4. Subject to the terms set forth herein, any bank, including any Cash Management 

Bank, may rely upon the representations of the Debtors with respect to whether any check, draft, 

wire, or other transfer drawn or issued by the Debtors prior to the Petition Date should be honored 

pursuant to an order of this Court, and no bank that honors a prepetition check or other item drawn 
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on any account that is the subject of this Interim Order (i) at the direction of the Debtors, (ii) in a 

good-faith belief that this Court has authorized such prepetition check or item to be honored, or 

(iii) as a result of a mistake made despite implementation of customary handling procedures, shall 

be deemed to be nor shall be liable to the Debtors, their estates, or any other party on account of 

such prepetition check or other item being honored postpetition, or otherwise deemed to be in 

violation of this Interim Order. 

5. The existing deposit agreements between the Debtors and the Cash Management 

Banks shall continue to govern the postpetition relationships between the applicable Debtors and 

Cash Management Banks, and all of the provisions of such agreements, including, without 

limitation, the termination and fee provisions, and any provisions relating to offset or charge back 

rights with respect to return items, shall remain in full force and effect. 

6. The Debtors are authorized, but not directed, to continue using, and, if used, to 

perform their obligations in connection with, their Credit Cards and to pay any amounts owing 

with respect thereto, including any amounts relating to the prepetition period. 

7. The Debtors and the Cash Management Banks may, without further order of this 

Court, agree to and implement changes to the Cash Management System and procedures related 

thereto in the ordinary course of business, including, without limitation, the opening of any new 

bank accounts and the closing of any existing Bank Accounts, so long as any such new account is 

with a bank that is designated as an Authorized Depository by the U.S. Trustee for the District of 

Delaware or is willing to execute a Uniform Depository Agreement with the U.S. Trustee for the 

District of Delaware as soon as reasonably practicable; provided that if the Debtors open or close 

any Bank Account, such opening or closing shall be timely reflected on the Debtors’ next monthly 

operating report and, the Debtors shall provide notice within fifteen (15) days to the U.S. Trustee, 
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any official committee appointed in these chapter 11 cases, counsel to the Ad Hoc Cross-Holder 

Group, and counsel to the Ad Hoc First Lien Group.  Subject to the terms hereof, the Debtors are 

authorized, in the ordinary course of business, to enter into any ancillary agreements, including 

new deposit account control agreements, related to the foregoing, as they may deem necessary and 

appropriate. 

8. The relief granted in this Interim Order is extended to any new bank account opened 

by the Debtors in the ordinary course of business after the date hereof.  Each such account shall be 

deemed a Bank Account, and the bank at which such account is opened shall be deemed a Cash 

Management Bank; provided, that the Debtors shall open any new Bank Account at a bank that 

has executed a Uniform Depository Agreement with the U.S. Trustee for the District of Delaware 

or at a bank that is willing to immediately execute such an agreement.  In the event that such bank 

does not execute a Uniform Depository Agreement, the U.S. Trustee for the District of Delaware’s 

rights are fully reserved. 

9. For each bank that has executed a Uniform Depository Agreement with the U.S. 

Trustee for the District of Delaware (each, a “UDA Bank”), the Debtors must, as soon as possible, 

(i) contact each such UDA Bank, (ii) provide the UDA Bank with each of the Debtors’ employer 

identification numbers, and (iii) identify each of the Debtors’ Bank Accounts held at such UDA 

Bank as being held by a debtor in possession in a bankruptcy case and provide the case number. 

10. All banks maintaining any of the Bank Accounts that are provided with notice of 

this Interim Order shall not honor or pay any bank payments drawn on the listed Bank Accounts 

or otherwise issued before the Petition Date for which the Debtors specifically issue stop payment 

orders in accordance with the documents governing such Bank Accounts.  Each Cash Management 

Bank is otherwise authorized to debit the Debtors’ accounts in the ordinary course of business 
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without the need for further order of this Court for all checks and electronic payment requests 

when presented for payment, and each Cash Management Bank is authorized to rely on the 

Debtors’ designation of any particular check or electronic payment request as approved by this 

Interim Order without any duty of further inquiry and without liability for following the Debtors’ 

instructions.  The Debtors are authorized to issue postpetition checks, or to effect postpetition fund 

transfer requests, in replacement of any checks or fund transfer requests with respect to prepetition 

amounts owed that are dishonored as a consequence of the filing of these cases. 

11. The Cash Management Banks are authorized, in the ordinary course and without 

further order of this Court, to deduct all applicable Bank Fees, whether arising prepetition or 

postpetition, from the applicable Bank Accounts and to charge back to the appropriate accounts 

any returned items (including returned checks or returned items resulting from ACH transactions, 

wire transfers, or other electronic transfers of any kind), regardless of whether such returned items 

were deposited or transferred prepetition or postpetition. 

12. Each of the Cash Management Banks is authorized to debit the Debtors’ accounts, 

in the ordinary course of business and without the need for further order of this Court, for all checks 

or other items deposited in the Debtors’ accounts prior to the Petition Date which have been 

dishonored or returned unpaid for any reason, together with any fees and costs in connection 

therewith. 

13. Any banks, including the Cash Management Banks, are further authorized to honor 

the Debtors’ directions with respect to the opening and closing of any Bank Account and accept 

and hold, or invest, the Debtors’ funds in accordance with the Debtors’ instructions. 

14. The Debtors are authorized to continue to use their checks, correspondence, and 

other Business Forms including, but not limited to, purchase orders, letterhead, envelopes, and 
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promotional materials, substantially in the forms existing immediately prior to the Petition Date, 

without reference to the Debtors’ debtor-in-possession status; provided, that once the Debtors’ 

existing checks have been used, the Debtors shall, when reordering checks, require the designation 

“Debtor in Possession” and the corresponding bankruptcy case number on all checks; provided, 

further, that, with respect to checks which the Debtors or their agents print themselves, the Debtors 

shall begin printing the “Debtor in Possession” legend and the bankruptcy case number on such 

items within ten (10) days of the date of entry of this Interim Order. 

15. Continuation and maintenance of the Bank Accounts (including the Investment 

Account and the Ligado Networks Canadian Dollar Disbursement/Operating Account) is approved 

on an interim basis.  The Debtors shall have thirty (30) days from the Petition Date within which 

to either come into compliance with section 345(b) of the Bankruptcy Code and Local Rule 4001-

3, and such extension is without prejudice to the Debtors’ right to request a further extension or 

waiver of the requirements of section 345(b) of the Bankruptcy Code pursuant to the Final Order 

or otherwise. 

16. The Debtors are authorized to continue engaging in Intercompany Transactions and 

incurring Intercompany Claims in the ordinary course of business, consistent with historical 

practice; provided that, for the avoidance of doubt, the Debtors shall not be authorized to undertake 

any Intercompany Transactions or incur any Intercompany Claims that are not on the same terms 

as, or materially consistent with, the Debtors’ operation of their business in the ordinary course 

before the Petition Date.  The Debtors shall continue to maintain current records with respect to 

all Intercompany Transactions, such that any transfer may be readily ascertained, traced, and 

properly recorded on the Debtors’ books and records.  The Debtors shall make such records 
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available on a confidential basis to counsel to the Ad Hoc Cross-Holder Group and counsel to the 

Ad Hoc First Lien Group upon reasonable request. 

17. All postpetition claims arising from Intercompany Transactions authorized 

hereunder shall be entitled to administrative expense priority status under section 503(b) of the 

Bankruptcy Code. 

18. Notwithstanding use of a consolidated Cash Management System, the Debtors shall 

calculate quarterly fees under 28 U.S.C. § 1930(a)(6) based on the disbursements of each Debtor, 

regardless of which entity makes those disbursements. 

19. Nothing contained in the Motion or this Interim Order shall be construed to 

(i) create or perfect, in favor of any person or entity, any interest in cash of a Debtor that did not 

exist as of the Petition Date or (ii) alter or impair the validity, priority, enforceability, or perfection 

of any security interest or lien, in favor of any person or entity, that existed as of the Petition Date. 

20. Notwithstanding the relief granted in this Interim Order and any actions taken 

pursuant to such relief, nothing in this Interim Order shall be deemed:  (i) an admission as to the 

amount of, basis for, or validity of any claim against the Debtors; (ii) a waiver of the Debtors’ or 

any other party’s right to dispute any claim; (iii) a promise or requirement to pay any particular 

claim; (iv) an admission that any particular claim is of a type described in the Motion; (v) a request 

or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to 

section 365 of the Bankruptcy Code; (vi) an admission as to the validity, priority, enforceability, 

or perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’ 

estates; or (vii) a waiver of any claims or causes of action.  If this Court grants the relief sought 

herein, any payment made pursuant to this Court’s order is not intended and should not be 
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construed as an admission as to the validity of any particular claim or a waiver of the Debtors’ 

rights to subsequently dispute such claim. 

21. The Motion satisfies the requirements of Bankruptcy Rule 6003(b). 

22. Notice of the Motion as described therein shall be deemed good and sufficient 

notice thereof and the relief requested therein, and the requirements of Bankruptcy Rule 6004(a) 

and the Local Bankruptcy Rules are satisfied by such notice. 

23. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

24. The Debtors are authorized to take all actions that are necessary and appropriate to 

effectuate the relief granted in this Interim Order. 

25. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation, interpretation, and enforcement of this Interim Order. 

 

 

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 7th, 2025 
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

) 
In re: ) Chapter 11 

) 
LIGADO NETWORKS LLC, et al.,1 ) Case No. 25-10006 (TMH) 

) 
Debtors. ) (Jointly Administered) 

) 
) Re: D.I. 15 
) 

INTERIM ORDER (I) AUTHORIZING  
THE DEBTORS TO (A) SATISFY PREPETITION  

OBLIGATIONS ON ACCOUNT OF COMPENSATION AND  
BENEFITS PROGRAMS AND (B) CONTINUE COMPENSATION  

AND BENEFITS PROGRAMS, AND (II) GRANTING RELATED RELIEF  

Upon the motion (the “Motion”)2 of the above-captioned Debtors for entry of an interim 

order:  (i) authorizing, but not directing, the Debtors to (a) pay and honor prepetition wages, 

salaries, reimbursable expenses, and other obligations on account of the Compensation and 

Benefits Programs and (b) maintain, and continue to honor and pay amounts with respect to, the 

Compensation and Benefits Programs, as such programs were in effect prior to the Petition Date 

and as they may be modified, amended, or supplemented from time to time, in the ordinary course 

of business, and (ii) granting certain related relief, all as more fully set forth in the Motion; and 

this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference of the United States District Court for the District of 

Delaware, dated February 29, 2012; and this Court having found that this is a core proceeding 

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, as 
applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) Inc. 
(N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks Finance LLC (N/A); 
Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia (9725); Ligado Networks 
Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC (N/A).  The Debtors’ headquarters 
is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion. 

                                         SCHEDULE “F”
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pursuant to 28 U.S.C. § 157(b)(2) and that this Court may enter a final order consistent with Article 

III of the United States Constitution; and this Court having found that venue in this district is 

proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the notice of the 

Motion and of the opportunity to be heard at the hearing thereon were appropriate under the 

circumstances and that no other notice need be provided, except as set forth herein; and this Court 

having reviewed the Motion and the First Day Declaration and having heard the statements and 

argument in support of the relief requested at a hearing before this Court (the “Hearing”); and this 

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 upon all of the proceedings had before this 

Court; and after due deliberation and sufficient cause appearing therefor, it is HEREBY 

ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing on the Motion shall be held on February 5, 2025, at 1:00 p.m., 

prevailing Eastern Time (the “Final Hearing”).  Any objections or responses to entry of a final 

order on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time on January 29, 

2025 (the “Objection Deadline”), and served on the following parties:  (i) the Debtors, 10802 

Parkridge Boulevard, Reston, VA 20191; (ii) proposed counsel to the Debtors, (a) Milbank LLP, 

(x) 55 Hudson Yards, New York, NY 10001, Attn: Dennis F. Dunne (ddunne@milbank.com), 

Matthew L. Brod (mbrod@milbank.com), and Lauren C. Doyle (ldoyle@milbank.com), and 

(y) 1850 K Street, NW, Suite 1100, Washington, DC 20006, Attn: Andrew M. Leblanc 

(aleblanc@milbank.com), and (b) Richards, Layton & Finger, PA, 920 N King St, Wilmington, 

DE 19801, Attn: Mark Collins (collins@rlf.com), Michael J. Merchant (merchant@rlf.com), and 

Amanda R. Steele (steele@rlf.com); and (iii) the Notice Parties.  If no objections or responses are 
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timely filed and served as set forth herein, the Debtors shall, on or after the Objection Deadline, 

submit to the Court an order, substantially in the form of the Final Order attached to the Motion, 

which may be entered with no further notice or need for the Final Hearing.  

3. The Debtors are authorized, but not directed, to pay all prepetition amounts 

associated with the Compensation and Benefits Programs, in an aggregate amount not to exceed 

$235,000 on an interim basis; provided, however, that notwithstanding any other provision of this 

Interim Order, prior to entry of the Final Order, the Debtors shall not pay to any individual 

Employee, Independent Contractor, or Manager any amounts on account of prepetition 

compensation obligations in excess of $15,150 or that otherwise exceed the amounts set forth in 

sections 507(a)(4) or 507(a)(5) of the Bankruptcy Code. 

4. Except as noted in paragraph 7, prior to entry of the Final Order, the Debtors shall 

not pay any amounts under the Non-Insider Severance Program or Bonus Programs.  

5. Nothing herein shall be deemed to authorize the payment of any amounts that 

violate or implicate section 503(c) of the Bankruptcy Code; provided that nothing herein shall 

prejudice the Debtors’ ability to seek approval of relief pursuant to section 503(c) of the 

Bankruptcy Code under a separate motion at a later time; provided further, that the Debtors shall 

consult with counsel to the Ad Hoc Cross-Holder Group and counsel to the Ad Hoc First Lien 

Group at least three (3) business days prior to filing such motion. 

6. The Debtors shall not make any payments under the Transaction Commission Plan, 

absent further order of the Court. 

7. The Debtors are authorized, but not directed, to pay any accrued but unused Paid 

Leave and Vacation Leave or amounts on account of the Non-Insider Severance Program to any 
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Employee whose employment terminates postpetition where the failure to do so would result in a 

violation of applicable federal, state, provincial, or foreign law. 

8. Subject to the terms of this Interim Order, the Debtors are authorized, but not 

directed, to continue to satisfy all postpetition obligations on account of the Compensation and 

Benefits Programs and to otherwise continue such programs in the ordinary course of business and 

in accordance with the Debtors’ prepetition policies and practices (as such may be modified, 

amended, or supplemented from time to time in the ordinary course of business, provided that the 

Debtors shall consult with counsel to the Ad Hoc Cross-Holder Group and counsel to the Ad Hoc 

First Lien Group at least five (5) business days prior to making any such modifications, 

amendments, or supplements that are not in the ordinary course of business). 

9. The Debtors are authorized to pay, in the ordinary course of business, all 

postpetition costs and expenses incidental to the Compensation and Benefits Programs, including 

all administrative and processing costs and payments to third parties. 

10. The Debtors are authorized to forward any unpaid amounts on account of 

Deductions, Payroll Taxes, or any other amounts collected on behalf of another party to the 

appropriate taxing authorities or other recipients in accordance with the Debtors’ prepetition 

policies and practices. 

11. Pursuant to section 362(d) of the Bankruptcy Code, (i) Employees are authorized 

to proceed with their workers’ compensation claims in the appropriate judicial or administrative 

forum in accordance with the Workers’ Compensation Programs, and the Debtors are authorized 

to take all steps necessary and appropriate with respect to the resolution of any such claims, and 

(ii) the notice requirements pursuant to Bankruptcy Rule 4001(d) with respect to clause (i) are 

waived; provided that such claims are pursued in accordance with the Workers’ Compensation 
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Program and recoveries, if any, are limited to the proceeds from the applicable insurance policy.  

This modification of the automatic stay pertains solely to claims pursued under the Workers’ 

Compensation Program. 

12. The Debtors shall maintain a matrix or schedule of amounts paid pursuant to the 

Bonus Programs and the Non-Insider Severance Program, subject to the terms and conditions of 

this Interim Order, including the following information: (i) the title of the claimant paid; (ii) the 

amount of the payment to such claimant; (iii) the total amount paid to the claimant to date; (iv) the 

payment date; and (v) the purpose of such payment.  The Debtors shall provide a copy of such 

matrix or schedule on a confidential basis to counsel to Ad Hoc Cross-Holder Group and counsel 

to the Ad Hoc First Lien Group on a monthly basis beginning with the month following entry of 

this Interim Order. 

13. Notwithstanding anything in this Interim Order, the Debtors are not authorized to 

accelerate any payments not due and payable before the Final Hearing. 

14. The Financial Institutions on which checks were drawn or electronic payment 

requests made in payment of prepetition obligations on account of the Compensation and Benefit 

Programs 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 Financial 

Institutions are authorized to rely on the Debtors’ designation of any particular check or electronic 

payment request as approved by this Interim Order without any duty of further inquiry and without 

liability for following the Debtors’ instructions. 

15. The Debtors are authorized to issue postpetition checks or effect new funds 

transfers on account of the unpaid obligations associated with the Compensation and Benefits 
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Programs to replace any prepetition checks or funds transfer requests that may be lost, dishonored, 

or rejected as a result of the commencement of these chapter 11 cases. 

16. Nothing contained herein is intended or should be construed to grant administrative 

priority status to any claim on account of any Compensation and Benefits Program that does not 

already exist pursuant to the Bankruptcy Code. 

17. Notwithstanding the relief granted in this Interim Order and any actions taken 

pursuant to such relief, nothing in this Interim Order shall be deemed:  (i) an admission as to the 

amount of, basis for, or validity of any claim against the Debtors; (ii) a waiver of the Debtors’ or 

any other party’s right to dispute any claim; (iii) a promise or requirement to pay any particular 

claim; (iv) an admission that any particular claim is of a type described in the Motion; (v) a request 

or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to 

section 365 of the Bankruptcy Code; (vi) an admission as to the validity, priority, enforceability, 

or perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’ 

estates; or (vii) a waiver of any claims or causes of action which may exist against any entity under 

the Bankruptcy Code or any other applicable law. 

18. The Motion satisfies the requirements of Bankruptcy Rule 6003(b). 

19. Notice of the Motion as described therein shall be deemed good and sufficient 

notice of the Motion, and the requirements of Bankruptcy Rule 6004(a) are satisfied by such 

notice. 

20. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

21. The Debtors are authorized to take all actions that are necessary and appropriate to 

effectuate the relief granted in this Interim Order. 
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22. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation, interpretation, and enforcement of this Interim Order. 

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 7th, 2025 
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

) 
In re: ) Chapter 11 

) 
LIGADO NETWORKS LLC, et al.,1 ) Case No. 25-10006 (TMH) 

) 
Debtors. ) (Jointly Administered) 

) 
) Re: D.I. 14 
) 

INTERIM ORDER (I) AUTHORIZING  
THE DEBTORS TO (A) MAINTAIN INSURANCE 
POLICIES AND SURETY BOND PROGRAM AND  

HONOR OBLIGATIONS THEREUNDER, AND (B) RENEW,  
AMEND, SUPPLEMENT, EXTEND, OR PURCHASE INSURANCE  

POLICIES AND SURETY BONDS, AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned Debtors for entry of an interim 

order:  (i) authorizing the Debtors to (a) continue to maintain the Insurance Policies and Surety 

Bond Program and honor any premiums, deductibles, assessments, and other related payments and 

fees under the Insurance Policies and the Surety Bond Program, and (b) renew, revise, amend, 

supplement, or extend the existing Insurance Policies and Surety Bond, as well as purchase new 

insurance coverage and surety bonds, in the ordinary course of business; and (ii) granting certain 

related relief, all as more fully set forth in the Motion; and this Court having jurisdiction over this 

matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference of 

the United States District Court for the District of Delaware, dated February 29, 2012; and this 

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, as 
applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) Inc. 
(N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks Finance LLC (N/A); 
Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia (9725); Ligado Networks 
Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC (N/A).  The Debtors’ headquarters 
is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion. 
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Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2) and that this 

Court may enter a final order consistent with Article III of the United States Constitution; and this 

Court having found that venue in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and this Court having found that the notice of the Motion and of the opportunity to be heard at the 

hearing thereon were appropriate under the circumstances and that no other notice need be 

provided, except as set forth herein; and this Court having reviewed the Motion and the First Day 

Declaration and having heard the statements and argument in support of the relief requested at a 

hearing before this Court (the “Hearing”); and this 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 upon all of the proceedings had before this Court; and after due deliberation and 

sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein (this “Interim Order”). 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on February 5, 

2025, at 1:00 p.m., prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time on January 29, 2025 

(the “Objection Deadline”), and served on the following parties:  (i) the Debtors, 10802 Parkridge 

Boulevard, Reston, VA 20191; (ii) proposed counsel to the Debtors, (a) Milbank LLP, (x) 55 

Hudson Yards, New York, NY 10001, Attn: Dennis F. Dunne (ddunne@milbank.com), Matthew 

L. Brod (mbrod@milbank.com), and Lauren C. Doyle (ldoyle@milbank.com), and (y) 1850 K 

Street, NW, Suite 1100, Washington, DC 20006, Attn: Andrew M. Leblanc 

(aleblanc@milbank.com), and (b) Richards, Layton & Finger, PA, 920 North King Street, 

Wilmington, DE 19801, Attn: Mark Collins (collins@rlf.com), Michael J. Merchant 

(merchant@rlf.com), and Amanda R. Steele (steele@rlf.com); and (iii) the Notice Parties.  If no 
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objections or responses are timely filed and served as set forth herein, the Debtors shall, on or after 

the Objection Deadline, submit to the Court a final order, substantially in the form of Exhibit B 

attached to the Motion, which may be entered with no further notice or need for the Final Hearing.  

3. The Debtors are authorized, but not required, in their sole discretion, to (i) continue 

to maintain and perform under the Insurance Policies and Surety Bond Program in accordance 

with the same practices and procedures as were in effect prior to the commencement of these 

chapter 11 cases and (ii) renew, revise, amend, supplement, or extend the existing Insurance 

Policies and Surety Bond Program, as well as purchase new insurance coverage and surety bonds, 

and take all appropriate actions in connection therewith, in each case, in the ordinary course of 

their business and consistent with past practice to the extent that the Debtors determine that such 

action is in the best interest of their estates. 

4. The Debtors are authorized, but not directed, in their sole discretion, to pay any and 

all premiums, fees, and other obligations related to the Insurance Policies and Surety Bond 

Program, in the aggregate amount not to exceed $300,000, in the ordinary course of business 

during the course of these cases, including those that (i) accrued and were unpaid (in whole or in 

part) as of the Petition Date; (ii) were paid by the Debtors prepetition, but such payment was lost 

or not otherwise received in full by the applicable payees; (iii) were incurred for prepetition periods 

but did not become due until after the Petition Date; or (iv) were inadvertently not paid in the 

ordinary course of business prior to the Petition Date. 

5. Nothing in the Motion or this Interim Order shall be construed as prejudicing the 

rights of the Debtors to dispute or contest the amount of, or basis for, any claims against the 

Debtors in connection with or relating to the Surety Bond Program, and nothing in this Interim 

Order renders any claim by any third party based on a prepetition actual, potential, or asserted 
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liability of the Debtors, which claim may or does result in a loss to a surety under the Surety Bond 

Program, into a postpetition claim or expense of administration. 

6. Except as expressly set forth herein, to the extent any surety bond or any related 

agreement is deemed an executory contract within the meaning of section 365 of the Bankruptcy 

Code, neither this Interim Order nor any payments made in accordance with this Interim Order 

shall constitute the assumption or postpetition reaffirmation of any such surety bond or related 

agreement under section 365 of the Bankruptcy Code. 

7. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor, and pay all such checks and electronic payment requests when presented 

for payment, 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, without any duty of further inquiry and without liability for following the Debtors’ 

instructions. 

8. Notwithstanding the relief granted in this Interim Order and any actions taken 

pursuant to such relief, nothing in this Interim Order shall be deemed:  (i) an admission as to the 

amount of, basis for, or validity of any claim against the Debtors; (ii) a waiver of the Debtors’ or 

any other party’s right to dispute any claim; (iii) a promise or requirement to pay any particular 

claim; (iv) an admission that any particular claim is of a type described in the Motion; (v) a request 

or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to 

section 365 of the Bankruptcy Code; (vi) an admission as to the validity, priority, enforceability, 

or perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’ 
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estates; or (vii) a waiver of any claims or causes of action which may exist against any entity under 

the Bankruptcy Code or any other applicable law. 

9. The Debtors are authorized, but not directed, to issue postpetition checks, or to 

effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests 

that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts 

owed in connection with the relief granted herein. 

10. Nothing in this Interim Order or the Motion shall be construed as prejudicing the 

rights of the Debtors to dispute or contest the amount of or basis for any claims against the Debtors 

in connection with or relating to the Insurance Policies and Surety Bond Program. 

11. The Motion satisfies the requirements of Bankruptcy Rule 6003(b). 

12. Notice of the Motion as described therein is deemed good and sufficient notice of 

the Motion and the relief requested therein.  

13. Notwithstanding Bankruptcy Rule 6004(h), the terms of this Interim Order are 

immediately effective and enforceable upon its entry. 

14. The Debtors are authorized to take all actions that are necessary and appropriate to 

effectuate the relief granted in this Interim Order. 

15. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation, interpretation, and enforcement of this Interim Order. 

 

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 7th, 2025 
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

) 
In re: ) Chapter 11 

) 
LIGADO NETWORKS LLC, et al.,1 ) Case No. 25-10006 (TMH) 

) 
Debtors. ) (Jointly Administered) 

) 
) Re: D.I. 11 
) 

INTERIM ORDER (I) AUTHORIZING THE PAYMENT OF  
CERTAIN TAXES AND FEES AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned Debtors for entry of an interim 

order:  (i) authorizing, but not directing, the Debtors to satisfy, pay, or use credits to offset, the 

Taxes and Fees that arose prior to the Petition Date (whether due and owing before or after the 

Petition Date), including all Taxes subsequently determined by audit or otherwise to be owed for 

periods prior to the Petition Date and to satisfy, pay, or use credits to offset any postpetition 

amounts that become due to the Authorities in the ordinary course of business during these cases;  

(ii) authorizing banks and financial institutions to receive, process, honor, and pay all checks issued

or to be issued and electronic funds transfers requested or to be requested relating to the foregoing; 

and (iii) granting certain related relief, all as more fully set forth in the Motion; and this Court 

having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended 

Standing Order of Reference of the United States District Court for the District of Delaware, dated 

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, as 
applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) Inc. 
(N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks Finance LLC (N/A); 
Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia (9725); Ligado Networks 
Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC (N/A).  The Debtors’ headquarters 
is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion. 
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February 29, 2012; and this Court having found that this is a core proceeding pursuant to 28 U.S.C. 

§ 157(b)(2) and that this Court may enter a final order consistent with Article III of the United 

States Constitution; and this Court having found that venue in this district is proper pursuant to 28 

U.S.C. §§ 1408 and 1409; and this Court having found that the notice of the Motion and of the 

opportunity to be heard at the hearing thereon were appropriate under the circumstances and that 

no other notice need be provided, except as set forth herein; and this Court having reviewed the 

Motion and the First Day Declaration and having heard the statements and argument in support of 

the relief requested at a hearing before this Court (the “Hearing”); and this 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 upon all of the proceedings had before this Court; and after 

due deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein (this “Interim Order”). 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on February 5, 

2025, at 1:00 p.m., prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time on January 29, 2025, 

and served upon the following parties:  (i) the Debtors, 10802 Parkridge Boulevard, Reston, VA 

20191; (ii) proposed counsel to the Debtors, (a) Milbank LLP, (x) 55 Hudson Yards, New York, 

NY 10001, Attn: Dennis F. Dunne (ddunne@milbank.com), Matthew L. Brod 

(mbrod@milbank.com), and Lauren C. Doyle (ldoyle@milbank.com), and (y) 1850 K Street, NW, 

Suite 1100, Washington, DC 20006, Attn: Andrew M. Leblanc (aleblanc@milbank.com), and (b) 

Richards, Layton & Finger, PA, 920 North King Street, Wilmington, DE 19801, Attn: Mark D. 

Collins (collins@rlf.com), Michael J. Merchant (merchant@rlf.com), and Amanda R. Steele 

(steele@rlf.com); and (iii) the Notice Parties.  If no objections or responses are timely filed and 
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served as set forth herein, the Debtors shall, on or after the Objection Deadline, submit to the Court 

a final order, substantially in the form of Exhibit B attached to the Motion, which may be entered 

with no further notice or need for the Final Hearing.  

3. The Debtors are authorized, but not directed, to remit and pay, or use credits to 

offset, Taxes and Fees, including all Taxes and Fees subsequently determined upon audit or 

otherwise to be owed for the period prior to the Petition Date, in the ordinary course of business 

during the course of these cases, including all Taxes and Fees that (i) accrued and were unpaid (in 

whole or in part) as of the Petition Date; (ii) were paid by the Debtors prepetition, but such payment 

was lost or not otherwise received in full by the Authorities; (iii) were incurred for prepetition 

periods but did not become due until after the Petition Date; or (iv) were inadvertently not paid in 

the ordinary course of business prior to the Petition Date (the foregoing, the “Prepetition Taxes 

and Fees”).  To the extent that the Debtors have overpaid any Taxes or Fees, the Debtors are 

authorized to seek a refund or credit on account of any such Taxes or Fees.  The Debtors are not 

authorized to pay any amounts on account of Taxes and Fees for which the Debtors have received 

invoices with a payment date prior to the Petition Date, subject to entry of the Final Order. 

4. In the event the Debtors make a payment with respect to any Taxes for periods that 

begin prepetition and end postpetition (“Straddle Taxes”), and if the Court subsequently 

determines that any portion of such Straddle Taxes is not entitled to treatment as a priority or 

administrative tax claim under Bankruptcy Code section 507(a)(8) or 503(b)(1)(B), the Debtors 

may, in their sole discretion (but shall not be required to), seek an order from the Court requiring 

a return of such amounts and the payment of such amount shall, upon order of the Court, be 

refunded to the Debtors. 
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5. Notwithstanding anything to the contrary herein, the Debtors shall only be 

authorized and empowered, but not directed, in their sole discretion, to pay, or use credits to offset, 

Prepetition Taxes and Fees in an aggregate amount not to exceed $55,000 prior to entry of a Final 

Order. 

6. The Debtors are authorized, but not directed, to continue the Debtors’ offsetting 

practices with respect to any Taxes and Fees in the ordinary course, to the extent such offsetting 

occurs between the Petition Date and the date of entry of a Final Order. 

7. Prior to making a payment to any of the Authorities under the Motion, the Debtors 

are authorized, but not directed, to settle some or all of the Taxes and Fees for less than their face 

amount without further notice or hearing.  Such relief will be without prejudice to the Debtors’ 

rights to contest the amounts of any Taxes or Fees on any grounds they deem appropriate or the 

Debtors’ ability to request further relief related to the Taxes and Fees in the future. 

8. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

to:  (i) receive, process, honor, and pay all such checks and electronic payment requests when 

presented for payment and (ii) rely on the Debtors’ designation of any particular check or 

electronic payment request as approved by this Interim Order, without any duty of further inquiry 

and without liability for following the Debtors’ instructions.   

9. The Debtors are authorized, but not directed, to issue postpetition checks, and to 

issue postpetition fund transfer requests in replacement of any checks or fund transfer requests that 

are dishonored as a consequence of the filing of these cases with respect to prepetition amounts 

owed in connection with the relief granted herein. 
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10. Notwithstanding the relief granted in this Interim Order and any actions taken 

pursuant to such relief, nothing in this Interim Order shall be deemed:  (i) an admission as to the 

amount of, basis for, or validity of any claim against the Debtors; (ii) a waiver of the Debtors’ or 

any other party’s right to dispute any claim; (iii) a promise or requirement to pay any particular 

claim; (iv) an admission that any particular claim is of a type described in the Motion; (v) a request 

or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to 

section 365 of the Bankruptcy Code; (vi) an admission as to the validity, priority, enforceability, 

or perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’ 

estates; or (vii) a waiver of any claims or causes of action which may exist against any entity under 

the Bankruptcy Code or any other applicable law. 

11. The Motion satisfies the requirements of Bankruptcy Rule 6003(b). 

12. Notice of the Motion as described therein is deemed good and sufficient notice the 

Motion and the relief requested therein. 

13. Notwithstanding Bankruptcy Rule 6004(h), the terms of this Interim Order are 

immediately effective and enforceable upon its entry. 

14. The Debtors are authorized to take all actions that are necessary and appropriate to 

effectuate the relief granted in this Interim Order. 

15. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation, interpretation, and enforcement of this Interim Order. 

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 7th, 2025 
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

) 
In re: ) Chapter 11 

) 
LIGADO NETWORKS LLC, et al.,1 ) Case No. 25-10006 (TMH) 

) 
Debtors. ) (Jointly Administered) 

) 
) Re: D.I. 13 
) 

INTERIM ORDER (I) APPROVING THE PROPOSED ADEQUATE  
ASSURANCE OF PAYMENT FOR FUTURE UTILITY SERVICES AND  

RELATED PROCEDURES, (II) PROHIBITING UTILITY COMPANIES TO ALTER, 
REFUSE, OR DISCONTINUE SERVICES, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned Debtors for entry of an interim 

order:  (i) approving the proposed adequate assurance of payment for future Utility Services and 

the Adequate Assurance Procedures; (ii) prohibiting Utility Companies to alter, refuse, or 

discontinue services to the Debtors; and (iii) granting certain related relief, all as more fully set 

forth in the Motion; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 

157 and 1334 and the Amended Standing Order of Reference of the United States District Court 

for the District of Delaware, dated February 29, 2012; and this Court having found that this is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a final order 

consistent with Article III of the United States Constitution; and this Court having found that venue 

of the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court 

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, as 
applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) Inc. 
(N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks Finance LLC (N/A); 
Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia (9725); Ligado Networks 
Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC (N/A).  The Debtors’ headquarters 
is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion. 
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having found that the Debtors’ notice of the Motion and of the opportunity to be heard in 

connection with the relief sought in the Motion were appropriate under the circumstances and no 

other notice need be provided, except as set forth herein; and this Court having reviewed the 

Motion and the First Day Declaration and having heard the statements and arguments in support 

of the relief requested therein at a hearing before this Court (the “Hearing”); and this 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 upon all of the proceedings had before this Court; and after 

due deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth in this order (this “Interim 

Order”). 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on February 5, 

2025, at 1:00 p.m., prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern Time on January 29, 2025 

(the “Objection Deadline”), and served on the following parties:  (i) the Debtors, 10802 Parkridge 

Boulevard, Reston, VA 20191; (ii) proposed counsel to the Debtors, (a) Milbank LLP, (x) 55 

Hudson Yards, New York, NY 10001, Attn: Dennis F. Dunne (ddunne@milbank.com), Matthew 

L. Brod (mbrod@milbank.com), and Lauren C. Doyle (ldoyle@milbank.com), and (y) 1850 K 

Street, NW, Suite 1100, Washington, DC 20006, Attn: Andrew M. Leblanc 

(aleblanc@milbank.com), and (b) Richards, Layton & Finger, PA, 920 North King Street, 

Wilmington, DE 19801, Attn: Mark Collins (collins@rlf.com), Michael J. Merchant 

(merchant@rlf.com), and Amanda R. Steele (steele@rlf.com); and (iii) the Notice Parties.  If no 

objections or responses are timely filed and served as set forth herein, the Debtors shall, on or after 
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the Objection Deadline, submit to the Court a final order, substantially in the form of Exhibit B 

attached to the Motion, which may be entered with no further notice or need for the Final Hearing.  

3. The Adequate Assurance Deposit, together with the Debtors’ ability to pay for 

postpetition Utility Services in the ordinary course of business, subject to the Adequate Assurance 

Procedures, shall constitute adequate assurance of future payment as required by section 366 of 

the Bankruptcy Code. 

4. Until such time as the Court enters the Final Order, all Utility Companies are 

prohibited from altering, refusing, or discontinuing services on account of any unpaid prepetition 

charges, the commencement of these cases, or any perceived inadequacy of the Proposed Adequate 

Assurance.  

5. The Debtors are directed to cause the Adequate Assurance Deposit to be held in the 

Adequate Assurance Account during the pendency of these chapter 11 cases.  No liens shall 

encumber the Adequate Assurance Deposit or the Adequate Assurance Account. 

6. The following Adequate Assurance Procedures are hereby approved on an interim 

basis:  

a. The Debtors will serve a copy of the Motion and this Interim Order on each 
Utility Company listed on the Utility Services List as soon as practicable 
following entry of this Interim Order in accordance with Local Rule 9013-
1(m)(iv). 

b. Within twenty (20) days after entry of this Interim Order, the Debtors will 
deposit $70,000 into the Adequate Assurance Account to serve as the 
Adequate Assurance Deposit. 

c. If any amount on account of postpetition Utility Services is unpaid, and 
remains unpaid beyond any applicable grace period, the applicable Utility 
Company may request a disbursement from the Adequate Assurance 
Account by giving notice to:  (i) the Debtors, 10802 Parkridge Boulevard, 
Reston, VA 20191; (ii) proposed counsel to the Debtors, (1) Milbank LLP, 
(x) 55 Hudson Yards, New York, NY 10001, Attn: Dennis F. Dunne 
(ddunne@milbank.com), Matthew L. Brod (mbrod@milbank.com), and 
Lauren C. Doyle (ldoyle@milbank.com), and (y) 1850 K Street, NW, Suite 
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1100, Washington, DC 20006, Attn: Andrew M. Leblanc 
(aleblanc@milbank.com), and (2) Richards, Layton & Finger, PA, 920 
North King Street, Wilmington, DE 19801, Attn: Mark D. Collins 
(collins@rlf.com), Michael J. Merchant (merchant@rlf.com), and Amanda 
R. Steele (steele@rlf.com); (iii) the Office of the United States Trustee for 
the District of Delaware (the “U.S. Trustee”), 844 King Street, Wilmington, 
DE 19801, Attn: [_________] ([____].[____]@usdoj.gov); (iv) counsel for 
the Ad Hoc Cross-Holder Group, Kirkland and Ellis, LLP, 601 Lexington 
Avenue, New York, New York 10022, Attn: Brian Schartz 
(brian.schartz@kirkland.com), and Derek Hunter 
(derek.hunter@kirkland.com); (v) counsel for Ad Hoc First Lien Group, 
Sidley Austin LLP One South Dearborn, Chicago, Illinois 60603, Attn: 
Stephen E. Hessler (shessler@sidley.com), Jason Hufendick 
(jhufendick@sigley.com), and Dennis M. Twomey 
(dtwomey@sidley.com); and (vi) counsel for any statutory committee 
appointed in these chapter 11 cases (collectively, the “Adequate Assurance 
Notice Parties”).  The Debtors shall honor such request within ten (10) 
business days after the date on which they receive the request, unless the 
Debtors and the requesting Utility Company resolve the issues raised in 
such request without resorting to disbursement from the Adequate 
Assurance Account.  To the extent a Utility Company receives a 
disbursement from the Adequate Assurance Account, the Debtors shall 
replenish the Adequate Assurance Account in the amount so disbursed. 

d. Any Utility Company desiring additional assurance of payment in the form 
of deposits, prepayments, or otherwise must serve an Additional Assurance 
Request on the Adequate Assurance Notice Parties.  

e. Any Additional Assurance Request must (i) be in writing; (ii) identify the 
location(s) for which the applicable Utility Services are being provided and 
the applicable account number(s); (iii) provide evidence that the Debtors 
have a direct obligation to the Utility Company; (iv) summarize the 
Debtors’ payment history relevant to the affected account(s) for the past 
twelve (12) months, including the outstanding overdue amount; (v) certify 
that the Utility Company is not being paid in advance for its services; and 
(vi) set forth the Utility Company’s reasons for believing that the Proposed 
Adequate Assurance is not sufficient adequate assurance of future payment. 

f. Any Utility Company that does not file an Additional Assurance Request 
shall be (i) deemed to have received adequate assurance of payment 
“satisfactory” to such Utility Company in compliance with section 366 of 
the Bankruptcy Code and (ii) prohibited from (1) discontinuing, altering, 
refusing services to, or discriminating against, the Debtors on account of 
any unpaid prepetition charges or (2) requiring any assurance of payment 
other than the Proposed Adequate Assurance. 
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g. The Debtors shall have thirty (30) calendar days from the receipt of an 
Additional Assurance Request (the “Resolution Period”) to negotiate a 
resolution of such Additional Assurance Request. 

h. The Debtors may, in consultation with counsel to the Ad Hoc Cross-Holder 
Group and counsel to the Ad Hoc First Lien Group, and without further 
order of the Court, (i) resolve any Additional Assurance Request by mutual 
agreement with the applicable Utility Company and (ii) in connection with 
any such agreement, provide such Utility Company with additional 
adequate assurance of future payment, including, but not limited to, a cash 
deposit, prepayment, or another form of security. 

i. If the Debtors determine, in consultation with counsel to the Ad Hoc Cross-
Holder Group and counsel to the Ad Hoc First Lien Group, that the 
Additional Assurance Request is not reasonable and are unable to reach a 
resolution with the applicable Utility Company during the Resolution 
Period, they shall, during the Resolution Period or immediately thereafter, 
request a hearing before the Court to determine the adequacy of the 
Proposed Assurance of Payment with respect to such Utility Company 
pursuant to section 366(c)(3) of the Bankruptcy Code. 

j. Pending resolution of the Additional Assurance Request by the Court, the 
applicable Utility Company shall be prohibited to alter, refuse, or 
discontinue its Utility Services to the Debtors on account of unpaid charges 
for prepetition services, a pending Adequate Assurance Request, or any 
objections to the Proposed Adequate Assurance. 

k. Without a further order of the Court, (i) the portion of the Adequate 
Assurance Deposit attributable to any Utility Company shall be returned to 
the Debtors (1) on the date on which the Debtors reconcile and pay such 
Utility Company’s final invoice in accordance with applicable non-
bankruptcy law following the termination of the Utility Services provided 
by such Utility Company and (2) when there are no outstanding disputes 
related to postpetition payments due to such affected Utility Company and 
(ii) the Adequate Assurance Account may be closed, and any remaining 
portion of the Adequate Assurance Deposit returned to the Debtors, on the 
earlier of the effective date of the their chapter 11 plan or such other time 
that the applicable chapter 11 case is closed.  Any funds returned to the 
Debtors pursuant to this provision shall be subject to the terms and 
conditions of any then-applicable debtor in possession financing or cash 
collateral order. 

7. The Utility Companies are prohibited from requiring additional adequate assurance 

of payment other than pursuant to the Adequate Assurance Procedures. 
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8. Unless and until a Utility Company serves an Additional Assurance Request on the 

Debtors and the other Adequate Assurance Notice Parties, such Utility Company shall be:  

(i) deemed to have received adequate assurance of payment “satisfactory” to such Utility Company 

in compliance with section 366 of the Bankruptcy Code and (ii) prohibited from (a) discontinuing, 

altering, refusing services to, or discriminating against, the Debtors on account of any unpaid 

prepetition charges or (b) requiring any assurance of payment other than the Proposed Adequate 

Assurance. 

9. The inclusion of any entity in, or the omission of any entity from, the Utility 

Services List shall not be deemed an admission by the Debtors that such entity is or is not a “utility” 

within the meaning of section 366 of the Bankruptcy Code, and the Debtors reserve all rights and 

defenses with respect thereto.  

10. The Debtors are authorized, in consultation with counsel to the Ad Hoc Cross-

Holder Group and counsel to the Ad Hoc First Lien Group, to amend the Utility Services List to 

add or remove any Utility Company, and this Interim Order shall apply in all respects to any Utility 

Company that is subsequently added to the Utility Services List.  For those Utility Companies that 

are subsequently added to the Utility Services List, the Debtors shall cause a copy of this Interim 

Order to be served on such Utility Companies, along with an amended Utility Services List that 

includes such Utility Company.  The Debtors shall, as soon as possible after the Utility Company 

is added to the Utility Services List, increase the aggregate amount of the Adequate Assurance 

Deposit by an amount equal to the cost of two weeks of services provided by such subsequently 

added Utility Company, calculated as a historical average during the twelve (12) month period 

prior to the Petition Date.  A Utility Company added to the Utility Services List shall be permitted 

to make an Additional Assurance Request in accordance with the Adequate Assurance Procedures. 
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11. Upon the termination of Utility Services by any Utility Company, the Debtors may, 

in their discretion and without further order of this Court, reduce the Adequate Assurance Deposit 

by an amount equal to the lesser of (i) the estimated two-week cost of the Utility Services being 

discontinued and (ii) the amount of the Adequate Assurance Deposit then attributable to the 

applicable Utility Company.  The Debtors may amend the Utility Services List to remove a Utility 

Company only after the Debtors have provided two weeks’ advance notice to such Utility 

Company and have not received any objection from such Utility Company.  If an objection is 

received, the Debtors shall request a hearing before this Court at the next omnibus hearing date, or 

such other date that the Debtors and the Utility Company may agree upon. 

12. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the postpetition invoices of the Utility Companies in the 

ordinary course of business as approved herein are authorized to:  (i) receive, process, honor, and 

pay all such checks and electronic payment requests when presented for payment and (ii) rely on 

the Debtors’ designation of any particular check or electronic payment request as approved by this 

Interim Order, without any duty of further inquiry and without liability for following the Debtors’ 

instructions. 

13. Notwithstanding the relief granted in this Interim Order and any actions taken 

pursuant to such relief, nothing in this Interim Order shall be deemed:  (i) an admission as to the 

amount of, basis for, or validity of any claim against the Debtors; (ii) a waiver of the Debtors’ or 

any other party’s right to dispute any claim; (iii) a promise or requirement to pay any particular 

claim; (iv) an admission that any particular claim is of a type described in the Motion; (v) a request 

or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to 

section 365 of the Bankruptcy Code; (vi) an admission as to the validity, priority, enforceability, 

Case 25-10006-TMH    Doc 92    Filed 01/07/25    Page 7 of 8

61
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



   
 

8 
 

or perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’ 

estates; or (vii) a waiver of any claims or causes of action which may exist against any entity under 

the Bankruptcy Code or any other applicable law. 

14. The Motion satisfies the requirements of Bankruptcy Rule 6003(b). 

15. Notice of the Motion as described therein is deemed good and sufficient notice of 

the Motion, and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied by 

such notice. 

16. Notwithstanding Bankruptcy Rule 6004(h), the terms of this Interim Order are 

immediately effective and enforceable upon its entry. 

17. The Debtors are authorized to take all actions that are necessary and appropriate to 

effectuate the relief granted in this Interim Order. 

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

the implementation, interpretation, and enforcement of this Interim Order. 

  
 

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 7th, 2025 
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT  
FOR THE DISTRICT OF DELAWARE 

In re: 

LIGADO NETWORKS LLC, et al.,1 

Debtors. 

)
)
)
)
)
)
)
) 

Chapter 11 

Case No. 25-10006 (TMH) 

(Joint Administration Requested) 

Re:  Docket No. 4 

INTERIM ORDER (I) AUTHORIZING  
THE DEBTORS TO (A) OBTAIN POSTPETITION  
FINANCING AND (B) USE CASH COLLATERAL;  

(II) GRANTING LIENS AND SUPERPRIORITY ADMINISTRATIVE
EXPENSE CLAIMS; (III) GRANTING ADEQUATE PROTECTION;

(IV) MODIFYING THE AUTOMATIC STAY; (V) SCHEDULING
A FINAL HEARING; AND (VI) GRANTING RELATED RELIEF

Upon the motion (the “DIP Motion”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) in the above-captioned chapter 11 cases and pursuant to 

sections 105, 361, 362, 363, 364, 365, 503, 506, and 507 of title 11 of the United States Code, 

11 U.S.C. §§ 101, et seq. (the “Bankruptcy Code”), rules 2002, 4001, 6003, 6004, and 9014 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and rules 2002-1, 4001-1(b), 

4001-2, 9006-1, and 9013-1 of the Local Rules of Bankruptcy Practice and Procedure of the United 

States Bankruptcy Court for the District of Delaware (the “Local Rules”), seeking entry of an 

interim order (together with all annexes, schedules, and exhibits hereto, this “Interim Order,” and 

1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, as 
applicable, are:  Ligado Networks LLC (3801); ATC Technologies, LLC (N/A); Ligado Networks (Canada) Inc. 
(N/A); Ligado Networks Build LLC (N/A); Ligado Networks Corp. (N/A); Ligado Networks Finance LLC (N/A); 
Ligado Networks Holdings (Canada) Inc. (N/A); Ligado Networks Inc. of Virginia (9725); Ligado Networks 
Subsidiary LLC (N/A); One Dot Six LLC (8763); and One Dot Six TVCC LLC (N/A).  The Debtors’ headquarters 
is located at: 10802 Parkridge Boulevard, Reston, Virginia 20191. 

2  Capitalized terms used but not immediately defined herein shall have the meanings ascribed to such terms 
elsewhere in this Interim Order or in the DIP Loan Agreement, as applicable. 

                                            SCHEDULE “J”

Case 25-10006-TMH    Doc 104    Filed 01/08/25    Page 1 of 69 63
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



 

  2 
 

together with a final order the “Final Order,” and together with the Interim Order, 

the “DIP Orders”): 

(1) authorizing Ligado Networks LLC, in its capacity as borrower (the “Borrower”) to 
obtain postpetition financing through a superpriority senior secured term loan credit 
facility (the “DIP Facility”) in the aggregate initial principal amount of up to 
$939,133,507 (the “DIP Loans”) (which may be increased by the payment of fees, 
interest, and other amounts in kind and additional DIP New Money Loans provided by 
DIP Lenders that provided (or whose affiliate or Approved Fund provided) greater than 
their pro rata share of the DIP New Money Loans as more fully set forth in Section 
2.01(d) of the DIP Loan Agreement), consisting of: 

a) DIP New Money Loans.  A new money superpriority senior secured multiple draw term 
loan credit facility in the aggregate initial principal amount of up to $441,999,891 (which 
may be increased by the payment of fees, interest, and other amounts in kind) 
(the “Commitments,” and the loans issued thereunder, the “DIP New Money Loans”), of 
which (i) up to $12,000,000 of such Commitments (the “DIP First Funding 
Commitments,” and the DIP New Money Loans issued thereunder, the “DIP First Funding 
Loans”) shall be made available to the Borrower on the DIP First Funding Date, following 
the entry of this Interim Order, (ii) up to $326,999,891 of such Commitments (the “DIP 
Second Funding Commitments,” and the DIP New Money Loans issued thereunder, the 
“DIP Second Funding Loans”) shall be made available to the Borrower on the DIP Second 
Funding Date, following the entry of the Final Order, which shall be used to repay in full 
in cash on the DIP Second Funding Date, in accordance with the Approved Budget and the 
DIP Loan Documents, the 1L First Out Loan Obligations, with any Excess DIP Second 
Funding Loan Proceeds returned to the Lenders providing such DIP Second Funding Loans 
on a pro rata basis), and (iii) up to $103,000,000 of such Commitments (the “DIP DDTL 
Commitments,” and the DIP New Money Loans issued thereunder, the “DIP Delayed Draw 
Term Loans”) shall be made available to the Borrower in three draws on the applicable 
DIP DDTL Funding Date, following the entry of, and subject to, the Final Order, in each 
case in accordance with the terms and conditions set forth in the DIP Loan Agreement and 
all other terms and conditions of the DIP Loan Documents; and 

b) Roll-Up Loans.  A superpriority senior secured term loan credit facility (the loans issued 
thereunder, the “Roll-Up Loans”) in the aggregate initial principal amount of at least 
$441,999,891 (which may be increased to up to an aggregate initial principal amount of 
$497,133,616 by additional Roll-Up Loans provided by DIP Lenders that provided (or 
whose affiliate or Approved Fund provided) greater than their pro rata share of the DIP 
New Money Loans as more fully set forth in Section 2.01(d) of the DIP Loan Agreement), 
whereby the relevant 1L Debt Obligations (other than 1L First Out Loan Obligations) shall 
be deemed fully funded and converted into and exchanged for Roll-Up Loans upon entry 
of and subject to the Final Order, and subject to the challenge rights set forth in paragraph 
27 hereof, in each case in accordance with the terms and conditions set forth in the DIP 
Loan Agreement and all other terms and conditions of the DIP Loan Documents; 
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(2) authorizing the Borrower and the guarantors party thereto (the “Guarantors,” and 
together with the Borrower, the “Loan Parties”) to execute, deliver, and perform under 
that certain Senior Secured Super-Priority Debtor-In-Possession Loan Agreement 
dated as of January 5, 2025, by and among the Borrower, each of the Guarantors, each 
of the lenders (the “DIP Lenders”) party thereto, and U.S. Bank Trust Company, 
National Association, as administrative agent (the “DIP Agent,” and together with the 
DIP Lenders, the “DIP Secured Parties”) substantially in the form attached to this 
Interim Order as Exhibit 1 (as may be amended, restated, supplemented, waived, or 
otherwise modified from time to time in accordance with the terms thereof and of the 
DIP Orders, the “DIP Loan Agreement”), along with any other agreements, 
instruments, pledge agreements, guarantees, security agreements, intellectual property 
security agreements, control agreements, escrow agreements, instruments, notes, and 
documents executed in connection therewith (each as may be amended, restated, 
supplemented, waived, or otherwise modified from time to time in accordance with the 
terms thereof and of the DIP Orders, and collectively with the DIP Loan Agreement, 
the “DIP Loan Documents”); 

(3) authorizing the Borrower to incur, and for the Guarantors to guarantee on an 
unconditional joint and several basis, the principal, interest, fees, costs, expenses, 
obligations (whether contingent or otherwise) and all other amounts (including, without 
limitation, all Obligations (as defined in the DIP Loan Agreement)), as and when due 
and payable under the DIP Loan Documents (the “DIP Obligations”); 

(4) authorizing the Loan Parties to perform such other and further acts as may be necessary 
or desirable in connection with the DIP Orders, the DIP Loan Documents, and the 
transactions contemplated hereby and thereby; 

(5) granting to the DIP Agent, for the benefit of the DIP Secured Parties, and authorizing 
the Loan Parties to incur, the DIP Liens, as applicable, on all DIP Collateral, in each 
case, subject to the relative priorities set forth herein and on the terms hereof; 

(6) granting to the DIP Agent, for the benefit of the DIP Secured Parties, and authorizing 
the Loan Parties to incur, allowed superpriority administrative expense claims against 
each of the Loan Parties, on a joint and several basis, in respect of all Obligations, in 
each case, in accordance with and subject to the Carve Out, the AST Break-Up Fee (if 
any), and the Administration Charge3 and the terms hereof; 

(7) authorizing the Loan Parties’ use of Prepetition Collateral, including Cash Collateral, 
as well as the proceeds of the DIP New Money Loans (the “DIP Proceeds”), in each 
case subject to the terms and conditions set forth in this Interim Order and the DIP Loan 
Documents; 

 
3  “Administration Charge” means the superpriority charge over Canadian Collateral granted by the CCAA Court 

to secure payment of the fees and disbursements of Canadian counsel to the Debtors, the Information Officer and 
the Information Officer’s counsel, the quantum of which shall be satisfactory to the Administrative Agent.  
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(8) granting adequate protection as set forth herein to the Prepetition Secured Parties to the 
extent of any Diminution in Value of their interests in the Prepetition Collateral, 
including Cash Collateral; 

(9) modifying or vacating the automatic stay imposed by section 362 of the 
Bankruptcy Code or otherwise to the extent necessary to implement and effectuate the 
terms and provisions of this Interim Order and the DIP Loan Documents; 

(10) waiving any applicable stay (including under Bankruptcy Rule 6004) with respect 
to the effectiveness and enforceability of this Interim Order; 

(11) subject to and effective upon entry of the Final Order, authorizing the Loan Parties 
to waive (a) their right to surcharge the DIP Collateral and/or Prepetition Collateral 
pursuant to section 506(c) of the Bankruptcy Code and (b) any “equities of the case” 
exception under section 552(b) of the Bankruptcy Code;  

(12) subject to and effective upon entry of the Final Order, waiving the equitable 
doctrine of “marshaling” and other similar doctrines with respect to (a) the DIP 
Collateral, for the benefit of any party other than the DIP Secured Parties and (b) the 
Prepetition Collateral, for the benefit of any party other than the Prepetition Secured 
Parties, subject to the Carve Out and the AST Break-Up Fee (if any);  

(13) providing for the immediate effectiveness of this Interim Order; 

(14) scheduling a final hearing (the “Final Hearing”) to consider the relief requested in 
the DIP Motion and approving the form of notice with respect to the Final Hearing; and  

(15) granting related relief. 

The interim hearing on the DIP Motion (the “Interim Hearing”), pursuant to Bankruptcy 

Rule 4001, having been held by this Court on January 7, 2025, and the Court having considered 

the DIP Motion, the DIP Loan Documents, the Declaration of Bruce Mendelsohn in Support of 

Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Obtain 

Postpetition Financing and (B) Use Cash Collateral; (II) Granting Liens and Superpriority 

Administrative Expense Claims; (III) Granting Adequate Protection; (IV) Modifying the Automatic 

Stay; (IV) Scheduling a Final Hearing; and (V) Granting Related Relief [Docket No. 6] (the “DIP 

Declaration”), the Declaration of Douglas Smith, Chief Executive Officer of Ligado Networks LLC, 

in Support of Chapter 11 Petitions and First Day Pleadings [Docket No. 2] (the “First Day 
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Declaration”), and notice of the Interim Hearing having been given in accordance with Bankruptcy 

Rules 2002, 4001(b), (c), and (d), and all applicable Local Bankruptcy Rules; and the Interim 

Hearing having been held and concluded; and all objections, if any, to the interim relief requested 

in the Motion having been withdrawn, resolved, or overruled by this Court; and it appearing that 

approval of the interim relief requested in the Motion is necessary to avoid immediate and 

irreparable harm to the Debtors and their estates pending the Final Hearing, and otherwise is fair 

and reasonable, and is essential for the continued operation of the Debtors’ businesses and the 

preservation of the value of the Debtors’ assets; and it appearing that the Debtors’ entry into the 

DIP Loan Agreement and the other DIP Loan Documents is a sound and prudent exercise of the 

Debtors’ business judgment; and after due deliberation and consideration, and for good and 

sufficient cause appearing therefor: 

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARING, 

THIS COURT MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS 

OF LAW:4 

A. Petition Date.  On January 5, 2025 (the “Petition Date”), each of the Debtors filed 

a voluntary petition for relief under chapter 11 of the Bankruptcy Code in the United States 

Bankruptcy Court for the District of Delaware (this “Court”) commencing these chapter 11 cases.  

On January 7, 2025, this Court entered an order approving the joint administration of these chapter 

11 cases. 

 
4  The findings and conclusions set forth herein constitute the Bankruptcy Court’s findings of fact and conclusions 

of law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.  
To the extent that any of the following findings of fact constitute conclusions of law, they are adopted as such.  
To the extent any of the following conclusions of law constitute findings of fact, they are adopted as such. 
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B. Debtors-in-Possession.  The Debtors continue to manage and operate their 

businesses and properties as debtors-in-possession pursuant to sections 1107 and 1108 of the 

Bankruptcy Code.  No trustee or examiner has been appointed in any of these chapter 11 cases. 

C. Committee Formation.  As of the date hereof, the Office of the United States 

Trustee for the District of Delaware (the “U.S. Trustee”) has not yet appointed an official 

committee of unsecured creditors in the chapter 11 cases (a “Committee”) pursuant to section 1102 

of the Bankruptcy Code. 

D. Jurisdiction and Venue.  This Court has jurisdiction over this matter pursuant to 

28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United States 

District Court for the District of Delaware, dated as of February 29, 2012.  This is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2).  Venue for the chapter 11 cases and proceedings with respect 

to the Motion is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.   

E. Bases for Relief.  The statutory and legal predicates for the relief sought herein are 

sections 105, 361, 362, 363, 364, 365, 503, 506, and 507 of the Bankruptcy Code, 

Bankruptcy Rules 2002, 4001, 6003, 6004, and 9014, and Local Rules 2002-1, 4001-1(b), 4001-2, 

9006-1, and 9013-1. 

F. Notice.  Notice of the Motion and the Interim Hearing has been provided in 

accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules. 

G. Debtors’ Stipulations.  Without prejudice to the rights of any party other than the 

Debtors (but subject to the rights and limitations contained in Paragraph 27 below) the Debtors 

admit, stipulate, acknowledge, and agree as follows: 

(a) 1L Notes. 

(i) 1L Notes Indenture.  Pursuant to that certain Indenture, dated as of 
October 23, 2020 (as amended, restated, amended and restated, supplemented, waived, or 
otherwise modified from time to time, the “1L Notes Indenture” and, collectively with all 
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other First Lien Notes Documents (as defined in the 1L Notes Indenture) and any other 
agreements and documents executed or delivered in connection therewith, each as may be 
amended, restated, amended and restated, supplemented, waived, or otherwise modified 
from time to time, the “1L Notes Documents”) among Ligado Networks LLC (“Ligado”), 
as issuer (in such capacity, the “1L Notes Issuer”), the guarantors party thereto the 
guarantors party thereto (in such capacities, the “1L Notes Guarantors” and, together with 
the 1L Notes Issuer, the “1L Notes Obligors”), and U.S. Bank National Association, as 
trustee (in such capacity, the “1L Notes Trustee”), Ligado issued $2.85 billion aggregate 
principal amount of 15.5% PIK Senior Secured First Lien Notes due 2023 (the “1L Notes” 
and the holders of the 1L Notes, the “1L Noteholders”); 

(ii) 1L Notes Obligations.  As of the Petition Date, the 1L Notes 
Obligors were justly and lawfully indebted and liable to the 1L Notes Secured Parties (as 
defined below) in an aggregate principal amount of $5,491,770,702 (together with accrued 
and unpaid interest thereon, including capitalized interest, plus, as applicable, all other fees, 
costs, and expenses, indemnification obligations, guarantee obligations, and other 
obligations of the 1L Lien Notes Obligors to the 1L Notes Secured Parties that have accrued 
as of the Petition Date in connection with the 1L Notes Documents, the “1L Notes 
Obligations”);  

(iii) 1L Notes Liens.  As more fully set forth in the 1L Notes Documents, 
prior to the Petition Date, the 1L Notes Obligors granted to U.S. Bank National 
Association, in its capacity as collateral trustee (in such capacity, the “1L Notes Collateral 
Trustee” and, collectively with the 1L Noteholders and the 1L Notes Trustee, the “1L Notes 
Secured Parties”), for the benefit of itself and the other 1L Notes Secured Parties, security 
interests in and continuing liens (the “1L Notes Liens”) in all Collateral (as defined in the 
1L Notes Documents but, for purposes of this Interim Order, the “1L Notes Collateral”); 

(iv) Validity, Perfection, and Priority of 1L Notes Obligations.  The 
Debtors acknowledge and agree that, as of the Petition Date, (a) the 1L Notes Liens were 
valid, binding, enforceable, non-avoidable, and properly perfected liens on the 1L Notes 
Collateral granted to, or for the benefit of, the 1L Notes Secured Parties for fair 
consideration and reasonably equivalent value, (b) the 1L Notes Liens were senior in 
priority over any and all other liens on the 1L Notes Collateral, subject only to (i) the 1L 
Loan Liens (as defined below), which are secured on a pari passu basis with the 1L Notes 
Liens (provided that, for the avoidance of doubt, the 1L First Out Loan Obligations are 
senior with respect to payment priority in accordance with the First Lien Intercreditor 
Agreement) and (ii) certain liens senior by operation of law or otherwise permitted by the 
1L Notes Documents (solely to the extent any such liens were valid, non-avoidable, and 
senior in priority to the 1L Notes Liens as of the Petition Date and properly perfected prior 
to the Petition Date or perfected subsequent to the Petition Date as permitted by section 
546(b) of the Bankruptcy Code, in this clause (ii), the “1L Notes Permitted Prior Liens”), 
(c) the 1L Notes Obligations constitutes legal, valid, binding, and non-avoidable 
obligations of the 1L Notes Obligors enforceable in accordance with the terms of the 
applicable 1L Notes Documents, (d) no offsets, recoupments, challenges, objections, 
defenses, claims, or counterclaims of any kind or nature to any of the 1L Notes Liens or 
1L Notes Obligations exist, and no portion of the 1L Notes Liens or 1L Notes Obligations 
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are subject to any challenge or defense, including avoidance, disallowance, disgorgement, 
recharacterization, or subordination (equitable or otherwise) pursuant to the Bankruptcy 
Code or applicable non-bankruptcy law, and (e) the Debtors waive, discharge, and release 
any right to challenge any of the 1L Notes Obligations, the priority of the 1L Notes 
Obligors’ obligations thereunder, and the validity, priority, enforceability, seniority, 
perfection, or extent of the 1L Notes Liens. 

(b) 1L Loans. 

(i) 1L Loan Agreement.  Pursuant to that certain 1L Loan Agreement, 
dated as of December 23, 2022 (as amended, restated, amended and restated, 
supplemented, waived, or otherwise modified from time to time, the “1L Loan 
Agreement”, collectively with all other Loan Documents (as defined in the 1L Loan 
Agreement) and any other agreements and documents executed or delivered in connection 
therewith, each as may be amended, restated, amended and restated, supplemented, waived, 
or otherwise modified from time to time, the “1L Loan Documents”, and the 1L Loan 
Documents together with the 1L Notes Documents, the “1L Debt Documents”) among 
Ligado, as borrower (in such capacity, the “1L Loan Borrower”), the guarantors party 
thereto (in such capacities, the “1L Loan Guarantors” and, together with the 1L Loan 
Borrower, the “1L Loan Obligors”), the lenders party thereto (in such capacities, the “1L 
Loan Lenders”), U.S. Bank Trust Company, National Association, as administrative agent 
(in such capacity, the “1L Loan Administrative Agent”), and U.S. Bank Trust Company, 
National Association, as collateral agent (in such capacity, the “1L Loan Collateral Agent” 
and, together with the 1L Loan Administrative Agent, the “1L Loan Agents”, and the 1L 
Loan Agents together with the 1L Loan Lenders, the “1L Loan Secured Parties”, and the 
1L Loan Secured Parties together with the 1L Notes Secured Parties, the “1L Secured 
Parties”), the 1L Loan Lenders provided term loans to Ligado pursuant to the 1L Loan 
Documents; 

(ii) 1L Loan Obligations.  As of the Petition Date, the 1L Loan 
Obligors were justly and lawfully indebted and liable to the 1L Loan Secured Parties in an 
aggregate principal amount of (i) $122,303,734 in term loans that are secured on a pari 
passu basis with the 1L Notes (together with accrued and unpaid interest thereon, including 
capitalized interest, plus, as applicable, all other fees, costs, and expenses, indemnification 
obligations, guarantee obligations, and other obligations of the 1L Loan Obligors to the 
applicable 1L Loan Secured Parties that have accrued as of the Petition Date in connection 
with the 1L Loan Documents, the “1L Pari Loan Obligations”) and (ii) $319,471,010 in 
term loans that are secured on a pari passu basis with the 1L Notes but are “first out” in 
payment priority pursuant to the First Lien Intercreditor Agreement (as defined below) 
(together with accrued and unpaid interest thereon, including capitalized interest, plus, as 
applicable, all other fees, costs, and expenses, indemnification obligations, guarantee 
obligations, and other obligations of the 1L Loan Obligors to the applicable 1L Loan 
Secured Parties that have accrued as of the Petition Date in connection with the 1L Loan 
Documents, the “1L First Out Loan Obligations”, together with the 1L Pari Loan 
Obligations, the “1L Loan Obligations”, and, together with the 1L Notes Obligations and 
the 1L Pari Loan Obligations, the “1L Debt Obligations”);  
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(iii) 1L Loan Liens.  As more fully set forth in the 1L Loan Documents, 
prior to the Petition Date, the 1L Loan Obligors granted to the 1L Collateral Agent, for the 
benefit of itself and the other 1L Loan Secured Parties, security interests in and continuing 
liens (the “1L Loan Liens”) in all Collateral (as defined in the 1L Loan Documents but, for 
purposes of this Interim Order, the “1L Loan Collateral”); and  

(iv) Validity, Perfection, and Priority of 1L Loan Liens and 1L Loan 
Obligations.  The Debtors acknowledge and agree that, as of the Petition Date, (a) the 1L 
Loan Liens were valid, binding, enforceable, non-avoidable, and properly perfected liens 
on the 1L Loan Collateral granted to, or for the benefit of, the 1L Loan Secured Parties for 
fair consideration and reasonably equivalent value, (b) the 1L Loan Liens were senior in 
priority over any and all other liens on the 1L Loan Collateral, subject only to the (i) 1L 
Notes Liens, which are secured on a pari passu basis with the 1L Loan Liens (provided 
that, for the avoidance of doubt, the 1L First Out Loan Obligations are senior with respect 
to payment priority in accordance with the First Lien Intercreditor Agreement) and 
(ii) certain liens senior by operation of law or otherwise permitted by the 1L Loan 
Documents (solely to the extent any such liens were valid, non-avoidable, and senior in 
priority to the 1L Loan Liens as of the Petition Date and properly perfected prior to the 
Petition Date or perfected subsequent to the Petition Date as permitted by section 546(b) 
of the Bankruptcy Code, this clause (ii), the “1L Loan Permitted Prior Liens”), (c) the 1L 
Loan Obligations constitute legal, valid, binding, and non-avoidable obligations of the 1L 
Loan Obligors enforceable in accordance with the terms of the applicable 1L Loan 
Documents, (d) no offsets, recoupments, challenges, objections, defenses, claims, or 
counterclaims of any kind or nature to any of the 1L Loan Liens or 1L Loan Obligations 
exist, and no portion of the 1L Loan Liens or 1L Loan Obligations is subject to any 
challenge or defense, including avoidance, disallowance, disgorgement, recharacterization, 
or subordination (equitable or otherwise) pursuant to the Bankruptcy Code or applicable 
non-bankruptcy law, and (e) the Debtors waive, discharge, and release any right to 
challenge any of the 1L Loan Obligations, the priority of the 1L Loan Obligors’ obligations 
thereunder, and the validity, priority, enforceability, seniority, perfection, or extent of the 
1L Loan Liens. 

(c) 1.5L Loans. 

(i) 1.5L Loan Agreement.  Pursuant to that certain 1.5 Lien Loan 
Agreement, dated as of May 27, 2020 (as amended, restated, amended and restated, 
supplemented, waived, or otherwise modified from time to time, the “1.5L Loan 
Agreement” and, collectively with all other Loan Documents (as defined in the 1.5L Loan 
Agreement) and any other agreements and documents executed or delivered in connection 
therewith, each as may be amended, restated, amended and restated, supplemented, waived, 
or otherwise modified from time to time, the “1.5L Loan Documents”) among Ligado, as 
borrower (in such capacity, the “1.5L Loan Borrower”), the guarantors party thereto (in 
such capacities, the “1.5L Loan Guarantors” and, together with the 1.5L Loan Borrower, 
the “1.5L Loan Obligors”), the lenders party thereto (in such capacities, the “1.5L Loan 
Lenders”), Jefferies Finance LLC, as administrative agent (in such capacity, the “1.5L 
Loan Administrative Agent”), and U.S. Bank Trust Company, National Association, as 
successor collateral agent (in such capacity, the “1.5L Loan Collateral Agent” and, together 
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with the 1.5L Loan Administrative Agent, the “1.5L Loan Agents” and the 1.5L Loan 
Agents together with the 1.5L Loan Lenders, the “1.5L Loan Secured Parties”), the 1.5L 
Loan Lenders provided term loans to Ligado pursuant to the 1.5L Loan Documents; 

(ii) 1.5L Loan Obligations.  As of the Petition Date, the 1.5L Loan 
Obligors were justly and lawfully indebted and liable to the 1.5L Loan Secured Parties in 
an aggregate principal amount of $591,504,126 (together with accrued and unpaid interest 
thereon, including capitalized interest, plus, as applicable, all other fees, costs, and 
expenses, indemnification obligations, guarantee obligations, and other obligations of the 
1.5L Loan Obligors to the 1.5L Loan Secured Parties that have accrued as of the Petition 
Date in connection with the 1.5L Loan Documents, the “1.5L Loan Obligations”);  

(iii) 1.5L Loan Liens.  As more fully set forth in the 1.5L Loan 
Documents, prior to the Petition Date, the 1.5 Lien Obligors granted to the 1.5 Lien 
Collateral Agent, for the benefit of itself and the other 1.5L Loan Secured Parties, security 
interests in and continuing liens (the “1.5L Loan Liens”) in all Collateral (as defined in the 
1.5L Loan Documents but, for purposes of this Interim Order, the “1.5L Loan Collateral”); 
and  

(iv) Validity, Perfection, and Priority of 1.5L Loan Liens and 1.5L 
Loan Obligations.  The Debtors acknowledge and agree that, as of the Petition Date, 
(a) the 1.5L Loan Liens were valid, binding, enforceable, non-avoidable, and properly 
perfected liens on the 1.5L Loan Collateral granted to, or for the benefit of, the 1.5 Lien 
Secured Parties for fair consideration and reasonably equivalent value, (b) the 1.5L Loan 
Liens were senior in priority over any and all other liens on the 1.5L Loan Collateral, 
subject only to (i) the 1L Notes Permitted Prior Liens (if any), the 1L Loan Permitted Prior 
Liens (if any), the 1L Notes Liens, the 1L Loan Liens, and (ii) certain liens senior by 
operation of law or otherwise permitted by the 1.5L Loan Documents (solely to the extent 
any such liens were valid, non-avoidable, and senior in priority to the 1.5L Loan Liens as 
of the Petition Date and properly perfected prior to the Petition Date or perfected 
subsequent to the Petition Date as permitted by section 546(b) of the Bankruptcy Code, 
this clause (ii), the “1.5L Loan Permitted Prior Liens”), (c) the 1.5L Loan Obligations 
constitutes legal, valid, binding, and non-avoidable obligations of the 1.5L Loan 
Obligations enforceable in accordance with the terms of the applicable 1.5L Loan 
Documents, (d) no offsets, recoupments, challenges, objections, defenses, claims, or 
counterclaims of any kind or nature to any of the 1.5L Loan Liens or 1.5L Loan Obligations 
exist, and no portion of the 1.5L Loan Liens or 1.5L Loan Obligations is subject to any 
challenge or defense, including avoidance, disallowance, disgorgement, recharacterization, 
or, except as forth in the Prepetition Intercreditor Agreements (as defined below), 
subordination (equitable or otherwise) pursuant to the Bankruptcy Code or applicable non-
bankruptcy law, and (e) the Debtors waive, discharge, and release any right to challenge 
any of the 1.5L Loan Obligations, the priority of the 1.5 Lien Obligors’ obligations 
thereunder, and the validity, priority, enforceability, seniority, perfection, or extent of the 
1.5L Loan Liens. 

(d) 2L Notes. 
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(i) 2L Notes Indenture.  Pursuant to that certain Indenture, dated as of 
October 23, 2020 (as amended, restated, amended and restated, supplemented, waived, or 
otherwise modified from time to time, the “2L Notes Indenture” and, collectively with all 
other Second Lien Documents (as defined in the 2L Notes Indenture) and any other 
agreements and documents executed or delivered in connection therewith, each as may be 
amended, restated, amended and restated, supplemented, waived, or otherwise modified 
from time to time, the “2L Notes Documents” and, collectively with the 1L Notes 
Documents, the 1L Loan Documents and the Prepetition 1.5 Lien Documents, the 
“Prepetition Loan/Notes Documents”) among Ligado, as issuer (in such capacity, the “2L 
Notes Issuer”), the guarantors party thereto (in such capacities, the “2L Notes Guarantors” 
and, together with the 2L Notes Issuer, the “2L Notes Obligors”), and Wilmington Savings 
Fund Society, FSB, as trustee (as successor in interest to U.S. Bank National Association) 
(in such capacity, the “2L Notes Trustee” and, together with the 1L Notes Trustee, the 1L 
Loan Agents, and the 1.5L Loan Agents, the “Prepetition Secured Party Representatives”), 
Ligado issued $1.0 billion aggregate principal amount of 17.5% PIK Senior Secured 
Second Lien Notes due 2024 at an issue price of 75% of par value (the “2L Notes” and the 
holders of the 2L Notes, the “2L Noteholders”); 

(ii) 2L Notes Obligations.  As of the Petition Date, the 2L Notes 
Obligors were justly and lawfully indebted and liable to the 2L Notes Secured Parties (as 
defined below) in an aggregate principal amount of $2,050,029,494 (together with accrued 
and unpaid interest thereon, including capitalized interest, plus, as applicable, all other fees, 
costs, and expenses, indemnification obligations, guarantee obligations, and other 
obligations of the 2L Notes Obligors to the 2L Notes Secured Parties that have accrued as 
of the Petition Date in connection with the 2L Notes Documents, the “2L Notes 
Obligations” and, collectively with the 1L Notes Obligations, the 1L Loan Obligations and 
the 1.5L Loan Obligations, the “Prepetition Secured Obligations”);  

(iii) 2L Notes Liens.  As more fully set forth in the 2L Notes Documents, 
prior to the Petition Date, the 2L Notes Obligors granted to U.S. Bank National 
Association, in its capacity as collateral trustee (in such capacity, the “2L Notes Collateral 
Trustee” and, collectively with the 2L Noteholders and the 2L Notes Trustee, the “2L Notes 
Secured Parties” and, collectively with the 1L Notes Secured Parties, the 1L Loan Secured 
Parties, and the 1.5L Loan Secured Parties, the “Prepetition Secured Parties”), for the 
benefit of itself and the other 2L Notes Secured Parties, security interests in and continuing 
liens (the “2L Notes Liens” and, collectively with the 1L Notes Liens, the 1L Loan Liens 
and the 1.5L Loan Liens, the “Prepetition Liens”) in all Collateral (as defined in the 2L 
Notes Documents but, for purposes of this Interim Order, the “2L Notes Collateral,” and 
together with the 1L Loan Collateral, the 1L Notes Collateral, and the 1.5L Loan Collateral, 
the “Prepetition Collateral”); and 

(iv) Validity, Perfection, and Priority of 2L Notes Liens and 2L 
Notes Obligations.  The Debtors acknowledge and agree that, as of the Petition Date, 
(a) the 2L Notes Liens were valid, binding, enforceable, non-avoidable, and properly 
perfected liens on the 2L Notes Collateral granted to, or for the benefit of, the 2L Notes 
Secured Parties for fair consideration and reasonably equivalent value, (b) the 2L Notes 
Liens were senior in priority over any and all other liens on the 2L Notes Collateral, subject 
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only to the (i) 1L Notes Permitted Prior Liens (if any), the 1L Loan Permitted Prior Liens 
(if any), the 1L Notes Liens, the 1L Loan Liens, the 1.5L Loan Permitted Prior Liens (if 
any), the 1.5L Loan Liens, and (ii) certain liens senior by operation of law or otherwise 
permitted by the 2L Notes Documents (solely to the extent any such liens were valid, non-
avoidable, and senior in priority to the 2L Notes Liens as of the Petition Date and properly 
perfected prior to the Petition Date or perfected subsequent to the Petition Date as permitted 
by section 546(b) of the Bankruptcy Code, this clause (ii), the “2L Notes Permitted Prior 
Liens” and, collectively with the 1L Notes Permitted Prior Liens, the 1L Loan Permitted 
Prior Liens and the 1.5L Loan Permitted Prior Liens, the “Prepetition Permitted Prior 
Liens”), (c) the 2L Notes Obligations constitutes legal, valid, binding, and non-avoidable 
obligations of the 2L Notes Obligors enforceable in accordance with the terms of the 
applicable 2L Notes Documents, (d) no offsets, recoupments, challenges, objections, 
defenses, claims, or counterclaims of any kind or nature to any of the 2L Notes Liens or 
2L Notes Obligations exist, and no portion of the 2L Notes Liens or 2L Notes Obligations 
is subject to any challenge or defense, including avoidance, disallowance, disgorgement, 
recharacterization, or, except as set forth in the Prepetition Intercreditor Agreements, 
subordination (equitable or otherwise) pursuant to the Bankruptcy Code or applicable non-
bankruptcy law, and (e) the Debtors waive, discharge, and release any right to challenge 
any of the 2L Notes Obligations, the priority of the 2L Notes Obligors’ obligations 
thereunder, and the validity, priority, enforceability, seniority, perfection, or extent of the 
2L Notes Liens securing the 2L Notes Obligations.  

(e) Intercreditor Agreements.  That certain First Lien Intercreditor 
Agreement, dated as of December 23, 2022 (as amended, restated, amended and restated, 
supplemented, waived, or otherwise modified from time to time, the “First Lien Intercreditor 
Agreement”), by and among Ligado, the other grantors from time to time party thereto, U.S. Bank 
National Association, as Authorized Representative for the Notes Secured Parties (as defined 
therein), U.S. Bank Trust Company, National Association, as Initial Additional Authorized 
Representative (as defined therein) and each additional Authorized Representative from time to 
time party thereto, that certain Senior Collateral Trust and Intercreditor Agreement, dated as of 
October 23, 2020 (as amended, restated, amended and restated, supplemented, waived, or 
otherwise modified from time to time, the “Senior Intercreditor Agreement”), by and among, 
Ligado, the other pledgors from time to time party thereto, U.S. Bank National Association, as 
First Lien Representative (as defined therein), U.S. Bank Trust Company, National Association, 
as a First Lien Representative, Jefferies Finance LLC, as a Junior Lien Representative (as defined 
therein), U.S. Bank National Association, as a Junior Lien Representative and each additional First 
Lien Representative and Junior Lien Representative from time to time party thereto, and that 
certain Junior Collateral Trust and Intercreditor Agreement, dated as of October 23, 2020 (as 
amended, restated, amended and restated, supplemented, waived, or otherwise modified from time 
to time, the “Junior Intercreditor Agreement” and, together with the First Lien Intercreditor 
Agreement and the Senior Intercreditor Agreement, the “Intercreditor Agreements”), by and 
among, Ligado, the other pledgors from time to time party thereto, Jefferies Finance LLC, as a 
Senior Lien Representative (as defined therein), U.S. Bank National Association, as a Junior Lien 
Representative (as defined therein) and each additional Senior Lien Representative and Junior Lien 
Representative from time to time party thereto:  (a) are valid and enforceable “subordination 
agreements” under section 510(a) of the Bankruptcy Code; (b)(1) provide the 1L Loan Lenders of 
1L First Out Loan Obligations with payment priority, in each case, relative to the 1L Notes Secured 
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Parties of the 1L Notes Obligations and the 1L Loan Lenders of the 1L Pari Loan Obligations, 
(2) provide the 1L Secured Parties with, among other things, senior liens with respect to the 
Prepetition Collateral and the proceeds thereof and payment priorities, in each case, relative to the 
1.5L Loan Secured Parties and the 2L Notes Secured Parties and (3) provide the 1.5L Loan Secured 
Parties with, among other things, senior liens with respect to the Prepetition Collateral and the 
proceeds thereof and payment priorities, in each case, relative to the 2L Notes Secured Parties; 
(c) shall remain in full force and effect; (d) shall continue to govern the relative priorities, rights, 
and remedies of the Prepetition Secured Parties (including the relative priorities, rights, and 
remedies of such parties with respect to the Adequate Protection Liens and Adequate Protection 
Claims (each as defined below) granted under this Interim Order); and (e) shall not be deemed to 
be amended, altered, or modified by the terms of this Interim Order. 

(f) No Control.  None of the DIP Secured Parties nor the Prepetition Secured 
Parties control the Loan Parties or their properties or operations, have the authority to determine 
the manner in which any of the Loan Parties’ operations are conducted, or is a control person or 
insider under the Bankruptcy Code of the Loan Parties or any of their affiliates by virtue of any 
prepetition actions or holdings, including any of the prepetition acts, rights, or investments taken 
with respect to, in connection with, related to, or arising from the DIP Orders, the DIP Facility, the 
DIP Loan Documents, the 1L Loan Obligations, the 1L Notes Obligations, the 1.5L Loan 
Obligations, the 2L Notes Obligations, or the Prepetition Loan/Notes Documents. 

(g) Release.  Effective upon entry of the Final Order, each of the Debtors, on 
behalf of themselves and their respective estates, forever and irrevocably release and forever 
discharge the DIP Secured Parties (solely in their capacity as such) and each of their respective 
former, current and future officers, directors, employees, shareholders, owners, members, 
managers, partners, subsidiaries, affiliates, funds or managed accounts, agents, advisors, attorneys, 
accountants, investment bankers, consultants and other representatives, together with each of their 
predecessors and successors in interest (collectively, the “Released Parties”) from any and all 
claims, offsets, defenses, counterclaims, set off rights, objections, challenges, causes of action 
and/or choses in action, liabilities, losses, damages, responsibilities, disputes, remedies, actions, 
suits, controversies, reimbursement obligations (including, attorneys’ fees), costs, expenses or 
judgments of every type, whether known or unknown, asserted or unasserted, fixed or contingent, 
pending or threatened, of any kind or nature whatsoever, whether arising at law or in equity 
(including, without limitation, any so-called “lender liability” or equitable subordination claims or 
defenses, recharacterization, subordination, avoidance, any claim arising under or pursuant to 
section 105 or chapter 5 of the Bankruptcy Code or under any other similar provisions of applicable 
state or federal law or any other claim or cause of action arising under the Bankruptcy Code or 
applicable non-bankruptcy law), in each case, arising under, in connection with, or related to the 
Debtors or their estates, the extent, amount, validity, enforceability, priority, security and 
perfection of the DIP Facility, the DIP Obligations, the DIP Liens, the DIP Loan Documents, the 
obligations owing and the financial obligations made thereunder, the negotiation thereof and of 
the deals reflected thereby, in each case that the Debtors at any time had, now have or may have, 
or that their successors or assigns hereafter can or may have against any of the Released Parties 
for or by reason of any act, omission, matter, cause or thing whatsoever arising at any time on or 
prior to the date of the entry of this Interim Order; provided that the release set forth in this 
paragraph G(g) shall not limit or release the obligations of any DIP Secured Party under the DIP 
Loan Documents. 
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(h) Cash Collateral.  All of the Debtors’ cash and cash equivalents, whether 
existing as of the Petition Date or thereafter, wherever located (including, without limitation, all 
cash on deposit or maintained by the Debtors in any account or accounts), constitutes or will 
constitute “cash collateral” of the Prepetition Secured Parties within the meaning of section 363(a) 
of the Bankruptcy Code (the “Cash Collateral”).  All Cash Collateral, all proceeds of the 
Prepetition Collateral, and the DIP Collateral, including proceeds realized from any sale or 
disposition thereof, or from payment thereon, and all proceeds of the DIP Facility (net of any 
amounts used to pay fees, costs, and expenses payable under this Interim Order or the Final Order, 
as applicable) shall be used or applied in accordance with the terms and conditions of this Interim 
Order, the Approved Budget (subject to Permitted Variances in accordance with the DIP Loan 
Agreement), and the DIP Loan Documents and for no other purpose unless otherwise agreed to 
between the Loan Parties and the DIP Lenders. 

H. Prepetition Permitted Prior Liens.  Nothing herein shall constitute a finding or 

ruling by this Court that any alleged Prepetition Permitted Prior Lien is valid, senior, enforceable, 

prior, perfected, or non-avoidable.  Moreover, nothing herein shall prejudice the rights of any 

party-in-interest, including, but not limited to, the Prepetition Secured Parties to challenge the 

validity, priority, enforceability, seniority, non-avoidability, perfection, or extent of any alleged 

Prepetition Permitted Prior Lien and/or any other purportedly prior security interests. 

I. Findings Regarding Corporate Authority.  Upon entry of this Interim Order, 

each Loan Party has all requisite power and authority to execute and deliver, and each Loan Party 

is directed to execute and deliver, the DIP Loan Documents to which it is a party and to perform 

its obligations thereunder. 

J. Findings Regarding Postpetition Financing and Use of Cash Collateral. 

(a) Good Cause.  Good and sufficient cause has been shown for the entry of 

this Interim Order and for authorization of the Debtors to obtain financing pursuant to the DIP 

Facility and the DIP Loan Documents. 

(b) Immediate Need for Postpetition Financing and Use of Cash Collateral.  

The Debtors’ need to use the Prepetition Collateral (including Cash Collateral) and to obtain credit 

pursuant to the DIP Facility as provided for herein is critical to avoid serious and irreparable harm 
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to the Debtors, their estates, their creditors, and other parties in interest.  The Debtors have a need 

to obtain the DIP Loans and other financial accommodations and to continue to use the Prepetition 

Collateral (including Cash Collateral) in order to, among other things:  (i) avoid the liquidation of 

their estates; (ii) permit the orderly continuation of the operation of their businesses; (iii) maintain 

business relationships with customers, vendors, and suppliers, including purchasing necessary 

materials and services to maintain compliance with all applicable regulatory and safety 

requirements; (iv) make payroll; (v) satisfy other working capital, capital improvement, and 

operational needs; (vi) pay professional fees, expenses, and obligations benefitting from the Carve 

Out and Administration Charge; and (vii) pay costs, fees, and expenses associated with or payable 

under the DIP Facility, subject to the terms of the DIP Orders, DIP Recognition Orders, and the 

DIP Loan Documents.  The Debtors’ use of Cash Collateral alone would be insufficient to meet 

the Debtors’ cash disbursement needs during the pendency of these chapter 11 cases.  The access 

by the Debtors to sufficient working capital and liquidity through the use of Cash Collateral and 

other Prepetition Collateral, incurrence of new indebtedness under the DIP Loan Documents, and 

other financial accommodations provided under the DIP Loan Documents are necessary and vital 

to avoid an immediate liquidation and for the preservation and maintenance of the going concern 

values of the Debtors’ estates.  The extensions of credit under the DIP Facility, pursuant to the DIP 

Loan Documents and the DIP Orders, are fair and reasonable, reflect each Debtor’s exercise of 

prudent business judgment, and are supported by reasonably equivalent value and fair 

consideration. 

(c) No Credit Available on More Favorable Terms.  The Debtors are unable 

to obtain unsecured credit allowable under section 503(b)(1) of the Bankruptcy Code as an 

administrative expense.  The Debtors have also been unable to obtain:  (a) unsecured credit having 
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priority over that of administrative expenses of the kind specified in sections 503(b), 507(a), and 

507(b) of the Bankruptcy Code; (b) credit secured solely by a lien on property of the Debtors and 

their estates that is not otherwise subject to a lien; or (c) other than as set forth herein, credit secured 

solely by a junior lien on property of the Debtors and their estates that is subject to a lien.  The 

Debtors assert in the Motion, the First Day Declaration, and in the DIP Declaration, and 

demonstrated at the Interim Hearing, that they have been unable to procure the necessary financing 

on terms more favorable, taken as a whole, than the financing offered by the DIP Lenders pursuant 

to the DIP Loan Documents.  In light of the foregoing, and considering all alternatives, the Debtors 

have reasonably and properly concluded, in the exercise of their sound business judgment, that the 

DIP Facility represents the best financing available to the Debtors at this time, and is in the best 

interests of the Debtors, their Estates, and all of their stakeholders. 

(d) Use of Proceeds of the DIP Facility and Cash Collateral.  As a condition 

to entry into the DIP Loan Documents, the extension of credit and other financial accommodations 

made under the DIP Facility, and the consent to use Cash Collateral and the proceeds of the DIP 

Facility, each of the DIP Secured Parties require, and the Debtors have agreed, that Cash Collateral, 

the proceeds of the DIP Facility, and all other cash or funds of the Debtors shall be used solely in 

accordance with the terms and conditions of the DIP Orders and the DIP Loan Documents and 

solely to the extent in compliance with the Approved Budget (subject to variances permitted under 

the DIP Loan Agreement (“Permitted Variances”)), and for no other purpose. 

(e) The Roll-Up Loans.  Based on the record presented to the Court, including 

the DIP Declaration, a roll-up of the DIP Loans subject to entry of the Final Order is necessary 

and beneficial to the Debtors and their estates.  Moreover, the DIP Secured Parties were unable or 

unwilling to provide the DIP Facility absent the protections provided pursuant to the DIP Loan 
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Documents and this Interim Order, as more fully set forth in the DIP Declaration and the DIP Loan 

Documents.  Accordingly, subject to (i) entry of the Final Order, (ii) the Carve Out, and (iii) the 

challenge rights set forth in paragraph 27 hereof, without any further action by the Debtors or any 

other party, the Roll-Up Loans shall be converted into DIP Obligations.  Such conversion shall be 

authorized as compensation for, in consideration for, and solely on account of, those holders of 1L 

Debt Obligations (or their affiliates or Approved Funds) (other than 1L First Out Loan Obligations) 

that are also DIP Lenders or affiliates thereof to fund the DIP New Money Loans and not as 

payments under, adequate protection for, or otherwise on account of, any Prepetition Secured 

Obligations.  The Prepetition Secured Parties would not otherwise consent to the use of their Cash 

Collateral or the subordination of their liens to the DIP Liens, and the DIP Lenders would not be 

willing to provide the DIP New Money Loans or extend credit to the Debtors thereunder without 

the inclusion of the Roll-Up Loans in the DIP Obligations. 

(f) Adequate Protection for Prepetition Secured Parties.  Subject to the 

challenge rights set forth in paragraph 27 hereof and subject to the Carve Out, the Prepetition 

Secured Parties are entitled, pursuant to sections 361, 362, 363(e), 502, and 507 of the Bankruptcy 

Code, to adequate protection, as and to the extent set forth in this Interim Order, of their interests 

in all Prepetition Collateral, including Cash Collateral, in an amount equal to the diminution in the 

value of the Prepetition Secured Parties’ interests in the Prepetition Collateral (including Cash 

Collateral) from and after the Petition Date, if any, for any reason provided for under the 

Bankruptcy Code, including, without limitation, any diminution resulting from the use, sale, or 

lease by the Loan Parties of the Prepetition Collateral, the imposition of the DIP Liens, the payment 

of any amounts under the Carve Out, the AST Break-Up Fee (if any), or the Administration 

Charge, and the imposition of the automatic stay (the “Diminution in Value”).  Based on the DIP 
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Motion, the DIP Declaration, and the First Day Declaration, and the record presented to the Court 

at the Interim Hearing, the terms of the adequate protection arrangements and of the use of 

Prepetition Collateral (including Cash Collateral) are fair and reasonable, reflect the Debtors’ 

prudent exercise of business judgment, and constitute reasonably equivalent value and fair 

consideration for the use of Prepetition Collateral (including Cash Collateral). 

(g) Consent.  To the extent such consent is required, the Prepetition Secured 

Parties have, or shall be deemed to have, consented to the Debtors’ use of Prepetition Collateral 

(including Cash Collateral) and the Loan Parties’ entry into the DIP Facility and the DIP Loan 

Documents, in each case, in accordance with and subject to the terms and conditions of this Interim 

Order and the DIP Loan Documents. 

(h) Limitation on Charging Expenses Against Collateral.  Subject to and 

effective upon entry of the Final Order, no costs or expenses of administration of these chapter 11 

cases or any Successor Cases or any future proceeding that may result therefrom, including 

liquidation in bankruptcy or other proceedings under the Bankruptcy Code, shall be charged 

against or recovered from the DIP Collateral (including Cash Collateral) and/or Prepetition 

Collateral pursuant to section 506(c) of the Bankruptcy Code or any similar principle of law, 

without the prior written consent of the DIP Secured Parties, and no consent shall be implied from 

any other action, inaction, or acquiescence by the DIP Secured Parties, and nothing contained in 

this Interim Order shall be deemed to be a consent by the DIP Secured Parties to any charge, lien, 

assessment, or claims against the DIP Collateral or Prepetition Collateral under section 506(c) of 

the Bankruptcy Code or otherwise. 

(i) No Marshaling.  Subject to and effective upon entry of the Final Order, in 

no event shall the DIP Secured Parties or the Prepetition Secured Parties be subject to the equitable 
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doctrine of “marshaling” or any similar doctrine with respect to the DIP Collateral, the Prepetition 

Collateral, the DIP Obligations, or the Prepetition Secured Obligations.  Further, subject to and 

effective upon entry of the Final Order, in no event shall the “equities of the case” exception in 

section 552(b) of the Bankruptcy Code apply to the Prepetition Secured Parties with respect to 

proceeds, products, offspring, or profits of any Prepetition Collateral. 

(j) Business Judgment and Good Faith Pursuant to Section 364(e).  Based 

on the DIP Motion, the DIP Declarations, the First Day Declaration, and the record presented to 

the Court at the Interim Hearing, (i) the extension of credit and other financial accommodations 

made under the DIP Facility and the DIP Loan Documents, (ii) the fees and other amounts paid 

and to be paid thereunder, (iii) the terms of adequate protection granted to the Prepetition Secured 

Parties, (iv) the terms on which the Debtors may continue to use Prepetition Collateral (including 

Cash Collateral), and (v) the Cash Collateral arrangements described therein and herein, in each 

case, pursuant to this Interim Order and the DIP Loan Documents, (a) are fair, reasonable, and 

appropriate for secured financing to a debtor-in-possession; (b) reflect the Debtors’ exercise of 

prudent business judgment consistent with their fiduciary duties; (c) are supported by reasonably 

equivalent value and fair consideration; and (d) represent the best financing available to the 

Debtors.  The DIP Facility and the use of Prepetition Collateral (including Cash Collateral) were 

negotiated in good faith and at arm’s length among the Debtors, the DIP Secured Parties, and the 

Prepetition Secured Parties.  The use of Prepetition Collateral (including Cash Collateral) and the 

credit to be extended under the DIP Facility shall be deemed to have been so allowed, advanced, 

made, used and/or extended in good faith, and for valid business purposes and uses, within the 

meaning of section 364(e) of the Bankruptcy Code, and the DIP Secured Parties and the Prepetition 
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Secured Parties are therefore entitled to the protection and benefits of section 364(e) of the 

Bankruptcy Code and this Interim Order. 

(k) Good Faith of DIP Secured Parties.  The DIP Facility, the adequate 

protection granted to the Prepetition Secured Parties, and the use of Prepetition Collateral 

(including Cash Collateral) hereunder have been negotiated in good faith and at arm’s length 

among the Debtors, the DIP Secured Parties, and their respective advisors, and all of the Debtors’ 

obligations and indebtedness arising under, in respect of, or in connection with, the DIP Facility 

and the DIP Loan Documents, including, without limitation, all loans and other financial 

accommodations made to and guarantees issued by the Debtors pursuant to the DIP Loan 

Documents and any Obligations shall be deemed to have been extended by the DIP Secured Parties 

and their respective affiliates in good faith, as that term is used in section 364(e) of the Bankruptcy 

Code, and in express reliance upon the protections offered by section 364(e) of the Bankruptcy 

Code, and the claims, security interests and liens, and other rights, benefits, and protections granted 

to the DIP Secured Parties (and the successors and assigns thereof) pursuant to this Interim Order, 

and the DIP Loan Documents shall each be entitled to the full protection of section 364(e) of the 

Bankruptcy Code and paragraphs 37 and 39 hereof in the event that this Interim Order or any 

provision hereof is vacated, reversed, or modified on appeal or otherwise. 

(l) Good Faith of Prepetition Secured Parties.  The Prepetition Secured 

Parties have acted in good faith regarding the DIP Facility and the Debtors’ continued use of 

Prepetition Collateral (including Cash Collateral) to fund the administration of the Debtors’ estates 

and continued operation of their businesses (including the incurrence and payment of any adequate 

protection obligations and the granting of adequate protection liens), in accordance with the terms 

hereof, and the adequate protection claims, security interests and liens, and other rights, benefits 
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and protections granted to the Prepetition Secured Parties (and their successors and assigns thereof) 

pursuant to this Interim Order, and the DIP Loan Documents shall each be entitled to the full 

protection of section 364(e) of the Bankruptcy Code and paragraphs 37 and 39 hereof in the event 

that this Interim Order or any provision hereof is vacated, reversed, or modified on appeal or 

otherwise. 

(m) Initial Budget.  The Debtors have prepared and delivered to the DIP 

Lenders an initial budget (the “Initial Budget”), a copy of which is attached hereto as Exhibit 2.  

The Initial Budget reflects the Debtors’ anticipated cash receipts and anticipated disbursements for 

each calendar week during the period from the Petition Date through and including the end of the 

thirteenth (13th) calendar week following the Petition Date (the Initial Budget and each subsequent 

budget approved in accordance with the DIP Loan Agreement, an “Approved Budget”).  The 

Debtors believe that the Initial Budget is reasonable under the facts and circumstances.  The DIP 

Lenders are relying upon the Debtors’ agreement to comply with the Approved Budget (subject to 

Permitted Variances), the DIP Loan Agreement and the other DIP Loan Documents and this 

Interim Order in determining to enter into the postpetition financing arrangements provided for 

herein.  The Prepetition Secured Parties are relying upon the Debtors’ agreement to comply with 

the Approved Budget (subject to Permitted Variances) and this Interim Order in determining to 

consent to the use of Cash Collateral and entering into the postpetition financing arrangements 

provided for herein. 

(n) Credit Bid Rights.  The Debtors hereby acknowledge and agree that, 

subject to and effective upon entry of the Final Order, they shall not object, or support any 

objection, to the DIP Agent’s (at the direction of the Required Lenders) and the Prepetition Secured 

Party Representatives’ (at the direction of the applicable required Prepetition Secured Parties) right 
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to credit bid (either directly or through one or more acquisition vehicles), up to the full amount of 

the underlying parties’ respective claims, in any sale of all or any portion of the Prepetition 

Collateral or the DIP Collateral effectuated through section 363 of the Bankruptcy Code, whether 

in a chapter 11 or chapter 7 proceeding, to the extent that such credit bid complies with the terms 

of the applicable DIP Loan Documents or Prepetition Loan/Notes Documents; provided that so 

long as the Restructuring Support Agreement remains in effect with respect to AST, the DIP 

Agent’s and the Prepetition Secured Party Representatives’ right to credit bid shall be subject to 

the rights and limitations set forth in the Restructuring Support Agreement, and the DIP Agent and 

the Prepetition Secured Party Representatives shall not credit bid their respective claims against 

the AST Transaction. 

(o) Relief Essential; Best Interests of the D ebtors’ Estates.  The Debtors 

have requested entry of this Interim Order pursuant to Bankruptcy Rules 4001(b)(2) 

and 4001(c)(2).  The Court concludes that entry of this Interim Order is in the best interests of the 

Debtors’ estates, and is necessary, essential, and appropriate for the continued operation of the 

Debtors’ businesses and the management and preservation of their assets and properties. 

NOW THEREFORE, based upon the foregoing findings and conclusions, 

the DIP Motion, the DIP Declarations, the First Day Declaration, and the record before this Court, 

and after due consideration, and good and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. DIP Motion Approved.  The DIP Motion is granted on an interim basis in 

accordance with and subject to the terms and conditions of this Interim Order and the DIP Loan 

Documents.  Any objections to the relief set forth in this Interim Order that have not been 
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withdrawn, waived, or settled, and all reservation of rights included therein, are hereby overruled 

on the merits. 

2. Authorization of DIP Facility. 

(a) Subject to the terms and conditions of this Interim Order, each of the Loan 

Parties is hereby authorized and empowered to execute, enter into, guarantee (as applicable), and 

perform all obligations under the DIP Facility and the DIP Loan Documents.  The DIP Loan 

Documents and this Interim Order govern the financial and credit accommodations to be provided 

to the Loan Parties by the DIP Lenders in connection with the DIP Facility. 

(b) From the entry of this Interim Order through the earliest to occur of (i) entry 

of the Final Order or (ii) the DIP Termination Date, the Borrower is authorized and empowered to 

incur, and the Guarantors are hereby authorized and empowered to unconditionally guarantee, on 

a joint and several basis, DIP Obligations on account of such incurrence under the DIP Facility up 

to an aggregate principal amount of $12,000,000 in DIP New Money Loans on an interim basis, 

together with applicable interest, protective advances, expenses, fees, and other charges payable 

in connection with the DIP Facility, as applicable, in each case, subject to the terms and conditions 

set forth in this Interim Order and the DIP Loan Documents. 

(c) Without limiting the foregoing, and without the need for further approval of 

this Court, each Loan Party is authorized to perform all acts, to make, execute, and deliver all 

instruments and documents (including, without limitation, the execution or recordation of pledge 

and security agreements, deeds of trust, and financing statements), and to pay all fees that may be 

required, necessary, or desirable for the Loan Parties to implement the terms of, performance of 

their obligations under or effectuate the purposes of and transactions contemplated by this Interim 
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Order, the DIP Facility, and the DIP Loan Documents (as applicable), including, without 

limitation: 

(i) the execution and delivery of, and performance under, the DIP Loan 

Documents; 

(ii) the execution and delivery of, and performance under, one or more 

amendments, waivers, consents or other modifications to and under the DIP Loan 

Documents, in each case, as the Loan Parties and the requisite DIP Secured Parties 

(in accordance with and subject to the terms of the applicable DIP Loan Documents) may 

agree, it being understood that no further approval of the Court shall be required for non-

material authorizations, amendments, waivers, consents or other modifications to and 

under the DIP Loan Documents (and any fees and other expenses (including any attorneys’, 

accountants’, appraisers’, and financial advisors’ fees), amounts, charges, costs, 

indemnities, and other obligations paid in connection therewith) that do not shorten the 

maturity of the extensions of credit thereunder or increase the aggregate commitments or 

the rate of interest payable thereunder; 

(iii) the non-refundable and, upon entry of this Interim Order, 

irrevocable payment to the DIP Secured Parties of all fees, costs and expenses, including, 

without limitation, (a) any Backstop Fee, Commitment Fee, DIP First Funding Discount 

Fee, DIP Second Funding Discount Fee, DIP DDTL Funding Discount Fee, DIP Unused 

Commitment Fee, closing fee, upfront fee, exit fee, prepayment fee, unused line fees, 

arrangement fees, structuring fees, duration fees, commitment fees, servicing fees, audit 

fees, appraisal fees, servicing fees, liquidator fees, agency fees, prepayment premiums, or 

similar amounts (which fees, in each case, were, and were deemed to have been, approved 
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upon entry of this Interim Order, and which fees shall not be subject to any challenge, 

contest, attack, rejection, recoupment, reduction, defense, counterclaim, offset, 

subordination, recharacterization, avoidance, or other claim, cause of action, or other 

challenge of any nature under the Bankruptcy Code, under applicable non-bankruptcy law 

or otherwise) and any amounts due (or that may become due) in respect of the 

indemnification obligations, in each case referred to in the DIP Loan Documents and (b) 

the reasonable and documented fees, costs, and expenses as may be due from time to time 

of the DIP Agent and the DIP Lenders, including, without limitation, the reasonable and 

documented fees and expenses of the following professionals (whether or not such fees 

arose before or after the Petition Date, and whether or not the transactions contemplated 

hereby are consummated):  (i) Kirkland & Ellis LLP and Kirkland & Ellis International 

LLP (collectively, “Kirkland”), in Kirkland’s capacity as counsel to the Ad Hoc 

Cross-Holder Group, (ii) Sidley Austin LLP (“Sidley”), and Guggenheim Securities, LLC 

(“Guggenheim”), as counsel and financial advisor to the Ad Hoc First Lien Group, 

respectively, (iii) any local or foreign legal counsel retained by, or on behalf of, the DIP 

Lenders (including, for the avoidance of doubt, any local or foreign legal counsel retained 

by the Ad Hoc Cross-Holder Group or the Ad Hoc First Lien Group, respectively), 

(iv) Foley & Lardner LLP, as counsel to the DIP Agent, and (v) any local legal counsel 

retained by, or on behalf of, the DIP Agent (collectively, each of the fees and expenses 

described in parts (a) and (b) of this paragraph 2(c)(iii), the “DIP Fees and Expenses”), in 

each case, without the need to provide notice to any party or obtain further Court approval, 

or, as applicable, without the need to file retention or fee applications with respect thereto; 
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provided that the DIP Fees and Expenses shall be subject to, and only to, the review, 

objection, and approval process set forth in paragraph 22; 

(iv) the granting of the DIP Liens and the Adequate Protection Liens, the 

perfection of the DIP Liens and the Adequate Protection Liens, the granting of the DIP 

Superpriority Claims and the Adequate Protection Claims, and the granting of the DIP 

Protections, in each case, as set forth herein and in the DIP Loan Documents; and 

(v) the performance of all other acts necessary, required, or desirable to 

implement the DIP Facility and to facilitate the transactions contemplated by the DIP Loan 

Documents and this Interim Order. 

(d) Subject to (i) entry of the Final Order, (ii) the Carve Out, and (iii) the 

challenge rights set forth in paragraph 27 hereof, the relevant 1L Notes Obligations and 1L Loan 

Obligations (other than 1L First Out Loan Obligations) shall be deemed fully funded and converted 

into and exchanged for Roll-Up Loans, in each case in accordance with the terms and conditions 

set forth in the DIP Loan Agreement and all other terms and conditions of the DIP Loan 

Documents. 

(e) No DIP Secured Party shall have any obligation or responsibility to monitor 

any Debtor’s use of the DIP Facility, and each DIP Secured Party may rely upon each Loan Party’s 

representations that the amount of the DIP Facility requested at any time and the use thereof are in 

accordance with the requirements of this Interim Order and the DIP Loan Documents. 

3. DIP Obligations.  Upon entry of this Interim Order, the DIP Loan Documents and 

the DIP Obligations constitute valid, binding, enforceable, and non-avoidable obligations of each 

of the Loan Parties, and are fully enforceable against each of the Loan Parties, their estates, and 

any successors thereto, including, without limitation, any estate representative or trustee appointed 
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in any of these chapter 11 cases, or any case under Chapter 7 of the Bankruptcy Code upon the 

conversion of any of these chapter 11 cases, or in any other proceedings superseding or relating to 

any of the foregoing and/or upon the dismissal of any of these chapter 11 cases or any such 

successor cases (collectively, the “Successor Cases”), and their creditors and other parties in 

interest, in each case, in accordance with the terms thereof and the DIP Orders, as applicable.  The 

DIP Obligations include all loans and any other indebtedness or obligations, contingent or 

absolute, now existing or hereafter arising, which may from time to time be or become owing by 

any of the Loan Parties to any of the DIP Agent or DIP Lenders, in each case, under, or secured 

by, the DIP Loan Documents or the DIP Orders, including all principal, interest, costs, fees, 

expenses, and other amounts under the DIP Loan Documents (including this Interim Order).  Upon 

entry of this Interim Order, the Loan Parties are jointly and severally liable for the DIP Obligations.  

No obligation, payment, transfer, or grant of security under the DIP Loan Documents or the DIP 

Orders to the DIP Secured Parties shall be stayed, restrained, voidable, or recoverable under the 

Bankruptcy Code or under any applicable law (including, without limitation, under sections 

502(d), 544, 548, or 549 of the Bankruptcy Code, any applicable Uniform Fraudulent Transfer 

Act, Uniform Fraudulent Conveyance Act, or other state statute or common law), or subject to any 

defense, reduction, recoupment, recharacterization, subordination, disallowance, impairment, 

cross-claim, claim, counterclaim, offset, or any other challenge under the Bankruptcy Code or any 

applicable law. 

4. No Obligation to Extend Credit.  The DIP Secured Parties shall have no 

obligation to make any loan or advance under the applicable DIP Loan Documents unless all of 

the conditions precedent to the making of such extension of credit by the applicable DIP Secured 

Parties under the applicable DIP Loan Documents and this Interim Order and/or the Final Order, 
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as applicable, have been satisfied in full or waived by the Required Ad Hoc Holders (as defined in 

the DIP Loan Agreement) in accordance with the terms of the applicable DIP Loan Documents. 

5. DIP Liens. 

(a) As security for the DIP Obligations, effective and perfected upon the date 

of this Interim Order, and without the necessity of the execution, recordation of filings by the 

Debtors of mortgages, security agreements, control agreements, pledge agreements, financing 

statements, or other similar documents, or the possession or control by the DIP Agent or any DIP 

Lender of, or over, any DIP Collateral, the following security interests and liens are hereby granted 

by the Debtors to the DIP Agent, for the benefit of the DIP Secured Parties (all property identified 

in clauses (i) and (ii) below being collectively referred to as the “DIP Collateral”), subject only to 

(w) the AST Break-Up Fee (if any), (x) the Carve Out, (y) the Administration Charge, and (z) the 

Prepetition Permitted Prior Liens (if any) (all such liens and security interests granted to the DIP 

Agent, for the benefit of the DIP Lenders, pursuant to this Interim Order and the DIP Loan 

Documents, the “DIP Liens”): 

(i) Subject only to the Carve Out, the AST Break-Up Fee (if any), the 

Administration Charge, and the Prepetition Permitted Prior Liens (if any), pursuant to 

section 364(c)(2) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully-

perfected, non-avoidable, automatically, and properly perfected super-priority senior 

security interest in and lien upon all property of the Debtors, whether existing on the 

Petition Date or thereafter acquired, other than any Excluded Property (as defined in the 

DIP Loan Agreement), that, on or as of the Petition Date is not subject to valid, perfected, 

and non-avoidable liens (or perfected after the Petition Date to the extent permitted by 

section 546(b) of the Bankruptcy Code) including, without limitation (in each case, to the 
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extent not subject to valid, perfected, and non-avoidable liens): all unencumbered assets of 

the Debtors; all prepetition property and post-petition property of the Debtors’ estates, and 

the proceeds, products, rents and profits thereof, whether arising from section 552(b) of the 

Bankruptcy Code or otherwise, including, without limitation, unencumbered cash (and any 

investment of such cash) of the Debtors (whether maintained with the DIP Agent or 

otherwise); all equipment, all goods, all accounts, cash, payment intangibles, bank accounts 

and other deposit or securities accounts of the Debtors (including any accounts opened 

prior to, on, or after the Petition Date); all insurance policies and proceeds thereof, equity 

interests, instruments, intercompany claims, accounts receivable, other rights to payment, 

all general intangibles, all contracts and contract rights, securities, investment property, 

letters of credit and letter of credit rights, chattel paper, all interest rate hedging agreements 

of the Debtors; all owned real estate, real property leaseholds and fixtures of the Debtors; 

patents, copyrights, trademarks, trade names, rights under license agreements and other 

intellectual property of the Debtors; all claims and causes of action of the Debtors; any and 

all proceeds, products, rents, and profits of the foregoing; and, subject to entry of the Final 

Order, any proceeds or property recovered in connection with the pursuit of claims or 

causes of action arising under chapter 5 of the Bankruptcy Code, if any (“Avoidance 

Actions”); provided, that for the avoidance of doubt, and notwithstanding anything to the 

contrary contained herein, to the extent a lien cannot attach to any of the foregoing pursuant 

to applicable law, the liens granted herein shall attach to the Debtors’ economic rights, 

including, without limitation, any and all proceeds of the foregoing, subject to entry of the 

Final Order; and 
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(ii) Subject only to the Carve Out, the AST Break-Up Fee (if any), the 

Administration Charge, and the Prepetition Permitted Prior Liens (if any), pursuant to 

section 364(d)(1) of the Bankruptcy Code, a valid, binding, continuing, enforceable, 

fully-perfected super-priority senior priming security interest in and lien upon all property 

of the Debtors that is subject to the Prepetition Liens, including, without limitation, the 

Prepetition Collateral and Cash Collateral; provided, for the avoidance of doubt, and 

notwithstanding anything to the contrary contained herein, to the extent a lien cannot attach 

to any of the foregoing pursuant to applicable law, the liens granted pursuant to this Interim 

Order shall attach to the Debtors’ economic rights, including, without limitation, any and 

all proceeds of the foregoing. 

(b) In respect of the DIP Collateral, the DIP Liens shall be subject and 

subordinate solely to the Carve Out, the AST Break-Up Fee (if any), the Administration Charge, 

and the Prepetition Permitted Prior Liens. 

(c) For the avoidance of doubt, and subject to the relative priorities set forth in 

herein and on the terms hereof, the term “DIP Collateral” shall include all assets and properties of 

each of the Loan Parties of any kind or nature whatsoever, other than (i) any Excluded Property 

(as defined in the DIP Loan Agreement) and (ii) pending entry of the Final Order, Avoidance 

Actions and the proceeds thereof, whether tangible or intangible, real, personal or mixed, whether 

now owned by or owing to, or hereafter acquired by, or arising in favor of, any of the Loan Parties, 

whether prior to or after the Petition Date, whether owned or consigned by or to, or leased from or 

to, the Loan Parties, solely to the extent of any Loan Party’s interest in such assets or properties, 

and wherever located, in each case, to the extent such assets and property constitute (i) Prepetition 

Collateral or (ii) “Collateral” as defined in the DIP Loan Documents, and all proceeds, products, 
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offspring, and profits of each of the foregoing and all accessions to, substitutions and replacements 

for, each of the foregoing, including any and all proceeds of any insurance, indemnity, warranty, 

or guaranty payable to any Debtor from time to time with respect to any of the foregoing. 

(d) Notwithstanding anything contained herein or in any of the DIP Loan 

Documents to the contrary, but subject to the Carve Out, the AST Break-Up Fee (if any), and the 

Administration Charge, the DIP Liens and the DIP Superpriority Claims (i) shall not be made 

subject to or pari passu with (A) any lien, security interest, or claim heretofore or hereinafter 

granted in any of the Loan Parties’ chapter 11 cases or any Successor Cases, (B) any lien that is 

avoided and preserved for the benefit of the Loan Parties and their estates under section 551 of the 

Bankruptcy Code or otherwise, or (C) any intercompany or affiliate lien or claim; (ii) shall be valid 

and enforceable against the Loan Parties, their estates, any trustee, or any other estate 

representative appointed or elected in the Loan Parties’ chapter 11 cases or any Successor Cases 

and/or upon the dismissal of any of the Loan Parties’ chapter 11 cases or any Successor Cases; and 

(iii) shall not be subject to sections 506(c) (subject to and effective upon entry of the Final Order), 

510, 549, 550, or 551 of the Bankruptcy Code. 

(e) Any provision of any lease, loan document, easement, use agreement, 

proffer, covenant, license, contract, organizational document, or other instrument or agreement 

that requires the consent of any governmental entity or non-governmental entity in order for the 

Loan Parties to pledge, grant, mortgage, sell, assign, or otherwise transfer any fee or leasehold 

interest or the proceeds thereof or DIP Collateral, is and shall hereby be deemed to be inconsistent 

with the provisions of the Bankruptcy Code, and shall have no force or effect with respect to the 

DIP Liens or Adequate Protection Liens on such leasehold interests or other applicable DIP 
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Collateral or the proceeds of any assignment and/or sale thereof by any of the Loan Parties, in 

accordance with the terms of the DIP Loan Documents and this Interim Order. 

6. DIP Superpriority Claims.  Effective as of entry of this Interim Order, the DIP 

Agent (on behalf of the DIP Secured Parties) is granted, pursuant to section 364(c)(1) and 364(e) 

of the Bankruptcy Code, an allowed superpriority administrative expense claim in each of the Loan 

Parties’ chapter 11 cases and any Successor Cases thereof on account of the DIP Obligations, with 

priority over any and all administrative expenses of the kind that are specified in or ordered 

pursuant to sections 105, 326, 328, 330, 331, 364(c)(1), 365, 503(a), 503(b), 506(c), 507(a), 

507(b), 546(c), 1113, 1114, or any other provisions of the Bankruptcy Code and any other claims 

against the Loan Parties (the “DIP Superpriority Claims”), subject only to, and subordinated in all 

respects to, payment of the Carve Out and the AST Break-Up Fee (if any).  The DIP Superpriority 

Claims shall, for purposes of section 1129(a)(9)(A) of the Bankruptcy Code, be considered 

administrative expenses allowed under section 503(b) of the Bankruptcy Code.  The DIP 

Superpriority Claims shall exist against each of the Loan Parties, on a joint and several basis.  

Notwithstanding anything contained herein or in any of the DIP Loan Documents to the contrary, 

the DIP Superpriority Claims shall, at all times be senior to any and all other administrative 

expense claims or other claims against the Loan Parties or their estates, including the Adequate 

Protection Claims, in the Loan Parties’ chapter 11 cases and any Successor Cases, subject only to, 

and subordinated in all respects to, payment of the Carve Out and the AST Break-Up Fee (if any). 

7. Use of Proceeds of the DIP Facility and Cash Collateral.  The use of Prepetition 

Collateral (including Cash Collateral) and the proceeds of the DIP Facility is authorized and 

approved on an interim basis, in each case, in accordance with and subject to the terms and 

conditions of this Interim Order and the DIP Loan Documents, as applicable.  From and after the 
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Closing Date and until the earlier of the DIP Termination Date or the Cash Collateral Termination 

Date, the Loan Parties shall be authorized to use Prepetition Collateral (including Cash Collateral), 

and shall be permitted to draw upon the DIP Facility and the proceeds thereof, subject, in each 

case, to the terms and conditions of the DIP Orders and the DIP Loan Documents, and solely to 

the extent in compliance with the Approved Budget (subject to Permitted Variances).  For the 

avoidance of doubt, none of the Debtors will use any DIP Loans, the proceeds of the DIP Facility, 

or Cash Collateral in a manner or for a purpose other than those consistent with the Approved 

Budget, the DIP Loan Documents, and this Interim Order.  Nothing in this Interim Order shall 

authorize the disposition of any assets of the Debtors or their estates outside the ordinary course 

of business, or any of the Debtors’ use of any Cash Collateral or other proceeds resulting therefrom, 

except as expressly permitted in this Interim Order, the DIP Loan Documents, and the Approved 

Budget.  All collections and proceeds of DIP Collateral, whether from ordinary course collections, 

asset sales, debt or equity issuances, insurance recoveries, condemnations, or otherwise, will be 

deposited and applied as required by this Interim Order and the DIP Loan Documents. 

8. Disposition of DIP Collateral.  The Debtors shall not sell, transfer, lease, 

encumber, or otherwise dispose of any portion of the DIP Collateral (or enter into any binding 

agreement to do so) without the prior written consent of the Required Ad Hoc Holders (and no 

such consent shall be implied from any other action, inaction, or acquiescence by the Required Ad 

Hoc Holders), except as otherwise permitted by the DIP Loan Documents or as ordered by the 

Court. 

9. Adequate Protection. 

(a) Adequate Protection for Prepetition Secured Parties.  Subject to the 

challenge rights set forth in paragraph 27 hereof, the Prepetition Secured Parties are entitled, 
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pursuant to sections 361, 362, 363(c)(2), 363(e), and 507 of the Bankruptcy Code, to adequate 

protection of their respective interests in the applicable Prepetition Collateral, including any Cash 

Collateral, solely to the extent of any Diminution in Value of their interests in the Prepetition 

Collateral.  As adequate protection, the Prepetition Secured Parties are hereby granted the 

following, in each case subject to the challenge rights set forth in paragraph 27 hereof, the Carve 

Out, the AST Break-Up Fee (if any), and the Administration Charge: 

(i) Adequate Protection Lien.  Each of the Prepetition Secured Party 

Representatives, as applicable, on behalf of the applicable Prepetition Secured Parties, is 

granted, pursuant to this Interim Order, a valid, binding, enforceable, and automatically 

perfected postpetition lien on all assets of the Debtors, other than (i) any Excluded Property 

and (ii) pending entry of the Final Order, Avoidance Actions and the proceeds thereof, to 

the extent of any Diminution in Value of the Prepetition Secured Parties’ interests in the 

Prepetition Collateral (including Cash Collateral) (except as specified in the proviso below) 

(the “Adequate Protection Liens”), which Prepetition Secured Parties’ Adequate Protection 

Liens shall be subject to the relative priorities set forth in the Prepetition Intercreditor 

Agreements in all cases and (x) with respect to the DIP Collateral, shall be subject and 

subordinate only to (A) the AST Break-Up Fee (if any), (B) the Carve Out, (C) the 

Administration Charge, (D) the DIP Liens, and (E) the Prepetition Permitted Prior Liens 

(if any). 

(ii) Adequate Protection Claim.  Each of the Prepetition Secured Party 

Representatives, respectively, on behalf of the Prepetition Secured Parties, is hereby 

granted an allowed superpriority administrative expense claim, to the extent of any 

Diminution in Value of the Prepetition Secured Parties’ interests in the Prepetition 
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Collateral (including Cash Collateral), as provided for in section 507(b) of the Bankruptcy 

Code (the “Adequate Protection Claims”), in each of these chapter 11 cases, which 

Prepetition Secured Parties’ Adequate Protection Claims shall be subject to the relative 

priorities set forth in the Prepetition Intercreditor Agreements in all cases and which shall 

be (A) junior to the Carve Out, the AST Break-Up Fee (if any), the Administration Charge, 

and the DIP Facility, and (B) otherwise senior to any and all other administrative expenses 

of the kind specified or ordered pursuant to any provision of the Bankruptcy Code.  Except 

to the extent expressly set forth in this Interim Order, or the DIP Loan Documents, the 

Prepetition Secured Parties shall not receive or retain any payments, property or other 

amounts in respect of the Prepetition Secured Parties’ Adequate Protection Claims from 

the DIP Collateral unless and until the Carve Out, the AST Break-Up Fee (if any), the 

Administration Charge, the DIP Obligations (other than contingent indemnification 

obligations as to which no claim has been asserted), and any claims having a priority 

superior to or pari passu with the DIP Superpriority Claims have indefeasibly been paid in 

cash in full and all DIP Loans have been terminated. 

(b) Additional Adequate Protection for Prepetition Secured Parties.  

Subject to the challenge rights set forth in paragraph 27 hereof, as additional adequate protection 

of the Prepetition Secured Parties’ security interests in the Prepetition Collateral, including the 

Cash Collateral, the Debtors are authorized to provide adequate protection in the form of the 

following: 

(i) Fees and Expenses.  Pursuant to sections 361, 363(e), 364(d), and 

507 of the Bankruptcy Code, as additional adequate protection, the Debtors are authorized 

and directed to pay all reasonable and documented prepetition and postpetition fees, costs, 
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expenses, and disbursements (the  “Prepetition Secured Parties Adequate Protection Fees 

and Expenses”) payable to (collectively, the “Prepetition Secured Party Advisors”) 

(A) Kirkland, in Kirkland’s capacity as counsel to the Ad Hoc Cross-Holder Group, 

(B) Sidley and Guggenheim, in their respective capacities as counsel and financial advisor 

to the Ad Hoc First Lien Group, (C) any local or foreign legal counsel retained by, or on 

behalf of, the Ad Hoc Cross-Holder Group and/or the Ad Hoc First Lien Group, (D) Foley 

& Lardner LLP, as counsel to the 1L Loan Agents and the 1L Notes Trustee, (E) Jones Day 

LLP, as counsel to the 1.5L Loan Administrative Agent, (F) Seward & Kissel LLP, as 

counsel to the 2L Notes Trustee, and (G) any local legal counsel retained by, or on behalf 

of, the Prepetition Secured Party Representatives, each subject to, and only to, the review 

procedures set forth in paragraph 10 of this Interim Order. 

(ii) Financial Reporting.  The Debtors shall provide the Prepetition 

Secured Parties (including the Ad Hoc Cross-Holder Group and the Ad Hoc First Lien 

Group) with (i) copies of the DIP Reporting and (ii) a copy of the Approved Budget, 

contemporaneously with delivery thereof to the DIP Secured Parties (each, on a 

confidential basis), and in each case, in accordance with paragraph 12 hereof. 

(iii) Adequate Protection Payments.  The Debtors are authorized and 

directed to pay to the 1L Secured Parties adequate protection payments in the form of 

postpetition interest payable in-kind (PIK) at the default rate on the date such interest would 

be otherwise due under the terms of the 1L Debt Documents, in an amount equal to all 

accrued and unpaid interest due and payable under the applicable 1L Debt Documents. 

10. Review and Payment of Adequate Protection Fees and Expenses.  Subject to 

the review procedures set forth in this paragraph 10, fee, cost and expense statements or invoices 
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seeking payment of Prepetition Secured Parties Adequate Protection Fees and Expenses may be in 

summary form only, but shall include a reasonably detailed description of the nature of the matters 

for which services were performed, shall not be required to contain time entries, may be redacted 

or modified to the extent necessary to delete any information subject to the attorney-client 

privilege, any information constituting attorney work product, or any other confidential 

information, and the provision of such invoices shall not constitute any waiver of the attorney-

client privilege or of any benefits of the attorney work product doctrine.  Such fee and expense 

statements or invoices shall be provided to counsel to the Debtors, counsel to the Committee (if 

appointed), and the U.S. Trustee (the “Fee Notice Parties”).  If the payment of the requested 

Prepetition Secured Parties Adequate Protection Fees and Expenses is not disputed, in writing, by 

any of the Fee Notice Parties within ten (10) business days after delivery of such invoices (the “AP 

Fee Objection Period”), then, without further order of, or application to, the Court or notice to any 

other party, such fees and expenses shall be promptly paid by the Debtors.  The Fee Notice Parties 

may dispute the payment of any portion of the Prepetition Secured Parties Adequate Protection 

Fees and Expenses (the “Disputed AP Fees”) if, within the AP Fee Objection Period, a Fee Notice 

Party notifies the submitting party in writing setting forth the specific objections (which objections 

shall be limited to the issue of the reasonableness of such Prepetition Secured Parties Adequate 

Protection Fees and Expenses) to any Prepetition Secured Parties Adequate Protection Fees and 

Expenses.  If an objection is timely raised, such objection shall be subject to resolution by the 

Court; provided that payment of the requested Prepetition Secured Parties Adequate Protection 

Fees and Expenses, other than the Disputed AP Fees, shall not be delayed based on any such 

objections.  For avoidance of doubt, the Debtors shall promptly pay in full all Prepetition Secured 

Parties Adequate Protection Fees and Expenses, other than the Disputed AP Fees, following the 
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AP Fee Objection Period.  Subject to the challenge rights set forth in paragraph 27 hereof, 

Payments of any amounts set forth in this paragraph 10 shall not be subject to disgorgement.  For 

the avoidance of doubt, the Debtors are hereby authorized and directed, without further notice or 

hearing, to pay all Prepetition Secured Parties Adequate Protection Fees and Expenses incurred on 

or prior to the date of entry of this Interim Order on the date on which the DIP First Funding Loans 

are funded without the need for any Prepetition Secured Party Advisor to first deliver a copy of its 

invoice to the Fee Notice Parties as provided for herein.  No Prepetition Secured Party Advisor 

shall be required to file an interim or final application seeking compensation for services or 

reimbursement of expenses with the Court. 

11. Reservation of Rights of Prepetition Secured Parties. 

(a) Under the circumstances and given that the above-described adequate 

protection is consistent with the Bankruptcy Code, including section 506(b) thereof, this Court 

finds that the adequate protection provided herein is reasonable and sufficient to protect the 

interests of the Prepetition Secured Parties.  However, nothing herein shall impair or modify the 

application of section 507(b) of the Bankruptcy Code in the event that the adequate protection 

provided to any Prepetition Secured Party hereunder is insufficient to compensate for any 

Diminution in Value of their respective interests in the Prepetition Collateral during these 

chapter 11 cases or any Successor Cases.  The receipt by any Prepetition Secured Party of the 

adequate protection provided herein shall not be deemed an admission that the interests of such 

Prepetition Secured Party are adequately protected.  Further, this Interim Order shall not prejudice 

or limit the rights of any Prepetition Secured Party to seek additional relief with respect to the use 

of Cash Collateral or for additional adequate protection, subject in all respects to the terms and 

limitations of the Prepetition Intercreditor Agreements. 
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(b) For all adequate protection and stay relief granted in this Interim Order, the 

Prepetition Secured Parties shall be deemed to have requested relief from the automatic stay and 

adequate protection as of the Petition Date.  For the avoidance of doubt, such request will survive 

termination of this Interim Order. 

12. Approved Budget.  All borrowings under the DIP Facility, and the use of Cash 

Collateral, shall at all times comply with the Approved Budget (subject to Permitted Variances) 

and the DIP Loan Documents.  The Debtors shall provide copies of the reporting required under 

the DIP Loan Agreement as and when required under the DIP Loan Agreement (the “DIP 

Reporting”). 

13. Modification of Automatic Stay.  Subject to paragraph 21 hereof, the automatic 

stay imposed by section 362(a) of the Bankruptcy Code is hereby modified as necessary to permit: 

(a) the Loan Parties to grant the DIP Liens and the DIP Superpriority Claims, and to perform such 

acts as the DIP Secured Parties may request, to assure the perfection and priority of the DIP Liens 

and the DIP Superpriority Claims; (b) the Loan Parties to incur all liabilities and obligations, 

including all the DIP Obligations, to the DIP Secured Parties as contemplated under the this Interim 

Order and the DIP Loan Documents, and to perform under the DIP Loan Documents any and all 

other instruments, certificates, agreements, and documents which may be required, necessary, or 

prudent for the performance by the applicable Loan Parties under the DIP Loan Documents and 

any transactions contemplated therein or pursuant to this Interim Order, as applicable; (c) the Loan 

Parties to take all appropriate action to grant the Adequate Protection Liens and the Adequate 

Protection Claims set forth herein, and to take all appropriate action (including such action as the 

Prepetition Secured Parties may reasonably request) to ensure that the Adequate Protection Liens 

granted thereunder are perfected upon entry of this Interim Order and maintain the priority set 
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forth herein and therein; (d) the Loan Parties to pay all amounts referred to, required under, in 

accordance with, and subject to the DIP Loan Documents and this Interim Order, as applicable; 

(e) the DIP Secured Parties and the applicable Prepetition Secured Parties to retain and apply 

payments made in accordance with the DIP Loan Documents and this Interim Order, as applicable; 

(f) subject to paragraphs 20 and 21 hereof, the DIP Secured Parties and Prepetition Secured Parties 

to exercise, upon the occurrence and during the continuance of any DIP Termination Event or Cash 

Collateral Termination Event, as applicable, all rights and remedies provided for in the DIP Loan 

Documents and this Interim Order and take any or all actions provided therein and herein; and (g) 

the implementation and exercise of all of the terms, rights, benefits, privileges, remedies, and 

provisions of this Interim Order and the DIP Loan Documents, in each case, without further notice, 

motion or application to, or order of this Court. 

14. Perfection of DIP Liens and Adequate Protection Liens.  This Interim Order is 

sufficient and conclusive evidence of the validity, perfection, and priority of all liens granted 

herein, including, without limitation, the DIP Liens and the Adequate Protection Liens, without 

the necessity of execution, filing, or recording any financing statement, mortgage, notice, or other 

instrument or document that may otherwise be required under the law or regulation of any 

jurisdiction or the taking of any other action (including, for the avoidance of doubt, entering into 

any deposit account control agreement) to validate or perfect (in accordance with applicable law) 

such liens, or to entitle the DIP Secured Parties and the Prepetition Secured Parties to the priorities 

granted herein.  Notwithstanding the foregoing, the DIP Agent and the Prepetition Secured Party 

Representatives, without any further consent of any party are hereby authorized to execute, file, or 

record (and the DIP Agent and the Prepetition Secured Party Representatives may require the 

execution, filing or recording), as each, in its sole discretion deems necessary or advisable, such 
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financing statements, notices of lien, and other similar documents to enable the DIP Agent and the 

Prepetition Secured Party Representatives to further validate, perfect, preserve, evidence and 

enforce the applicable DIP Liens or other liens and security interests granted hereunder, perfect in 

accordance with applicable law or to otherwise evidence the applicable DIP Liens and/or the 

applicable Adequate Protection Liens, as applicable, and all such financing statements, notices, 

and other documents shall be deemed to have been filed or recorded as of the Petition Date; 

provided that no such filing or recordation shall be necessary or required in order to create or 

perfect the DIP Liens and/or the Adequate Protection Liens.  The Debtors are hereby authorized 

to execute and deliver promptly upon demand to the DIP Agent and the Prepetition Secured Party 

Representatives all such financing statements, notices, and other documents as the DIP Agent and 

the Prepetition Secured Party Representatives may reasonably request.  The DIP Agent and the 

Prepetition Secured Party Representatives, each in its sole discretion, may file a photocopy of this 

Interim Order as a financing statement with any filing or recording office or with any registry of 

deeds or similar office, in addition to or in lieu of such financing statements, notices of lien, or 

similar instruments.  To the extent that any Prepetition Secured Party Representative is a secured 

party under any account control agreement, listed as an additional insured or loss payee under any 

of the Debtors’ insurance policies, or is the secured party under any loan document, financing 

statement, deed of trust, mortgage, or other instrument or document which may otherwise be 

required under the law of any jurisdiction to validate, attach, perfect or prioritize liens (any such 

instrument or document, a “Security Document”), the DIP Agent shall also be deemed to be a 

secured party under each such Security Document, and shall have all the rights and powers 

attendant to that position (including, without limitation, rights of enforcement), and shall act in 

that capacity and distribute any proceeds recovered or received subject to the Carve Out, the AST 
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Break-Up Fee (if any), and the Administration Charge and in accordance with the terms of this 

Interim Order, as applicable, and the other DIP Loan Documents.  The Prepetition Secured Party 

Representatives, as applicable, shall serve as agents for the DIP Agent solely for the purposes of 

perfecting its security interests in and liens on all DIP Collateral that is of a type such that 

perfection of a security interest therein (but for the entry of this Interim Order) may be 

accomplished only by possession or control by a secured party. 

15. Protection of Lenders’ Rights.  Except as otherwise expressly provided herein, so 

long as there are any DIP Obligations outstanding under the DIP Loan Documents or the DIP 

Secured Parties have any outstanding Commitments or Loans (each, as defined in the DIP Loan 

Documents), the Prepetition Secured Parties (with respect to the DIP Collateral):  (a) shall have no 

right to, and take no action to, foreclose upon or recover in connection with the liens granted 

thereto pursuant to the Prepetition Loan/Notes Documents and/or this Interim Order or otherwise 

seek or exercise any enforcement rights or remedies against any DIP Collateral or in connection 

with the debt and obligations underlying the Prepetition Loan/Notes Documents or the Adequate 

Protection Liens, including, without limitation, in respect of the occurrence or continuance of any 

event of default under any of the Prepetition Loan/Notes Documents, (b) shall be deemed to have 

consented to any release of DIP Collateral authorized under the DIP Loan Documents, and (c) shall 

not file any further financing statements, patent filings, trademark filings, copyright filings, 

mortgages, memoranda of lease, notices of lien or similar instruments, or otherwise take any action 

to perfect their security interests in the DIP Collateral. 

16. Proceeds of Subsequent Financing.  If at any time prior to the indefeasible 

payment in full in cash of all of the DIP Obligations, the termination of the DIP Secured Parties’ 

obligations to extend credit under the DIP Facility and this Interim Order (including subsequent to 
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the confirmation of any plan with respect to any or all of the Debtors and the Debtors’ estates), 

and the complete satisfaction of the DIP Superpriority Claims and the Adequate Protection Claims, 

either the Loan Parties, the Loan Parties’ estates, any trustee, any examiner with enlarged powers, 

or any responsible officer subsequently appointed in any of the Loan Parties’ chapter 11 cases or 

any Successor Cases thereof, shall obtain credit or incur debt pursuant to sections 364(b), (c), or 

(d) of the Bankruptcy Code in violation of this Interim Order or the DIP Loan Documents, then, 

unless otherwise agreed by the Required Lenders in their sole discretion, all of the cash proceeds 

derived from such credit or debt shall immediately be turned over to the DIP Agent for further 

distribution to the applicable DIP Secured Party on account of their applicable DIP Obligations 

pursuant to the applicable DIP Loan Documents. 

17. [Reserved.] 

18. Milestones.  It is a condition to the DIP Facility and to the use of Cash Collateral 

that the Debtors shall comply with those certain case milestones set forth in section 5.16 of the 

DIP Loan Agreement (the “Milestones”).  The Debtors’ failure to comply with any Milestone shall 

constitute an “Event of Default” in accordance with the terms of the DIP Loan Agreement and this 

Interim Order. 

19. Maintenance of DIP Collateral.  Until the indefeasible payment in full of all 

Obligations and the termination of the DIP Lenders’ obligation to extend credit under the DIP 

Facility, the Debtors shall (a) insure the DIP Collateral as required under the DIP Facility or the 
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Prepetition Loans/Notes Documents, as applicable and (b) maintain their cash management system 

in effect as of the Petition Date, as modified by any order entered by this Court. 

20. Termination Events.   

(a) The occurrence of (a) any “Event of Default” as that term is defined in the 

DIP Loan Agreement, (b) any failure to meet or satisfy any Milestone as defined in, and in 

accordance with, the DIP Loan Agreement, (c) the Maturity Date under the DIP Loan Agreement, 

or (d) any material violation, breach, or default by the Debtors with respect to any of their 

obligations under this Interim Order or any other DIP Loan Document, shall constitute a “DIP 

Termination Event” under this Interim Order (each, a “DIP Termination Event,” and the date upon 

which such DIP Termination Event occurs, the “DIP Termination Date”), unless waived in writing 

by the Required Lenders, as applicable, in each case, in accordance with the DIP Loan Agreement.  

Subject to paragraphs 21(d) through 21(f), the Debtors’ authorization to use Cash Collateral under 

this Interim Order shall terminate (the “Cash Collateral Termination Date”) upon the earliest to 

occur of (each of the following, a “Cash Collateral Termination Event”):  

(i) the use of Prepetition Collateral, including Cash Collateral for any 

purpose not authorized by this Interim Order; 

(ii) the appointment of a chapter 11 trustee or an examiner, receiver, 

interim receiver or manager, or responsible officer with expanded powers; 

(iii) the conversion of the chapter 11 cases to cases under chapter 7 of 

the Bankruptcy Code;  

(iv) the failure of the Debtors to comply with any of the Milestones, 

subject to any modification or waiver thereof in accordance with the DIP Loan Agreement; 

(v) an Approved Budget ceases to be in effect; 
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(vi) the expenditure by any of the Debtors of Cash Collateral (A) in a 

manner or for a purpose other than those consistent with the Approved Budget (including 

but not limited to payment of any expense or making any disbursement, in each case other 

than as set forth in the Approved Budget), or (B) in amounts that exceed the Permitted 

Variances, in each case other than as agreed or waived by the Required Lenders in 

accordance with the DIP Loan Agreement; 

(vii) the failure of the Debtors to provide any of the reporting to the 

Prepetition Secured Parties set forth in paragraph 9(b)(ii) of this Interim Order within five 

(5) business days following written notice from the applicable Prepetition Secured Parties 

of such failure; 

(viii) the Court enters an order (or the Debtors seek entry of an order) 

invalidating, disallowing, subordinating, recharacterizing, or limiting, as applicable, any of 

the Prepetition Secured Obligations, the liens securing the Prepetition Secured Obligations 

or the Adequate Protection Liens without the consent of (a) the applicable Prepetition 

Secured Party Representatives (on behalf of the applicable required Prepetition Secured 

Parties) and (b) the Required Lenders; 

(ix) the DIP Obligations have been accelerated in accordance with the 

terms of the DIP Loan Agreement; 

(x) the entry of an order of this or any other court of competent 

jurisdiction reversing, staying, vacating, or otherwise modifying in any material respect the 

terms of this Interim Order without the consent of the applicable Prepetition Secured Party 

Representatives (on behalf of the applicable required Prepetition Secured Parties); or 
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(xi) the Restructuring Support Agreement has been terminated by either 

of the Ad Hoc Cross-Holder Group or the Ad Hoc First Lien Group. 

21. Exercise of Remedies. 

(a) Immediately upon the occurrence and during the continuation of a 

DIP Termination Event, the DIP Agent, at the direction of the Required Lenders, shall (in the case 

of a DIP Termination Event) be permitted to, and any automatic stay, whether arising under section 

362 of the Bankruptcy Code or otherwise, is hereby modified, without further notice to, hearing 

of, or order from this Court, to the extent necessary to permit the DIP Agent to deliver written 

notice (which may include electronic mail) to the DIP Remedies Notice Parties (as defined herein) 

of its intent to:  (i) declare all Obligations owing under the applicable DIP Facility to be 

immediately due and payable; (ii) terminate, reduce, or restrict any commitment to extend credit 

to the Loan Parties under the DIP Facility (to the extent any such commitment remains); 

(iii) terminate the DIP Facility and the DIP Loan Documents as to any future liability or obligation 

thereunder, but without affecting, in any way, the DIP Liens or the DIP Obligations; (iv) terminate 

and/or revoke the Debtors’ right, if any, under this Interim Order and the DIP Loan Documents to 

use any Cash Collateral (subject to paragraphs 21(b) and 21(c)); (v) invoke the right to charge 

interest at the default rate under the DIP Facility; (vi) freeze any monies or balances in the Loan 

Parties’ accounts; (vii) otherwise enforce any and all rights against the DIP Collateral in the 

possession of the DIP Agent, including, without limitation, disposition of the DIP Collateral solely 

for application towards the Carve Out, the AST Break-Up Fee (if any), the Administration Charge, 

and the DIP Obligations in accordance with their respective priorities; and/or (viii) take any other 

actions or exercise any other rights or remedies with respect to the DIP Collateral permitted under 

this Interim Order, the DIP Loan Documents, or applicable law; provided that prior to the exercise 
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of any right in clauses (i) through (viii) of this paragraph, the DIP Agent shall be required to 

provide five (5) calendar days’ prior written notice to counsel to the Debtors, counsel to the 

Prepetition Secured Party Representatives, counsel to the Committee (if appointed), and the U.S. 

Trustee (the “DIP Remedies Notice Parties”) of the DIP Agent’s intent to exercise such rights and 

remedies (the “DIP Remedies Notice Period”). 

(b) Unless during such DIP Remedies Notice Period the Court orders 

otherwise, the DIP Agent shall be deemed to have received relief from the automatic stay, and may 

exercise all rights and remedies available against the DIP Collateral set forth in paragraph 21(a) 

hereof, at the direction of the Required Lenders, without further notice to, hearing of, or order from 

this Court, and without restriction or restraint by any stay under sections 105 or 362 of the 

Bankruptcy Code, or otherwise (in each case, subject to paragraph 21(c) hereof); provided that, in 

the event that a party challenges the DIP Agent’s right to exercise such rights and remedies and 

the Court is unavailable for a hearing during the DIP Remedies Notice Period, the automatic stay 

shall remain in effect until the Court has an opportunity to rule on such challenge. 

(c) The Debtors (i) shall reasonably cooperate with the DIP Agent in its 

exercise of rights and remedies, whether against DIP Collateral or otherwise, to the extent that 

such exercise is in compliance with the DIP Loan Documents, and (ii) unless the Court orders 

otherwise, may not contest or challenge the exercise of any such rights or remedies other than to 

dispute whether a DIP Termination Event has in fact occurred; provided that the DIP Agent shall 

not object to a request by the Debtors for an expedited hearing before the Court to contest whether 

a DIP Termination Event has in fact occurred.  Notwithstanding anything to the contrary set forth 

in this paragraph 21, during the DIP Remedies Notice Period, the Debtors may use Cash Collateral 

to pay only the following amounts and expenses: (i) the Carve Out, (ii) the AST Break-Up Fee (if 
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any), (iii) the Administration Charge, and (iv) amounts that the Debtors have determined in good 

faith are in the ordinary course, are critical to the preservation of the Debtors and their estates, and 

are in compliance with the Approved Budget (subject to Permitted Variances). 

(d) Immediately upon the occurrence and during the continuation of a Cash 

Collateral Termination Event, the Prepetition Secured Party Representatives shall (in the case of a 

Cash Collateral Termination Event) be permitted to, and any automatic stay, whether arising under 

section 362 of the Bankruptcy Code or otherwise, is, by this Interim Order, modified without 

further notice to, hearing of, or order from this Court, to the extent necessary, to permit such 

Prepetition Secured Party Representative to deliver written notice (which may include electronic 

mail) to the Cash Collateral Remedies Notice Parties (as defined herein) of its intent to terminate 

and/or revoke the Debtors’ right, if any, under this Interim Order to use any Cash Collateral 

(subject to paragraph 21(e)); provided that, prior to such termination and/or revocation, the 

Prepetition Secured Party Representative shall be required to provide five (5) calendar days’ prior 

written notice (which shall run concurrently with any notice required in paragraph 19 above) to 

counsel to the Debtors, counsel to the DIP Lenders, counsel to each Prepetition Secured Party 

Representative, counsel to the Committee (if appointed), and the U.S. Trustee (the “Cash 

Collateral Remedies Notice Parties”) of such Prepetition Secured Party Representative’s intent to 

exercise this right (the “Cash Collateral Remedies Notice Period”). 

(e) Unless during such Cash Collateral Remedies Notice Period the Court 

determines otherwise, such Prepetition Secured Party Representative shall be deemed to have 

received relief from the automatic stay, and may terminate and/or revoke the Debtors’ right, if any, 

under this Interim Order to use any Cash Collateral; provided that, in the event that a party 

challenges such Prepetition Secured Party Representative’s assertion that a Cash Collateral 

Case 25-10006-TMH    Doc 104    Filed 01/08/25    Page 48 of 69

110
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



 

  49 
 

Termination Event has occurred and the Court is unavailable for a hearing during the Cash 

Collateral Remedies Notice Period, the automatic stay shall remain in effect until the Court has an 

opportunity to rule on such challenge. 

(f) Notwithstanding anything to the contrary set forth in this paragraph (i), 

during the Cash Collateral Remedies Notice Period, the Debtors may use Cash Collateral to pay 

only the following amounts and expenses: (i) the Carve Out, (ii) the AST Break-Up Fee (if any), 

(iii) the Administration Charge, and (iv) amounts that the Debtors have determined in good faith 

are in the ordinary course, are critical to the preservation of the Debtors and their estates, and are 

in compliance with the Approved Budget (subject to Permitted Variances). 

22. DIP Fees and Expenses.  The Borrower is, by this Interim Order, authorized and 

directed to pay, in cash and on a current basis, all DIP Fees and Expenses, as and when due under 

the DIP Loan Documents and this Interim Order, whether or not the transactions contemplated 

hereby are consummated.  The invoices for such DIP Fees and Expenses may be in summary form 

only, but shall include a reasonably detailed description of the nature of the matters for which 

services were performed, shall not be required to contain time entries, may be redacted or modified 

to the extent necessary to delete any information subject to the attorney-client privilege, any 

information constituting attorney work product, or any other confidential information, and the 

provision of such invoices shall not constitute any waiver of the attorney-client privilege or of any 

benefits of the attorney work product doctrine.  The DIP Fees and Expenses shall be provided to 

the Fee Notice Parties.  If the payment of the requested DIP Fees and Expenses is not disputed, in 

writing, by any of the Fee Notice Parties within ten (10) business days after delivery of such 

invoices (the “DIP Fee Objection Period”), then, without further order of, or application to, the 

Court or notice to any other party, such fees and expenses shall be promptly paid by the Debtors.  
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The Fee Notice Parties may dispute the payment of any portion of the DIP Fees and Expenses 

(the “Disputed DIP Fees”) if, within the DIP Fee Objection Period, a Fee Notice Party notifies the 

submitting party in writing setting forth the specific objections (which objections shall be limited 

to the issue of reasonableness of such DIP Fees and Expenses) to any DIP Fees and Expenses.  If 

an objection is timely raised, such objection shall be subject to resolution by the Court; provided 

that payment of the requested DIP Fees and Expenses, other than the Disputed DIP Fees, shall not 

be delayed based on any such objections.  For avoidance of doubt, the Debtors shall promptly pay 

in full all DIP Fees and Expenses, other than the Disputed DIP Fees, following the DIP Fee 

Objection Period.  Payments of any amounts set forth in this paragraph 21 shall not be subject to 

recharacterization, subordination, or disgorgement.  For the avoidance of doubt, the Debtors are 

hereby authorized and directed, without further notice or hearing, to pay all DIP Fees and Expenses 

incurred on or prior to the date of entry of this Interim Order on the date on which the DIP First 

Funding Loans are funded without the need for any submitting party to first deliver a copy of its 

invoice to the Fee Notice Parties as provided for herein.  No submitting party shall be required to 

file an interim or final application seeking compensation for services or reimbursement of expenses 

with the Court. 

23. Indemnification.  Subject to and upon entry of a Final Order, the Loan Parties shall 

jointly and severally indemnify and hold harmless the DIP Agent, each DIP Secured Party, and 

each of their respective officers, directors, employees, parents, subsidiaries, affiliates, agents, 

advisors, attorneys and representatives, in each case, in their respective capacities as such, as and 

to the extent provided in the DIP Loan Documents. 

24. Proofs of Claim.  The DIP Agent, the DIP Secured Parties, the Prepetition Secured 

Parties, and the Prepetition Secured Party Representatives shall not be required to file proofs of 
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claim in any of these chapter 11 cases or any of the Successor Cases for any claim allowed herein 

or therein in respect of the Prepetition Secured Obligations.  Any order entered by the Court 

establishing a bar date in any of these chapter 11 cases or any Successor Cases shall not apply to 

the DIP Secured Parties or the Prepetition Secured Parties; provided that, notwithstanding any 

order entered by the Court establishing a bar date in any of these chapter 11 cases or any Successor 

Cases to the contrary, the DIP Agent, on behalf of the DIP Lenders, and the Prepetition Secured 

Party Representatives, on behalf of the Prepetition Secured Parties, may (but are not required), in 

their sole discretion, file (and amend and/or supplement) a proof of claim and/or aggregate proofs 

of claim in each of these chapter 11 cases or any Successor Cases for any claim allowed herein, 

and any such proof of claim may (but is not required to be) filed as one consolidated proof of claim 

against all of the Debtors, rather than as separate proofs of claim against each Debtor. 

25. Carve Out. 

(a) Definition.  As used in this Interim Order, the “Carve Out” means the sum 

of (i) all fees required to be paid to the Clerk of the Court and to the U.S. Trustee under section 

1930(a) of title 28 of the United States Code, together with interest, if any, under section 3717 of 

title 31 of the United States Code (without regard to the notice set forth in clause (iii) below); 

(ii) all reasonable fees and expenses up to $25,000.00 incurred by a trustee appointed under 

section 726(b) of the Bankruptcy Code (without regard to the notice set forth in clause (iii) below); 

(iii) to the extent allowed at any time, whether by interim order, procedural order, or otherwise, all 

fees and expenses incurred by persons or firms retained by the Debtors pursuant to sections 327, 

328, or 363 of the Bankruptcy Code (the “Debtor Professionals”) and the Committee (if any) 

pursuant to sections 328 or 1103 of the Bankruptcy Code (the “Committee Professionals” and, 

together with the Debtor Professionals, the “Professional Persons”) at any time before, or on the 
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first business day following, delivery by the DIP Agent (acting at the direction of the Required 

Lenders) of a Carve Out Trigger Notice (as defined below), whether allowed by the Court prior to 

or after delivery of a Carve Out Trigger Notice (the “Allowed Professional Fees”); and 

(iv) Allowed Professional Fees of Debtor Professionals, in an aggregate amount not to exceed 

$2,000,000 plus the amount of any transaction or similar fee approved by the Court in connection 

with an order authorizing the Debtors’ retention of their investment banker, incurred after the first 

business day following delivery by the DIP Agent (acting at the direction of the Required Lenders) 

of the Carve Out Trigger Notice, to the extent allowed at any time, whether by interim order, 

procedural order, or otherwise (the amount set forth in this clause (iv), the “Post-Carve Out Trigger 

Notice Cap”).  For purposes of the foregoing, the “Carve Out Trigger Notice” shall mean a written 

notice delivered by email (or other electronic means) by the DIP Agent (acting at the direction of 

the Required Lenders) to the Debtors, their lead restructuring counsel, the U.S. Trustee, and the 

lead restructuring counsel to the Committee (if any), delivered following the occurrence and during 

the continuation of a Termination Event, stating that the Post-Carve Out Trigger Notice Cap has 

been invoked. 

(b) Priority of Carve Out.  Subject to the terms and conditions contained in 

this Paragraph 25, each of the Prepetition Liens, the Prepetition Secured Obligations, the Adequate 

Protection Liens, the Adequate Protection Claims, the DIP Liens, and the DIP Superpriority 

Claims shall be subject and subordinate to the payment of the Carve Out.   

(c) Carve Out Reserves.  On the day on which a Carve Out Trigger Notice is 

given by the DIP Agent (the “Carve Out Trigger Declaration Date”), the Carve Out Trigger Notice 

shall constitute a demand to the Debtors to utilize all cash on hand as of such date and any available 

cash thereafter held by any Debtor to fund, with cash, a segregated account not subject to the 
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control of the Prepetition Secured Parties or the DIP Secured Parties (the “Carve Out Account”) 

(i) first, in an amount equal to the then unpaid amounts of the Allowed Professional Fees (the “Pre-

Carve Out Trigger Notice Reserve”) and (ii) after funding the Pre-Carve Out Trigger Notice 

Reserve, in an amount equal to the Post-Carve Out Trigger Notice Cap (the “Post Carve Out 

Trigger Notice Reserve” and, together with the Pre-Carve Out Trigger Notice Reserve, the “Carve 

Out Reserves”).  The Debtors shall deposit and hold the Carve Out Reserves in the Carve Out 

Account in trust for the Professional Persons, and the Allowed Professional Fees shall be paid out 

of the Carve Out Reserves before any and all other claims are paid.  Notwithstanding anything to 

the contrary in this Interim Order, following delivery of a Carve Out Trigger Notice, the DIP Agent 

shall not sweep or foreclose on the Debtors’ cash (including cash received as a result of the sale or 

other disposition of any assets) until the Carve Out Reserves have been fully funded; provided that 

if any Carve Out Reserves remain after all Allowed Professional Fees that are subject to the Carve 

Out have been paid in full pursuant to a final order, such funds shall constitute DIP Collateral and 

Cash Collateral of the Prepetition Secured Parties.  Further, notwithstanding anything to the 

contrary in this Interim Order, (i) the failure of the Carve Out Reserves to satisfy in full the 

Allowed Professional Fees shall not affect the priority of the Carve Out and (ii) in no way shall 

the Carve Out, Post-Carve Out Trigger Notice Cap, Carve Out Account, Carve Out Reserves, or 

any of the foregoing be construed as a cap or limitation on the amount of the Allowed Professional 

Fees due and payable by the Debtors.  For the avoidance of doubt and notwithstanding anything 

to the contrary in this Interim Order or in any Prepetition Secured Document or DIP Loan 

Document, (x) funds transferred to the Carve Out Account shall not be subject to any liens or 

claims of the Prepetition Secured Parties or the DIP Secured Parties and shall not constitute Cash 

Collateral (or Collateral) or DIP Collateral, and (y) the Carve Out shall be senior to all liens and 
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claims securing the Prepetition Secured Obligations, the Adequate Protection Claims, and the DIP 

Obligations, as well as any and all other forms of adequate protection, liens, or claims securing the 

Prepetition Secured Obligations or the DIP Obligations. 

(d) Payment of Allowed Professional Fees Prior to the Carve Out Trigger 

Declaration Date.  So long as the Carve Out Trigger Notice has not been delivered in accordance 

with this Interim Order, the Debtors shall be permitted to pay Allowed Professional Fees as the 

same may become due and payable, including on an interim basis, consistent and in accordance 

with any applicable orders.  Any payment or reimbursement made prior to the occurrence of the 

Carve Out Trigger Declaration Date in respect of any Allowed Professional Fees shall not reduce 

the Carve Out. 

(e) No Obligation to Pay Allowed Professional Fees.  None of the Prepetition 

Secured Parties shall be responsible for, and nothing in this Interim Order shall be construed to 

obligate them to pay, any Professional Fees incurred in connection with these chapter 11 cases or 

any Successor Case or to guarantee that the Debtors have sufficient funds to pay such Allowed 

Professional Fees. 

26. Limitations on the DIP Facility, the DIP Collateral, the Prepetition Collateral, 

the Cash Collateral, the Carve Out, and Other Funds.  Notwithstanding anything contained in 

the DIP Loan Documents, this Interim Order, or any other order of the Court to the contrary, no 

DIP Collateral, Prepetition Collateral, DIP Loans, Cash Collateral, proceeds of any of the 

foregoing, any portion of the Carve Out, or any other cash or funds may be used, directly or 

indirectly, by any of the Debtors, the Committee (if appointed), or any trustee or other estate 

representative appointed in these chapter 11 cases or any Successor Cases or any other person or 

entity (or to pay any professional fees, disbursements, costs or expenses incurred in connection 
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therewith):  (a) to object to, contest, prevent, hinder, delay, or interfere with, in any way, the DIP 

Secured Parties’ or the Prepetition Secured Parties’ enforcement or realization upon any of the 

DIP Collateral, Prepetition Collateral, or Cash Collateral, once a DIP Termination Event or Cash 

Collateral Termination Event occurs, other than to challenge the assertion that any DIP 

Termination Event or Cash Collateral Event has occurred in accordance with paragraphs 20 and 

21 hereof; (b) except to the extent expressly permitted by the terms of the DIP Loan Documents 

and this Interim Order, to use or seek to use Cash Collateral or, to sell, or otherwise dispose of DIP 

Collateral or Prepetition Collateral, in each case, without the consent of the Required Lenders and 

the requisite Prepetition Secured Parties under the Prepetition Loan/Notes Documents, as 

applicable; or (c) to investigate (including by way of examinations or discovery proceedings, 

whether formal or informal), prepare, assert, join, commence, support, or prosecute any action for 

any claim, counter-claim, action, proceeding, application, motion, objection, defense, or other 

contested matter seeking any order, judgment, determination, or similar relief against, or adverse 

to the interests of, in any capacity, against any of the Released Parties with respect to any 

transaction, occurrence, omission, action, or other matter arising under, in connection with or 

related to this Interim Order, the DIP Facility, the DIP Loan Documents, the DIP Obligations, the 

Prepetition Liens, the Prepetition Secured Obligations, or the Prepetition Loan/Notes Documents 

or the transactions contemplated therein or thereby, including, without limitation, (A) any 

Avoidance Actions, (B) any so-called “lender liability” claims and causes of action, (C) any claim 

or cause of action with respect to the validity, enforceability, priority and extent of, or asserting 

any defense, counterclaim, or offset to, the DIP Obligations, the DIP Superpriority Claims, the 

DIP Liens, the DIP Loan Documents, the Prepetition Loan/Notes Documents, the Prepetition 

Liens, the Adequate Protection Liens, the Adequate Protection Claims, or the Prepetition Secured 
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Obligations, (D) any claim or cause of action seeking to challenge, invalidate, modify, set aside, 

avoid, marshal, subordinate, or recharacterize in whole or in part, the DIP Obligations, the DIP 

Liens, the DIP Superpriority Claims, the DIP Collateral, the Prepetition Collateral, the Prepetition 

Secured Obligations, the Adequate Protection Liens, and the Adequate Protection Claims, or 

(E) without the consent of the Required Lenders or the applicable required Prepetition Secured 

Parties, as applicable, any action seeking to modify any of the rights, remedies, priorities, 

privileges, protections, and benefits granted to any of the DIP Secured Parties hereunder or under 

any of the DIP Loan Documents or the Prepetition Secured Parties under any of the Prepetition 

Loan/Notes Documents (in each case, including, without limitation, claims, proceedings, or 

actions that might prevent, hinder, or delay any of the DIP Secured Parties, or the Prepetition 

Secured Parties’ assertions, enforcements, realizations, or remedies on or against the DIP 

Collateral in accordance with the applicable DIP Loan Documents or Prepetition Loan/Notes 

Documents and this Interim Order (as applicable)); provided that no more than $25,000 may be 

used for allowed fees and expenses incurred solely by the Committee (if appointed) in 

investigating, but not objecting to, challenging, litigating (including by way of discovery), 

opposing, or seeking to subordinate or recharacterize the validity, enforceability, perfection, and 

priority of the Prepetition Liens, the Prepetition Secured Obligations, or the Prepetition 

Loan/Notes Documents prior to the Challenge Deadline; provided, further, that nothing contained 

in this paragraph 26 shall prohibit the Debtors from responding to or complying with discovery 

requests of the Committee (if appointed), in whatever form, made in connection with such 

investigation or the payment from the DIP Collateral of professional fees related thereto. 
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27. Reservation of Certain Third-Party Rights and Bar of Challenges and Claims. 

(a) The stipulations, admissions, agreements, and releases contained in this 

Interim Order, including, without limitation, in paragraph G of this Interim Order (collectively, the 

“Stipulations”), shall be binding upon the Loan Parties and any successor thereto (including, 

without limitation, any chapter 7 or chapter 11 trustee appointed or elected for any of the Loan 

Parties in these chapter 11 cases or any Successor Cases) in all circumstances and for all purposes; 

provided that any chapter 7 or chapter 11 trustee appointed or elected for any of the Loan Parties 

in these chapter 11 cases or any Successor Cases before the Challenge Deadline shall not be bound 

by the Stipulations until the Court orders otherwise.  The Stipulations shall be binding upon all 

other parties in interest, (including without limitation, the Committee, if appointed) and any other 

person or entity acting or seeking to act on behalf of the Loan Parties’ estates, in all circumstances 

and for all purposes, unless (i) the Committee(if appointed) or a party in interest (in each case, to 

the extent requisite standing is obtained pursuant to an order of this Court entered prior to the 

Challenge Deadline), has timely and duly filed an adversary proceeding or contested matter 

(subject to the limitations contained herein) (each, a “Challenge Proceeding”) by the Challenge 

Deadline, objecting to or challenging the amount, validity, perfection, enforceability, priority, or 

extent of the Prepetition Secured Obligations, the Prepetition Liens, or the Prepetition Loan/Notes 

Documents, or otherwise asserting or prosecuting any Avoidance Action or any other claim, 

counterclaim, cause of action, objection, contest, defense, or other challenge (a “Challenge”) 

against any of the Prepetition Secured Parties or any of their respective affiliates, subsidiaries, 

officers, directors, managers, employees, agents, financial advisors, attorneys, accountants, 

investment bankers, consultants, representatives, and the respective successors and assigns thereof 

(in each case, in their respective capacities as such), arising under, in connection with or related to 
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the Debtors, the Prepetition Secured Obligations, the Prepetition Liens, or the Prepetition 

Loan/Notes Documents, and (2) there is entered a final non-appealable order in favor of the 

plaintiff in any such timely filed Challenge Proceeding; provided that (i) as to the Debtors, any 

and all such Challenges are hereby irrevocably waived and relinquished as of the Petition Date and 

(ii) any pleadings filed in any Challenge Proceeding shall set forth with specificity the basis for 

such Challenge (and any Challenges not so specified prior to the Challenge Deadline shall be 

deemed forever, waived, released, and barred).  Notwithstanding anything to the contrary in this 

Interim Order, if, on or before the Challenge Deadline, the Committee (if appointed) or any other 

party in interest files a motion seeking standing to file a Challenge with a draft complaint 

identifying and describing all bases for such Challenge, the Challenge Deadline shall be tolled 

solely with respect to the bases asserted in such draft complaint and solely with respect to the 

moving party until the earlier of:  (i) two (2) business days subsequent to the date of entry of an 

order granting standing to file such Challenge; and (ii) entry of an order denying such motion; 

provided that such extension shall only apply to the bases for a Challenge asserted in the draft 

complaint that the Court has specifically found that the moving party has standing to assert. 

(b) If no such Challenge Proceeding is timely and properly filed prior to the 

Challenge Deadline, then, without further notice to any person or entity or order of the Court, 

(a) the Stipulations shall be binding on all parties in interest (including, without limitation, the 

Committee, if appointed); (b) the Prepetition Secured Obligations shall constitute allowed claims 

and shall not be subject to any defense, claim, counterclaim, recharacterization, subordination, 

disgorgement, offset, avoidance, for all purposes in these chapter 11 cases and any Successor 

Cases; (c) the Prepetition Loan/Notes Documents shall be deemed to have been valid, as of the 

Petition Date, and enforceable against each of the Loan Parties in these chapter 11 cases and any 
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Successor Cases; (d) the Prepetition Liens shall be deemed to have been, as of the Petition Date, 

legal, valid, binding, perfected, security interests and liens, not subject to recharacterization, 

subordination, avoidance, or other defense; and (e) the Prepetition Secured Obligations, the 

Prepetition Liens and the Prepetition Loan/Notes Documents shall not be subject to any other or 

further claim or Challenge by the Committee (if appointed), any non-statutory committees 

appointed or formed in these chapter 11 cases or any Successor Cases or any other party in interest 

acting or seeking to act on behalf of the Debtors’ estates. 

(c) If any such Challenge Proceeding is timely and properly filed prior to the 

Challenge Deadline, the Stipulations shall nonetheless remain binding and preclusive (as provided 

in paragraph 27(b) hereof) on the Committee (if appointed) and on any other person or entity, 

except to the extent that such Stipulations were expressly and successfully challenged in such 

Challenge Proceeding as set forth in a final, non-appealable order of a court of competent 

jurisdiction. 

(d) The “Challenge Deadline” shall mean the date that is, for any party in 

interest or the Committee (if appointed), 75 calendar days after entry of this Interim Order, as such 

deadline may be extended, (x) subject to the terms of this Interim Order, in writing prior to the 

expiration of the deadline to commence a Challenge, by, with respect to the 1L Loans, the 1L 

Notes, the 1.5L Loans, or the 2L Notes, the Prepetition Secured Party Representative (as 

applicable, acting in accordance with the respective Prepetition Loan/Notes Documents) or (y) by 

this Court for good cause shown upon an application for an extension filed and served by a party 

in interest, pursuant to an order entered before the expiration of the Challenge Deadline; provided 

that an extension pursuant to the foregoing clause (y) shall only be applicable as to such party in 

interest and the particular Challenge set forth in such application; provided, further, that the timely 
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filing of a motion seeking standing to file a Challenge before the expiration of the Challenge 

Deadline, which attaches a draft complaint setting forth the sufficiently specific legal and factual 

bases of the proposed Challenge, shall toll the Challenge Deadline only as to the party that timely 

filed such standing motion until such motion is resolved or adjudicated by the Court.  Failure of 

the Committee (if appointed) or any other party in interest to file such a pleading with the Court 

shall forever bar such party from making such a challenge. 

(e) Nothing in this Interim Order vests or confers on any entity (as defined in 

the Bankruptcy Code), including the Committee (if appointed) or any non-statutory committees 

appointed or formed in the chapter 11 cases, standing or authority to pursue any Claim (as such 

term is defined in section 101(5) of the Bankruptcy Code) or cause of action belonging to the 

Debtors or their estates, including, without limitation, Challenges with respect to the Stipulations, 

and all rights to object to such standing are expressly reserved. 

28. Limitations on Charging Expenses.  Except to the extent of the Carve Out, the 

AST Break-Up Fee (if any), and the Administration Charge, subject to and effective upon entry of 

the Final Order, no costs or expenses of administration of these chapter 11 cases or any Successor 

Cases at any time, including, without limitation, any costs and expenses incurred in connection 

with the preservation, protection, or enhancement of realization by the DIP Secured Parties or the 

Prepetition Secured Parties (as the case may be) upon the DIP Collateral or Prepetition Collateral 

(as the case may be), shall be charged against or recovered from (a) the Loan Parties or the DIP 

Collateral (including in respect of the Adequate Protection Liens), or any of the DIP Obligations 

or (b) the Prepetition Secured Parties, the Prepetition Collateral, or any of the Prepetition Secured 

Obligations, in each case, pursuant to sections 105 or 506(c) of the Bankruptcy Code or any other 

legal or equitable doctrine (including unjust enrichment) or any similar principle of law, without 

Case 25-10006-TMH    Doc 104    Filed 01/08/25    Page 60 of 69

122
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



 

  61 
 

the prior express written consent of the Required Lenders or the affected Prepetition Secured Party, 

each in their sole discretion, and no such consent shall be implied, directly or indirectly, from any 

other action, inaction, or acquiescence by any such agents or creditors (including, without 

limitation, consent to the Carve Out, the AST Break-Up Fee (if any), the Administration Charge, 

or the approval of any budget hereunder). 

29. No Marshaling.  Subject to and effective upon entry of the Final Order, in no event 

shall the DIP Secured Parties or the Prepetition Secured Parties be subject to the equitable doctrine 

of “marshaling” or any similar doctrine with respect to the DIP Collateral, the DIP Obligations, 

the Prepetition Collateral, or the Prepetition Secured Obligations, as applicable, and all proceeds 

shall be received and applied in accordance with this Interim Order, the DIP Loan Documents, and 

the Prepetition Loan/Notes Documents, as applicable, including, for the avoidance of doubt, to the 

funding of the Carve Out or the AST Break-Up Fee (if any), if applicable.  Further, except to the 

extent of the Carve Out and the AST Break-Up Fee (if any), subject to and effective upon entry of 

the Final Order, in no event shall the “equities of the case” exception in section 552(b) of the 

Bankruptcy Code apply to the DIP Secured Parties, the Prepetition Secured Party Representatives, 

or the Prepetition Secured Parties with respect to proceeds, products, offspring or profits of any 

DIP Collateral or Prepetition Collateral. 

30. Payments Free and Clear.  Any and all payments or proceeds remitted to the DIP 

Agent or the other DIP Secured Parties pursuant to the provisions of this Interim Order, the DIP 

Loan Documents (including, without limitation, the Approved Budget (subject to Permitted 

Variances)) or any subsequent order of the Court shall be irrevocable, received free and clear of 

any claim, charge, assessment or other liability, including without limitation, any such claim or 
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charge arising out of or based on, directly or indirectly, sections 506(c) or 552(b) of the Bankruptcy 

Code, whether asserted or assessed by, through or on behalf of the Debtors. 

31. Joint and Several Liability.  Nothing in this Interim Order shall be construed to 

constitute a substantive consolidation of any of the Debtors’ estates, it being understood, however, 

that the Loan Parties shall be jointly and severally liable for the obligations hereunder and in 

accordance with the terms of this Interim Order. 

32. Right to Credit Bid.  Subject to the rights and limitations set forth in the 

Restructuring Support Agreement, the DIP Agent (at the direction of the Required Lenders) and, 

subject to section 363(k) of the Bankruptcy Code, the Prepetition Secured Party Representatives 

(at the direction of the applicable required Prepetition Secured Parties) shall have the right to credit 

bid (either directly or through one or more acquisition vehicles) following termination of the 

Restructuring Support Agreement, up to the full amount of the underlying parties’ respective 

claims, including, for the avoidance of doubt, Adequate Protection Superpriority Claims, if any, 

in any sale of all or any portion of the Prepetition Collateral or the DIP Collateral including, 

without limitation, sales occurring pursuant to section 363 of the Bankruptcy Code or included as 

part of any chapter 11 plan subject to confirmation under Bankruptcy Code 

section 1129(b)(2)(A)(ii)-(iii). 

33. Rights Preserved.  Subject in all cases to the Carve Out, notwithstanding anything 

herein to the contrary, the entry of this Interim Order is without prejudice to, and does not 

constitute a waiver of, expressly or implicitly:  (a) the rights of the DIP Lenders or the Prepetition 

Secured Parties to seek any other or supplemental relief in respect of the Debtors; (b) the rights of 

the DIP Lenders or the Prepetition Secured Parties under the DIP Loan Documents, the Prepetition 

Loan/Notes Documents, the Prepetition Intercreditor Agreements, the Bankruptcy Code or 
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applicable non-bankruptcy law, including, without limitation, the right to (i) request modification 

of the automatic stay of section 362 of the Bankruptcy Code, (ii) request dismissal of any of these 

chapter 11 cases, conversion of any or all of these chapter 11 cases to a case under chapter 7, or 

appointment of a chapter 11 trustee or examiner with expanded powers, or (iii) propose, subject to 

the provisions of section 1121 of the Bankruptcy Code, a chapter 11 plan or plans; or (c) except as 

expressly provided in this Interim Order, any other rights, claims, or privileges (whether legal, 

equitable, or otherwise) of the DIP Lenders or the Prepetition Secured Parties.  Notwithstanding 

anything herein to the contrary, the entry of this Interim Order is without prejudice to, and does 

not constitute a waiver of, expressly or implicitly, the Debtors’ or any party in interest’s right to 

oppose any of the relief requested in accordance with the immediately preceding sentence, except 

as expressly set forth in this Interim Order. 

34. Intercreditor Agreements.  Pursuant to section 510 of the Bankruptcy Code, the 

Prepetition Intercreditor Agreements and any other applicable intercreditor or subordination 

provisions contained in the Prepetition Loan/Notes Documents (a) shall remain in full force and 

effect, (b) shall continue to govern the relative priorities, rights, and remedies of the Prepetition 

Secured Parties, and (c) shall not be deemed to be amended, altered, or modified by the terms of 

this Interim Order. 

35. No Waiver by Failure to Seek Relief.  The failure of any of the DIP Lenders or 

the Prepetition Secured Parties to seek relief or otherwise exercise their rights and remedies under 

this Interim Order, the DIP Loan Documents, the Prepetition Loan/Notes Documents, or applicable 

law, as the case may be, shall not constitute a waiver of any of their respective rights hereunder, 

thereunder or otherwise.  No delay on the part of any party in the exercise of any right or remedy 

under this Interim Order shall preclude any other or further exercise of any such right or remedy 
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or the exercise of any other right or remedy.  None of the rights or remedies of any party under 

this Interim Order shall be deemed to have been amended, modified, suspended, or waived unless 

such amendment, modification, suspension, or waiver is in writing and signed by the party against 

whom such amendment, modification, suspension, or waiver is sought.  No consents required 

hereunder by any of the DIP Lenders or the Prepetition Secured Parties shall be implied by any 

inaction or acquiescence by any of the DIP Lenders or the Prepetition Secured Parties. 

36. Binding Effect of this Interim Order.  Immediately upon entry of this Interim 

Order by the Court, this Interim Order shall inure to the benefit of the Debtors, the DIP Lenders, 

and the Prepetition Secured Parties, and the provisions of this Interim Order (including all findings 

and conclusions of law herein) shall be valid and binding upon the Debtors, the DIP Lenders the 

Prepetition Secured Parties, any and all other creditors of the Debtors, the Committee 

(if appointed) or non-statutory committees appointed or formed in these chapter 11 cases, any and 

all other parties in interest and the respective successors and assigns of each of the foregoing, 

including any trustee or other fiduciary hereafter appointed as legal representative of any of the 

Debtors in any of these chapter 11 cases or any Successor Cases, or upon dismissal of any of these 

chapter 11 cases; provided that (a) nothing in this paragraph 36 shall confer final status on this 

Interim Order and (b) the DIP Lenders and the Prepetition Secured Parties shall have no obligation 

to permit the use of DIP Collateral or Prepetition Collateral (including Cash Collateral) by, or to 

extend any financing to, any chapter 7 trustee, chapter 11 trustee, or similar responsible person 

appointed for the estates of the Debtors. 

37. Survival.  The terms and provisions of this Interim Order, including, without 

limitation, (a) the Carve Out and (b) all of the rights, privileges, benefits, and protections afforded 

herein and in the DIP Loan Documents (including the DIP Liens, the DIP Superpriority Claims, 
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the Adequate Protection Liens, and the Adequate Protection Claims, and any other claims, liens, 

security interests, and other protections (as applicable)) granted to the DIP Lenders and the 

Prepetition Secured Parties pursuant to this Interim Order and the DIP Loan Documents 

(collectively, the “DIP Protections”), and any actions taken pursuant hereto or thereto, shall 

survive, shall continue in full force and effect, shall remain binding on all parties in interest and 

shall maintain their priorities, and shall not be modified, impaired, or discharged by, entry of any 

order that may be entered (i) confirming any plan of reorganization in any of these 

chapter 11 cases, (ii) converting any or all of these chapter 11 cases to a case under chapter 7 of 

the Bankruptcy Code, (iii) dismissing any or all of these chapter 11 cases, or (iv) pursuant to which 

the Court abstains from hearing any of these chapter 11 cases, in each case, until (x) in respect of 

the DIP Facility, all of the DIP Obligations, pursuant to the DIP Loan Documents and this Interim 

Order, have been indefeasibly paid in full in cash (such payment being without prejudice to any 

terms of provisions contained in the DIP Facility which survive such discharge by their terms) and 

all commitments to extend credit under the DIP Facility are terminated, and (y) in respect of the 

Prepetition Secured Obligations, all of the Prepetition Secured Obligations have been indefeasibly 

paid in full in cash (or, in respect of outstanding letters of credit (if any), cash collateralized).  This 

Court shall retain jurisdiction, notwithstanding any such confirmation, conversion, or dismissal, 

for the purposes of enforcing such DIP Protections and the Prepetition Secured Parties’ adequate 

protection.  Notwithstanding anything to the contrary in this Interim Order, the DIP Protections 

afforded to the Prepetition Secured Parties under this Interim Order are subject to the challenge 

rights set forth in paragraph 27 hereof in all respects. 

38. Discharge Waiver/Release.  The DIP Obligations shall not be discharged by the 

entry of an order confirming any plan of reorganization in any of these chapter 11 cases, 
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notwithstanding the provisions of section 1141(d) of the Bankruptcy Code, (i) unless the DIP 

Obligations have been indefeasibly paid in full in cash, on or before the effective date of such 

confirmed plan of reorganization, or (ii) the DIP Lenders have otherwise agreed in writing in 

respect of the applicable obligations owed to each of them (including the agreement reflected in 

Section 10.24 of the DIP Loan Agreement). 

39. Good Faith Under Section 364(e) of the Bankruptcy Code; No Modification or 

Stay of this Interim Order.  The DIP Secured Parties have acted in good faith in connection with 

the DIP Facility, the DIP Loan Documents, and this Interim Order, and their reliance on this 

Interim Order is in good faith.  Based on the findings set forth in this Interim Order and the record 

made during the Interim Hearing, and in accordance with section 364(e) of the Bankruptcy Code, 

the DIP Secured Parties and the Prepetition Secured Parties are entitled to the protections provided 

in section 364(e) of the Bankruptcy Code, this Interim Order, and the DIP Loan Documents.  If 

any or all of the provisions of this Interim Order are hereafter reversed, modified, vacated, or 

stayed, such reversal, modification, vacation, or stay shall not affect: (i) the validity, priority, or 

enforceability of any DIP Obligations or adequate protection obligations incurred prior to the 

actual receipt of written notice by the DIP Agent and the Prepetition Secured Parties’ 

Representatives of the effective date of such reversal, modification, vacatur, or stay; or (ii) the 

validity, priority, or enforceability of the DIP Obligations, the DIP Liens, the Adequate Protection 

Liens, the Prepetition Liens, or the Prepetition Secured Obligations.  Notwithstanding any such 

reversal, modification, vacatur, or stay of this Interim Order, any DIP Obligations, DIP Liens, or 

Adequate Protection Liens incurred by the Loan Parties to the DIP Lenders or the Prepetition 

Secured Parties, as the case may be, prior to the actual receipt of written notice by the DIP Agent 

and the Prepetition Secured Party Representatives of the effective date of such reversal, 

Case 25-10006-TMH    Doc 104    Filed 01/08/25    Page 66 of 69

128
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



 

  67 
 

modification, vacatur, or stay shall be governed in all respects by the original provisions of this 

Interim Order. 

40. No Modification of Interim Order.  Until and unless the DIP Obligations have 

been indefeasibly paid in full in cash, the Debtors irrevocably waive the right to seek and shall not 

seek or consent to, directly or indirectly:  (a) without the prior written consent of the Required 

Lenders in respect of the DIP Obligations, (i) any modification, stay, vacatur, or amendment to 

this Interim Order or (ii) a priority claim for any administrative expense or unsecured claim against 

any Debtor (now existing or hereafter arising of any kind or nature whatsoever, including, without 

limitation any administrative expense of the kind specified in sections 503(b), 506(c), 507(a), or 

507(b) of the Bankruptcy Code) in these chapter 11 cases, equal or superior to the DIP 

Superpriority Claims, other than the Carve Out, the AST Break-Up Fee (if any), and the 

Administration Charge; (b) without the prior written consent of the DIP Agent (at the direction of 

the Required Lenders) or the Prepetition Secured Party Representatives (as applicable, acting in 

accordance with the respective Prepetition Loan/Notes Documents), any order authorizing the use 

of Cash Collateral resulting from the DIP Collateral or the Prepetition Collateral that is inconsistent 

with this Interim Order; (c) without the prior written consent of the Required Lenders, grant of any 

lien on any of the DIP Collateral with priority equal or superior to the DIP Liens, except as 

expressly provided in the DIP Loan Documents or this Interim Order; or (d) without the prior 

written consent of the Prepetition Secured Party Representatives (as applicable, acting in 

accordance with the respective Prepetition Loan/Notes Documents), grant of any lien on any of 

the Prepetition Collateral with priority equal or superior to the Prepetition Liens or the Adequate 

Protection Liens, except to the extent expressly provided in this Interim Order. 
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41. Limitation of Liability.  Nothing in this Interim Order, the DIP Loan Documents, 

or any other documents related to these transactions shall in any way be construed or interpreted 

to impose or allow the imposition upon the DIP Lenders (in each case, in their capacities as such) 

of any liability for any claims arising from the prepetition or postpetition activities of the Debtors 

in the operation of their business, or in connection with their restructuring efforts.  So long as the 

DIP Lenders comply with their obligations under the DIP Loan Documents and their obligations, 

if any, under applicable law (including the Bankruptcy Code), (a) the DIP Lenders shall not, in 

any way or manner, be liable or responsible for (i) the safekeeping of the DIP Collateral, (ii) any 

loss or damage thereto occurring or arising in any manner or fashion from any cause, (iii) any 

diminution in the value thereof, or (iv) any act or default of any carrier, servicer, bailee, custodian, 

forwarding agency, or other person and (b) all risk of loss, damage, or destruction of the DIP 

Collateral shall be borne by the Loan Parties. 

42. Interim Order Controls.  In the event of any conflict or inconsistency between or 

among the terms or provisions of this Interim Order or any of the DIP Loan Documents, unless 

such term or provision in this Interim Order is phrased in terms of “defined in” or “as set forth in” 

the DIP Loan Documents, the terms and provisions of this Interim Order shall govern and control.  

In the event of any inconsistency between or among the terms or provisions of this Interim Order 

and any order entered in connection with the Debtors’ Motion for Entry of an Order Authorizing 

Payment of the AST Transaction Break-Up Fee, filed substantially contemporaneously with the 

Motion (such order, the “Break-Up Fee Order”), the terms and provisions of the Break-Up Fee 

Order shall govern and control. 
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43. No Third-Party Rights.  Except as explicitly provided for herein, this Interim 

Order does not create any rights for the benefit of any third party, creditor, equity holder, or any 

direct, indirect, or incidental beneficiary. 

44. Nunc Pro Tunc Effect of This Interim Order.  This Interim Order shall take effect 

and shall be enforceable nunc pro tunc to the Petition Date immediately upon entry hereof.  

Notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h), 6006(d), and 7062 or any other 

Bankruptcy Rule, or Rule 62(a) of the Federal Rules of Civil Procedure, this Interim Order shall 

be immediately effective and enforceable upon its entry and there shall be no stay of execution or 

effectiveness of this Interim Order. 

45. Bankruptcy Rules.  The requirements of Bankruptcy Rules 4001, 6003, and 6004, 

in each case to the extent applicable, are satisfied by the contents of the DIP Motion. 

46. Necessary Action.  The Debtors are authorized to take any and all such necessary 

actions as are reasonable and appropriate to implement the terms of this Interim Order. 

47. Headings.  Section headings used herein are for convenience only and are not to 

affect the construction of or to be taken into consideration in interpreting this Interim Order. 

48. Notice of Entry of This Interim Order.  The Debtors’ counsel shall serve a copy 

of this Interim Order or a suitable notice respecting same on the Notice Parties. 

49. Retention of Jurisdiction.  The Court shall retain jurisdiction to hear, determine 

and, if applicable, enforce the terms of, any and all matters arising from or related to the DIP 

Facility and/or this Interim Order. 

THOMAS M. HORAN 
UNITED STATES BANKRUPTCY JUDGE

Dated: January 8th, 2025 
Wilmington, Delaware
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SENIOR SECURED SUPER-PRIORITY
DEBTOR-IN-POSSESSION

LOAN AGREEMENT

among

LIGADO NETWORKS LLC,
as the Borrower and as a Debtor and Debtor-in-Possession under Chapter 11 of the 

Bankruptcy Code,

and

THE GUARANTORS PARTY HERETO,
as Guarantors, Debtors and Debtors-in-Possession under Chapter 11 of the Bankruptcy 

Code,

THE LENDERS PARTY HERETO,

and

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,
as Administrative Agent
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SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION
LOAN AGREEMENT

This SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION LOAN 
AGREEMENT (this “Agreement”), dated as of January 5, 2025, among Ligado Networks LLC, 
a Delaware limited liability company, as a debtor and debtor-in-possession under chapter 11 of the 
Bankruptcy Code (the “Borrower”), the Subsidiary Guarantors (such term and each other 
capitalized term used but not defined herein having the meaning given to it in Article 1), each as a 
Guarantor hereunder and a debtor and a debtor in possession under Chapter 11 of the Bankruptcy 
Code, the Lenders from time to time party hereto and U.S. Bank Trust Company, National 
Association (“U.S. Bank”), as administrative agent for the Lenders (including its successors and 
assigns, in such capacities, the “Administrative Agent”).

WITNESSETH:

WHEREAS, the Borrower and the Subsidiary Guarantors (each, a “Debtor” and 
collectively, the “Debtors”) intend to file voluntary petitions with the Bankruptcy Court initiating 
their respective cases that are pending under chapter 11 of the Bankruptcy Code (each case of the 
Borrower and each other Debtor, a “Case” and collectively, the “Cases”) and continued to operate 
their businesses and manage their properties as debtors and debtors-in-possession pursuant to 
sections 1107(a) and 1108 of the Bankruptcy Code (the date upon which the Cases are filed, the 
“Petition Date”);

WHEREAS, prior to the Closing Date, the Lenders party hereto (or Affiliates thereof) 
provided secured financing to the Borrower pursuant to the Prepetition Debt Documents (in such 
capacity, the “Prepetition Lenders and Holders”), which secured financing was guaranteed by 
each of the Subsidiary Guarantors;

WHEREAS, Ligado Networks LLC, in its capacity as foreign representative of the 
Debtors, intends to seek recognition of the Cases under Part IV of the Companies Creditors 
Arrangement Act (Canada) (the “CCAA”) from the Ontario Superior Court of Justice (Commercial 
List) (the “CCAA Court”);

WHEREAS, the Borrower has requested that the Lenders provide a senior secured super-
priority debtor-in-possession term loan credit facility in an aggregate initial principal amount of 
up to $939,151,166 (together with any applicable Capitalized Amount and Roll-Up Loans) (the 
“DIP Facility”) comprised of: (i) a new money term loan facility in an aggregate initial principal 
amount of up to $441,999,891 (together with any applicable Capitalized Amount and Roll-Up 
Loans) and (ii) the roll up of the Prepetition Roll-Up Indebtedness into Roll-Up Loans hereunder 
in an aggregate minimum initial principal amount of $497,151,275 (together with any applicable 
Capitalized Amount), and, with all of the Borrower’s Obligations under the DIP Facility to be 
guaranteed by each Guarantor and all of the Borrower’s and the Guarantors’ Obligations under the 
DIP Facility to be secured by the Collateral,

WHEREAS, the Lenders are willing to make available to Borrower the DIP Facility (and 
U.S. Bank is willing to serve as Administrative Agent and Collateral Agent in respect of the DIP 
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Facility) on the terms and subject to the conditions set forth herein, in the other Loan Documents 
and in the DIP Orders;

WHEREAS, the relative priority of the DIP Facility with respect to the Collateral granted 
as security for the payment and performance of the Obligations shall be as set forth in the Interim 
DIP Order and the Final DIP Order, and solely with respect to the Canadian Collateral, shall be as 
set forth in the Interim DIP Recognition Order and Final DIP Recognition Order, in each case, 
upon entry thereof by the Bankruptcy Court or CCAA Court (as applicable) and in the Loan 
Security Documents;

WHEREAS, all of the claims and the Liens granted under the DIP Orders, DIP Recognition 
Orders and the Loan Documents to the Collateral Agent, the Lenders and the other Secured Parties 
in respect of the DIP Facility shall be subject to the Carve-Out, the AST Break-Up Fee (if any) 
and the Administration Charge; and

WHEREAS, the Borrower and the Guarantors are engaged in related businesses, and each 
Guarantor will derive substantial direct and indirect benefit from the extensions of credit to the 
Borrower under this Agreement.

NOW, THEREFORE, subject to the satisfaction of the conditions set forth herein, the 
parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01 Defined Terms.  As used in this Agreement, the following terms shall have 
the meanings specified below:

“1L Loan Agreement” means the First Lien Loan Agreement, dated as of December 23, 
2022 (as amended, restated, amended and restated, supplemented or otherwise modified from time 
to time prior to the Closing Date), by and among the Borrower, the guarantors party thereto, the 
lenders party thereto and U.S. Bank Trust Company, National Association, as administrative agent 
(as successor in interest to U.S. Bank National Association) (the “1L Loan Administrative 
Agent”).

“1L Loan Security Agreement” means the First Lien Security Agreement, dated as of 
December 23, 2022 (as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time prior to the Closing Date), by and among the Borrower, the guarantors 
party thereto and U.S. Bank Trust Company, National Association, as collateral agent (as successor 
in interest to U.S. Bank National Association).

“1L Notes Indenture” means the Indenture, dated as of October 23, 2020 (as amended, 
restated, amended and restated, supplemented or otherwise modified from time to time prior to the 
Closing Date), by and among the Borrower, the guarantors party thereto and U.S. Bank National 
Association, as trustee, governing the first lien Notes (as defined therein).

“1L Notes Security Agreement” means the First Lien Security Agreement, dated as of 
October 23, 2020 (as amended, restated, amended and restated, supplemented or otherwise 
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modified from time to time prior to the Closing Date), by and among the Borrower, the guarantors 
party thereto and U.S. Bank National Association, as collateral trustee.

“1.5L Loan Agreement” means the 1.5 Lien Loan Agreement, dated as of May 27, 2020 
(as amended, restated, amended and restated, supplemented or otherwise modified from time to 
time prior to the Closing Date), by and among the Borrower, the guarantors party thereto, the 
lenders party thereto, and Jefferies Finance LLC, as administrative agent.

“1.5L Loan Security Agreement” means the Security Agreement, dated as of May 27, 
2020 (as amended, restated, amended and restated, supplemented or otherwise modified from time 
to time prior to the Closing Date), by and among the Borrower, the guarantors party thereto and 
Jefferies Finance LLC, as collateral agent.

“2L Notes Indenture” means the Indenture, dated as of October 23, 2020 (as amended, 
restated, amended and restated, supplemented or otherwise modified from time to time prior to the 
Closing Date), by and among the Borrower, the guarantors party thereto and Wilmington Savings 
Fund Society, FSB, as trustee (as successor in interest to U.S. Bank National Association), 
governing the second lien Notes (as defined therein).

“2L Notes Security Agreement” means the Second Lien Security Agreement, dated as of 
October 23, 2020 (as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time prior to the Closing Date), by and among the Borrower, the guarantors 
party thereto and U.S. Bank National Association, as collateral trustee.

“Acceptable Plan” means a Plan that is satisfactory to the Required Ad Hoc Holders in 
their sole discretion, containing, among other things, (i) a release in favor of the Administrative 
Agent and the Lenders, as well as their respective Affiliates, representatives, counsel, and advisors 
(including in connection with the Obligations and any Prepetition Secured Obligations), and 
(ii) provisions with respect to the settlement or discharge of all claims and other debts and 
liabilities, as such Plan may be modified, altered, amended, or otherwise changed or supplemented 
with the prior written consent of the Required Ad Hoc Holders (which consent the Required Ad 
Hoc Holders may direct the Agent to communicate).

“Acceptable Plan Definitive Documentation” means any definitive documentation, that 
is in form and substance satisfactory to the Required Ad Hoc Holders, which effectuates an 
Acceptable Plan.

“Account Control Agreements” has the meaning assigned to such term in the Loan 
Security Agreement.

“Acquired Indebtedness” means, with respect to any specified Person:

(1) Indebtedness of any other Person existing at the time such other Person is merged 
with or into or becomes a consolidated Subsidiary of such specified Person, and

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified 
Person in each case, other than Indebtedness incurred as consideration in, in contemplation of, or 
to provide all or any portion of the funds or credit support utilized to consummate, the transaction 
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or series of related transactions pursuant to which such consolidated Subsidiary became a 
consolidated Subsidiary or was otherwise acquired by such Person, or such asset was acquired by 
such Person, as applicable.

“Ad Hoc Cross-Holder Group” means that certain ad hoc group of Lenders hereunder 
and Prepetition Lenders and Holders, including certain Fortress Entities and Cerberus Entities, and 
other holders of the Borrower’s debt and equity, in each case, represented by Kirkland & Ellis 
LLP.

“Ad Hoc First Lien Group” means that certain ad hoc group of Lenders hereunder and 
Prepetition Lenders and Holders represented by Sidley Austin LLP.

“Administration Charge” means the superpriority charge over Canadian Collateral 
granted by the CCAA Court to secure payment of the fees and disbursements of Canadian counsel 
to the Debtors, the Information Officer and the Information Officer’s counsel, the quantum of 
which shall be satisfactory to the Administrative Agent. 

“Administrative Agent” has the meaning assigned to such term in the recitals hereto and 
includes each other Person appointed as a successor pursuant to Article 10.

“Administrative Questionnaire” means an Administrative Questionnaire in substantially 
the form of Exhibit A or such other form as may be supplied from time to time by the 
Administrative Agent.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK 
Financial Institution.

“Affiliate” of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified Person.  
For purposes of this definition, “control” (including, with correlative meanings, the terms 
“controlling,” “controlled by” and “under common control with”), as used with respect to any 
Person, means the possession, directly or indirectly, of the power to direct or cause the direction 
of the management or policies of such Person, whether through the ownership of voting securities, 
by agreement or otherwise; provided that notwithstanding the foregoing, in no event shall any 
Cerberus Entity, Fortress Entity or any of their affiliated funds or accounts be deemed to be an 
Affiliate of the Loan Parties for any purpose.  Notwithstanding the foregoing, [redacted] and 
members of the [redacted] shall not be deemed Affiliates of [redacted] or of its Affiliates.

“Affiliate Lender” means each Lender that is an Affiliate of the Borrower.  For the 
avoidance of doubt, in no event shall any Cerberus Entity, any Fortress Entity, or any of their 
affiliated funds or accounts be deemed to be an Affiliate of the Loan Parties for any purpose.

“Agent” means each of Administrative Agent and Collateral Agent and any other Person 
appointed under the Loan Documents to serve in an agent or similar capacity for the benefit of the 
Secured Parties.

“Agent Parties” has the meaning assigned to such term in Section 10.01(d)(ii).
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“Agreement” has the meaning assigned to such term in the recitals hereto.

“AML Legislation” has the meaning assigned to such term in Section 10.18.

“Anti-Terrorism Laws” means any Requirement of Law related to terrorism financing, 
money laundering or economic sanctions, including, but not limited to, the Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act (“USA PATRIOT Act”) of 2001 (Title III of Pub. L. 107-56), The Currency and 
Foreign Transactions Reporting Act (also known as the “Bank Secrecy Act”, 31 U.S.C. §§ 5311-
5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959), the Trading With the Enemy Act (50 
U.S.C. § 1 et seq., as amended), the International Emergency Economic Powers Act (50 U.S.C. §§ 
1701-1706, as amended), the foreign assets control regulations of the United States Treasury 
Department (31 C.F.R. Subtitle B, Chapter V, as amended) and Executive Order 13224 (effective 
September 24, 2001).  This definition also includes Canadian Requirements of Law related to 
terrorism financing, money laundering or economic sanctions, including, but not limited to:  Part 
II.1 of the Criminal Code, the Proceeds of Crime (Money Laundering) and Terrorist Financing 
Act, the Special Economic Measures Act (Canada), the Regulations Implementing the United 
Nations Resolutions on the Suppression of Terrorism and the United Nations Al-Qaida and Taliban 
Regulations.

“Applicable Margin” means a rate per annum equal to 17.5%; provided that, with respect 
to any Interest Period for which the Borrower has made a Cash Interest Election in accordance 
with clause (i) of the proviso to Section 2.06(c), the Applicable Margin for interest accruing during 
such Interest Period, so long as on the applicable Interest Payment Date no Default or Event of 
Default has occurred or is continuing, shall be deemed to have been a rate per annum equal to 
15.5% upon (but not before) the cash payment of such interest on the applicable Interest Payment 
Date.

“Applicable Percentage” means, with respect to any Lender at any time, the percentage 
represented by the ratio of the amount of such Lender’s Loans to the aggregate Loans of all Lenders 
outstanding at such time.

“Approved Bankruptcy Court Order” means (a) each of the DIP Orders and DIP 
Recognition Orders, as such orders are amended and in effect from time to time in accordance with 
this Agreement, (b) any other order entered by the Bankruptcy Court or CCAA Court regarding, 
relating to or in any way impacting (i) any rights or remedies of any Secured Party, (ii) the Loan 
Documents (including the Loan Parties’ obligations thereunder), (iii) the Collateral, any Liens 
thereon or any superpriority claims (including, without limitation, any sale or other disposition of 
Collateral or the priority of any such Liens or superpriority claims), (iv) use of Cash Collateral, (v) 
debtor-in-possession financing, (vi) adequate protection or otherwise relating to any Prepetition 
Secured Obligations (vii) any chapter 11 plan, or (viii) any disclosure statement, in the case of 
each of the foregoing clauses (i) through (viii), that (x) is in form and substance satisfactory to the 
Administrative Agent and the Required Lenders, (y) has not been vacated, reversed or stayed and 
(z) has not been amended or modified in a manner adverse to the rights of the Administrative 
Agent or the Lenders except as agreed in writing by the Administrative Agent and the Required 
Lenders in their sole discretion, and (c) any other order entered by the Bankruptcy Court or CCAA 
Court that (i) is in form and substance satisfactory to the Administrative Agent and the Required 
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Lenders, (ii) has not been vacated, reversed or stayed and (iii) has not been amended or modified 
except in a manner satisfactory to the Administrative Agent and the Required Lenders.

“Approved Fund” means, with respect to any Lender that is a fund or commingled 
investment vehicle that invests in bank loans, any other fund that invests in bank loans and is 
managed or advised by the same investment advisor as such Lender or by an Affiliate of such 
investment advisor; provided, that, none of the Borrower, its Subsidiaries or any Affiliate of the 
Borrower shall be considered an “Approved Fund”.

“Asset Sale” means:

(1) any one or a series of conveyance, sale, lease, sublease, assignment, exchange, 
transfer or other disposition (including by way of exclusive license (as licensor or sub-licensor), 
merger or consolidation and including any Sale and Leaseback Transaction) of any property 
(whether real, personal or mixed, and whether tangible or intangible including rights under the 
Inmarsat Agreement), but excluding (x) leases (and subleases) of capacity on any satellite in the 
ordinary course of business (including under the AST Transaction (as defined in the Restructuring 
Support Agreement)) and (y) dispositions of cash and Cash Equivalents in the ordinary course of 
business and, in each case of the foregoing clauses (x) and (y), in accordance with the Budget, by 
the Borrower or any of its Subsidiaries (each referred to in this definition as a “disposition”); or

(2) the issuance or sale of Equity Interests (other than directors’ qualifying shares or 
shares or interests required to be held by foreign nationals) of any Guarantor (other than to the 
Borrower or another Guarantor) or any Subsidiary that is not a Guarantor (other than to a Loan 
Party or another Subsidiary of the Borrower) (whether in a single transaction or a series of related 
transactions),

in each case other than:

(i) a disposition of Cash Equivalents or Investment Grade Securities;

(ii) a disposition of used, worn out, obsolete or surplus tangible personal 
property (other than any satellite) by the Borrower or any of its Subsidiaries in the ordinary 
course of business and the abandonment or other disposition of intellectual property that 
is, in each case, in the reasonable judgment of the Borrower, no longer economically 
practicable to maintain or useful in the conduct of the business or potential business of the 
Borrower and its Subsidiaries taken as a whole;

(iii) [reserved];

(iv) any Restricted Payment or Permitted Investment that is permitted to be 
made, and is made, under Section 6.07; and

(v) any disposition of property or assets or the issuance of securities by a 
Guarantor to the Borrower or by the Borrower (solely with respect to a disposition of 
property or assets) or a Guarantor to a Guarantor.
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“Assignment and Assumption” means an assignment and assumption entered into by a 
Lender and an Eligible Assignee (with the consent of any party whose consent is required by 
Section 10.04(b)), and accepted by the Administrative Agent, in substantially the form of Exhibit 
B-1, or any other form approved by the Administrative Agent.

“Assumed Commitment” has the meaning assigned to such term in Section 
2.01(f)(iii)(A).

“AST” means AST & Science, LLC.

“AST Break-Up Fee” means the “Break-Up Fee” as defined in the Restructuring Support 
Agreement, pursuant to Section 15 thereof, which fee is subject to Bankruptcy Court approval in 
the Break-Up Fee Order (as defined in the Restructuring Support Agreement), and, if and when 
payable and subject to the Restructuring Support Agreement and such Break-Up Fee Order, shall 
have the status of an allowed superpriority administrative expense claim against the Debtors’ 
estates pursuant to sections 105(a), 503(b)(1)(A) and 507(a)(2) of the Bankruptcy Code with 
priority over all other administrative expense claims of the kind specified in section 503(b) of the 
Bankruptcy Code, subject only to the Carve-Out. 

“AST Transaction Milestone” has the meaning assigned to such term in Section 5.16(h).

“Attributable Indebtedness” means, when used with respect to any Sale and Leaseback 
Transaction, as at the time of determination, the present value (discounted at a rate equivalent to 
the Borrower’s then-current weighted average cost of funds for borrowed money as at the time of 
determination, compounded on a semi-annual basis) of the total obligations of the lessee for rental 
payments during the remaining term of the lease included in any such Sale and Leaseback 
Transaction; provided that if a Sale and Leaseback Transaction results in a Capital Lease 
Obligation, the amount of Indebtedness represented thereby will be determined in accordance with 
the definition of “Capital Lease Obligations”.

“Backstop Fee” has the meaning assigned to such term in Section 2.05(b).

“Backstop Lenders” has the meaning assigned to such term in Section 2.01(f)(i).

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the 
applicable Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation”  means (a) with respect to any EEA Member Country implementing 
Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the European 
Union, the implementing law, regulation rule or requirement for such EEA Member Country from 
time to time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the 
United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) 
and any other law, regulation or rule applicable in the United Kingdom relating to the resolution 
of unsound or failing banks, investment firms or other financial institutions or their affiliates (other 
than through liquidation, administration or other insolvency proceedings). 

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., 
as now and hereafter in effect, or any successor statute.
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“Bankruptcy Court” means the United States Bankruptcy Court for the District of 
Delaware or any other court having jurisdiction over the Cases from time to time.

“Beneficial Ownership Regulation” has the meaning assigned to such term in Section 
10.15.

“Board of Governors” means the Board of Governors of the Federal Reserve System of 
the United States.

“Board of Directors” means, with respect to any Person, (i) in the case of any corporation, 
the board of directors of such Person, (ii) in the case of any limited liability company, the board 
of managers of such Person, (iii) in the case of any partnership, the Board of Directors of the 
general partner of such Person, (iv) in any other case, the functional equivalent of the foregoing 
and (v) any committee of any such board duly authorized to act on behalf of such board.

“Boeing” means Boeing Satellite Systems, Inc.

“Boeing Agreement” means the Amended and Restated Contract (for the MSV L-band 
Space-Based Network) between certain Loan Parties and Boeing as amended, supplemented or 
otherwise modified from time to time in accordance with its terms.

“Borrower” has the meaning assigned to such term in the recitals hereto.

“Borrowing” means a borrowing hereunder of Loans of the same Class on the same date 
(it being understood and agreed that any interest that is Paid In Kind shall not constitute a 
Borrowing).

“Borrowing Request” means a request by the Borrower in accordance with the terms of 
Section 2.03, and substantially in the form of Exhibit G, or such other form as shall be approved 
by the Administrative Agent.

“Budget” means the Initial Budget, as amended, supplemented, replaced or otherwise 
modified by any Cash Flow Forecast delivered in accordance with Section 5.01(f)(i).

“Business Day” means a day other than a Saturday, Sunday or other day on which banking 
institutions are authorized or required by law to close in New York City.

“Canadian Collateral” means collateral of the Debtors located or situate in Canada, 
including any intangibles located or deemed located in Canada pursuant to applicable law; 

“Canadian Income Tax Act” means the Income Tax Act (Canada), and the regulations 
thereunder, as amended from time to time.

“Canadian Law” means the federal laws and regulations of Canada or the laws and 
regulations of any province or territory thereof. 

“Canadian Loan Party” means any Loan Party that is organized or existing under the 
laws of Canada or any province or territory thereof.
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“Canadian Pension Plan” means a “registered pension plan”, as that term is defined in 
subsection 248(1) of the Canadian Income Tax Act, which is or was sponsored, administered or 
contributed to, or required to be contributed to by, any Loan Party or under which any Loan Party 
has any actual or potential liability.

“Canadian Radiocommunication Act” means the Radiocommunication Act, R.S.C. 
1985, c. R-2, as amended.

“Canadian Security Agreement” means the Senior Secured Super-Priority Debtor-in-
Possession Canadian Security Agreement, dated as of the Interim DIP Order Entry Date, among 
the Canadian Subsidiaries party thereto and the Collateral Agent for the benefit of the Secured 
Parties, and as amended, supplemented or otherwise modified from time to time, which Canadian 
Security Agreement shall originally be in the form attached hereto as Exhibit M (with such changes 
as the Required Lenders consent to in writing).

“Canadian Security Documents” means (a) the Canadian Security Agreement and (b) 
each security agreement, pledge agreement, account control agreement, landlord access 
agreement, mortgage and each other document, agreement or instrument governed by Canadian 
Law delivered to the Collateral Agent for the purpose of granting a valid Lien on or security 
interest in any property as collateral to secure any Obligations, and each PPSA and other financing 
statement or instrument of perfection and any other document, agreement or instrument governed 
by Canadian Law filed or to be filed in respect of the Liens on and security interests in property or 
fixtures created or purported to be created pursuant thereto and any other document, agreement or 
instrument governed by Canadian Law utilized to pledge or grant or purport to pledge or grant a 
Lien on or security interest in any property as collateral to secure any Obligations, in each case as 
amended, restated, amended and restated, extended, renewed, replaced, converted, supplemented 
or otherwise modified from time to time in accordance with its terms.

“Canadian Subsidiary” means any Subsidiary that is organized or existing under the laws 
of Canada or any province or territory thereof.

“Canadian Telecommunications Act” means the Telecommunications Act, S.C. 1993, c. 
38, as amended.

“Capex and Other Non-Operating Disbursement Line Items” means, collectively, each 
Disbursement Line Item in respect of capital expenditures and other non-operating disbursements 
(without duplication) in the Budget, excluding any Professional Fee Disbursement Line Items.  For 
avoidance of doubt, the Initial Budget contains one Capex and Other Non-Operating Disbursement 
Line Item, which is titled “Capex & Other Non-Operating Disbursements”.

“Capital Assets” means, with respect to any Person, any equipment, fixed assets and Real 
Property or improvements of such Person, or replacements or substitutions therefor or additions 
thereto, that, in accordance with GAAP have been or should be reflected as additions to property, 
plant or equipment on the balance sheet of such Person.

“Capital Expenditures” means, for any period, without duplication, all expenditures made 
directly or indirectly by the Borrower and its Subsidiaries during such period for Capital Assets 
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(in each case, whether paid in cash or other consideration, financed by the incurrence of 
Indebtedness or accrued as a liability).

“Capital Lease Obligations” of any Person means the obligations of such Person to pay 
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, or a combination thereof, which obligations are required to be classified and 
accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount of 
such obligations shall be the capitalized amount thereof determined in accordance with GAAP, in 
each case, as in effect prior to December 31, 2018.

“Capital Stock” means:

(1) in the case of a corporation or a company, corporate stock or shares;

(2) in the case of an association or business entity, any and all shares, interests, 
participations, rights or other equivalents (however designated) of corporate stock;

(3) in the case of a partnership or limited liability company, partnership or membership 
interests (whether general or limited); and

(4) any other interest or participation that confers on a Person the right to receive a 
share of the profits and losses of, or distributions of assets of, the issuing Person.

“Capitalized Amount” has the meaning assigned to it in the definition of “Paid in Kind”.

“Carve-Out” has the meaning assigned to it in the Interim DIP Order or the Final DIP 
Order, as applicable.

“Cases” has the meaning assigned to such term in the recitals hereto.

“Cash Collateral” shall have the meaning assigned to such term in section 363(a) of the 
Bankruptcy Code.

“Cash Equivalents” means, as to any Person, (a) securities issued, or fully guaranteed or 
insured, by the United States or any agency or instrumentality thereof (provided that the full faith 
and credit of the United States is pledged in support thereof) having maturities of not more than 
one year from the date of acquisition by such Person; (b) time deposits and certificates of deposit 
of any Lender or any commercial bank having, or of a bank holding company organized under the 
laws of the United States, any state thereof or the District of Columbia having, capital and surplus 
aggregating in excess of $500.0 million and a rating of “A” (or such other similar equivalent rating) 
or higher by at least one nationally recognized statistical rating organization (as defined in Rule 
436 under the Securities Act) with maturities of not more than one year from the date of acquisition 
by such Person; (c) repurchase obligations with a term of not more than 30 days for underlying 
securities of the types described in clause (a) above entered into with any bank meeting the 
qualifications specified in clause (b) above, which repurchase obligations are secured by a valid 
perfected security interest in the underlying securities; (d) commercial paper issued by any Person 
incorporated in the United States rated at least A-1 or the equivalent thereof by Standard & Poor’s 
Ratings Group or at least P-1 or the equivalent thereof by Moody’s Investors Service Inc., and in 
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each case maturing not more than one year after the date of acquisition by such Person; and (e) 
investments in money market funds substantially all of whose assets are comprised of securities 
of the types described in clauses (a) through (d) above.

“Cash Interest Election” has the meaning assigned to such term in Section 2.06(c).

“Cash Management Order” means an order of the Bankruptcy Court, in form and 
substance acceptable to the Required Lenders, (i) approving and authorizing, on an interim or final 
basis, the Loan Parties to use their existing cash management system, (ii) authorizing and directing 
banks and financial institutions to honor and process checks and transfers, (iii) authorizing 
continued use of intercompany transactions, (iv) waiving requirements of Section 345(b) of the 
Bankruptcy Code and (v) authorizing the Loan Parties to use existing bank accounts and existing 
business forms.

“Cash Flow Certificate” means a certificate in the form of Exhibit L accompanying each 
Cash Flow Forecast, pursuant to which a Responsible Officer of the Borrower shall certify that 
such Cash Flow Forecast is based on good faith estimates and assumptions made by the 
management of Borrower believed to be reasonable and attainable over the periods shown therein.

“Cash Flow Forecast” means a cash flow forecast for the upcoming thirteen-week period, 
which shall include the Projected Information on a line-by-line (and aggregate) basis for each week 
therein that is consistent in form with the Initial Budget and otherwise in a form and substance 
satisfactory to the Administrative Agent and the Required Lenders.

“Casualty Event” means any involuntary loss of title, any involuntary loss of, damage to 
or any destruction of, or any condemnation or other taking (including by any Governmental 
Authority) of, any property of the Borrower or any of its Subsidiaries.  “Casualty Event” shall 
include but not be limited to any taking of all or any part of any Real Property of any Person or 
any part thereof, in or by condemnation or other eminent domain proceedings pursuant to any 
Requirement of Law, or by reason of the temporary requisition of the use or occupancy of all or 
any part of any Real Property of any Person or any part thereof by any Governmental Authority, 
civil or military, or any settlement in lieu thereof.

“CCAA” has the meaning assigned to such term in the recitals hereto.

“CCAA Court” has the meaning assigned to such term in the recitals hereto.

“Cerberus Entities” means [redacted] and funds and/or accounts managed by [redacted] 
or any of its Affiliates that directly or indirectly own Equity Interests of the Borrower; and 
“Cerberus Entity” means any one of them.

“Cerberus Lender” means each Cerberus Entity that is a Lender. 

“CERCLA” means the Comprehensive Environmental Response, Compensation, and 
Liability Act of 1980, as amended, 42 U.S.C. § 9601 et seq. and all implementing regulations.

A “Change in Control” shall be deemed to have occurred if:
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(1) at any time a change of control occurs under any Material Indebtedness;

(2) a plan relating to the liquidation or dissolution of the Borrower is adopted;

(3) any “Person” or “group” (within the meaning of Section 13(d) and 14(d) under the 
Exchange Act) other than any (x) Permitted Holders or (y) group consisting of Permitted Holders, 
becomes the beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of Voting Stock 
of the Borrower representing a majority of the voting power of the total outstanding Voting Stock 
of the Borrower.

For purposes of this definition, a Person shall not be deemed to have beneficial ownership 
of Equity Interests subject to a stock purchase agreement, merger agreement or similar agreement 
until the consummation of the transactions contemplated by such agreement.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the 
following:  (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change 
in any law, rule, regulation or treaty or in the administration, interpretation, implementation or 
application thereof by any Governmental Authority or (c) the making or issuance of any request, 
rule, guideline or directive (whether or not having the force of law) by any Governmental 
Authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall 
Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives 
thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives 
promulgated by the Bank for International Settlements, the Basel Committee on Banking 
Supervision (or any successor or similar authority) or the United States or foreign regulatory 
authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in 
Law”, regardless of the date enacted, adopted or issued.

“Charges” has the meaning assigned to such term in Section 10.16.

“CIPO” means the Canadian Intellectual Property Office.

“Class” when used with respect to (a) any Loan or Borrowing, refers to whether such Loan, 
or the Loans comprising such Borrowing are DIP First Funding Loans, DIP Second Funding 
Loans, DIP Delayed Draw Term Loans, Roll-Up Loans or Incremental Loans, (b) any 
Commitment, refers to whether such Commitment is a DIP First Funding Commitment, a DIP 
Second Funding Commitment, a DIP DDTL Commitment or an Incremental Commitment and (c) 
any Lender, refers to whether such Lender has a Loan or Commitment of a particular Class; 
provided that once funded (or, with respect to any amounts Paid In Kind, once capitalized as 
Loans), (x) the DIP First Funding Loans, the DIP Second Funding Loans and the DIP Delayed 
Draw Term Loans shall all be deemed to be part of the same Class of Loans for all purposes under 
this Agreement, (y) Incremental Loans shall be deemed to be of the same Class of Loans as the 
DIP First Funding Loans, the DIP Second Funding Loans and the DIP Delayed Draw Term Loans 
to the extent so specified in the applicable Increase Joinder and (z) the Roll-Up Loans shall be 
deemed to be a separate Class of Loans from any Class of DIP New Money Loans for all purposes 
under this Agreement.  

“Closing Date” means the first date on which the conditions precedent set forth in Section 
4.01 have been satisfied or waived, which for the avoidance of doubt shall be January 5, 2025.
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“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral” means all assets over which a Lien is granted in favor of any Secured Party 
to secure the Obligations, whether pursuant to the Interim DIP Order, Final DIP Order, any Loan 
Security Document (including the “Pledged Collateral” as set forth in the applicable Loan Security 
Document), any Loan Document or any other agreement or order.

“Collateral Agent” has the meaning set forth in the Loan Security Agreement.

“Commitment Assigning Lender” has the meaning assigned to such term in Section 
2.01(f)(iii)(A).

“Commitment Fee” has the meaning assigned to such term in Section 2.05(c).

“Commitments” means the DIP First Funding Commitments, the DIP Second Funding 
Commitments, the DIP DDTL Commitments and/or the Incremental Commitments (if any), as the 
context requires.  The aggregate amount of the Lenders’ Commitments on the Closing Date is 
$441,999,891.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.).

“Communications” has the meaning assigned to such term in Section 10.01(d)(ii).

“Communications Act” means the Communications Act of 1934, as amended, and any 
successor federal statute, and the rules and regulations, orders and published policies of the FCC 
thereunder, all as the same may be in effect from time to time.

“Communications Laws” means the Communications Act, the Canadian 
Telecommunications Act, the Canadian Radiocommunication Act, and all other laws, rules, 
regulations, codes, ordinances, orders, decrees, judgments, injunctions or notices issued, 
promulgated or entered into by any Governmental Authority that are designed or intended to 
regulate the communications or telecommunications industry with respect to the use of radio 
frequencies and/or the provision of communications or telecommunications services applicable to 
the Companies.

“Communications License” means any authorization, license, permit, certificate, 
approval, registration, order and franchise and similar forms of authority issued to or conferred 
upon any Company, in each case by any Governmental Authority (including, without limitation, 
the FCC, ISED and the CRTC) with respect to the use of radio frequencies and/or the provision of 
communications or telecommunications services, as in effect from time to time.

“Companies” means the Borrower and its Subsidiaries; and “Company” means any one of 
them.

“Confirmation Order” means an order by the Bankruptcy Court confirming an 
Acceptable Plan.
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“Connection Income Taxes” means Other Connection Taxes that are imposed on or 
measured by net income (however denominated) or that are franchise Taxes or branch profits 
Taxes.

“Contingent Obligation” means, as to any Person, any obligation, agreement, 
understanding or arrangement of such Person guaranteeing or intended to guarantee any 
Indebtedness, leases, dividends or other obligations (“primary obligations”) of any other Person 
(the “primary obligor”) in any manner, whether directly or indirectly, including any obligation 
of such Person, whether or not contingent, (a) to purchase any such primary obligation or any 
property constituting direct or indirect security therefor; (b) to advance or supply funds (i) for the 
purchase or payment of any such primary obligation or (ii) to maintain working capital or equity 
capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary 
obligor; (c) to purchase property, securities or services primarily for the purpose of assuring the 
owner of any such primary obligation of the ability of the primary obligor to make payment of 
such primary obligation; (d) with respect to bankers’ acceptances, letters of credit and similar 
credit arrangements, until a reimbursement obligation arises (which reimbursement obligation 
shall constitute Indebtedness); or (e) otherwise to assure or hold harmless the holder of such 
primary obligation against loss in respect thereof; provided, however, that the term “Contingent 
Obligation” shall not include endorsements of instruments for deposit or collection in the ordinary 
course of business or any product warranties.  The amount of any Contingent Obligation shall be 
deemed to be an amount equal to the stated or determinable amount of the primary obligation in 
respect of which such Contingent Obligation is made (or, if less, the maximum amount of such 
primary obligation for which such Person may be liable, whether singly or jointly, pursuant to the 
terms of the instrument evidencing such Contingent Obligation) or, if not stated or determinable, 
the maximum reasonably anticipated liability in respect thereof (assuming such Person is required 
to perform thereunder) as determined by such Person in good faith.

“Control” means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise, and the terms “Controlling” and “Controlled” have meanings 
correlative thereto.  Without limiting the generality of the foregoing, for purposes of Section 6.08, 
a Person shall be deemed to be Controlled by another Person if such other Person possesses, 
directly or indirectly, power to vote 10% or more of the Voting Stock of such other Person.

“Covered Party” has the meaning assigned to such term in Section 10.21(a).

“CRTC” means the Canadian Radio-television and Telecommunications Commission, or 
any successor agency administering, among other things, the Canadian Telecommunications Act, 
including its staff acting under delegated authority.

“Cumulative Testing Disbursement Line Item” means each Disbursement Line Item, 
other than Capex and Other Non-Operating Disbursement Line Items and Professional Fee 
Disbursement Line Items.

“Currency Due” has the meaning assigned to such term in Section 2.17.

“Debtor” or “Debtors” has the meaning assigned to such term in the recitals hereto.
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“Debtor Relief Laws” means the Bankruptcy Code, the CCAA and all other liquidation, 
conservatorship, bankruptcy, judicial management, assignment for the benefit of creditors, 
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief 
statute, law, ordinance, rule or regulation from time to time in effect in the United States of 
America, any State thereof, the District of Columbia, Canada, any province or territory thereof or 
any other applicable jurisdiction in which the Borrower or any Subsidiary thereof may be 
organized, hold assets or conduct business.

“Declining Lender” as defined in Section 2.01(f)(i).

“Default” means any event which is, or after notice or passage of time or both would be, 
an Event of Default.

“Default Rate” as defined in Section 2.06(b).

“Designated Roll-Up Beneficiary” as defined in the definition of “Roll-Up Designation 
Notice”.

“DIP Charge” means the superpriority charge on Canadian Collateral only, granted by the 
CCAA Court in favor of the Administrative Agent and Lenders pursuant to the Interim DIP 
Recognition Order which DIP Charge shall be subordinate to the Administration Charge.  

“DIP DDTL Commitments” means with respect to each Lender, the commitment of such 
Lender to make DIP Delayed Draw Term Loans on any DIP DDTL Funding Date, in an aggregate 
principal amount not to exceed the amount set forth opposite such Lender’s name on Schedule 
2.01 hereto under the heading “DIP DDTL Commitment”, as such commitment may be (a) 
terminated pursuant to Article 8 or the DIP Order, (b) terminated pursuant to Section 2.01(c) or 
(c) modified from time to time to reflect any assignments permitted by Section 10.04.  The 
aggregate amount of the DIP DDTL Commitments on the Closing Date is $103,000,000.

“DIP DDTL Commitment Lender” means, at any time and for any period, any Lender 
that has a DIP DDTL Commitment at such time or at any point during such period.   

“DIP DDTL Funding Discount Fee” has the meaning assigned to such term in Section 
2.05(f).

“DIP DDTL Funding Date” means each date on which the conditions set forth in 
Section 4.03 are satisfied (or waived in accordance with Section 10.02) and a Borrowing of DIP 
Delayed Draw Term Loans is extended to the Borrower hereunder.

“DIP Delayed Draw Term Loan” means any Borrowing hereunder of Loans in respect of 
the DIP DDTL Commitments or any fees thereon being Paid in Kind (it being understood that the 
DIP Delayed Draw Term Loans shall include any Capitalized Amount in respect thereof).

“DIP Facility” has the meaning assigned to such term in the recitals hereto.

“DIP First Funding Commitments” means with respect to each Lender, the commitment 
of such Lender to make the DIP First Funding Loans on the DIP First Funding Date, in an 
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aggregate principal amount not to exceed the amount set forth opposite such Lender’s name on 
Schedule 2.01 hereto under the heading “DIP First Funding Commitment”, as such commitment 
may be (a) terminated pursuant to Section 8.01 or the DIP Order, (b) terminated pursuant to Section 
2.01(c) or (c) modified from time to time to reflect any assignments permitted by Section 10.04. 
The aggregate amount of the DIP First Funding Commitments on the DIP First Funding Date 
(immediately prior to the Borrowing of the DIP First Funding Loans on such date) is $12,000,000.

“DIP First Funding Date” means the first date on which the conditions set forth in Section 
4.02 are satisfied (or waived in accordance with Section 10.02).

“DIP First Funding Discount Fee” has the meaning assigned to such term in Section 
2.05(d).

“DIP First Funding Loans” means any Borrowing hereunder of Loans in respect of the 
DIP First Funding Commitments or any fees thereon being Paid in Kind (it being understood that 
the DIP First Funding Loans shall include any Capitalized Amount in respect thereof).

“DIP Liens” has the meaning given to such term in the DIP Orders.

“DIP Loan Proceeds Account” means a deposit account of the Borrower that is 
reasonably acceptable to the Administrative Agent and that is subject to an Account Control 
Agreement entered into in accordance with Section 5.14.

“DIP New Money Loans” means DIP First Funding Loans, DIP Second Funding Loans, 
DIP Delayed Draw Term Loans and/or Incremental Loans, as the context requires.

“DIP Orders” means, collectively, the Interim DIP Order and the Final DIP Order.

“DIP Portion” has the meaning assigned to such term in Section 2.01(f)(i).

“DIP Pro Rata Allocation Amount” means, with respect to any Lender, Syndication 
Eligible Prepetition Lender or Electing Lender, the amount equal to the result of (1) the proportion 
of (A) the Prepetition First Lien Secured Obligations (other than Prepetition First Out Obligations) 
under each of the 1L Loan Agreement and the 1L Notes Indenture owed to such Lender, 
Syndication Eligible Prepetition Lender or Electing Lender (or, in each case, Affiliate thereof to 
the extent also not a Lender, Syndication Eligible Prepetition Lender or Electing Lender, as 
applicable), as applicable, as of the Petition Date to (B) all Prepetition First Lien Secured 
Obligations (other than Prepetition First Out Obligations) outstanding as of the Petition Date (this 
clause (1), with respect to any Lender, Syndication Eligible Prepetition Lender or Electing Lender, 
its “DIP Pro Rata Allocation Percentage”) multiplied by (2) the aggregate amount of Loans 
and/or Commitments hereunder, excluding any Capitalized Amounts as a result of any interest, fee 
or other amount that was Paid in Kind pursuant to the terms of this Agreement.  For the avoidance 
of doubt, (x) such principal Prepetition First Lien Secured Obligations shall be calculated to 
include accrued and unpaid interest and fees and any amounts thereon that were actually paid-in-
kind as of the applicable calculation date and (y) to the extent multiple Lenders have the same 
Affiliate (that is not a Lender) that holds applicable Prepetition First Lien Secured Obligations, 
such Lenders shall allocate such Affiliate’s holdings of Prepetition First Lien Secured Obligations 
amongst themselves pursuant to written notice to the Administrative Agent.  Notwithstanding 
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anything herein to the contrary [redacted]’s DIP Pro Rata Allocation Amount (and DIP Pro Rata 
Allocation Percentage) shall be based on the Prepetition First Lien Secured Obligations (other than 
Prepetition First Out Obligations) that are held by [redacted], [redacted], [redacted], [redacted], 
[redacted], [redacted] and any other holder of such Prepetition First Lien Secured Obligations that 
is a Fortress Entity.

“DIP Pro Rata Allocation Percentage” has the meaning assigned to such term in the 
definition of “DIP Pro Rata Allocation Amount”.

“DIP Recognition Orders” means, collectively, the Interim DIP Recognition Order and 
Final DIP Recognition Order. 

“DIP Second Funding Commitment Lender” means, at any time and for any period, any 
Lender that has a DIP Second Funding Commitment at such time or at any point during such 
period.   

“DIP Second Funding Commitments” means with respect to each Lender, the 
commitment of such Lender to make the DIP Second Funding Loans on the DIP Second Funding 
Date, in an aggregate principal amount not to exceed the amount set forth opposite such Lender’s 
name on Schedule 2.01 hereto under the heading “DIP Second Funding Commitment”, as such 
commitment may be (a) terminated pursuant to Section 8.01 or the DIP Order, (b) terminated 
pursuant to Section 2.01(b) or (c) modified from time to time to reflect any assignments permitted 
by Section 2.01(f) or 10.04.  The aggregate amount of the DIP Second Funding Commitments on 
the Closing Date is $326,999,891.

“DIP Second Funding Discount Fee” has the meaning assigned to such term in Section 
2.05(e).

“DIP Second Funding Loans” means any Borrowing hereunder of Loans in respect of the 
DIP Second Funding Commitments or any fees thereon being Paid in Kind (it being understood 
that the DIP Second Funding Loans shall include any Capitalized Amount in respect thereof). 

“DIP Second Funding Date” means the third (3rd) Business Day after the Final DIP Order 
Entry Date.

“DIP Second Funding Lender” means any Lender that holds a DIP Second Funding 
Commitment and/or a DIP Second Funding Loan outstanding hereunder.

“DIP Secured Party Advisors” means, with respect to the Agent, Foley & Lardner LLP, 
and with respect to the Lenders, (a) Kirkland & Ellis LLP, as counsel to the Ad Hoc Cross-Holder 
Group (in such capacity, the “Ad Hoc Cross-Holder Group Primary Advisors”), (b) Sidley 
Austin LLP, as counsel to the Ad Hoc First Lien Group (in such capacity, the “Ad Hoc First Lien 
Group Primary Advisors”), (c) Guggenheim Securities, LLC, as financial advisor to the Ad Hoc 
First Lien Group, (d) Foley & Lardner LLP, as counsel to the Administrative Agent, (e) Wiley 
Rein LLP, as regulatory counsel, (f) local counsel in each material relevant jurisdiction (which 
may be a single counsel for multiple jurisdictions), including, for the avoidance of doubt, Blake, 
Cassels & Graydon LLP, (provided that in the case of an actual or perceived conflict of interest, 
such expense reimbursement shall include the reasonable, actual and documented fees and 
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expenses of an additional outside counsel, an additional regulatory counsel and an additional local 
counsel in each material relevant jurisdiction (which may be a single counsel for multiple 
jurisdictions) for each group of similarly situated Lenders), and (g) tax, accounting, and other 
professionals and advisors retained by the Lenders.

“DIP Superpriority Claims” has the meaning specified in the Interim DIP Order or the 
Final DIP Order, as applicable.

“DIP Unused Commitment Fee” has the meaning assigned to such term in Section 
2.05(g).

“DIP Unused Commitment Fee Payment Date” means (x) the last Business Day of each 
calendar month, commencing on January 31, 2025 and (y) the Maturity Date.

“DIP Unused Commitment Fee Period” means (x) initially the period commencing on 
the Closing Date and ending on the immediately succeeding DIP Unused Commitment Fee 
Payment Date and (y) thereafter, each period commencing on a DIP Unused Commitment Fee 
Payment Date and ending on the immediately succeeding DIP Unused Commitment Fee Payment 
Date.

“Disbursement Line Items” means, collectively, each disbursement line item (without 
duplication) in the Budget, including “Employee”, “Network”, “General & Administrative”, 
“Capex & Other Non-Operating Disbursements”, and “Total Professional Fees” (or words of like 
import).

“Disqualified Capital Stock” means any Equity Interest which, by its terms (or by the 
terms of any security into which it is convertible or for which it is exchangeable), or upon the 
happening of any event, (a) matures (excluding any maturity as the result of an optional redemption 
by the issuer thereof) or is mandatorily redeemable, pursuant to a sinking fund obligation or 
otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to 
the date that is 180 days after the Maturity Date, (b) is convertible into or exchangeable (unless at 
the sole option of the issuer thereof) for (i) debt securities or (ii) any Equity Interests referred to in 
(a) above, in each case at any time on or prior to the date that is 180 days after the Maturity Date 
or (c) contains any repurchase obligation which may come into effect prior to payment in full of 
all Obligations; provided, however, that any Equity Interests that would not constitute Disqualified 
Capital Stock but for provisions thereof giving holders thereof (or the holders of any security into 
or for which such Equity Interests are convertible, exchangeable or exercisable) the right to require 
the issuer thereof to redeem such Equity Interests upon the occurrence of a change in control or an 
asset sale occurring prior to the date that is 180 days after the Maturity Date shall not constitute 
Disqualified Capital Stock if such Equity Interests provide that the issuer thereof will not redeem 
any such Equity Interests pursuant to such provisions prior to the repayment in full of the 
Obligations.

“Dividend” with respect to any Person means that such Person has declared or paid a 
dividend or returned any equity capital to the holders of its Equity Interests or authorized or made 
any other distribution, payment or delivery of property or cash (in each case, other than any such 
dividend, distribution, payment or delivery of property consisting of Qualified Capital Stock of 
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such Person, and excluding, for the avoidance of doubt, consent fees or payments) to the holders 
of its Equity Interests as such, or redeemed, retired, purchased or otherwise acquired, directly or 
indirectly, for consideration (other than Qualified Capital Stock of such Person) any of the 
outstanding Equity Interests of such Person (or any options or warrants issued by such Person with 
respect to its Equity Interests), or set aside any funds for any of the foregoing purposes, or shall 
have permitted any of its Subsidiaries to purchase or otherwise acquire for consideration (other 
than outstanding Qualified Capital Stock of such Person) any of the outstanding Equity Interests 
of such Person (or any options or warrants issued by such person with respect to its Equity 
Interests).  “Dividends” with respect to any Person shall also include all payments made by such 
Person with respect to any stock appreciation rights or equity incentive plans or setting aside of 
any funds for the foregoing purposes, but, for the avoidance of doubt, (x) any payments under cash 
incentive and bonus plans and (y) any dividend, distribution, payment or delivery of property 
consisting solely of Qualified Capital Stock of such Person, in each case, shall not be considered 
a “Dividend”.

“dollars” or “$” means lawful money of the United States.

“EEA Financial Institution” means (a) any credit institution or investment firm 
established in any EEA Member Country which is subject to the supervision of an EEA Resolution 
Authority, (b) any entity established in an EEA Member Country which is a parent of an institution 
described in clause (a) of this definition, or (c) any financial institution established in an EEA 
Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this 
definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, 
Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person 
entrusted with public administrative authority of any EEA Member Country (including any 
delegee) having responsibility for the resolution of any EEA Financial Institution.

“Electing Lenders” has the meaning assigned to such term in Section 2.01(f)(i).

“Election Joinder” as defined in Section 2.01(f)(i).

“Electronic Signature” means an electronic sound, symbol, or process attached to, or 
associated with, a contract or other record and adopted by a Person with the intent to sign, 
authenticate or accept such contract or record.

“Electronic System” means any electronic system, including e-mail, e-fax, Intralinks®, 
ClearPar® and any other Internet or extranet-based site, whether such electronic system is owned, 
operated or hosted by the Administrative Agent and any of its respective Affiliates or any other 
Person, providing for access to data protected by passcodes or other security system.

“Eligible Assignee” means (a) any Lender, any Affiliate of a Lender and any Approved 
Fund or (b) any commercial bank, insurance company, investment or mutual fund or other entity 
that extends credit or buys loans or debt securities in the ordinary course of its business; provided 
that “Eligible Assignee” shall not include (i) any natural Person (or a holding company, investment 
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vehicle or trust for, or owned and operated for the primary benefit of a natural Person), (ii) any 
Affiliate of the Borrower, (iii) the Borrower or any of its Subsidiaries or (iv) any Person which is 
not party to, or has not agreed in writing to be bound by the terms and obligations of, (or 
substantially concurrently with becoming a Lender hereunder will not become party to, or will not 
agree in writing to be bound by the terms and obligations of) the Restructuring Support Agreement; 
provided, that any Person described in the foregoing clause (iv) may be an Eligible Assignee if the 
Required Ad Hoc Holders provide their written consent to such Person becoming an Eligible 
Assignee.

“Embargoed Person” means any party that (i) is publicly identified on the most current 
list of “Specially Designated Nationals and Blocked Persons,” or any other sanctions list published 
by the U.S.  Treasury Department’s Office of Foreign Assets Control (“OFAC”), or is owned 50 
percent or more, directly or indirectly, by one or more party included on any such list, (ii) resides, 
is organized or chartered, or has a place of business in a country or territory that is the subject of 
OFAC sanctions or embargo programs, or (iii) is otherwise the target of U.S. economic sanctions.

“Employee Benefit Plan” means any “employee benefit plan” as defined in Section 3(3) 
of ERISA (whether or not subject to ERISA but excluding Canadian Pension Plans) which is 
sponsored, maintained or contributed to by, or required to be contributed to by, the Borrower or 
any Company or with respect to which, the Borrower or any Company has or could reasonably be 
expected to have liability, contingent or otherwise.

“Environment” means ambient air, indoor air, surface water and groundwater (including 
potable water, navigable water and wetlands), the land surface or subsurface strata, natural 
resources, the workplace or as otherwise defined in any Environmental Law.

“Environmental Claim” means any claim, notice, demand, order, action, suit, proceeding 
or other communication alleging liability for or obligation with respect to any investigation, 
remediation, removal, cleanup, response, corrective action, damages to natural resources, personal 
injury, property damage, fines, penalties or other costs resulting from, related to or arising out of 
(i) the presence, Release or threatened Release in or into the Environment of Hazardous Material 
at any location or (ii) any violation or alleged violation of any Environmental Law, and in the case 
of each of (i) and (ii) shall include any claim seeking damages, contribution, indemnification, cost 
recovery, compensation or injunctive relief resulting from, related to or arising out of the presence, 
Release or threatened Release of Hazardous Material or alleged injury or threat of injury to health, 
safety or the Environment.

“Environmental Law” means any and all applicable present and future treaties, laws, 
statutes, ordinances, regulations, rules, decrees, orders, judgments, consent orders, consent 
decrees, code or other binding requirements, and the common law, relating to protection of public 
health, safety or the Environment, the Release or threatened Release of any Hazardous Material, 
natural resources or natural resource damages, or occupational safety or health, and any and all 
Environmental Permits.

“Environmental Permit” means any permit, license, approval, registration, notification, 
exemption, consent or other authorization required by or from a Governmental Authority under 
Environmental Law.
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“Equity Interest” means, with respect to any Person, any and all shares, interests, 
participations or other equivalents, including membership interests (however designated, whether 
voting or nonvoting), of equity of such Person, including, if such Person is a partnership, 
partnership interests (whether general or limited) and any other interest or participation that confers 
on a Person the right to receive a share of the profits and losses of, or distributions of property of, 
such partnership, whether outstanding on the Closing Date or issued thereafter, but excluding debt 
securities convertible or exchangeable into such equity.

“ERISA” means the Employee Retirement Income Security Act of 1974, as the same may 
be amended from time to time, the regulations promulgated thereunder and any successor statute.

“ERISA Affiliate” means, with respect to any Person, any trade or business (whether or 
not incorporated) that, together with such Person, is treated as a single employer under Section 
414 of the Code.  For the avoidance of doubt, when any provision of this Agreement relates to a 
past event or period of time, the term “ERISA Affiliate” includes any Person who was, as to the 
time of such past event or period of time, an “ERISA Affiliate” within the meaning of the preceding 
sentence.

“ERISA Event” means the occurrence of any one or more of the following:  (a) any 
“reportable event,” as defined in Section 4043 of ERISA or the regulations issued thereunder, with 
respect to a Single Employer Plan (other than an event for which the 30-day notice period is waived 
by regulation); (b) any failure by a Single Employer Plan to satisfy the minimum funding standard 
(within the meaning of Section 412 of the Code or Section 302 of ERISA) applicable to such plan, 
whether or not waived; (c) the filing pursuant to Section 412(c) of the Code or Section 302(c) of 
ERISA of an application for a waiver of the minimum funding standard with respect to any Single 
Employer Plan; (d) the incurrence by the Borrower, any Company or any of their respective ERISA 
Affiliates of any liability under Title IV of ERISA (other than any required contributions to any 
Employee Benefit Plans and non-delinquent premiums payable to the PBGC under Sections 4006 
and 4007 of ERISA); (e) the receipt by the Borrower, any Company or any of their respective 
ERISA Affiliates from the PBGC or a plan administrator of any notice relating to the intention to 
terminate any Single Employer Plan or to appoint a trustee to administer any Single Employer 
Plan; (f) the incurrence by the Borrower, any Company or any of their respective ERISA Affiliates 
of any liability with respect to the withdrawal from any Single Employer Plan or Multiemployer 
Plan; (g) the receipt by the Borrower, any Company or any of their ERISA Affiliates of any notice, 
concerning the imposition of Withdrawal Liability or a determination that a Multiemployer Plan 
is, or is expected to be, insolvent or in reorganization, within the meaning of Title IV of ERISA; 
(h) a determination that any Single Employer Plan is, or is expected to be, in “at risk” status (as 
defined in Section 430 of the Code or Section 303 of ERISA); (i) a determination that any 
Multiemployer Plan is, or is expected to be, in “critical” or “endangered” status under Section 432 
of the Code or Section 305 of ERISA; (j) the imposition of a lien pursuant to Section 430(k) of the 
Code or Section 303(k) of ERISA or a violation of Section 436 of the Code with respect to any 
Single Employer Plan; (k) the cessation of operations at a facility of the Companies or any of their 
respective ERISA Affiliates in the circumstances described in Section 4062(e) of ERISA; or (l) 
any other event or condition with respect to a Single Employer Plan or Multiemployer Plan that 
would result in liability of the Companies.
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“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published 
by the Loan Market Association (or any successor Person), as in effect from time to time.

“Event of Default” has the meaning assigned to such term in Section 8.01.

“Event of Loss” means, with respect to any Property, any of the following: (a) any loss, 
destruction or damage of such Property; (b) any actual condemnation, seizure or taking, by exercise 
of the power of eminent domain or otherwise, of such Property, or confiscation of such Property 
or the requisition of the use of such Property or (c) any other Casualty Event.

“Excess DIP Second Funding Loans Proceeds” as defined in Section 2.02(b).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules 
and regulations of the SEC promulgated thereunder.

“Excluded Property” means any intent-to-use trademark application to the extent and for 
so long as creation by a pledgor of a security interest therein would result in the loss by such 
pledgor of any material rights therein.

“Excluded Taxes” means, with respect to the Administrative Agent, any Lender or any 
other recipient of any payment to be made by or on account of any obligation of the Borrower or 
any Subsidiary Guarantor hereunder, (a) Taxes imposed on or measured by its net income or profits 
(however denominated), franchise taxes imposed on it (in lieu of net income taxes), and branch 
profits Taxes, in each case, (i) imposed by a jurisdiction as a result of the recipient being organized 
under the laws of or having its principal office or, in the case of any Lender, its applicable lending 
office in such jurisdiction (or any political subdivision thereof) or (ii) that are Other Connection 
Taxes, (b) in the case of a Lender, United States federal withholding Taxes imposed on payments 
pursuant to any Requirements of Law that are in effect on the date on which (i) such Lender 
becomes a party hereto, except to the extent that such Lender’s assignor, if any, was entitled, 
immediately prior to such assignment, to receive additional amounts or indemnity payments from 
the Borrower with respect to such withholding Tax pursuant to Section 2.15; provided that this 
subclause (b)(i) shall not apply to any Tax imposed on a Lender in connection with an interest or 
participation in any Loan or other obligation that such Lender acquired pursuant to Section 2.16(b), 
or (ii) such Lender designates a new lending office, except to the extent that such Lender was 
entitled, immediately prior to such change in lending office, to receive additional amounts or 
indemnity payments from the Borrower with respect to such withholding Tax pursuant to Section 
2.15, (c) any withholding Tax that is attributable to such Lender’s failure to comply with Section 
2.15(e), (d) any U.S. federal withholding Taxes imposed under FATCA, or (e) Canadian 
withholding Taxes payable under Part XIII of the Canadian Income Tax Act which arise as a result 
of such Administrative Agent, Lender or other recipient (i) not dealing at arm’s length with the 
Borrower, any partner of the Borrower or the Guarantors or (ii) the Administrative Agent, Lender 
or other recipient being, or not dealing at arm’s length for the purposes of the Canadian Income 
Tax Act with, a “specified shareholder” (as defined in subsection 18(5) of the Canadian Income 
Tax Act) of any direct or indirect partner of the Borrower or Guarantors (other than, in the case of 
(i) and (ii) arising as a result of such person having executed, delivered, become party to, 
performed its obligations under, received payments under, received or perfected a security interest 
under, engaged in any other transaction pursuant to or enforced this Agreement).
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“Extraordinary Receipts” means any cash received by the Borrower or any of its 
Subsidiaries not in the ordinary course of business (and not consisting of proceeds described 
in Section 2.10(a), (b), (c), (d) or (f) hereof), including, without limitation, (a) foreign, United 
States, state or local Tax refunds, (b) Employee Benefit Plan or Canadian Pension Plan reversions, 
(c) judgments, proceeds of settlements or other consideration of any kind in connection with any 
cause of action (including, without limitation, proceeds of any avoidance action, infringement 
proceeds, breach of contract claims, damages (including treble damages), settlement amounts and 
other payments) received by the Borrower or any of its Subsidiaries, (d) condemnation awards 
(and payments in lieu thereof), (e) indemnity payments not received in the ordinary course of 
business, and (f) any purchase price adjustment received in connection with any purchase 
agreement entered into in connection with the acquisition by a Loan Party of (i) any Capital Stock 
of another Person or (ii) all or substantially all of the assets of another Person.

“Fair Market Value” means, with respect to any asset or property, the price which could 
be negotiated in an arm’s-length, free market transaction, for cash, between a willing seller and a 
willing and able buyer, neither of whom is under undue pressure or compulsion to complete the 
transaction, which, in the case of an Asset Sale, shall be determined either at the time of the Asset 
Sale or as of the date of the definitive agreement with respect to such Asset Sale.  Unless otherwise 
specified, any determination of Fair Market Value shall be made by the Borrower in good faith.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement 
(or any amended or successor version that is substantively comparable and not materially more 
onerous to comply with), any current or future regulations or official interpretations thereof, any 
applicable intergovernmental agreements between a non-U.S. jurisdiction and the United States 
with respect thereto and any agreements entered into pursuant to Section 1471(b)(1) of the Code.

“FCC” means the U.S. Federal Communications Commission, or any successor agency of 
the federal government administering the Communications Act, including its staff acting under 
delegated authority.

“Federal Funds Effective Rate” means, for any day, the rate calculated by the Federal 
Reserve Bank of New York based on such day’s federal funds transactions by depositary 
institutions, as determined in such manner as the Federal Reserve Bank of New York shall set forth 
on its public website from time to time, and published on the next succeeding Business Day by the 
Federal Reserve Bank of New York as the effective federal funds rate, provided that if the Federal 
Funds Effective Rate as so determined would be less than zero, such rate shall be deemed to be 
zero for the purposes of this Agreement.

“Financial Officer” of any Person means the chief financial officer, principal accounting 
officer, treasurer or controller of such Person.

“Financial Statements” means the financial statements to be furnished pursuant to Section 
5.01(a) or (b).

“Final DIP Order” means a Final Order of the Bankruptcy Court in substantially the form 
of the Interim DIP Order, with only such modifications thereto as are reasonably necessary to 
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convert the Interim DIP Order to a Final Order and such other modifications as are satisfactory in 
form and substance to the Administrative Agent and the Required Lenders. 

“Final DIP Order Entry Date” means the date on which the Bankruptcy Court enters the 
Final DIP Order in the Cases.

“Final DIP Recognition Order” means an order of the CCAA Court in form and 
substance satisfactory to the Administrative Agent and the Required Lenders recognizing the Final 
DIP Order and giving it full force and effect in Canada. 

“Final Order” means an order, ruling, or judgment of the Bankruptcy Court or CCAA 
Court (or other court of competent jurisdiction) that (i) is in full force and effect, (ii) is not stayed, 
and (iii) is no longer subject to review, reversal, vacatur, modification, or amendment, whether by 
appeal or by writ of certiorari; provided, however, that the possibility that a motion under Rules 
50 or 60 of the Federal Rules of Civil Procedure or any analogous Bankruptcy Rule (or any 
analogous rules applicable in such other court of competent jurisdiction) may be filed relating to 
such order, ruling, or judgment shall not cause such order, ruling, or judgment not to be a Final 
Order.

“FIRREA” means the Financial Institutions Reform, Recovery and Enforcement Act of 
1989, as amended.

“First DIP DDTL Borrowing” means the initial Borrowing of DIP Delayed Draw Term 
Loans.

“First Round Electing Lender” as defined in Section 2.01(f)(i).

“First Priority” means, with respect to any Lien purported to be created in any Collateral 
pursuant to any Loan Security Document, that such Lien is senior in priority to any other Lien to 
which such Collateral is subject, other than the Carve-Out, the AST Break-Up Fee (if any), the 
Administration Charge and Prepetition Permitted Prior Liens applicable to such Collateral which 
as a matter of law have priority over the respective Liens on such Collateral created pursuant to 
the relevant Loan Security Document.

“Fitch” means Fitch Ratings Inc. or any successor to the rating agency business thereof.

“Flood Insurance Requirements” means, in order to comply with the National Flood 
Insurance Reform Act of 1994 and related legislation (including the regulations of the Board of 
Governors), the following documents:  (A) a completed standard “life of loan” flood hazard 
determination form, (B) if any improvements to the applicable real property are located in a special 
flood hazard area, a notification to the Borrower (the “Borrower Notice”) and (if applicable) 
notification to the Borrower that flood insurance coverage under the National Flood Insurance 
Program (“NFIP”) is not available because the community does not participate in the NFIP, (C) 
documentation evidencing the Borrower’s receipt of the Borrower Notice, and (D) if the Borrower 
Notice is required to be given and flood insurance is available in the community in which the 
property is located, a copy of one of the following:  the flood insurance policy, the Borrower’s 
application for a flood insurance policy plus proof of premium payment, a declaration page 
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confirming that flood insurance has been issued, or such other evidence of flood insurance 
reasonably satisfactory to the Administrative Agent.

“Foreign Lender” means any Lender that is not, for United States federal income tax 
purposes, (i) an individual who is a citizen or resident of the United States, (ii) a corporation, 
partnership or other entity treated as a corporation or partnership created or organized in or under 
the laws of the United States, or any political subdivision thereof, (iii) an estate whose income is 
subject to U.S. federal income taxation regardless of its source or (iv) a trust if a court within the 
United States is able to exercise primary supervision over the administration of such trust and one 
or more U.S. Persons have the authority to control all substantial decisions of such trust.  In 
addition, solely for purposes of clauses (b) and (c) of the definition of Excluded Taxes (for the 
avoidance of doubt, excluding for purposes of Section 2.15(e)(ii)(C)), a Foreign Lender shall 
include a partnership or other entity treated as a partnership created or organized in or under the 
laws of the United States, or any political subdivision thereof but only to the extent the partners of 
such partnership (including indirect partners if the direct partners are partnerships or other entities 
treated as partnerships for U.S. federal income tax purposes created or organized in or under the 
laws of the United States or any political subdivision thereof) are treated as Foreign Lenders under 
the preceding sentence (in which event, the determination of whether a U.S. federal withholding 
Tax on payments was imposed pursuant to any Requirements of Law in effect at the time such 
Foreign Lender became a party hereto will be made by reference to the time when the applicable 
direct or indirect partner became a direct or indirect partner of such Foreign Lender, but only if 
such date is later than the date on which such Foreign Lender became a party hereto).

“Foreign Plan” means any employee benefit plan, program, policy, arrangement or 
agreement (other than a Canadian Pension Plan) sponsored, maintained or contributed to or 
required to be contributed to by any Company or with respect to which any Company has or could 
reasonably be expected to have liability, contingent or otherwise, with respect to employees 
employed outside the United States (including for greater certainty any employee benefit plan, 
program policy, arrangement or agreement maintained or contributed to by any Company with 
respect to employees employed in Canada, other than a Canadian Pension Plan).

“Foreign Subsidiary” means a Subsidiary that is organized under the laws of a jurisdiction 
other than the United States or any state thereof or the District of Columbia.

“Fortress Entities” means funds and/or accounts managed by [redacted] or any of their 
respective Affiliates that directly or indirectly own Equity Interests of the Borrower as of the 
Closing Date, including [redacted]; and “Fortress Entity” means any one of them.

“Fortress Lender” means each Fortress Entity that is a Lender. 

“Funding Date” means, with respect to any Loan, the date on which such Loan is made.

“GAAP” means generally accepted accounting principles set forth in the opinions and 
pronouncements of the Accounting Principles Board of the American Institute of Certified Public 
Accountants and statements and pronouncements of the Financial Accounting Standards Board or 
in such other statements by such other entity as have been approved by a significant segment of 
the accounting profession, which are in effect on the Closing Date.
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“Governmental Authority” means the government of the United States, Canada or any 
other nation, or of any political subdivision thereof, whether state, provincial or local, and any 
agency (including the FCC, ISED and the CRTC), authority, instrumentality, regulatory body, 
court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or 
administrative powers or functions of or pertaining to government (including any supra-national 
bodies such as the European Union, the European Central Bank or the Organisation for Economic 
Co-operation and Development).

“Governmental Real Property Disclosure Requirements” means any Requirement of 
Law of any Governmental Authority requiring notification of the buyer, lessee, mortgagee, 
assignee or other transferee of any Real Property, facility, establishment or business, or 
notification, registration or filing to or with any Governmental Authority, in connection with the 
sale, lease, mortgage, assignment or other transfer (including any transfer of control) of any Real 
Property, facility, establishment or business, of the actual or threatened presence or Release in or 
into the Environment, or the use, disposal or handling of Hazardous Material on, at, from, under 
or near the Real Property, facility, establishment or business to be sold, leased, mortgaged, 
assigned or transferred.

“Guaranteed Obligations” has the meaning assigned to such term in Section 7.01.

“Guarantees” means the guarantees issued pursuant to Article 7 by the Subsidiary 
Guarantors.

“Guarantors” means the Subsidiary Guarantors.

“[redacted]” means [redacted].

“[redacted] Entity” means [redacted] and any Affiliate thereof.

“[redacted] Proxy” has the meaning assigned thereto and be subject to the restrictions set 
forth in the Operating Agreement.

“Hazardous Materials” means the following:  hazardous substances; hazardous wastes; 
polychlorinated biphenyls (“PCBs”) or any substance or compound containing PCBs; asbestos or 
any asbestos-containing materials in any form or condition; radon or any other radioactive 
materials including any source, special nuclear or by-product material; petroleum, crude oil or any 
fraction thereof; and any other pollutant or contaminant or hazardous or toxic chemicals, wastes, 
materials, compounds, constituents or substances, subject to regulation or which can give rise to 
liability under any Requirement of Law pertaining to the Environment.

“Hedging Agreement” means any swap, cap, collar, forward purchase or similar 
agreements or arrangements dealing with interest rates, currency exchange rates or commodity 
prices, either generally or under specific contingencies.

“Hedging Obligations” means obligations under or with respect to Hedging Agreements.

“Incentive Payments” means the orbital performance incentives and liquidated damages 
that may become due and payable under the Boeing Agreement.
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“Incur” means issue, assume, guarantee, incur or otherwise become liable for; provided, 
however, that any Indebtedness or Capital Stock of a Person existing at the time such Person 
becomes a Subsidiary (whether by merger, amalgamation, consolidation, acquisition or otherwise) 
shall be deemed to be incurred by such Person at the time it becomes a Subsidiary.

“Increase Effective Date” has the meaning assigned to such term in Section 2.18(b).

“Increase Joinder” has the meaning assigned to such term in Section 2.18(a).

“Incremental Commitments” has the meaning assigned to such term in Section 2.18(a).

“Incremental Loan Facility” has the meaning assigned to such term in Section 2.18(a).

“Incremental Loan Lender” any Lender that holds an Incremental Commitment and/or 
an Incremental Loan outstanding hereunder.

“Incremental Loans” has the meaning assigned to such term in Section 2.18(c) (it being 
understood that the Incremental Loans shall include any Capitalized Amount in respect thereof).

“Indebtedness” of any Person means, without duplication, (a) all obligations of such 
Person for borrowed money; (b) all obligations of such Person evidenced by bonds, debentures, 
notes or similar instruments; (c) all obligations of such Person under conditional sale or other title 
retention agreements relating to property purchased by such Person; (d) all obligations of such 
Person issued or assumed as the deferred purchase price of property or services (excluding trade 
accounts payable and accrued obligations incurred in the ordinary course of business on normal 
trade terms and not overdue by more than 90 days); (e) all Indebtedness of others secured by any 
Lien on property owned or acquired by such Person, whether or not the obligations secured thereby 
have been assumed, but limited to the lesser of the fair market value of such property and the 
amount of the obligation so secured; (f) all Capital Lease Obligations, Purchase Money 
Obligations and synthetic lease obligations of such Person; (g) all Hedging Obligations to the 
extent required to be reflected on a balance sheet of such Person; (h) all Attributable Indebtedness 
of such Person; (i) all obligations of such Person for the reimbursement of any obligor in respect 
of letters of credit, letters of guaranty, bankers’ acceptances and similar credit transactions; and (j) 
all Contingent Obligations of such Person in respect of Indebtedness or obligations of others of 
the kinds referred to in clauses (a) through (i) above.  The Indebtedness of any Person shall include 
the Indebtedness of any other entity (including any partnership in which such Person is a general 
partner) to the extent such Person is liable therefor as a result of such Person’s ownership interest 
in or other relationship with such entity, except (other than in the case of general partner liability) 
to the extent that terms of such Indebtedness expressly provide that such Person is not liable 
therefor.  For the avoidance of doubt the Incentive Payments shall not be considered Indebtedness.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with 
respect to any payment made by or on account of any obligation of any Loan Party under any Loan 
Document and (b) to the extent not otherwise described in clause (a), Other Taxes.

“Indemnitee” has the meaning assigned to such term in Section 10.03(b).

“Information” has the meaning assigned to such term in Section 10.12.
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“Information Officer” means the licensed insolvency trustee appointed by the CCAA 
Court to act as information officer in the Recognition Proceedings. 

“Initial Assumed DIP Portions” as defined in Section 2.01(f)(i).

“Initial Budget” shall mean a 13-week operating budget setting forth all forecasted 
receipts and disbursements on a weekly basis for such 13-week period beginning as of the week 
of the Petition Date, including the line item details for and anticipated weekly uses of the proceeds 
of the Loans for such period (and draws under this Agreement), which shall include, among other 
things, operating receipts, available cash, cash flow, trade payables and ordinary course expenses, 
employment related expenses, capital expenditures and other non-operating disbursements, fees 
and expenses relating to this Agreement, fees and expenses related to the Cases (including 
professional fees), working capital and other general corporate needs and proposed Borrowings 
(subject to the satisfaction (or waiver) of the applicable conditions precedent in Article 4) under 
the DIP Facility, which forecast shall be in form and substance satisfactory to the Required Ad 
Hoc Holders.  Such Initial Budget shall be in the form set forth in Exhibit J hereto and also attached 
as an exhibit to the Interim DIP Order.  Until supplemented, replaced or modified pursuant to 
Section 5.01(f) and approved by the Required Ad Hoc Holders in accordance hereof, the Initial 
Budget shall constitute the Budget.

“Initial CCAA Recognition Order” means an order of the CCAA Court recognizing the 
Cases of the Debtors.

“Initial Election Deadline” means 5:00 p.m. New York City time on January 13, 2025 (or 
such other date to the extent consented to in writing by the Required Ad Hoc Holders).

“Initial Test Date” has the meaning assigned to such term in the definition of “Testing 
Period”.

“Inmarsat” means Inmarsat Global Limited.

“Inmarsat Agreement” means the Amended and Restated Cooperation Agreement, dated 
as of August 6, 2010, by and among the Borrower, Ligado Networks (Canada) Inc. and Inmarsat 
(and its successor or assignee from time to time), as amended, supplemented or otherwise modified 
from time to time to the extent permitted thereunder and hereunder.

“Intellectual Property” has the meaning assigned to such term in Section 3.06(a).

“Intercompany Note” means that certain Second Amended and Restated Intercompany 
Note, dated as of the Interim DIP Order Entry Date, between the Borrower and all of its 
Subsidiaries, as amended, restated, amended and restated, supplemented or otherwise modified, in 
each case reasonably acceptable in form and substance to the Collateral Agent and the Required 
Lenders and which contains or is otherwise subordinated to the Obligations pursuant to 
subordination provisions reasonably acceptable in form and substance to the Collateral Agent and 
the Required Lenders, which Intercompany Note shall originally be in the form attached hereto as 
Exhibit M (with such changes as the Required Lenders consent to in writing). 
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“Interest Payment Date” means (x) the last Business Day of each calendar month, 
commencing on January 31, 2025 (including, for the avoidance of doubt, after any Maturity Date 
to the extent any payment Obligations are still outstanding) and (y) the Maturity Date.

“Interest Period” means (x) initially the period commencing on the Interim DIP Order 
Entry Date and ending on the immediately succeeding Interest Payment Date and (y) thereafter, 
each period commencing on an Interest Payment Date and ending on the immediately succeeding 
Interest Payment Date.

“Interim DIP Order” means the interim order entered by the Bankruptcy Court in the 
Cases (as the same may be amended, supplemented, or modified form time to time after entry 
thereof in a manner satisfactory to the Required Lenders in their sole discretion) authorizing and 
approving, among other things, the DIP Facility, use of Cash Collateral, prepayment of the 
Prepetition First Out Obligations from the proceeds of the DIP Second Funding Loans and the 
Transactions, which interim order is in form and substance satisfactory to the Required Lenders in 
their sole discretion.

“Interim DIP Order Entry Date” means the date on which the Bankruptcy Court enters 
the Interim DIP Order in the Cases.

“Interim DIP Recognition Order” means an order of the CCAA Court in form and 
substance satisfactory to the Agent and the Required Lenders recognizing the Interim DIP Order 
and giving it full force and effect in Canada and granting the DIP Charge, which order for greater 
certainty may be the supplemental recognition order granted by the CCAA Court concurrently 
with the Initial CCAA Recognition Order. 

“Investments” means, with respect to any Person, directly or indirectly, (i) lending money 
or credit (by way of guarantee or otherwise) or making advances to any Person (other than to 
customers in the ordinary course of business), or purchasing or acquiring any Equity Interests, 
bonds, notes, debentures, guarantees or other obligations or securities of, or any other interest in, 
or making any capital contribution to, any other Person, or purchasing or owning a futures contract 
or otherwise becoming liable for the purchase or sale of currency or other commodities at a future 
date in the nature of a futures contract, or (ii) purchasing or acquiring (in one transaction or a series 
of transactions) any other assets not set forth in clause (i) above.

“Investment Grade Rating” means a rating equal to or higher Baa3 (or equivalent) by 
Moody’s, or BBB- (or equivalent) by S&P or Fitch, or an equivalent rating by any other rating 
agency.

“Investment Grade Securities” means:

(1) securities issued or directly and fully guaranteed or insured by the U.S. government 
or any agency or instrumentality thereof (other than Cash Equivalents),

(2) securities that have an Investment Grade Rating, but excluding any debt securities 
or loans or advances between and among the Borrower and its Subsidiaries,
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(3) investments in any fund that invests exclusively in investments of the type 
described in clauses (1) and (2) which fund may also hold immaterial amounts of cash pending 
investment and/ or distribution, and

(4) corresponding instruments in countries other than the United States customarily 
utilized for high quality investments and in each case with maturities not exceeding two years from 
the date of acquisition.

“ISED” means the Canadian federal government Department of Innovation, Science and 
Economic Development or any successor department or agency administering the Canadian 
Radiocommunication Act, among other statutes, including its staff acting under delegated 
authority.

“Joinder Agreement” means a joinder agreement substantially in the form of Exhibit D.

“Joint Venture” means any Person, other than an individual or a Subsidiary of the 
Borrower, (i) in which the Borrower or a Guarantor holds or acquires an ownership interest 
(whether by way of Capital Stock or otherwise) and (ii) which is engaged in a Similar Business.

“Judgment Currency” has the meaning assigned to such term in Section 2.17.

“Junior Indebtedness” means, collectively, (i) Indebtedness for borrowed money which 
is (x) unsecured or (y) Subordinated Indebtedness or (z) secured only by Collateral on a junior lien 
basis to the Liens securing the Obligations, and (ii) Prepetition Indebtedness.

“Leases” means any and all leases, subleases, tenancies, options, concession agreements, 
rental agreements, occupancy agreements, franchise agreements, access agreements and any other 
agreements (including all amendments, extensions, replacements, renewals, modifications and/or 
guarantees thereof), whether or not of record and whether now in existence or hereafter entered 
into, affecting the use or occupancy of all or any portion of any Real Property.

“Lenders” means each financial institution listed on the signature pages hereto as a Lender, 
and any other Person that has or holds Loans and/or Commitments and becomes a party hereto 
pursuant to an Assignment and Assumption, other than, in each case, any such Person that ceases 
to be a party hereto pursuant to an Assignment and Assumption. 

“License Subsidiary” means each single purpose Wholly Owned Subsidiary of the 
Borrower that is not a Foreign Subsidiary and that is created solely to hold or lease 
Communications Licenses issued by the FCC for one or more of its businesses (for the avoidance 
of doubt, License Subsidiary shall not include One Dot Six LLC or Ligado Networks Inc. of 
Virginia).

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security 
interest, hypothecation, deemed trust or encumbrance of any kind in respect of such asset, whether 
or not filed, recorded or otherwise perfected under applicable law (including any conditional sale 
or other title retention agreement, any lease in the nature thereof, any other agreement to give a 
security interest and any filing of or agreement to give any financing statement (or equivalent 
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document) under the UCC or PPSA (or equivalent statutes) of any jurisdiction); provided that in 
no event shall an operating lease be deemed to constitute a Lien.

“Loan Assigning Lender” as defined in Section 2.01(f)(iii)(B).

“Loan Documents” means this Agreement, including all related exhibits and schedules, 
the Promissory Notes (if any), the Loan Security Documents, the U.S. Bank Fee Letter and any 
other instrument or agreement now or hereafter executed and delivered in connection herewith, 
each as amended and in effect from time to time.

“Loan Parties” means the Borrower and the Guarantors.

“Loan Secured Parties” means the Lenders, the Administrative Agent, the Collateral 
Agent and any Indemnitee; and “Loan Secured Party” means any one of them. 

“Loan Security Agreement” means the Senior Secured Super-Priority Debtor-in-
Possession Security Agreement, dated as of the Interim DIP Order Entry Date, among the Loan 
Parties party thereto and the Collateral Agent for the benefit of the Loan Secured Parties, as 
amended, restated, amended and restated, supplemented or otherwise modified from time to time, 
which Loan Security Agreement shall originally be in the form attached hereto as Exhibit O (with 
such changes as the Required Lenders consent to in writing).

“Loan Security Documents” means (a) each Canadian Security Document, (b) the Loan 
Security Agreement, (c) the DIP Orders and DIP Recognition Orders (to the extent related to the 
granting of Liens over any assets or guaranties of the Obligations) and (d) each other security 
agreement, pledge agreement, account control agreement, landlord access agreement, mortgage 
and each other document, agreement or instrument governed by applicable local, state, provincial, 
territorial or federal law delivered to the Collateral Agent for the purpose of granting a valid Lien 
on or security interest in any property as collateral to secure any Obligations, and each UCC, PPSA 
and other financing statement or instrument of perfection and any other document, agreement or 
instrument governed by applicable local, state, provincial, territorial or federal law filed or to be 
filed in respect of the Liens on and security interests in property or fixtures created or purported to 
be created pursuant thereto and any other document, agreement or instrument governed by local, 
state, provincial, territorial or federal law utilized to pledge or grant or purport to pledge or grant 
a Lien on or security interest in any property as collateral to secure any Obligations, in each case 
as amended, restated, amended and restated, extended, renewed, replaced, converted, 
supplemented or otherwise modified from time to time in accordance with its terms.

“Loans” means the DIP First Funding Loans, the DIP Second Funding Loans, the DIP 
Delayed Draw Term Loans, the Roll-Up Loans and/or the Incremental Loans (if any), as the 
context requires (it being understood that the Loans shall include any Capitalized Amount in 
respect thereof).

“Margin Stock” has the meaning assigned to such term in Regulation U of the Board of 
Governors.

“Material Adverse Effect” means the occurrence of any event, effect, change, 
circumstance, condition or matter which has, or could reasonably be expected to have, a material 
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adverse effect on (a) the business, assets, property, operations or condition, financial or otherwise, 
of the Borrower and its Subsidiaries, taken as a whole; (b) the validity or enforceability of this 
Agreement or any of the other Loan Documents or the Interim DIP Order, the Final DIP Order, 
the Interim DIP Recognition Order or the Final DIP Recognition Order, or on the rights and 
remedies of the Administrative Agent or the Lenders hereunder or thereunder; or (c) the ability of 
the Loan Parties to perform their obligations under the Loan Documents, taken as a whole; 
provided that “Material Adverse Effect” shall expressly exclude (i) the effect of the filing of the 
Cases and the Recognition Proceedings and (ii) any action required to be taken under the Loan 
Documents or the DIP Orders or the DIP Recognition Orders.

“Material Contract” means (a) each Material Lease, (b) the Boeing Agreement, (c) the 
Restructuring Support Agreement and (d) each other agreement entered into by the Borrower or 
any Subsidiary after the Closing Date (other than any agreement in respect of Indebtedness for 
borrowed money) with respect to which the Companies will, in the aggregate, pay or receive more 
than $10,000,000 thereunder in any fiscal year; provided, that, the Required Ad Hoc Holders may 
remove any of the foregoing as a “Material Contract” by providing written notice of such removal 
to the Administrative Agent and the Borrower.

“Material Indebtedness” means any Indebtedness (other than the Loans) or Hedging 
Obligations of the Borrower or any of its Subsidiaries in an aggregate outstanding principal amount 
exceeding $10,000,000.  For purposes of determining Material Indebtedness, the “principal 
amount” in respect of any Hedging Obligations of the Borrower or any Subsidiary at any time 
shall be the maximum aggregate amount (giving effect to any netting agreements) that the 
Borrower or such Subsidiary would be required to pay if the related Hedging Agreement were 
terminated at such time.

“Material Lease” means each of (a) the One Dot Six Lease, (b) the Inmarsat Agreement 
and (c) each other lease requiring an aggregate payment of more than $10,000,000 by the 
Companies in total in any fiscal year.

“Material License” means, at any time, a Communications License that either individually 
or in the aggregate is material to the business of the Companies.

“Material Regulatory Request” means any or all of the following:  (a) collectively, those 
certain applications filed by the Borrower and/or certain of the Guarantors with the FCC on or 
about December 31, 2015, seeking to modify various of the Communications Licenses and any 
amendments, orders, and petitions related thereto; and (b) the pending petition for rulemaking in 
RM-11681.

“Maturity Date” means the earliest to occur of (a) the date that is 120 days after the 
Petition Date (the “Initial Stated Maturity Date”); provided that the Maturity Date may be 
extended by five additional consecutive periods of 120 days (any such additional period (if it 
occurs in accordance with this proviso), a “Maturity Date Extension Period”) following delivery 
by the Borrower of a written request for such applicable additional period to the Required Lenders 
(with a copy to the Administrative Agent), subject to the prior written consent of the Required Ad 
Hoc Holders (delivered in writing to the Borrower and the Administrative Agent) to such 
additional period (such written consent, a “Maturity Date Extension Approval”) which may be 
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given, conditioned or withheld in their sole discretion (and shall only be in respect of the single 
applicable 120 day period then requested by the Borrower); (b) the date on which all the Loans 
shall become due and payable in full hereunder, whether by acceleration or otherwise in 
accordance with Article 8 or the applicable DIP Order; (c) if applicable, the date of substantial 
consummation (as defined in section 1101 of the Bankruptcy Code and which for purposes hereof 
shall be no later than the “effective date” thereof) of a plan of reorganization filed in the Cases that 
is confirmed pursuant to an order entered by the Bankruptcy Court; (d) the date a sale of all or 
substantially all of the Debtors’ assets is consummated under Section 363 of the Bankruptcy Code; 
(e) the date on which the Bankruptcy Court orders any Case dismissed or converted to a case under 
chapter 7 of the Bankruptcy Code; (f) January 10, 2025, if either the Petition Date or the DIP First 
Funding Date have not occurred on or prior to such date; and (g) the date that is thirty-five (35) 
days after the Petition Date, if the Final Order has not been entered prior to the expiration of such 
35-day period, unless otherwise extended in writing by the Required Ad Hoc Holders (which 
extension may be given, conditioned or withheld in their sole discretion).

“Maximum Rate” has the meaning assigned to such term in Section 10.16.

“Milestones” has the meaning assigned to such term in Section 5.16.

“Moody’s” means Moody’s Investors Service, Inc. or any successor to the rating agency 
business thereof.

“[redacted]” means [redacted].

“[redacted]” means any Person controlling, controlled by or under common control with 
[redacted] or any other owner of [redacted], that is not also controlled by [redacted] and is not 
[redacted] or a member of [redacted].  For purposes of this definition, “control” means the power, 
through ownership of securities, contract or otherwise, to direct the policies of the applicable 
person or entity. 

“Multiemployer Plan” means a multiemployer plan within the meaning of Section 
4001(a)(3) or Section 3(37) of ERISA to which any of the Companies or any of their respective 
ERISA Affiliates has, or at any time has ever had, an obligation to contribute.

“Net Cash Flow” means, with respect to any Testing Period, an amount equal to (a) the 
aggregate cash receipts of the Loan Parties during such period (excluding proceeds of any Loans) 
less (b) the aggregate cash disbursements of the Loan Parties during such Testing Period (other 
than any repayments of Loans).

“Net Cash Flow Line Items” means the net cash flow line item in the Budget under the 
heading “Net Cash Flow” (or words of like import).

“Net Cash Proceeds” means proceeds in cash, checks or other cash equivalent financial 
instruments (including Cash Equivalents) as and when received by the Person making an Asset 
Sale, as well as insurance proceeds and condemnation and similar awards received on account of 
an Event of Loss, net of: (a) in the event of an Asset Sale (i) the direct costs relating to such Asset 
Sale excluding amounts payable to any Loan Party or any Affiliate or Subsidiary thereof, (ii) sales, 
use or other transaction Taxes paid or payable as a result thereof (including a reasonable reserve 
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for income taxes payable as a result of such Asset Sale) (after taking into account any available 
tax credits or deductions and any tax sharing arrangements related thereto), (iii) [reserved] and (iv) 
any deduction of appropriate amounts to be provided by the Borrower as a reserve in accordance 
with GAAP against any liabilities associated with the asset disposed of in such transaction and 
retained by the Borrower after such sale or other disposition thereof, including, without limitation, 
pension and other post-employment benefit liabilities and liabilities related to environmental 
matters or against any indemnification obligations associated with such transaction and (b) in the 
event of an Event of Loss, (i) any actual and reasonable costs incurred by Borrower or any of its 
Subsidiaries in connection with the adjustment or settlement of any claims of Borrower or such 
Subsidiary in respect thereof and (ii) any bona fide direct costs and expenses incurred by Borrower 
or any of its Subsidiaries in connection with the collection of such proceeds, award or other 
payments.  After netting out items in clauses (a) and (b) of the foregoing definition, if the amount 
of Net Cash Proceeds would be less than zero, such amount shall be deemed to equal zero.

“Net Issuance Proceeds” means, in respect of any issuance or incurrence of Indebtedness, 
cash proceeds (including cash proceeds as and when received in respect of non-cash proceeds 
received or receivable in connection with such issuance), net of customary underwriting discounts 
and out-of-pocket costs and expenses paid or incurred, in each case, in cash, in connection 
therewith, in each case, in favor of any Person that is not a Loan Party or an Affiliate or Subsidiary 
thereof.

“Network” means the terrestrial wireless broadband network being developed by the 
Companies as of the Closing Date, which network is intended to provide terrestrial wireless 
services in the contiguous United States.

“Obligations” means all debts, liabilities and obligations (whether now existing or 
hereafter arising, absolute or contingent, joint, several or independent) of every nature of 
Borrower, each other Loan Party and/or its Subsidiaries from time to time owed to the Agents 
(including former Agents), the Lenders, any Indemnitee or any of them, under any Loan Document 
or the DIP Orders and DIP Recognition Orders, including in respect of the principal or any Loan, 
premium, interest (including interest and premium which, but for the filing of a petition in 
bankruptcy with respect to such Loan Party, would have accrued on any Obligation, whether or 
not a claim is allowed against such Loan Party for such interest in the related bankruptcy 
proceeding), fees, expenses, indemnification or otherwise, and whether primary, secondary, direct, 
indirect, contingent, fixed or otherwise (including obligations of performance) and any such 
obligations that arise after the filing of a petition by or against any Loan Party under the 
Bankruptcy Code or under Debtor Relief Laws, regardless of whether allowed as a claim in the 
resulting proceeding, even if the obligations do not accrue because of the automatic stay under 
Bankruptcy Code Section 362 (or under any other Debtor Relief Laws) or otherwise.

“OFAC” has the meaning assigned to such term in the definition of “Embargoed Person.”

“Officer’s Certificate” means a certificate executed by the chairman of the Board of 
Directors (if an officer), the chief executive officer, the president, one of the Financial Officers, 
or, in the case of a Canadian Subsidiary, the secretary or assistant secretary, each in his or her 
official (and not individual) capacity.
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“One Dot Six Lease” means the Amended and Restated Long-Term De Facto Transfer 
Lease Agreement entered into as of December 2, 2022 between OP LLC and One Dot Six LLC as 
amended, supplemented or otherwise modified from time to time to the extent permitted 
thereunder and hereunder.

“One Dot Six Lease Authorization” means the FCC consent to the One Dot Six Lease 
reflected in the FCC’s records under Lease ID L000017865, or another FCC consent substantially 
replicating that consent without the imposition of material adverse conditions on any Company.

“One Dot Six License” means the license initially granted on October 1, 2003 by the FCC 
under FCC Registration Number 0008617136 for certain nationwide spectrum rights for 5 MHz in 
the 1670-1675 MHz band under call sign WPYQ831, a renewal or extension of that license, or 
another FCC license substantially replicating that initial license without the imposition of any new 
conditions that are material and adverse to any Company.

“Operating Agreement” means the amended and restated operating agreement of the 
Borrower dated October 23, 2020, as such agreement may be further amended, amended and 
restated, supplemented or otherwise modified from time to time.

“Operating Receipts Line Items” means the operating receipts line item in the Budget 
under the heading “Receipts” (or words of like import).

“Organizational Documents” means, with respect to any Person, (a) in the case of any 
corporation, the certificate of incorporation, articles and by-laws (or similar documents) and any 
shareholder(s) agreements (or similar documents) of such Person, (b) in the case of any limited 
liability company, the certificate of formation and operating agreement (or similar documents) of 
such Person, (c) in the case of any limited partnership, the certificate of formation and limited 
partnership agreement (or similar documents) of such Person, (d) in the case of any general 
partnership, the partnership agreement (or similar document) of such Person, (e) in the case of the 
Borrower, the Operating Agreement and any other ancillary or supplemental document in relation 
thereto and (f) in any other case, the functional equivalent of the foregoing.

“Other Connection Taxes” means, with respect to the Administrative Agent, any Lender 
or any other recipient of any payment to be made by or on account of any obligation of Borrower 
or any Subsidiary Guarantor hereunder, Taxes imposed as a result of a present or former 
connection between such recipient and the jurisdiction imposing such Tax (other than connections 
arising from such recipient having executed, delivered, become a party to, performed its 
obligations under, received payments under, received or perfected a security interest under, 
engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned 
an interest in any Loan or Loan Document).

“Other Taxes” means all present or future stamp or documentary Taxes or any other 
excise, property, filing or similar Taxes, charges or levies arising from any payment made 
hereunder or under any other Loan Document or from the execution, delivery or enforcement of, 
or otherwise with respect to, this Agreement or any other Loan Document, except any such Taxes 
that are Other Connection Taxes imposed with respect to an assignment (other than an assignment 
made pursuant to Section 2.16).
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“Paid in Kind” means, with respect to any applicable accrued and unpaid (or otherwise 
due) interest, fee or other amount, that such interest, fee or other amount (rounded up to the nearest 
$1.00) is added to the unpaid principal amount of the applicable Loans on the applicable Interest 
Payment Date or other applicable date of payment required pursuant to this Agreement (whereupon 
from and after such date such interest, fee or other amount shall be treated as part of the principal 
of the applicable Loans for all purposes of this Agreement and constitute Obligations).  Any 
interest, fee or other amount that is Paid in Kind is referred to herein as a “Capitalized Amount” 
and the obligation of the Borrower to pay all Capitalized Amounts shall be automatically 
evidenced by this Agreement, and, if applicable, any applicable Promissory Notes.

“Parent” means, with respect to any Person, any other Person of which such Person is a 
direct or indirect Subsidiary.

“Participant” has the meaning assigned to such term in Section 10.04(c).

“Participant Register” has the meaning assigned to such term in Section 10.04(c).

“PBGC” means the Pension Benefit Guaranty Corporation established pursuant to Subtitle 
A of Title IV of ERISA (or any successor statute).

“Perfection Certificate” means a certificate in the form of Exhibit F-1 or any other form 
approved by the Administrative Agent, as the same shall be supplemented from time to time by a 
Perfection Certificate Supplement or otherwise.

“Perfection Certificate Supplement” means a certificate supplement in the form of 
Exhibit F-2 or any other form approved by the Administrative Agent.

“Permitted Business” means any business, service or activity that is the same as, not 
substantially different from, or reasonably related, incidental, ancillary, complementary or similar 
to, or that is a reasonable extension or development of, any of the businesses, services or activities 
in which the Borrower or the Guarantors are engaged, or proposed to be in engaged, on the Closing 
Date.

“Permitted Debt” has the meaning assigned to such term in Section 6.01.

“Permitted Holders” means any Cerberus Entity, any Fortress Entity, any [redacted] 
Entity (so long as all Equity Interests in the Borrower that are held by any [redacted] Entity are 
subject to the [redacted] Proxy pursuant to the terms of the Operating Agreement as in effect on 
the Closing Date), Credit Markets Investment Corporation and any Person that is an equityholder 
of Credit Markets Investment Corporation as of the Closing Date, any Affiliates of any of the 
foregoing (other than the Borrower and its Subsidiaries and subject to the other limitations 
described herein).

“Permitted Investments” means: 

(1) [reserved];
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(2) Investments existing on the Closing Date to the extent set forth on Schedule 1.01(c) 
hereto;

(3) Investments made by the Borrower and its Subsidiaries involving (i) the acquisition 
and holding of accounts receivables owing to any of them if created or acquired in the ordinary 
course of business and payable or dischargeable in accordance with customary terms, (ii) the 
investment in, acquisition of and holding of cash and Cash Equivalents, (iii) the prepayment of 
expenses and endorsement of negotiable instruments held for collection in the ordinary course of 
business or (iv) the making of lease, utility and other similar deposits in the ordinary course of 
business;

(4) Investments made by the Borrower in any Guarantor and by any Subsidiary in any 
Guarantor; provided that if such Investment constitutes Indebtedness, such Investment is subject 
to the Intercompany Note and pledged by such Person as Collateral pursuant to the Loan Security 
Documents;

(5) [reserved];

(6) Investments in securities or obligations of trade creditors or customers in the 
ordinary course of business received in settlement of debts, satisfaction of judgments or upon 
foreclosure or pursuant to any plan of reorganization or liquidation or similar arrangement upon 
the bankruptcy or insolvency of such trade creditors or customers;

(7) [reserved];

(8) Investments resulting from the receipt of non-cash consideration in a sale of assets 
or property that does not constitute an Asset Sale;

(9) to the extent constituting Investments in Collateral, Capital Expenditures made in 
accordance with the Budget by the Borrower or any Subsidiary in the ordinary course of business;

(10) purchases and other acquisitions of inventory, materials, equipment and other 
property in the ordinary course of business or as required by Governmental Authorities, including 
in order to maintain or renew Communication Licenses, in each case, in accordance with the 
Budget;

(11) [reserved];

(12) the Specified Investments;

(13) [reserved];

(14) Investments in payroll, travel and similar advances to cover matters that are 
expected at the time of such advances ultimately to be treated as expenses for accounting purposes 
and that are made in the ordinary course of business and are in accordance with the Budget;

(15) [reserved];
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(16) other Investments in an aggregate amount not to exceed $5.0 million at any time 
outstanding, in each case, solely to the extent made (and maintained) as expressly set forth in the 
Budget;

(17) other Investments explicitly consented to in writing by the Required Ad Hoc 
Holders;

(18) any Investment in Cash Equivalents or Investment Grade Securities; 

(19) [reserved]; and

(20) guarantees of the Obligations and other guarantees expressly permitted by Section 
6.01(g); provided that the proceeds of the Indebtedness being guaranteed would be applied in a 
manner that would otherwise be permitted by this Agreement.

“Permitted Liens” means, with respect to any Person:

(1) inchoate Liens for taxes (including Taxes), assessments or governmental charges 
or levies not yet due and payable or delinquent and Liens for taxes (including Taxes), assessments 
or governmental charges or levies, which are being contested in good faith by appropriate 
proceedings for which adequate reserves have been established in accordance with GAAP and the 
nonpayment of which is permitted or required by the Bankruptcy Code, which proceedings (or 
orders entered in connection with such proceedings) have the effect of preventing the forfeiture or 
sale of the property subject to any such Lien;

(2) Liens in respect of property of the Borrower or any Subsidiary imposed by 
Requirements of Law, which were incurred in the ordinary course of business and do not secure 
Indebtedness for borrowed money, such as carriers’, warehousemen’s, materialmen’s, landlords’, 
workmen’s, suppliers’, repairmen’s and mechanics’ Liens and other similar Liens arising in the 
ordinary course of business, and which, if they secure obligations that are then due and unpaid, are 
being contested in good faith by appropriate proceedings for which adequate reserves have been 
established in accordance with GAAP and the nonpayment of which is permitted or required by 
the Bankruptcy Code, which proceedings (or orders entered in connection with such proceedings) 
have the effect of preventing the forfeiture or sale of the property subject to any such Lien;

(3) any Lien in existence on the Closing Date to the extent set forth on Schedule 1.01(d) 
hereto;

(4) easements, rights-of-way, restrictions (including zoning restrictions), covenants, 
licenses, encroachments, protrusions and other similar charges or encumbrances, and minor title 
deficiencies on or with respect to any Real Property, in each case whether now or hereafter in 
existence, not (i) securing Indebtedness, (ii) individually or in the aggregate materially impairing 
the value or marketability of such Real Property or (iii) individually or in the aggregate materially 
interfering with the ordinary conduct of the business of the Borrower or its Subsidiaries at such 
Real Property;

(5) Liens arising out of judgments, attachments or awards not resulting in a Default 
and in respect of which the Borrower or its Subsidiaries shall in good faith be prosecuting an appeal 
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or proceedings for review in respect of which there shall be secured a subsisting stay of execution 
pending such appeal or proceedings;

(6) Liens (other than any Lien imposed by ERISA) (x) imposed by Requirements of 
Law, or deposits made in connection therewith, in the ordinary course of business in connection 
with workers’ compensation, unemployment insurance and other types of social security 
legislation, (y) [reserved] or (z) arising by virtue of deposits made in the ordinary course of 
business to secure liability for premiums to insurance carriers; provided that with respect to clauses 
(x), (y) and (z) of this paragraph (6), such Liens are for amounts not yet due and payable or 
delinquent or, to the extent such amounts are so due and payable, such amounts are being contested 
in good faith by appropriate proceedings for which adequate reserves have been established in 
accordance with GAAP and the nonpayment of which is permitted or required by the Bankruptcy 
Code;

(7) leases and subleases of Real Property of the Borrower or any Subsidiary granted by 
the Borrower or such Subsidiary, as applicable, to third parties that do not, individually or in the 
aggregate, (i) interfere in any material respect with the ordinary conduct of the business of the 
Borrower or its Subsidiaries or (ii) materially impair the use (for its intended purposes) or the value 
of the Real Property subject thereto;

(8) [reserved];

(9) Liens securing Indebtedness incurred pursuant to Section 6.01(e); provided such 
Liens do not extend beyond the assets being financed or refinanced in connection with such 
Purchase Money Obligations and Capital Lease Obligations;

(10) bankers’ Liens, rights of setoff and other similar Liens existing solely with respect 
to cash and Cash Equivalents on deposit in one or more accounts maintained by the Borrower or 
any Subsidiary, in each case granted in the ordinary course of business in favor of the bank or 
banks with which such accounts are maintained, securing amounts owing to such bank with respect 
to cash management and operating account arrangements, including those involving pooled 
accounts and netting arrangements; provided that, unless such Liens are non-consensual and arise 
by operation of law, in no case shall any such Liens secure (either directly or indirectly) the 
repayment of any Indebtedness;

(11)  (a) Liens securing Indebtedness permitted by Section 6.01(g) (to the extent the 
Indebtedness underlying such Contingent Obligation is secured by a Permitted Lien), and (b) Liens 
securing Indebtedness permitted by Section 6.01(f);

(12) non-exclusive licenses of intellectual property granted by the Borrower or any 
Subsidiary in the ordinary course of business and not interfering in any material respect with the 
ordinary conduct of business of the Borrower and its Subsidiaries;

(13) the filing of UCC and PPSA financing statements solely as a precautionary measure 
in connection with operating leases or consignment of goods;

(14) [reserved];
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(15) other Liens so long as the aggregate outstanding principal amount of the obligations 
secured thereby does not exceed $5.0 million at any time outstanding and does not secure 
Indebtedness for borrowed money;

(16) Liens securing the Prepetition Secured Obligations (other than the Prepetition Roll-
Up Indebtedness after giving effect to the Roll-Up), subject to the DIP Orders and the 
subordination set forth therein; 

(17) the Administration Charge; 

(18) Liens securing the Carve-Out; and

(19) Liens securing the AST Break-Up Fee (if any).

“Potential DIP Portion” as defined in Section 2.01(f)(i).

“Permitted Variance” means a Variance from the Budget for the applicable Testing 
Period, which Variance is not (i) with respect to the Operating Receipts Line Item, more than 
20.0% less than the amount in the Budget for such Operating Receipts Line Item for such Testing 
Period,  (ii) with respect to the Net Cash Flow Line Item, more than 10.0% less than the amount 
in the Budget for such Net Cash Flow Line Item for such Testing Period, (iii) with respect to all 
Cumulative Testing Disbursement Line Items, on a cumulative basis for all such Cumulative 
Testing Disbursement Line Items for such Testing Period, more than 10.0% greater than the 
amount in the Budget for such Cumulative Testing Disbursement Like Items (on a cumulative 
basis) for such Testing Period, as applicable, (iv) with respect to all Capex and Other Non-
Operating Disbursement Line Items, on a cumulative basis to the extent there are multiple Capex 
and Other Non-Operating Disbursement Line Items, more than 10.0% greater than the amount in 
the Budget for such Capex and Other Non-Operating Disbursement Line Items (on a cumulative 
basis to the extent there are multiple Capex and Other Non-Operating Disbursement Line Items) 
for such Testing Period, as applicable, and (v) with respect to any Professional Fee Disbursement 
Line Item, on an individual line item basis, more than 15.0% greater than the amount in the Budget 
for each such Professional Fee Disbursement Line Item for such Testing Period, as applicable.

“Person” means any individual, corporation, partnership, limited liability company, 
unlimited liability company, limited company, Joint Venture, association, joint-stock company, 
trust, unincorporated organization, government or any agency or political subdivision thereof or 
any other entity.

“Petition Date” has the meaning assigned to such term in the recitals hereto.

“Plan” means of a plan of reorganization or plan of liquidation under Chapter 11 of the 
Bankruptcy Code of the Debtors (including all related schedules, supplements, exhibits and orders, 
as applicable).

“PPSA” means the Personal Property Security Act (Ontario), as amended from time to 
time, together with all regulations made thereunder; provided that, if perfection or the effect of 
perfection or non-perfection or the priority of any security interest in any Collateral is governed 
by (i) a Personal Property Security Act as in effect in a Canadian jurisdiction other than Ontario, 
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or (ii) the Civil Code of Quebec, “PPSA” means the Personal Property Security Act as in effect 
from time to time in such other jurisdiction or the Civil Code of Québec, as applicable, for purposes 
of the provisions hereof relating to such perfection, effect of perfection or non-perfection or 
priority in such Collateral.

“Prepetition Facilities” means, collectively, the loan and notes facilities provided under 
the Prepetition Debt Documents.

“Prepetition Lenders and Holders” has the meaning assigned to such term in the recitals 
hereto.

“Prepetition Debt Documents” means, collectively, the 1L Loan Agreement, 1L Notes 
Indenture, 1.5L Loan Agreement and 2L Notes Indenture.

“Prepetition First Lien Secured Obligations” means, collectively, the “Obligations” 
under and as defined in each of the 1L Loan Agreement and the 1L Notes Indenture.

“Prepetition First Out Obligations” as defined in Section 3.12(b).

“Prepetition Indebtedness” means the extensions of credit outstanding under the 
Prepetition Debt Documents as of the Petition Date.

“Prepetition Permitted Prior Liens” has the meaning given to such term in the DIP 
Orders.

“Prepetition Roll-Up Indebtedness” means, with respect to any Lender on the Final DIP 
Order Entry Date, Prepetition First Lien Secured Obligations (other than Prepetition First Out 
Obligations) under the applicable Prepetition Debt Documents owing to such Lender (or, if elected 
by such Lender, its Affiliates and/or Approved Funds) on the Final DIP Order Entry Date in an 
calculated based on the aggregate principal amount of Loans and unused Commitments of such 
Lender hereunder on the Final DIP Order Entry Date in the applicable amount set forth in Section 
2.01(d)(ii); provided that (x) if such Lender is owed Prepetition First Lien Secured Obligations 
under multiple facilities, the allocation of Prepetition Roll-Up Indebtedness among facilities shall 
be determined by the applicable Lender pursuant to a written notice delivered to the Administrative 
Agent (and absent such notice, shall be pro rata across such facilities) and (y) to the extent the 
foregoing amount exceeds such aggregate Prepetition First Lien Secured Obligations of such 
Lender (or its Affiliate and/or Approved Fund), then the applicable Prepetition Roll-Up 
Indebtedness shall be comprised first of accrued and unpaid interest and fees that constitute 
Prepetition First Lien Secured Obligations, second of outstanding principal loans or notes, as 
applicable, and third all other outstanding Prepetition First Lien Secured Obligations.  
Notwithstanding anything to the contrary set forth herein, the Prepetition First Out Obligations 
shall not be Prepetition Roll-Up Indebtedness.

“Prepetition Secured Obligations” means, collectively, the “Obligations” under and as 
defined in each of the Prepetition Debt Documents.

“Prepetition Secured Parties” means, collectively, the “Secured Parties” under and as 
defined in each of the Prepetition Debt Documents.
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“Prepetition Security Agreements” means, collectively, the 1L Loan Security 
Agreement, 1L Notes Security Agreement, 1.5L Loan Security Agreement and 2L Notes Security 
Agreement.

“Primary Obligations” has the meaning assigned to such term in the definition of 
“Contingent Obligations”.

“Primary Obligor” has the meaning assigned to such term in the definition of “Contingent 
Obligations”.

“Professional Fee Disbursement Line Items” means, collectively, each Disbursement 
Line Item in respect of professional, advisor, consultant or investment banking fees and expenses 
(without duplication) in the Budget, including for the avoidance of doubt in respect of fees and 
expenses of counsel and restructuring and financial advisors.  For the avoidance of doubt, the 
Initial Budget contains one Professional Fee Disbursement Line Item, which is titled “Total 
Professional Fees”. 

“Projected Information” means (i) the projected weekly operating cash receipts for each 
week, (ii) the projected weekly disbursements for each week, (iii) the projected net weekly cash 
flow for each week, (iv) the projected weekly cash balance, (v) the projected professional fees and 
expenses for each week, and (vi) such other information that the Required Ad Hoc Holders may 
request from time to time.

“Promissory Notes” means any notes evidencing the Loans issued pursuant to this 
Agreement, if any, substantially in the form of Exhibit E.

“Property” means any right or interest in or to property or assets of any kind whatsoever, 
whether real, personal or mixed and whether tangible or intangible, including Capital Stock.

“Public-Sider” means any representative of a Lender that does not want to receive material 
non-public information with the meaning of the federal and state securities laws.

“Purchase Money Obligation” means, for any Person, the obligations of such Person in 
respect of Indebtedness (including Capital Lease Obligations) incurred for the purpose of financing 
all or any part of the purchase price of, or the cost of installation, lease or construction of, any 
improvements or additions to the Network; provided, however, that (i) such Indebtedness is 
incurred substantially contemporaneously with such acquisition, installation, lease or construction 
of such improvements or additions by such Person and (ii) the amount of such Indebtedness does 
not exceed 100% of the cost of such acquisition, installation, lease, or construction, as the case 
may be.

“Purchased Interest and Fees” as defined in Section 2.01(f)(iii)(C).

“Purchased Loans” as defined in Section 2.01(f)(iii)(B).

“Purchased Obligations” as defined in Section 2.01(f)(iii)(C).

“QFC Credit Support” has the meaning assigned to such term in Section 10.21.
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“Qualified Capital Stock” of any Person means any Equity Interests of such Person that 
are not Disqualified Capital Stock.

“Reaffirmation Agreement” means a reaffirmation of this Agreement, the Obligations 
arising hereunder and the Guarantees hereunder, dated as of the Interim DIP Order Entry Date, by 
the Loan Parties party thereto for the benefit of the Loan Secured Parties, as amended, restated, 
amended and restated, supplemented or otherwise modified from time to time, which 
Reaffirmation Agreement shall originally be in the form attached hereto as Exhibit P (with such 
changes as the Required Ad Hoc Holders consent to in writing).

“Real Property” means, collectively, all right, title and interest (including any leasehold, 
mineral or other estate) in and to any and all parcels of or interests in real property owned, leased 
or operated by any Person, whether by lease, license or other means, together with, in each case, 
all easements, hereditaments and appurtenances relating thereto, all improvements and appurtenant 
fixtures and equipment, all general intangibles and contract rights and other property and rights 
incidental to the ownership, lease or operation thereof, but excluding, for the avoidance of doubt, 
any spectrum-related assets.

“Recognition Proceedings” means the proceedings commenced before the CCAA Court 
recognizing the Cases of the Debtors in Canada under Part IV of the CCAA. 

“Register” has the meaning assigned to such term in Section 10.04(b)(iv).

“Regulation D” means Regulation D of the Board of Governors as from time to time in 
effect and all official rulings and interpretations thereunder or thereof.

“Regulation S-X” means Regulation S-X promulgated under the Securities Act.

“Regulation T” means Regulation T of the Board of Governors as from time to time in 
effect and all official rulings and interpretations thereunder or thereof.

“Regulation U” means Regulation U of the Board of Governors as from time to time in 
effect and all official rulings and interpretations thereunder or thereof.

“Regulation X” means Regulation X of the Board of Governors as from time to time in 
effect and all official rulings and interpretations thereunder or thereof.

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the 
partners, directors, officers, employees, agents, counsel and advisors of such Person and of such 
Person’s Affiliates.

“Release” means any spilling, leaking, seepage, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, disposing, depositing, dispersing, emanating 
or migrating of any Hazardous Material in, into, onto or through the Environment.

“Remaining Subscription Amounts” as defined in Section 2.01(f)(i).

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 50 of 397

181
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



44

“Required Ad Hoc Holders” means, at any time, collectively, (a) members of the Ad Hoc 
First Lien Group holding more than 50% of the then-outstanding principal amount of Loans held 
by the Ad Hoc First Lien Group in the aggregate, (b) all members (including their funds and/or 
accounts managed by such funds and any Affiliates) of the Ad Hoc First Lien Group holding more 
than $100,000,000 in then-outstanding aggregate principal amount of Prepetition First Lien 
Secured Obligations, Loans and/or unused Commitments, (c) each Fortress Lender and each 
Cerberus Lender and (d) members of the Ad Hoc Crossholder Group (including the Fortress 
Lenders and the Cerberus Lenders) holding more than 50% of the then-outstanding principal 
amount of Loans and unused Commitments held by the Ad Hoc Crossholder Group in the 
aggregate; provided that, for purposes of any covenant, term or other provision herein in respect 
of which any written approval or written consent of the Required Ad Hoc Holders is required, any 
of the Ad Hoc Cross-Holder Group Primary Advisors and the Ad Hoc First Lien Group Primary 
Advisors may provide any such approval or consent via email on behalf of the portion of the 
Required Ad Hoc Holders that they represent.

“Required Lenders” means, at any time, collectively, (i) the Required Ad Hoc Holders 
and (ii) Lenders (including the Required Ad Hoc Holders) having Loans or unused Commitments 
representing more than fifty per cent (50%) of the sum of all Loans and unused Commitments 
outstanding at such time; provided that, without limiting the provisions of Section 10.04 
prohibiting assignments of Loans or Commitments to the Borrower, any Subsidiary or any 
Affiliate of the Borrower, Loans held or deemed to be held by an Affiliate Lender shall be excluded 
from both the numerator and the denominator for purposes of making a determination of Required 
Lenders.

“Requirements of Law” means, collectively, any and all applicable requirements of any 
Governmental Authority including any and all laws (including common law), codes, ordinances, 
treaties, judgments, orders, executive orders, decrees, ordinances, rules, regulations, statutes or 
case law (including, for the avoidance of doubt, FATCA); the singular of which, “Requirement 
of Law”.

“Resignation Effective Date” has the meaning assigned to such term in Section 9.06.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK 
Financial Institution, a UK Resolution Authority.

“Response” means (a) “response” as such term is defined in CERCLA, 42 U.S.C. § 
9601(24), and (b) all other actions required by any Governmental Authority or voluntarily 
undertaken to (i) clean up, remove, treat, abate or in any other way address any Hazardous Material 
in the Environment; (ii) prevent the Release or threat of Release, or minimize the further Release, 
of any Hazardous Material; or (iii) perform studies and investigations in connection with, or as a 
precondition to, or to determine the necessity of the activities described in, clause (i) or (ii) above.

“Responsible Officer” of any Person means any executive officer or Financial Officer of 
such Person and any other officer or similar official thereof with responsibility for the 
administration of the obligations of such Person in respect of this Agreement.

“Restricted Investment” means an Investment other than a Permitted Investment.
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“Restructuring Support Agreement” means that certain Restructuring Support 
Agreement, dated as of January 5, 2025, by and among, inter alios, the Debtors and the Consenting 
Stakeholders (as defined therein) party thereto from time to time, and AST, as may be amended, 
restated, amended and restated, supplemented and/or otherwise modified with the written consent 
of the Required Ad Hoc Holders.

“Roll-Up” as defined in Section 2.01(d).

“Roll-Up Designation Notice” means a written notice delivered by a Lender to the 
Administrative Agent, which written notice shall (a) designate an Affiliate or Approved Fund of 
such Lender that is a Prepetition Lender and Holder under the 1L Loan Agreement and/or 1L Notes 
Indenture to be the beneficiary of the amount of Roll-Up Loans specified therein (a “Designated 
Roll-Up Beneficiary”) (for the avoidance of doubt, not to exceed the aggregate amount of Roll-
Up Loans to which such Lender is entitled as of the Final DIP Order Entry Date pursuant to Section 
2.01(d)) and (b) attach a signature page to this Agreement duly executed by such Designated Roll-
Up Beneficiary (which the Administrative Agent may thereafter affix to this Agreement upon the 
consummation of the Roll-Up without any further action by any other party hereto) and upon the 
consummation of the Roll-Up such Designated Roll-Up Beneficiary shall be a Lender hereunder 
holding outstanding Roll-Up Loans.  Notwithstanding anything in this Agreement to the contrary, 
[redacted] has delivered a Roll-Up Designation Notice on or about the Closing Date designating 
each of [redacted], [redacted], [redacted], [redacted], [redacted] and [redacted] to be its Designated 
Roll-Up Beneficiaries (with allocations among them separately communicated in writing to the 
Administrative Agent by [redacted]), and each such Designated Roll-Up Beneficiary’s signature 
page attached to this Agreement shall become effective on (but not before) the consummation of 
the Roll-Up (it being understood that each such Designated Roll-Up Beneficiary shall not be 
considered party to this Agreement as a Lender until such consummation).

“Roll-Up Loans” as defined in Section 2.01(d) (it being understood that the Roll-Up Loans 
shall include any Capitalized Amount in respect thereof). 

“S&P” means Standard & Poor’s Ratings Services or any successor to the rating agency 
business thereof.

“Sale and Leaseback Transaction” has the meaning assigned to such term in Section 
6.03.

“Satellite” means any satellite owned by the Borrower or any Guarantor and any satellite 
purchased by the Borrower or any Guarantor pursuant to the terms of a Satellite Purchase 
Agreement, whether such satellite is in the process of manufacture, has been delivered for launch 
or is in orbit (whether or not in operational service).

“Satellite Manufacturer” means, with respect to any Satellite, the prime contractor and 
manufacturer of such Satellite.

“Satellite Purchase Agreement” means, with respect to any Satellite, the agreement 
between the applicable Satellite Purchaser and the applicable Satellite Manufacturer relating to the 
manufacture, testing and delivery of such Satellite.
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“Satellite Purchaser” means the Borrower or Guarantor that is a party to a Satellite 
Purchase Agreement.

“Second DIP DDTL Borrowing” means the second Borrowing of DIP Delayed Draw 
Term Loans.

“Second Round Electing Lender” as defined in Section 2.01(f)(i).

“Second Satellite” means the Boeing-GEM-F2 (Serial #7984010-103-002) satellite, 
together with the related ground-based beam formers and related calibration equipment.

“Secured Parties” means the Loan Secured Parties; and “Secured Party” means any one 
of them.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations of the SEC promulgated thereunder.

“Selling Lender” as defined in Section 2.01(f)(iii)(B).

“Similar Business” means any business or activity of the Borrower or any of its 
Subsidiaries currently conducted or proposed as of the Closing Date, or any business or activity 
that is reasonably similar thereto or a reasonable extension, development or expansion thereof, or 
is complementary, incidental, ancillary or related thereto.

“Single Employer Plan” means any “employee pension benefit plan” as defined in Section 
3(2) of ERISA (other than a Multiemployer Plan) that is covered by Section 4021 of ERISA, and 
in respect of which the Borrower, any of the Borrower’s Subsidiaries or any of their respective 
ERISA Affiliates is or, if such plan were terminated, would under Section 4069 of ERISA would 
be, deemed to be an “employer” as defined in Section 3(5) of ERISA.

“Skyterra-1” means that certain satellite known as Skyterra-1.

“Skyterra-2” means that certain satellite known as Skyterra-2.

“Specified Investments” means, to the extent construed as “Investments,” (i) the 
expenditure or contribution of funds to facilitate (A) the acquisition of spectrum rights in the 1675-
1680 MHz band and the relocation of current users to clear the spectrum, (B) the relocation of 
facilities from the 1675-1680 MHz band as necessary to satisfy any FCC condition in connection 
with relief granted to the Borrower or a Subsidiary in response to a Material Regulatory Request 
or substantially similar or related request, including but not limited to expenditures or contributions 
to facilitate required trials and purchases of equipment necessary for testing or conducting same 
or (C) the acquisition of a Communications License with respect to the use of spectrum at 1670-
1675 MHz pursuant to the Borrower’s purchase option under the One Dot Six Lease; and (ii) in 
connection with any Material Regulatory Request or substantially similar or related request, any 
action, transaction or series of related actions or transactions in connection with the Borrower’s or 
any Guarantor’s voluntary relinquishment of spectrum rights or consent to restrictions, in each 
case, imposed by the FCC on its Communications Licenses.
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“Stated Maturity” means, with respect to any loan or security, the date specified in such 
loan or security as the fixed date on which the final payment of principal of such loan or security 
is due and payable, including pursuant to any mandatory redemption provision (but excluding any 
provision providing for the repurchase of such loan or security at the option of the holder or lender 
thereof upon the happening of any contingency beyond the control of the issuer or borrower, as 
applicable, unless such contingency has occurred).

“Subordinated Indebtedness” means (a) with respect to the Borrower, any Indebtedness 
of the Borrower which is by its terms subordinated in right of payment to the Loans and (b) with 
respect to any Guarantor, any Indebtedness of such Guarantor which is by its terms subordinated 
in right of payment to its Guarantee.

“Subsequent Assumed DIP Portion” as defined in Section 2.01(f)(i).

“Subsequent Election Deadline” means 5:00 p.m. New York City time on January 17, 
2025 (or such other date as may be consented to in writing by the Required Ad Hoc Holders).

“Subsidiary” means, with respect to any Person, (1) any corporation, association or other 
business entity (other than a partnership, joint venture or limited liability company) of which more 
than 50% of the total voting power of shares of Capital Stock entitled (without regard to the 
occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is 
at the time of determination owned or controlled, directly or indirectly, by such Person or one or 
more of the other Subsidiaries of such Person or a combination thereof, (2) any partnership, joint 
venture or limited liability company of which (x) more than 50% of the capital accounts, 
distribution rights, total equity and voting interests or general and limited partnership interests, as 
applicable, are owned or controlled, directly or indirectly, by such Person or one or more of the 
other Subsidiaries of that Person or a combination thereof, whether in the form of membership, 
general, special or limited partnership interests or otherwise, and (y) such Person or any 
consolidated Subsidiary of such Person is a controlling general partner or otherwise controls such 
entity and (3) any Person that is consolidated in the consolidated financial statements of the 
specified Person in accordance with GAAP.  Unless the context requires otherwise, “Subsidiary” 
refers to a Subsidiary of the Borrower.

“Subsidiary Guarantor” means each Subsidiary listed on Schedule 1.01(b), and each 
other Subsidiary that guarantees the Obligations, grants a Lien over its assets to secure the 
Obligations and becomes a party to this Agreement pursuant to Section 5.11(b) unless and until 
such Subsidiary has been released from its Guaranteed Obligations in accordance with this 
Agreement.

“Supported QFC” has the meaning assigned to such term in Section 10.21.

“Syndication Consummation Date” as defined in Section 2.01(f)(iii).

“Syndication DIP First Funding Loans” as defined in Section 2.01(f)(i).

“Syndication Eligible Prepetition Lenders” as defined in Section 2.01(f)(i).

“Syndication Transactions” as defined in Section 2.01(f)(iii).

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 54 of 397

185
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



48

“Tax Return” means all returns, statements, filings, attachments and other documents or 
certifications required to be filed in respect of Taxes.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, 
withholdings, assessments, fees or other charges imposed by any Governmental Authority, 
including any interest, additions to tax or penalties applicable thereto.

“Testing Period” means, (a) initially, the period commencing (and including) the Petition 
Date and ending on the third Sunday thereafter (the “Initial Test Date”) and (b) thereafter, each 
consecutive four-week period ending on each second Sunday after the Initial Test Date.

“Third DIP DDTL Borrowing” means the third Borrowing of DIP Delayed Draw Term 
Loans.

“Title Company” means any title insurance company as shall be retained by the Borrower 
and reasonably acceptable to the Administrative Agent.

“Transactions” means the execution, delivery and performance by each Loan Party of the 
Loan Documents to which it is to be a party, the creation of the Liens provided for in the Loan 
Security Documents and, in the case of the Borrower, the borrowing of Loans and the use of the 
proceeds thereof and the payment of interest, fees and expenses in connection therewith.

“Transfer” of, or with respect to, Loans, means, (i) any change in the direct or indirect 
beneficial ownership of Loans, whether or not for value and whether voluntary, involuntary, by 
operation of law or otherwise and (ii) any direct or indirect sale, assignment, transfer, exchange, 
issuing of participation rights, or other disposition of voting or economic rights in such Loans.  For 
the avoidance of doubt, all Transfers of Loans (and rights therein) must be made in accordance 
with, and subject to the limitations of, Section 10.04.

“Transferred Guarantor” has the meaning assigned to such term in Section 7.09.

“UCC” means the Uniform Commercial Code as the same may from time to time be in 
effect in the State of New York or the Uniform Commercial Code (or similar code or statute) of 
another jurisdiction, to the extent it may be required to apply to any item or items of Collateral.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under 
the PRA Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential 
Regulation Authority) or any Person falling within IFPRU 11.6 of the FCA Handbook (as amended 
from time to time) promulgated by the United Kingdom Financial Conduct Authority, which 
includes certain credit institutions and investment firms, and certain affiliates of such credit 
institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public 
administrative authority having responsibility for the resolution of any UK Financial Institution.

“United States” means the United States of America.
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“U.S. Bank Fee Letter” means that certain U.S. Bank Fee Proposal (DIP Agent), dated as 
of January 5, 2025, by and between the Borrower and the Administrative Agent.

“U.S. Person” means any Person that is a “United States Person” as defined in Section 
7701(a)(30) of the Code.

“USA PATRIOT Act” has the meaning assigned to such term in the definition of “Anti-
Terrorism Laws”.

“Variance” means a difference in the amount contained in the Budget with respect to any 
of the Loan Parties’ (x) Operating Receipts Line Item, Capex and Other Non-Operating 
Disbursement Line Item (to the extent there is only one Capex and Other Non-Operating 
Disbursement Line Item) or Net Cash Flow Line Item, on a line item basis, compared to the Loan 
Parties’ actual corresponding Operating Receipts Line Item, Capex and Other Non-Operating 
Disbursement Line Item (to the extent there is only one Capex and Other Non-Operating 
Disbursement Line Item) or Net Cash Flow Line Item, as applicable, for the applicable Testing 
Period, (y) Cumulative Testing Disbursement Line Items or Capex and Other Non-Operating 
Disbursement Line Items (to the extent there are multiple Capex and Other Non-Operating 
Disbursement Line Items), on a cumulative basis, compared to the Loan Parties’ actual 
corresponding Cumulative Disbursement Line Items or Capex and Other Non-Operating 
Disbursement Line Items (to the extent there are multiple Capex and Other Non-Operating 
Disbursement Line Items), on a cumulative basis, for the applicable Testing Period or (z) 
Professional Fee Disbursement Line Items, on a line item basis, compared to any of the Loan 
Parties’ actual corresponding Professional Fee Disbursement Line Items, on a line item basis, for 
the applicable Testing Period.

“Variance Report” means a detailed variance report, in form and substance reasonably 
satisfactory to the Required Lenders, that (i) reconciles the Loan Parties’ actual performance for 
the applicable Testing Period with the Loan Parties’ projected performance for such Testing Period 
pursuant to the Budget, which report shall include, without limitation, a detailed calculation of the 
variances (including Variances), on a line-item and aggregate basis, between the actual amount set 
forth for such Testing Period as compared to the Budget for such Testing Period and (ii) includes 
a report from the Loan Parties’ management setting forth detailed explanations for variances in 
actual results (on a line by line basis) as compared to forecasted performance for such Testing 
Period under the Budget to the extent in excess of 10.0% with respect to receipts, disbursements 
and Net Cash Flow projections (on a line by line basis), including any Variance that is not a 
Permitted Variance.

“Viasat” means Viasat, Inc., a Delaware corporation.

“Voting Stock” means, with respect to any Person, any class or classes of Equity Interests 
pursuant to which the holders thereof have the general voting power under ordinary circumstances 
to vote in elections for the Board of Directors of such Person.

“Wholly Owned Subsidiary” of any Person means a Subsidiary of such Person 100% of 
the outstanding Capital Stock or other ownership interests of which (other than directors’ 
qualifying shares or shares or interests required to be held by foreign nationals) shall at the time 
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be owned by such Person and/or by one or more Wholly Owned Subsidiaries of such Person and 
one or more Wholly Owned Subsidiaries of such Person.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a “complete 
withdrawal” or “partial withdrawal” from such Multiemployer Plan, as such terms are defined in 
Part I of Subtitle E of Title IV of ERISA.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution 
Authority, the write-down and conversion powers of such EEA Resolution Authority from time to 
time under the Bail-In Legislation for the applicable EEA Member Country, which write-down 
and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with respect 
to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In 
Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial 
Institution or any contract or instrument under which that liability arises, to convert all or part of 
that liability into shares, securities or obligations of that Person or any other Person, to provide 
that any such contract or instrument is to have effect as if a right had been exercised under it or to 
suspend any obligation in respect of that liability or any of the powers under that Bail-In 
Legislation that are related to or ancillary to any of those powers.

Section 1.02 Terms Generally.  The definitions of terms herein shall apply equally to the 
singular and plural forms of the terms defined.  Whenever the context may require, any pronoun 
shall include the corresponding masculine, feminine and neuter forms.  The words “include,” 
“includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The 
word “will” shall be construed to have the same meaning and effect as the word “shall.” Unless 
the context requires otherwise (a) any definition of or reference to any Loan Document, agreement, 
instrument, plan, court order or other document herein shall be construed as referring to such 
agreement, instrument or other document as from time to time amended, supplemented or 
otherwise modified (subject to any restrictions on such amendments, supplements or modifications 
set forth herein), (b) any reference herein to any Person shall be construed to include such Person’s 
successors and assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar 
import, shall be construed to refer to this Agreement in its entirety and not to any particular 
provision hereof, (d) all references herein to Articles, Sections, Exhibits and Schedules shall be 
construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (e) 
any reference to any law or regulation herein shall refer to such law or regulation as amended, 
modified or supplemented from time to time and (f) the words “asset” and “property” shall be 
construed to have the same meaning and effect and to refer to any and all tangible and intangible 
assets and properties, including cash, securities, accounts and contract rights (and for the avoidance 
of doubt any reference solely to “Real Property” shall not include Communications Licenses). 

Section 1.03 Accounting Terms; GAAP.  Except as otherwise expressly provided herein, 
all financial statements to be delivered pursuant to this Agreement shall be prepared in accordance 
with GAAP as in effect from time to time and all terms of an accounting or financial nature shall 
be construed and interpreted in accordance with GAAP, as in effect on the Closing Date unless 
otherwise agreed to by the Borrower and the Required Lenders.

Section 1.04 Resolution of Drafting Ambiguities.  Each Loan Party acknowledges and 
agrees that it was represented by counsel in connection with the execution and delivery of the Loan 
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Documents to which it is a party, that it and its counsel reviewed and participated in the preparation 
and negotiation hereof and thereof and that any rule of construction to the effect that ambiguities 
are to be resolved against the drafting party shall not be employed in the interpretation hereof or 
thereof.

Section 1.05 Permitted Liens.  Any reference in this Agreement or any of the other Loan 
Documents to a Permitted Lien is not intended to subordinate or postpone, and shall not be 
interpreted as subordinating or postponing, or as any agreement to subordinate or postpone, any 
Lien created by this Agreement or any of the other Loan Documents to any Permitted Lien.

Section 1.06 Divisions.  For all purposes under the Loan Documents, in connection with 
any division or plan of division under Delaware law (or any comparable event under a different 
jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes the asset, 
right, obligation or liability of a different Person, then it shall be deemed to have been transferred 
from the original Person to the subsequent Person, and (b) if any new Person comes into existence, 
such new Person shall be deemed to have been organized on the first date of its existence by the 
holders of its Equity Interests at such time.

Section 1.07 Discretion.  For the avoidance of doubt any reference in this Agreement to 
the “consent”, “discretion”, “satisfaction”, “agreement” or “approval” of any Lender, the Required 
Lenders, Required Ad Hoc Holders, any Fortress Lender, any Cerberus Lender or all Lenders shall 
be deemed to mean (i) that such consent, agreement, satisfaction or approval may be given, 
conditioned or withheld in their respective sole discretion, unless the applicable provision is 
explicitly qualified by a reasonableness standard in the text thereof, and (ii) that they are not 
required to exercise any standard of reasonableness in exercising their discretion, unless the 
applicable provision is explicitly qualified by a reasonableness standard in the text thereof.

ARTICLE 2
THE LOANS

Section 2.01 Commitments.  

(a) DIP First Funding Loans.  Subject to the terms and conditions hereof and 
of the DIP Orders and DIP Recognition Orders, and in reliance upon the representations and 
warranties of the Loan Parties contained herein and the stipulations of Borrower in the DIP Orders, 
each Lender with a DIP First Funding Commitment severally, and not jointly, agrees to make DIP 
First Funding Loans denominated in Dollars to the Borrower on the DIP First Funding Date in an 
aggregate principal amount not to exceed its DIP First Funding Commitments.  The DIP First 
Funding Commitments of the Lenders shall automatically and permanently terminate upon the 
making of the DIP First Funding Loans on the DIP First Funding Date (or, if earlier, on the 
Maturity Date).  DIP First Funding Loans borrowed and repaid or prepaid may not be reborrowed.

(b) DIP Second Funding Loans.  Subject to the terms and conditions hereof and 
of the DIP Orders and DIP Recognition Orders, and in reliance upon the representations and 
warranties of the Loan Parties contained herein and the stipulations of Borrower in the DIP Orders, 
each Lender with a DIP Second Funding Commitment severally, and not jointly, agrees to make 
DIP Second Funding Loans denominated in Dollars to the Borrower on the DIP Second Funding 
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Date in an aggregate principal amount not to exceed its DIP Second Funding Commitments.  The 
DIP Second Funding Commitments of the Lenders shall automatically and permanently terminate 
upon the making of the DIP Second Funding Loans on the DIP Second Funding Date (or, if earlier, 
on the Maturity Date).  DIP Second Funding Loans borrowed and repaid or prepaid may not be 
reborrowed.

(c) DIP Delayed Draw Term Loans.  Subject to the terms and conditions hereof 
and of the DIP Orders and DIP Recognition Orders, and in reliance upon the representations and 
warranties of the Loan Parties contained herein and the stipulations of Borrower in the DIP Orders, 
each Lender with a DIP DDTL Commitment severally, and not jointly, agrees to make DIP 
Delayed Draw Term Loans denominated in Dollars to the Borrower from time to time (but in no 
more than three (3) Borrowings) on any DIP DDTL Funding Date in an aggregate principal amount 
not to exceed its DIP DDTL Commitments.  The DIP DDTL Commitments of each Lender shall 
automatically and permanently terminate on a dollar for dollar basis upon the making of any DIP 
Delayed Draw Term Loans by such Lender; provided that any unused DIP DDTL Commitments 
shall automatically terminate on the Maturity Date.  DIP Delayed Draw Term Loans borrowed and 
repaid or prepaid may not be reborrowed.

(d) Roll-Up Loans. 

(i) Subject to the terms hereof and of the DIP Orders and DIP 
Recognition Orders, and in reliance upon the representations and warranties of the 
Loan Parties contained herein and the stipulations of Borrower in the DIP Orders, 
on the Final DIP Order Entry Date and notwithstanding anything to the contrary 
contained in the applicable Prepetition Debt Documents (including in respect of pro 
rata sharing, sharing of payment or any waterfall), each Lender (as of the Final DIP 
Order Entry Date) (or its Designated Roll-Up Beneficiary, as applicable) shall 
automatically, and without further action or order of the Bankruptcy Court, CCAA 
Court or any other Person, be deemed on such date to have “rolled-up” and 
refinanced on a cashless basis the Prepetition Roll-Up Indebtedness held by such 
Lender (or its Designated Roll-Up Beneficiary, as applicable) immediately prior to 
the Final DIP Order Entry Date for an aggregate amount of loans under the DIP 
Facility calculated in accordance with Section 2.01(d)(ii) (such loans, the “Roll-Up 
Loans”; the refinancing of the Prepetition Roll-Up Indebtedness with Roll-Up 
Loans on the Final DIP Order Entry Date, the “Roll-Up”), and for the avoidance of 
doubt, such Roll-Up Loans shall constitute “Obligations” and “Loans” outstanding 
hereunder on the Final DIP Order Entry Date.  Roll-Up Loans borrowed and repaid 
or prepaid may not be reborrowed.  For the avoidance of doubt, and notwithstanding 
anything to the contrary herein, (i) there shall be no conditions precedent to the 
automatic issuance of the Roll-Up Loans hereunder, (ii) the amount of Prepetition 
Secured Obligations outstanding under the Prepetition Debt Documents after 
giving effect to the Roll-Up shall not be reduced by any Capitalized Amount and 
(iii) the Prepetition Secured Obligations outstanding under the Prepetition Debt 
Documents after giving effect to the Roll-Up shall continue to remain outstanding 
in accordance with the terms thereof upon the issuance of the Roll-Up Loans 
hereunder.
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(ii) Each applicable Lender’s Roll-Up amount shall be calculated as 
follows:

(A) For each $1.00 of Loans and/or Commitments held by such 
Lender as of the Final DIP Order Entry Date, excluding any Capitalized 
Amounts as a result of any interest, fee or other amount that was Paid in 
Kind pursuant to the terms of this Agreement, in an aggregate amount not 
to exceed such Lender’s DIP Pro Rata Allocation Amount, such Lender (or 
its Designated Roll-Up Beneficiary, as applicable) shall be entitled to, and 
deemed to have funded in accordance with Section 2.01(d)(i), $1.00 of Roll-
Up Loans; and

(B) For each $1.00 of Loans and/or Commitments held by such 
Lender as of the Final DIP Order Entry Date, excluding any Capitalized 
Amounts as a result of any interest, fee or other amount that was Paid in 
Kind pursuant to the terms of this Agreement, in excess of such Lender’s 
DIP Pro Rata Allocation Amount, such Lender (or its Designated Roll-Up 
Beneficiary, as applicable) shall be entitled to, and deemed to have funded 
in accordance with Section 2.01(d)(i), $2.00 of Roll-Up Loans.

(iii) Notwithstanding anything to the contrary in Section 10.02, the 
Required Lenders may, following the funding of the Roll-Up Loans in accordance 
with this Section 2.01(d), revise Schedule 2.01 in consultation with the Borrower 
and the Administrative Agent to reflect the Roll-Up Loans held by each Lender on 
the Final Order Entry Date upon consummation of the Roll-Up, without further 
action by any other party hereto.

(e) Incremental Commitments.  Subject to the terms and conditions hereof 
(including, without limitation, prior written approval from Required Lenders) and of the DIP 
Orders and DIP Recognition Orders (and any other applicable order of the Bankruptcy Court or 
CCAA Court), and in reliance upon the representations and warranties of the Loan Parties 
contained herein and the stipulations of Borrower in the DIP Orders (and any other applicable 
order for the Bankruptcy Court), each Lender that becomes an Incremental Loan Lender pursuant 
to an Increase Joinder agrees to extend credit to the Borrower in the form of Incremental Loans on 
each applicable Funding Date in the principal amount set forth opposite such Incremental Loan 
Lender’s name in the applicable Increase Joinder with respect to such Funding Date with respect 
to the Incremental Commitments.  The Borrower shall also be deemed to borrow additional 
Incremental Loans in an amount equal to the applicable fees to be Paid In Kind or taken as original 
issue discount as set forth in the applicable Increase Joinder (and in accordance with Section 2.05 
as revised for such Increase Joinder).  Incremental Loans borrowed and repaid or prepaid may not 
be reborrowed.

(f) Syndication.

(i) Each Lender as of the Closing Date (collectively, the “Backstop 
Lenders”) and the Borrower hereby acknowledge and agree that each Prepetition 
Lender and Holder under the 1L Loan Agreement and/or the 1L Notes Indenture as 
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of the Petition Date that is an Eligible Assignee, does not exclusively hold 
Prepetition First Out Obligations and is not a Backstop Lender (or an Affiliate or 
Approved Fund of a Backstop Lender) (collectively, the “Syndication Eligible 
Prepetition Lenders”) may participate to provide (via assignment) its DIP Pro 
Rata Allocation Amount of the DIP First Funding Loans (other than DIP First 
Funding Loans that represent the Backstop Fee that was Paid In Kind on the DIP 
First Funding Date) (the “Syndication DIP First Funding Loans”), the DIP 
Second Funding Commitments and the DIP DDTL Commitments (such 
Syndication Eligible Prepetition Lenders’ DIP Pro Rata Allocation Amount of any 
such Class, its “Potential DIP Portion”) in accordance with this clause (f), in each 
case, by delivering (x) an executed election joinder in the form of Exhibit K (an 
“Election Joinder”) in respect thereof to the Administrative Agent by no later than 
the Initial Election Deadline and (y) a joinder agreement (or acknowledgement and 
acceptance) to the Restructuring Support Agreement (pursuant to which such 
Syndication Eligible Prepetition Lender shall become party thereto, or otherwise 
agrees to be bound by the terms and obligations thereof), in form and substance 
reasonably acceptable to the Required Ad Hoc Holders (any such Syndication 
Eligible Prepetition Lender that so delivers an Election Joinder in respect thereof 
and such joinder agreement or acknowledgment and acceptance to the 
Restructuring Support Agreement, a “First Round Electing Lender”; any such 
Syndication Eligible Prepetition Lender that does not so deliver an Election Joinder 
and such joinder agreement or acknowledgement and acceptance to the 
Restructuring Support Agreement, a “Declining Lender”; the Potential DIP 
Portions of the First Round Electing Lenders, the “Initial Assumed DIP 
Portions”).  To the extent that not all Syndication Eligible Prepetition Lenders 
submit Election Joinders in respect of their Potential DIP Portion on or prior to the 
Initial Election Deadline, the Administrative Agent (in consultation with the 
Required Ad Hoc Holders) shall deliver written notice on the Business Day 
immediately following the Initial Election Deadline to each First Round Electing 
Lender and each Backstop Lender of the aggregate amount of Potential DIP 
Portions of the Syndication DIP First Funding Loans, the DIP Second Funding 
Commitments and the DIP DDTL Commitments of the Declining Lenders (such 
amounts, the “Remaining Subscription Amounts”) and each Backstop Lender 
and each First Round Electing Lender may elect to participate to provide (via 
assignment) all or any portion of the Remaining Subscription Amount in 
accordance with this clause (f), in each case, by delivering an Election Joinder in 
respect thereof to the Administrative Agent by no later than the Subsequent 
Election Deadline (any Backstop Lender or First Round Electing Lender that so 
delivers such Election Joinder in respect of the Remaining Subscription Amounts 
on or prior to the Subsequent Election Deadline, a “Second Round Electing 
Lender”, and together with any First Round Electing Lender, the “Electing 
Lenders”; the portion of the Remaining Subscription Amount elected to be 
provided by any Second Round Electing Lender (subject to the proviso below), 
such Second Round Electing Lender’s “Subsequent Assumed DIP Portion”; any 
Electing Lender’s Initial Assumed DIP Portion and Subsequent Assumed DIP 
Portion is collectively referred to as such Electing Lender’s “DIP Portion”); 
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provided, that, (x) such election in respect of Remaining Subscription Amounts 
must be for an equal percentage of each Class of the DIP Facility comprising the 
Remaining Subscription Amount and (y) to the extent the aggregate amount of 
elections in respect of the Remaining Subscription Amount exceeds the aggregate 
Remaining Subscription Amount, such Remaining Subscription Amount shall be 
allocated among the Second Round Electing Lenders on a pro rata basis based on 
their DIP Pro Rata Allocation Percentage. 

(ii) [Reserved].

(iii) Subject to the satisfaction of the conditions and terms set forth in the 
following subclauses (iv), (v) and (vi) and delivery of the applicable Election 
Joinders in accordance with subclause (i) and the making (for the benefit of the 
Selling Lenders and the Administrative Agent) of the representations and 
warranties set forth therein, on January 24, 2025 (or such other date as may be 
consented to in writing by the Required Ad Hoc Holders) (the “Syndication 
Consummation Date”) (each of the following transactions, the “Syndication 
Transactions”): 

(A) each Electing Lender shall assume its DIP Portion of each of 
the DIP Second Funding Commitments and the DIP DDTL Commitments 
as of the Syndication Consummation Date, with such assumption being 
effectuated by an automatic assignment, by each existing Lender (as of such 
date) of such Class (each a “Commitment Assigning Lender”) of unused 
Commitments of such Class in an individual amount equal to (x) the 
applicable DIP Portion of such Class of such Electing Lender multiplied by 
(y)(1) the aggregate amount of unused Commitments of such Class held by 
such Commitment Assigning Lender as of such date divided by (2) the 
aggregate amount of unused Commitments of such Class as of such date 
(each such Commitment assigned and assumed, an “Assumed 
Commitment”);

(B) each Electing Lender shall purchase its applicable DIP 
Portion of the Syndication DIP First Funding Loans as of the Syndication 
Consummation Date, with such purchase being effectuated by an automatic 
assignment, by each existing Lender (as of such date) of such Class (each a 
“Loan Assigning Lender”, and together with each Commitment Assigning 
Lender, a “Selling Lender”), of outstanding Syndication DIP First Funding 
Loans in an individual amount equal to (x) the applicable DIP Portion of 
the Syndication DIP First Funding Loans of such Electing Lender 
multiplied by (y)(1) the aggregate amount of outstanding Syndication DIP 
First Funding Loans held by such Loan Assigning Lender as of such date 
divided by (2) the aggregate amount of outstanding Syndication DIP First 
Funding Loans as of such date (each such purchased Loan, a “Purchased 
Loan”); and
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(C) each Electing Lender shall purchase, and each applicable 
Selling Lender shall sell, (x) all accrued and unpaid DIP Unused 
Commitment Fees on the applicable Assumed Commitments (it being 
understood that no DIP Unused Commitment Fees that have been Paid in 
Kind shall be considered unpaid for purposes of this subclause (x)) and (y) 
all accrued and unpaid interest on the Purchased Loans (it being understood 
that no interest that has been Paid in Kind shall be considered unpaid for 
purposes of this subclause (y)) (such purchased interest and DIP Unused 
Commitment Fees, “Purchased Interest and Fees”, and together with the 
Purchased Loans and Assumed Commitments, the “Purchased 
Obligations”).

(iv) No consideration (other than the opportunity to participate in the 
syndication provided by this clause (f)) shall be payable by any party in connection 
with the assignment and assumption of the Assumed Commitments.  The purchase 
price payable by each Electing Lender to the Administrative Agent for the benefit 
of each Loan Assigning Lender in respect of the Purchased Loans shall equal (A) 
the amount of Purchased Loans of the applicable Loan Assigning Lender sold to 
such Electing Lender, minus (B) the amount of such Purchased Loans that 
represents the Commitment Fee and/or the DIP First Funding Discount Fee that 
was Paid In Kind on the Interim DIP Order Entry Date or DIP First Funding Date, 
as applicable.  The purchase price payable by each Electing Lender to the 
Administrative Agent for the benefit of each Selling Lender in respect of the 
Purchased Interest and Fees shall equal the amount of Purchased Interest and Fees 
sold by such Selling Lender.  The calculation of the foregoing consideration (as 
well as the amounts of the applicable Purchased Obligations) shall be determined 
by the Administrative Agent no later than three (3) Business Days prior to the 
Syndication Consummation Date and shall control in the absence of manifest error 
(it being understood and agreed that the Administrative Agent shall deliver notice 
to the Electing Lenders and Selling Lenders of such amounts no later than two (2) 
Business Days prior to the Syndication Consummation Date).

(v) Each Electing Lender shall make available to the Administrative 
Agent, for the account of the applicable Selling Lenders, in Dollars and 
immediately available funds, the consideration set forth in clause (iv) in respect of 
the Purchased Obligations of the Selling Lenders no later than one (1) Business 
Day prior to the Syndication Consummation Date, and the Administrative Agent 
shall transfer such consideration to each applicable Selling Lender on the 
Syndication Consummation Date pursuant to the wire instructions most recently 
provided by such Selling Lender to the Administrative Agent.

(vi) Each Electing Lender (that is not an existing Lender at such time) 
shall make available to the Administrative Agent, concurrently with the delivery of 
its Election Joinder, a completed Administrative Questionnaire and any applicable 
tax forms. 
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(vii) Subject to the satisfaction of the conditions and terms set forth in the 
foregoing subclauses (iv), (v) and (vi) and delivery of the applicable Election 
Joinder in accordance with subclause (i) and making (for the benefit of the Selling 
Lenders and the Administrative Agent) of the representations and warranties set 
forth therein, and notwithstanding anything to the contrary contained in Section 
10.04, the Syndication Transactions shall automatically and without any further 
action by any party occur on the Syndication Consummation Date.  

(viii) Each Electing Lender hereby acknowledges and agrees that the sale, 
assignment and assumption of the Purchased Obligations are without any 
representation or warranty by any Selling Lender, and no Electing Lender shall 
have any recourse against any Selling Lender in connection with the Syndication 
Transactions. 

(ix) Notwithstanding anything to the contrary contained in Section 
10.02, (A) the Required Lenders (in consultation with the Administrative Agent, 
the Borrower and the applicable Selling Lender) may modify Schedule 2.01, and 
direct the Administrative Agent to update the Register, to evidence the 
consummation of the Syndication Transactions on the Syndication Consummation 
Date, and (B) the Required Lenders and the Administrative Agent may modify this 
clause (f) (other than the following subclause (x) hereof) without the consent of the 
Borrower.

(x) From the period commencing with the Closing Date and ending on 
the Syndication Consummation Date, the Borrower shall use commercially 
reasonable efforts to facilitate the syndication contemplated by this clause (f), 
including (A) obtaining a true and correct copy of the Register (including holding 
amounts and contact information) for the 1L Loan Agreement and the 1L Notes 
Indenture and (B) to the extent requested in writing by the Required Lenders, 
instructing its financial advisor to assist in such syndication, preparing customary 
marketing materials in respect thereof and directing any prepetition agent or trustee 
in respect of the 1L Loan Agreement and/or 1L Notes Indenture; provided that the 
foregoing shall not require any officer or director of the Borrower to violate any 
applicable fiduciary duty.    

(xi) For the avoidance of doubt, each Backstop Lender agrees to 
consummate the transactions pursuant to this Section 2.01(f).

(g) Payment in Kind of Certain Fees.  In addition to the Borrowings set forth in 
clauses (a), (b), (c), (d) and (e) of this Section 2.01, the Borrower shall also be deemed to Borrow 
additional Loans (of the applicable Class) in an amount equal to the Backstop Fee, Commitment 
Fee, DIP First Funding Discount Fee, DIP Second Funding Discount Fee, DIP DDTL Funding 
Discount Fee and DIP Unused Commitment Fee, as applicable, in accordance with Section 2.05.   

Section 2.02 Loans.
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(a) The failure of any applicable Lender to make any DIP First Funding Loan, 
DIP Second Funding Loan, DIP Delayed Draw Term Loan and/or Incremental Loan required to 
be made by it pursuant to Section 2.01, as applicable, shall not relieve any other Lender of its 
obligation to make any DIP First Funding Loan, DIP Second Funding Loan, DIP Delayed Draw 
Term Loan and/or Incremental Loan required to be made by it pursuant to Section 2.01, as 
applicable.  Each Lender shall be responsible solely to the extent of its applicable Commitments 
and no Lender shall be responsible for the failure of any other Lender to make any Loan required 
to be made hereunder by such other Lender.

(b) Each Lender shall make any Loans (other than Roll-Up Loans or fees being 
Paid In Kind) required to be made by it hereunder on the applicable Funding Date by wire transfer 
of immediately available funds, in an amount equal to the principal amount of such Loan, as 
applicable, with respect to such Loan, to such account as the Administrative Agent may designate 
by not later than 1:00 p.m., New York City time on each such Funding Date, and the 
Administrative Agent shall promptly credit the amounts so received to an account as directed by 
the Borrower in the Borrowing Request maintained with the Administrative Agent; provided that, 
if any applicable Lender funds its pro rata portion of the requested Class of Loans prior to the 
conditions precedent being met for any applicable Funding Date and a borrowing of such requested 
Class of Loans shall not occur on such Funding Date because such conditions precedent have not 
been met, the Administrative Agent shall promptly return the amounts so received to the respective 
Lenders; provided, further, that the Administrative Agent shall promptly apply the amounts 
received in respect of the DIP Second Funding Loans to repay in full in cash all Prepetition First 
Out Obligations pursuant to written instructions provided by the 1L Loan Administrative Agent in 
consultation with the Required Ad Hoc Group and the Borrower (and if any excess amounts in 
respect of the DIP Second Funding Loans remain after the repayment of the Prepetition First Out 
Obligations (such excess, the “Excess DIP Second Funding Loans Proceeds”), the 
Administrative Agent shall promptly return such Excess DIP Second Funding Loans Proceeds to 
the DIP Second Funding Lenders on a pro rata basis, with such return being deemed to have been 
a prepayment by the Borrower of DIP Second Funding Loans on the DIP Second Funding Date in 
an amount equal to such Excess DIP Second Funding Loans Proceeds (and with any interest on 
such deemed prepaid DIP Second Funding Loans automatically cancelled)).  For the avoidance of 
doubt, the Borrower may not borrow any DIP Delayed Draw Term Loans (other than the First DIP 
DDTL Borrowing) or Incremental Loans unless such Borrowing is approved by the Required 
Lenders in writing, in their sole discretion. 

(c) For the avoidance of doubt, once funded, the DIP First Funding Loans, DIP 
Second Funding Loans and the DIP Delayed Draw Term Loans (and any applicable Incremental 
Loans) shall be deemed to be part of the same Class of Loans for all purposes under this 
Agreement. 

Section 2.03 Borrowing Procedure.  To request Loans of any Class from the applicable 
Lenders, the Borrower shall deliver, by electronic transmission, a duly completed and executed 
Borrowing Request to the Administrative Agent not later than 1:00 p.m., New York City time, 
three (3) Business Days before the date of the proposed Borrowing (or such shorter period as may 
be acceptable to Administrative Agent); provided, that with (i) respect to the DIP First Funding 
Loans, such Borrowing Request may be delivered one (1) Business Day prior to the DIP First 
Funding Date and (ii) the Borrower shall not be required to deliver a Borrowing Request in respect 
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of the DIP Second Funding Loans or the Roll-Up Loans and by its execution and delivery of this 
Agreement it shall have requested (x) that the Lenders with a DIP Second Funding Commitment 
on the DIP Second Funding Date make DIP Second Funding Loans on the DIP Second Funding 
Date pursuant to Section 2.01(b) and (y) the deemed issuance of the Roll-Up Loans hereunder on 
the Final DIP Order Entry Date pursuant to Section 2.01(d).  The Borrowing Request shall specify 
the following information:

(a) the aggregate amount and Class of such Borrowing;

(b) the date of such Borrowing, which shall be a Business Day; and

(c) the location and number of Borrower’s account to which funds are to be 
disbursed, which for any Borrowing of DIP Delayed Draw Term Loans or Incremental Loans shall 
be the DIP Loan Proceeds Account.

Promptly following receipt of a Borrowing Request in accordance with this Section 2.03, 
the Administrative Agent shall advise each applicable Lender of the details thereof and of the 
amount of such Lender’s Loan to be made as part of the requested borrowing.  In addition, 
promptly upon the occurrence of the Final DIP Order Entry Date, the Administrative Agent shall 
advise each applicable Lender of the occurrence thereof and of the amount of such Lender’s Loan 
to be made as part of the requested borrowing of the DIP Second Funding Loans set forth in the 
second proviso of the first paragraph of this Section 2.03. 

Section 2.04 Evidence of Debt; Repayment of Loans.

(a) Promise to Repay.  The Borrower hereby unconditionally promises to pay 
to the Administrative Agent for the account of each Lender, the principal amount of each Loan of 
such Lender as provided in Section 2.09.

(b) Lender and Administrative Agent Records.  Each Lender shall maintain in 
accordance with its usual practice an account or accounts evidencing the Indebtedness of the 
Borrower to such Lender resulting from each Loan made by such Lender, including the amounts 
of principal (including Capitalized Amount) and interest payable and paid to such Lender from 
time to time under this Agreement.  The Administrative Agent shall maintain records including (i) 
the amount of each Loan made hereunder; (ii) the amount of any principal (including Capitalized 
Amount) or interest due and payable or to become due and payable from the Borrower to each 
Lender hereunder; and (iii) the amount of any sum received by the Administrative Agent hereunder 
for the account of the Lenders and each Lender’s share thereof.  The entries made in the records 
maintained by the Administrative Agent and each Lender pursuant to this paragraph shall be prima 
facie evidence of the existence and amounts of the obligations therein recorded; provided that the 
failure of any Lender or the Administrative Agent to maintain such records or any error therein 
shall not in any manner affect the obligations of the Borrower to repay the Loans in accordance 
with their terms.  In the event of any conflict between the records maintained by any Lender and 
the records of the Administrative Agent in respect of such matters, the records of the 
Administrative Agent shall control in the absence of manifest error.

(c) Promissory Notes.  Any Lender by written notice to the Borrower (with a 
copy to the Administrative Agent) may request that Loans made by it be evidenced by a Promissory 
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Note.  In such event, the Borrower shall prepare, execute and deliver to such Lender a promissory 
note payable to such Lender and its registered assigns in the form of Exhibit E.  Thereafter, the 
Loans evidenced by such Promissory Note and interest thereon shall at all times (including after 
assignment pursuant to Section 10.04) be represented by one or more Promissory Notes in such 
form payable to such payee and its registered assigns and the Borrower hereby irrevocably 
authorizes each Lender to make (or cause to be made) appropriate notations to such Promissory 
Note of, among other things, the date of, the outstanding principal amount of, and the interest rate 
and Interest Period applicable to, the Loans evidenced thereby.  Such notations shall, to the extent 
not inconsistent with notations made by the Administrative Agent in the records referenced above, 
be conclusive and binding on each Loan Party absent manifest error; provided that the failure of 
any Lender to make any such notations shall not limit or otherwise affect any Obligations of any 
Loan Party.

Section 2.05 Fees; Additional Payment.

(a) The Borrower agrees to pay to the Administrative Agent, for its own 
account, the administrative and other fees payable in the amounts and at the times separately agreed 
upon between the Borrower and the Administrative Agent.

(b) The Borrower agrees to pay, on the earlier of the Interim DIP Order Entry 
Date and the Maturity Date, to the Administrative Agent, for the account of each Lender on the 
Closing Date, a nonrefundable backstop fee (the “Backstop Fee”) in an amount equal to 12.5% of 
the aggregate amount of Commitments of such Lender on the Closing Date (for the avoidance of 
doubt prior to the Borrowing of any Loans), which Backstop Fee (x) will be fully earned, due and 
payable on the earlier of the Interim DIP Order Entry Date and the Maturity Date and (y) for the 
avoidance of doubt, shall be Paid in Kind on the such date by capitalizing on the outstanding 
principal amount of Loans then held by such Lender on such date (or, if such Lender does not have 
any outstanding Loans on such date then such Backstop Fee shall be Paid In Kind pursuant to a 
deemed issuance on such date of DIP First Funding Loans owing to such lender); provided, that if 
such Backstop Fee is due and payable on (or after) the Maturity Date such Backstop Fee shall be 
paid in cash.

(c) The Borrower agrees to pay, on the Interim DIP Order Entry Date, to the 
Administrative Agent, for the account of each Lender on the Closing Date, a nonrefundable 
commitment fee (the “Commitment Fee”) in an amount equal to 5.0% of the aggregate amount 
of Commitments of such Lender on the Closing Date (for the avoidance of doubt prior to the 
Borrowing of any Loans), which Commitment Fee (x) will be fully earned, due and payable on the 
earlier of the Interim DIP Order Entry Date and the Maturity Date and (y) for the avoidance of 
doubt, shall be Paid in Kind on such date by capitalizing on the outstanding principal amount of 
Loans then held by such Lender on such date (or, if such Lender does not have any outstanding 
Loans on such date then such Commitment Fee shall be Paid In Kind pursuant to a deemed 
issuance on such date of DIP First Funding Loans owing to such lender); provided, that if such 
Commitment Fee is due and payable on (or after) the Maturity Date such Commitment Fee shall 
be paid in cash.

(d) The Borrower agrees to pay, on the DIP First Funding Date, to the 
Administrative Agent, for the account of each Lender with a DIP First Funding Commitment on 
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the DIP First Funding Date, a nonrefundable funding fee (the “DIP First Funding Discount Fee”) 
in an amount equal to 5.0% of the aggregate amount of DIP First Funding Loans made by such 
Lender on the DIP First Funding Date, which DIP First Funding Discount Fee (x) will be fully 
earned, due and payable on the DIP First Funding Date and (y) for the avoidance of doubt, shall 
be Paid in Kind on the DIP First Funding Date by capitalizing on the outstanding principal amount 
of Loans then held by such Lender immediately after the funding of the DIP First Funding Loans 
on the DIP First Funding Date.

(e) The Borrower agrees to pay, on the DIP Second Funding Date, to the 
Administrative Agent, for the account of each Lender with a DIP Second Funding Commitment 
on the DIP Second Funding Date, a nonrefundable funding fee (the “DIP Second Funding 
Discount Fee”) in an amount equal to 5.0% of the aggregate amount of DIP Second Funding Loans 
(other than Excess DIP Second Funding Loans Proceeds to the extent returned to such Lender on 
the DIP Second Funding Date) made by such Lender on the DIP Second Funding Date, which DIP 
Second Funding Discount Fee (x) will be fully earned, due and payable on the DIP Second Funding 
Date and (y) for the avoidance of doubt, shall be Paid in Kind on the DIP Second Funding Date 
by capitalizing on the outstanding principal amount of DIP Second Funding Loans then held by 
such Lender immediately after the funding of the DIP Second Funding Loans on the DIP Second 
Funding Date.

(f) The Borrower agrees to pay, on each DIP DDTL Funding Date, to the 
Administrative Agent, for the account of each Lender with a DIP DDTL Commitment on such 
DIP DDTL Funding Date, a nonrefundable funding fee (each, a “DIP DDTL Funding Discount 
Fee”) in an amount equal to 5.0% of the aggregate amount of DIP Delayed Draw Term Loans 
made by such Lender on such DIP DDTL Funding Date, which DIP DDTL Funding Discount Fee 
(x) will be fully earned, due and payable on the applicable DIP DDTL Funding Date and (y) for 
the avoidance of doubt, shall be Paid in Kind by capitalizing such DIP DDTL Fee on the 
outstanding principal amount of Loans then held by such Lender immediately after the funding of 
the DIP Delayed Draw Term Loans on the applicable DIP DDTL Funding Date.

(g) The Borrower agrees to pay on each DIP Unused Commitment Fee Payment 
Date, an unused commitment fee to each DIP DDTL Commitment Lender and each DIP Second 
Funding Commitment Lender in an amount equal to the average daily balance of the unused DIP 
DDTL Commitments of such DIP DDTL Commitment Lender and unused DIP Second Funding 
Commitments of such DIP Second Funding Commitment Lender, as applicable, during the 
applicable DIP Unused Commitment Fee Period, multiplied by 3.0% per annum (the “DIP Unused 
Commitment Fee”).  The DIP Unused Commitment Fee shall accrue at all times from and after 
the Closing Date, shall be calculated in accordance with Section 2.06(d) and shall (x) be Paid in 
Kind by capitalizing on the outstanding principal amount of Loans then held by such Lender (or if 
such Lender does not have any Loans of such date shall be Paid In Kind pursuant to a deemed 
issuance of Loans owing to such Lender).  For the avoidance of doubt, all DIP Unused 
Commitment Fees that are paid in cash shall be paid to the Administrative Agent for the account 
of the applicable Lender.

Section 2.06 Interest on Loans.
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(a) Interest.  Subject to the provisions of Section 2.06(b), the Loans shall bear 
interest on the outstanding principal amount thereof (including, for the avoidance of doubt, any 
Capitalized Amount) at the Applicable Margin. 

(b) Default Rate.  Notwithstanding the foregoing, if an Event of Default has 
occurred and is continuing, or if any principal of or interest on any Loan or any fee or other amount 
payable by the Borrower hereunder is not paid when due, whether at stated maturity, upon 
acceleration or otherwise, then the outstanding principal amount of the Loans hereunder, and any 
overdue interest, fees and other amounts, shall automatically (unless the Required Lenders provide 
written notice to the contrary), to the fullest extent permitted by applicable law, after as well as 
before judgment, bear interest at a rate per annum equal to 19.5% (the “Default Rate”).  

(c) Interest Payment Dates.  Accrued interest on each Loan shall be payable in 
arrears on each Interest Payment Date for such Loan (and at such other times as may be specified 
herein) and shall be Paid In Kind; provided that (i) the Borrower may elect with respect to any 
Interest Period ending prior to the Maturity Date to pay the interest accrued during such Interest 
Period in cash by delivering to the Administrative Agent irrevocable written notice of the election 
thereof, which written election must be received by the Administrative Agent no earlier than five 
(5) Business Days, and not later than three (3) Business Days, prior to the applicable Interest 
Payment Date (such election, a “Cash Interest Election”; it being understood and agreed that 
upon delivery of such Cash Interest Election the Borrower shall be obligated to pay such interest 
in cash on such Interest Payment Date), (ii) interest accruing at the Default Rate pursuant to Section 
2.06(b), or otherwise while an Event of Default has occurred and is continuing, shall be due and 
payable upon demand and shall be payable in cash, (iii) interest (and all other amounts hereunder) 
due on the Maturity Date shall be payable in cash and (iv) in the event of any repayment or 
prepayment, whether voluntary or mandatory (including as a result of an acceleration), of any 
Loan, accrued interest on the principal amount repaid or prepaid shall be payable on the date of 
such repayment or prepayment and shall be payable in cash in dollars. 

(d) Interest, DIP Unused Commitment Fee Calculations.  All interest and DIP 
Unused Commitment Fees hereunder shall be computed on the basis of a year of 360 days and 
shall be payable for the actual number of days elapsed (including the first day but excluding the 
last day).

(e) Interest Act (Canada).  For the purposes of the Interest Act (Canada) and 
disclosure thereunder, in any case in which an interest or fee rate is stated in this Agreement to be 
calculated on the basis of a number of days that is other than the number in a calendar year, the 
yearly rate to which such interest or fee rate is equivalent is equal to such interest or fee rate 
multiplied by the actual number of days in the year in which the relevant interest or fee payment 
accrues and divided by the number of days used as the basis for such calculation; provided that 
this clause (e) shall not modify the interest owed by the Borrower pursuant to clauses (a) or (b) 
above.

(f) No Criminal Rate of Interest.  If any provision of this Agreement would 
oblige a Canadian Loan Party to make any payment of interest or other amount payable to any 
Secured Party in an amount or calculated at a rate which would be prohibited by any applicable 
law or would result in a receipt by that Secured Party of “interest” at a “criminal rate” (as such 
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terms are construed under the Criminal Code (Canada)), then, notwithstanding such provision, 
such amount or rate shall be deemed to have been adjusted (solely with respect to the Obligations 
of such Canadian Loan Party) with retroactive effect to the maximum amount or rate of interest, 
as the case may be, as would not be so prohibited by applicable law or so result in a receipt by that 
Secured Party of “interest” at a “criminal rate”, such adjustment to be effected, to the extent 
necessary (but only to the extent necessary), as follows:

(i) first, by reducing the amount or rate of interest required to be paid 
to the affected Secured Party; and

(ii) thereafter, by reducing any fees, commissions, costs, expenses, 
premiums and other amounts required to be paid to the affected Lender which 
would constitute interest for purposes of section 347 of the Criminal Code 
(Canada).

Section 2.07 [Reserved]

Section 2.08 [Reserved]

Section 2.09 Repayment of Loans.  To the extent not previously paid, the Borrower shall 
pay to the Administrative Agent, in cash, for the account of the Lenders, on the Maturity Date, the 
entire principal amount of the Loans then outstanding, together with accrued and unpaid interest 
thereon and all fees, expenses and other amounts payable under the terms of the Loan Documents 
or the DIP Orders, and all other Obligations (other than contingent indemnification Obligations to 
the extent no claim giving rise thereto has been asserted).

Section 2.10 Optional and Mandatory Prepayments of Loans.

(a) Optional Prepayments.  The Borrower shall have the right at any time (and 
from time to time) to prepay the Loans, in whole or in part in cash, subject to the requirements of 
Sections 2.10(g) and (h); provided that each partial prepayment shall be in an amount that is an 
integral multiple of $1,000,000 and not less than $5,000,000 or, if less, the outstanding principal 
amount of the Loans; provided further that no prepayment of Roll-Up Loans may be made 
pursuant to this Section 2.10(a) prior to the payment in full in cash of the DIP New Money Loans.

(b) Incurrence of Debt.  Concurrently upon the incurrence or the issuance by 
any Loan Party or any Subsidiary of any Loan Party of Indebtedness (other than Net Issuance 
Proceeds from the incurrence of Indebtedness permitted under Section 6.01), the Borrower shall 
prepay the Loans in an aggregate amount equal to the Net Issuance Proceeds of such Indebtedness 
in accordance with Section 2.10(h).  Nothing in this Section 2.10(b) shall be construed to permit 
or waive any Default or Event of Default arising from any incurrence or issuance of Indebtedness 
not permitted under the terms of this Agreement.

(c) Asset Sales; Events of Loss.  No later than the first Business Day following 
the date of receipt by Borrower or any of its Subsidiaries of any Net Cash Proceeds of any Asset 
Sale or Event of Loss, Borrower shall prepay the Loans in an aggregate amount equal to one 
hundred percent (100%) of such Net Cash Proceeds, in accordance with Section 2.10(h); provided, 
that Borrower shall not be required to make any such prepayment with the first $100,000 of such 
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Net Cash Proceeds (in aggregate) received after the Closing Date.  Nothing in this Section 2.10(c) 
shall be construed to permit or waive any Default or Event of Default arising from any Asset Sale 
not permitted under the terms of this Agreement.

(d) Change in Control.  Immediately following any Change in Control, the 
Borrower shall prepay the outstanding Loans in an amount equal to 100% of the principal amount 
thereof (plus accrued and unpaid interest thereon, if any) in accordance with Section 2.10(h).  
Nothing in this Section 2.10(d) shall be construed to permit or waive any Default or Event of 
Default arising from the occurrence of any Change in Control.

(e) Extraordinary Receipts.  On the date of receipt by the Borrower or any of 
its Subsidiaries of any Extraordinary Receipts, the Borrower shall prepay on such date the 
outstanding Loans in the amount of such Extraordinary Receipts.

(f) Issuance of Equity Securities.  On the date of receipt by the Borrower of any 
cash proceeds from a capital contribution to, or the issuance of any Capital Stock of, the Borrower 
or, without limiting Section 6.11, any of its Subsidiaries, the Borrower shall prepay on such date 
the outstanding Loans in the aggregate amount equal to 100% of such proceeds, net of underwriting 
discounts and commissions and other reasonable and documented and actually paid cash costs and 
cash expenses associated therewith, in each case, paid to non-Affiliates.

(g) Notice of Prepayment.  The Borrower shall notify the Administrative Agent 
by written notice of any prepayment hereunder not later than 11:00 a.m., New York City time, 
three (3) Business Days before the date of prepayment.  Each such notice shall be irrevocable; 
provided that a notice of prepayment so delivered, if delivered with respect to the entire 
outstanding principal amount of the Obligations, may state that such notice is conditioned upon 
the effectiveness of another credit facility or the closing of a securities offering, in which case such 
notice may be revoked by the Borrower (by notice to the Administrative Agent on or prior to 2:00 
p.m., New York City time on the specified prepayment date) if such condition is not satisfied.  
Each such notice shall specify the prepayment date, the principal amount of the Loans to be prepaid 
and, in the case of a mandatory prepayment, a reasonably detailed calculation of the amount of 
such prepayment.  Promptly following receipt of any such notice, the Administrative Agent shall 
advise the Lenders of the contents thereof.

(h) Application of Payments.  Each prepayment of Loans pursuant to this 
Section 2.10 shall be allocated first, ratably among the DIP New Money Loans (treated, for the 
avoidance of doubt, as a single Class) based on the outstanding principal amounts thereof and 
thereafter to the Roll-Up Loans; provided that, solely for the purpose of the calculation of purchase 
price in connection with Section 2.01(f)(iv) in respect of Purchased Loans, prepayments shall be 
applied first to the portion of Loans comprised of principal not arising from any interest, fees or 
other amounts that were Paid In Kind.  Prepayments shall be accompanied by accrued interest as 
more fully set forth in Section 2.06.

(i) Voluntary Termination of Commitments.  For the avoidance of doubt, the 
Borrower shall not be permitted to voluntarily terminate any Commitments hereunder. 

Section 2.11 [Reserved]
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Section 2.12 Yield Protection.

(a) Increased Costs Generally.  If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, 
compulsory loan, insurance charge, liquidity or similar requirement against assets 
of, deposits with or for the account of, or credit extended or participated in, by any 
Lender; or

(ii) subject any Lender to any Taxes of any kind whatsoever with respect 
to this Agreement or any Loan made by it, or change the basis of taxation of 
payments to such Lender in respect thereof (in each case, except for (i) Indemnified 
Taxes indemnifiable under Section 2.15, (ii) Taxes described in clauses (b) through 
(e) of the definition of Excluded Taxes payable by such Lender and (iii) Connection 
Income Taxes);

and the result of any of the foregoing shall be to increase the cost to such Lender of making, 
converting into, continuing or maintaining any Loans or to reduce the amount of any sum received 
or receivable by such Lender hereunder (whether of principal, interest or any other amount), then, 
upon request of such Lender, the Borrower will pay, without duplication, to such Lender such 
additional amount or amounts as will compensate such Lender for such additional costs incurred 
or reduction suffered.

(b) Capital Requirements.  If any Lender reasonably determines in good faith 
that any Change in Law affecting such Lender or any lending office of such Lender or its holding 
company, if any, regarding capital or liquidity requirements has or would have the effect of 
reducing the rate of return on such Lender’s capital or on the capital of such Lender’s holding 
company, if any, as a consequence of this Agreement or the Loans made by such Lender, to a level 
below that which such Lender or its holding company could have achieved but for such Change in 
Law (taking into consideration such Lender’s policies and the policies of such Lender’s holding 
company with respect to capital adequacy and liquidity), then from time to time the Borrower will 
pay to such Lender such additional amount or amounts as will compensate such Lender or its 
holding company for any such reduction suffered.

(c) Certificates for Reimbursement.  A certificate of a Lender setting forth the 
amount or amounts necessary to compensate such Lender or its holding company, as the case may 
be, as specified in paragraph (a) or (b) of this Section 2.12 and delivered to the Borrower shall be 
conclusive absent manifest error.  The Borrower shall pay such Lender the amount shown as due 
on any such certificate within 30 days after receipt thereof.

(d) Delay in Requests.  Failure or delay on the part of any Lender to demand 
compensation pursuant to this Section 2.12 shall not constitute a waiver of such Lender’s right to 
demand such compensation; provided that the Borrower shall not be required to compensate a 
Lender pursuant to this Section 2.12 for any increased costs incurred or reductions suffered more 
than nine months prior to the date that such Lender notifies the Borrower of the Change in Law 
giving rise to such increased costs or reductions and of such Lender’s intention to claim 
compensation therefor (except that, if the Change in Law giving rise to such increased costs or 

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 72 of 397

203
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



66

reductions is retroactive, then the nine-month period referred to above shall be extended to include 
the period of retroactive effect thereof).

Section 2.13 [Reserved]

Section 2.14 Payments Generally; Pro Rata Treatment; Sharing of Setoffs.

(a) Payments Generally.  The Borrower shall make each payment required to 
be made by it hereunder or under any other Loan Document (whether of principal, interest, 
premium or fees, or of amounts payable under Sections 2.12, 2.15 or 10.03, or otherwise) on or 
before the time expressly required hereunder or under such other Loan Document for such payment 
(or, if no such time is expressly required, prior to 2:00 p.m., New York City time), on the date 
when due, in immediately available funds, without setoff, deduction or counterclaim.  Any 
amounts received after such time on any date may, in the discretion of the Administrative Agent, 
be deemed to have been received on the next succeeding Business Day for purposes of calculating 
interest thereon.  All such payments shall be made to the Administrative Agent at its offices, except 
that payments pursuant to Sections 2.12, 2.15 or 10.03 shall be made directly to the Persons entitled 
thereto and payments pursuant to other Loan Documents shall be made to the Persons specified 
therein.  The Administrative Agent shall distribute any such payments received by it for the 
account of any other Person to the appropriate recipient promptly following receipt thereof.  If any 
payment under any Loan Document shall be due on a day that is not a Business Day, unless 
specified otherwise, the date for payment shall be extended to the next succeeding Business Day, 
and, in the case of any payment accruing interest (and/or in respect of a commitment and/or unused 
fee), interest thereon (and/or additional commitment and/or unused fee) shall be payable for the 
period of such extension.  All payments under each Loan Document (including repayments and 
prepayments of the Loans and payments of any interest, fees, indemnification amounts or expense 
reimbursements) shall be made in dollars.

(b) Pro Rata Treatment.

(i) Except as provided in Section 2.12(b), each payment by the 
Borrower of interest, fees, premiums, and other payments in respect of the Loans 
shall be applied to the amounts of such obligations owing to the Lenders pro rata 
according to the respective amounts then due and owing to the Lenders.

(ii) Except as provided in Section 2.12(b), each payment on account of 
principal of the Loans shall be allocated among the Lenders pro rata based on the 
principal amount of the Loans held by the Lenders.

(c) Insufficient Funds.  Subject to Section 8.02, if at any time insufficient funds 
are received by and available to the Administrative Agent to pay fully all amounts of principal, 
interest, premium and fees then due hereunder, such funds shall be applied (i) first, toward payment 
of interest and fees then due hereunder, ratably among the parties entitled thereto in accordance 
with the amounts of interest and fees then due to such parties, and (ii) second, toward payment of 
principal and premium then due hereunder, ratably in accordance with Section 2.10(h) (as if such 
payment was a prepayment) among the parties entitled thereto in accordance with the amounts of 
principal and premium then due to such parties.
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(d) Sharing of Set-Off.  If any Lender shall, by exercising any right of setoff or 
counterclaim or otherwise, obtain payment in respect of any principal of or interest on any of its 
Loans or other Obligations resulting in such Lender’s receiving payment of a proportion of the 
aggregate amount of its Loans (including all amounts Paid in Kind that have been added to the 
principal amount) and accrued interest thereon or other Obligations greater than its pro rata share 
thereof as provided herein, then the Lender receiving such greater proportion shall (a) notify the 
Administrative Agent of such fact, and (b) make adjustments as shall be equitable with the consent 
of the Required Lenders, so that the benefit of all such payments shall be shared by the Lenders 
ratably in accordance with the aggregate amount of principal (including all amounts Paid in Kind 
that have been added to the principal amount) of and accrued interest on their respective Loans 
and other amounts owing them, provided that the provisions of this paragraph shall not be 
construed to apply to (x) any payment made by the Borrower pursuant to and in accordance with 
the express terms of this Agreement or (y) any payment obtained by a Lender as consideration for 
any Transfer of its Loans to an Eligible Assignee.

Each Loan Party agrees, to the extent it may effectively do so under applicable 
Requirements of Law, that any Lender acquiring a participation pursuant to the foregoing 
arrangements may exercise against such Loan Party rights of setoff and counterclaim with respect 
to such participation as fully as if such Lender were a direct creditor of such Loan Party in the 
amount of such participation.  If under applicable bankruptcy, insolvency or any similar law any 
Secured Party receives a secured claim in lieu of a setoff or counterclaim to which this Section 
2.14(d) applies, such Secured Party shall to the extent practicable, exercise its rights in respect of 
such secured claim in a manner consistent with the rights to which the Secured Party is entitled 
under this Section 2.14(d) to share in the benefits of the recovery of such secured claim.

(e) The Borrower Default.  Unless the Administrative Agent shall have 
received notice from the Borrower prior to the date on which any payment is due to the 
Administrative Agent for the account of the Lenders hereunder that the Borrower will not make 
such payment, the Administrative Agent may assume that the Borrower has made such payment 
on such date in accordance herewith and may, in reliance upon such assumption, distribute to the 
Lenders the amount due.  In such event, if the Borrower has not in fact made such payment, then 
each of the Lenders severally agrees to repay to the Administrative Agent forthwith on demand 
the amount so distributed to such Lender with interest thereon, for each day from and including 
the date such amount is distributed to it to but excluding the date of payment to the Administrative 
Agent, at the greater of the Federal Funds Effective Rate and a rate reasonably determined by the 
Administrative Agent in accordance with banking industry rules on interbank compensation.

Section 2.15 Taxes.

(a) Payments Free of Taxes.  Any and all payments by or at the direction of (or 
on behalf of) the Loan Parties on account of any obligation hereunder or under any other Loan 
Document shall be made free and clear of and without reduction or withholding for any Taxes, 
unless required by applicable Requirements of Law.  Subject to Section 2.15(i), if the applicable 
withholding agent shall be required by applicable Requirements of Law (as determined in the good 
faith discretion of the applicable withholding agent) to deduct or withhold any Taxes from such 
payments, then (i) if such Taxes are Indemnified Taxes, the sum payable shall be increased by the 
Loan Parties as necessary so that after all required deductions have been made (including 
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deductions applicable to additional sums payable under this Section 2.15) the Administrative 
Agent or Lender, as the case may be, receives an amount equal to the sum it would have received 
had no such deductions been made, (ii) the applicable withholding agent shall make such 
deductions and (iii) the applicable withholding agent shall timely pay the full amount deducted to 
the relevant Governmental Authority in accordance with applicable Requirements of Law.

(b) Payment of Other Taxes by Loan Parties.  Without limiting the provisions 
of paragraph (a) above, the Loan Parties shall timely pay any Other Taxes to the relevant 
Governmental Authority in accordance with applicable Requirements of Law.

(c) Indemnification by Loan Parties.  The Loan Parties shall, jointly and 
severally, indemnify the Administrative Agent and each Lender, within 10 days after demand 
therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or 
asserted on or attributable to amounts payable under this Section 2.15) payable by, paid by, or 
required to be withheld or deducted from a payment to the Administrative Agent or such Lender, 
as the case may be, and any reasonable expenses arising therefrom or with respect thereto, whether 
or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority.  A certificate as to the amount of such payment or liability delivered to 
the Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative 
Agent on its own behalf or on behalf of a Lender, setting forth in reasonable detail the basis and 
computation of such payment or liability, shall be conclusive absent manifest error; provided that, 
upon the Borrower’s timely written request, the Administrative Agent or Lender may, in its sole 
discretion, after consultation with the Borrower, and at the Borrower’s expense, contest the 
validity, applicability or amount of such Taxes by (i) resisting payment thereof, (ii) not paying the 
same except under protest, if protest is necessary and proper, or (iii) if payment is made, using 
reasonable efforts to obtain a refund thereof in appropriate administrative and judicial proceedings; 
provided that (y) the Administrative Agent or such Lender will not be required to take any action 
or continue to pursue an action (or inaction) hereunder which, in its sole discretion, could cause 
the Administrative Agent or such Lender to suffer any disadvantage, and (z) on written demand 
from the Administrative Agent or the Lender, as the case may be, the Borrower agrees to pay, and 
shall timely pay, to the Administrative Agent or such Lender all reasonable costs and expenses 
that the Administrative Agent or such Lender actually incurs in connection with and reasonably 
allocable to contesting such claim (including reasonable legal and accounting fees, penalties, 
interest, and additions to Tax) and any Indemnified Taxes that are paid by the Administrative 
Agent or the Lender.

(d) Evidence of Payments.  As soon as practicable after any payment of 
Indemnified Taxes (or any Taxes otherwise withheld or deducted from any payments to the 
Administrative Agent, the Lenders, or any other recipient under the Loan Documents) by any Loan 
Party to a Governmental Authority, such Loan Party shall deliver to the Administrative Agent the 
original or a certified copy of a receipt issued by such Governmental Authority evidencing such 
payment, a copy of the return reporting such payment or other evidence of such payment 
reasonably satisfactory to the Administrative Agent.

(e) Status of Lenders.  Any Lender that is entitled to an exemption from or 
reduction of any withholding Tax with respect to any payments hereunder or under any other Loan 
Document shall, to the extent it may lawfully do so, deliver to the Borrower and to the 
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Administrative Agent, at the time or times reasonably requested by the Borrower or the 
Administrative Agent, such properly completed and executed documentation prescribed by 
applicable Requirements of Law as will permit such payments to be made without withholding or 
at a reduced rate of withholding (including any withholding under FATCA).  In addition, any 
Lender, if requested by the Borrower or the Administrative Agent, shall deliver such other 
documentation prescribed by applicable Requirements of Law or reasonably requested by the 
Borrower or the Administrative Agent as will enable the Borrower or the Administrative Agent to 
determine whether or not such Lender is subject to backup withholding or information reporting 
requirements.  Notwithstanding anything to the contrary in the above two sentences, the 
completion, execution and submission of such documentation (other than such documentation set 
forth in Section 2.15(e)(ii)(A), (ii)(C) and (ii)(D) below) shall not be required if in the Lender’s 
reasonable judgment such completion, execution or submission would subject such Lender to any 
unreimbursed cost or expense or would be disadvantageous to such Lender in any material respect.

(i) Without limiting the generality of the foregoing,

(A) any Foreign Lender shall, to the extent it may lawfully do so 
deliver to the Borrower and the Administrative Agent (in such number of 
copies as shall be reasonably requested by the recipient) on or prior to the 
date on which such Foreign Lender becomes a Lender under this Agreement 
(and from time to time thereafter upon the reasonable request of the 
Borrower or the Administrative Agent, but only if such Foreign Lender is 
legally entitled to do so), whichever of the following is applicable:

(1) duly completed copies of Internal Revenue Service 
Form W-8BEN or Form W-8BEN-E (or any applicable successor 
forms of either), as applicable, claiming eligibility for benefits of an 
income tax treaty to which the United States of America is a party,

(2) duly completed copies of Internal Revenue Service 
Form W-8ECI (or any successor forms),

(3) in the case of a Foreign Lender claiming the benefits 
of the exemption for portfolio interest under Section 881(c) of the 
Code, (x) a certificate, in substantially the form of Exhibit H-1, or 
any other form approved by the Administrative Agent, to the effect 
that such Foreign Lender is not (A) a “bank” within the meaning of 
Section 881(c)(3)(A) of the Code, (B) a “10 percent shareholder” of 
the Borrower within the meaning of Section 881(c)(3)(B) of the 
Code, or (C) a “controlled foreign corporation” described in Section 
881(c)(3)(C) of the Code, and that no payments in connection with 
the Loan Documents are effectively connected with such Foreign 
Lender’s conduct of a U.S. trade or business and (y) duly completed 
copies of Internal Revenue Service Form W-8BEN or Form W-
8BEN-E (or any successor forms), as applicable,

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 76 of 397

207
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



70

(4) to the extent a Foreign Lender is not the beneficial 
owner executed originals of Internal Revenue Service Form W-
8IMY, accompanied by a Form W-8ECI, W-8BEN, W-8BEN-E (or 
any successor forms), as applicable, a certificate in substantially the 
form of Exhibit H-2 or Exhibit H-3, Form W-9 (or any successor 
form), and/or other certification documents from each beneficial 
owner, as applicable; provided that, if the Foreign Lender is a 
partnership (and not a participating Lender) and one or more direct 
or indirect partners of such Foreign Lender are claiming the 
portfolio interest exemption, such Foreign Lender may provide a 
certificate, in substantially the form of Exhibit H-4, on behalf of 
such direct and indirect partner or

(5) any other form prescribed by applicable 
Requirements of Law or reasonably requested by the Borrower or 
the Administrative Agent as a basis for claiming exemption from or 
a reduction in United States federal withholding Tax duly completed 
together with such supplementary documentation as may be 
prescribed by applicable Requirements of Law to permit the 
Borrower and the Administrative Agent to determine the 
withholding or deduction required to be made.

(B) Each Foreign Lender shall, to the extent it is legally entitled 
to do so, from time to time after the initial delivery by such Foreign Lender 
of the forms described above, whenever a lapse in time or change in such 
Foreign Lender’s circumstances renders such forms, certificates or other 
evidence so delivered obsolete or inaccurate, promptly (1) deliver to the 
Borrower and the Administrative Agent (in such number of copies as shall 
be reasonably requested by the recipient) renewals, amendments or 
additional or successor forms, properly completed and duly executed by 
such Foreign Lender, together with any other certificate or statement of 
exemption required in order to confirm or establish such Foreign Lender’s 
status or that such Foreign Lender is entitled to an exemption from or 
reduction in withholding Tax or (2) notify Administrative Agent and the 
Borrower of its legal inability to deliver any such forms, certificates or other 
evidence.

(C) Any Lender that is not a Foreign Lender shall deliver to the 
Borrower and the Administrative Agent on or prior to the date on which 
such Lender becomes a Lender under this Agreement (and from time to time 
thereafter as prescribed by applicable law or upon the reasonable request of 
the Borrower or the Administrative Agent), duly executed and properly 
completed copies of Internal Revenue Service Form W-9 (or any successor 
form) certifying that it is not subject to U.S. federal backup withholding.

(D) If a payment made to a Lender under any Loan Document 
would be subject to U.S. federal withholding Tax imposed by FATCA if 
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such Lender were to fail to comply with the applicable reporting 
requirements of FATCA (including those contained in Section 1471(b) or 
1472(b) of the Code, as applicable), such Lender shall deliver to the 
Borrower and the Administrative Agent at the time or times prescribed by 
law and at such time or times reasonably requested by the Borrower or the 
Administrative Agent such documentation prescribed by applicable law 
(including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such 
additional documentation reasonably requested by the Borrower or the 
Administrative Agent as may be necessary for the Borrower and the 
Administrative Agent to comply with their obligations under FATCA and 
to determine that such Lender has complied with such Lender’s obligations 
under FATCA or to determine the amount to deduct and withhold from such 
payment.  Solely for purposes of this paragraph, “FATCA” shall include 
any amendments made to FATCA after the date of this Agreement.

Each Lender agrees that if any form or certification it previously delivered expires or 
becomes obsolete or inaccurate in any respect, it shall update such form or certification or promptly 
notify the Borrower and the Administrative Agent in writing of its legal inability to do so.

(f) Treatment of Certain Refunds.  If the Administrative Agent or a Lender 
determines, in its reasonable discretion, that it has received a refund of any Indemnified Taxes as 
to which it has been indemnified by a Loan Party or with respect to which a Loan Party has paid 
additional amounts pursuant to this Section 2.15, it shall pay to the applicable Loan Party an 
amount equal to such refund (but only to the extent of indemnity payments made, or additional 
amounts paid, by such Loan Party under this Section 2.15 with respect to the Indemnified Taxes 
giving rise to such refund), net of all out-of-pocket expenses of the Administrative Agent or such 
Lender, as the case may be, and without interest (other than any interest paid by the relevant 
Governmental Authority with respect to such refund); provided that such Loan Party, upon the 
request of the Administrative Agent or such Lender, agrees to repay the amount paid over to such 
Loan Party (plus any penalties, interest or other charges imposed by the relevant Governmental 
Authority) to the Administrative Agent or such Lender in the event the Administrative Agent or 
such Lender is required to repay such refund to such Governmental Authority.  This paragraph 
shall not be construed to require the Administrative Agent or any Lender to make available its tax 
returns (or any other information relating to its taxes that it deems confidential) to the Borrower 
or any other Person.  Notwithstanding anything to the contrary, in no event will the Administrative 
Agent or any Lender be required to pay any amount to a Loan Party if such payment would place 
the Administrative Agent or such Lender in a less favorable net after-tax position than the 
Administrative Agent or such Lender would have been in if the Indemnified Taxes giving rise to 
such refund had never been imposed in the first instance and the indemnification payments or 
additional amounts with respect to the Indemnified Taxes had never been paid.

(g) Payments.  For purposes of this Section 2.15, (i) any payments by the 
Administrative Agent to a Lender of any amounts received by the Administrative Agent from the 
Borrower on behalf of such Lender shall be treated as a payment from the Borrower to such Lender 
and (ii) if a Lender is treated as a partnership for United States federal income tax purposes, any 
withholding or payment of such United States federal income tax that is an Indemnified Tax by 
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the Lender in respect of any of such Lender’s partners shall be considered a withholding or 
payment of such Indemnified Tax by the Borrower.

(h) Survival.  Each party’s obligations under this Section 2.15 shall survive the 
resignation or replacement of the Administrative Agent or any assignment of rights by, or the 
replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction, or 
discharge of all obligations under any Loan Document.

(i) Tax Treatment.  For U.S. federal income tax purposes, the Borrower and the 
Lenders intend that (i) the DIP Facility is treated as debt and (ii) the Backstop Fee shall not be 
treated as a fee (collectively, the “Intended Tax Treatment”).  Each of the Borrower and the 
Lenders agree not to file any tax return, report or declaration inconsistent with the Intended Tax 
Treatment, except as otherwise required due to a determination within the meaning of Section 
1313(a) of the Code or due to a change in applicable law after the date hereof.

Section 2.16 Mitigation Obligations.  If any Lender requests compensation under Section 
2.12, or requires the Borrower to pay any additional amount to any Lender or any Governmental 
Authority for the account of any Lender pursuant to Section 2.15, then such Lender shall use 
reasonable efforts to designate a different lending office for funding or booking its Loans 
hereunder or to assign its rights and obligations hereunder to another of its offices, branches or 
affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate 
or reduce amounts payable pursuant to Section 2.12 or 2.15, as the case may be, in the future and 
(ii) would not subject such Lender to any unreimbursed cost or expense and would not otherwise 
be disadvantageous to such Lender.  The Borrower hereby agrees to pay all reasonable costs and 
expenses incurred by any Lender in connection with any such designation or assignment.  A 
certificate setting forth such costs and expenses submitted by such Lender to the Borrower shall 
be conclusive absent manifest error.

Section 2.17 Currency Indemnity.  If, for the purposes of obtaining judgment in any court 
in any jurisdiction with respect to this Agreement or any other Loan Document, it becomes 
necessary to convert into a particular currency (the “Judgment Currency”) any amount due under 
this Agreement or under any other Loan Document in any currency other than the Judgment 
Currency (the “Currency Due”), then conversion shall be made at the rate of exchange prevailing 
on the Business Day before the day on which judgment is given.  For this purpose “rate of 
exchange” means the rate at which the Administrative Agent is able, on the relevant date, to 
purchase the Currency Due with the Judgment Currency in accordance with its normal practice at 
its head office.  In the event that there is a change in the rate of exchange prevailing between the 
Business Day before the day on which the judgment is given and the date of receipt by the 
Administrative Agent of the amount due, the Borrower will, on the date of receipt by the 
Administrative Agent, pay such additional amounts, if any, or be entitled to receive reimbursement 
of such amount, if any, as may be necessary to ensure that the amount received by the 
Administrative Agent on such date is the amount in the Judgment Currency which when converted 
at the rate of exchange prevailing on the date of receipt by the Administrative Agent is the amount 
then due under this Agreement or such other Loan Document in the Currency Due.  If the amount 
of the Currency Due which the Administrative Agent is so able to purchase is less than the amount 
of the Currency Due originally due to it, the Borrower shall indemnify and save the Administrative 
Agent and the Lenders harmless from and against all loss or damage arising as a result of such 
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deficiency.  This indemnity shall constitute a secured obligation separate and independent from 
the other obligations contained in this Agreement and the other Loan Documents, shall give rise 
to a separate and independent cause of action, shall apply irrespective of any indulgence granted 
by the Administrative Agent from time to time and shall continue in full force and effect 
notwithstanding any judgment or order for a liquidated sum in respect of an amount due under this 
Agreement or any other Loan Document or under any judgment or order.

Section 2.18 Incremental Loan Facilities.

(a) Borrower Request.  Subject to obtaining prior approval from the Required 
Lenders in writing (in their sole discretion) for the applicable Incremental Loan Facility, the 
Borrower may, by written notice to the Administrative Agent at any time and from time to time, 
elect to incur additional Loans or request the establishment of one or more new term loan facilities 
(the “Incremental Loan Facility”; the commitments in respect thereof, the “Incremental 
Commitments”), in an aggregate original principal amount for all Incremental Loan Facilities that 
may be agreed in writing by the Required Lenders; provided that the Borrower (and no other Loan 
Party) shall only be entitled to request or borrow under the Incremental Loan Facility if the 
Required Lenders have consented in writing in their sole discretion to the request for or borrowing 
under such Incremental Loan Facility.  Such notice shall specify (A) the amount of Incremental 
Loans being requested and (B) the date on which the Borrower proposes as the applicable Funding 
Date(s) on which the Borrower proposes that the Incremental Loan Facility shall be available to 
be funded.  For the avoidance of doubt, the Required Lenders shall not be obligated to consent to 
the Incremental Loan Facility and may withhold consent for any reason.

Any Incremental Loan Facility shall be effected by a joinder agreement in form and 
substance acceptable to the Required Lenders (an “Increase Joinder”) executed by the Borrower, 
the Administrative Agent and each Lender providing the Incremental Loan Facility.  

(b) Conditions.  The Incremental Commitments shall become effective as of the 
Business Day upon which each of the conditions precedent set forth below is satisfied (or waived 
by the Required Ad Hoc Holders in their sole discretion) (each such date, an “Increase Effective 
Date”):

(i) Each of the representations and warranties made by any Loan Party 
set forth in Article 3 hereof or in any other Loan Document shall be true and correct 
in all material respects (except that any representation and warranty that is qualified 
as to “materiality” or “Material Adverse Effect” shall be true and correct in all 
respects) on and as of the applicable Increase Effective Date, except to the extent 
such representations and warranties expressly relate to an earlier date;

(ii) The Borrower and each other Loan Party shall be in compliance in 
all material respects with all the terms and provisions set forth herein and in each 
other Loan Document on its part to be observed or performed, and, at the time of 
and immediately after the Increase Effective Date, no Default or Event of Default 
shall have occurred and be continuing or would immediately result from such 
Borrowing on such date;
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(iii) Each of the Material Contracts shall be in full force and effect and 
shall not have been terminated; 

(iv) The Administrative Agent shall have received, with respect to the 
Increase Joinder and other Loan Documents and any other matters as the 
Administrative Agent shall reasonably request, certificates and documents 
substantially equivalent to those required under Section 4.01(b)(i) and (b)(ii);

(v) The Administrative Agent shall have received a certificate, dated the 
Increase Effective Date and signed by a Responsible Officer of the Borrower, 
confirming compliance with the conditions set forth in Sections 2.18(b)(i) through 
2.18(b)(iv) as of such Increase Effective Date; 

(vi) The Administrative Agent shall have received evidence in form and 
substance reasonably satisfactory to the Administrative Agent and the Required 
Lenders of the Bankruptcy Court’s approval of such Incremental Loan Facility; 

(vii) The Required Lenders shall have consented to the Borrower’s 
incurrence of the Incremental Commitments under such Increase Joinder; and

(viii) Without limiting the foregoing requirement to receive the written 
consent of the Required Lenders, the satisfaction of each other condition required 
by the Required Lenders in respect thereof.

(c) Terms of New Loans and Commitments.  The terms and conditions of the 
Loans made pursuant to the Incremental Loan Facility (“Incremental Loans”), shall be as 
mutually agreed between the Borrower, the Administrative Agent, the Required Lenders, and each 
Lender providing the Incremental Loan Facility; provided that:

(i) the Incremental Loan Facility will rank pari passu in right of 
payment and pari passu with respect to security with the then existing Loans, shall 
not be secured by any assets that do not constitute Collateral, shall be incurred by 
the Borrower and shall not be guaranteed by any Person that is not a Loan Party;

(ii) [reserved]; and

(iii) except as otherwise agreed with the Required Lenders, (A) the 
Incremental Loan Facility will be subject to the same terms and conditions as the 
Loans except those conditions to borrowing explicitly set forth in this Section 2.18, 
(B) the Incremental Loans, once funded, shall be considered a part of the same 
Class as all other Loans outstanding at such time (unless otherwise specified in the 
applicable Increase Joinder), (C) the final maturity of any Incremental Loan Facility 
will be the Maturity Date and (D) no Incremental Loan Facility shall amortize or 
have mandatory prepayments other than those applicable to the existing Loans.

(d) Equal and Ratable Benefit.  The Loans and Commitments established 
pursuant to this Section 2.18 shall constitute Loans and Commitments under, and shall be entitled 
to all the benefits afforded by, this Agreement and the other Loan Documents, and shall, without 
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limiting the foregoing, benefit equally and ratably from the Guarantees and the security interests 
created by the Loan Security Documents.  The Loan Parties shall take any actions reasonably 
required by the Administrative Agent to ensure and/or demonstrate that the Lien and security 
interests granted by the Loan Security Documents continue to be perfected under the UCC, the 
PPSA or otherwise after giving effect to the establishment of any such Loans or any such new 
Commitments.

(e) This Section 2.18 shall supersede any provisions in Section 2.14 or Section 
10.02 to the contrary.

Section 2.19 Certain Bankruptcy Matters.

(a) The Loan Parties hereby agree that, subject only to the Carve-Out, the AST 
Break-Up Fee (if any) and Administration Charge, the Obligations shall (i) constitute DIP 
Superpriority Claims with priority over all administrative expense claims and any and all other 
claims against the Borrower and the other Loan Parties now existing or hereafter arising, of any 
kind or nature whatsoever, including, without limitation, all administrative expense claims of the 
kind specified in sections 105, 326, 328, 330, 331, 365, 503(a), 503(b), 506(c) (subject to entry of 
the Final DIP Order), 507(a), 507(b), 546(c), 546(d), 726, 1113, 1114 or any other provisions of 
the Bankruptcy Code and all superpriority administrative expense claims granted to any other 
Person, the establishment of which superpriority shall have been approved and authorized by the 
Bankruptcy Court and (ii) be secured as provided in, and be deemed valid and perfected by entry 
of any of, the DIP Orders pursuant to the applicable provisions of the Bankruptcy Code.

(b) In the event of a conflict between, or inconsistency among, the Interim DIP 
Order or the Final DIP Order, on the one hand, and any other Loan Document, on the other hand, 
the Interim DIP Order or the Final DIP Order, as the case may be, shall control.

(c) Notwithstanding anything to the contrary contained herein or elsewhere:

(i) No Agent or Lender shall be required to prepare, file, register or 
publish any financing statements, mortgages, hypothecs, account control 
agreements, notices of Lien or similar instruments in any jurisdiction or filing or 
registration office, or to take possession of any Collateral or to take any other action 
in order to validate, render enforceable or perfect the Liens on the Collateral granted 
by or pursuant to this Agreement, the DIP Orders, the DIP Recognition Orders or 
any other Loan Document.  If the Collateral Agent (at the Required Lenders’ 
direction, which shall be in their sole discretion), from time to time elects to 
prepare, file, register or publish any such financing statements, mortgages, 
hypothecs, account control agreements, notices of Lien or similar instruments, take 
possession of any Collateral, or take any other action to validate, render enforceable 
or perfect all or any portion of the Collateral Agent’s Liens on the Collateral, (A) 
all such documents and actions shall be deemed to have been filed, registered, 
published or recorded or taken at the time and on the date that the Interim DIP Order 
is entered, and (B) shall not negate or impair the validity or effectiveness of this 
Section 2.22(c) or of the perfection of any other Liens in favor of the Collateral 
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Agent, for the benefit of the Lenders and the other Secured Parties, on the 
Collateral.

(ii) Except as otherwise expressly agreed to by each of the Secured 
Parties in writing, the Liens, Lien priorities, DIP Superpriority Claims and other 
rights and remedies granted to the Collateral Agent, the Lenders and the other 
Secured Parties pursuant to this Agreement, the DIP Orders, the DIP Recognition 
Orders or the other Loan Documents (specifically including, but not limited to, the 
existence, perfection, enforceability and priority of the Liens provided for herein 
and therein, and the DIP Superpriority Claims provided herein and therein) shall 
not be modified, altered or impaired in any manner by any other financing or 
extension of credit or incurrence of indebtedness by the Borrower or any other Loan 
Party (pursuant to Section 364 of the Bankruptcy Code or otherwise), or by 
dismissal or conversion of any of the Cases, or by any other act or omission 
whatsoever.

(d) Without limiting the generality of the foregoing, notwithstanding any such 
financing, extension, incurrence, dismissal, conversion, act or omission:

(i) subject only to the Carve-Out, the AST Break-Up Fee (if any) and 
the Administration Charge, no costs or expenses of administration which have been 
or may be incurred in the Cases or any conversion of the same or in any other 
proceedings related thereto, and no priority claims, are or will be prior to or on a 
parity with any claim of any Secured Party or any Agent against the Borrower or 
any other Loan Parties in respect of any Obligations;

(ii) the Collateral Agent’s Liens on the Collateral shall constitute valid, 
enforceable and perfected First Priority Liens, and, other than as expressly provided 
in the DIP Orders, DIP Recognition Orders or the Loan Documents, shall be prior 
to all other Liens, now existing or hereafter arising, in favor of any other creditor 
or other Person; and

(iii) the Collateral Agent’s Liens on the Collateral shall continue to be 
valid, enforceable and perfected without the need for any Agent or any other 
Secured Party to prepare, file, register or publish any financing statements, 
mortgages, hypothecs, account control agreements, notices of Lien or similar 
instruments or to otherwise perfect the Collateral Agent’s Liens under applicable 
non-bankruptcy law.

In connection with any Asset Sale or other disposition of all or any portion of the Collateral, 
including in each case pursuant to Sections 9-610 or 9-620 of the UCC, at any sale thereof 
conducted under the provisions of the Bankruptcy Code, including Section 363 of the Bankruptcy 
Code or as part of restructuring plan subject to confirmation under section 1129(b)(2)(A)(iii) of 
the Bankruptcy Code, or at any sale or foreclosure conducted by the Collateral Agent, in 
accordance with applicable law and, with respect to any credit bid, section 363(k) of the 
Bankruptcy Code, the Borrower and each other Loan Party hereby gives the Collateral Agent (at 
the direction of the Required Lenders) the power and right, without assent by such Loan Party, to 
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“credit bid” the full amount of all Obligations in order to purchase (either directly or through one 
or more acquisition vehicles) all or any portion of the Collateral.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Each Loan Party represents and warrants to the Administrative Agent and each of the 
Lenders that:

Section 3.01 Organization; Powers.  Each Company (a) is duly organized and validly 
existing under the laws of the jurisdiction of its organization, (b) has all requisite power and 
authority (x) to carry on its business as now conducted, subject, in the case of the Borrower and 
each Subsidiary that is a Debtor, to the entry of the DIP Orders and DIP Recognition Orders, and 
(y) to own and lease its property and (c) is qualified and in good standing (to the extent such 
concept is applicable in the applicable jurisdiction) to do business in every jurisdiction where such 
qualification is required, except in such jurisdictions where the failure to so qualify or be in good 
standing, individually or in the aggregate, would not reasonably be expected to result in a Material 
Adverse Effect.  There is no existing default under any Organizational Document of any Company 
or any event which, with the giving of notice or passage of time or both, would constitute a default 
by any party thereunder.

Section 3.02 Authorization; Enforceability.  Subject, in the case of the Borrower and each 
Subsidiary that is a Debtor, to the entry of the DIP Orders and DIP Recognition Orders, the 
Transactions to be entered into by each Loan Party are within such Loan Party’s powers and have 
been duly authorized by all necessary action on the part of such Loan Party.  This Agreement has 
been duly executed and delivered by each Loan Party and constitutes, and each other Loan 
Document to which any Loan Party is to be a party, when executed and delivered by such Loan 
Party, will constitute, a legal, valid and binding obligation of such Loan Party, enforceable in 
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, 
moratorium or other laws affecting creditors’ rights generally and subject to general principles of 
equity, regardless of whether considered in a proceeding in equity or at law.

Section 3.03 No Conflicts.  Except as set forth on Schedule 3.03 and subject, in the case 
of the Borrower and each Subsidiary that is a Debtor, to the entry of the DIP Orders and DIP 
Recognition Orders, the Transactions (a) do not require any consent or approval of, registration or 
filing with, or any other action by, any Governmental Authority, except (i) such as have been 
obtained or made and are in full force and effect, (ii) filings necessary to perfect Liens created by 
the Loan Documents and (iii) consents, approvals, registrations, filings, permits or actions the 
failure to obtain or perform which would not reasonably be expected to result in a Material Adverse 
Effect, (b) will not violate the Organizational Documents of any Company, (c) will not violate any 
material Requirement of Law, (d) will not violate or result in a default or require any consent or 
approval that has not been obtained under any indenture, agreement or other instrument binding 
upon any Company or its property, or give rise to a right thereunder to require any payment to be 
made by any Company (other than (i) with respect to the Prepetition Facilities that are stayed as a 
result of the Cases and (ii) violations arising solely and directly as a result of the commencement 
of the Cases and Recognition Proceedings and except as otherwise excused by the Bankruptcy 
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Court), and (e) will not result in the creation or imposition of any Lien on any property of any 
Company, except Liens created by the Loan Documents and Permitted Liens.

Section 3.04 Financial Statements; Projections.

(a) Historical Balance Sheets; Forecasted Cash Flows.  The Borrower has 
heretofore delivered to the Administrative Agent and the Lenders (i) an unaudited consolidated 
balance sheet as of and for the fiscal quarter ending September 30, 2024, and (ii) the audited 
financial statements of the Borrower as of and for the year ending December 31, 2023.  The 
financial statements delivered pursuant to Sections 5.01(a) and (b) have been prepared in 
accordance with GAAP and present fairly and accurately the financial condition and, if applicable, 
the results of operations and cash flows, of the Borrower as of the dates and for the periods to 
which they relate.

(b) No Liabilities; No Material Adverse Effect.  Except as set forth in the 
financial statements referred to in Section 3.04(a) (or, after the Closing Date, as set forth in the 
financial statements referred to in Section 5.01(a)), there are no liabilities of any Company of any 
kind, whether accrued, contingent, absolute, determined, determinable or otherwise, which would 
reasonably be expected to result in a Material Adverse Effect.  Since the Petition Date, there has 
been no event, change, circumstance or occurrence that, individually or in the aggregate, has had 
or would reasonably be expected to result in a Material Adverse Effect.

(c) Budget.  A true and complete copy of the Initial Budget, as agreed to with 
the Required Lenders as of the Closing Date, is attached as Exhibit J hereto.  The Initial Budget 
and each Cash Flow Forecast delivered thereafter pursuant to Section 5.01(f) hereof are based on 
good faith estimates and assumptions made by the management of the Borrower and believed by 
such management to be reasonable and attainable as of the date delivered to the Administrative 
Agent (it being understood that any projections contained therein are not to be viewed as facts, are 
subject to significant uncertainties and contingencies, many of which are beyond the control of the 
Loan Parties and that no assurance can be given that any particular projections will be realized, 
that actual results may differ and that such differences may be material). 

Section 3.05 Properties.

(a) Generally.  Each Company has good title to, or valid leasehold interests in, 
all its property material to its business, free and clear of all Liens except for, in the case of 
Collateral, Permitted Liens and, in the case of all other material property, Permitted Liens and 
minor irregularities or deficiencies in title that, individually or in the aggregate, do not interfere 
with its ability to conduct its business as currently conducted or to utilize such property for its 
intended purpose.  The property of the Companies, taken as a whole, (i) is in good operating order, 
condition and repair (ordinary wear and tear excepted) and (ii) constitutes all the property which 
is required for the business and operations of the Companies as presently conducted.

(b) Real Property.  Schedules 7(a) and 7(b) to the Perfection Certificate dated 
the Closing Date contain a true and complete list of each interest in Real Property, other than Real 
Property located in Canada, and each interest in Real Property located in Canada material to the 
business, assets, property, operations or condition of the Borrower or any Loan Party, in each case 
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(i) owned by the Borrower or any of its Subsidiaries as of the date hereof and describes the type 
of interest therein held and whether such owned Real Property is leased and if leased whether the 
underlying Lease contains any option to purchase all or any portion of such Real Property or any 
interest therein or contains any right of first refusal relating to any sale of such Real Property or 
any portion thereof or interest therein and (ii) leased, subleased or otherwise occupied or utilized 
by the Borrower or any of its Subsidiaries, as lessee, sublessee, franchisee or licensee, as of the 
date hereof and describes the type of interest therein held by such Company and, in each of the 
cases described in clauses (i) and (ii) of this Section 3.05(b), whether any Lease requires the 
consent of the landlord or tenant thereunder, or other party thereto, to the Transactions.  

(c) No Casualty Event.  Except in respect of Skyterra-1 and Skyterra-2 as 
described in Schedule 3.08, no Company has received any notice of, nor has any knowledge of, 
the occurrence or pendency or contemplation of any Casualty Event affecting all or any material 
portion of its property.  No mortgage encumbers improved Real Property that is located in an area 
that has been identified by the Secretary of Housing and Urban Development as an area having 
special flood hazards within the meaning of the National Flood Insurance Act of 1968 unless flood 
insurance available under such Act has been obtained in accordance with Section 5.04. 

(d) Collateral.  Subject, in the case of the Borrower and each Subsidiary that is 
a Debtor, to the entry of the DIP Orders and DIP Recognition Orders, each Loan Party owns or 
has rights to use all of the Collateral and all rights with respect to any of the foregoing used in, 
necessary for or material to each Loan Party’s business as currently conducted.  The use by each 
Loan Party of such Collateral and all such rights with respect to the foregoing do not infringe on 
the rights of any Person other than such infringement which would not, individually or in the 
aggregate, reasonably be expected to result in a Material Adverse Effect.  No claim has been made 
and remains outstanding that any Loan Party’s use of any Collateral does or may violate the rights 
of any third party that would, individually or in the aggregate, reasonably be expected to result in 
a Material Adverse Effect.

(e) Material Contracts.  Each Material Contract and Material Lease is in full 
force and effect and no defaults giving any party thereto the right to terminate such Material 
Contract or Material Lease currently exist thereunder (other than as a result of the Cases or the 
Recognition Proceedings).  Each Material Contract and Material Lease is a legal, valid and binding 
obligation of the Borrower and its Subsidiaries party thereto and, to the knowledge of the 
Borrower, each other party thereto, is enforceable in accordance with its terms and is in full force 
and effect, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and 
similar laws of general applicability relating to or affecting creditors’ rights (including the Cases) 
and to general equity principles.  Neither the Borrower nor its Subsidiaries, nor to the knowledge 
of the Responsible Officers of the Borrower or its Subsidiaries, any other party to any Material 
Contract or Material Lease, is or was in material breach or default, under the terms of any Material 
Contract or Material Lease, and no condition existed or exists which, with the giving of notice or 
the lapse of time or both, could constitute a material breach or default by the Borrower or any of 
its Subsidiaries thereunder (in each case, other than as a result of the Cases or the Recognition 
Proceedings).  Each Company enjoys peaceful and undisturbed possession under each Material 
Lease to which it is a party (in each case, other than as a result of the Cases or the Recognition 
Proceedings).
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Section 3.06 Intellectual Property.

(a) Ownership/No Claims.  Each Company owns, or is licensed to use, all 
patents, industrial designs, trademarks, trade names, service marks, copyrights (and all 
registrations and applications for registration of any of the foregoing), technology, trade secrets, 
proprietary information, domain names, know-how and processes (collectively, the “Intellectual 
Property”) material to the conduct of its business as currently conducted and as planned to be 
conducted (as reflected in each Company’s written public statements made prior to the date 
hereof).  No claim has been asserted and is pending by any Person challenging or questioning the 
use of any such Intellectual Property or the validity or effectiveness of any such Intellectual 
Property or alleging that any Company is infringing, misappropriating or otherwise violating the 
Intellectual Property rights of any Person, nor does any Company know of any valid basis for any 
such claim that in each case would reasonably be expected, individually or in the aggregate, to 
result in a Material Adverse Effect.  The conduct of the business of each Company as currently 
conducted and as planned to be conducted (as reflected in each Company’s written public 
statements made prior to the date hereof) does not and will not infringe, misappropriate or 
otherwise violate the Intellectual Property rights of any Person, except as will not have a Material 
Adverse Effect.

(b) Registrations.  Except pursuant to licenses and other user agreements 
entered into by the Borrower and its Subsidiaries in the ordinary course of business that are listed 
in Schedule 11(a) or 11(b) to the Perfection Certificate dated the Closing Date, on and as of the 
date hereof (i) the Borrower or its Subsidiaries, as indicated in Schedule 11(a) or 11(b) to the 
Perfection Certificate dated the Closing Date, owns and possesses the right to use, and has not 
licensed any other Person to use, any copyright, patent, trademark or service mark (or any 
application for registration of any of the foregoing listed in Schedule 11(a) or 11(b) to the 
Perfection Certificate dated the Closing Date) and (ii) to each Loan Party’s knowledge, all 
registrations listed in Schedule 11(a) or 11(b) to the Perfection Certificate dated the Closing Date 
are valid and in full force and effect.

(c) No Violations or Proceedings.  To each Loan Party’s knowledge, on and as 
of the date hereof, there is no material violation by others of any right of the Borrower or its 
Subsidiaries with respect to any copyright, patent, industrial design, trademark or service mark 
listed in Schedule 11(a) or 11(b) to the Perfection Certificate dated the Closing Date, pledged by 
it under the name of such Loan Party except as may be set forth on Schedule 3.06(c).

Section 3.07 Equity Interests and Subsidiaries.

(a) Equity Interests.  Schedules 1(a) and 9(a) to the Perfection Certificate dated 
the Closing Date set forth a list of (i) each Subsidiary of the Borrower and its jurisdiction of 
organization as of the Closing Date and (ii) the number of each class of its Equity Interests 
authorized, and the number outstanding, on the Closing Date and the number of shares covered by 
all outstanding options, warrants, rights of conversion or purchase and similar rights at the Closing 
Date.  All Equity Interests of each Company are duly and validly issued and are fully paid and 
non-assessable, and, other than the Equity Interests of the Borrower, are owned by the Borrower, 
directly or indirectly through Wholly Owned Subsidiaries.  Each Loan Party is the record and 
beneficial owner of, and has good and marketable title to, the Equity Interests pledged by it under 
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the Loan Security Agreement or the Canadian Security Agreement, as applicable, free of any and 
all Liens, rights or claims of other Persons, except the security interest created by the Loan Security 
Agreement, the Canadian Security Agreement or the Prepetition Security Agreements, as 
applicable.  As of the Closing Date, there are no outstanding warrants, options or other rights to 
purchase, or shareholder, voting trust or similar agreements outstanding with respect to, or 
property that is convertible into, or that requires the issuance or sale of, any such Equity Interests.

(b) No Consent of Third Parties Required.  Subject, in the case of the Borrower 
and each Subsidiary that is a Debtor, to the entry of the DIP Orders and DIP Recognition Orders, 
no consent of any Person including any other general or limited partner, any other member of a 
limited liability company, any other shareholder or any other trust beneficiary is necessary or 
reasonably desirable (from the perspective of a secured party) in connection with the creation, 
perfection or priority status of the security interest of the Administrative Agent in any Equity 
Interests pledged to the Administrative Agent for the benefit of the Secured Parties under the Loan 
Security Agreement or the Canadian Security Agreement, as applicable, or the exercise by the 
Administrative Agent of the voting or other rights provided for in the Loan Security Agreement or 
the Canadian Security Agreement, or the exercise of remedies in respect thereof, except for such 
FCC, ISED or CRTC consents as may be required under the Communications Laws in connection 
with the exercise of such remedies.

(c) Organizational Chart.  An accurate organizational chart, showing the 
ownership structure of the Borrower and each Subsidiary on the Closing Date, and after giving 
effect to the Transactions, is set forth on Schedule 3.07(c).

Section 3.08 Litigation; Compliance with Laws.  Except for the Cases and as set forth in 
Schedule 3.08, there are no actions, suits or proceedings at law or in equity by or before any 
Governmental Authority now pending or, to the knowledge of any Company, threatened against 
or affecting any Company or any business, property or rights of any Company as to which, in any 
case, there is a reasonable possibility of an adverse determination and that, if adversely determined, 
would reasonably be expected, individually or in the aggregate, to result in a Material Adverse 
Effect.  No Company or any of its property is in violation of, nor will the continued operation of 
its property as currently conducted violate, any Requirements of Law (including any zoning or 
building ordinance, code or approval or any building permits) or any restrictions of record or 
agreements affecting any Company’s Real Property or is in default with respect to any 
Requirement of Law, where such violation or default, individually or in the aggregate, would 
reasonably be expected to result in a Material Adverse Effect.

Section 3.09 Agreements.  As of the Petition Date, no Company is a party to any 
agreement or instrument or subject to any corporate or other constitutional restriction that has 
resulted or would reasonably be expected to result in a Material Adverse Effect.  No Company is 
in default in any manner under any provision of any indenture or other agreement or instrument 
evidencing Indebtedness, or any other agreement or instrument to which it is a party or by which 
it or any of its property is or may be bound (other than the Prepetition Facilities that are stayed as 
a result of the Cases), where such default would reasonably be expected to result in a Material 
Adverse Effect, and no condition exists which, with the giving of notice or the lapse of time or 
both, would constitute such a default.  Schedule 3.09 accurately and completely lists all material 
agreements (other than leases of Real Property set forth on Schedule 7(a) or 7(b) to the Perfection 
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Certificate dated the Closing Date) to which any Company is a party which are in effect on the 
date hereof in connection with the operation of the business conducted thereby and the Borrower 
has delivered to the Administrative Agent complete and correct copies of all such material 
agreements, including any amendments, supplements or modifications with respect thereto, and 
all such agreements are in full force and effect.

Section 3.10 Federal Reserve Regulations.  No Company is engaged principally, or as 
one of its important activities, in the business of extending credit for the purpose of buying or 
carrying Margin Stock.  No part of the proceeds of any Loan will be used, whether directly or 
indirectly, and whether immediately, incidentally or ultimately, for any purpose that entails a 
violation of, or that is inconsistent with, the provisions of the regulations of the Board of 
Governors, including Regulation T, U or X.  The pledge of the Securities Collateral (as defined in 
the Loan Security Agreement) pursuant to the Loan Security Agreement does not violate such 
regulations.

Section 3.11 Investment Company Act.  No Company is required to register as an 
“investment company” as defined in, or subject to regulation under, the Investment Company Act 
of 1940, as amended.

Section 3.12 Use of Proceeds.  Subject to the Budget and any additional restrictions on 
the use of proceeds provided herein and in accordance with the DIP Orders and DIP Recognition 
Orders, the Borrower will use the proceeds of the Loans hereunder for the following purposes: 

(a) With respect to Loans other than the DIP Second Funding Loans, (i) for 
working capital and general corporate purposes as approved in the Budget; (ii) to consummate the 
Roll-Up in accordance with Section 2.02; (iii) to pay professional fees in connection with the Cases 
and for other post-petition general corporate purposes, in each case, as approved in the Budget; 
(iv) to make adequate protection payments to the Prepetition Secured Parties as set forth in the 
DIP Orders; (v) to fund the Carve-Out and amounts secured by the Administration Charge; (v) to 
pay interest, fees and expenses due hereunder; and (vi) as otherwise agreed in writing between the 
Borrower and the Required Lenders; and

(b) With respect to the DIP Second Funding Loans, to repay in full in cash all 
outstanding Obligations (as defined in the 1L Loan Agreement) in respect of the First Out Loans 
(as defined in the 1L Loan Agreement) (such Obligations, the “Prepetition First Out 
Obligations”);

provided that, except as otherwise set forth hereunder, in no event shall the proceeds of the 
Loans be used to make payments in regards to the Debtors’ obligations under the Prepetition 
Facilities (other than pursuant to the Roll-Up or, in the case of the DIP Second Funding Loans, the 
Prepetition First Out Obligations) or to fund expenses or other amounts not otherwise set forth in 
this Section 3.12.  No portion of the proceeds of any Loan shall be used in any manner that causes 
or might cause such Loan or the application of such proceeds to violate Regulation T, Regulation U 
or Regulation X of the Board of Governors or any other regulation thereof or to violate the 
Exchange Act.
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Section 3.13 Taxes.  Each Company has (a) timely filed or caused to be timely filed all 
material federal Tax Returns and all material state, provincial, local and foreign Tax Returns 
required to have been filed by it and all such Tax Returns are true and correct in all material 
respects, (b) duly and timely paid, collected or remitted or caused to be duly and timely paid, 
collected or remitted all Taxes (whether or not shown on any Tax Return) due and payable, 
collectible or remittable by it and all assessments received by it, except Taxes (i) that are being 
contested in good faith by appropriate proceedings and for which such Company has set aside on 
its books adequate reserves (after the Closing Date, in accordance with GAAP), (ii) which would 
not, individually or in the aggregate, have a Material Adverse Effect or (iii) to the extent payment 
of such Tax is excluded by, or is otherwise prohibited by, the provisions of the Bankruptcy Code 
or order of the Bankruptcy Court and (c) satisfied all of its withholding tax obligations except for 
failures that would not be reasonably expected to, individually or in the aggregate, result in a 
Material Adverse Effect.  Each Company has made adequate provision (after the Closing Date, in 
accordance with GAAP) for all material Taxes not yet due and payable.  Each Company is unaware 
of any proposed or pending tax assessments, deficiencies or audits that would be reasonably 
expected to, individually or in the aggregate, result in a Material Adverse Effect.  Except as would 
not be reasonably expected to, individually or in the aggregate, result in a Material Adverse Effect, 
no Company has ever “participated” in a “listed transaction” within the meaning of Treasury 
Regulation Section 1.6011-4.

Section 3.14 No Material Misstatements.  No information, reports, financial statements, 
certificates, Borrowing Requests, exhibits or schedules furnished by or on behalf of any Company 
to the Administrative Agent or any Lender in connection with the negotiation of any Loan 
Document or included therein or delivered pursuant thereto, taken as a whole, contained or 
contains any material misstatement of fact or omitted or omits to state any material fact necessary 
to make the statements therein, in the light of the circumstances under which they were or are 
made, not misleading as of the date such information is dated or certified; provided that to the 
extent any such information, report, financial statement, exhibit or schedule was based upon or 
constitutes a forecast or projection, each Company represents only that it acted in good faith and 
utilized reasonable assumptions and due care in the preparation of such information, report, 
financial statement, exhibit or schedule.

Section 3.15 Labor Matters.  There are no strikes, stoppages, lockouts, slowdowns or 
other labor disputes against any Company pending or, to the knowledge of any Company, 
threatened except as would not individually or in the aggregate be expected to result in a Material 
Adverse Effect, (i) the hours worked by and payments made to employees of any Company have 
not been in violation of the Fair Labor Standards Act of 1938, as amended, the Canada Labour 
Code, as amended, or any other applicable Requirements of Law dealing with such matters and 
(ii) all payments due from any Company, or for which any claim may be made against any 
Company, on account of wages and employee health and welfare insurance and other benefits, 
have been paid or accrued as a liability on the books of such Company (except to the extent such 
payments have been stayed by the commencement of the Cases and, where applicable, the 
recognition thereof by the CCAA Court).  The consummation of the Transactions will not give 
rise to any right of termination or right of renegotiation on the part of any union under any 
collective bargaining agreement to which any Company is bound.

Section 3.16 [Reserved].
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Section 3.17 Employee Benefit Plans.  With respect to each Employee Benefit Plan, 
Single Employer Plan and Multiemployer Plan, each Company and its ERISA Affiliates is in 
compliance in all material respects with the applicable Requirements of Law, including all 
applicable provisions of ERISA and the Code and the regulations and published interpretations 
thereunder, except where noncompliance would not, either individually, or taken together with all 
other exceptions to the representations set forth in this Section 3.17 reasonably be expected to 
result in a Material Adverse Effect.  Each Employee Benefit Plan which is intended to qualify 
under Section 401(a) of the Code has received a favorable determination letter from the Internal 
Revenue Service indicating that such Employee Benefit Plan is so qualified and to the knowledge 
of each Company, nothing has occurred subsequent to the issuance of such determination letter 
which would cause such Employee Benefit Plan to lose its qualified status.  No liability to the 
PBGC (other than required premium payments), the Internal Revenue Service, any Employee 
Benefit Plan, Single Employer Plan or Multiemployer Plan (other than in the ordinary course) or 
any trust established under Title IV of ERISA has been or is expected to be incurred by any 
Company or any of its ERISA Affiliates with respect to any Employee Benefit Plan, Single 
Employer Plan or Multiemployer Plan, except where such liability, either individually, or taken 
together with all other exceptions to the representations set forth in this Section 3.17, would not 
reasonably be expected to result in a Material Adverse Effect.  No ERISA Event has occurred or 
is reasonably expected to occur that, when taken together with all other such ERISA Events, would 
reasonably be expected to result in a Material Adverse Effect or the imposition of a Lien on any 
of the property of any Company or any of its ERISA Affiliates.  The present value of all accrued 
benefits under each Single Employer Plan or similar Foreign Plan (based on those assumptions 
used to fund such plan) did not, as of the last annual valuation date prior to the date on which this 
representation is made or deemed made, exceed the value of the assets of such plan allocable to 
such accrued benefit by a material amount.  As of the most recent valuation date for each 
Multiemployer Plan, the potential liability of each Company and its ERISA Affiliates for a 
complete withdrawal from such Multiemployer Plan (within the meaning of Section 4203 or 
Section 4205 of ERISA), when aggregated with such potential liability for a complete withdrawal 
from all Multiemployer Plans, is not material.  The Companies and their respective ERISA 
Affiliates have complied with the requirements of Section 515 of ERISA in all material respects 
with respect to each Multiemployer Plan and are not in material “default” (as defined in Section 
4219(c)(5) of ERISA) with respect to payments to a Multiemployer Plan.  Neither any Company 
nor any of its ERISA Affiliates has any contingent liability with respect to any post-retirement 
welfare benefit under an Employee Benefit Plan, other than liability for continuation coverage 
described in Part 6 of Title I of ERISA or other applicable law, except where such liability, either 
individually, or taken together with all other exceptions to the representations set forth in this 
Section 3.17, would not reasonably be expected to result in a Material Adverse Effect.

To the extent applicable, each Foreign Plan has been maintained in substantial compliance 
with its terms and with the requirements of any and all applicable Requirements of Law and has 
been maintained, where required, in good standing with applicable regulatory authorities.  No 
Company has incurred any material obligation in connection with the termination of or withdrawal 
from any Foreign Plan.  Except as would not reasonably be expected to result in a Material Adverse 
Effect, the present value of the accrued benefit liabilities (whether or not vested) under each 
Foreign Plan which is fully or partially funded, determined as of the end of the most recently ended 
fiscal year of the respective Company on the basis of actuarial assumptions, each of which is 
reasonable, did not exceed the current value of the property of such Foreign Plan by any material 
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amount, and for each Foreign Plan which is not funded, the obligations of such Foreign Plan are 
properly accrued and reported.

No Foreign Plan that is not a Canadian Pension Plan is subject to federal or provincial 
pension standards legislation.

The Canadian Pension Plans are duly registered under the Canadian Income Tax Act and 
any other applicable laws which require registration, have been administered in all material 
respects in accordance with the Canadian Income Tax Act and such other applicable laws, and no 
event has occurred and no condition exists that has resulted in or which would reasonably be 
expected to cause the loss of such registered status, except to the extent that any failure to do so 
would not reasonably be expected to have a Material Adverse Effect.  The Canadian Pension Plans 
are in substantial compliance with all Requirements of Law applicable thereto, and, without 
limiting the generality of the foregoing, all material obligations of each of the Loan Parties 
(including fiduciary, funding, investment and administration obligations) required to be performed 
in connection with the Canadian Pension Plans and the funding agreements therefor have been 
performed on a timely basis, except to the extent that any failure to do so would not reasonably be 
expected to have a Material Adverse Effect.  All contributions or premiums required to be made 
or paid by each of the Loan Parties to the Canadian Pension Plans have been made on a timely 
basis in accordance with the terms of such plans, their funding agreements and all applicable laws.  
There have been no material improper withdrawals or applications of the assets of the Canadian 
Pension Plans.  None of the Canadian Pension Plans contain or have ever contained a “defined 
benefit provision”, as that term is defined in subsection 147.1(1) of the Canadian Income Tax Act.  
No Canadian Pension Plan is a “multi-employer pension plan” as defined under the Pension 
Benefits Standards Act, 1985 (Canada) or under similar provincial pension standards legislation.  
No event has occurred and no condition exists that would reasonably be expected to result in an 
order to terminate any Canadian Pension Plan in whole or in part.  No Person has ordered or given 
notice of the termination or wind up of a Canadian Pension Plan in whole or in part.

Section 3.18 Environmental Matters.

(a) Except as set forth in Schedule 3.18 and except as, individually or in the 
aggregate, would not reasonably be expected to result in a Material Adverse Effect:

(i) The Companies and their businesses, operations and Real Property 
have been and are in compliance with, and the Companies have no liability under, 
any applicable Environmental Law; and under the business plan of the Companies, 
no expenditures or operational adjustments will be required in order to comply with 
applicable Environmental Laws during the next five years;

(ii) The Companies have obtained all Environmental Permits required 
for the conduct of their businesses and operations, and the ownership, operation 
and use of their property, under Environmental Law, all such Environmental 
Permits are valid and in good standing and, under the business plan of the 
Companies, no expenditures or operational adjustments will be required in order to 
renew or modify such Environmental Permits during the next five years;
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(iii) To the knowledge of the Loan Parties, there has been no Release or 
threatened Release of Hazardous Material on, at, under or from any Real Property 
or facility presently or formerly owned, leased or operated by the Companies or 
their predecessors in interest that would result in liability of or by the Companies 
under any applicable Environmental Law;

(iv) There is no Environmental Claim pending or, to the knowledge of 
the Companies, threatened against the Companies, or relating to the Real Property 
currently or formerly owned, leased or operated by the Companies or their 
predecessors in interest or relating to the operations of the Companies, and there 
are no actions, activities, circumstances, conditions, events or incidents that would 
reasonably form the basis of such an Environmental Claim; and

(v) No Person with an indemnity or contribution obligation to the 
Companies relating to compliance with or liability under Environmental Law is in 
default with respect to such obligation.

(b) Except as set forth in Schedule 3.18:

(i) No Company is obligated to perform any action or otherwise incur 
any expense under Environmental Law pursuant to any order, decree, judgment or 
agreement by which it is bound or has assumed by contract, agreement or operation 
of law, and no Company is conducting or financing any Response pursuant to any 
Environmental Law with respect to any Real Property or any other location;

(ii) No Real Property or facility owned, operated or leased by the 
Companies and, to the knowledge of the Companies, no Real Property or facility 
formerly owned, operated or leased by the Companies or any of their predecessors 
in interest is (i) listed or proposed for listing on the National Priorities List 
promulgated pursuant to CERCLA or (ii) listed on the Comprehensive 
Environmental Response, Compensation and Liability Information System 
promulgated pursuant to CERCLA or (iii) included on any similar list maintained 
by any Governmental Authority including any such list relating to petroleum;

(iii) No Lien has been recorded or, to the knowledge of any Company, 
threatened under any Environmental Law with respect to any Real Property or other 
assets of the Companies;

(iv) The execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby will not require any 
notification, registration, filing, reporting, disclosure, investigation, remediation or 
cleanup pursuant to any Governmental Real Property Disclosure Requirements or 
any other applicable Environmental Law; and

(v) The Companies have made available to the Lenders all material 
records and files in the possession, custody or control of the Companies concerning 
compliance with or liability under Environmental Law, including those concerning 
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the actual or suspected existence of Hazardous Material at Real Property or 
facilities currently or formerly owned, operated, leased or used by the Companies.

Section 3.19 Insurance.  Schedule 3.19 sets forth a true, complete and correct description 
of all insurance maintained by each Company as of the Closing Date.  All insurance maintained 
by the Companies is in full force and effect, all premiums have been duly paid, no Company has 
received notice of violation or cancellation thereof, the premises, and the use, occupancy and 
operation thereof, comply in all material respects with all insurance requirements, and there exists 
no default under any insurance requirement.  Each Company has insurance in such amounts and 
covering such risks and liabilities as are customary for companies of a similar size engaged in 
similar businesses in similar locations.

Section 3.20 Loan Security Documents.

(a) Loan Security Agreement.  The Loan Security Agreement, taken together 
with the Interim DIP Order and/or the Final DIP Order, is effective to create in favor of the 
Collateral Agent, for the benefit of the Lenders and the other Secured Parties, legal, valid, and 
enforceable continuing First Priority Liens on, and automatically perfected security interests in, 
the Collateral pledged hereunder or thereunder, in each case, subject to no Liens other than 
Permitted Liens, the Carve-Out, the AST Break-Up Fee (if any) and the Administration Charge.  
Pursuant to the terms of the Interim DIP Order and/or Final DIP Order, no filing or other action 
will be necessary to perfect or protect such Liens and security interests.  Pursuant to and to the 
extent provided in the Interim DIP Order and/or the Final DIP Order, the Obligations of the Loan 
Parties under this Agreement will constitute allowed super-priority administrative expense claims 
in the Cases under Section 364(c) of the Bankruptcy Code, having priority over all administrative 
expense claims and unsecured claims against such Loan Parties now existing or hereafter arising, 
of any kind whatsoever, including, without limitation, all administrative expense claims of the 
kind specified in Sections 503(b) and 507(b) of the Bankruptcy Code and all super-priority 
administrative expense claims granted to any other Person, subject only to the Carve-Out, the AST 
Break-Up Fee (if any) and the Administration Charge.  Notwithstanding anything to the contrary 
herein, the Carve-Out, the AST Break-Up Fee (if any) and the Administration Charge shall be 
senior to all Liens and claims (including administrative and superpriority claims) securing the 
Obligations, the Loan Parties’ pre-petition obligations, adequate protection Liens, and all other 
Liens or claims (including administrative claims and DIP Superpriority Claims), including all other 
forms of adequate protection, Liens, or claims (including administrative claims and DIP 
Superpriority Claims) securing the Obligations and pre-petition obligations granted or recognized 
as valid, including the Liens, security interests, and claims (including administrative claims and 
DIP Superpriority Claims) granted to the Collateral Agent and the other Secured Parties.  The 
provisions of this Agreement and the other Loan Documents create legal and valid Liens on all the 
Collateral in favor of Collateral Agent, for the benefit of the Secured Parties, and such Liens 
constitute perfected and continuing Liens on the Collateral, securing the Obligations, enforceable 
against the applicable Loan Party and all third parties, and having priority over all other Liens on 
the Collateral except in the case of the Carve-Out, the AST Break-Up Fee (if any) and the 
Administration Charge.

(b) Canadian Security Agreement.  The Canadian Security Agreement, taken 
together with the Interim DIP Recognition Order and Final DIP Recognition Order, are effective 
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to create in favor of the Collateral Agent for the benefit of the Secured Parties, legal, valid and 
enforceable Liens on, and security interests in, the Canadian Collateral and, when (i) financing 
statements and other filings in appropriate form are filed in the offices specified on Schedule 6 to 
the Perfection Certificate dated the Closing Date and (ii) upon the taking of possession or control 
by the Collateral Agent of the Canadian Collateral with respect to which a security interest may 
be perfected by possession or control (which possession or control shall be given to the Collateral 
Agent to the extent possession or control by the Collateral Agent is required by each Loan Security 
Document), the Liens created by the Canadian Security Agreement shall constitute fully perfected 
Liens on, and security interests in, all right, title and interest of the grantors in the Canadian 
Collateral (other than such Canadian Collateral in which a security interest cannot be perfected 
under the PPSA as in effect at the relevant time in the relevant jurisdiction), in each case subject 
to no Liens other than Permitted Liens, including the Administration Charge.

(c) Intellectual Property.  When the financing statements referred to in Section 
3.20(b) (i) have been filed, the Liens created by such Canadian Security Agreement shall constitute 
fully perfected Liens on, and security interests in, all right, title and interest of the grantors 
thereunder in Patents, Copyrights and Trademarks (as each such term is defined in the Canadian 
Security Agreement) registered or applied for with CIPO, in each case subject to no Liens other 
than Permitted Liens, including the Administration Charge.

(d) Copyright Office Filing.  When the Loan Security Agreement or a short 
form thereof is filed in the United States Copyright Office, the Liens created by such Loan Security 
Agreement shall constitute fully perfected Liens on, and security interests in, all right, title and 
interest of the grantors thereunder in all Copyrights (as defined in the Loan Security Agreement) 
registered or applied for with the United States Copyright Office, subject to no Liens other than 
Permitted Liens.

(e) Unencumbered Assets.  (i) The Collateral constitutes all of the material 
assets of the Companies (for the avoidance of doubt, excluding the Second Satellite until such time 
as the Companies take title to the Second Satellite), and (ii) no Company has granted a Lien on 
Collateral in respect of Indebtedness permitted under Section 6.01(l) which has not been granted 
to secure the Obligations.

(f) Valid Liens.  Each Loan Security Document delivered pursuant to Sections 
5.11 and 5.12 will, upon execution and delivery thereof and taken together with the Interim DIP 
Order and/or the Final DIP Order, and the DIP Recognition Orders, be effective to create in favor 
of the Collateral Agent, for the benefit of the Secured Parties, legal, valid and enforceable Liens 
on, and security interests in, all of the Loan Parties’ right, title and interest in and to the Collateral 
thereunder, and such Loan Security Document will constitute fully perfected Liens on, and security 
interests in, all right, title and interest of the Loan Parties in such Collateral, in each case subject 
to no Liens other than the applicable Permitted Liens, including the Carve-Out, the AST Break-
Up Fee (if any) and the Administration Charge.

Section 3.21 Intercompany Indebtedness; Affiliate Indebtedness.

(a) Except for Indebtedness owed by any Canadian Subsidiary to the Borrower 
the proceeds of which were used to fund operations in the ordinary course of business, no Company 
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has outstanding any Indebtedness owing to an Affiliate of such Company (except Indebtedness 
that is permitted under Section 6.01).

(b) Neither the Borrower nor any of its Subsidiaries is party to or otherwise 
bound by any agreement or other arrangement that prohibits, restricts or imposes any condition 
upon (a) the ability of the Borrower or any Subsidiary to create, incur or permit to exist any Lien 
upon any of its property or assets (except for Indebtedness permitted under Section 6.01, so long 
as such Indebtedness does not prohibit Liens on the Collateral in favor of the Collateral Agent and 
the Lenders), or (b) the ability of any Subsidiary to pay dividends or other distributions with respect 
to any shares of its capital stock or to make or repay loans or advances to the Borrower or any 
other Subsidiary or to Guarantee Indebtedness of the Borrower or any other Subsidiary.

Section 3.22 Anti-Terrorism Laws; Anti-Corruption Laws.

(a) No Loan Party, none of its Subsidiaries and, to the knowledge of each Loan 
Party, none of its Affiliates and none of the respective officers, directors, employees, brokers or 
agents of such Loan Party, such Subsidiary or Affiliate (i) has violated or is in violation of Anti-
Terrorism Laws, or (ii) has engaged or engages in any transaction, investment, undertaking or 
activity that conceals the identity, source or destination of the proceeds from any category of 
offenses designated in the “Forty Recommendations” and “Nine Special Recommendations” 
published by the Organisation for Economic Co-operation and Development’s Financial Action 
Task Force on Money Laundering.

(b) No Loan Party, none of its Subsidiaries and, to the knowledge of each Loan 
Party, none of its Affiliates and none of the respective officers, directors, employees, brokers or 
agents of such Loan Party, such Subsidiary or such Affiliate (i) is acting or benefiting in any 
capacity in connection with the Loans is an Embargoed Person or (ii) has violated or is in violation 
of the United States Foreign Corrupt Practices Act of 1977, as amended.

(c) No Loan Party, none of its Subsidiaries and, to the knowledge of each Loan 
Party, none of its Affiliates and none of the respective officers, directors, brokers or agents of such 
Loan Party, such Subsidiary or such Affiliate (i) conducts any business or engages in making or 
receiving any contribution of funds, goods or services to or for the benefit of any Embargoed 
Person in violation of Anti-Terrorism Laws or other applicable laws, (ii) deals in, or otherwise 
engages in any transaction related to, any property or interests in property blocked pursuant to any 
Anti-Terrorism Law or (iii) engages in or conspires to engage in any transaction that evades or 
avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions 
set forth in any Anti-Terrorism Law.

Section 3.23 Communications Licenses and Regulatory Matters.

(a) Schedule 3.23(a) accurately and completely lists all Communications 
Licenses, including a separate designation of Communications Licenses deemed to be Material 
Licenses as of the date hereof.  The Companies hold, or have applied for (and have no reason to 
believe that any such application will not be granted), all authorizations, licenses, permits, 
certificates, approvals, registrations, orders and franchises and similar forms of authority with 
respect to the use of radio frequencies and/or the provision of communications or 
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telecommunications services and spectrum leases required in connection with the conduct of the 
businesses of the Companies as presently conducted.  All Material Licenses identified on Schedule 
3.23(a) are validly held and in full force and effect and, except for the One Dot Six License, are 
duly issued in the name of, or validly assigned to, the applicable Company.

(b) The Companies are in compliance in all material respects with all 
Communications Laws.  No Company has knowledge of any investigation, notice of apparent 
liability, violation, forfeiture or other order or complaint issued by or filed with or before any 
Governmental Authority, with respect to any Company (other than proceedings relating to the 
wireless communications industry generally, FCC proceedings described in Schedule 3.23(b), or 
proceedings that cannot reasonably be expected to have a Material Adverse Effect).  Except as 
described in Schedule 3.23(b), no event has occurred that has resulted in, or after notice or lapse 
of time or both would be reasonably expected to result in, revocation, suspension, adverse 
modifications, impairment, restriction or termination of, or order of forfeiture with respect to, any 
Communications License or the One Dot Six Lease, except as would not, individually or in the 
aggregate, have a Material Adverse Effect.

(c) Each Company and each of its Subsidiaries has duly filed any and all 
material filings, reports, applications, documents, instruments and information required to be filed 
by it under the Communications Laws and the terms and conditions of its Communications 
Licenses and the One Dot Six Lease, including substantial service showings and renewal 
applications, and all such filings were when made, and (to the extent the Communications Laws 
impose upon any Company a duty to update) remain, true, correct and complete in all material 
respects.

(d) Except as described in Schedule 3.23(a), no material consent, approval, or 
authorization of, or filing with, any Governmental Authority is required under any 
Communications Laws in connection with the execution or consummation of the Transactions.

(e) Except as provided in Schedule 3.23(b), provided that network facilities 
sufficient to support substantial service in a manner consistent with each Communications License 
are constructed, no Loan Party knows of any reason why any of the Communications Licenses 
should not be renewed or otherwise extended, or the rights thereunder substantially replicated, in 
the ordinary course without any materially adverse conditions, or the One Dot Six Lease should 
not be renewed in the ordinary course without any materially adverse conditions.

Section 3.24 License Subsidiaries; Other Subsidiaries.

(a) No License Subsidiary holds any significant assets (other than the 
Communications Licenses held by it) or has incurred any liabilities (other than any Contingent 
Obligations incurred under the Loan Documents or the Prepetition Debt Documents to which it is 
a party, and other de minimis liabilities).  Neither One Dot Six LLC nor Ligado Networks Inc. of 
Virginia holds any significant assets (other than the Communications Licenses held by it or as 
otherwise described on Schedule 3.24(a)) or has incurred any liabilities (other than Contingent 
Obligations incurred under the Loan Documents or the Prepetition Debt Documents, as otherwise 
described on Schedule 3.24(a) or other de minimis liabilities).  Other than the License Subsidiaries, 
One Dot Six LLC, and Ligado Networks Inc. of Virginia, none of the Companies holds any U.S. 
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authorizations, licenses, permits, certificates, approvals, registrations, orders and franchises or 
similar forms of authority with respect to the use of radio frequencies and/or the provision of 
communications or telecommunications services and spectrum leases.  As of the Closing Date, 
Ligado Networks Subsidiary LLC is the only License Subsidiary.

(b) Except as set forth on Schedule 3.09 and 3.23(a), other than the Loan 
Parties, no Subsidiary of the Borrower has any claim to, ownership of, right to or interest in any 
Material Lease, Material License, Intellectual Property or satellites of the Companies.

Section 3.25 Cases; Orders.

(a) The Cases were (or with respect to any making of this representation prior 
to the Petition Date, will be) commenced on the Petition Date, duly authorized in accordance with 
applicable laws, and proper notice thereof has been or will be given of (i) the motion seeking 
approval of the Loan Documents, the entry of the Interim DIP Order and the Final DIP Order, and 
(ii) the hearing for the entry of the Final DIP Order.  Proper notices of the motions for entry of the 
Interim DIP Order and the hearings thereon were given.

(b) The Initial CCAA Recognition Order and Interim DIP Recognition Order 
will be obtained within five (5) Business Days of the entry of the Interim DIP Order and proper 
notice thereof under the circumstances will be given of (i) the application seeking the issuance of 
each of the Interim DIP Recognition Order and Final DIP Recognition Order, and (ii) the motion 
seeking the issuance of the Interim DIP Recognition Order and Final DIP Recognition Order.

(c) With respect to each Loan Party that is a Debtor, subject to and upon entry 
of the Interim DIP Order, and solely with respect to any Canadian Collateral upon issuance of the 
Interim DIP Recognition Order and the Final DIP Recognition Order, as the case may be, the Loan 
Security Agreement and the other Loan Security Documents are legally binding on such Loan 
Party, and the Collateral shall be subject to a legal, valid, enforceable and perfected security 
interest and Liens in favor of the Collateral Agent for the benefit of the Secured Parties with the 
priority set forth in the DIP Orders (or DIP Recognition Orders as the case may be), to the fullest 
extent permissible under applicable law.

(d) The Loan Parties are in compliance in all material respects with the terms 
and conditions of the DIP Orders and DIP Recognition Orders.  Each of the Interim DIP Order 
(with respect to the period prior to the entry of the Final DIP Order) and the Final DIP Order (from 
and after the date on which the Final DIP Order is entered), and solely with respect to the Canadian 
Collateral, each of the Interim DIP Recognition Order and Final DIP Recognition Order, is in full 
force and effect, is a Final Order and has not been modified, amended, vacated or stayed other than 
as acceptable to the Required Lenders (pursuant to a consent executed by them).

(e) From and after the entry of the Interim DIP Order, and solely with respect 
to the Canadian Collateral upon issuance of the Interim DIP Recognition Order, pursuant to and 
to the extent permitted in the Interim DIP Order or Interim DIP Recognition Order and applicable 
law, the Obligations (i) will constitute allowed joint and several superpriority claims and (ii) will 
be secured by a valid, binding, continuing, enforceable, fully perfected Lien on all of the Collateral 
pursuant to Sections 364(c)(2), (c)(3) and (d) of the Bankruptcy Code, subject only to the Carve-
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Out, the AST Break-Up Fee (if any) and the Administration Charge and the priorities set forth in 
the DIP Orders and, solely in relation to the Canadian Collateral, the DIP Recognition Orders.

(f) The entry of the Interim DIP Order (and, when applicable, the Final DIP 
Order and DIP Recognition Orders solely in relation to the Canadian Collateral) is effective to 
create in favor of the Collateral Agent, for the benefit of the Secured Parties, the DIP Superpriority 
Claims and Liens described in Section 2.19, without the necessity of the execution (or recordation 
or filing) of mortgages, security agreements, pledge agreements, financing statements or other 
agreements or documents, to the extent permissible under applicable law.

ARTICLE 4
CONDITIONS

Section 4.01 Conditions to Effectiveness.  This Agreement shall be effective on the date 
on which each of the conditions precedent set forth below is satisfied or waived (by the Required 
Ad Hoc Holders in their sole discretion).

(a) Loan Documents.  There shall have been delivered to the Administrative 
Agent executed counterparts (from each of the Loan Parties) to each of the following Loan 
Documents:

(i) this Agreement; and

(ii) the Perfection Certificate.

(b) Corporate Documents.  The Administrative Agent shall have received:

(i) a certificate of the secretary or assistant secretary of each Loan Party 
dated the Closing Date, certifying (A) that attached thereto is a true and complete 
copy of each Organizational Document of such Loan Party certified (in the case of 
a Loan Party that is not a Foreign Subsidiary) as of a recent date by the Secretary 
of State of the jurisdiction of organization of the applicable Loan Party, (B) that 
attached thereto is a true and complete copy of resolutions duly adopted by the 
Board of Directors of such Loan Party authorizing the execution, delivery and 
performance of the Loan Documents to which such Person is a party and, in the 
case of the Borrower, the borrowings hereunder, and the filing of the Cases, and 
that such resolutions have not been modified, rescinded or amended and are in full 
force and effect and (C) as to the incumbency and specimen signature of each 
officer executing any Loan Document or any other document delivered in 
connection herewith on behalf of such Loan Party (together with a certificate of 
another officer or a director (or if there is no such other officer or director of such 
Loan Party, an officer or director of the general partner, sole member or majority 
shareholder of such Loan Party) as to the incumbency and specimen signature of 
the secretary or assistant secretary executing the certificate in this clause (i)); and

(ii) a certificate as to the good standing of each Loan Party as of a recent 
date, from the Secretary of State of the jurisdiction of organization of the applicable 
Loan Party (or other applicable Governmental Authority).
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(c) Officer’s Certificate.  The Administrative Agent shall have received a 
certificate, dated the Closing Date and signed by a Responsible Officer of the Borrower, attesting 
to the satisfaction of the conditions precedent set forth in this Section 4.01.

(d) Requirements of Law.  The Borrower and its Subsidiaries and the 
Transactions shall be in full compliance with all material Requirements of Law, including 
Regulations T, U and X of the Board of Governors.

(e) USA PATRIOT Act; Beneficial Ownership Certification.  The 
Administrative Agent shall have received the information required under Section 10.15 (including, 
to the extent the Borrower qualifies as a “legal entity customer” under 31 C.F.R. § 1010.230, a 
customary certification for the Borrower regarding beneficial ownership in relation to the 
Borrower, in form and substance satisfactory to Administrative Agent and the Lenders), in each 
case, prior to the Closing Date provided and to the extent that such information is requested prior 
to the Closing Date.

(f) License Subsidiaries.  All Communications Licenses issued by the FCC to 
the Borrower or its Subsidiaries shall be held in one or more License Subsidiaries, except that the 
One Dot Six Lease Authorization and the other Communications Licenses issued by the FCC to 
the Borrower or its Subsidiaries authorizing the use of the 1670-1675 MHz band may be held in 
One Dot Six LLC.

(g) Spectrum Leases.  All Material Leases to which any Loan Party is a party 
shall be in full force and effect and shall not (i) have been terminated or (ii) be currently subject to 
termination.

(h) No Default or Event of Default.  The Borrower and each other Loan Party 
shall be in compliance in all material respects with all the terms and provisions set forth herein and 
in each other Loan Document on its part to be observed or performed, and, at the time of and 
immediately after the Closing Date, no Default or Event of Default shall have occurred and be 
continuing on such date.

(i) Representations and Warranties.  Each of the representations and 
warranties made by any Loan Party herein or in any other Loan Document shall be true and correct 
in all material respects (except that any representation and warranty that is qualified by 
“materiality” or “Material Adverse Effect” shall be true and correct in all respects) on and as of 
the Closing Date, except to the extent such representations and warranties expressly relate to an 
earlier date (in which case such representations and warranties shall be true and correct as of such 
date).

(j) Expenses.  The Borrower shall have paid all expenses payable pursuant to 
Section 10.03 (or otherwise pursuant to this Agreement) to the extent invoiced at least one (1) 
Business Day prior to the Closing Date, including, for the avoidance of doubt, those of (i) each 
Agent (including fees, costs, disbursements and expenses of their outside counsel and their 
regulatory counsel), including for avoidance of doubt, pursuant to the U.S. Bank Fee Letter, and 
(ii) the Lenders (including fees, costs, disbursements and expenses of their DIP Secured Party 
Advisors).
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(k) Other Agreements.  Each of the Material Contracts shall be in full force and 
effect and shall not have been terminated.  

(l) Consents.  Other than the DIP Recognition Orders, all necessary approval 
and consents of any Governmental Authority or any third party necessary in connection with the 
DIP Facility and the transactions contemplated thereby shall have been obtained (without the 
imposition of any adverse conditions that are not reasonably acceptable to the Required Lenders) 
and shall remain in effect; and no law or regulation shall be applicable that restrains, prevents, or 
imposes materially adverse conditions upon the DIP Facility or the transactions contemplated 
thereby.

Section 4.02 Conditions to the DIP First Funding Date.  The obligation of each Lender 
to make the DIP First Funding Loans on the DIP First Funding Date, shall be subject to the 
satisfaction or waiver (by the Required Ad Hoc Holders in their sole discretion) of each of the 
conditions precedent set forth below.

(a) Loan Documents.  There shall have been delivered to the Administrative 
Agent executed counterparts (from each of the Loan Parties) to each of the following Loan 
Documents:

(i) the Loan Security Agreement;

(ii) the Canadian Security Agreement; 

(iii) the Intercompany Note, accompanied by appropriate instruments of 
transfer undated and endorsed in blank; and

(iv) the Reaffirmation Agreement;

(b) Borrowing Request.  The Administrative Agent shall have received a fully 
completed and duly executed Borrowing Request from the Borrower with respect to the DIP First 
Funding Loans in accordance with the terms of Section 2.03, and such proposed Borrowing of DIP 
First Funding Loans shall not occur on a date prior to the second (2nd) Business Day following 
entry of the Interim DIP Order in accordance with the terms of this Agreement.

(c) Officer’s Certificate.  The Administrative Agent shall have received a 
certificate, dated the DIP First Funding Date and signed by a Responsible Officer of the Borrower, 
which certificate shall (i) attest to the satisfaction of the conditions precedent set forth in this 
Section 4.02, (ii) certify that the Organizational Documents and resolutions delivered to the 
Administrative Agent pursuant to Section 4.01(b)(i), in each case, have not been modified, 
rescinded or amended and are in full force and effect as of the DIP First Funding Date and (iii) 
certify that the disclosures set forth in the Perfection Certificate delivered to the Administrative 
Agent pursuant to Section 4.01(a)(ii) remain complete and accurate as of the DIP First Funding 
Date.

(d) Requirements of Law.  The Borrower and its Subsidiaries and the 
Transactions shall be in full compliance with all material Requirements of Law, including 
Regulations T, U and X of the Board of Governors.

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 101 of 397

232
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



95

(e) Material Adverse Effect.  Since the Closing Date, no event, circumstance or 
change shall have occurred that has caused or evidences, either in any case or in the aggregate, a 
Material Adverse Effect. 

(f) Collateral.  The Administrative Agent shall have received:

(i) to the extent not already in the possession of the Collateral Agent 
(including in its capacity as collateral agent under the 1L Loan Security Agreement 
and/or collateral trustee under the 1L Notes Security Agreement), except as 
specified on Schedule 5.14, all certificates, agreements or instruments representing 
or evidencing the Securities Collateral accompanied by instruments of transfer and 
stock powers undated and endorsed in blank;

(ii) UCC and PPSA financing statements in appropriate form for filing 
under the UCC and PPSA, as applicable, and such other documents under 
applicable Requirements of Law in each jurisdiction as may be necessary or 
appropriate or, in the opinion of the Collateral Agent, desirable to perfect the Liens 
created, or purported to be created, by the Loan Security Documents;

(iii) certified copies of UCC, PPSA, Bank Act (Canada), United States 
Patent and Trademark Office and United States Copyright Office, tax and judgment 
lien searches, bankruptcy and pending lawsuit searches, execution searches or 
equivalent reports or searches, each of a recent date listing all effective financing 
statements, lien notices or comparable documents that name any Loan Party or 
Subsidiary as debtor and that are filed in those federal, state, provincial, territorial 
and county jurisdictions in which any Loan Party or Subsidiary is organized or 
maintains its principal place of business and such other searches that are required 
by the Perfection Certificate or that the Collateral Agent deems necessary or 
appropriate, none of which encumber the Collateral covered or intended to be 
covered by the Loan Security Documents (other than Permitted Liens, Liens 
released on or prior to the Petition Date or any other Liens acceptable to the 
Collateral Agent), or in the case of PPSA filings, any asset of any Canadian 
Subsidiary; and

(iv) evidence acceptable to the Collateral Agent of payment or 
arrangements for payment by the Loan Parties of all applicable recording taxes, 
fees, charges, costs and expenses required for the recording of the Loan Security 
Documents.

(g) No Litigation.  Other than the Cases and the Recognition Proceedings (and 
any litigation filed directly in response to the filing of the Cases or the Recognition Proceedings), 
there shall not exist any action, suit, investigation, litigation, proceeding, hearing or other legal or 
regulatory developments, pending or threatened in any court or before any arbitrator or 
Governmental Authority that, singly or in the aggregate, could have a Material Adverse Effect on, 
or that restrains, prevents or purports (in a non-frivolous and good faith manner) to affect 
materially adversely the legality, validity or enforceability of the Loan Documents or the 
consummation of the transactions contemplated hereby or thereby.

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 102 of 397

233
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



96

(h) License Subsidiaries.  All Communications Licenses issued by the FCC to 
the Borrower or its Subsidiaries shall be held in one or more License Subsidiaries, except that the 
One Dot Six Lease Authorization and the other Communications Licenses issued by the FCC to 
the Borrower or its Subsidiaries authorizing the use of the 1670-1675 MHz band may be held in 
One Dot Six LLC.

(i) Spectrum Leases.  All Material Leases to which any Loan Party is a party 
shall be in full force and effect and shall not (i) have been terminated or (ii) be currently subject to 
termination.

(j) No Default or Event of Default.  The Borrower and each other Loan Party 
shall be in compliance in all material respects with all the terms and provisions set forth herein and 
in each other Loan Document and the Interim DIP Order on its part to be observed or performed, 
and, at the time of and immediately after the DIP First Funding Date, no Default or Event of 
Default shall have occurred and be continuing on such date.

(k) Representations and Warranties; DIP Order Stipulations.  (i) Each of the 
representations and warranties made by any Loan Party herein or in any other Loan Document 
shall be true and correct in all material respects (except that any representation and warranty that 
is qualified by “materiality” or “Material Adverse Effect” shall be true and correct in all respects) 
on and as of the DIP First Funding Date, except to the extent such representations and warranties 
expressly relate to an earlier date (in which case such representations and warranties shall be true 
and correct as of such date) and (ii) each of the stipulations of the Loan Parties in each of the DIP 
Orders shall be true, complete and correct in all material respects on and as of the DIP First 
Funding Date.

(l) No Conflict.  (i) The making of the DIP First Funding Loans shall not violate 
any requirement of law, after giving effect to the Interim DIP Order, and shall not be enjoined, 
temporarily, preliminarily or permanently and (ii) the Loan Parties shall be in compliance with the 
Interim DIP Order.

(m) No Legal Bar.  No order, judgment or decree of any Governmental 
Authority shall purport to restrain any Lender from making any Loans to be made by it.  No 
injunction or other restraining order shall have been issued, shall be pending or noticed with respect 
to any action, suit or proceeding seeking to enjoin or otherwise prevent the consummation of, or 
to recover any damages or obtain relief as a result of, the transactions contemplated by this 
Agreement or the making of Loans hereunder.

(n) Consents.  All necessary approval and consents of any Governmental 
Authority or any third party necessary in connection with the DIP Facility and the transactions 
contemplated thereby shall have been obtained (without the imposition of any adverse conditions 
that are not reasonably acceptable to the Required Lenders) and shall remain in effect; and no law 
or regulation shall be applicable that restrains, prevents, or imposes materially adverse conditions 
upon the DIP Facility or the transactions contemplated thereby.
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(o) Other Agreements.  Each of the Material Contracts shall be in full force and 
effect and shall not have been terminated (other than as a direct result of the filing of the Cases or 
the Recognition Proceedings).

(p) Motions and Documents.  All material motions, orders, and other material 
documents to be filed with and submitted to the Bankruptcy Court (including the “first day” orders) 
and other documents to be filed with or submitted to the Bankruptcy Court on the Petition Date 
shall be in form and substance satisfactory to the Required Ad Hoc Holders (which satisfaction 
may be communicated via an email direction of the Required Ad Hoc Holders)

(q) First Day Orders.  All orders entered by the Bankruptcy Court relating to 
the relief sought in the motions described in Section 4.02(p) hereof shall not, without the Required 
Ad Hoc Holders’ prior written consent, (i) authorize any Loan Party to (A) use any of the material 
properties or assets of the Loan Parties outside of the ordinary course of business (except as 
contemplated by the DIP Orders), (B) satisfy prepetition claims of the Loan Parties or (C) incur 
material administrative costs, in each case, to the extent such relief is inconsistent with this 
Agreement (including the Budget), (ii) reject or assume any contract, agreement, lease or other 
agreement to which any Loan Party is a party, or (iii) otherwise be inconsistent with this 
Agreement, the Interim DIP Order, or the Budget.

(r) Interim DIP Order.  The Bankruptcy Court shall have entered the Interim 
DIP Order within five (5) days following the Petition Date, which Interim DIP Order shall include, 
without limitation, copies of this Agreement and the Initial Budget as exhibits thereto, entered on 
notice to such parties as may be satisfactory to the Required Ad Hoc Holders, (i) authorizing and 
approving the DIP Facility and the transactions contemplated thereby, including, without 
limitation, the granting of the super priority claim status, security interests and priming liens, and 
the payment of all fees, referred to herein and therein; (ii) authorizing the lifting or modification 
of the automatic stay to permit the Borrowers and the Guarantors to perform their obligations, and 
the Lenders to exercise their rights and remedies, with respect to the DIP Facility; (iii) authorizing 
the use of Cash Collateral and providing for adequate protection in favor of the Prepetition Lenders 
and Holders, as and to the extent provided herein and therein; and (iv) reflecting such other terms 
and conditions that are mutually satisfactory to the Required Lenders and the Loan Parties, in their 
respective discretion in each case, which Interim DIP Order shall be in full force and effect, shall 
not have been reversed, vacated or stayed and shall not have been amended, supplemented or 
otherwise modified without the prior written consent of the Required Lenders. 

(s) No Trustee.  No trustee or examiner with expanded powers shall have been 
appointed with respect to any Loan Party or any of the Loan Parties’ respective properties pursuant 
to sections 1104, 1106(a)(3) and (4) of the Bankruptcy Code.

(t) Liens.  The Interim DIP Order shall provide that the Collateral Agent, for 
the benefit of the Secured Parties, shall have a valid and perfected Lien on and security interest in 
the Collateral on the basis and with the priority set forth herein.

(u) Budget.  Administrative Agent shall have received the Initial Budget, which 
shall be in form and substance satisfactory to the Required Ad Hoc Holders.  The funding of the 
DIP First Funding Loans shall be in compliance with the Initial Budget. 
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(v) Amount.  The making of the DIP First Funding Loans (x) shall be on or 
before the second Business Day after the Interim DIP Order Entry Date and (b) shall not result in 
the aggregate principal amount of the Loans outstanding hereunder to exceed the amount of loans 
authorized by the Interim DIP Order to be funded on the DIP First Funding Date.

(w) Cases.  The Cases of any of the Debtors shall not have been dismissed or 
converted to cases under chapter 7 of the Bankruptcy Code.

(x) Cash Management Order.  The Cash Management Order shall be in full 
force and effect and shall not have been reversed, vacated, stayed or subject to appeal, and shall 
not have been amended, restated, amended and restated, supplemented or otherwise modified 
without the prior written consent of the Required Ad Hoc Holders.

(y) Fees and Expenses.  The Borrower shall have paid (or substantially 
concurrently will pay) to each Agent the fees payable on or before the DIP First Funding Date 
referred to in Section 2.05 (or otherwise pursuant to this Agreement) and all expenses payable 
pursuant to Section 10.03 (or otherwise pursuant to this Agreement) to the extent invoiced at least 
two (2) Business Days prior to the DIP First Funding Date, including, for the avoidance of doubt, 
those of (i) each Agent (including fees, costs, disbursements and expenses of their DIP Secured 
Party Advisors) and (ii) the Lenders (including fees, costs, disbursements and expenses of their 
DIP Secured Party Advisors). 

(z) Waiver of the Equities.  The Lenders shall have received (i) a waiver of any 
“equities of the case” under section 552(b) of the Bankruptcy Code and (ii) a waiver of the 
provisions of section 506(c) of the Bankruptcy Code (it being understood and agreed by the 
Borrower, on behalf of itself and its Subsidiaries, that in no event shall any of the Lenders be 
subject to the equitable doctrine of “marshalling” or any similar doctrine with respect to the 
Collateral).

Section 4.03 Conditions to Each DIP DDTL Funding Date.  The obligation of each DIP 
DDTL Commitment Lender to make DIP Delayed Draw Term Loans on any DIP DDTL Funding 
Date shall be subject to the satisfaction or waiver (by the Required Ad Hoc Holders in their sole 
discretion) of each of the conditions precedent set forth below on such DIP DDTL Funding Date.

(a) Closing Date; DIP First Funding Date; Prior Borrowings.  Each of the 
Closing Date and the DIP First Funding Date shall have occurred and the DIP First Funding Loans, 
Roll-Up Loans and the DIP Second Funding Loans shall have been made.

(b) Final DIP Order.  The Final DIP Order, which shall be consistent with the 
Interim DIP Order and otherwise in form and substance satisfactory to the Required Ad Hoc 
Holders, shall have been entered within thirty-five (35) days after the Petition Date and shall be in 
full force and effect and shall not have been vacated, reversed, modified, amended or stayed in any 
respect (to the extent applicable as of the date of such Borrowing).

(c) Borrowing Request.  The Administrative Agent shall have received a fully 
completed and duly executed Borrowing Request from the Borrower with respect to such DIP 
Delayed Draw Term Loans in accordance with the terms of Section 2.03, which Borrowing 
Request shall have been submitted no earlier than the Final DIP Order Entry Date.

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 105 of 397

236
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



99

(d) Representations and Warranties; DIP Orders.  (i) Each of the 
representations and warranties made by any Loan Party herein or in any other Loan Document 
shall be true and correct in all material respects (except that any representation and warranty that 
is qualified by “materiality” or “Material Adverse Effect”  shall be true and correct in all respects) 
on and as of such DIP DDTL Funding Date, except to the extent such representations and 
warranties expressly relate to an earlier date (in which case such representations and warranties 
shall be true and correct as of such date) and (ii) each of the stipulations of the Loan Parties in each 
of the DIP Orders shall be true, complete and correct in all material respects on and as of such DIP 
DDTL Funding Date.

(e) Officer’s Certificate.  The Administrative Agent shall have received a 
certificate, dated the DIP DDTL Funding Date and signed by a Responsible Officer of the 
Borrower, which certificate shall (i) attest to the satisfaction of the conditions precedent set forth 
in this Section 4.03, (ii) certify that the Organizational Documents and resolutions delivered to the 
Administrative Agent pursuant to Section 4.01(b)(i), in each case, have not been modified, 
rescinded or amended and are in full force and effect as of such DIP DDTL Funding Date and (iii) 
certify that the disclosures set forth in the Perfection Certificate delivered to the Administrative 
Agent pursuant to Section 4.01(a)(ii) remain complete and accurate as of such DIP DDTL Funding 
Date.

(f) Fees and Expenses.  The Borrower shall have paid (or substantially 
concurrently will pay) to each Agent the fees payable on or before the applicable DIP DDTL 
Funding Date referred to in Section 2.05 (or otherwise pursuant to this Agreement) and all 
expenses payable pursuant to Section 10.03 (or otherwise pursuant to this Agreement) to the extent 
invoiced at least two (2) Business Days prior to the DIP DDTL Funding Date, including, for the 
avoidance of doubt, those of (i) each Agent (including fees, costs, disbursements and expenses of 
their DIP Secured Party Advisors) and (ii) the Lenders (including fees, costs, disbursements and 
expenses of their DIP Secured Party Advisors).

(g) Material Adverse Effect.  Since the Closing Date, no event, circumstance or 
change shall have occurred that has caused or evidences, either in any case or in the aggregate, a 
Material Adverse Effect.

(h) Default or Event of Default.  The Borrower and each other Loan Party shall 
be in compliance in all material respects with all the terms and provisions set forth herein and in 
each other Loan Document and the Final DIP Order on its part to be observed or performed, and, 
at the time of and immediately after the DIP DDTL Funding Date, no Default or Event of Default 
shall have occurred and be continuing on such date.

(i) No Litigation.  Other than the Cases and the Recognition Proceedings (and 
any litigation filed directly in response to the filing of the Cases or the Recognition Proceedings), 
there shall not exist any action, suit, investigation, litigation, proceeding, hearing or other legal or 
regulatory developments, pending or threatened in any court or before any arbitrator or 
Governmental Authority that, singly or in the aggregate, could have a Material Adverse Effect or 
that restrains, prevents or purports (in a non-frivolous and good faith manner) to affect materially 
adversely the legality, validity or enforceability of the Loan Documents or the consummation of 
the transactions contemplated hereby or thereby. 
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(j) No Trustee.  No trustee or examiner with expanded powers shall have been 
appointed with respect to any Loan Party or any of the Loan Parties’ respective properties pursuant 
to sections 1106(a)(3) and (4) of the Bankruptcy Code.

(k) Cases.  The Cases of any of the Debtors shall not have been dismissed or 
converted to cases under chapter 7 of the Bankruptcy Code.

(l) Orders.  No motion, pleading or application seeking relief affecting the 
provision of the financing contemplated hereunder in a manner that is adverse to the Lenders, in 
their capacities as such, shall have been filed in the Bankruptcy Court by any Loan Party without 
the prior written consent of the Administrative Agent (acting at the direction of the Required 
Lenders). 

(m) Budget.  The funding of such DIP Delayed Draw Term Loans shall be in 
compliance with the Budget.

(n) No Conflict.  (i) The making of such DIP Delayed Draw Term Loans shall 
not violate any requirement of law, after giving effect to the Final DIP Order, and shall not be 
enjoined, temporarily, preliminarily or permanently and (ii) the Loan Parties shall be in compliance 
with the Final DIP Order.

(o) Amount.  (i) The making, and deemed making, of such DIP Delayed Draw 
Term Loans shall not result in the aggregate principal amount of Loans outstanding hereunder to 
exceed the amount of Loans authorized by the Final DIP Order and (ii)(x) in the case of the First 
DIP DDTL Borrowing, shall be in an amount that is equal to or less than $23,000,000, and (y) in 
the case of any other Borrowing of DIP Delayed Draw Term Loans, shall not be in excess of the 
applicable amount set forth in the Budget for the applicable Borrowing.

(p) Milestones.  The Borrower shall be in compliance with the Milestones set 
forth in Section 5.16 as of the date of such Borrowing.

(q) Liens.  The Final DIP Order shall provide that the Collateral Agent, for the 
benefit of the Secured Parties, shall have a valid and perfected Lien on and security interest in the 
Collateral on the basis and with the priority set forth herein.

(r) Cash Management Order.  The Cash Management Order shall be in full 
force and effect and shall not have been reversed, vacated, stayed or subject to appeal, and shall 
not have been amended, restated, amended and restated, supplemented or otherwise modified 
without the prior written consent of the Required Lenders.

(s) Cadence.  There shall have been no more than two (2) prior Borrowings of 
DIP Delayed Draw Term Loans.

(t) Borrowing Periods.  (i) In the case of the First DIP DDTL Borrowing, such 
Borrowing shall occur during the period commencing on the Final DIP Order Entry Date and 
ending on the date immediately preceding the Initial Stated Maturity Date and (ii) in the case of 
the Second DIP DDTL Borrowing and the Third DIP DDTL Borrowing, (x) such Borrowing shall 
occur during a Maturity Date Extension Period, (y) a Maturity Date Extension Approval shall have 
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been given in respect of such Maturity Date Extension Period prior to the date of Borrowing and 
(z) no other Borrowing shall have occurred during the applicable Maturity Date Extension Period 
in which the applicable Borrowing will occur.

(u) Approved Budget.  The Agent and the Required Lenders shall have received 
and approved the applicable Budget pursuant to section 5.01(f) hereof.

(v) Required Ad Hoc Holder Consent.  Except in the case of the First DIP 
DDTL Borrowing, the Required Ad Hoc Holders shall have provided their prior written consent 
to such Borrowing of DIP Delayed Draw Term Loans, in their sole discretion. 

(w) Certain Additional Conditions.  The conditions precedent set forth in 
Sections 4.02(d), (h), (i), (m), (n), (o), (p), (q), (r) and (s) shall be true and correct as of such DIP 
DDTL Funding Date.

Each of the delivery of a Borrowing Request and the acceptance by Borrower of the proceeds of 
any DIP Delayed Draw Term Loans shall constitute a representation and warranty by Borrower 
and each other Loan Party that on such date of Borrowing (both immediately before and after 
giving effect to such Borrowing and the application of the proceeds thereof) the conditions 
contained in Sections 4.03(d), 4.03(g), and 4.03(h) through (and including) 4.03(r) will be satisfied 
on such date of Borrowing.

Notwithstanding the foregoing, if the Required Ad Hoc Holders determine in their sole discretion 
that the Borrower has failed to satisfy any of the conditions precedent set forth in this Section 4.03 
and so advise the Administrative Agent in writing, the Administrative Agent shall decline to fund 
such DIP Delayed Draw Term Loans.

ARTICLE 5
AFFIRMATIVE COVENANTS

The Borrower and each Subsidiary Guarantor warrants, covenants and agrees with each 
Lender that so long as this Agreement shall remain in effect and until the Commitments have been 
terminated and the principal of and interest on each Loan and all fees and all other expenses or 
amounts payable under any Loan Document shall have been paid in full, unless the Required 
Lenders shall otherwise consent in writing, it will, and will cause each of its Subsidiaries to:

Section 5.01 Financial Statements, Reports, etc.  Furnish to the Administrative Agent for 
distribution to each Lender:

(a) Annual Reports.  As soon as available and in any event within 90 days after 
the end of each fiscal year, beginning with the fiscal year ending December 31, 2024, the 
consolidated balance sheet, consolidated income statement and consolidated cash flow of the 
Borrower and its Subsidiaries as of and for the fiscal year then ended, setting forth in each case in 
comparative form the corresponding figures from the corresponding period from the previous 
fiscal year, and a “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations” substantially equivalent to that which would be required to be included in an Annual 
Report on Form 10-K of the Borrower if the Borrower were to be subject to an obligation to file 
such a report under the Exchange Act. The filing by the Borrower of its Form 10-K or any 
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successor or comparable forms with the Securities and Exchange Commission as at the end of and 
for any fiscal year reported on as aforesaid shall be deemed to satisfy the obligations of this 
paragraph with respect to such year;

(b) Quarterly Reports.  As soon as available and in any event within 45 days 
after the end of each of the first three fiscal quarters of each fiscal year, beginning with the fiscal 
quarter ending March 31, 2025, the consolidated balance sheet, consolidated income statement and 
consolidated cash flow of the Borrower and its Subsidiaries as of and for the fiscal quarter (and 
for the portion of the fiscal year) then ended, setting forth in each case in comparative form the 
corresponding figures from the corresponding period from the previous fiscal year, and a 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” 
substantially equivalent to that which would be required to be included in a Quarterly Report on 
Form 10-Q of the Borrower if the Borrower were to be subject to an obligation to file such a report 
under the Exchange Act.  The filing by the Borrower of its Form 10-Q or any successor or 
comparable forms with the Securities and Exchange Commission as at the end of and for any fiscal 
quarter reported on as aforesaid shall be deemed to satisfy the obligations of this paragraph with 
respect to such quarter; 

(c) Financial Officer’s Certificate.  Concurrently with any delivery of financial 
statements under Section 5.01(a) above, beginning with the fiscal year ending December 31, 2024, 
a report of the accounting firm opining on or certifying such financial statements (which shall be 
unqualified as to scope of audit and shall state that such financial statements fairly present, in all 
material respects, the consolidated financial position of the Borrower and its Subsidiaries as of the 
dates indicated and the results of their operations and their cash flows for the periods indicated in 
conformity with GAAP);

(d) Management Letters.  Promptly after the receipt thereof by any Company, 
a copy of any “management letter” received by any such Person from its certified public 
accountants and the management’s responses thereto; and

(e) Public Reports.  Promptly after the same become publicly available, copies 
of all periodic and other reports, proxy statements and other materials filed by any Company with 
the Securities and Exchange Commission, or any Governmental Authority succeeding to any or 
all of the functions of said Commission, or with any national securities exchange.

(f) Budget and Variance Reporting.  

(i) On the third Thursday following the Petition Date and on every 
other Thursday thereafter, (a) a Cash Flow Forecast for the upcoming thirteen week 
period and (b) a Cash Flow Certificate, each in form satisfactory to the Required 
Lenders.  The most recently delivered (in accordance with the previous sentence) 
Cash Flow Forecast shall become the “Budget” for the purposes of the DIP Facility 
upon the Required Ad Hoc Holders’ written acknowledgement (delivered to the 
Administrative Agent) that the Cash Flow Forecast is in form and substance 
satisfactory to the Required Ad Hoc Holders and is consistent with the form of the 
Initial Budget; provided that, until a new Budget has been approved by the Required 
Ad Hoc Holders, the most recently approved (in accordance with this Section 
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5.01(f)(i)) Budget (or if no such approved Budget exists, the Initial Budget) shall 
govern; and

(ii) Commencing on the third Thursday following the Petition Date and 
on every other Thursday thereafter, a Variance Report in respect of the most 
recently ended Testing Period, in form satisfactory to the Required Lenders, 
together with a certification from a Responsible Officer of the Borrower as to the 
accuracy and completeness thereof.

Section 5.02 Litigation and Other Notices.  Furnish to the Administrative Agent and each 
Lender written notice of any of the following promptly (and, in any event (subject to Section 
5.02(h)), within three (3) Business Days of knowledge of a Responsible Officer of the Borrower 
thereof):

(a) the filing or commencement of, or any threat or written notice of intention 
of any Person to file or commence, any action, suit, litigation or proceeding, whether at law or in 
equity by or before any Governmental Authority, (i) against any Company or any Affiliate thereof 
that would reasonably be expected to be materially adverse to such Company or Affiliate or (ii) 
with respect to any Loan Document;

(b) the occurrence of a Casualty Event;

(c) the receipt by any Loan Party of notice of (i) the commencement of any 
proceedings by or before any Governmental Authority seeking cancelation, termination (including 
by means of non-renewal), revocation, limitation, adverse modification or adverse conditioning of 
any Material License or other material consent or authorization issued by a Governmental 
Authority, including the One Dot Six Lease Authorization and the Inmarsat Agreement, (ii) any 
actual or threatened suspension, limitation or revocation of, failure to renew, or imposition of any 
restraining order, escrow or impoundment of funds in connection with the One Dot Six Lease 
and/or the Inmarsat Agreement, (iii) any default, event of default, termination or material breach 
of contract with respect to any Material Contract, or any amendment, restatement, modification, 
waiver or consent thereunder (it being understood and agreed that such notice shall attach a true 
and complete copy of such amendment, restatement, modification, waiver or consent), (iv) any 
filing before or notice from any Governmental Authority asserting any failure by the Loan Parties 
or any Subsidiary to be in compliance with Communications Laws in any material respect 
(together with a copy of such notice) and any notice from the FCC, ISED, the CRTC or any other 
Governmental Authority denying, postponing or revoking any application filed by any Company 
or (v) any material written correspondence with the FCC or ISED; provided that in relation to the 
notices required to be delivered under this Section 5.02(c), the Administrative Agent and the 
Lenders acknowledge that they have received notice of the matters listed on Schedule 3.23(b) 
attached hereto (but not of any change in the status thereof);

(d) any Default, specifying the nature and extent thereof and the corrective 
action (if any) taken or proposed to be taken with respect thereto;

(e) any default (other than directly as a result of the commencement of the 
Cases and the Recognition Proceedings) under any Indebtedness of a Loan Party in excess of 
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$12,000,000, specifying the nature and extent thereof and the corrective action (if any) taken or 
proposed to be taken with respect thereto;

(f) any development that has resulted in, or would reasonably be expected to 
result in a Material Adverse Effect; or

(g) the occurrence of a Change in Control.

Section 5.03 Existence; Businesses and Properties.

(a) Do or cause to be done all things reasonably necessary to preserve, renew 
and maintain in full force and effect its legal existence, except as otherwise expressly permitted 
under Section 6.05 or Section 6.06 or, in the case of any Subsidiary, where the failure to perform 
such obligations, individually or in the aggregate, would not reasonably be expected to result in a 
Material Adverse Effect.  Notwithstanding anything to the contrary contained in this Section 5.03, 
any of the Borrower and the Subsidiary Guarantors may change its partnership, corporate or other 
existence to another form of existence so long as the perfection and priority of the Liens of the 
Administrative Agent created by the Loan Security Documents are not adversely affected.

(b) Do or cause to be done all things reasonably necessary to obtain, preserve, 
renew, extend and keep in full force and effect the rights, licenses, permits, privileges, franchises, 
authorizations, patents, copyrights, trademarks, service marks and trade names material to the 
conduct of its business; maintain and operate such business in substantially the manner in which 
it is presently conducted and operated; comply with all applicable Requirements of Law (including 
any and all zoning, building, Environmental Law, ordinance, code or approval or any building 
permits or any restrictions of record or agreements affecting the Real Property) and decrees and 
orders of any Governmental Authority, whether now in effect or hereafter enacted, except where 
the failure to comply, individually or in the aggregate, would not reasonably be expected to result 
in a Material Adverse Effect; pay and perform its obligations under all Leases and Loan 
Documents, except where the failure to comply, individually or in the aggregate, would not 
reasonably be expected to result in a Material Adverse Effect; and at all times maintain, preserve 
and protect all property material to the conduct of such business and keep such property in good 
repair, working order and condition (other than wear and tear occurring in the ordinary course of 
business) and from time to time make, or cause to be made, all needful and proper repairs, 
renewals, additions, improvements and replacements thereto necessary in order that the business 
carried on in connection therewith may be properly conducted at all times; provided that nothing 
in this Section 5.03(b) shall prevent (i) sales of property, consolidations, amalgamations or mergers 
by or involving any Company in accordance with Section 6.05 or Section 6.06; (ii) the withdrawal 
by any Company of its qualification as a foreign corporation in any jurisdiction where such 
withdrawal, individually or in the aggregate, would not reasonably be expected to result in a 
Material Adverse Effect; (iii) the abandonment by any Company of any rights, franchises, licenses 
(other than the One Dot Six Lease or any Material License, unless as contemplated by Schedule 
6.06(g)), trademarks, trade names, copyrights or patents that such Person reasonably determines 
are not useful to its business or no longer commercially desirable, or (iv) the relinquishment of 
spectrum rights as contemplated by Schedule 6.06(g).
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(c) Do or cause to be done all things reasonably necessary to obtain, preserve, 
renew, extend and keep in full force and effect all Material Licenses (or the substantive rights 
conferred upon the Companies thereunder), the One Dot Six Lease and the Inmarsat Agreement; 
provided that the Borrower may enter into transactions as contemplated by Schedule 6.06(g) and 
take actions required in furtherance of the objective underlying any Material Regulatory Request.

(d) From and after the Interim DIP Order Entry Date (but subject to Section 
5.14), the Borrower shall ensure that the DIP Loan Proceeds Account shall be subject to an 
Account Control Agreement.

Section 5.04 Insurance.  The Borrower and each of its Subsidiaries shall keep its 
insurable property adequately insured at all times by financially sound and reputable insurers; 
maintain such other insurance, to such extent and against such risks as is customary with 
companies in the same or similar businesses operating in the same or similar locations, including 
insurance with respect to properties material to the business of the Borrower and its Subsidiaries 
against such casualties and contingencies and of such types and in such amounts with such 
deductibles as is customary in the case of similar businesses operating in the same or similar 
locations.

Section 5.05 Obligations and Taxes.  

(a) Payment of Obligations.  Subject to the Bankruptcy Code, the terms of the 
applicable DIP Order and the DIP Recognition Order and any required approval by the Bankruptcy 
Court or the CCAA Court, but without limiting any other restriction or obligation herein, pay its 
material obligations (other than Indebtedness) promptly and in accordance with their terms, and 
pay and discharge promptly when due all material Taxes, assessments and governmental charges 
or levies imposed upon it or upon its income or profits or in respect of its property, before the same 
shall become delinquent or in default; provided that such payment and discharge shall not be 
required with respect to any such Tax, assessment, charge, levy or claim so long as the validity or 
amount thereof shall be contested in good faith by appropriate proceedings timely instituted and 
diligently conducted and the applicable Company shall have set aside on its books adequate 
reserves or other appropriate provisions with respect thereto in accordance with GAAP and such 
contest operates to suspend collection of the contested obligation, Tax, assessment or charge and 
enforcement of a Lien other than a Permitted Lien.

(b) Filing of Returns.  Subject to the limitations and exceptions set forth in the 
introductory paragraph to this Article 5, the Borrower and each Subsidiary Guarantor warrants, 
covenants and agrees with each Lender that it will, and will cause each of its Subsidiaries to: (i) 
timely and correctly file all material Tax Returns required to be filed by it and (ii) withhold, collect 
and remit all material Taxes that it is required to collect, withhold or remit.

Section 5.06 Employee Benefits.

(a) Comply in all material respects with the applicable provisions of ERISA 
and the Code (and any Requirements of Law applicable to any Foreign Plan or Canadian Pension 
Plan) and (b) furnish to the Administrative Agent (x) as soon as possible after, and in any event 
within 15 days after any Company or any of its ERISA Affiliates knows or has reason to know 
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that, (i) any ERISA Event, or any similar event with respect to a Foreign Plan or Canadian Pension 
Plan has occurred, (ii) the imposition of a Lien with respect to any Employee Benefit Plan, a Single 
Employer Plan, Canadian Pension Plan, or a Multiemployer Plan other than statutory liens arising 
in the ordinary course of business, (iii) the adoption of any new Single Employer Plan or Canadian 
Pension Plan, or the entering into of any obligation to contribute to any Multiemployer Plan by 
any Companies or its ERISA Affiliates, (iv) the adoption of an amendment to a Single Employer 
Plan, Multiemployer Plan (or agreement pursuant to which any Company or its ERISA Affiliates 
contributes to a Multiemployer Plan), Foreign Plan or Canadian Pension Plan if such amendment 
results in a material increase in benefits or unfunded liabilities, or (v) the commencement of 
contributions by any Company or any of its ERISA Affiliates to a Multiemployer Plan, Single 
Employer Plan, Foreign Plan or Canadian Pension Plan, a statement of a Financial Officer of the 
Borrower setting forth details as to such ERISA Event or any similar event with respect to a 
Foreign Plan or Canadian Pension Plan and the action, if any, that the Companies propose to take 
with respect thereto; (y) as soon as practicable following any request by the Administrative Agent, 
copies of (i) each Schedule B (Actuarial Information) to the annual report (Form 5500 Series) filed 
by any Company or any of its ERISA Affiliates with the Internal Revenue Service with respect to 
each Single Employer Plan or each annual information report for any Canadian Pension Plan and 
Foreign Plan; (ii) the most recent actuarial valuation report for each Employee Benefit Plan, 
Canadian Pension Plan, Single Employer Plan, Foreign Plan and Multiemployer Plan; (iii) all 
notices received by any Company or any of its ERISA Affiliate from a Canadian Pension Plan or 
Multiemployer Plan sponsor or any governmental agency concerning an ERISA Event or Canadian 
Pension Plan; (iv) the aggregate amount of payments made under any employee welfare benefit 
plan (as defined in Section 3(l) of ERISA) to any retired employees of any Company or any of its 
Affiliates (or any dependents thereof) during the most recently completed fiscal year; and (v) such 
other documents or governmental reports or filings relating to any Employee Benefit Plan, Single 
Employer Plan, Multiemployer Plan, Foreign Plan or Canadian Pension Plan (or employee benefit 
plan sponsored or contributed to by any Company or its ERISA Affiliates) as the Administrative 
Agent shall reasonably request and (z) as soon as practicable following any request therefor, copies 
of (i) any documents described in Section 101(k) of ERISA that any Company or its ERISA 
Affiliates may request with respect to any Multiemployer Plan and (ii) any notices described in 
Section 101(1) of ERISA that any Company or its ERISA Affiliates may request with respect to 
any Multiemployer Plan; provided that, with respect to the notices described in (i) and (ii) above, 
if any Company or any of its ERISA Affiliates has not requested such documents or notices from 
the administrator or sponsor of the applicable Multiemployer Plan, such Company or such ERISA 
Affiliate shall promptly make a request for such documents or notices from such administrator or 
sponsor and shall provide copies of such documents and notices promptly after receipt thereof.

Section 5.07 Maintaining Records; Access to Properties and Inspections; Meetings.

(a) Keep proper books of record and account in which full, true and correct 
entries in conformity with GAAP and all Requirements of Law are made of all dealings and 
transactions in relation to its business and activities.  The Borrower and each of its Subsidiaries 
will permit any representatives designated by the Administrative Agent or any Lender to visit and 
inspect the financial records and the property of such Company at reasonable times and as often 
as reasonably requested and to make extracts from and copies of such financial records, and permit 
any representatives designated by the Administrative Agent or any Lender to discuss the affairs, 
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finances, accounts and condition of any Company with the officers and employees thereof and 
advisors therefor (including independent accountants).

(b) Upon the request of the Administrative Agent or the Required Lenders, 
participate in a telephonic meeting of the Administrative Agent and the Lenders no more 
frequently than once during each week (unless a Default or an Event of Default has occurred and 
is continuing, in which case, such calls shall be held more frequently if so requested by the 
Administrative Agent or the Required Lenders) at such time as may be agreed to by Borrower and 
Required Lenders regarding, without limitation, a comprehensive update on the Cases (including 
negotiations with any reluctant stakeholder), variances with respect to the Budget, and any other 
material information relating to the business, condition (financial or otherwise), operation, 
performance, properties or prospects of any of the Loan Parties or their Subsidiaries and any other 
information that may be requested by the Administrative Agent or any Lender.

Section 5.08 [Reserved].

Section 5.09 Compliance with Laws; Compliance with Environmental Laws; 
Environmental Reports.

(a) Comply with all laws, rules, regulations and orders of any Governmental 
Authority applicable to it or its property, except where the failure to do so, individually or in the 
aggregate, would not reasonably be expected to result in a Material Adverse Effect; provided that 
the Loan Parties and their Subsidiaries shall comply at all times with all orders related to the Cases, 
including the Cash Management Order and the DIP Orders.

(b) Comply, and undertake all commercially reasonable efforts to cause all of 
its employees occupying Real Property owned, operated or leased by the Borrower or any of its 
Subsidiaries to comply, in all material respects with all Environmental Laws and Environmental 
Permits applicable to its operations and Real Property; obtain and renew all material 
Environmental Permits applicable to its operations and Real Property; and conduct all Responses 
required by, and in accordance with, Environmental Laws, in each case, except where the failure 
to comply, undertake, obtain, renew or conduct individually or in the aggregate, would not 
reasonably be expected to result in a Material Adverse Effect; provided that no Company shall be 
required to undertake any Response to the extent that its obligation to do so is being contested in 
good faith and by proper proceedings and appropriate reserves are being maintained with respect 
to such circumstances in accordance with GAAP.

Section 5.10 Communications Licenses.  Neither the Borrower nor any Subsidiary shall 
operate its businesses other than in accordance with Communications Laws and the terms and 
conditions of the Communications Licenses and the One Dot Six Lease, except for instances of 
non-compliance that would not, individually or in the aggregate, reasonably be expected to have a 
material adverse effect on the Borrower and its Subsidiaries and their businesses.

Section 5.11 Additional Collateral; Additional Guarantors.

(a) Subject to this Section 5.11, with respect to any property acquired after the 
Closing Date by any Loan Party that is intended to be subject to the Lien created by any of the 
Loan Security Documents but is not so subject (including, for the avoidance of doubt, 
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Communications Licenses acquired after the Closing Date to the maximum extent permitted by 
law and any proceeds and right to receive proceeds from such Communications Licenses), 
promptly (and in any event within 30 days after the acquisition thereof) (i) execute and deliver to 
the Collateral Agent such amendments or supplements to the relevant Loan Security Documents 
or such other documents as the Collateral Agent shall deem necessary or advisable to grant the 
Collateral Agent, for its benefit and for the benefit of the other Secured Parties, a Lien on such 
property subject to no Liens other than Permitted Liens, and (ii) take all actions necessary to cause 
such Lien to be duly perfected to the extent required by such Loan Security Document in 
accordance with all applicable Requirements of Law, including the filing of financing statements 
in such jurisdictions as may be reasonably requested by the Collateral Agent.  The Borrower shall 
otherwise take such actions and execute and/or deliver to the Collateral Agent such documents as 
the Collateral Agent shall require to confirm the validity, perfection and priority of the Lien of the 
Loan Security Documents on such after-acquired properties.

(b) With respect to any Person that is or becomes a Subsidiary after the Closing 
Date, promptly (and in any event within 30 days after such Person becomes a Subsidiary) (i) 
deliver to the Collateral Agent the certificates, if any, representing all of the Equity Interests of 
such Subsidiary, together with undated stock powers or other appropriate instruments of transfer 
executed and delivered in blank by a duly authorized officer of the holder(s) of such Equity 
Interests, and all intercompany notes owing from such Subsidiary to the Borrower or any 
Subsidiary Guarantor together with instruments of transfer executed and delivered in blank by a 
duly authorized officer of the Borrower or such Subsidiary Guarantor and (ii) cause such new 
Subsidiary (A) to execute a Joinder Agreement or such comparable documentation to become a 
Subsidiary Guarantor and a joinder agreement to the Loan Security Agreement or the Canadian 
Security Agreement, as applicable, substantially in the form annexed thereto, and (B) to take all 
actions necessary or advisable in the opinion of the Administrative Agent to cause the Lien created 
by the Loan Security Agreement or the Canadian Security Agreement, as applicable, to be duly 
perfected to the extent required by such agreement in accordance with all applicable Requirements 
of Law, including the filing of financing statements in such jurisdictions as may be reasonably 
requested by the Administrative Agent.

Section 5.12 Security Interests; Further Assurances.  Promptly, upon the reasonable 
request of the Administrative Agent or any Lender, at the Borrower’s expense, execute, 
acknowledge and deliver, or cause the execution, acknowledgment and delivery of, and thereafter 
register, file or record, or cause to be registered, filed or recorded, in an appropriate governmental 
office, any document or instrument (including, without limitation, mortgages) supplemental to or 
confirmatory of the Loan Security Documents or otherwise deemed by the Required Lenders 
reasonably necessary or desirable for the continued validity, perfection and priority of the Liens 
on the Collateral covered thereby subject to no other Liens except as permitted by the applicable 
Loan Security Document, or obtain any consents or waivers as may be necessary or appropriate in 
connection therewith.  Deliver or cause to be delivered to the Administrative Agent from time to 
time such other documentation, consents, authorizations, approvals and orders in form and 
substance reasonably satisfactory to the Required Lenders as the Required Lenders shall 
reasonably deem necessary to perfect or maintain the Liens on the Collateral pursuant to the Loan 
Security Documents.  Upon the exercise by the Administrative Agent or any Lender of any power, 
right, privilege or remedy pursuant to any Loan Document which requires any consent, approval, 
registration, qualification or authorization of any Governmental Authority execute and deliver all 
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applications, certifications, instruments and other documents and papers that the Administrative 
Agent or such Lender may reasonably require.  If the Administrative Agent or the Required 
Lenders determine that they are required by a Requirement of Law to have appraisals prepared in 
respect of the Real Property of the Borrower or any Subsidiary Guarantor constituting Collateral, 
the Borrower shall provide to the Administrative Agent appraisals that satisfy the applicable 
requirements of the Real Estate Appraisal Reform Amendments of FIRREA or otherwise in form 
and substance satisfactory to the Required Lenders.

Section 5.13 Information Regarding Collateral.  Not effect any change (i) in any Loan 
Party’s legal name, (ii) in the location of any Loan Party’s chief executive office, (iii) in any Loan 
Party’s identity or organizational structure, (iv) in any Loan Party’s Federal Taxpayer 
Identification Number or organizational identification number, if any, or (v) in any Loan Party’s 
jurisdiction of organization (in each case, including by merging with or into any other entity, 
amalgamating, reorganizing, dissolving, liquidating, reorganizing or organizing in any other 
jurisdiction), until (A) it shall have given the Administrative Agent and Collateral Agent not less 
than 30 days’ prior written notice (in the form of an Officers’ Certificate), or such lesser notice 
period agreed to by the Administrative Agent, of its intention so to do, clearly describing such 
change and providing such other information in connection therewith as the Administrative Agent 
may reasonably request and (B) it shall have taken all action reasonably satisfactory to the 
Required Lenders to maintain the perfection and priority of the security interest of the Collateral 
Agent for the benefit of the Loan Secured Parties in the Collateral, if applicable.  Each Loan Party 
agrees to promptly provide the Administrative Agent and Collateral Agent with certified 
Organizational Documents reflecting any of the changes described in the preceding sentence.

Section 5.14 Post-Closing Collateral Matters.  Execute and deliver the documents and 
complete the tasks set forth on Schedule 5.14, in each case within the time limits specified on such 
schedule.

Section 5.15 License Subsidiaries; Other Subsidiaries.  Hold and retain, or cause to be 
held or retained, as applicable, (i) all Material Licenses (other than the One Dot Six Lease 
Authorization and other Communications Licenses issued by the FCC authorizing the use of the 
1670-1675 MHz band) issued by the FCC to any Company in one or more License Subsidiaries; 
and (ii) the One Dot Six Lease Authorization and the other Communications Licenses authorizing 
the use of the 1670-1675 MHz band issued by the FCC to any Company in One Dot Six LLC.

Section 5.16 Certain Case Milestones.  Ensure that each of the milestones set forth below 
(the “Milestones”), each of which may be extended or waived in writing (with email from counsel 
being sufficient) by the Required Ad Hoc Holders (in their sole discretion), is achieved in 
accordance with the applicable timing referred to below:

(a) the Company shall have commenced the Chapter 11 Cases in the 
Bankruptcy Court no later than 11:59 p.m. New York City time on the Petition Date, which shall 
be no later than 11:59 p.m. New York City time on January 5, 2025;

(b) no later than one (1) day after the Petition Date, the Company (x) shall have 
filed the Break-Up Fee Motion (as defined in the Restructuring Support Agreement), in form and 
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substance acceptable to the Required Ad Hoc Holders, and (2) will seek to have the Break Up Fee 
Motion heard no later than twenty one (21) days after the Petition Date;

(c) no later than five (5) days after the Petition Date, the Bankruptcy Court shall 
have entered the Interim DIP Order in form and substance acceptable to the Required Ad Hoc 
Holders;

(d) no later than ten (10) Business Days after the Petition Date, the CCAA 
Court shall have issued the Initial CCAA Recognition Order and Interim DIP Recognition Order;

(e) no later than thirty-five (35) days after the Petition Date, the Bankruptcy 
Court shall have entered an order, in form and substance acceptable to the Required Ad Hoc 
Holders, granting the relief requested in the Break-Up Fee Motion;

(f) no later than thirty-five (35) days after the Petition Date (and no earlier than 
the Syndication Consummation Date), the Bankruptcy Court shall have entered the Final DIP 
Order, in form and substance acceptable to the Required Ad Hoc Holders;

(g) no later than ten (10) Business Days after entry of the Final DIP Order, the 
CCAA Court shall have issued the Final DIP Recognition Order, in form and substance acceptable 
to the Required Ad Hoc Holders;

(h) no later than seventy-five (75) days after the Petition Date, the Company 
shall have executed the AST Definitive Agreements (as defined in the Restructuring Support 
Agreement);

(i) no later than seventy-five (75) days after the Petition Date, the Company 
shall have filed the AST Definitive Agreements Motion (as defined in the Restructuring Support 
Agreement);

(j) no later than seventy-five (75) days after the Petition Date, the Company 
shall have filed (x) an Acceptable Plan, (y) the Disclosure Statement, and the motion seeking 
approval of the Solicitation Materials (each term in the foregoing subclause (y), as defined in the 
Restructuring Support Agreement and in form and substance satisfactory to the Required Ad Hoc 
Holders);

(k) no later than one hundred and ten (110) days after the Petition Date, the 
Bankruptcy Court shall have entered the Disclosure Statement Order (as defined in the 
Restructuring Support Agreement);

(l) no later than one hundred and ten (110) days after the Petition Date, the 
Bankruptcy Court shall have entered the AST Definitive Agreements Order (as defined in the 
Restructuring Support Agreement); 

(m) no later than one hundred and forty-five (145) days after the Petition Date, 
the Bankruptcy Court shall have entered the Confirmation Order;
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(n) no later than ten (10) days after the entry of the Confirmation Order, the 
CCAA Court shall have issued an order recognizing the Confirmation Order;

(o) no later than forty (40) months after the Petition Date, the effective date of 
the Acceptable Plan shall have occurred.

Section 5.17 Certain Bankruptcy Matters.  Comply in all material respects (a) after entry 
thereof, with each order of the type referred to in clause (b) of the definition of “Approved 
Bankruptcy Court Order”, as each such order is amended and in effect in accordance with this 
Agreement (including, for the avoidance of doubt, the requirements set forth in clause (b) of the 
definition of “Approved Bankruptcy Court Order”); provided that any actions taken to enforce any 
rights or remedies arising from a breach of this Section 5.17 shall be subject to any requirements 
in the DIP Orders or DIP Recognition Orders, as applicable, requiring a ruling or entry of an order 
of the Bankruptcy Court or CCAA Court, as applicable and (b) with their obligations and 
responsibilities as debtors in possession under the Bankruptcy Code, the Federal Rules of 
Bankruptcy Procedure, the Final DIP Order, and any other order of the Bankruptcy Court. 

Section 5.18 Prepetition First Out Obligations Payoff Letter.  On or prior to the Final DIP 
Order Entry Date, furnish to the Administrative Agent, for distribution to the Lenders, a customary 
payoff letter in respect of the Prepetition First Out Obligations to be prepaid on the DIP Second 
Funding Loans that has been validly executed and delivered by the 1L Loan Administrative Agent 
and is in form and substance reasonably satisfactory to the Fortress Lenders and Cerberus Lenders. 

Section 5.19 Bankruptcy Notices.

(a) Furnish to the Administrative Agent, the Ad Hoc Cross-Holder Group 
Primary Advisors and the Ad Hoc First Lien Group Primary Advisors, to the extent reasonably 
practicable (or, if impracticable, as soon as reasonably practicable prior to such filing), at least 
three (3) Business Days prior to filing with the Bankruptcy Court or CCAA Court, as applicable, 
notice and copies of the Final DIP Order, Final DIP Recognition Order, and any motion in respect 
of an order that would constitute an “Approved Bankruptcy Court Order” and all other proposed 
orders, pleadings and other documents related to the Loans and the Loan Documents, any other 
financing or use of Cash Collateral, any sale or other disposition of Collateral outside the ordinary 
course, having a value in excess of $200,000, cash management, adequate protection, any chapter 
11 plan and/or any disclosure statement or supplemental document related thereto, which shall, in 
each case, have been prepared in good faith.

(b) Furnish to the Administrative Agent, the Ad Hoc Cross-Holder Group 
Primary Advisors and the Ad Hoc First Lien Group Primary Advisors, to the extent reasonably 
practicable, no later than three (3) Business Days (or such shorter period as Administrative Agent, 
at the direction of the Required Lenders, may agree) prior to filing with the Bankruptcy Court or 
CCAA Court all other filings, motions, pleadings, other papers or material notices to be filed with 
the Bankruptcy Court or CCAA relating to any request (x) to approve any compromise and 
settlement of claims whether under Rule 9019 of the Federal Rules of Bankruptcy Procedure or 
otherwise, or (y) for relief under Section 363, 365, 1113 or 1114 of the Bankruptcy Code.
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Section 5.20 Reorganization Efforts.  The Borrower shall promptly provide the 
Administrative Agent and the Lenders, upon request by the Administrative Agent or any Lender, 
with updates of any material developments in connection with the Loan Parties’ reorganization 
efforts under the Cases, whether in connection with the sale of all or substantially all of the 
Borrower’s or any of the Loan Parties’ assets, the marketing of any Loan Parties’ assets outside 
the ordinary course, the formulation of bidding procedures, and auction plan, or documents related 
thereto, any negotiations with respect to the Prepetition Facilities, or otherwise.  Without limiting 
the foregoing, promptly upon request and upon any such information becoming available to the 
Loan Parties, each Loan Party shall provide the Administrative Agent and the Lenders with copies 
of any informational packages provided to any potential bidders, a status report (upon request of 
the Administrative Agent, a Lender or the advisors to the Lenders) and updated information 
relating to any sale of assets, and copies of all drafts of proposed sale documentation, any such 
bids and any updates, modifications or supplements to such information and materials.

Section 5.21 Interim DIP Order Entry Date.  On the Interim DIP Order Entry Date, each 
Loan Party (or, in the case of the Canadian Security Agreement, each Canadian Subsidiaries) shall 
(i) execute and deliver to the Administrative Agent and/or the Collateral Agent (as applicable) the 
Canadian Security Agreement, the Intercompany Note, the Loan Security Agreement and the 
Reaffirmation Agreement and (ii) cause to be delivered to the Administrative Agent each of the 
items set forth in Section 4.02(f).

Section 5.22 Prepetition First Out Obligations Refinancing.  The Borrower shall cause 
all outstanding Prepetition First Out Obligations to be repaid in full by no later than the third (3rd) 
Business Day after the Final DIP Order Entry Date.

ARTICLE 6
NEGATIVE COVENANTS

The Borrower and each Subsidiary Guarantor warrants, covenants and agrees with each 
Lender that, so long as this Agreement shall remain in effect and until the Commitments have been 
terminated and the principal of and interest on each Loan and all fees and all other expenses or 
amounts payable under any Loan Document have been paid in full in cash, it will not, nor will it 
cause or permit any Subsidiaries to:

Section 6.01 Indebtedness.  Unless explicitly consented to by the Required Ad Hoc 
Holders in writing (delivered to the Borrower and the Administrative Agent), directly or indirectly, 
Incur any Indebtedness (including Acquired Indebtedness), except (as set forth below, the 
“Permitted Debt”):

(a) Indebtedness under the Prepetition Facilities as in effect on the Closing Date 
(other than the Prepetition Roll-Up Indebtedness after giving effect to the Roll-Up); 

(b) Indebtedness of the Borrower or any Subsidiary outstanding on the Closing 
Date to the extent set forth on Schedule 6.01(b) hereto;

(c) Unsecured Indebtedness of the Borrower to any Subsidiary and of any 
Subsidiary to the Borrower or any other Subsidiary; provided such Indebtedness is subject to an 
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Intercompany Note and pledged by such party as Collateral pursuant to the Loan Security 
Documents;

(d) [reserved];

(e) Indebtedness of the Borrower or any Subsidiary in respect of Purchase 
Money Obligations and Capital Lease Obligations in a combined aggregate principal amount not 
to exceed $10.0 million;

(f) Indebtedness and obligations of the Borrower or any Subsidiary in respect 
of letters of credit, bank guarantees and cash management obligations, including without 
limitation, letters of credit in respect of bid, performance or surety bonds, workers’ compensation 
claims, health, disability or other benefits to former employees or their families or property, 
casualty or liability or self-insurance obligations and completion guarantees and bankers 
acceptances issued for the account of the Borrower or any Subsidiary in the ordinary course of 
business, provided that the aggregate principal amount of Indebtedness pursuant to this Section 
6.01(f) outstanding at any time shall not exceed $5.0 million;

(g) Contingent Obligations of (A) the Borrower or any Guarantor in respect of 
Indebtedness of the Borrower or any Subsidiary Guarantor, or (B) any Subsidiary that is not a 
Guarantor in respect of Indebtedness of any Subsidiary that is not a Guarantor, in each case so 
long as such Indebtedness is otherwise permitted under this covenant; provided, that if the 
applicable primary obligations are unsecured and/or subordinated to the Obligations, the 
applicable Contingent Obligations shall be unsecured and/or subordinated, as applicable, to the 
Obligations;

(h) Indebtedness of the Borrower or any Subsidiary arising from the honoring 
by a bank or other financial institution of a check, draft or similar instrument inadvertently drawn 
against insufficient funds in the ordinary course of business; provided, however, that such 
Indebtedness is extinguished within five Business Days of incurrence;

(i) Indebtedness of the Borrower or any Subsidiary representing the financing 
of installments of insurance premiums in the ordinary course of business, provided that the amount 
of such Indebtedness shall not exceed the amount of the unpaid cost of such insurance; and

(j) Indebtedness of the Borrower or any Subsidiary arising in connection with 
endorsement of instruments for deposit in the ordinary course of business. 

For purposes of determining compliance with this Section 6.01, in the event that an item 
of Indebtedness (including, for the avoidance of doubt, any portion thereof) meets the criteria of 
one or more of the categories of Permitted Debt described in Section 6.01(c) through 6.01(j), the 
Borrower may not divide, classify or reclassify or later divide, classify or reclassify (as if Incurred 
at such later time), such item of Indebtedness (including, for the avoidance of doubt, any portion 
thereof) in any manner.  Accrual of interest, the accretion of accreted value, amortization of 
original issue discount, the payment of a paid-in-kind fee in connection with any Incurrences of 
Indebtedness under this Agreement, the accretion of liquidation preference and increases in the 
amount of Indebtedness outstanding solely as a result of fluctuations in the exchange rate of 
currencies shall not be deemed to be an Incurrence of Indebtedness for purposes of this Section 
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6.01.  Guarantees of, or obligations in respect of letters of credit relating to, Indebtedness which is 
otherwise included in the determination of a particular amount of Indebtedness shall not be 
included in the determination of such amount of Indebtedness; provided that the Incurrence of the 
Indebtedness represented by such guarantee or letter of credit, as the case may be, was in 
compliance with this Section 6.01.

For purposes of determining compliance with any U.S. dollar-denominated restriction on 
the Incurrence of Indebtedness, the U.S. Dollar equivalent principal amount of Indebtedness 
denominated in a foreign currency shall be calculated based on the relevant currency exchange 
rate in effect on the date such Indebtedness was Incurred, in the case of term debt, or first 
committed or first Incurred (whichever yields the lower U.S. Dollar equivalent), in the case of 
revolving credit debt; provided that if such Indebtedness is Incurred to refinance other 
Indebtedness denominated in a foreign currency, and such refinancing would cause the applicable 
U.S. dollar-denominated restriction to be exceeded if calculated at the relevant currency exchange 
rate in effect on the date of such refinancing, such U.S. dollar-denominated restriction shall be 
deemed not to have been exceeded so long as the principal amount of such refinancing 
Indebtedness does not exceed the principal amount of such Indebtedness being refinanced.

Notwithstanding any other provision of this Section 6.01, the maximum amount of 
Indebtedness that the Borrower and the Guarantors may Incur pursuant to this Section 6.01 shall 
not be deemed to be exceeded, with respect to any outstanding Indebtedness, solely as a result of 
fluctuations in the exchange rate of currencies.

Section 6.02 Liens.  Unless explicitly consented to by the Required Ad Hoc Holders in 
writing (delivered to the Borrower and the Administrative Agent), create, Incur, assume or permit 
or suffer to exist, directly or indirectly, any Lien on any property now owned or hereafter acquired 
by it or on any income or revenues or rights in respect of any thereof, except for Permitted Liens. 

Section 6.03 Sale and Leaseback Transactions.  Unless explicitly consented to by the 
Required Ad Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), 
enter into any arrangement, directly or indirectly, with any Person whereby it shall sell or transfer 
any property, real or personal, used or useful in its business, whether now owned or hereafter 
acquired, and thereafter rent or lease such property or other property which it intends to use for 
substantially the same purpose or purposes as the property being sold or transferred (a “Sale and 
Leaseback Transaction”).

Section 6.04 Viasat Proceedings.  Without the prior written consent of the Required Ad 
Hoc Holders (in their sole discretion), file or commence any action, suit, litigation or proceeding, 
or make any material filing or take any material action in respect of (or during the pendency of) 
the foregoing (including any settlement in respect thereof), whether at law or in equity by or before 
any Governmental Authority, or otherwise pursuant to the Cases, against Viasat or any Affiliate 
thereof; provided that, without limiting the foregoing, it is understood and agreed that, for purposes 
of this Section 6.04, (i) the Required Ad Hoc Holders have consented to the filing by the Borrower 
of a civil complaint against Viasat, which complaint shall be substantially in the form of the draft 
complaint delivered by the Borrower to the Ad Hoc Cross-Holder Group Primary Advisors and 
the Ad Hoc First Lien Group Primary Advisors on January 2, 2025 and (ii) the Borrower shall 
share drafts of material pleadings in respect of the litigation relating to such civil complaint with 
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the Ad Hoc Cross-Holder Group Primary Advisors and the Ad Hoc First Lien Group Primary 
Advisors prior to the filing thereof and shall afford them a reasonable opportunity under the 
circumstances to comment on such pleadings and shall incorporate such reasonable comments in 
good faith.

Section 6.05 Mergers and Consolidations.  (x) With respect to the Borrower, wind up, 
liquidate or dissolve its affairs (or suffer any liquidation or dissolution), directly or indirectly sell 
all or substantially all of its assets and the Subsidiary Guarantors’ assets (on a consolidated basis) 
or enter into any transaction of merger, amalgamation or consolidation or (y) with respect to any 
Subsidiary of the Borrower, wind up, liquidate or dissolve its affairs (or suffer any liquidation or 
dissolution), sell all or substantially all of its assets or enter into any transaction of merger, 
amalgamation or consolidation, except that the following shall be permitted subject to any 
provisions of the Bankruptcy Code and any orders of the Bankruptcy Court:

(a) [reserved];

(b) any Guarantor may merge, amalgamate or consolidate with or into, or sell 
all or substantially all of its assets to, the Borrower or any Guarantor (as long as the Borrower is 
the Surviving Person in the case of any such merger, consolidation or sale involving the Borrower 
and otherwise a Guarantor is the Surviving Person);

(c) any Subsidiary may dissolve, liquidate or wind up its affairs at any time; 
provided that such dissolution, liquidation or winding up, as applicable, would not reasonably be 
expected to have a Material Adverse Effect and such Subsidiary contributes all of its assets (but 
not debts) to a Loan Party; and

(d) any Subsidiary that is not a Guarantor may amalgamate, merge or 
consolidate with or into, or sell all or substantially all of its assets to, the Borrower, any Guarantor, 
or any Subsidiary that is not a Guarantor so long as the Borrower or applicable Guarantor, in the 
case of a merger or consolidation with or into a Loan Party, is the surviving Person (and no debt 
is sold, assumed or otherwise Incurred by any Loan Party in connection therewith).

Section 6.06 Asset Sales.  Unless explicitly consented to by the Required Ad Hoc 
Holders in writing (delivered to the Borrower and the Administrative Agent), neither the Borrower 
nor any Subsidiary shall cause or make an Asset Sale.

Section 6.07 Restricted Payments.  Unless explicitly consented to by the Required Ad 
Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), (x) authorize, 
make, declare or pay, directly or indirectly, any Dividends with respect to the Borrower or any of 
its Subsidiaries, (y) make any payment of principal on or redemption or acquisition for value of, 
or any payment of principal or redemption as a result of any asset sale, change of control or similar 
event of, any Junior Indebtedness (other than the Roll-Up or the prepayment of the Prepetition 
First Out Obligations from the proceeds of the DIP Second Funding Loans), or (z) make any 
Restricted Investment (all such payments and other actions set forth in Section 6.07(x) through 
6.07(z) above being collectively referred to as “Restricted Payments”), except those Restricted 
Payments of the type described in the foregoing clause (y) consisting of adequate protection 
payments in respect of the Prepetition Secured Obligations that are expressly permitted pursuant 
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to the DIP Orders, except that dividends by any Subsidiary to the Borrower or any Wholly Owned 
Subsidiary of the Borrower that is a Loan Party shall be permitted.

Section 6.08 Transactions with Affiliates.  Unless explicitly consented to by the Required 
Ad Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), directly or 
indirectly, make any payment to, or sell, lease, transfer or otherwise dispose of any of its properties 
or assets to, or purchase any property or assets from, or enter into or make or amend any transaction 
or series of transactions, contract, agreement, understanding, loan, advance or guarantee with or 
for the benefit of, any Affiliate of the Borrower (each of the foregoing, an “Affiliate 
Transaction”), involving aggregate consideration in excess of $100,000; provided that the 
foregoing restrictions shall not apply to:

(i) Affiliate Transactions on fair and reasonable terms that are not materially 
less favorable to the Borrower or the relevant Subsidiary than those that would have been 
obtained in a comparable transaction by the Borrower or such Subsidiary with a Person 
that is not an Affiliate; 

(ii) transactions between or among the Borrower and/or any Guarantor (or, for 
the avoidance of doubt, an entity that becomes a Guarantor as a result of such transaction);

(iii) (x) Restricted Payments permitted by Section 6.07 and (y) Investments in 
Subsidiaries that are not Loan Parties permitted by the definition of “Permitted 
Investments”;

(iv) the payment of reasonable and customary fees and reimbursements of 
expenses paid to, and indemnity provided on behalf of, officers, directors, employees or 
consultants of the Borrower or any Subsidiary or any Parent of the Borrower to the extent 
in accordance with the Budget as approved by the Bankruptcy Court;

(v) any agreement existing on the Closing Date to the extent set forth on 
Schedule 6.08(d) hereto; 

(vi) payments or loans (or cancellation of loans) to officers, directors, 
employees or consultants that are (x) approved by a majority of the Board of Directors of 
the Borrower in good faith, (y) approved by an order of the Bankruptcy Court and (z) in 
accordance with the Budget;

(vii) the issuance of Equity Interests (other than Disqualified Capital Stock) of 
the Borrower to any Person that is a Loan Party; 

(viii) the issuances of securities or other payments, awards or grants in cash, 
securities or otherwise pursuant to, or the funding of, employment arrangements, stock 
option and stock ownership plans or similar employee benefit plans (x) approved by the 
Board of Directors of the Borrower or any Parent of the Borrower or of a Guarantor, as 
appropriate, in good faith, (y) approved by an order of the Bankruptcy Court and (z) in 
accordance with the Budget; 

(ix) any contribution to the capital of the Borrower; 
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(x) transactions permitted by, and complying with, the provisions of Section 
6.05; and

(xi) any customary employment agreements entered into by the Borrower or any 
Guarantor in the ordinary course of business and consistent with the Budget.

Section 6.09 Use of Proceeds.  Directly or indirectly, use the proceeds of any Loan in a 
manner that would not comply with Section 3.12 or any other provision of this Agreement.

Section 6.10 Limitation on Certain Restrictions on Subsidiaries.  Directly or indirectly, 
create or otherwise cause or suffer to exist or become effective any contractual encumbrance or 
contractual restriction on the ability of any Subsidiary to (a) pay dividends or make any other 
distributions on its Capital Stock or any other interest or participation in its profits owned by the 
Borrower or any Subsidiary, or pay any Indebtedness owed to the Borrower or a Subsidiary, (b) 
make loans or advances to the Borrower or any Subsidiary or (c) transfer any of its properties to 
the Borrower or any Subsidiary, except for such encumbrances or restrictions existing under or by 
reason of (i) applicable Requirements of Law; (ii) this Agreement, the Loan Documents, and the 
Prepetition Debt Documents as in effect on the Closing Date and to the extent rendered ineffective 
as a result of the Cases; (iii) customary provisions restricting subletting or assignment of any lease 
governing a leasehold interest of a Subsidiary; (iv) customary provisions restricting assignment of 
any commercial agreement entered into by a Subsidiary in the ordinary course of business; (v) any 
holder of a Lien permitted under this Agreement restricting the transfer of the property subject 
thereto; (vi) [reserved]; (vii) [reserved]; (viii) [reserved]; or (ix) restrictions on cash or other 
deposits or net worth imposed by suppliers or landlords under contracts entered into in the ordinary 
course of business.

Section 6.11 Limitation on Issuance of Capital Stock.  Issue any Equity Interest 
(including by way of sales of treasury stock) or any options or warrants to purchase, or securities 
convertible into, any Equity Interest in any Subsidiary.  This Section 6.11 shall not prohibit:

(a) issuances of Equity Interests for stock splits, stock dividends, and additional 
issuances of Equity Interests that do not decrease the percentage ownership of the Borrower or any 
of its Subsidiaries in any class of the Equity Interests of such Subsidiary;

(b) issuances of Equity Interests by Subsidiaries of the Borrower formed or that 
become Subsidiaries after the Closing Date in accordance with this Agreement (including Section 
6.06 and Section 6.05) to the Borrower or any Subsidiary of the Borrower that is to own such 
Equity Interests; 

(c) [reserved]; and

(d) issuances of Equity Interests to the Borrower or any of its Guarantors.

Section 6.12 Business.  With respect to the Borrower and the Subsidiaries, engage in any 
business other than a Permitted Business.

Section 6.13 Budget Variance.  In any Testing Period, permit (or otherwise allow to 
exist) any Variance that is not a Permitted Variance.
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Section 6.14 Communications Licenses.  Operate its businesses other than in accordance 
with Communications Laws and the terms and conditions of the Communications Licenses and 
the One Dot Six Lease, except for instances of non-compliance that would not, individually or in 
the aggregate, reasonably be expected to have a material adverse effect on the Borrower and its 
Subsidiaries and their businesses.

Section 6.15 Deposit Accounts; DIP Loan Proceeds Account.  Establish or maintain a 
Deposit Account or Securities Account in contravention of the Cash Management Orders, or hold 
any proceeds of the Loans in any account other than the DIP Loan Proceeds Account, pending 
application thereof in accordance with this agreement.

Section 6.16 No Non-Loan Party Subsidiaries.  Unless explicitly consented to by the 
Required Ad Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), 
form, acquire or otherwise permit to exist any Subsidiary that is not a Subsidiary Guarantor.

Section 6.17 Additional Bankruptcy Matters.

(a) assert, join, support or prosecute any claim or cause of action against any of 
the Lenders or other Secured Parties in their capacities as such, unless such claim or cause of action 
is in connection with the enforcement of explicit rights under this Agreement;

(b) object to, contest, delay, prevent or interfere with in any manner the exercise 
of rights and remedies by the Agents or the Lenders with respect to the Collateral following the 
occurrence, and during the continuance, of an Event of Default; provided, that any Loan Party may 
contest or dispute whether an Event of Default has occurred in accordance with the terms of the 
DIP Orders;

(c) until payment in full in cash of the Obligations under this Agreement (other 
than contingent indemnification Obligations to the extent no claim giving rise thereto has been 
asserted), except for and to the extent permitted under the Carve-Out, the AST Break-Up Fee (if 
any) or the Administration Charge, directly or indirectly, incur, create, assume, suffer to exist or 
permit any administrative expense claim or Lien which is pari passu with or senior to the claims 
or Liens, as the case may be, of the Collateral Agent and the other Secured Parties against the Loan 
Parties hereunder or under the DIP Orders or DIP Recognition Orders, or apply to the Bankruptcy 
Court or CCAA Court for authority to do so;

(d) directly or indirectly (i) seek, support, consent to or suffer to exist any 
modification, stay, vacation or amendment of the Interim DIP Order or the Final DIP Order or the 
Cash Management Order or the DIP Recognition Orders except for any modifications and 
amendments agreed to in writing by the Required Lenders in their sole discretion, (ii) apply to (or 
support, directly or indirectly, any application by any other party to) the Bankruptcy Court or 
CCAA Court for authority to take any action prohibited by this Section 6.17 (except to the extent 
such application and the taking of such action is conditioned upon receiving the written consent of 
the Required Lenders and such consent is provided) or (iii) seek authorization for or permit the 
existence of, any claims other than that of the Lenders entitled to a superpriority claim under 
Section 364(c)(1) of the Bankruptcy Code that is senior or pari passu with the Lenders’ Section 
364(c)(1) claim; 
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(e) make or commit to make payments to holders of “claims” (as defined in 
section 101(5) of the Bankruptcy Code) against a Loan Party in respect of prepetition amounts in 
excess of the line item amount for such claims included in the Approved Budget (within Permitted 
Variances), other than the Roll-Up, adequate protection, and payments of such claims that are 
approved in writing by the Required Lenders;

(f) return any inventory or other property to any vendor pursuant to section 
546(g) of the Bankruptcy Code, unless otherwise ordered by the Bankruptcy Court in accordance 
with section 546(g) of the Bankruptcy Code upon prior notice to the Administrative Agent or 
unless otherwise consented to by the Required Lenders;

(g) (i) make payments under any management incentive plan or on account of 
claims or expenses arising under section 503(c) of the Bankruptcy Code, except, in each case, in 
amounts and on terms and conditions that (A) are approved by order of the Bankruptcy Court after 
notice and hearing, (B) are expressly permitted by the terms of the Loan Documents and in 
accordance with the Budget, and (C) as approved in writing by the Administrative Agent or 
otherwise consented to by the Required Lenders, and/or (ii)(A) enter into or make or implement 
any amendment, waiver, supplement, or other modification to any employment agreement or 
employee compensation plan or (B) pay or cause to be paid any amount contemplated by such 
agreements or plans before the date on which such amount becomes due and payable pursuant to 
the terms of such agreements or plans, as applicable, in each case, unless in the ordinary course of 
business and in accordance with the Budget or otherwise permitted or consented to in accordance 
with the terms of the Loan Documents;

(h) propose to the Bankruptcy Court a sale of all or substantially all of the 
Collateral, without the prior written consent of the Required Lenders; 

(i) assert, file or seek, or consent to the filing or the assertion of or joinder in, 
or use any portion of the proceeds of the Loans, Obligations, the Collateral, the Carve-Out or cash 
collateral to compensate services rendered or expenses incurred in connection with, any claim, 
counterclaim, action, proceeding, order, application, pleading, motion, objection, any other papers 
or documents, defense (including offsets and counterclaims of any nature or kind), or other 
contested matter (including any of the foregoing the purpose of which is to seek or the result of 
which would be to obtain any order, judgment, determination, declaration, or similar relief):

(i) avoiding, re-characterizing, recovering, reducing, subordinating 
(except pursuant to the DIP Orders or DIP Recognition Orders), disallowing, or 
otherwise challenging (under sections 105, 506(c), 542, 543, 544, 545, 547, 548, 
549, 550, 551, 552(b), or 553 of the Bankruptcy Code or applicable non-bankruptcy 
law), in each case, in whole or in part, the Obligations, the Liens granted under any 
Loan Document, the Prepetition Secured Obligations or the Prepetition Debt 
Documents; or reversing, modifying, amending, staying or vacating the DIP Orders 
or DIP Recognition Orders, without the prior written consent of the Required 
Lenders;

(ii) granting priority for any administrative expense, secured claim or 
unsecured claim against Borrower or any of the Guarantors (now existing or 
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hereafter arising of any kind or nature whatsoever, including, without limitation, 
any administrative expenses of the kind specified in, or arising or ordered under, 
sections 105, 326, 327, 328, 330, 331, 503(b), 506(c), 507(a), 507(b), 546, 726, 
1113 and 1114 of the Bankruptcy Code) equal or superior to the priority of 
Administrative Agent and the Lenders in respect of the Obligations, except as 
provided under the Carve-Out, the AST Break-Up Fee (if any) or the 
Administration Charge or to the extent expressly permitted under the DIP Orders 
or DIP Recognition Orders; or

(iii) permitting the use of cash collateral as defined in section 363 of the 
Bankruptcy Code, except as expressly permitted by the (x) DIP Orders, (y) the 
Budget or (z) this Agreement; or

(j) without the prior written consent of the Required Lenders, seek or consent 
to any order (i) dismissing the Cases under sections 105, 305 or 1112 of the Bankruptcy Code or 
otherwise; (ii) converting the Cases to a case under chapter 7 of the Bankruptcy Code; (iii) 
appointing a chapter 11 trustee in the Case; (iv) appointing an examiner with enlarged powers 
beyond those set forth in sections 1104(d) and 1106(a)(3) and (4) of the Bankruptcy Code in the 
Cases; or (v) granting a change of venue with respect to the Cases or any related adversary 
proceeding.

Section 6.18 Compliance with Budget.  Unless explicitly consented to by the Required 
Ad Hoc Holders in writing (delivered to the Borrower and the Administrative Agent), (i) use any 
cash or the proceeds of any Loans in a manner or for a purpose other than those consistent with 
this Agreement, the DIP Orders and the Budget (subject to the Permitted Variance), (ii) permit a 
disbursement causing any Variance other than a Permitted Variance without the prior written 
consent of the Required Ad Hoc Holders, (iii) make any payment (as adequate protection or 
otherwise), or application for authority to pay, on account of any claim or Indebtedness arising 
prior to the Petition Date other than payments authorized by the Bankruptcy Court and consented 
to by the Required Ad Hoc Holders or (iv) incur any expense or make any disbursement, in each 
case other than as set forth in the Budget.

Section 6.19 Use of Collateral.  Use Collateral, proceeds of Loans, any portion of the 
Carve-Out or any other amounts directly or indirectly:

(a) to seek authorization to obtain Liens or security interests that are senior to, 
or on a parity with, the Liens granted under the Loan Documents or the DIP Superpriority Claims 
other than in connection with any replacement debtor-in-possession financing that will pay the 
Obligations in “full” in cash; 

(b) to investigate (including by way of examinations or discovery proceedings), 
prepare, assert, join, commence, support or prosecute any action for any claim, counter-claim, 
action, proceeding, application, motion, objection, defense, or other contested matter seeking any 
order, judgment, determination or similar relief against, or adverse to the interests of, against any 
Agent, the Lenders, the other Secured Parties, and each of their respective officers, directors, 
controlling persons, employees, agents, attorneys, affiliates, assigns, or successors of each of the 
foregoing, with respect to any transaction, occurrence, omission, action or other matter (including 
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formal discovery proceedings in anticipation thereof), including, without limitation, (i) any 
avoidance actions or causes of action under chapter 5 of the Bankruptcy Code; (ii) any so-called 
“lender liability” claims and causes of action; (iii) any action with respect to the validity, 
enforceability, priority and extent of, or asserting any defense, counterclaim, or offset to, the 
Obligations, the DIP Superpriority Claims, the Liens granted under the Loan Documents, the Loan 
Documents, the Prepetition Debt Documents, the Prepetition Secured Obligations or the Liens 
securing, or guarantees in respect of, the Prepetition Secured Obligations; (iv) any action seeking 
to invalidate, modify, reduce, expunge, disallow, set aside, avoid or subordinate, in whole or in 
part, the Obligations or the Prepetition Secured Obligations; (v) any action seeking to modify any 
of the rights, remedies, priorities, privileges, protections and benefits granted to either (A) any 
Agent or the Lenders hereunder or under any of the other Loan Documents or (B) the Prepetition 
Lenders and Holders (in each case, as applicable, including, without limitation, claims, 
proceedings or actions that might prevent, hinder or delay any of their respective assertions, 
enforcements, realizations or remedies on or against the Collateral in accordance with the 
applicable Loan Documents and the DIP Orders and DIP Recognition Order); or (vi) objecting to, 
contesting, or interfering with, in any way, any Agent’s and the Lenders’ enforcement or 
realization upon any of the Collateral once an Event of Default has occurred; or

(c) in any manner that causes or might cause any Borrowing or the application 
of such proceeds to violate Regulation T, Regulation U or Regulation X of the Board of Governors 
or any other regulation thereof or to violate the Exchange Act.

Section 6.20 Use of Property; Rejection and Assumption of Contracts; Post-Filing 
Pleadings.  On or after the Petition Date, without the Required Ad Hoc Holders’ prior written 
consent, file any motions or pleadings with the Bankruptcy Court (a) seeking authority for any 
Loan Party to (i) use any of the material properties or assets of the Loan Parties outside the ordinary 
course of business, (ii) satisfy prepetition claims of the Loan Parties or (iii) incur material 
administrative costs, in each case, to the extent such relief is inconsistent with this Agreement 
(including the Budget, subject to Permitted Variances), (b) seeking to reject or assume any 
contract, agreement, lease or other agreement to which any Loan Party is a party, or (c) seeking 
relief that is otherwise inconsistent with this Agreement or the DIP Orders or the DIP Recognition 
Orders.

Section 6.21 Restructuring Support Agreement.  Without the prior written consent of the 
Required Ad Hoc Holders, (i) amend, restate, amend and restate or otherwise modify the 
Restructuring Support Agreement, (ii) waive any of its rights thereunder or (iii) consent to any 
deviation from the terms thereof.

ARTICLE 7
GUARANTEE

Section 7.01 The Guarantee.  The Guarantors hereby jointly and severally guarantee, as 
a primary obligor and not as a surety to each Loan Secured Party and their respective successors 
and assigns, the prompt payment in full when due (whether at stated maturity, by required 
prepayment, declaration, demand, by acceleration or otherwise) of the principal of and interest on 
(including any interest, fees, costs or charges that would accrue but for the provisions of any Debtor 
Relief Law after the filing of the Cases or any other bankruptcy or insolvency petition under such 
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Debtor Relief Law) the Loans made by the Lenders to, and the Promissory Notes held by each 
Lender of, the Borrower, and all other Obligations from time to time owing to the Loan Secured 
Parties by any Loan Party under any Loan Document, in each case strictly in accordance with the 
terms thereof (such obligations being herein collectively called the “Guaranteed Obligations”).  
The Guarantors hereby jointly and severally agree that if the Borrower or other Guarantor(s) shall 
fail to pay in full when due (whether at stated maturity, by required prepayment, declaration, 
demand, by acceleration or otherwise) any of the Guaranteed Obligations, the Guarantors will 
promptly pay the same in cash, without any demand or notice whatsoever, and that in the case of 
any extension of time of payment or renewal of any of the Guaranteed Obligations, the same will 
be promptly paid in full when due (whether at extended maturity, by required prepayment, 
declaration, demand, by acceleration or otherwise) in accordance with the terms of such extension 
or renewal.

Section 7.02 Obligations Unconditional.  The obligations of the Guarantors under 
Section 7.01 shall constitute a guaranty of payment and to the fullest extent permitted by applicable 
Requirements of Law, are absolute, irrevocable and unconditional, joint and several, irrespective 
of the value, genuineness, validity, regularity or enforceability of the Guaranteed Obligations of 
the Borrower under this Agreement, the Promissory Notes, if any, or any other agreement or 
instrument referred to herein or therein, or any substitution, release or exchange of any other 
guarantee of or security for any of the Guaranteed Obligations, and, irrespective of any other 
circumstance whatsoever that might otherwise constitute a legal or equitable discharge or defense 
of a surety or Guarantor (except for payment in full in cash).  Without limiting the generality of 
the foregoing, it is agreed that the occurrence of any one or more of the following shall not alter 
or impair the liability of the Guarantors hereunder which shall remain absolute, irrevocable and 
unconditional under any and all circumstances as described above:

(i) at any time or from time to time, without notice to any Guarantors, 
the time for any performance of or compliance with any of the Guaranteed 
Obligations shall be extended, or such performance or compliance shall be waived;

(ii) any of the acts mentioned in any of the provisions of this Agreement 
or the Promissory Notes, if any, or any other agreement or instrument referred to 
herein or therein shall be done or omitted;

(iii) the maturity of any of the Guaranteed Obligations shall be 
accelerated, or any of the Guaranteed Obligations shall be amended in any respect, 
or any right under the Loan Documents or any other agreement or instrument 
referred to herein or therein shall be amended or waived in any respect or any other 
guarantee of any of the Guaranteed Obligations or any security therefor shall be 
released or exchanged in whole or in part or otherwise dealt with;

(iv) any Lien or security interest granted to, or in favor of, any Lender 
or Agent as security for any of the Guaranteed Obligations shall fail to be perfected; 
or

(v) the release of any other Guarantor pursuant to Section 7.09.
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The Guarantors hereby, to the fullest extent permitted by applicable Requirements of Law, 
expressly waive diligence, presentment, demand of payment, protest and all notices whatsoever, 
and any requirement that any Loan Secured Party exhaust any right, power or remedy or proceed 
against the Borrower under this Agreement or the Promissory Notes, if any, or any other agreement 
or instrument referred to herein or therein, or against any other Person under any other guarantee 
of, or security for, any of the Guaranteed Obligations.  The Guarantors waive any and all notice of 
the creation, renewal, extension, waiver, termination or accrual of any of the Guaranteed 
Obligations and notice of or proof of reliance by any Loan Secured Party upon this Guarantee or 
acceptance of this Guarantee, and the Guaranteed Obligations, and any of them, shall conclusively 
be deemed to have been created, contracted or incurred in reliance upon this Guarantee, and all 
dealings between the Borrower and the Loan Secured Parties shall likewise be conclusively 
presumed to have been had or consummated in reliance upon this Guarantee.  This Guarantee shall 
be construed as a continuing, absolute, irrevocable and unconditional guarantee of payment 
without regard to any right of offset with respect to the Guaranteed Obligations at any time or from 
time to time held by Loan Secured Parties, and the obligations and liabilities of the Guarantors 
hereunder shall not be conditioned or contingent upon the pursuit by the Loan Secured Parties or 
any other Person at any time of any right or remedy against the Borrower or against any other 
Person which may be or become liable in respect of all or any part of the Guaranteed Obligations 
or against any collateral security or guarantee therefor or right of offset with respect thereto and 
each Guarantor hereby expressly renounces all benefit of division or discussion.  This Guarantee 
shall remain in full force and effect and be binding in accordance with and to the extent of its terms 
upon the Guarantors and the successors and assigns thereof, and shall inure to the benefit of the 
Lenders, and their respective successors and assigns, notwithstanding that from time to time during 
the term of this Agreement there may be no Guaranteed Obligations outstanding.

Section 7.03 Reinstatement.  The obligations of the Guarantors under this Article 7 shall 
be automatically reinstated if and to the extent that for any reason any payment by or on behalf of 
the Borrower or other Loan Party in respect of the Guaranteed Obligations is rescinded or must be 
otherwise restored by any holder of any of the Guaranteed Obligations, whether as a result of the 
Cases or any other proceedings in bankruptcy or reorganization or otherwise.

Section 7.04 Subrogation; Subordination.  Each Guarantor hereby agrees that until the 
indefeasible payment and satisfaction in full in cash of all Guaranteed Obligations and the 
expiration and termination of the Commitments of the Lenders under this Agreement it shall waive 
any claim and shall not exercise any right or remedy, direct or indirect, arising by reason of any 
performance by it of its guarantee in Section 7.01, whether by subrogation or otherwise, against 
the Borrower or any other Guarantor of any of the Guaranteed Obligations or any security for any 
of the Guaranteed Obligations.  Any Indebtedness of any Loan Party permitted pursuant to Section 
6.01(c) shall be subordinated to such Loan Party’s Obligations in the manner set forth in the 
Intercompany Note.

Section 7.05 Remedies.  The Guarantors jointly and severally agree that, as between the 
Guarantors and the Lenders, the obligations of the Borrower under this Agreement and the 
Promissory Notes, if any, may be declared to be forthwith due and payable as provided in Section 
8.01 (and shall be deemed to have become automatically due and payable in the circumstances 
provided in Section 8.01) for purposes of Section 7.01, notwithstanding any stay, injunction or 
other prohibition preventing such declaration (or such obligations from becoming automatically 
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due and payable) as against the Borrower and that, in the event of such declaration (or such 
obligations being deemed to have become automatically due and payable), such obligations 
(whether or not due and payable by the Borrower) shall forthwith become due and payable by the 
Guarantors for purposes of Section 7.01.

Section 7.06 Instrument for the Payment of Money.  Each Guarantor hereby 
acknowledges that the guarantee in this Article 7 constitutes an instrument for the payment of 
money, and consents and agrees that any Lender or Agent, at its sole option, in the event of a 
dispute by such Guarantor in the payment of any moneys due hereunder, shall have the right to 
bring a motion-action under New York CPLR Section 3213.

Section 7.07 Continuing Guarantee.  The guarantee in this Article 7 is a continuing 
guarantee of payment, and shall apply to all Guaranteed Obligations whenever arising.

Section 7.08 General Limitation on Guarantee Obligations.  In any action or proceeding 
involving any state corporate limited partnership or limited liability company law, or any 
applicable state, the Cases or any other federal or foreign bankruptcy, insolvency, reorganization 
or other law affecting the rights of creditors generally, if the obligations of any Guarantor under 
Section 7.01 would otherwise be held or determined to be void, voidable, invalid or unenforceable, 
or subordinated to the claims of any other creditors, on account of the amount of its liability under 
Section 7.01, then, notwithstanding any other provision to the contrary, the amount of such liability 
shall, without any further action by such Guarantor, any Loan Party or any other Person, be 
automatically limited and reduced to the highest amount (after giving effect to the right of 
contribution established in Section 7.10) that is valid and enforceable and not subordinated to the 
claims of other creditors as determined in such action or proceeding.  Without limiting the 
generality of the foregoing, to the extent that Section 2.06(f) or Section 10.16 shall operate to 
adjust any amount or rate payable by any Canadian Loan Party to any Secured Party to the 
maximum permissible amount or rate, as the case may be, to ensure that the Obligations of the 
Canadian Loan Parties do not include any amount or rate that would result in a receipt by such 
Secured Party of “interest” at a “criminal rate” (as such terms are construed under the Criminal 
Code (Canada)), the Guaranteed Obligations of such Canadian Loan Party shall be deemed to be 
automatically limited and reduced with retroactive effect by a corresponding amount or rate, as the 
case may be, equal to such adjustment.

Section 7.09 Release of Guarantors.  If, in compliance with the terms and provisions of 
the Loan Documents and the DIP Orders, all or substantially all of the Equity Interests of any 
Subsidiary Guarantor are sold or otherwise transferred (a “Transferred Guarantor”) to a Person 
or Persons, none of which is the Borrower or a Subsidiary, such Transferred Guarantor shall, upon 
the consummation of such sale or transfer, be automatically released from its obligations under 
this Agreement (including under Section 10.03 hereof) and its obligations to pledge and grant any 
Collateral owned by it pursuant to any Loan Security Document and the pledge of such Equity 
Interests to the Administrative Agent pursuant to the Loan Security Agreement or the Canadian 
Security Agreement, as applicable, shall be automatically released, and, so long as the Borrower 
shall have provided the Administrative Agent such certifications or documents as the 
Administrative Agent shall reasonably request, the Administrative Agent shall take such actions 
as are necessary to effect each release described in this Section 7.09 in accordance with the relevant 
provisions of the Loan Security Documents.
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Section 7.10 Right of Contribution.  Each Subsidiary Guarantor hereby agrees that to the 
extent that a Subsidiary Guarantor shall have paid more than its proportionate share of any payment 
made hereunder, such Subsidiary Guarantor shall be entitled to seek and receive contribution from 
and against any other Subsidiary Guarantor hereunder which has not paid its proportionate share 
of such payment.  Each Subsidiary Guarantor’s right of contribution shall be subject to the terms 
and conditions of Section 7.04.  The provisions of this Section 7.10 shall in no respect limit the 
obligations and liabilities of any Subsidiary Guarantor to the Administrative Agent and the 
Lenders, and each Subsidiary Guarantor shall remain liable to the Administrative Agent and the 
Lenders for the full amount guaranteed by such Subsidiary Guarantor hereunder.

Section 7.11 Post-Petition Savings Clause.  Notwithstanding anything herein to the 
contrary, to the extent the guaranty of the Guaranteed Obligations set forth in this Article 7 is 
interpreted in any Case to solely be a prepetition obligation, then such guaranty shall automatically 
be deemed to have been given on the Petition Date immediately after the filing of the applicable 
Cases.

ARTICLE 8
EVENTS OF DEFAULT

Section 8.01 Events of Default.  Upon the occurrence and during the continuance of the 
following events (“Events of Default”):

(a) the Borrower defaults in the payment of (i) principal or premium, if any, of 
any Loan when due at its Stated Maturity, upon optional prepayment, upon required repayment, 
upon declaration of acceleration or otherwise or (ii) interest on any Loan or any fee or any other 
amount due hereunder or due and payable pursuant to the DIP Orders when the same becomes due 
and payable;

(b) any Loan Party shall fail to perform or comply with any term or condition 
contained in Section 5.01, Section 5.02, Section 5.03, Section 5.07, Section 5.11, Section 5.12, 
Section 5.14, Section 5.16, Section 5.17, Section 5.18, Section 5.19, Section 5.20, Section 5.21, 
Article 6 or Section 10.03 and in the case of the failure to perform or comply with any term or 
condition contained in Section 5.07, such failure shall continue for a period of five (5) calendar 
days;

(c) the Borrower or any Guarantor shall fail to perform or comply with any 
term or condition contained herein or in any Loan Document or the Restructuring Support 
Agreement or any DIP Order or DIP Recognition Order (other than (x) those referred to in clauses 
(a) or (b) above and (y) the New MIP Milestone (as defined in the Restructuring Support 
Agreement)) beyond any applicable cure period provided therein, and such failure shall continue 
unremedied for a period of five (5) Business Days after the earlier of (i) receipt by the Borrower 
of notice from the Administrative Agent of such default and (ii) knowledge of a Responsible 
Officer of any Loan Party of such default;

(d) the Borrower or any Guarantor shall (i) fail to pay any principal or interest 
due in respect of any Indebtedness (other than the Obligations), when and as the same shall become 
due and payable beyond any applicable grace period, or (ii) fail to observe or perform any other 
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term, covenant, condition or agreement contained in any agreement or instrument evidencing or 
governing any such Indebtedness if the effect of any failure referred to in this Section 8.01(d)(ii) 
is to cause, or to permit the holder or holders of such Indebtedness or a trustee or other 
representative on its or their behalf (with or without the giving of notice, the lapse of time or both) 
to cause, such Indebtedness to become due prior to its Stated Maturity or become subject to a 
mandatory offer purchase by the obligor; provided that it shall not constitute an Event of Default 
pursuant to this Section 8.01(d) unless the aggregate amount of all payments on such Indebtedness 
referred to in clause (i) and the aggregate amount of Indebtedness referred to in clause (ii) exceeds 
$10 million at any one time; provided that, notwithstanding the foregoing, this clause (b) shall not 
apply to any Prepetition Indebtedness that is stayed as a result of the Cases;

(e) Any representation, warranty, stipulation, certification or other statement 
made or deemed made by any Loan Party (or Responsible Officer thereof) in any Loan Document 
or any DIP Order or any statement, report or certificate delivered in connection with any Loan 
Document or any DIP Order shall be false in any material respects (except that such materiality 
qualifier shall not be applicable to any representation, warranty, stipulation, certification or other 
statement that is already qualified or modified as to “materiality” or “Material Adverse Effect” in 
the text thereof);

(f) except for any order fixing the amount of any claim in the Cases, one or 
more judgments, orders or decrees for the payment of money in an aggregate amount in excess of 
$15.0 million shall be rendered against the Borrower or any Guarantor or any combination thereof 
and the same shall remain undischarged, unvacated or unbonded for a period of 30 consecutive 
days during which execution shall not be effectively stayed, or any action shall be legally taken by 
a judgment creditor to levy upon properties of the Borrower or any Guarantor to enforce any such 
judgment;

(g) any Guarantee of a Subsidiary ceases to be in full force and effect (except 
as contemplated by the terms thereof) or any Guarantor that qualifies as a Subsidiary denies or 
disaffirms its obligations under this Agreement or any Guarantee;

(h) following the entry of the Interim DIP Order or the Final DIP Order, as 
applicable, any security interest and Lien created or purported to be created by any Loan Security 
Document shall cease to be in full force and effect, or shall cease to give the Collateral Agent, for 
the benefit of the Loan Secured Parties, the Liens, rights, powers and privileges created or 
purported to be created and granted under such Loan Security Document (including a perfected 
Lien with the priority set forth in the Interim DIP Order or Final DIP Order (as applicable)) on all 
of the Collateral thereunder (except as otherwise expressly provided in such Loan Security 
Document and, solely with respect to priority, other than Permitted Liens (including the Carve-
Out, the AST Break-Up Fee (if any) and the Administration Charge) which by operation of law 
are senior) in favor of the Collateral Agent, or shall be asserted by the Borrower or any Guarantor 
not to be a valid, perfected, Lien with the priority set forth in the Interim DIP Order or Final DIP 
Order (as applicable) (except as otherwise expressly provided in this Agreement or such Loan 
Security Document) on the Collateral covered thereby; 

(i) any Loan Document or any material provisions thereof shall at any time and 
for any reason be declared by a court of competent jurisdiction to be null and void, or a proceeding 
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shall be commenced by the Borrower or any Guarantor or any other Person, or by any 
Governmental Authority, seeking to establish the invalidity or unenforceability thereof (exclusive 
of questions of interpretation of any provision thereof), or the Borrower or any Guarantor shall 
repudiate or deny any portion of its liability or obligation for the Obligations;

(j) commencement of ancillary insolvency proceedings, other than the 
Recognition Proceedings, in applicable foreign jurisdictions with respect to any Loan Party and 
the entry of applicable recognition, administrative, and substantive orders by the applicable court, 
in each case without prior consent of the Required Lenders or on terms not satisfactory to the 
Required Lenders; provided that no Event of Default shall occur under this Section 8.01(j) if such 
proceeding would not reasonably be expected to have a Material Adverse Effect or cause a material 
delay of the Cases;

(k) actual or asserted (by any Loan Party) invalidity or impairment of any Loan 
Document (including the failure of any Liens purported to be created by any Loan Security 
Document or the DIP Orders or the DIP Recognition Orders on any material portion of the 
Collateral to remain or otherwise become perfected);

(l) any of the following shall occur:

(i) any of the Loan Parties shall file a pleading seeking to stay, reverse, 
amend, supplement, vacate or otherwise modify any of the DIP Orders or DIP 
Recognition Orders, unless otherwise consented to by the Required Lenders;

(ii) the entry of an order by the Bankruptcy Court appointing an interim 
or permanent Chapter 11 trustee or a receiver or an examiner with enlarged powers 
(other than a fee or other similar examiner) or any similar or analogous order 
granted by the CCAA Court or any Loan Party (or any Subsidiary thereof) applies 
for, consents to or fails to contest in any such appointment or the Bankruptcy Court 
or CCAA Court shall have entered an order providing for such appointment;

(iii) dismissal of any of the Cases or conversion of any of the Cases to a 
case under Chapter 7 of the Bankruptcy Code or dismissal of the Recognition 
Proceedings, or the filing of a motion or other pleading seeking such dismissal or 
conversion of the Cases or dismissal of the Recognition Proceedings;

(iv) appointment of a responsible officer or examiner with enlarged 
powers relating to the operation of the business of any Loan Party or any Loan Party 
(or any Subsidiary thereof) applies for, consents to or fails to contest in any such 
appointment or the Bankruptcy Court or CCAA Court shall have entered an order 
providing for such appointment;

(v) the entry of an order in any of the Cases denying or terminating use 
of Cash Collateral by the Loan Parties or imposing any additional conditions 
thereon;

(vi) filing of a motion or application seeking, or the entry of an order by 
the Bankruptcy Court, as applicable, granting relief from or modifying the 
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automatic stay in the Cases to permit foreclosure or enforcement on, or any right or 
remedy with respect to, assets of any Loan Party in excess of $250,000 in the 
aggregate, or to permit other actions that would have a Material Adverse Effect on 
the Debtors and their estates or any similar or analogous relief being sought or 
obtained in the Recognition Proceedings;

(vii) the failure by the Debtors to object to any administrative claim filed 
in the Cases over $750,000, or the settlement by the Debtors of any claim in any 
amount over $100,000, without the prior written consent of the Required Ad Hoc 
Holders;

(viii) entry of an order without the prior consent of Required Lenders 
amending, supplementing or otherwise modifying any DIP Order or DIP 
Recognition Order or any Loan Document, in each case in a manner adverse to any 
of the Agents or Lenders;

(ix) reversal, vacation or stay of the effectiveness of any DIP Order or 
DIP Recognition Order;

(x) [reserved];

(xi) the entry of an order in the Cases charging any of the Collateral 
under Section 506(c) of the Bankruptcy Code against the Lenders;

(xii) the Loan Parties or any of their Subsidiaries, or any person claiming 
by or through the Loan Parties or any of their Subsidiaries, shall obtain court 
authorization to commence, or shall commence, join in, assist or otherwise 
participate as an adverse party in any suit or other proceeding against any of the 
lenders under the Prepetition Facilities, the Agents, the Lenders or their respective 
rights and remedies under or related to the DIP Facility or the Prepetition Facilities 
in any of the Cases or inconsistent with the Loan Documents;

(xiii) without the prior written consent of the Required Lenders, the entry 
of an order in any of the Cases seeking authority to use Cash Collateral or to obtain 
financing under Section 364 of the Bankruptcy Code;

(xiv) [reserved];

(xv) the consummation of any sale of all or substantially all assets of the 
Loan Parties pursuant to Section 363 of the Bankruptcy Code, or the use of cash 
collateral under Section 363(c) of the Bankruptcy Code, in each case unless 
otherwise consented to by the Required Lenders;

(xvi) the Loan Parties’ filing of (or supporting another party in the filing 
of) a motion seeking entry of, or the entry of an order, granting any superpriority 
claim or Lien (except as contemplated herein) which is senior to or pari passu with 
the Lenders’ claims under the Loan Documents, the Prepetition Debt Documents 
and the transactions contemplated thereby;
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(xvii) payment of or granting adequate protection with respect to 
prepetition debt, other than as expressly set forth in the Budget;

(xviii) except as otherwise provided in the Interim DIP Order or the Final 
DIP Order, any of the Loan Parties seek or if there is entered, an order under Section 
365 of the Bankruptcy Code rejecting a material lease (i) to which any Loan Party 
is a party, and (ii) that is part of (or whose premises contain any of) the Collateral;

(xix) cessation of the Liens or the DIP Superpriority Claims to be valid, 
perfected and enforceable in all respects; 

(xx) the filing of any Plan, or any amendment, modification or 
supplement to such Plan, by any Debtor, other than an Acceptable Plan;

(xxi) the termination or expiration of Borrower’s exclusive right to file 
and solicit acceptances of a Plan;

(xxii) the entry of an order confirming a Plan other than an Acceptable 
Plan;

(xxiii) any Loan Party or any of its Subsidiaries shall file, seek, support 
(including by filing a pleading seeking or in support thereof), or otherwise consent 
to, or fail to contest in good faith any of the matters set forth in clauses (i) through 
(xxi) above; or

(xxiv) a Change of Control shall occur;

(m) any of the Loan Parties shall (i) use Cash Collateral or Loans for any item 
other than those set forth in, and in accordance with, the Budget or prepay any pre-petition debt 
(other than to the extent explicitly permitted herein or with the express prior written consent of the 
Required Ad Hoc Holders), (ii) assert any right of subrogation or contribution against any other 
Loan Party prior to the payment in full in cash of the Obligations and the Prepetition Secured 
Obligations, or (iii) permit (or otherwise allow to exist) any Variance in any Testing Period that is 
not a Permitted Variances (other than as approved in writing by the Required Lenders);

(n) failure to pay, when due, any adequate protection payments to the 
Prepetition Lenders and Holders, to the extent approved by the Bankruptcy Court; 

(o) if a Loan Party or any of its Subsidiaries is enjoined, restrained, or in any 
way prevented by court order from continuing to conduct all or any material part of the business 
affairs of the Loan Parties and their Subsidiaries, taken as a whole;

(p) the Loan Parties or any of their Subsidiaries shall fail to comply with the 
terms of the Interim DIP Order or the Final DIP Order or Interim DIP Recognition Order or Final 
DIP Recognition Order or any “Event of Default” thereunder shall have occurred and be 
continuing; 
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(q) the Borrower shall file (or fail to oppose) any motion seeking an order 
authorizing the sale of all or substantially all of the assets of the Loan Parties (unless (i) in 
connection with an Acceptable Plan to the extent explicitly provided for in such Acceptable Plan 
or (ii) such sale would result in the repayment in full in cash of all Obligations and all Prepetition 
Secured Obligations upon consummation thereof, except as otherwise agreed to by the Required 
Lenders); 

(r) any of the following shall occur with respect to any Property of any Loan 
Party or any of their respective Subsidiaries with a fair market value in excess of $15.0 million in 
aggregate: (a) any loss, destruction or damage of such Property or (b) any actual condemnation, 
seizure or taking, by exercise of the power of eminent domain or otherwise, of such Property, or 
confiscation of such Property or the requisition of the use of such Property; or

(s) the Bankruptcy Court shall cease to have exclusive jurisdiction with respect 
to all matters relating to the exercise of rights and remedies under the Loan Documents, the DIP 
Orders, the Liens granted under the Loan Security Documents and the Collateral (other than as 
may be provided for in the Recognition Proceedings);

then, and in every such event and at any time thereafter during the continuance of such event, the 
Administrative Agent may, and at the request of the Required Lenders shall, by notice to the 
Borrower, take either or both of the following actions, at the same or different times:  (i) terminate 
forthwith the Commitments and (ii) declare the Loans and other Obligations then outstanding to 
be forthwith due and payable in whole or in part, whereupon the principal amount of the Loans so 
declared to be due and payable, together with accrued interest thereon and any unpaid accrued 
fees, and all other Obligations of the Borrower accrued hereunder and under any other Loan 
Document, shall become forthwith due and payable, without presentment, demand, protest or any 
other notice of any kind, all of which are hereby expressly waived by the Borrower and the 
Guarantors, notwithstanding anything contained herein or in any other Loan Document or in the 
DIP Orders or DIP Recognition Orders to the contrary.

Without further notice, application or order of the Bankruptcy Court, and unless otherwise ordered 
by the Bankruptcy Court, upon the occurrence and during the continuance of an Event of Default, 
and after providing not less than two (2) Business Days’ advance written notice thereof, which 
notice may be by electronic mail, to counsel to the Debtors, the U.S. Trustee, counsel to the 
Information Officer, and counsel to any official committee of unsecured creditors appointed in the 
Cases pursuant to section 1102 of the Bankruptcy Code (the “Committee”), the Collateral Agent 
(at the direction of the Required Lenders) for the benefit of itself and the Lenders shall be entitled 
to take any action and exercise all rights and remedies provided to them by the Interim DIP Order, 
the Final DIP Order, the DIP Recognition Orders, this Agreement or any other Loan Document, 
or applicable law as the Collateral Agent (at the direction of the Required Lenders) may deem 
appropriate in their sole discretion to, among other things, proceed against and realize upon the 
Collateral or any other assets or properties of the Debtors’ estates upon which the Collateral Agent, 
for the benefit of itself and the Lenders, has been or may hereafter be granted liens or security 
interests to obtain the payment in full of the Obligations.

Neither the Loan Parties, the Committee, nor any other party-in-interest shall have the right to 
contest the enforcement of remedies set forth in the DIP Orders, DIP Recognition Orders and the 
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Loan Documents on any basis other than an assertion that an Event of Default has not occurred or 
has been cured within the cure periods expressly set forth in the applicable Loan Documents.  The 
Loan Parties shall cooperate fully with the Agents and the Lenders in their exercise of rights and 
remedies, whether against the Collateral or otherwise.  The Loan Parties hereby waive any right to 
seek relief under the Bankruptcy Code, including under Section 105 thereof, to the extent such 
relief would restrict or impair the rights and remedies of the Agents and the Lenders set forth in 
the DIP Orders, DIP Recognition Orders and in the Loan Documents.

In case any one or more of the covenants and/or agreements set forth in this Agreement or any 
other Loan Document shall have been breached by any Loan Party, then the Agents or any Lender 
may proceed to protect and enforce the Lenders’ rights either by suit in equity and/or by action at 
law, including an action for damages as a result of any such breach and/or an action for specific 
performance of any such covenant or agreement contained in this Agreement or such other Loan 
Document.  Without limitation of the foregoing, the Borrower agrees that failure to comply with 
any of the covenants contained herein will cause irreparable harm and that specific performance 
shall be available in the event of any breach thereof.  The Agents and any Lender acting pursuant 
to this paragraph shall be indemnified by the Borrower against all liability, loss or damage, together 
with all reasonable costs and expenses related thereto (including reasonable legal and accounting 
fees and expenses) in accordance with Section 10.03.

Notwithstanding the foregoing, the Required Ad Hoc Holders in their sole discretion may waive 
(in writing) the occurrence and continuance of any Event of Default on a retroactive basis, 
including interest accruing at the Default Rate.

Section 8.02 Application of Proceeds.  The proceeds received by the Administrative 
Agent or Collateral Agent in respect of any sale of, collection from or other realization upon all or 
any part of the Collateral pursuant to the exercise by the Administrative Agent or Collateral Agent 
of its remedies shall be applied, in full or in part, together with any other sums then held by the 
Administrative Agent or Collateral Agent pursuant to this Agreement, promptly by the 
Administrative Agent or Collateral Agent as follows:

(a) First, to the payment of all reasonable costs and expenses, fees, 
commissions and taxes of such sale, collection or other realization including compensation to the 
Administrative Agent and the Collateral Agent and their respective agents and counsel, and all 
expenses, liabilities and advances made or incurred by the Administrative Agent or the Collateral 
Agent in connection therewith and all amounts for which the Administrative Agent and Collateral 
Agent are entitled to indemnification pursuant to the provisions of any Loan Document, together 
with interest on each such amount at the highest rate then in effect under this Agreement from and 
after the date such amount is due, owing or unpaid until paid in full;

(b) Second, to the payment of all other reasonable costs and expenses of such 
sale, collection or other realization including compensation to the other Loan Secured Parties and 
their agents and counsel (including Kirkland & Ellis LLP, Sidley Austin LLP, Blake, Cassels & 
Graydon LLP, Foley & Lardner LLP and Wiley Rein LLP) and all costs, liabilities and advances 
made or incurred by the other Loan Secured Parties in connection therewith, together with interest 
on each such amount at the highest rate then in effect under this Agreement from and after the date 
such amount is due, owing or unpaid until paid in full;
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(c) Third, without duplication of amounts applied pursuant to clauses (a) and 
(b) above, to the indefeasible payment in full in cash, pro rata, of interest and other amounts 
constituting Obligations (other than principal), in each case equally and ratably in accordance with 
the respective amounts thereof then due and owing;

(d) Fourth, to the indefeasible payment in full in cash, pro rata, of the amount 
of the Obligations constituting principal on the Loans; provided, that such prepayment shall be 
allocated between the DIP New Money Loans and the Roll-Up Loans in accordance with Section 
2.10(h) (as if such payment was a prepayment); and

(e) Fifth, the balance, if any, to the Person lawfully entitled thereto (including 
the applicable Loan Party or its successors or assigns) or as a court of competent jurisdiction may 
direct.

In the event that any such proceeds are insufficient to pay in full the items described in 
clauses (a) through (e) of this Section 8.02, the Loan Parties shall remain liable, jointly and 
severally, for any deficiency.

Section 8.03 Government Approval.  Notwithstanding anything to the contrary contained 
herein or in any other Loan Document, any foreclosure on, sale, transfer or other disposition of 
any Collateral or any other action taken or proposed to be taken hereunder that would affect the 
operational, voting, or other control of any Loan Party or affect the ownership of the 
Communications Licenses, the One Dot Six Lease or any company holding the Communications 
Licenses or the One Dot Six Lease shall be pursuant to the Communications Laws and, if and to 
the extent required thereby, subject to the prior consent of the FCC, ISED, the CRTC or any other 
applicable Governmental Authority.  Notwithstanding anything to the contrary contained herein, 
the Administrative Agent and the Lenders shall not take any action pursuant hereto or under any 
other Loan Document that would constitute or result in any assignment of the Communications 
Licenses or the One Dot Six Lease or transfer of control or voting rights of any Loan Party or any 
company holding the Communications Licenses or One Dot Six Lease if such assignment or 
transfer of control or voting rights would require, under then-existing law (including 
Communications Laws), the prior approval of the FCC, ISED, the CRTC or any other applicable 
Governmental Authority, without first obtaining such approval of the FCC, ISED, the CRTC or 
such other Governmental Authority.  Each Loan Party agrees to take any lawful action which the 
Administrative Agent may request in order to obtain and enjoy the full rights and benefits granted 
to the Administrative Agent and the Loan Secured Parties by this Agreement, including 
specifically, after the occurrence and during the continuance of an Event of Default, the use of 
such Loan Party’s best efforts to assist in obtaining any approval of the FCC, ISED, the CRTC and 
any other Governmental Authority that is then required under Communications Laws or under any 
other law for any action or transaction contemplated by this Agreement or the other Loan 
Documents, including, without limitation, the sale or transfer of Collateral.  Such efforts shall 
include, to the extent permitted by the Communications Laws, sharing with Administrative Agent 
any FCC registration numbers, account numbers and passwords for the FCC’s electronic filing 
system, as well as any account numbers, user names and passwords for ISED’s Spectrum 
Management System and for the CRTC’s Industry Data Collection System, and preparing, 
certifying and filing (or causing to be prepared, certified and filed) with the FCC, ISED, the CRTC 
or any other applicable Governmental Authority any portion of any application or applications for 
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consent to the assignment of the Communications Licenses or transfer of control of any Loan Party 
required to be filed under Communications Laws for approval of any sale or transfer of Collateral 
and/or the Communications Licenses.

ARTICLE 9
THE ADMINISTRATIVE AGENT

Section 9.01 Appointment and Authority.  Each Lender hereby irrevocably appoints the 
Administrative Agent and Collateral Agent (together, for purposes of this Article 9, the “Agent”) 
its agent, and authorizes the Agent to take such actions on its behalf and to exercise such powers 
as are delegated to such Agent by the terms of the Loan Documents, together with such actions 
and powers as are reasonably incidental thereto.  Without limiting the generality of the foregoing, 
each Lender hereby authorizes the Administrative Agent to consent, on behalf of each Lender, to 
the Interim DIP Order and the Final DIP Order (so long as such Interim DIP Order and Final DIP 
Order have been approved in writing (which approval may be via email) by the Required Lenders 
(or their counsel(s) on their behalf) as of the applicable date), each to be negotiated between the 
Loan Parties, the Agent, the Lenders, certain other parties and the statutory committees appointed 
pursuant to sections 327 and 1103 of the Bankruptcy Code.  The provisions of this Article 9 are 
solely for the benefit of the Agent and the Lenders, and neither the Borrower nor any other Loan 
Party shall have any rights as a third-party beneficiary of any such provisions.  In performing its 
functions and duties hereunder, the Agent shall act solely as an agent of Lenders (or applicable 
Secured Party) and does not assume and shall not be deemed to have assumed any obligation 
towards or relationship of agency or trust with or for any Loan Party.  It is understood and agreed 
that the use of the term “Agent” or “agent” herein or in any other Loan Documents (or any other 
similar term) with reference to an Agent, is not intended to connote any fiduciary or other implied 
(or express) obligations arising under agency doctrine of any applicable law.  Instead, such term 
is used as a matter of market custom, and is intended to create or reflect only an administrative 
relationship between the contracting parties.  Without limiting the generality of the foregoing, the 
Agent is hereby expressly authorized to (a) execute any and all documents (including releases) 
with respect to the Collateral and the rights of the Loan Secured Parties with respect thereto, as 
contemplated by and in accordance with the provisions of this Agreement and the Loan Security 
Documents and (b) negotiate, enforce or settle any claim, action or proceeding affecting the 
Lenders in their capacity as such, at the direction of the Required Lenders, which negotiation, 
enforcement or settlement will be binding upon each Lender.

Section 9.02 Rights of a Lender.  The institution serving as the Administrative Agent 
hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender, 
and may exercise the same as though it were not an Agent, and such bank and its Affiliates may 
accept deposits from, lend money to, own securities of, act as the financial advisor or in any other 
advisory capacity for, and generally engage in any kind of business with the Borrower or any 
Subsidiary or other Affiliate thereof as if it were not an Agent hereunder.  The Lenders 
acknowledge that, pursuant to such activities, any Agent (acting in capacities other than as Agent) 
or its Affiliates may receive information regarding any Loan Party or any of its Affiliates 
(including information that may be subject to confidentiality obligations in favor of such Loan 
Party or such Affiliate) and acknowledge that no Agent (acting in capacities other than as Agent) 
shall be under any obligation to provide such information to them.
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Section 9.03 Exculpatory Provisions.  The Agent shall not have any duties or obligations 
except those expressly set forth in the Loan Documents, and its duties hereunder shall be solely 
administrative in nature.  Without limiting the generality of the foregoing, (a) the Agent shall not 
be subject to any fiduciary or other implied duties, regardless of whether a Default or an Event of 
Default has occurred and is continuing, (b) the Agent shall not have any duty to take any 
discretionary action or exercise any discretionary powers, except discretionary rights and powers 
expressly contemplated hereby or by the other Loan Documents that such Agent is instructed in 
writing to exercise as directed in writing by the Required Lenders or the Required Ad Hoc Holders, 
as applicable (or such other number, percentage or composition of the Lenders as shall be 
necessary under the circumstances as provided in Section 10.02), provided that no Agent shall be 
required to take any action that, in its opinion or the opinion of its counsel, may expose such Agent 
to liability or that is contrary to any Loan Document or applicable law, including for the avoidance 
of doubt any action that may be in violation of any automatic stay under any Debtor Relief Law 
or any other aspect of any applicable Debtor Relief Law and (c) except as expressly set forth in 
the Loan Documents, the Agent shall not have any duty to disclose, nor shall it be liable for the 
failure to disclose, any information relating to the Borrower or any of the Subsidiaries that is 
communicated to or obtained by the bank serving as Administrative Agent or any of its Affiliates 
in any capacity.  The Agent shall not be liable for any action taken or not taken by it with the 
consent or at the request of the Required Lenders, or such other number or percentage of the 
Lenders as shall be necessary or as such Agent shall in good faith believe to be necessary under 
the circumstances as provided in Section 10.02, or in the absence of its own gross negligence or 
willful misconduct as determined by a court of competent jurisdiction by final and nonappealable 
judgment.  The Agent shall not be deemed to have knowledge of any Default or Event of Default 
unless and until written notice thereof is given to such Agent by the Borrower or a Lender in 
accordance with Section 10.01 hereof, and the Agent shall not be responsible for or have any duty 
to ascertain or inquire into (i) any statement, recital, warranty or representation made in or in 
connection with any Loan Document, (ii) the contents of any certificate, report or other document 
delivered thereunder or in connection therewith, (iii) the performance or observance of any of the 
covenants, agreements or other terms or conditions set forth in any Loan Document, (iv) the 
validity, enforceability, effectiveness or genuineness of any Loan Document or any other 
agreement, instrument or document, (v) the creation, perfection, or priority of Liens on the 
Collateral or the existence of the Collateral (for the avoidance of doubt, other than inquiries as to 
Collateral in an Agent’s possession), or (vi) the satisfaction of any condition set forth in Article 4 
or elsewhere in any Loan Document, other than to confirm receipt of items expressly required to 
be delivered to such Agent.  The Agent will not be responsible or liable for any action taken or 
omitted to be taken by it hereunder or under any Loan Document, except for its own gross 
negligence or willful misconduct, in ease case as determined by a final, non-appealable order by a 
court of competent jurisdiction.  Without limiting the foregoing, except for action expressly 
required of the Agent hereunder or under any Loan Document, the Agent shall in all cases be fully 
justified in failing or refusing to act hereunder and thereunder unless it shall receive indemnity and 
security satisfactory to it against any and all liability or expense that may be incurred by it by 
reason of taking or continuing to take any such action.  The Agent shall not be liable for any error 
of judgment, or for any act done or step taken or omitted by it in good faith or for any mistake in 
act or law, or for anything which it may do or refrain from doing in connection herewith, in each 
case except for its own gross negligence or willful misconduct.  The Agent will not be required to 
take any action (including any action at the direction of the Required Lenders), to advance or 
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expend any funds or otherwise incur any financial liability in the performance of its duties or the 
exercise of its power or rights hereunder unless it has been provided with security or indemnity 
reasonably satisfactory to it against any and all liability or expense which may be incurred by it by 
reason of taking or continuing to take such action.  For purposes of clarity, and without limiting 
any rights, protections, immunities or indemnities afforded to either Agent hereunder (including 
without limitation this Article 9), phrases such as “satisfactory to the Agent,” “approved by the 
Agent,” “acceptable to the Agent,” “as determined by the Agent,” “in the Agent’s discretion,” 
“selected by the Agent,” “elected by the Agent,” “requested by the Agent,” and phrases of similar 
import that authorize and permit an Agent to approve, disapprove, determine, act or decline to act 
in its discretion shall be subject to such Agent receiving written direction from the Required 
Lenders or the Required Ad Hoc Holders, as applicable (or such other number, percentage or 
composition of the Lenders as expressly required hereunder or under the other Loan Documents) 
to take such action or to exercise such rights.  

Section 9.04 Reliance by Agent.  The Agent shall be entitled to seek and rely upon, and 
shall not incur any liability for relying upon, any notice, request, certificate, consent, statement, 
instrument, document or other writing believed by it to be genuine and to have been signed, sent 
or otherwise authenticated by the proper Person.  The Agent may also rely upon any statement 
made to it orally or by telephone and believed by it to have been made by the proper Person, and 
shall not incur any liability for relying thereon.  In determining compliance with any condition 
hereunder to the making of a Loan, that by its terms must be fulfilled to the satisfaction of a Lender, 
the Agent may presume that such condition is satisfactory to such Lender unless the Agent shall 
have received notice to the contrary from such Lender prior to the making of such Loan.  The 
Agent may consult with legal counsel (who may be counsel for the Borrower), independent 
accountants and other experts selected by it, and shall not be liable for any action taken or not 
taken by it in accordance with the advice of any such counsel, accountants or experts.  Whenever 
in the administration of this Agreement, the Agent shall deem it desirable that a matter be proved 
or established prior to taking, suffering or omitting any action hereunder, the Agent may 
conclusively rely upon instructions from the Required Lenders.

The Agent shall in all cases be fully protected in acting, or in refraining from acting, under 
this Agreement or any other Loan Document in accordance with a request or consent of the 
Required Lenders or the Required Ad Hoc Holders, as applicable (or such greater number or 
different composition of Lenders as may be expressly required hereby in any instance).

Section 9.05 Delegation of Duties.  The Agent may perform any and all its duties and 
exercise its rights and powers by or through any one or more subagents, attorneys, accountants, 
appraisers or other experts or advisors selected by it in good faith as it may reasonably require and 
will not be responsible for any misconduct or gross negligence on the part of any of them.  The 
Agent and any such subagent may perform any and all its duties and exercise its rights and powers 
by or through their respective Related Parties.  The exculpatory provisions of the preceding 
paragraphs shall apply to any such subagent and to the Related Parties of each Agent and any such 
subagent, and shall apply to their respective activities in connection with the syndication of the 
facilities hereunder as well as activities as Agent.  Notwithstanding anything herein to the contrary, 
with respect to each sub agent appointed by an Agent, such sub agent shall be a third party 
beneficiary under this Agreement with respect to all such rights, benefits and privileges (including 
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exculpatory rights and rights to indemnification) and shall have all of the rights and benefits of a 
third party beneficiary.  

Section 9.06 Resignation of the Agent.  Subject to the appointment and acceptance of a 
successor Agent as provided below, the Agent may resign at any time by notifying the Lenders 
and the Borrower, and the Agent may be removed at any time with or without cause by an 
instrument or concurrent instruments in writing delivered to the Borrower and the Agent and 
signed by the Required Lenders.  Upon any such resignation or removal, the Required Lenders 
shall have the right, in consultation with the Borrower, to appoint a successor.  If no successor 
shall have been so appointed by the Required Lenders and shall have accepted such appointment 
within 30 days after the retiring Agent gives notice of its resignation or receives notice of its 
removal, (or such earlier day as shall be agreed by the Required Lenders) (the “Resignation 
Effective Date”), then the retiring Agent may (but shall not be obligated to), on behalf of the 
Lenders, appoint a successor Agent which shall be a bank (or another Person (other than the Loan 
Parties or any Affiliate thereof) that in its ordinary course of business serves as administrative 
agent and collateral agent for credit facilities of this type) with an office in New York, New York, 
or an Affiliate of any such bank.  If no successor Agent has been appointed pursuant to the 
immediately preceding sentence by the Resignation Effective Date, such Agent’s resignation or 
removal shall become effective and the Required Lenders shall thereafter perform all the duties of 
such Agent hereunder and/or under any other Loan Document until such time, if any, as the 
Required Lenders appoint a successor Administrative Agent, as the case may be.  Upon the 
acceptance of its appointment as Agent hereunder by a successor, such successor shall succeed to, 
and become vested with, all the rights, powers, privileges and duties of the retiring Agent, and the 
retiring Agent shall be discharged from its duties and obligations hereunder.  The Administrative 
Agent fees payable by the Borrower to a successor Agent shall be the same as those payable to its 
predecessor unless otherwise agreed between the Borrower and such successor.  After an Agent’s 
resignation or removal hereunder, the provisions of this Article 9 and Section 10.03 shall continue 
in effect for the benefit of such retiring Agent, its subagents and their respective Related Parties in 
respect of any actions taken or omitted to be taken by any of them while acting as Agent.

Section 9.07 Non-Reliance on Agent and Other Lenders.  Each Lender acknowledges 
that it has, independently and without reliance upon the Agent or any other Lender and based on 
such documents and information as it has deemed appropriate, made its own credit analysis and 
decision to enter into this Agreement.  Each Lender also acknowledges that it will, independently 
and without reliance upon the Agent or any other Lender and based on such documents and 
information as it shall from time to time deem appropriate, continue to make its own decisions in 
taking or not taking action under or based upon this Agreement or any other Loan Document, any 
related agreement or any document furnished hereunder or thereunder.

Section 9.08 Agent May File Proofs of Claim.  

(a) In case of the pendency of any proceeding under any Debtor Relief Law or 
any other judicial proceeding relative to any of the Debtors, the Agent (irrespective of whether the 
principal of any Loan or Obligation shall then be due and payable as herein expressed or by 
declaration or otherwise and irrespective of whether the Agent shall have made any demand on the 
Borrower) shall be entitled and empowered (but not obligated) by intervention in such proceeding 
or otherwise:
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(i) to file a verified statement pursuant to rule 2019 of the Federal Rules 
of Bankruptcy Procedure that, in its sole opinion, complies with such rule’s 
disclosure requirements for entities representing more than one creditor;

(ii) to file and prove a claim for the whole amount of the principal and 
interest owing and unpaid in respect of the Loans and all other Obligations that are 
owing and unpaid and to file such other documents as may be necessary or 
advisable in order to have the claims of the Lenders and the Agent (including any 
claim for the reasonable compensation, expenses, disbursements and advances of 
the Lenders and the Agent and their respective agents and counsel and all other 
amounts due the Lenders and the Agent under Sections 2.05 and 10.03) allowed in 
such judicial proceeding; and

(iii) to collect and receive any monies or other property payable or 
deliverable on any such claims and to distribute the same; and any custodian, 
receiver, assignee, trustee, liquidator, sequestrator or other similar official in any 
such judicial proceeding is hereby authorized by each Lender to make such 
payments to the Agent and, in the event that the Agent shall consent to the making 
of such payments directly to the Lenders, to pay to the Agent any amount due for 
the reasonable compensation, expenses, disbursements and advances of the Agent 
and its agents and counsel, and any other amounts due the Agent under Sections 
2.05 and 10.03.  To the extent that the payment of any such compensation, 
expenses, disbursements and advances of the Agent and its respective agents and 
counsel, and any other amounts due to Agent under this Agreement out of the estate 
in any such proceeding, shall be denied for any reason, payment of the same shall 
be secured by a Lien on, and shall be paid out of, any and all distributions, 
dividends, money, securities and other properties that the Lenders may be entitled 
to receive in such proceeding whether in liquidation or any plan of reorganization 
or arrangement or otherwise.

(b) Nothing contained herein shall be deemed to authorize the Administrative 
Agent to authorize or consent to or accept or adopt on behalf of any Lender any plan of 
reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of 
any Lender or to authorize the Administrative Agent to vote in respect of the claim of any Lender 
in any such proceeding (unless such Lender explicitly directs in writing the Administrative Agent 
to so vote its claim).

Section 9.09 Collateral and Guarantee Matters.

(a) The Lenders irrevocably authorize the Agent, at its option and in its sole 
discretion:

(i) to release any Lien on any property granted to, or held by, the Agent 
under any Loan Document (x) on or after the date that the Obligations (other than 
contingent indemnity and expense reimbursement obligations as to which no claim 
has been made) have been indefeasibly paid in full in cash and the Commitments 
have been terminated, (y) with respect to any property that is sold or otherwise 
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disposed of or to be sold or otherwise disposed of as part of or in connection with 
any sale or other disposition permitted under the Loan Documents and the DIP 
Orders or (z), if approved, authorized or ratified in writing by the Required Lenders 
(or such other number of Lenders as shall be required hereunder); and

(ii) to release any Subsidiary from its obligations under the Loan 
Documents if such Person ceases to be a Subsidiary as a result of a transaction 
permitted under the Loan Documents and the DIP Orders.

(b) Upon request by the Agent at any time, the Required Lenders will confirm 
in writing, the Agent’s authority to release its interest in particular types or items of property, or 
to release any Subsidiary from its obligations under the Loan Documents pursuant to this Section 
9.09.

(c) The Agent shall not be responsible for, or have a duty to, ascertain or inquire 
into any representation or warranty regarding the existence, value or collectability of any 
Collateral, the existence, priority or perfection of the Collateral or the Agent’s Lien thereon, or 
any certificate prepared by any Loan Party in connection therewith, nor shall the Agent be 
responsible or liable to the Lenders for any failure to monitor or maintain any portion of the 
Collateral.

Section 9.10 Not Partners or Co-Venturers; Administrative Agent as Representative of 
the Secured Parties.

(a) The Lenders are not partners or co-venturers, and no Lender shall be liable 
for the acts or omissions of, or (except as otherwise set forth herein in case of the Administrative 
Agent) authorized to act for, any other Lender.  In its capacity, the Administrative Agent is a 
“representative” of the Secured Parties within the meaning of the term “secured party” as defined 
in the New York Uniform Commercial Code. Each Lender authorizes the Administrative Agent to 
enter into each of the Collateral Documents to which it is a party and to take all action contemplated 
by such documents.  To the extent there is an Administrative Agent and a Collateral Agent at such 
time, each Lender agrees that no Secured Party (other than the Administrative Agent and the 
Collateral Agent) shall have the right individually to seek to realize upon the security granted by 
any Collateral Document, it being understood and agreed that such rights and remedies may be 
exercised solely by the Administrative Agent and the Collateral Agent for the benefit of the 
Secured Parties upon the terms herein and the other applicable Loan Documents; provided, that 
the Administrative Agent and the Collateral Agent shall follow the written direction of the 
Required Lenders in respect of such rights and remedies.  In the event that any Collateral is 
hereafter pledged by any Person as collateral security for the Secured Obligations, the Collateral 
Agent is hereby authorized to execute and deliver for the benefit of the Secured Parties any Loan 
Documents necessary or appropriate to grant and perfect a Lien on such Collateral in favor of the 
Collateral Agent for the benefit of the Secured Parties.

Section 9.11 Erroneous Payments.  

(a) If the Administrative Agent notifies a Lender, or any Person who has 
received funds on behalf of a Lender (any such Lender or other recipient, a “Payment Recipient”) 
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that the Administrative Agent has determined in its sole discretion that any funds received by such 
Payment Recipient from the Administrative Agent or any of its Affiliates were erroneously 
transmitted to, or otherwise erroneously or mistakenly received by, such Payment Recipient 
(whether or not known to such Lender or other Payment Recipient on its behalf) (any such funds, 
whether received as a payment, prepayment or repayment of principal, interest, fees, distribution 
or otherwise, individually and collectively, an “Erroneous Payment”) and demands the return of 
such Erroneous Payment (or a portion thereof) (provided that, without limiting any other rights or 
remedies (whether at law or in equity), the Administrative Agent may not make any such demand 
under this clause (a) with respect to an Erroneous Payment unless such demand is made within 
five Business Days of the date of receipt of such Erroneous Payment by the applicable Payment 
Recipient), such Erroneous Payment shall at all times remain the property of the Administrative 
Agent and shall be segregated by the Payment Recipient and held in trust for the benefit of the 
Administrative Agent, and such Lender shall (or, with respect to any Payment Recipient who 
received such funds on its behalf, shall cause such Payment Recipient to) promptly, but in no event 
later than two (2) Business Days thereafter, return to the Administrative Agent the amount of any 
such Erroneous Payment (or portion thereof) as to which such a demand was made, in same day 
funds (in the currency so received), together with interest thereon in respect of each day from and 
including such second Business Day until the date such amount is repaid to the Administrative 
Agent in same day funds at the greater of the Federal Funds Rate and a rate determined by the 
Administrative Agent in accordance with banking industry rules on interbank compensation from 
time to time in effect.  A notice of the Administrative Agent to any Payment Recipient under this 
clause (a) shall be conclusive, absent manifest error.

The parties hereto agree that an Erroneous Payment shall not pay, prepay, repay, discharge or 
otherwise satisfy any Obligations owed by any Borrower or any other Loan Party, except, in each 
case, to the extent such Erroneous Payment is, and solely with respect to the amount of such 
Erroneous Payment that is, comprised of funds received by the Administrative Agent from or on 
behalf of any Borrower or any other Loan Party (including from the proceeds of any Collateral) 
for the purpose of making such Erroneous Payment.

ARTICLE 10
MISCELLANEOUS

Section 10.01 Notices.

(a) Except in the case of notices and other communications expressly permitted 
to be given by telephone (and subject to paragraph (b) below), all notices and other 
communications provided for herein shall be in writing and shall be delivered by hand or overnight 
courier service, mailed by certified or registered mail or sent by telecopy, as follows: 

(i) if to the Borrower, to it at Ligado Networks LLC, 10802 Parkridge 
Boulevard, Reston, VA 20191, Attention of General Counsel (E-mail: 
legal@ligado.com), with a copy (which shall not constitute notice) to Milbank LLP, 
55 Hudson Yards, New York, NY, 10001-2163, Attention of Maya Grant and Matt 
Brod (E-mail: mgrant@milbank.com; mbrod@milbank.com);
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(ii) if to the Administrative Agent or Collateral Agent, to U.S. Bank 
Trust Company, National Association, to it at its address: U.S. Bank Trust 
Company, National Association Charlotte DCS Office, 214 N Tryon Street, Attn 
Loan Agency – 27th Floor, Charlotte, NC 28202-1078; with a copy (which shall not 
constitute notice) to: 

(A) the Ad Hoc Cross-Holder Group Primary Advisors; 

(B) Foley & Lardner LLP, 90 Park Avenue, 35th Floor, New 
York, NY 10016, Attention of Matthew An (E-mail: 
Matthew.an@foley.com); and 

(C) Foley & Lardner LLP, 500 Woodward Avenue, Suite 2700, 
Detroit, MI 48226, Attention of Jake Gordon (E-mail: 
jake.gordon@foley.com),

(iii) if to the Ad Hoc Cross-Holder Group Primary Advisors to:

(A) Kirkland & Ellis LLP, 4550 Travis Street, Dallas, TX 75205, 
Attention of David M. Nemecek, P.C. and H.T. Flanagan, P.C. (E-mail: 
david.nemecek@kirkland.com; ht.flanagan@kirkland.com), 

(B) Kirkland & Ellis LLP, 333 W. Wolf Point Plaza, Chicago, 
IL, 60654, Attention of Patrick J. Nash, Jr., P.C. (E-mail: 
patrick.nash@kirkland.com), 

(C) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, 
NY, 10022, Attention of Brian Schartz, P.C., Derek Hunter and Alan 
McCormick (E-mail: brian.schartz@kirkland.com; 
derek.hunter@kirkland.com; alan.mccormick@kirkland.com), and

(D) Kirkland & Ellis LLP, 555 California Street, San Francisco, 
CA 94104, Attention of Katie Taylor (E-mail: katie.taylor@kirkland.com), 

(iv) if to the Ad Hoc First Lien Group Primary Advisors to:

(A) Sidley & Austin LLP, 787 Seventh Avenue, New York, NY 
10019, Attention of Mark Adler (E-mail: mark.adler.com),

(B) Sidley & Austin LLP, One South Dearborn, Chicago, IL 
60603, Attention of Dennis M Twomey and Jason L. Hufendick (E-mail: 
dtwomey@sidley.com; jhufendick@sidley.com), and

(C) Sidley & Austin LLP, 1999 Avenue of the Stars, 17th Floor, 
Los Angeles, CA 90067, Attention of Shayona Schiely (E-mail: 
sschiely@sidley.com),
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(v) if to Fortress Lender or Cerberus Lender, to it at its address (or 
telecopy number) set forth in its Administrative Questionnaire, with a copy (which 
shall not constitute notice) to:

(A) Kirkland & Ellis LLP, 4550 Travis Street, Dallas, TX 75205, 
Attention of David M. Nemecek, P.C. and H.T. Flanagan, P.C. (E-mail: 
david.nemecek@kirkland.com; ht.flanagan@kirkland.com), 

(B) Kirkland & Ellis LLP, 333 W. Wolf Point Plaza, Chicago, 
IL, 60654, Attention of Patrick J. Nash, Jr., P.C. (E-mail: 
patrick.nash@kirkland.com), 

(C) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, 
NY, 10022, Attention of Brian Schartz, P.C., Derek Hunter, and Alan 
McCormick (E-mail: brian.schartz@kirkland.com; 
derek.hunter@kirkland.com; alan.mccormick@kirkland.com), and

(D) Kirkland & Ellis LLP, 555 California Street, San Francisco, 
CA 94104, Attention of Katie Taylor (E-mail: katie.taylor@kirkland.com), 

(vi) if to any other Lender, to it at its address (or telecopy number) set 
forth in its Administrative Questionnaire.

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall 
be deemed to have been given when received; notices sent by facsimile shall be deemed to have 
been given when sent (except that, if not given during normal business hours for the recipient, 
shall be deemed to have been given at the opening of business on the next Business Day for the 
recipient).  Notices delivered through Electronic Systems, to the extent provided in paragraph (b) 
below, shall be effective as provided in said paragraph (b).

(b) Notices and other communications to the Lenders hereunder may be 
delivered or furnished by using Electronic Systems pursuant to procedures approved by the 
Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article 2 
unless otherwise agreed by the Administrative Agent and the applicable Lender.  The 
Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other 
communications to it hereunder by electronic communications pursuant to procedures approved 
by it; provided that approval of such procedures may be limited to particular notices or 
communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other 
communications sent to an e-mail address shall be deemed received upon the sender’s receipt of 
an acknowledgement from the intended recipient (such as by the “return receipt requested” 
function, as available, return e-mail or other written acknowledgement), and (ii) notices or 
communications posted to an Internet or intranet website shall be deemed received upon the 
deemed receipt by the intended recipient, at its e-mail address as described in the foregoing clause 
(i), of notification that such notice or communication is available and identifying the website 
address therefor; provided that, for both clauses (i) and (ii) above, if such notice, email or other 
communication is not sent during the normal business hours of the recipient, such notice or 
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communication shall be deemed to have been sent at the opening of business on the next Business 
Day for the recipient.

(c) Any party hereto may change its address or telecopy number for notices and 
other communications hereunder by notice to the other parties hereto.  All notices and other 
communications given to any party hereto in accordance with the provisions of this Agreement 
shall be deemed to have been given on the date of receipt.

(d) Electronic Systems.

(i) The Borrower agrees that the Administrative Agent may, but shall 
not be obligated to, make Communications (as defined below) available to the other 
Lenders by posting the Communications on Debt Domain, Intralinks, Syndtrak, 
ClearPar or a substantially similar Electronic System.

(ii) Any Electronic System used by the Administrative Agent is 
provided “as is” and “as available.” The Agent Parties (as defined below) do not 
warrant the adequacy of such Electronic Systems and expressly disclaim liability 
for errors or omissions in the Communications.  No warranty of any kind, express, 
implied or statutory, including, without limitation, any warranty of merchantability, 
fitness for a particular purpose, non-infringement of third-party rights or freedom 
from viruses or other code defects, is made by any Agent Party in connection with 
the Communications or any Electronic System.  In no event shall the Administrative 
Agent or any of its Related Parties (collectively, the “Agent Parties”) have any 
liability to the Borrower or the other Loan Parties, any Lender or any other Person 
or entity for damages of any kind, including, without limitation, direct or indirect, 
special, incidental or consequential damages, losses or expenses (whether in tort, 
contract or otherwise) arising out of any Loan Party’s or the Administrative Agent’s 
transmission of communications through an Electronic System.  
“Communications” means, collectively, any notice, demand, communication, 
information, document or other material provided by or on behalf of any Loan Party 
pursuant to any Loan Document or the transactions contemplated therein which is 
distributed by the Administrative Agent or any Lender by means of electronic 
communications pursuant to this Section, including through an Electronic System.

Section 10.02 Waivers; Amendment.

(a) Generally.  No failure or delay by the Administrative Agent or any Lender 
in exercising any right or power hereunder shall operate as a waiver thereof, nor shall any single 
or partial exercise of any such right or power, or any abandonment or discontinuance of steps to 
enforce such a right or power, preclude any other or further exercise thereof or the exercise of any 
other right or power.  The rights and remedies of the Administrative Agent and the Lenders 
hereunder are cumulative and are not exclusive of any rights or remedies that they would otherwise 
have.  No waiver of any provision of this Agreement or consent to any departure by the Borrower 
therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of 
this Section, and then such waiver or consent shall be effective only in the specific instance and 
for the purpose for which given.
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(b) Required Consents.  Subject to Sections 2.01(d)(iii), 2.01(f)(ix), 10.02(c), 
(d) and (e), neither this Agreement nor any other Loan Document nor any provision hereof or 
thereof may be waived, amended, supplemented or modified except, in the case of this Agreement, 
pursuant to an agreement or agreements in writing entered into by the Borrower, the Guarantors 
and the Administrative Agent or, in the case of any other Loan Document, pursuant to an 
agreement or agreements in writing entered into by the Administrative Agent and the Loan Party 
or Loan Parties that are party thereto, in each case with the written consent of the Required 
Lenders; provided that no such agreement shall be effective if the effect thereof would:

(i) extend or increase the Commitment of any Lender without the 
written consent of such Lender (it being understood that no amendment, 
modification, termination, waiver or consent with respect to any condition 
precedent, covenant or Default shall constitute an increase or extension in the 
Commitment of any Lender);

(ii) except as set forth in Section 2.06(f), reduce the principal amount or 
premium, if any, of any Loan or reduce the rate of interest thereon (other than 
reduction of Default Rate pursuant to Section 2.06(b)), or reduce any fees payable 
hereunder, or change the form or currency of payment of any Obligation, without 
the written consent of each Lender directly affected thereby;

(iii) (A) change the scheduled final maturity of any Loan (other than as 
set forth in the definition of “Maturity Date”), (B) postpone the date for payment 
or capitalization of any interest, premium or fees payable hereunder or (C) reduce 
the amount of, waive or excuse any such payment or accrual (other than waiver of 
any increase in the interest rate pursuant to Section 2.06(b)), in any case, without 
the written consent of each Lender directly affected thereby; provided that waiving 
or excusing, in whole or in part, any prepayment or repayment pursuant to Section 
2.10(c) shall not be subject to this clause (iii);

(iv) permit the assignment or delegation by the Borrower of any of its 
rights or obligations under any Loan Document, without the written consent of each 
Lender (such consent not to be unreasonably withheld, conditioned or delayed);

(v) [reserved];

(vi) change Sections 2.10(h), 2.14(b), (c) or (d) or 8.02 in a manner that 
would alter the pro rata sharing of payments or setoffs or application of proceeds 
required thereby or any other provision in a manner that would alter the pro rata 
allocation or application of proceeds among the Lenders of payments in respect of 
the Loans, without the written consent of each Lender;

(vii) change any provision of this Section 10.02(b) or Section 10.02(c) or 
(d) or any of the defined terms used in such Sections in a manner that would have 
the effect of changing the provisions of such Sections, without the written consent 
of each Lender directly affected thereby;
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(viii) change the percentage or any exclusion or restriction set forth in 
(x)(A) the definition of “Required Lenders” without the written consent of each 
Lender, (B) the definition of “Required Ad Hoc Holders” without the written 
consent of the Ad Hoc First Lien Group and the Ad Hoc Cross-Holder Group, (C) 
the definition of “Cerberus Lenders” without the written consent of all Cerberus 
Lenders (but no other Person), (D) the definition of “Fortress Lenders” without the 
written consent of all Fortress Lenders (but no other Person) or (y) any other 
provision of any Loan Document (including this Section) specifying the number or 
percentage of Lenders (including without limitation the Required Lenders and the 
Required Ad Hoc Holders) required to waive, amend or modify any rights 
thereunder or make any determination or grant any consent thereunder, without the 
written consent of each Lender;

(ix) [reserved];

(x) [reserved];

(xi) modify Section 2.10(g) or (h), without the written consent of each 
Lender adversely affected thereunder;

(xii) change or waive any provision of Article 9 as the same applies to 
the Administrative Agent, or any other provision hereof as the same applies to the 
rights or obligations of the Administrative Agent, in each case without the written 
consent of the Administrative Agent; or

(xiii) change or waive the definition of Permitted Holders, without the 
written consent of each Permitted Holder that is a party hereto.

Notwithstanding anything to the contrary herein, any Loan Document may be waived, 
amended, supplemented or modified pursuant to an agreement or agreements in writing entered 
into by the Borrower and the Administrative Agent (without the consent of any Lender) solely to 
cure any manifest mistake, defect or error or to grant a new Lien for the benefit of the Loan Secured 
Parties or extend an existing Lien over additional property.

(c) Collateral.  Without the consent of any other Person, the applicable Loan 
Party or Loan Parties, the Administrative Agent and/or the Collateral Agent may (in its or their 
respective sole discretion, or shall, to the extent required by any Loan Document) enter into any 
amendment or waiver of any Loan Document, or enter into any new agreement or instrument, to 
effect the granting, perfection, protection, expansion or enhancement of any security interest in 
any Collateral or additional property to become Collateral for the benefit of the Loan Secured 
Parties, or as required by local law to give effect to, or protect any security interest for the benefit 
of the Loan Secured Parties, in any property or so that the security interests therein comply with 
applicable Requirements of Law.

(d) Incremental Amendments.  Notwithstanding anything in this Agreement or 
any other Loan Document to the contrary (including, without limitation, the foregoing provisions 
of this Section 10.02), with the written consent of the Required Lenders this Agreement and the 
other Loan Documents may be amended to effect an Increase Joinder (and the corresponding 

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 151 of 397

282
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



145

Incremental Facility) pursuant to Section 2.18 (and the Required Lenders and the Borrower may 
effect such amendments to this Agreement and the other Loan Documents without the consent of 
any other party, as may be necessary or appropriate, in the reasonable opinion of the 
Administrative Agent and the Borrower, to effect the terms of any such Increase Joinder (and the 
corresponding Incremental Facility)).

Section 10.03 Expenses; Indemnity; Damage Waiver.

(a) The Borrower and each Guarantor agrees to jointly and severally pay all 
reasonable and documented out-of-pocket expenses incurred by the Administrative Agent, the 
Collateral Agent and the Lenders, including the fees, charges and disbursements of any counsel 
for the Administrative Agent, the Collateral Agent and/or any Lenders (including for any DIP 
Secured Party Advisors) in connection with (i) the negotiation, preparation, execution, delivery 
and administration of this Agreement and the other Loan Documents and any consents, 
amendments, waivers or other modifications hereof or thereof (whether or not the transactions 
contemplated hereby or thereby shall be consummated), including in connection with post-closing 
searches to confirm that security filings and recordations have been properly made, (ii) the 
creation, perfection or protection of the Liens under the Loan Documents (including all reasonable 
search, filings and recording fees, expenses, stamp, documentary or similar taxes, and title 
insurance premiums) and (iii) the Cases and any other legal proceeding relating to or arising out 
of the DIP Facility or the other transactions contemplated by the Loan Documents.  The Borrower 
shall pay all reasonable and documented out-of-pocket expenses incurred by the Administrative 
Agent and the Collateral Agent and the Lenders in connection with the enforcement or protection 
of its rights in connection with this Agreement, including enforcement of this Section 10.03, and 
the Loans hereunder, including all reasonable and documented out-of-pocket expenses incurred by 
each of the Administrative Agent, the Collateral Agent and the Lenders during any workout, 
restructuring or negotiations in respect of such Loans in connection with such enforcement or 
protection of rights (but excluding fees and expenses of financial advisors and other similar 
professionals); provided that the reimbursement of any fees, charges or disbursements of counsel 
shall be limited to one counsel to the Administrative Agent, one counsel to the Collateral Agent 
and no more than two firms of counsel to the Lenders (which counsel shall be designated by the 
Administrative Agent or the Required Lenders, as applicable (and in the case of the Lenders shall 
initially be Kirkland & Ellis LLP and Sidley Austin LLP)) (and (x) appropriate local counsel in 
applicable local jurisdictions, but limited to one local counsel for the Administrative Agent, one 
local counsel for the Collateral Agent and one counsel to the Lenders, in each such jurisdiction 
(which counsel shall be designated by the Administrative Agent or the Required Lenders, as 
applicable), (y) regulatory counsel, limited to one local counsel for the Administrative Agent, one 
local counsel for the Collateral Agent and one counsel to the Lenders, in each such jurisdiction 
(which counsel shall be designated by the Administrative Agent or the Required Lenders, as 
applicable) and (z) solely in the case of a conflict of interest, one additional counsel in each relevant 
jurisdiction or regulatory counsel for the Administrative Agent and one additional counsel in each 
relevant jurisdiction or regulatory counsel for each group of similarly situated Lenders).

(b) The Borrower and each Guarantor shall jointly and severally indemnify the 
Administrative Agent, Collateral Agent and each Lender, each Backstop Lender (including, other 
than in the case of subclause (v) below, as a Prepetition Lender and Holder) and each Related Party 
of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and 

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 152 of 397

283
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



146

hold each Indemnitee harmless from, any and all actual losses, claims, damages, liabilities and 
related expenses, including the fees, charges and disbursements of one counsel for all Indemnitees, 
taken as a whole (which counsel shall be designated by Indemnitees holding a majority of the 
aggregate principal amount of Loans held by all Indemnitees) (and one additional counsel for each 
of the Administrative Agent and the Collateral Agent) (and solely in the case of a conflict of 
interest, one additional counsel for all similarly situated Indemnitees, taken as a whole (which 
counsel shall be selected by similarly situated Indemnitees holding a majority of the aggregate 
principal amount of Loans held by all similarly situated Indemnitees)), incurred by or asserted 
against any Indemnitee arising out of, in connection with, or as a result of (i) the execution or 
delivery of this Agreement or any agreement or instrument contemplated hereby, the performance 
by the parties hereto of their respective obligations hereunder or the consummation of the 
Transactions or any other transactions contemplated hereby, including enforcement of this Section 
10.03, (ii) any Loan or the use of the proceeds therefrom, (iii) any actual or alleged presence or 
release of Hazardous Materials on, at, in or from any property owned, leased, licensed or operated 
by the Borrower or any of its Subsidiaries, or any Environmental Claim related in any way to the 
Borrower or any of its Subsidiaries, (iv) any actual or prospective claim, litigation, investigation 
or proceeding relating to any of the foregoing, whether based on contract, tort or any other theory 
and regardless of whether any Indemnitee is a party thereto or (v) the Cases, the Recognition 
Proceedings, or any related cases in any other jurisdiction; provided that such indemnity shall not, 
as to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or 
related expenses (i) are determined by a court of competent jurisdiction by final and nonappealable 
judgment to have resulted from the gross negligence, bad faith, willful misconduct or a material 
breach of the obligations under Section 2.01 or Section 2.02 by such Indemnitee and (y) to the 
extent arising from any dispute solely among Indemnitees other than (i) any claims against the 
Administrative Agent and/or the Collateral Agent acting in such capacity or in fulfilling such role 
or any similar role under this Agreement and (ii) any claims arising out of any act or omission on 
the part of the Borrower or its Subsidiaries.  This Section 10.03(b) shall not apply with respect to 
Taxes other than any Taxes that represent losses, claims or damages arising from any non-Tax 
claim.

(c) To the extent that the Borrower fails to pay any amount required to be paid 
by it to the Administrative Agent under paragraph (a) or (b) of this Section, each Lender severally 
agrees to pay to the Administrative Agent or Collateral Agent, as the case may be, such Lender’s 
Applicable Percentage (determined as of the time that the applicable unreimbursed expense or 
indemnity payment is sought) of such unpaid amount; provided that the unreimbursed expense or 
indemnified loss, claim, damage, liability or related expense, as the case may be, was incurred by 
or asserted against the Administrative Agent or Collateral Agent in its capacity as such.

(d) To the extent permitted by applicable law, no party hereto shall assert, and 
each such party hereby waives, any claim against any other party, on any theory of liability, for 
special, indirect, consequential or punitive damages (as opposed to direct or actual damages) 
arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or 
any agreement or instrument contemplated hereby, the Transactions, any Loan or the use of the 
proceeds thereof; provided that, nothing in this clause (d) shall relieve the Borrower of any 
obligation it may have to indemnify an Indemnitee against special, indirect, consequential or 
punitive damages asserted against such Indemnitee by a third party.
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(e) All amounts due under this Section 10.03 shall be payable promptly after 
written demand therefor.

Section 10.04 Successors and Assigns.

(a) The provisions of this Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns permitted hereby, except 
that (i) neither the Borrower nor any other Loan Party may assign or otherwise transfer any of its 
rights or obligations hereunder without the prior written consent of each Lender (and any attempted 
assignment or transfer by the Borrower or any other Loan Party without such consent shall be null 
and void) and (ii) no Lender may consummate any Transfer of Loans or any of its rights or 
obligations hereunder except in accordance with this Section 10.04. Nothing in this Agreement, 
expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, 
their respective successors and assigns permitted hereby and, to the extent expressly contemplated 
hereby, the Related Parties of each of the Administrative Agent and the Lenders) any legal or 
equitable right, remedy or claim under or by reason of this Agreement.

(b) (i)  Subject to the conditions set forth in Section 10.04(b)(ii), any Lender 
may assign to a Lender, an Affiliate of a Lender, a Participant or any other Person that is an Eligible 
Assignee (and any attempted assignment or transfer to a Person that is not an Eligible Assignee 
shall be null and void) all or a portion of its rights and obligations under this Agreement as a 
Lender (including all or a portion of its Commitments and Loans at the time owing to it), in each 
case (other than any assignment consummated pursuant to the Syndication Transactions), with the 
prior written consent of:

(A) [reserved]; and

(B) the Administrative Agent, which consent shall not be 
unreasonably withheld, conditioned or delayed; provided that with respect 
to any assignment by a Lender to an Affiliate of such Lender or an 
Approved Fund of such Lender, such consent shall be deemed given so long 
as both parties to the assignment have complied with the other provisions 
set forth herein and the Administrative Agent has completed “know-your-
customer” and other verifications required by law with respect to the 
assignee.

(ii) Any such assignments (which, for the avoidance of doubt, shall not 
include any assignment consummated pursuant to the Syndication Transactions) 
shall be subject to the following additional conditions:

(A) except in the case of an assignment to a Lender, an Affiliate 
of a Lender or an Approved Fund or an assignment of the entire remaining 
amount of the assigning Lender’s applicable Commitment or Loans, the 
amount of the applicable Commitment or Loans of the assigning Lender 
subject to each such assignment (determined as of the date the Assignment 
and Assumption with respect to such assignment is delivered to the 
Administrative Agent) shall not be less than $1,000,000; provided that 
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simultaneous assignments by, or to, two or more Approved Funds shall be 
combined for purposes of determining whether the minimum assignment 
requirement is met;

(B) each partial assignment shall be made as an assignment of a 
proportionate part of all the assigning Lender’s rights and obligations under 
this Agreement;

(C) the parties to each assignment shall (A) execute and deliver 
to the Administrative Agent and the Borrower an Assignment and 
Assumption via an electronic settlement system acceptable to the 
Administrative Agent or (B) if previously agreed with the Administrative 
Agent, manually execute and deliver to the Administrative Agent an 
Assignment and Assumption, in each case, together with a processing and 
recordation fee of $3,500 (which fee may be waived or reduced in the sole 
discretion of the Administrative Agent);

(D) the Eligible Assignee, if it shall not be a Lender, shall deliver 
to the Administrative Agent and the Borrower an Administrative 
Questionnaire in which the assignee designates one or more contacts (as 
defined in the Administrative Questionnaire) to whom all syndicate-level 
information (which may contain material non-public information about the 
Loan Parties and their related parties or their respective securities) will be 
made available and who may receive such information in accordance with 
the assignee’s compliance procedures and applicable laws, including 
Federal and state securities laws and all applicable tax forms;

(E) the Assignment and Assumption will include a 
representation from the assignee thereunder that such assignee is an Eligible 
Assignee;

(F) no assignment may be made prior to the DIP Second 
Funding Date other than an assignment by a Lender to an Affiliate of such 
Lender or an Approved Fund of such Lender unless waived by the Required 
Ad Hoc Holders in their sole discretion;

(G) [reserved]; and

(H) for the avoidance of doubt, no Loans or Commitments may 
be assigned to the Borrower or any of its Subsidiaries, any Affiliate of the 
Borrower, or to any natural Person (or a holding company, investment 
vehicle or trust for, owned and operated for the primary benefit of a natural 
Person).

Notwithstanding the foregoing, each Loan Party and the Lenders acknowledge and agree 
that the Administrative Agent shall not have any responsibility or obligation to determine whether 
any Lender or potential Lender or any Participant or potential Participant is an Eligible Assignee, 
the Administrative Agent shall have no liability with respect to any assignment made to a Person 
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that is not an Eligible Assignee and the Administrative Agent shall have no responsibility or 
obligation with respect to provisions concerning Affiliate Lenders, including without limitation 
Section 10.04(b)(ii)(F).  Any assigning Lender shall, in connection with any potential assignment, 
provide to the Borrower a copy of its request (including the name of the prospective assignee) 
concurrently with its delivery of the same request to the Administrative Agent irrespective of 
whether or not an Event of Default has occurred and is continuing.

(iii) Subject to acceptance and recording thereof pursuant to Section 
10.04(b)(iv), from and after the effective date specified in each Assignment and 
Assumption the assignee thereunder shall be a party hereto and, to the extent of the 
interest assigned by such Assignment and Assumption, have the rights and 
obligations of a Lender under this Agreement, and the assigning Lender thereunder 
shall, to the extent of the interest assigned by such Assignment and Assumption, be 
released from its obligations under this Agreement (and, in the case of an 
Assignment and Assumption covering all of the assigning Lender’s rights and 
obligations under this Agreement, such Lender shall cease to be a party hereto but 
shall continue to be entitled to the benefits of Section 2.12, Section 2.15 and Section 
10.03 with respect to facts and circumstances occurring prior to the effective date 
of such assignment).  Any assignment or transfer by a Lender of rights or 
obligations under this Agreement as a Lender that does not comply with this Section 
10.04 shall be treated for purposes of this Agreement as a sale by such Lender of a 
participation in such rights and obligations in accordance with Section 10.04(c), to 
the extent such participation is permitted by Section 10.04(c).

(iv) The Administrative Agent, acting for this purpose as an agent of the 
Borrower, shall maintain at one of its offices in the United States a copy of each 
Assignment and Assumption delivered to it and a register for the recordation of the 
names and addresses of the Lenders, and the Commitment of, and principal amount 
(and stated interest) of the Loans owing to, each Lender pursuant to the terms hereof 
from time to time (the “Register”).  The entries in the Register shall be conclusive, 
and the Borrower, the Administrative Agent and the Lenders shall treat each Person 
whose name is recorded in the Register pursuant to the terms hereof as a Lender 
hereunder for all purposes of this Agreement, notwithstanding notice to the 
contrary.  The Register shall be available for inspection by the Borrower and any 
Lender, at any reasonable time and from time to time upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignment and Assumption 
executed by an assigning Lender and an assignee, the assignee’s completed 
Administrative Questionnaire (unless the assignee shall already be a Lender 
hereunder), the processing and recordation fee referred to in Section 10.04(b) and 
any written consent to such assignment required by Section 10.04(b) and any 
applicable tax forms, the Administrative Agent shall accept such Assignment and 
Assumption and record the information contained therein in the Register; provided 
that if either the assigning Lender or the assignee shall have failed to make any 
payment required to be made by it pursuant to, Section 2.02(b), Section 2.14(d) or 
Section 10.03(c), the Administrative Agent shall have no obligation to accept such 
Assignment and Assumption and record the information therein in the Register 
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unless and until such payment shall have been made in full, together with all 
accrued interest thereon; provided, further, that in the case of any assignment 
consummated pursuant to the Syndication Transactions the Administrative Agent 
shall accept such assignments, and record the applicable information in respect 
thereof, upon the consummation thereof in accordance with Section 2.01(f).  No 
assignment shall be effective for purposes of this Agreement unless it has been 
recorded in the Register as provided in this paragraph.

(c) Any Lender may sell participations to one or more banks or other entities 
that are Eligible Assignees and not the Borrower, Subsidiaries or other Affiliates of the Borrower 
(a “Participant”) in all or a portion of such Lender’s rights and obligations under this Agreement 
with respect to Loans and/or related Commitments; (B) such Lender’s obligations under this 
Agreement shall remain unchanged; (C) such Lender shall remain solely responsible to the other 
parties hereto for the performance of such obligations; (D) the Borrower, the Administrative Agent 
and the other Lenders shall continue to deal solely and directly with such Lender in connection 
with such Lender’s rights and obligations under this Agreement; and (E) no participations may be 
sold or otherwise transferred to any Person that is not an Eligible Assignee.  Any agreement or 
instrument pursuant to which a Lender sells such a participation shall provide that such Lender 
shall retain the sole right to enforce this Agreement and to approve any amendment, modification 
or waiver of any provision of this Agreement, in each case, to the extent provided for herein; 
provided that such agreement or instrument may provide that such Lender will not, without the 
consent of the Participant (such consent not to be unreasonably withheld, conditioned or delayed), 
agree to any amendment, modification or waiver (1) described in clause (i), (ii), (iii) or (v) of the 
first proviso to Section 10.02(b) and (2) that directly affects such Participant.  The Borrower agrees 
that each Participant shall be entitled to the benefits of Section 2.12 and Section 2.15 (subject to 
the requirements and limitations therein, including the requirements under Section 2.15(e) (it being 
understood that the documentation required under Section 2.15(e) shall be delivered to the 
participating Lender)) to the same extent as if it were a Lender and had acquired its interest by 
assignment pursuant to paragraph (b) of this Section; provided that such Participant (A) agrees to 
be subject to the provisions of Section 2.16 as if it were an assignee under paragraph (b) of this 
Section; and (B) shall not be entitled to receive any greater payment under Section 2.12 or Section 
2.15, with respect to any participation, than its participating Lender would have been entitled to 
receive, except to the extent such entitlement to receive a greater payment results from a Change 
in Law that occurs after the Participant acquired the applicable participation.  Each Lender that 
sells a participation agrees, at the Borrower’s request and expense, to use reasonable efforts to 
cooperate with the Borrower to effectuate the provisions of Section 2.16 with respect to any 
Participant.  To the extent permitted by law, each Participant also shall be entitled to the benefits 
of Section 10.08 as though it were a Lender; provided that such Participant agrees to be subject to 
Section 2.14(d) as though it were a Lender.  Each Lender that sells a participation shall, acting 
solely for this purpose as an agent of the Borrower, maintain a register on which it enters the name 
and address of each Participant and the principal amounts (and stated interest) of each Participant’s 
interest in the Loans or other obligations under the Loan Documents (the “Participant Register”); 
provided that no Lender shall have any obligation to disclose all or any portion of the Participant 
Register (including the identity of any Participant or any information relating to a Participant’s 
interest in any Commitments, Loans or its other obligations under any Loan Document) to any 
Person except to the extent that such disclosure is necessary to establish that such Commitment, 
Loan or other obligation is in registered form under Section 5f.103-1(c) of the United States 
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Treasury Regulations and Section 1.163-5(b) of the Proposed United States Treasury Regulations.  
The entries in the Participant Register shall be conclusive absent manifest error, and such Lender 
shall treat each Person whose name is recorded in the Participant Register as the owner of such 
participation for all purposes of this Agreement notwithstanding any notice to the contrary.  For 
the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall 
have no responsibility for maintaining a Participant Register.

(d) Any Lender may at any time pledge or assign a security interest in all or any 
portion of its rights under this Agreement to any Person (other than a natural Person) to secure 
obligations of such Lender, including without limitation any pledge or assignment to secure 
obligations to a Federal Reserve Bank, and this Section 10.04 shall not apply to any such pledge 
or assignment of a security interest; provided that no such pledge or assignment of a security 
interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee 
or assignee for such Lender as a party hereto.

(e) Without limiting the prohibitions in this Agreement on the Borrower, 
Subsidiaries or Affiliates of a Borrower becoming a Lender hereunder, Affiliate Lenders shall be 
excluded from (a) attending (including by telephone) any meeting or discussions (or portion 
thereof) among the Administrative Agent or any Lender and (b) receiving any information or 
material prepared by Administrative Agent or any Lender or any communication by or among the 
Administrative Agent and/or one or more Lenders.

Section 10.05 Survival of Agreement.  All covenants, agreements, representations and 
warranties made by the Borrower herein and in the certificates or other instruments delivered in 
connection with or pursuant to this Agreement shall be considered to have been relied upon by the 
other parties hereto and shall survive the execution and delivery of this Agreement and the making 
of any Loans, regardless of any investigation made by any such other party or on its behalf and 
notwithstanding that the Administrative Agent or any Lender may have had notice or knowledge 
of any Default or incorrect representation or warranty at the time any credit is extended hereunder, 
and shall continue in full force and effect as long as the principal of (including all amounts Paid in 
Kind that have been added to the principal amount) or any accrued interest on any Loan or any fee 
or any other amount payable under this Agreement is outstanding and unpaid and so long as the 
Commitments have not expired or terminated.  The provisions of Section 2.12, Section 2.15 and 
Section 10.03 and Article 9 shall survive and remain in full force and effect regardless of the 
consummation of the transactions contemplated hereby, the repayment of the Loans, the expiration 
or termination of the Commitments or the termination of this Agreement or any provision hereof.

Section 10.06 Counterparts; Integration; Effectiveness.  

(a) This Agreement may be executed in counterparts (and by different parties 
hereto on different counterparts), each of which shall constitute an original, but all of which when 
taken together shall constitute a single contract.  This Agreement and any separate letter 
agreements with respect to fees payable to the Administrative Agent constitute the entire contract 
among the parties relating to the subject matter hereof and supersede any and all previous 
agreements and understandings, oral or written, relating to the subject matter hereof.  This 
Agreement shall become effective when it shall have been executed by the Administrative Agent 
and when the Administrative Agent shall have received counterparts hereof which, when taken 
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together, bear the signatures of each of the other parties hereto, and thereafter shall be binding 
upon and inure to the benefit of the parties hereto and their respective successors and assigns.

(b) Delivery of an executed counterpart of a signature page of this Agreement 
by telecopy, emailed pdf.  or any other electronic means that reproduces an image of the actual 
executed signature page shall be effective as delivery of a manually executed counterpart of this 
Agreement.  The words “execution,” “signed,” “signature,” “delivery,” and words of like import 
in or relating to any document to be signed in connection with this Agreement and the transactions 
contemplated hereby shall be deemed to include Electronic Signatures, deliveries or the keeping 
of records in electronic form, each of which shall be of the same legal effect, validity or 
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-
based recordkeeping system, as the case may be, to the extent and as provided for in any applicable 
law, including the Federal Electronic Signatures in Global and National Commerce Act, the New 
York State Electronic Signatures and Records Act, or any other similar state laws based on the 
Uniform Electronic Transactions Act.

Section 10.07 Severability.

Any provision of this Agreement held to be invalid, illegal or unenforceable in any 
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality 
or unenforceability without affecting the validity, legality and enforceability of the remaining 
provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall not 
invalidate such provision in any other jurisdiction.

Section 10.08 Right of Setoff.

Subject to the DIP Orders and solely with respect to the Canadian Collateral, the DIP 
Recognition Orders, if an Event of Default shall have occurred and be continuing, each Lender 
and each of its Affiliates is hereby authorized at any time and from time to time, to the fullest 
extent permitted by law, to set off and apply any and all deposits (general or special, time or 
demand, provisional or final) at any time held and other obligations at any time owing by such 
Lender or Affiliate to or for the credit or the account of the Borrower against any of and all the 
obligations of the Borrower now or hereafter existing under this Agreement held by such Lender, 
irrespective of whether or not such Lender shall have made any demand under this Agreement and 
although such obligations may be unmatured.  The rights of each Lender under this Section are in 
addition to other rights and remedies (including other rights of setoff) which such Lender may 
have.  Each Lender agrees to notify the Borrower and the Administrative Agent promptly after any 
such setoff and application; provided that the failure to give such notice shall not affect the validity 
of such setoff and application.

Section 10.09 Governing Law; Jurisdiction; Consent to Service of Process.

(a) This Agreement shall be construed in accordance with and governed by the 
law of the State of New York and, to the extent applicable, the Bankruptcy Code, without regard 
to conflicts of law principles that would require the application of the laws of another jurisdiction.

(b) The Borrower hereby irrevocably and unconditionally submits, for itself 
and its property, to the exclusive jurisdiction of the Bankruptcy Court and, if the Bankruptcy Court 
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does not have, or abstains from jurisdiction, the Supreme Court of the State of New York sitting 
in New York County, Borough of Manhattan, and of the United States District Court for the 
Southern District of New York, and any appellate court from any thereof, in any action or 
proceeding arising out of or relating to this Agreement or any other Loan Document, or for 
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and 
unconditionally agrees that all claims in respect of any such action or proceeding may be heard 
and determined in such New York State or, to the extent permitted by law, in such Federal court.  
Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be 
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other 
manner provided by law.  Nothing in this Agreement shall affect any right that the Administrative 
Agent or any Lender may otherwise have to bring any action or proceeding relating to this 
Agreement against the Borrower or its properties in the courts of any jurisdiction.

The Borrower hereby irrevocably and unconditionally waives, to the fullest extent it may 
legally and effectively do so, any objection which it may now or hereafter have to the laying of 
venue of any suit, action or proceeding arising out of or relating to this Agreement or any other 
Loan Document in any court referred to in paragraph (b) of this Section.  Each of the parties hereto 
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any such court.

(c) Each party to this Agreement irrevocably consents to service of process in 
any action or proceeding arising out of or relating to any Loan Document in the manner provided 
for notices in Section 10.01.  Nothing in this Agreement or any other Loan Document will affect 
the right of any party to this Agreement to serve process in any other manner permitted by law.

Section 10.10 Waiver of Jury Trial.  EACH PARTY HERETO HEREBY WAIVES, TO 
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY 
HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, 
TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 10.11 Headings.  Article and Section headings and the Table of Contents used 
herein are for convenience of reference only, are not part of this Agreement and shall not affect 
the construction of, or be taken into consideration in interpreting, this Agreement.

Section 10.12 Treatment of Certain Information; Confidentiality.  Each of the 
Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information (as 
defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors, 
officers, employees and agents, including accountants, legal counsel and other advisors (it being 
understood that the Persons to whom such disclosure is made will be informed of the confidential 

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 160 of 397

291
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



154

nature of such Information and instructed to keep such Information confidential), (b) to the extent 
requested by any regulatory authority, (c) to the extent required by applicable laws or regulations 
or by any subpoena or similar legal process, (d) to any other party to this Agreement, (e) in 
connection with the exercise of any remedies hereunder or any suit, action or proceeding relating 
to this Agreement or the enforcement of rights hereunder, or otherwise relating to the Cases, (f) 
subject to an agreement containing provisions substantially the same as those of this Section, to (i) 
any assignee of, or any prospective assignee of, any of its rights or obligations under this 
Agreement or (ii) any actual or prospective counterparty (or its advisors) to any swap or derivative 
transaction relating to the Borrower and its obligations, (g) with the consent of the Borrower, (h) 
to the extent such Information (x) becomes publicly available other than as a result of a breach of 
this Section or (y) becomes available to the Administrative Agent or any Lender on a non-
confidential basis from a source other than the Borrower or (i) on a confidential basis to (x) any 
rating agency in connection with rating the Borrower or its Subsidiaries or the Loans hereunder or 
(y) the CUSIP Service Bureau or any similar agency in connection with the issuance and 
monitoring of CUSIP numbers with respect to the facilities or any market data collectors, similar 
service providers to the lending industry and service providers to the Administrative Agent in 
connection with the administration, settlement and management of this Agreement and the Loan 
Documents.  For the purposes of this Section, “Information” means all information received from 
the Borrower or any of its Subsidiaries, the Borrower or any of its Subsidiaries or any of their 
respective businesses, other than any such information that is available to the Administrative Agent 
or any Lender on a nonconfidential basis prior to disclosure by the Borrower or any of its 
Subsidiaries; provided that, in the case of information received from the Borrower after the Closing 
Date, such information is clearly identified at the time of delivery as confidential.  Any Person 
required to maintain the confidentiality of Information as provided in this Section shall be 
considered to have complied with its obligation to do so if such Person has exercised the same 
degree of care to maintain the confidentiality of such Information as such Person would accord to 
its own confidential information.

Section 10.13 Material Non-Public Information.

(a) EACH LENDER ACKNOWLEDGES THAT INFORMATION AS 
DEFINED IN SECTION 10.12 FURNISHED TO IT PURSUANT TO THIS AGREEMENT 
MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION CONCERNING THE 
BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND 
CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE PROCEDURES REGARDING THE 
USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH 
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE 
PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE 
SECURITIES LAWS.

(b) ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND 
AMENDMENTS, FURNISHED BY THE BORROWER OR THE ADMINISTRATIVE AGENT 
PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT WILL 
BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-
PUBLIC INFORMATION ABOUT THE LOAN PARTIES AND THEIR RELATED PARTIES 
OR THEIR RESPECTIVE SECURITIES.  ACCORDINGLY, EACH LENDER REPRESENTS 
TO THE BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED 
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IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE 
INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION IN 
ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW.

Section 10.14 Authorization to Distribute Certain Materials to Public-Siders.

(a) None of the Loan Parties currently has any publicly traded securities 
outstanding (including, but not limited to, 144A Securities, commercial paper notes or American 
Depositary Receipts); provided that the Borrower agrees that if any of the Loan Parties issues any 
publicly traded securities at a future date, any of the information in the Loan Documents and the 
Financial Statements to be furnished pursuant to Section 5.01(a) or (b), to the extent then material, 
will be publicly disclosed or set forth in the related prospectus or other offering document for such 
issuance.

(b) The Borrower hereby authorizes the Administrative Agent to distribute the 
execution versions of the Loan Documents to the Lenders and Financial Statements to all Lenders, 
including their Public-Siders who indicate that they would not wish to receive information that 
would be deemed to be material non-public information within the meaning of the United States 
federal and state securities laws if the Companies had publicly-traded securities outstanding.

(c) If the Borrower issues any 144A Securities during the term of this 
Agreement and its Financial Statements are not filed with the Securities and Exchange 
Commission, the Borrower (i) agrees to deliver to the Administrative Agent, and authorizes their 
posting by the Administrative Agent to the public-side view site of any applicable agency website, 
the Financial Statements and (ii) represents, warrants and agrees that the Financial Statements will 
not constitute information that, upon disclosure to Public-Siders, would restrict them or their firms 
from purchasing or selling any of the 144A Securities under United States federal and state 
securities laws.  The Borrower further agrees to clearly label such Financial Statements with a 
notice stating: “Confidential Financial Statements provided to 144A Holders” before delivering 
them to the Administrative Agent.

(d) The Borrower acknowledges its understanding that Public-Siders and their 
firms may be trading in any of the Loan Parties’ respective securities while in possession of the 
materials, documents and information distributed to them pursuant to the authorizations made 
herein.

Section 10.15 USA PATRIOT Act Notice and Customer Verification.  Each Lender that 
is subject to the requirements of the USA PATRIOT Act and the Administrative Agent hereby 
notifies the Borrower that pursuant to the requirements of the Act and/or the Beneficial Ownership 
Regulation, it is required to obtain, verify and record information that identifies the Borrower, 
which information includes the name and address of the Borrower and other information that will 
allow such Lender to identify the Borrower in accordance with the Act.  The Borrower shall, 
promptly following a request by the Administrative Agent or any Lender, provide (a) to the extent 
the Borrower qualifies as a “legal entity customer” under 31 C.F.R. § 1010.230 (the “Beneficial 
Ownership Regulation”), a customary certification for the Borrower regarding beneficial 
ownership in relation to the Borrower, in form and substance satisfactory to Administrative Agent 
and the Lenders and (b) all other documentation and other information that the Administrative 
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Agent or such Lender reasonably requests in order to comply with its ongoing obligations under 
applicable “know your customer” and anti-money laundering rules and regulations, including the 
PATRIOT Act.

Section 10.16 Interest Rate Limitation.  Notwithstanding anything herein to the contrary, 
if at any time the interest rate applicable to any Loan, together with all fees, charges and other 
amounts which are treated as interest on such Loan under applicable law (collectively the 
“Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) which may be 
contracted for, charged, taken, received or reserved by the Lender holding such Loan in accordance 
with applicable law, the rate of interest payable in respect of such Loan hereunder, together with 
all Charges payable in respect thereof, shall be limited to the Maximum Rate and, subject to 
sections 2.06(f) and 7.08, to the extent lawful, the interest and Charges that would have been 
payable in respect of such Loan but were not payable as a result of the operation of this Section 
shall be cumulated and the interest and Charges payable to such Lender in respect of other Loans 
or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated 
amount, together with interest thereon at the Federal Funds Effective Rate to the date of repayment, 
shall have been received by such Lender.

Section 10.17 Obligations Absolute.  To the fullest extent permitted by applicable 
Requirements of Law, all obligations of the Loan Parties hereunder shall be absolute and 
unconditional irrespective of:

(a) any bankruptcy, insolvency, reorganization, arrangement, readjustment, 
composition, liquidation or the like of any Loan Party;

(b) any lack of validity or enforceability of any Loan Document or any other 
agreement or instrument relating thereto against any Loan Party;

(c) any change in the time, manner or place of payment of, or in any other term 
of, all or any of the Obligations, or any other amendment or waiver of or any consent to any 
departure from any Loan Document or any other agreement or instrument relating thereto;

(d) any exchange, release or non-perfection of any other Collateral, or any 
release or amendment or waiver of or consent to any departure from any guarantee, for all or any 
of the Obligations;

(e) any exercise or non-exercise, or any waiver of any right, remedy, power or 
privilege under or in respect hereof or any Loan Document; or

(f) any other circumstances which might otherwise constitute a defense 
available to, or a discharge of, the Loan Parties.

Section 10.18 AML Legislation. 

(a) The Borrower acknowledges that, pursuant to the Proceeds of Crime 
(Money Laundering) and Terrorist Financing Act (Canada) and other applicable anti-money 
laundering, anti-terrorist financing, government sanction and “know your client” laws, whether 
within Canada or else-where (collectively, including any guidelines or orders thereunder, “AML 
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Legislation”), the Loan Secured Parties or any future assignee of a Loan Secured Party may be 
required, now or hereafter, to obtain, verify and record information regarding the Borrower, its 
directors, authorized signing officers, direct or indirect shareholders or other Persons in control of 
the Borrower, and the transactions contemplated hereby.  The Borrower shall promptly provide all 
such information, including supporting documentation and other evidence, as may be reasonably 
requested by any Loan Secured Party or the Administrative Agent, or any prospective or future 
assign or participant of a Loan Secured Party, in order to comply with any applicable AML 
Legislation, whether now or hereafter in existence.

(b) If the Administrative Agent has ascertained the identity of the Borrower or 
any authorized signatories of the Borrower for the purposes of applicable AML Legislation, then 
the Administrative Agent:

(i) shall be deemed to have done so as an agent for each Loan Secured 
Party (or any future assignee of a Loan Secured Party), and this Agreement shall 
constitute a “written agreement” in such regard between each Loan Secured Party 
(or any future assignee of a Loan Secured Party) and the Administrative Agent 
within the meaning of applicable AML Legislation; and

(ii) shall provide to each Loan Secured Party (or any future assignee of 
a Loan Secured Party) copies of all information obtained in such regard without 
any representation or warranty as to its accuracy or completeness.

Notwithstanding the preceding sentence and except as may otherwise be agreed in writing, 
each of the Loan Secured Parties agrees that the Administrative Agent has no obligation to 
ascertain the identity of the Borrower or any authorized signatories of the Borrower on behalf of 
any Loan Secured Party or any future assignee of a Loan Secured Party, or to confirm the 
completeness or accuracy of any information it obtains from the Borrower or any such authorized 
signatory in doing so.

Section 10.19 [Reserved].  

Section 10.20 Acknowledgement and Consent to Bail-In of Affected Financial 
Institutions.  Notwithstanding anything to the contrary in any Loan Document or in any other 
agreement, arrangement or understanding among any such parties, each party hereto acknowledges 
that any liability of any Affected Financial Institution arising under any Loan Document, to the 
extent such liability is unsecured, may be subject to the write-down and conversion powers of the 
applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be 
bound by:

(a) the application of any Write-Down and Conversion Powers by the 
applicable Resolution Authority to any such liabilities arising hereunder which may be payable to 
it by any party hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if 
applicable:

(i) a reduction in full or in part or cancellation of any such liability;
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(ii) a conversion of all, or a portion of, such liability into shares or other 
instruments of ownership in such Affected Financial Institution, its parent 
undertaking, or a bridge institution that may be issued to it or otherwise conferred 
on it, and that such shares or other instruments of ownership will be accepted by it 
in lieu of any rights with respect to any such liability under this Agreement or any 
other Loan Document; or

(iii) the variation of the terms of such liability in connection with the 
exercise of the write-down and conversion powers of the applicable Resolution 
Authority.

Section 10.21 Acknowledgement Regarding Any Supported QFCs.  To the extent that the 
Loan Documents provide support, through a guarantee or otherwise, for hedge agreements or any 
other agreement or instrument that is a QFC (such support, “QFC Credit Support” and each such 
QFC a “Supported QFC”), the parties acknowledge and agree as follows with respect to the 
resolution power of the Federal Deposit Insurance Corporation under the Federal Deposit 
Insurance Act and Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act 
(together with the regulations promulgated thereunder, the “U.S. Special Resolution Regimes”) in 
respect of such Supported QFC and QFC Credit Support (with the provisions below applicable 
notwithstanding that the Loan Documents and any Supported QFC may in fact be stated to be 
governed by the laws of the State of New York and/or of the United States or any other state of 
the United States):  

(a) In the event a Covered Entity that is party to a Supported QFC (each, a 
“Covered Party”) becomes subject to a proceeding under a U.S. Special Resolution Regime, the 
transfer of such Supported QFC and the benefit of such QFC Credit Support (and any interest and 
obligation in or under such Supported QFC and such QFC Credit Support, and any rights in 
property securing such Supported QFC or such QFC Credit Support) from such Covered Party will 
be effective to the same extent as the transfer would be effective under the U.S. Special Resolution 
Regime if the Supported QFC and such QFC Credit Support (and any such interest, obligation and 
rights in property) were governed by the laws of the United States or a state of the United States.  
In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a 
proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents 
that might otherwise apply to such Supported QFC or any QFC Credit Support that may be 
exercised against such Covered Party are permitted to be exercised to no greater extent than such 
Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC 
and the Loan Documents were governed by the laws of the United States or a state of the United 
States.  Without limitation of the foregoing, it is understood and agreed that rights and remedies 
of the parties with respect to a defaulting lender shall in no event affect the rights of any Covered 
Party with respect to a Supported QFC or any QFC Credit Support. 

(b) As used in this Section 10.21, the following terms have the following 
meanings: 

(i) “BHC Act Affiliate” of a party means an “affiliate” (as such term is 
defined under, and interpreted in accordance with, 12 U.S.C. 1841(k)) of such 
party. 
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(ii) “Covered Entity” means any of the following: 

(A) a “covered entity” as that term is defined in, and interpreted 
in accordance with, 12 C.F.R. § 252.82(b);

(B) a “covered bank” as that term is defined in, and interpreted 
in accordance with, 12 C.F.R. § 47.3(b); or 

(C) a “covered FSI” as that term is defined in, and interpreted in 
accordance with, 12 C.F.R. § 382.2(b). 

(iii) “Default Right” has the meaning assigned to that term in, and shall 
be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. 

(iv) “QFC” has the meaning assigned to the term “qualified financial 
contract” in, and shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

Section 10.22 DIP Secured Party Advisors.  The Loan Parties acknowledge and agree that 
(i) Administrative Agent and the Lenders shall each be entitled to retain or continue to retain the 
DIP Secured Party Advisors and (ii) the Loan Parties shall pay all reasonable and documented fees 
and expenses of such DIP Secured Party Advisors and all such fees and expenses shall constitute 
Obligations and be secured by the Collateral.

Section 10.23 Validity of Loan Documents.  The provisions of this Agreement, the other 
Loan Documents, and all Liens and DIP Liens and other rights and privileges created hereby or 
pursuant hereto or to any other Loan Document shall be binding upon each Debtor, the estate of 
each Debtor, and any trustee, other estate representative or any successor in interest of any Debtor 
in any Case or any subsequent case commenced under Chapter 7 of the Bankruptcy Code, and 
shall not be subject to section 365 of the Bankruptcy Code.  This Agreement and the other Loan 
Documents shall be binding upon, and inure to the benefit of, the successors of the Administrative 
Agent and the Lenders and their respective assigns, transferees and endorsees.  The Liens and DIP 
Liens created by this Agreement and the other Loan Documents shall be and remain valid and 
perfected in the event of the substantive consolidation or conversion of any Case or any other 
bankruptcy case of any Debtor to a case under Chapter 7 of the Bankruptcy Code or in the event 
of dismissal of any Case or the release of any Collateral from the jurisdiction of the Bankruptcy 
Court for any reason, without the necessity that the Administrative Agent file financing statements 
or otherwise perfect its Liens or DIP Liens under applicable law.

Section 10.24 Acceptable Plan.  Notwithstanding anything to the contrary herein 
(including in Section 10.02), (i) no Lender shall object to the treatment of their Obligations upon 
emergence by the Loan Parties from the Cases to the extent such treatment is in accordance with 
an Acceptable Plan and each Lender hereby agrees to accept such treatment and (ii) each Lender 
shall execute and deliver (and direct the Administrative Agent and Collateral Agent to execute and 
deliver) any applicable Acceptable Plan Definitive Documentation in accordance with the 
applicable Acceptable Plan.

Section 10.25 Financial Accommodation Acknowledgement.  The Borrower and each 
other Loan Party hereby acknowledges and agrees that this Agreement, the other Loan Documents 
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and any certificate, document or other agreement delivered in connection therewith, constitute 
“financial accommodations” (as such term is used in Section 365(c) of the Bankruptcy Code) to 
or for the benefit of the Loan Parties as debtors in possession.

[Signature Pages Follow]
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[Signature Page to DIP Loan Agreement] 

[ gnature pages on file with Agent] 
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EXHIBIT A

[FORM OF]
ADMINISTRATIVE QUESTIONNAIRE

[attached]

Entity Name:
Entity Tax ID: If Applicable

Operations/Administrative Contacts (for drawdowns, repayments, rate setting, payment notices 
etc.):

Article I.
Article II. Notice Contact(s):
Name:  
Attn: 
Address:  
Telephone:  
Direct Fax: 
Email:  

Name:  
Attn: 
Address:  
Telephone:  
Direct Fax: 
Email:  

Wire Instructions:

Bank Name:
ABA:
Account Name:
Account Number:
SWIFT:
FFC:

Credit & Trade Closer (Loans):

Name:  
Attn: 
Address:  
Telephone:  
Direct Fax: 
Email:  

Please forward Amendments, Waivers, and Compliance to: 
Name:  
Attn: 
Address:  
Telephone:  
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Direct Fax: 
Email:

Closing Documentation Forwarded to:

Name:  
Attn: 
Address:  
Telephone:  
Direct Fax: 
Email:  

Name as to Appear on Assignment Agreement:
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EXHIBIT B-1

[FORM OF] 
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the 
Effective Date set forth below and is entered into by and between [Insert name of Assignor] (the 
“Assignor”) and [Insert name of Assignee] (the “Assignee”).  Capitalized terms used but not 
defined herein shall have the meanings given to them in the Loan Agreement defined below, 
receipt of a copy of which is hereby acknowledged by the Assignee.  The Standard Terms and 
Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by 
reference and made a part of this Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the 
Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject 
to and in accordance with the Standard Terms and Conditions and the Loan Agreement, as of the 
Effective Date inserted by the Administrative Agent as contemplated below, (i) all of the 
Assignor’s rights and obligations in its capacity as a Lender under the Loan Agreement and any 
other documents or instruments delivered pursuant thereto to the extent related to the amount and 
percentage interest identified below of all of such outstanding rights and obligations of the 
Assignor under the respective facilities identified below and (ii) to the extent permitted to be 
assigned under applicable law, all claims, suits, causes of action and any other right of the Assignor 
(in its capacity as a Lender) against any person, whether known or unknown, arising under or in 
connection with the Loan Agreement, any other documents or instruments delivered pursuant 
thereto or the loan transactions governed thereby or in any way based on or related to any of the 
foregoing, including, but not limited to, contract claims, tort claims, malpractice claims, statutory 
claims and all other claims at law or in equity related to the rights and obligations sold and assigned 
pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and 
(ii) above being referred to herein collectively as, the “Assigned Interest”).  Such sale and 
assignment is without recourse to the Assignor and, except as expressly provided in this 
Assignment and Assumption, without representation or warranty by the Assignor.

1. Assignor:

2. Assignee:
[and is an Affiliate/Approved Fund of [identify Lender]1]

3. Borrower: LIGADO NETWORKS LLC, a Delaware limited liability 
company, as a debtor and debtor-in-possession under Chapter 11 
of the Bankruptcy Code

4. Administrative Agent: U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as the administrative agent under the Loan 
Agreement

1 Select as applicable.
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5. Loan Agreement: Senior Secured Super-Priority Debtor-in-Possession Loan 
Agreement dated as of January 5, 2025 (as amended, amended 
and restated, supplemented or otherwise modified from time to 
time, the “Loan Agreement”) among Borrower and the 
Subsidiary Guarantors, each as a Guarantor under the Loan 
Agreement and a debtor and a debtor-in-possession under 
Chapter 11 of the Bankruptcy Code, and, in each case, the 
Lenders party thereto from time to time and Administrative 
Agent.

6. Assigned Interest: [DIP First Funding] [DIP Second Funding] [DIP Delayed Draw 
Term] [Roll-Up] Loans

Facility
Assigned

Aggregate Amount
of

[Commitments][Loans]
for all Lenders

Amount of
[Commitments][Loans]

Assigned

Percentage
Assigned of

[Commitments]
[Loans]2

CUSIP
Number

[DIP First 
Funding] [DIP 
Second 
Funding] [DIP 
Delayed Draw 
Term] [Roll-
Up] Loans

$ $ %

2 Set forth, to at least 9 decimals, as a percentage of the Loans of all Lenders thereunder.
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Effective Date:   ___________ ___, 20___ [TO BE INSERTED BY ADMINISTRATIVE 
AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF 
TRANSFER IN THE REGISTER THEREFOR.]3 

The Assignee agrees to deliver to the Administrative Agent a completed Administrative 
Questionnaire in which the Assignee designates one or more contacts to whom all syndicate-level 
information (which may contain material non-public information about the Borrower, the Loan 
Parties and their Affiliates or their respective securities) will be made available and who may 
receive such information in accordance with the Assignee’s compliance procedures and applicable 
laws, including Federal and state securities laws and all applicable tax forms.

The Administrative Agent shall not be responsible for any misrepresentation contained 
herein.

The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By: ______________________________
Name:
Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By: ______________________________
Name:
Title:

3 This date may not be fewer than 5 Business days after the date of assignment unless the Administrative Agent 
otherwise agrees.
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Consented to and Accepted:

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as
Administrative Agent

By: ______________________________
Name:
Title:
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ANNEX 1 to Assignment and Assumption

LIGADO NETWORKS LLC
SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION LOAN AGREEMENT

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1 Assignor.  The Assignor (a) represents and warrants that (i) it is the legal and 
beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, 
encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all 
action necessary, to execute and deliver this Assignment and Assumption and to consummate the 
transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any 
statements, warranties or representations made in or in connection with the Loan Agreement or 
any other Loan Document, (ii) the execution, legality, validity, enforceability, genuineness, 
sufficiency or value of the Loan Documents or any collateral thereunder, (iii) the financial 
condition of the Borrower, any of its Subsidiaries or Affiliates or any other person obligated in 
respect of any Loan Document or (iv) the performance or observance by the Borrower, any of its 
Subsidiaries or Affiliates or any other person of any of their respective obligations under any Loan 
Document.

1.2 Assignee.  The Assignee (a) represents and warrants that (i) it has full power and 
authority, and has taken all action necessary, to execute and deliver this Assignment and 
Assumption and to consummate the transactions contemplated hereby and to become a Lender 
under the Loan Agreement, (ii) it meets all requirements of and is an Eligible Assignee under the 
Loan Agreement (subject to receipt of such consents as may be required under the Loan 
Agreement), (iii) from and after the Effective Date, it shall be bound by the provisions of the Loan 
Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall have the 
obligations of a Lender thereunder, (iv) it is sophisticated with respect to decisions to acquire 
assets of the type represented by the Assigned Interest and either it, or the Person exercising 
discretion in making its decision to acquire the Assigned Interest, is experienced in acquiring 
assets of such type, (v) it has received a copy of the Loan Agreement, together with copies of the 
most recent financial statements delivered pursuant to Sections 3.04(a) or 5.01 thereof, as 
applicable, and such other documents and information as it has deemed appropriate to make its 
own credit analysis and decision to enter into this Assignment and Assumption and to purchase 
the Assigned Interest on the basis of which it has made such analysis and decision independently 
and without reliance on the Administrative Agent or any other Lender, (vi) attached to the 
Assignment and Assumption is any documentation required to be delivered by it pursuant to the 
terms of the Loan Agreement, including without limitation an Administrative Questionnaire in 
the form of Exhibit A to the Loan Agreement duly completed and executed by the Assignee if it 
is not already a Lender under the Loan Agreement, (vii) it has paid to the Administrative Agent a 
processing and recordation fee of $3,500 as of the Effective Date, (viii) [reserved], (ix) it has 
complied with Section 10.04 of the Loan Agreement (including, for the avoidance of doubt, that 
this Assignment and Assumption is not consummated pursuant to the Syndication Transactions), 
(x) [reserved], and (xi) if it is a Foreign Lender, attached to the Assignment and Assumption is 
any documentation required to be delivered by it pursuant to Section 2.15 of the Loan Agreement, 
duly completed and executed by the Assignee; and (b) agrees that (i) it will, independently and 
without reliance on the Administrative Agent, the Assignor or any other Lender, and based on 
such documents and information as it shall deem appropriate at the time, continue to make its own 
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credit decisions in taking or not taking action under the Loan Documents, and (ii) it will perform 
in accordance with their terms all of the obligations that by the terms of the Loan Documents are 
required to be performed by it as a Lender.  Assignee acknowledges that it is not an Initial Lender 
as defined under the Loan Agreement.

2. Payments.  From and after the Effective Date, the Administrative Agent shall make 
all payments in respect of the Assigned Interest (including payments of principal, interest, fees and 
other amounts) to the Assignor for amounts that have accrued to but excluding the Effective Date 
and to the Assignee for amounts that have accrued from and after the Effective Date.

3. General Provisions.  This Assignment and Assumption shall be binding upon, and 
inure to the benefit of, the parties hereto and their respective successors and assigns.  This 
Assignment and Assumption may be executed in any number of counterparts, which together shall 
constitute one instrument.  Acceptance and adoption of the terms of this Assignment and 
Assumption by the Assignee and the Assignor by Electronic Signature or delivery of an executed 
counterpart of a signature page of this Assignment and Assumption by any Electronic System shall 
be effective as delivery of a manually executed counterpart of this Assignment and Assumption.  
This Assignment and Assumption shall be governed by, and construed in accordance with, the law 
of the State of New York.
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EXHIBIT C

[RESERVED]
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EXHIBIT D

[FORM OF]
JOINDER AGREEMENT

Reference is made to the Senior Secured Super-Priority Debtor-in-Possession Loan 
Agreement, dated as of January 5, 2025 (as amended, amended and restated, supplemented or 
otherwise modified from time to time, the “Loan Agreement”) among LIGADO NETWORKS 
LLC, a Delaware limited liability company, as a debtor and debtor-in-possession under Chapter 
11 of the Bankruptcy Code (the “Borrower”), the Subsidiary Guarantors (such term and each other 
capitalized term used but not defined herein having the meaning given to it in Article 1 of the Loan 
Agreement), each as a Guarantor under the Loan Agreement and a debtor and a debtor-in-
possession under Chapter 11 of the Bankruptcy Code, the Lenders party thereto from time to time 
and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as administrative agent (in 
such capacity, “Administrative Agent”) for the Lenders.

W I T N E S S E T H:

WHEREAS, the Subsidiary Guarantors have entered into the Loan Agreement in order to 
induce the Lenders to make the Loans to or for the benefit of Borrower;

WHEREAS, pursuant to Section 5.11(b) of the Loan Agreement and subject to the terms 
thereof, each Subsidiary that was not in existence on the Closing Date is required to become a 
Guarantor under the Loan Agreement by executing a Joinder Agreement.  The undersigned 
Subsidiary (the “New Guarantor”) is executing this joinder agreement (“Joinder Agreement”) 
to the Loan Agreement as consideration for the Loans previously made.

NOW, THEREFORE, the Administrative Agent and the New Guarantor hereby agree as 
follows:

1. Guarantee.  In accordance with Section 5.11(b) of the Loan Agreement, the New 
Guarantor by its signature below becomes a Guarantor under the Loan Agreement with the same 
force and effect as if originally named therein as a Guarantor.  Each reference to a Guarantor in 
the Loan Agreement shall be deemed to include the New Guarantor and, as of the date hereof, New 
Guarantor shall have all the rights and obligations of a Guarantor under the Loan Agreement.  The 
New Guarantor hereby attaches supplements to the schedules to the Loan Agreement applicable 
to it.

2. Representations and Warranties.  The New Guarantor hereby (a) agrees to all the 
terms and provisions of the Loan Agreement applicable to it as a Guarantor thereunder and 
(b) represents and warrants that the representations and warranties made by it as a Guarantor 
thereunder are true and correct in all material respects (except that any representation and warranty 
that is qualified as to “materiality” or “Material Adverse Effect” shall be true and correct in all 
respects) on and as of the date hereof.

3. Severability.  Any provision of this Joinder Agreement which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such 
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prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction.

4. Counterparts.  This Joinder Agreement may be executed in counterparts, each of 
which shall constitute an original.  Delivery of an executed signature page to this Joinder 
Agreement by facsimile transmission shall be as effective as delivery of a manually executed 
counterpart of this Joinder Agreement.

5. No Waiver.  Except as expressly supplemented hereby, the Loan Agreement shall 
remain in full force and effect.

6. Notices.  All notices, requests and demands to or upon the New Guarantor, any 
Agent or any Lender shall be governed by the terms of Section 10.01 of the Loan Agreement.

7. Governing Law.  THIS AGREEMENT AND THE RIGHTS AND 
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN 
ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK, 
WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES THAT WOULD REQUIRE 
THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have caused this Joinder Agreement to be duly 
executed and delivered by heir duly authorized officers as of the day and year first above written.

[NEW GUARANTOR]

By: _____________________________
Name:
Title:

Address for Notices:

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as
Administrative Agent

By: _____________________________
Name:
Title:
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EXHIBIT E

[FORM OF]
NOTE

$[                 ] [                 ], 20[  ]
New York, New York

FOR VALUE RECEIVED, LIGADO NETWORKS LLC, a Delaware limited 
liability company, as debtor and debtor-in-possession under Chapter 11 of the Bankruptcy Code 
(the “Borrower”), hereby promises to pay to [           ] (the “Lender”), at such of the offices of [__], 
as shall be notified to the Borrower from time to time, the principal sum of [          ] dollars, in 
lawful money of the United States of America and in immediately available funds, on the dates 
and in the principal amounts provided in the Senior Secured Super-Priority Debtor-in-Possession 
Loan Agreement dated as of January 5, 2025 (as modified and supplemented and in effect from 
time to time, the “Loan Agreement”) between the Borrower, the Subsidiary Guarantors party 
thereto, each as a Guarantor under the Loan Agreement and a debtor and a debtor-in-possession 
under Chapter 11 of the Bankruptcy Code, the lenders party thereto from time to time (including 
the Lender) and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as 
Administrative Agent, and to pay interest on the unpaid principal amount of such Loans, at such 
office, in like money and funds, for the period commencing on the date of such Loans until such 
Loans shall be paid in full, at the rates per annum and on the dates provided in the Loan Agreement.  
This Note evidences $[_______] in aggregate principal amount of Loans made by the Lender under 
the Loan Agreement.  Terms used but not defined in this Note have the respective meanings 
assigned to them in the Loan Agreement.

The date, amount and interest rate of such Loans made by the Lender to the 
Borrower, and each payment made on account of the principal thereof, shall be recorded by the 
Lender on its books and, prior to any transfer of this Note, endorsed by the Lender on the schedule 
attached hereto or any continuation thereof and the Borrower irrevocably authorizes the Lender to 
make (or cause to made) appropriate notations to this Note of, among other things, the date of, the 
outstanding principal amount of, and the interest rate and Interest Period applicable to, the Loans 
evidenced thereby (such notations shall, to the extent not inconsistent with the Administrative 
Agent records referenced in Section 2.04 of the Loan Agreement, be conclusive and binding on 
each Loan Party absent manifest error), provided that the failure of the Lender to make any such 
recordation, notation or endorsement shall not affect the obligations of the Borrower to make a 
payment when due of any amount owing under the Loan Agreement or hereunder in respect of the 
Loans made by the Lender.

The Loan Agreement provides for the acceleration of the maturity of this Note upon 
the occurrence of certain events and for prepayments of Loans upon the terms and conditions 
specified therein.

Except as permitted by Section 2.01(f) or Section 10.04 of the Loan Agreement, 
this Note may not be assigned by the Lender to any other Person.

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 182 of 397

313
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



E-2

This Note shall be governed by, and construed in accordance with, the law of the 
State of New York.

LIGADO NETWORKS LLC

By: _____________________________
Name:
Title:
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SCHEDULE TO NOTE

This Note evidences Loans made, continued or converted under the Loan 
Agreement to the Borrower, on the dates, in the principal amounts and bearing interest at the rates 
set forth below, subject to the continuations, conversions and payments and prepayments of 
principal set forth below:

Date

Principal
Amount of

Loans
Type of

Loan
Interest

Rate

Duration of
Interest 
Period
(if any)

Amount Paid,
Prepaid, 

Continued or 
Converted

Notation 
Made by
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EXHIBIT F-1

[FORM OF]
PERFECTION CERTIFICATE

[_____________], 20[  ]

Reference is hereby made to (i) that certain Senior Secured Super-Priority Debtor-
In-Possession Loan Agreement dated as of January 5, 2025 (the “Credit Agreement”), by and 
among LIGADO NETWORKS LLC, a Delaware limited liability company (the “Borrower”), the 
guarantors party thereto, each as a debtor and debtor-in-possession under Chapter 11 of the 
Bankruptcy Code, the lenders party thereto and U.S. BANK TRUST, COMPANY NATIONAL 
ASSOCIATION, in its capacity as administrative agent for the secured lenders and (ii) that certain 
Senior Secured Super-Priority Debtor-In-Possession Security Agreement to be dated on or around 
the Interim DIP Order Entry Date (the “Security Agreement”), among the Borrower, the guarantors 
party thereto, each as a debtor and debtor-in-possession under Chapter 11 of the Bankruptcy Code 
and the U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, in its capacity as 
collateral agent, pledgee, assignee and secured party (the “Collateral Agent”). Capitalized terms 
used but not defined herein have the meanings assigned in the Credit Agreement and Security 
Agreement, as applicable.

The undersigned hereby certify to the Collateral Agent as follows:

1. Names.
The exact legal name of each Pledgor, as such name appears in its respective certificate of 

incorporation or any other organizational document, is set forth in Schedule 1(a). Each Pledgor is

(i) the type of entity disclosed next to its name in Schedule 1(a) and (ii) a registered organization 
(to the extent such concept applies to it) except to the extent disclosed in Schedule 1(a). Also set 
forth in Schedule 1(a) is the organizational or corporation identification number, if any, of each 
Pledgor that is a registered organization or corporation, the Federal Taxpayer Identification 
Number of each Pledgor (if applicable) and the jurisdiction of formation of each Pledgor.

Set forth in Schedule 1(b) hereto is any other corporate or organizational names each 
Pledgor has had in the past five years, together with the date of the relevant change.

Set forth in Schedule 1(c) is a list of all other names used by each Pledgor, or any other 
business or organization to which each Pledgor became the successor by merger, amalgamation, 
statutory arrangement, bankruptcy proposal, consolidation, acquisition, change in form, nature or 
jurisdiction of organization or otherwise, including on any filings with the Internal Revenue 
Service (if applicable) at any time between December 23, 2022 and the date hereof. Except as set 
forth in Schedule 1(c), no Pledgor has changed its jurisdiction of organization at any time during the 
past four months.

2. Current Locations. The chief executive office of each Pledgor is located at the 
address set forth in Schedule 2(a) hereto. Schedule 2(b) sets forth all locations where each Pledgor 
maintains any books or records relating to any material portion of accounts receivable (with each 
location at which chattel paper, if any, is kept being indicated by an “*”). Schedule 2(c) sets forth 
all the locations where any Pledgor maintains any material portion of Equipment or other Collateral 
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not identified above.

3. Extraordinary Transactions. Except for those purchases, acquisitions and other 
transactions described on Schedule 3 attached hereto, all of the Collateral originated or acquired 
by the Borrower and each Guarantor at any time between December 23, 2022 and the date hereof 
has been originated by the Borrower and each Guarantor in the ordinary course of business or 
consists of goods which have been acquired by the Borrower or such Guarantor in the ordinary 
course of business from a person in the business of selling goods of that kind. All jurisdictions in 
which any Collateral acquired pursuant to any such transaction was located at the time of such 
transactions are listed on Schedule 3.

4. File Search Reports. Attached hereto as Schedule 4 is a true and accurate summary 
of file search reports from (A) the Uniform Commercial Code, Personal Property Security Act (or 
comparable foreign) filing offices (i) in each jurisdiction identified in Section 1(a) or Section 2 
with respect to each legal name set forth in Section 1 and (ii) in each jurisdiction described in 
Schedule 1(c) or Schedule 3 relating to any of the transactions described in Schedule (1)(c) or 
Schedule 3 with respect to each legal name of the person or entity from which the Borrower and 
each of the Guarantors purchased or otherwise acquired any of the Collateral and (B) each filing 
officer, registrar or similar official in each real estate recording office identified on Schedule 7 
with respect to real estate on which Collateral consisting of fixtures is or is to be located. A true 
copy of each financing statement, including judgment and tax liens, bankruptcy and pending 
lawsuits or other filing identified in such file search reports has been delivered to the Collateral 
Agent for each Pledgor that is not a Canadian Subsidiary; provided that, notwithstanding anything 
to the contrary in this paragraph, the summary file search reports not included on the date hereof 
shall be provided on or before the date set forth in Schedule 5.14 of the Credit Agreement.

5. UCC and Comparable Foreign Filings. The financing statements (including fixtures 
filings or comparable foreign filings or authorizations to register comparable foreign filings) (in 
each case duly authorized by each Pledgor constituting the debtor therein), including the 
indications of the collateral, attached as Schedule 5 relating to, as applicable, the Security 
Agreement, the Canadian Security Agreement or the applicable Mortgage, are in the appropriate 
forms for filing in the filing offices in the jurisdictions identified in Schedule 6 hereof.

6. Schedule of Filings. Attached hereto as Schedule 6 is a schedule of (i) the 
appropriate filing or registration offices for the financing statements (or comparable foreign 
filings) attached hereto as or otherwise referred to in Schedule 5 and (ii) the appropriate filing 
offices for the filings described in Schedule 11(c) and (iii) any other actions required to create, 
preserve, protect and perfect the security interests in the Pledged Collateral (as defined in the 
Security Agreement and Canadian Security Agreement) granted to the Collateral Agent pursuant 
to the Loan Security Documents. No other filings, registrations or actions are required to create, 
preserve, protect and perfect the security interests in the Pledged Collateral granted to the 
Collateral Agent pursuant to the Loan Security Documents, other than the registration of any 
applicable Mortgage in the relevant land registry office.

7. Real Property. (a) Attached hereto as Schedule 7(a) is a list of all (i) real property 
owned in fee by the Borrower and each of the Guarantors and that, together with any improvements 
thereon, individually has a fair market value of at least $1,000,000 (all of which, in the case of 
such property located in the United States or Canada, referred to as “Mortgaged Property”) as of 
the Closing Date, (ii) filing offices for mortgages relating to the Mortgaged Property as of the
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Closing Date, (iii) common names, addresses and uses of each Mortgaged Property (stating 
improvements located thereon) and (iv) other information relating thereto required by such 
Schedule. Except as described on Schedule 7(b) attached hereto: (i) neither the Borrower nor 
any of the Guarantors has entered into any leases, subleases, tenancies, franchise agreements, 
licenses or other occupancy arrangements as owner, lessor, sublessor, licensor, franchisor or 
grantor with respect to any of the real property described on Schedule 7(a) and (ii) neither the 
Borrower nor any of the Guarantors has any Leases which require the consent of the landlord, 
tenant or other party thereto to the Transactions.

8. Termination Statements. Attached hereto as Schedule 8(a) are the duly 
authorized termination statements, financing change statements (or comparable foreign filings 
or authorizations to register such comparable foreign filings) in the appropriate form for filing 
in each applicable jurisdiction identified in Schedule 8(b) hereto with respect to each Lien 
described therein.

9. Stock Ownership and Other Equity Interests. Attached hereto as Schedule 9(a) 
is a true and correct list of each of all of the authorized, and the issued and outstanding, stock, 
partnership interests, limited liability company membership interests or other equity interest of 
the Borrower and each of the Guarantors and the record and beneficial owners of such stock, 
partnership interests, membership interests or other equity interests.

10. Instruments and Tangible Chattel Paper. Attached hereto as Schedule 10 is a 
true and correct list of all promissory notes, instruments (other than checks to be deposited in 
the ordinary course of business), tangible chattel paper, electronic chattel paper and other 
evidence of indebtedness held by each Pledgor in connection with the Pledged Collateral 
that exceeds
$250,000 in the aggregate for all Pledgors (as defined in the Security Agreement) as of the 
Closing Date, including all intercompany notes between or among any two or more 
Companies.

11. Intellectual Property. (a) Attached hereto as Schedule 11(a) is a schedule 
setting forth all of each Pledgor’s Patents, Patent Licenses, Trademarks and Trademark 
Licenses (each as defined in the Security Agreement and the Canadian Security Agreement) 
registered with the United States Patent and Trademark Office or with the Canadian Intellectual 
Property Office, and all other Patents, Patent Licenses, Trademarks and Trademark Licenses, 
including the name of the registered owner and the registration number of each Patent, Patent 
License, Trademark and Trademark License owned by each Pledgor. Attached hereto as 
Schedule 11(b) is a schedule setting forth all of each Pledgor’s United States Copyrights and 
Copyright Licenses (each as defined in the Security Agreement and the Canadian Security 
Agreement), and all other Copyrights and Copyright Licenses, including the name of the 
registered owner and the registration number of each Copyright or Copyright License owned 
by each Pledgor.

12. Commercial Tort Claims. Attached hereto as Schedule 12 is a true and correct 
list of all Commercial Tort Claims (as defined in the Security Agreement) held by the Borrower 
and each Guarantor that exceeds $250,000 in the aggregate for all Pledgors, including a brief 
description thereof.
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13. Deposit Accounts, Securities Accounts, Commodity Accounts and Futures 
Accounts. Attached hereto as Schedule 13 is a true and complete list of all Deposit Accounts, 
Securities Accounts and Commodity Accounts, including the DIP Loan Proceeds Account 
(each as defined in the Security Agreement) and all Securities Accounts and Futures Accounts 
(as defined in the Canadian Security Agreement) maintained by the Borrower and each of the 
Guarantors, including the name of each institution where each such account is held, the name 
of each such account and the name of each entity that holds each account.

14. Letter-of-Credit Rights. Attached hereto as Schedule 14 is a true and correct list 
of all Letters of Credit issued in favor of the Borrower and each Guarantor that exceeds 
$250,000 in the aggregate for all Pledgors, as beneficiary thereunder.

15. Motor Vehicles. Attached hereto as Schedule 15 is a true and correct list of all 
motor vehicles and other goods (covered by certificates of title or ownership) valued at 
over
$50,000 and owned by the Borrower and each Guarantor (provided that the aggregate value of 
all motor vehicles as to which any Pledgor has not delivered a certificate of title or ownership 
is less than $200,000), and the serial or vehicle identification number, owner and approximate 
value of such motor vehicles.

16. Communications Licenses. Attached hereto as Schedule 16 is a true and correct 
list of all licenses and authorizations issued to the Borrower or any of the Guarantors by the 
Federal Communications Commission, the Canadian Radio and Telecommunications 
Commission or Industry Canada or for which the Borrower or any of the Guarantors intends 
to apply.

17. Satellites. Attached hereto as Schedule 17 is a true and correct list of all 
satellites owned by the Borrower and each Guarantor and all material contracts related thereto 
(including leases or rentals thereof and all contractual rights relating to the geostationary 
position of any Satellites).

[The Remainder of this Page has been intentionally left blank]
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IN WITNESS WHEREOF, we have hereunto signed this Perfection Certificate as of the 
date first above written.

LIGADO NETWORKS LLC

By: _____________________________
Name:
Title:

ATC TECHNOLOGIES, LLC, 
LIGADO NETWORKS INC. OF VIRGINIA, 
LIGADO NETWORKS FINANCE LLC,
LIGADO NETWORKS BUILD LLC, 
LIGADO NETWORKS SUBSIDIARY LLC, 
ONE DOT SIX LLC, 
ONE DOT SIX TVCC LLC, 
LIGADO NETWORKS CORP., 
LIGADO NETWORKS (CANADA) INC., 
LIGADO NETWORKS HOLDINGS 
(CANADA) INC., each as a Subsidiary Guarantor
By: _____________________________

Name:
Title:
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Schedule 1(a)

Legal Names, Etc.

Legal Name
Type of
Entity

Registered
Organization

(Yes/No)
Organizational

Number4

Federal
Taxpayer

Identification
Number

Jurisdiction of
Formation

4 If none, so state.
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Schedule 1(b)

Prior Organizational Names

Company/Subsidiary Prior Name Date of Change
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Schedule 1(c)

Changes in Corporate Identity; Other Names

Company/Subsidiary
Corporate Name of 

Entity Action
Date of 
Action

State of 
Formation

List of All Other 
Names Used on Any 

Filings with the 
Internal Revenue 

Service During Past 
Five Years

[Add Information required by Section 1 to the extent required by Section 1(c) of the Perfection Certificate]
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Schedule 2

(a) Chief Executive Offices

Company/Subsidiary Address County Jurisdiction

(b) Location of Books and Records Related to Accounts Receivable (If Different from 
Above)

Company/Subsidiary Address County Jurisdiction

(c) Location of Equipment or Other Collateral (If Different from Above)

Company/Subsidiary Address County Jurisdiction
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Schedule 3

Transactions Other Than in the Ordinary Course of Business

[__]
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Schedule 4

File Search Reports

See attached.
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Schedule 5

Copies of Financing Statements To Be Filed

See attached.
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Schedule 6

Filings/Filing Offices

Type of Filing5 Entity

Applicable Loan Security 
Document [Loan Security 

Agreement, Canadian 
Security Agreement or 

Other] Jurisdictions

5 UCC-1 financing statement, fixture filing, mortgage, intellectual property filing or other necessary filing.
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Schedule 7(a)

Real Property

Entity 
of 

Record

Common 
Name 
and 

Address

Owned, 
Leased 

or 
Other 

Interest

Landlord 
/ Owner if 
Leased or 

Other 
Interest

Description 
of Lease or 

Other 
Documents 
Evidencing 

Interest

Purpose/ Use
Improvements 

Located on Real 
Property

Legal 
Description

Option to 
Purchase/Right 
of First Refusal

C
ase 25-10006-T

M
H
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Schedule 7(b)

Required Consents; Company Held Landlord’s/ Grantor’s Interests

I.  Landlord’s / Grantor’s Consent Required

1. [LIST EACH LEASE OR OTHER INSTRUMENT WHERE LANDLORD’S / 
GRANTOR’S CONSENT IS REQUIRED].
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Schedule 8(a)

Attached hereto is a true copy of each termination statement filing (or equivalent foreign 
filing or authorization to file such equivalent foreign filing) duly acknowledged or otherwise 
identified by the filing officer.
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Schedule 8(b)

Termination Statement Filings

See attached.
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Schedule 9

(a) Equity Interests of Companies and Subsidiaries

Current Legal
Entities Owned Record Owner Certificate No. No. Shares/Interest Percent Pledged

(b) Other Equity Interests

Current Legal
Entities Owned Record Owner Certificate No. No. Shares/Interest Percent Pledged
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Schedule 10

Instruments and Tangible Chattel Paper

1. Promissory Notes:   [              ].

2. Chattel Paper:   [              ].
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Schedule 11(a)

Patents and Trademarks

UNITED STATES PATENTS AND OTHER PATENTS:

U.S. Patents

Title Owner Patent No. Issue Date

U.S. Patent Applications

Title Owner Application 
No.

Filing Date

Canadian Patents

Title Owner Patent No. Issue Date
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Canadian Patent Applications

Title Owner Application 
No.

Filing Date

UNITED STATES TRADEMARKS:

U.S. Registrations:

Owner Registration Number Trademark

U.S. Applications:

Owner Application Number Trademark

OTHER TRADEMARKS:

Foreign Registrations:

Owner Registration No. Country Trademark
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Foreign Applications:

Owner Registration No. Country Trademark

Intellectual Property Licenses:
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Schedule 11(b)

Copyrights

[__]
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Schedule 11(c)

Intellectual Property Filings

Copies of each of the Patent Security Agreement, Trademark Security Agreement and Copyright 
Security Agreement, as applicable, are attached.

Patent and Trademark Schedules to accompany United States Patent and Trademark Office filings:

U.S. Patents

Title Owner Patent
No.

Issue
Date

Patent Schedules to accompany Canadian Intellectual Property Office filings:

Canadian Patents

Title Owner Patent
No.

Issue
Date

Canadian Patents Applications

Title Owner Patent
No.

Issue
Date
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Schedule 12

Commercial Tort Claims

[__]
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Schedule 13

Deposit Accounts, Securities Accounts, Commodity Accounts and Futures Accounts

Owner Type of Account Bank Account Number

Owner Type of Account Bank Account Number
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Schedule 14

Letter of Credit Rights

[__]
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Schedule 15

Motor Vehicles

[__]
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Schedule 16

Communications Licenses

U.S. Licenses (FCC)

(a) Section 214 Authorizations

Authorization Holder File Numbers

(a) Space Station Licenses

Licensee Call Signs File Numbers

(b) Transmit/Receive Earth Station Licenses

Licensee Call Signs Fixed/Mobile

(c) Wireless Authorizations

Licensee Call Signs Description

PENDING FCC APPLICATIONS

Licensee Call Sign File No. Date Filed Purpose

Canada Licenses (ISED and CRTC)

[]

Pending Filings
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Schedule 17

Satellites

Company/Subsidiary Satellite Description of Material Contracts Related to 
Satellite
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EXHIBIT F-2

PERFECTION CERTIFICATE SUPPLEMENT

This Perfection Certificate Supplement, dated as of [                   ], 20[ ] is delivered 
pursuant to that certain Senior Secured Super-Priority Debtor-in-Possession Loan Agreement 
dated as of January 5, 2025 (as amended, restated, amended and restated, supplemented or 
otherwise modified from time to time, the “Loan Agreement”) among LIGADO NETWORKS 
LLC, a Delaware limited liability company, as a debtor and debtor-in-possession under Chapter 
11 of the Bankruptcy Code (“Borrower”), the Guarantors party thereto, each as a Guarantor and a 
debtor and a debtor-in-possession under Chapter 11 of the Bankruptcy Code, certain other parties 
thereto and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as administrative 
agent (in such capacity, the “Administrative Agent”).  Reference is made to (i) that certain Senior 
Secured Super-Priority Debtor-in-Possession Security Agreement, dated as of January [_], 2025 
(as amended, restated, amended and restated, supplemented or otherwise modified from time to 
time, the “Security Agreement”), among Borrower, the Subsidiary Guarantors party thereto, each 
as a Guarantor and a debtor and a debtor-in-possession under Chapter 11 of the Bankruptcy Code 
and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as collateral agent (in such 
capacity, the “Collateral Agent”) and (ii) that certain [Canadian Super Priority Agreement], dated 
as of January [__], 2025 (as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time, the “Canadian Security Agreement”), among the Canadian 
Subsidiaries party thereto and the Collateral Agent.  Capitalized terms used but not defined herein 
have the meanings assigned in the Loan Agreement, the Security Agreement and the Canadian 
Security Agreement, as applicable.

The undersigned, the [                   ] of the Borrower, hereby certify (in my capacity as 
[                   ] and not in my individual capacity) to Administrative Agent and the Collateral Agent 
and each of the other Secured Parties that, as of the date hereof, there has been no change in the 
information described in the Perfection Certificate delivered on the Closing Date (as supplemented 
by any perfection certificate supplements delivered prior to the date hereof, the “Prior Perfection 
Certificate”), other than as follows:

1. Names.  (a) Except as listed on Schedule 1(a) attached hereto and made a part 
hereof, (x) Schedule 1(a) to the Prior Perfection Certificate sets forth the exact legal name of each 
Pledgor, as such name appears in its respective certificate of incorporation or any other 
organizational document; (y) each Pledgor is (i) the type of entity disclosed next to its name in 
Schedule 1(a) to the Prior Perfection Certificate and (ii) a registered organization (to the extent 
such concept applies to it) except to the extent disclosed in Schedule 1(a) to the Prior Perfection 
Certificate and (z) set forth in Schedule 1(a) to the Prior Perfection Certificate is the organizational 
or corporation identification number, if any, of each Pledgor that is a registered organization or 
corporation, the Federal Taxpayer Identification Number of each Pledgor (if applicable) and the 
jurisdiction of formation of each Pledgor.

(b) Except as listed on Schedule 1(b) attached hereto and made a part hereof, set forth 
in Schedule 1(b) of the Prior Perfection Certificate is any other corporate or organizational names 
each Pledgor has had in the past five years, together with the date of the relevant change.
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(c) Except as listed on Schedule 1(c) attached hereto and made a part hereof, set forth 
in Schedule 1(c) of the Prior Perfection Certificate is the list of all other names used by each 
Pledgor, or any other business or organization to which each Pledgor became a successor by 
merger, amalgamation, statutory arrangement, bankruptcy proposal, consolidation, acquisition, 
change in form, nature or jurisdiction of organization or otherwise, including on any filings with 
the Internal Revenue Service (if applicable) at any time between [_________], 20[____]a and the 
date hereof. Except as listed in Schedule 1(c) attached hereto and made a part hereof, no Pledgor 
has changed its jurisdiction of organization at any time during the past four months. 

2. Current Locations.  Except as listed on Schedule 2(a) attached hereto and made a 
part hereof, the chief executive office of each Pledgor is located at the address set forth in Schedule 
2(a) of the Prior Perfection Certificate.  Except as listed on Schedule 2(b) attached hereto and 
made a part hereof, each location where each Pledgor maintains any books or records relating to 
any material portion of accounts receivable (with each location at which chattel paper, if any, is 
kept being indicated by an “*”) is set forth in Schedule 2(b) of the Prior Perfection Certificate.  
Except as listed on Schedule 2(c) attached hereto and made a part hereof, each location where 
each Pledgor maintains any material portion of Equipment or other Collateral not identified above 
is set forth in Schedule 2(c) of the Prior Perfection Certificate.

3. Extraordinary Transactions.  Except for those purchases, acquisitions and other 
transactions described on Schedule 3 attached hereto and on Schedule 3 to the Prior Perfection 
Certificate, all of the Collateral originated or acquired by the Borrower and each Subsidiary 
Guarantor at any time between [_________], 20[____]a and the date hereof has been originated by 
the Borrower and each Subsidiary in the ordinary course of business or consists of goods which 
have been acquired by the Borrower or such Subsidiary in the ordinary course of business from a 
person in the business of selling goods of that kind.

4. [Intentionally omitted].

5. UCC and Comparable Foreign Filings.  Except as listed on Schedule 5 attached hereto and 
made a part hereof, the financing statements (including fixture filings or comparable foreign filings 
or authorizations to register comparable foreign filings) (in each case duly authorized by each 
Pledgor constituting the debtor therein), including the indications of the collateral relating to, as 
applicable, the Security Agreement or the Canadian Security Agreement, are set forth in Schedule 
5 of the Prior Perfection Certificate and are in the appropriate forms for filing in the filing offices 
in the jurisdictions identified in Schedule 6 hereto and thereto.

6. Schedule of Filings.  Except as listed on Schedule 6 attached hereto and made a 
part hereof, attached to the Prior Perfection Certificate as Schedule 6 is a schedule of (i) the 
appropriate filing or registration offices for the financing statements (or comparable foreign 
filings) attached hereto and thereto as or otherwise referred to in Schedule 5 and (ii) the appropriate 
filing offices for the filings described in Schedule 11(c) hereto and thereto and (iii) any other 
actions required to create, preserve, protect and perfect the security interests in the Pledged 
Collateral (as defined in the Security Agreement and the Canadian Security Agreement) granted 

a Date of Prior Perfection Certificate.
a Date of Prior Perfection Certificate.
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to the Collateral Agent pursuant to the Loan Security Documents.  No other filings, registrations 
or actions are required to create, preserve, protect and perfect the security interests in the Pledged 
Collateral granted to the Collateral Agent pursuant to the Loan Security Documents.

7. Real Property.  Except as listed on Schedule 7(a) attached hereto and made a part hereof, 
Schedule 7(a) to the Prior Perfection Certificate is a list of all (i) real property owned in fee by the 
Borrower and each of the Guarantors and that, together with any improvements thereon, 
individually has a fair market value of at least $1,000,000 (all of which, in the case of such property 
located in the United States or Canada, referred to as “Mortgaged Property”) as of the date hereof, 
(ii) filing offices for mortgages relating to the Mortgaged Property as of the date hereof, (iii) 
common names, addresses and uses of each Mortgaged Property (stating improvements located 
thereon) and (iv) other information relating thereto required by such Schedule.  Except as described 
on Schedule 7(b) attached hereto: (i) neither the Borrower nor any of the Guarantors has entered 
into any leases, subleases, tenancies, franchise agreements, licenses or other occupancy 
arrangements as owner, lessor, sublessor, licensor, franchisor or grantor with respect to any of the 
real property described on Schedule 7(a) and (ii) neither the Borrower nor any of the Guarantors 
has any Leases which require the consent of the landlord, tenant or other party thereto to the 
Transactions.

8. Termination Statements.  Except as listed on Schedule 8(a) attached hereto and made a 
part hereof, Schedule 8(a) to the Prior Perfection Certificate sets forth the duly authorized 
termination statements, financing change statements (or comparable foreign filings or 
authorizations to register such comparable foreign filings) in the appropriate form for filing in each 
applicable jurisdiction identified in Schedule 8(b) hereto and thereto with respect to each Lien 
described therein.

9. Stock Ownership and Other Equity Interests.  Except as listed on Schedule 9(a) attached 
hereto and made a part hereof, Schedule 9(a) to the Prior Perfection Certificate is a true and correct 
list of each of all of the authorized, and the issued and outstanding, stock, partnership interests, 
limited liability company membership interests or other equity interest of the Borrower and each 
Subsidiary Guarantor and the record and beneficial owners of such stock, partnership interests, 
membership interests or other equity interests.

10. Instruments and Tangible Chattel Paper.  Except as listed on Schedule 10 attached hereto 
and made a part hereof, Schedule 10 to the Prior Perfection Certificate is a true and correct list of 
all promissory notes, instruments (other than checks to be deposited in the ordinary course of 
business), tangible chattel paper, electronic chattel paper and other evidence of indebtedness held 
by each Pledgor in connection with the Pledged Collateral that exceeds $250,000 in the aggregate 
for all Pledgors (as defined in the Security Agreement) as of the date hereof, including all 
intercompany notes between or among any two or more Companies.

11. Intellectual Property.  (a) Except as listed on Schedule 11(a) attached hereto and made a 
part hereof, Schedule 11(a) to the Prior Perfection Certificate is a schedule setting forth all of each 
Pledgor’s Patents, Patent licenses, Trademarks and Trademark licenses (each as defined in the 
Security Agreement and the Canadian Security Agreement) registered with the United States 
Patent and Trademark Office or with the Canadian Intellectual Property Office, and all other 
Patents, Patent licenses, Trademarks and Trademark licenses, including the name of the registered 

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 217 of 397

348
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



F-32

owner and the registration number of each Patent, Patent license, Trademark and Trademark 
license owned by each Pledgor.  Except as listed on Schedule 11(b) attached hereto and made a 
part hereof, Schedule 11(b) to the Prior Perfection Certificate is a schedule setting forth all of each 
Pledgor’s United States Copyrights and Copyright Licenses (each as defined in the Security 
Agreement), and all other Copyrights and Copyright Licenses, including the name of the registered 
owner and the registration number of each Copyright or Copyright license owned by each Pledgor.

12. Commercial Tort Claims.  Except as listed on Schedule 12 attached hereto and made a part 
hereof, attached to the Prior Perfection Certificate as Schedule 12 is a true and correct list of all 
Commercial Tort Claims (as defined in the Security Agreement and Canadian Security 
Agreement) held by the Borrower and each Subsidiary Guarantor that exceeds $250,000 in the 
aggregate for all Pledgors, including a brief description thereof.

13. Deposit Accounts, Securities Accounts, Commodity Accounts and Futures Accounts.  
Except as listed on Schedule 13 attached hereto and made a part hereof, attached to the Prior 
Perfection Certificate as Schedule 13 is a true and complete list of all Deposit Accounts, Securities 
Accounts, and Commodity Accounts, including the DIP Loan Proceeds Account (each as defined 
in the Security Agreement) and all Securities Accounts and Futures Accounts (as defined in the 
Canadian Security Agreement) maintained by the Borrower and each of the Guarantors, including 
the name of each institution where each such account is held, the name of each such account and 
the name of each entity that holds each account.

14. Letter-of-Credit Rights.  Except as listed on Schedule 14 attached hereto and made a part 
hereof, attached to the Prior Perfection Certificate as Schedule 14 is a true and correct list of all 
Letters of Credit issued in favor of the Borrower and each Subsidiary Guarantor that exceeds 
$250,000 in the aggregate for all Pledgors, as beneficiary thereunder.

15. Motor Vehicles.  Except as listed on Schedule 15 attached hereto and made a part hereof, 
attached to the Prior Perfection Certificate as Schedule 15 is a true and correct list of all motor 
vehicles and other goods (covered by certificates of title or ownership) valued at over $50,000 and 
owned by the Borrower and each Subsidiary Guarantor (provided that the aggregate value of all 
motor vehicles as to which any Pledgor has not delivered a certificate of title or ownership is less 
than $200,000), and the serial or vehicle identification number, owner and approximate value of 
such motor vehicles.

16. Communications Licenses.  Except as listed on Schedule 16 attached hereto and made a 
part hereof, attached to the Prior Perfection Certificate as Schedule 16 is a true and correct list of 
all licenses and authorizations issued to the Borrower or any Subsidiary Guarantor by the Federal 
Communications Commission, the Canadian Radio and Telecommunications Commission or 
Industry Canada or for which the Borrower or any Subsidiary Guarantor intends to apply.

17. Satellites.  Except as listed on Schedule 17 attached hereto and made a part hereof, attached 
to the Prior Perfection Certificate as Schedule 17 is a true and correct list of all satellites owned 
by the Borrower and each Subsidiary Guarantor and all material contracts related thereto 
(including leases or rentals thereof and all contractual rights relating to the geostationary position 
of any Satellites).
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[The Remainder of this Page has been intentionally left blank]

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 219 of 397

350
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



F-34

IN WITNESS WHEREOF, we have hereunto signed this Perfection Certificate 
Supplement as of the date first above written.

LIGADO NETWORKS LLC

By: _____________________________
Name:
Title:

ATC TECHNOLOGIES, LLC, 
LIGADO NETWORKS INC. OF VIRGINIA, 
LIGADO NETWORKS BUILD LLC,
LIGADO NETWORKS FINANCE LLC,
LIGADO NETWORKS SUBSIDIARY LLC, 
ONE DOT SIX LLC, 
ONE DOT SIX TVCC LLC, 
LIGADO NETWORKS CORP., 
LIGADO NETWORKS (CANADA) INC., 
LIGADO NETWORKS HOLDINGS 
(CANADA) INC.,
[EACH OTHER SUBSIDIARY GUARANTOR],
each as a Subsidiary Guarantor
By: _____________________________

Name:
Title:
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Schedule 1(a)

Legal Names, Etc.

Legal Name Type of Entity Registered Organization
(Yes/No) Organizational Numbera Federal Taxpayer

Identification Number Jurisdiction of Formation

a If none, so state.

C
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Schedule 1(b)

Prior Organizational Names

Company/Subsidiary Prior Name Date of Change
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Schedule 1(c)

Changes in Corporate Identity; Other Names

Company/Subsidiary
Corporate Name of 

Entity Action
Date of 
Action

State of 
Formation

List of All Other 
Names Used on Any 

Filings with the 
Internal Revenue 

Service During Past 
Five Years
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Schedule 2

(a) Chief Executive Offices

Company/Subsidiary Address County Jurisdiction

(b) Location of Books and Records Related to Accounts Receivable (If Different from 
Above)

Company/Subsidiary Address County Jurisdiction

(c) Location of Equipment or Other Collateral (If Different from Above)

Company/Subsidiary Address County Jurisdiction
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Schedule 3

Transactions Other Than in the Ordinary Course of Business

Company/Subsidiary 
Description of Transaction Including

Parties Thereto 

Jurisdiction in
Which

Collateral Was
Located at the

Time of 
Transaction 

Date of
Transaction 
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Schedule 5

Copies of Financing Statements or Authorizations to File Financing Statements To Be Filed

See attached.
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Schedule 6

Filings/Filing Offices

Type of Filinga Entity

Applicable Loan Security
Document

[Loan Security
Agreement, Canadian
Security Agreement or

Other] Jurisdictions

a UCC-1 financing statement, fixture filing, mortgage, intellectual property filing or other necessary filing.
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Schedule 7(a)

Real Property

Entity of 
Record

Common
Name
and

Address

Owned,
Leased

or
Other

Interest

Landlord / 
Owner if 
Leased or 

Other 
Interest

Description 
of Lease or 

Other 
Documents 
Evidencing 

Interest

Purpose/Use
Improvements

Located on
Real Property

Legal 
Description

Option to
Purchase/Right
of First Refusal

[  ] [  ] [  ] [  ] [  ] [  ] [  ] [SEE 
EXHIBIT 
A-[  ] 
ATTACHED 
HERETO]

[YES/NO]

C
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M
H
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Schedule 7(b)

Required Consents; Company Held Landlord’s/ Grantor’s Interests

I. Landlord’s / Grantor’s Consent Required

1. [LIST EACH LEASE OR OTHER INSTRUMENT WHERE LANDLORD’S / 
GRANTOR’S CONSENT IS REQUIRED].
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Schedule 8(a)

Attached hereto is a true copy of each termination statement filing (or equivalent foreign 
filing or authorization to file such equivalent foreign filing) duly acknowledged or otherwise 
identified by the filing officer.
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Schedule 8(b)

Termination Statement Filings

Debtor Jurisdiction Secured Party Type of Collateral
UCC-1 File

Date
UCC-1 File

Number
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Schedule 9

(a) Equity Interests of the Borrower and the Subsidiary Guarantors

Current Legal
Entities Owned Record Owner Certificate No. No. Shares/Interest Percent Pledged

(b) Other Equity Interests
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Schedule 10

Instruments and Tangible Chattel Paper

1. Promissory Notes:

Entity Principal Amount Date of Issuance Interest Rate Maturity Date

2. Chattel Paper:
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Schedule 11(a)

Patents and Trademarks

UNITED STATES PATENTS:

Registrations:

OWNER
REGISTRATION

NUMBER DESCRIPTION

Applications:

OWNER
APPLICATION

NUMBER DESCRIPTION

Licenses:

LICENSEE LICENSOR

REGISTRATION/
APPLICATION

NUMBER DESCRIPTION

OTHER PATENTS:

Registrations:

OWNER
REGISTRATION

NUMBER COUNTRY/STATE DESCRIPTION

Applications:

OWNER
APPLICATION

NUMBER COUNTRY/STATE DESCRIPTION
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Licenses:

LICENSEE LICENSOR COUNTRY/STATE

REGISTRATION/
APPLICATION

NUMBER DESCRIPTION

UNITED STATES TRADEMARKS:

Registrations:

OWNER
REGISTRATION

NUMBER TRADEMARK

Applications:

OWNER
APPLICATION

NUMBER TRADEMARK

Licenses:

LICENSEE LICENSOR

REGISTRATION/
APPLICATION

NUMBER TRADEMARK

OTHER TRADEMARK:

Registrations:

OWNER
REGISTRATION

NUMBER COUNTRY/STATE TRADEMARK
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Applications:

OWNER
APPLICATION

NUMBER COUNTRY/STATE TRADEMARK

Licenses:

LICENSEE LICENSOR COUNTRY/STATE

REGISTRATION/
APPLICATION

NUMBER TRADEMARK
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Schedule 11(b)

Copyrights

UNITED STATES COPYRIGHTS

Registrations:

OWNER TITLE REGISTRATION NUMBER

Applications:

OWNER APPLICATION

Licenses:

LICENSEE LICENSOR

REGISTRATION/
APPLICATION

NUMBER DESCRIPTION

OTHER COPYRIGHTS

Registrations:

OWNER COUNTRY/STATE TITLE REGISTRATION NUMBER

Applications:

OWNER COUNTRY/STATE APPLICATION NUMBER
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Licenses:

LICENSEE LICENSOR COUNTRY/STATE

REGISTRATION/
APPLICATION

NUMBER DESCRIPTION
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Schedule 11(c)

Intellectual Property Filings
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Schedule 12

Commercial Tort Claims
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Schedule 13

Deposit Accounts, Securities Accounts, Commodity Accounts and Futures Accounts

OWNER TYPE OF ACCOUNT
BANK OR

INTERMEDIARY ACCOUNT NUMBERS
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Schedule 14

 Letter of Credit Rights
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Schedule 15

Motor Vehicles
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Schedule 16

Communications Licenses

U.S. Licenses (FCC)

(a) Section 214 Authorizations

Authorization Holder File Numbers

(a) Space Station Licenses

Licensee Call Signs File Numbers

(b) Transmit/Receive Earth Station Licenses

Licensee Call Signs Fixed/Mobile

(c) Wireless Authorizations

Licensee Call Signs Description

PENDING FCC APPLICATIONS

Licensee Call Sign File No. Date Filed Purpose

Canada Licenses (ISED and CRTC)

[]

Pending Filings
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Schedule 17

Satellites

Company/Subsidiary Satellite Description of Material Contracts Related to 
Satellite
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EXHIBIT G

[FORM OF]
BORROWING REQUEST

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as Administrative Agent 
Charlotte DCS Office 
214 N Tryon Street 
Attn Loan Agency – 27th Floor 
Charlotte, NC 28202-1078

Re: LIGADO NETWORKS LLC

[__]

Ladies and Gentlemen:

Reference is made to the Senior Secured Super-Priority Debtor-in-Possession Loan 
Agreement dated as of January 5, 2025 (as amended, amended and restated, supplemented or 
otherwise modified from time to time, the “Loan Agreement”) among LIGADO NETWORKS 
LLC, a Delaware limited liability company, as a debtor and debtor-in-possession under Chapter 
11 of the Bankruptcy Code (the “Borrower”), the Subsidiary Guarantors (such term and each other 
capitalized term used but not defined herein having the meaning given it in Article 1 of the Loan 
Agreement), each as a Guarantor under the Loan Agreement and as a debtor and debtor-in-
possession under Chapter 11 of the Bankruptcy Code, the Lenders party thereto from time to time 
and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as administrative agent and 
collateral agent for the Lenders.  Borrower hereby gives you notice pursuant to Section 2.03 of the 
Loan Agreement that it requests a Loan under the Loan Agreement, and in that connection sets 
forth below the terms on which such Loan is requested to be made:

(A) Principal aggregate amount of
[DIP First Funding] / [DIP Delayed 
Draw Term] Loan to be borrowed

$[     ]

(B) Date of Borrowing (which is a Business Day) [__]

(C) Funds are requested to be disbursed to 
Borrower’s account as follows:

Borrower hereby represents and warrants that the conditions to lending specified in 
Sections [4.02(j) and (k)]6[4.03(d) and (h)]7 of the Loan Agreement are satisfied as of the date 
hereof.

6 For Borrowings of DIP First Funding Loans.
7 For Borrowings of DIP Delayed Draw Term Loans.
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[Signature Page Follows]

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 247 of 397

378
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



G-3

LIGADO NETWORKS LLC

By: _____________________________
Name:
Title:
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EXHIBIT H-1

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Senior Secured Super-Priority Debtor-in-
Possession Loan Agreement dated as of January 5, 2025 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “Agreement”) by and among 
LIGADO NETWORKS LLC, a Delaware limited liability company, as a debtor and debtor-in-
possession under Chapter 11 of the Bankruptcy Code (the “Borrower”), the other loan parties 
party thereto from time to time, each as a debtor and debtor-in-possession under Chapter 11 of 
the Bankruptcy Code, the Lenders party thereto from time to time and U.S. BANK TRUST 
COMPANY, NATIONAL ASSOCIATION, as administrative agent and collateral agent for the 
Lenders.

Pursuant to the provisions of Section 2.15 of the Agreement, the undersigned 
hereby certifies that (i) it is the sole record and beneficial owner of the Loan(s) (as well as any 
Note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) it is not 
a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent 
shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (iv) it 
is not a controlled foreign corporation related to the Borrower as described in Section 
881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with 
a certificate of its non-U.S. Person status on IRS Form W-8BEN or IRS Form W-8BEN-E. By 
executing this certificate, the undersigned agrees that (1) if the information provided on this 
certificate changes, the undersigned shall promptly so inform the Borrower and the 
Administrative Agent, and (2) the undersigned shall have at all times furnished the Borrower 
and the Administrative Agent with a properly completed and currently effective certificate in 
either the calendar year in which each payment is to be made to the undersigned, or in either of 
the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Agreement and used herein 
shall have the meanings given to them in the Agreement.

[NAME OF LENDER]

By:  

Name:

Title:
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Date:   , 20[ ]
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EXHIBIT H-2

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby to the Senior Secured Super-Priority Debtor-in-Possession 
Loan Agreement dated as of January 5, 2025 (as amended, amended and restated, supplemented 
or otherwise modified from time to time, the “Agreement”) by and among LIGADO 
NETWORKS LLC, a Delaware limited liability company, as a debtor and debtor-in-possession 
under Chapter 11 of the Bankruptcy Code (the “Borrower”), the other loan parties party thereto 
from time to time, each as a debtor and debtor-in-possession under Chapter 11 of the Bankruptcy 
Code, the Lenders party thereto from time to time and U.S. BANK TRUST COMPANY, 
NATIONAL ASSOCIATION, as administrative agent and collateral agent for the Lenders.

Pursuant to the provisions of Section 2.15 of the Agreement, the undersigned 
hereby certifies that (i) it is the sole record and beneficial owner of the participation in respect 
of which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its non-
U.S. Person status on IRS Form W-8BEN or IRS Form W-8BEN-E. By executing this certificate, 
the undersigned agrees that (1) if the information provided on this certificate changes, the 
undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall have 
at all times furnished such Lender with a properly completed and currently effective certificate 
in either the calendar year in which each payment is to be made to the undersigned, or in either of 
the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Agreement and used herein 
shall have the meanings given to them in the Agreement.

[NAME OF PARTICIPANT]

By:  

Name:

Title:
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Date:   , 20[ ]
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EXHIBIT H-3

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Senior Secured Super-Priority Debtor-in-
Possession Loan Agreement dated as of January 5, 2025 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “Agreement”) by and among 
LIGADO NETWORKS LLC, a Delaware limited liability company, as a debtor and debtor-in-
possession under Chapter 11 of the Bankruptcy Code (the “Borrower”), the other loan parties 
party thereto from time to time, each as a debtor and debtor-in-possession under Chapter 11 of 
the Bankruptcy Code, the Lenders party thereto from time to time and U.S. BANK TRUST 
COMPANY, NATIONAL ASSOCIATION, as administrative agent and collateral agent for the 
Lenders.

Pursuant to the provisions of Section 2.15 of the Agreement, the undersigned 
hereby certifies that (i) it is the sole record owner of the participation in respect of which it is 
providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
owners of such participation, (iii) with respect such participation, neither the undersigned nor 
any of its direct or indirect partners/members is a bank extending credit pursuant to a loan 
agreement entered into in the ordinary course of its trade or business within the meaning of 
Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten 
percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code 
and (v) none of its direct or indirect partners/members is a controlled foreign corporation related 
to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY 
accompanied by one of the following forms from each of its partners/members that is claiming 
the portfolio interest exemption: (i) an IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an 
IRS Form W-8IMY accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E from each 
of such partner’s/member’s beneficial owners that is claiming the portfolio interest exemption. 
By executing this certificate, the undersigned agrees that (1) if the information provided on this 
certificate changes, the undersigned shall promptly so inform such Lender and (2) the 
undersigned shall have at all times furnished such Lender with a properly completed and 
currently effective certificate in either the calendar year in which each payment is to be made to 
the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Agreement and used herein 
shall have the meanings given to them in the Agreement.

[NAME OF PARTICIPANT]

By:  

Name:
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Title:

Date:   , 20[ ]
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EXHIBIT H-4

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Senior Secured Super-Priority Debtor-in-
Possession Loan Agreement dated as of January 5, 2025 (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “Agreement”) by and among 
LIGADO NETWORKS LLC, a Delaware limited liability company, as a debtor and debtor-in-
possession under Chapter 11 of the Bankruptcy Code (the “Borrower”), the other loan parties 
party thereto from time to time, each as a debtor and debtor-in-possession under Chapter 11 of 
the Bankruptcy Code, the Lenders party thereto from time to time and U.S. BANK TRUST 
COMPANY, NATIONAL ASSOCIATION, as administrative agent and collateral agent for the 
Lenders.

Pursuant to the provisions of Section 2.15 of the Agreement, the undersigned 
hereby certifies that (i) it is the sole record owner of the Loan(s) (as well as any Note(s) evidencing 
such Loan(s)) in respect of which it is providing this certificate, (ii) its direct or indirect 
partners/members are the sole beneficial owners of such Loan(s) (as well as any Note(s) 
evidencing such Loan(s)), (iii) with respect to the extension of credit pursuant to this Agreement 
or any other Loan Document, neither the undersigned nor any of its direct or indirect 
partners/members is a bank extending credit pursuant to a loan agreement entered into in the 
ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, 
(iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower 
within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect 
partners/members is a controlled foreign corporation related to the Borrower as described in 
Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with 
IRS Form W-8IMY accompanied by one of the following forms from each of its 
partners/members that is claiming the portfolio interest exemption: (i) an IRS Form W-8BEN or 
IRS Form W-8BEN- E or (ii) an IRS Form W-8IMY accompanied by an IRS Form W-8BEN or 
IRS Form W-8BEN-E from each of such partner’s/member’s beneficial owners that is claiming 
the portfolio interest exemption. By executing this certificate, the undersigned agrees that (1) if 
the information provided on this certificate changes, the undersigned shall promptly so inform 
the Borrower and the Administrative Agent, and (2) the undersigned shall have at all times 
furnished the Borrower and the Administrative Agent with a properly completed and currently 
effective certificate in either the calendar year in which each payment is to be made to the 
undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Agreement and used herein 
shall have the meanings given to them in the Agreement.

[NAME OF LENDER]

By:  

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 255 of 397

386
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



H-11

Name:
Title:
Date:   , 20[ ]
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J-1

EXHIBIT J

FORM OF INITIAL BUDGET

(see attached)
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K-1

EXHIBIT K

FORM OF ELECTION JOINDER

(see attached)
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EXHIBIT K

[FORM OF] 
ELECTION JOINDER

This Election Joinder (the “Election Joinder”) is delivered by the Electing Lender dated 
as of the Effective Date set forth below (for the avoidance of doubt, to be dated and delivered no 
later than the Election Deadline) and is entered into by [Insert name of Electing Lender] (the 
“Electing Lender”).  Capitalized terms used but not defined herein shall have the meanings 
given to them in the Loan Agreement defined below, receipt of a copy of which is hereby 
acknowledged by the Electing Lender.  The Standard Terms and Conditions set forth in Annex 1 
attached hereto are hereby agreed to and incorporated herein by reference and made a part of this 
Election Joinder as if set forth herein in full.

The Electing Lender hereby (a) confirms that (i) the Electing Lender is a [Backstop 
Lender]1[Syndication Eligible Prepetition Lender][with outstanding prepetition loans (other than 
the Prepetition First Out Obligations) under the 1L Loan Agreement and/or notes under the 1L 
Notes Indenture as of the Petition Date in the principal amount specified below], (ii) the [Initial 
Assumed DIP Portion][Subsequent Assumed DIP Portion]2 of such Electing Lender with respect 
to each of the DIP First Funding Loans, the DIP Second Funding Commitments and the DIP 
DDTL Commitments, calculated in accordance with Section 2.01(f) of the Loan Agreement, is 
set forth in (5) below, and (iii) it agrees to comply with the conditions and terms set forth in 
Sections 2.01(f)(iv), 2.01(f)(v) and 2.01(f)(vi) of the Loan Agreement on or prior to the dates set 
forth therein and (b) acknowledges and agrees that (i) the Electing Lender will be a “Lender” for 
all purposes under the Loan Agreement following the Syndication Transactions and (ii) the 
Electing Lender shall not have any recourse against any Seller Lender or  Commitment 
Assigning Lender in connection with the Syndication Transactions as set forth in Section 
2.01(f)(viii) of the Loan Agreement. 

For an agreed consideration calculated as set forth in Section 2.01(f)(iv) of the Loan 
Agreement, the Electing Lender hereby agrees to irrevocably purchase and assume from each 
applicable Selling Lender and Commitment Assigning Lender, subject to and in accordance with 
the Standard Terms and Conditions and the Loan Agreement, as of the Effective Date inserted by 
the Administrative Agent as contemplated below, (i) all of the rights and obligations (including 
the Purchased Obligations) of each applicable Selling Lender and Commitment Assigning 
Lender related to the Electing Lender’s [Initial Assumed DIP Portion][Subsequent Assumed DIP 
Portion] as identified below with respect to each of the DIP First Funding Loans, the DIP Second 
Funding Commitments and the DIP DDTL Commitments (including the Purchased Interest and 
Fees) in accordance with the terms of Sections 2.01(f) and (ii) to the extent permitted to be 
assigned under applicable law, all claims, suits, causes of action and any other right of each 
applicable Selling Lender and Commitment Assigning Lender (in each such Selling Lender’s and 
Commitment Assigning Lender’s capacity as a Lender) against any person, whether known or 
unknown, arising under or in connection with the Loan Agreement, any other documents or 

1Note: Backstop Lenders are only required to deliver an Election Notice if participating in the second round of the 
syndication process as set forth in Section 2.01(f)(i). 
2 Note: For initial syndication, all references should be to Initial Assumed DIP Portion.  For subsequent syndication. 
all references should be to Subsequent Assumed CIP Portion.
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instruments delivered pursuant thereto or the loan transactions governed thereby or in any way 
based on or related to any of the foregoing, including, but not limited to, contract claims, tort 
claims, malpractice claims, statutory claims and all other claims at law or in equity related to the 
rights and obligations sold and assigned pursuant to clause (i) above (the rights and obligations 
sold and assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as, 
the “Purchased Interest”).  Such sale and assignment is without recourse to any Selling Lender 
or Commitment Assigning Lender and the Electing Lender shall have no recourse against any 
Selling Lender or Commitment Assigning Lender in connection with the Syndication 
Transactions.

1. Electing Lender: 3

2. Borrower: LIGADO NETWORKS LLC, a Delaware limited liability 
company, as a debtor and debtor-in-possession under Chapter 
11 of the Bankruptcy Code

3. Administrative Agent: U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as the administrative agent under the Loan 
Agreement

4. Loan Agreement: Senior Secured Super-Priority Debtor-in-Possession Loan 
Agreement dated as of January [5], 2025 (as amended, 
amended and restated, supplemented or otherwise modified 
from time to time, the “Loan Agreement”) among Borrower 
and the Subsidiary Guarantors, each as a Guarantor under the 
Loan Agreement and a debtor and a debtor-in-possession under 
Chapter 11 of the Bankruptcy Code, and, in each case, the 
Lenders party thereto from time to time and Administrative 
Agent.

5. Prepetition loans and/or notes held as of the Petition Date Syndication Eligible 
Prepetition Lender:

Entity4

Principal Amount of Loans 
under 1L Loan Agreement 
(other than Prepetition First 

Out Obligations)

Principal Amount of 
Notes under 1L Notes 

Indenture

[__] $ $

[__] $ $

[__] $ $

3 Note: Please prepare a separate Item 1 for each entity which will be party to the Loan Agreement.
4 Note: To add additional rows as needed. 
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6. Subject to Section 2.01(f)(i) (including the proviso to the last sentence thereof), [Initial 
Assumed DIP Portion][Subsequent Assumed DIP Portion] of such Electing Lender with respect 
to each of the DIP First Funding Loans, the DIP Second Funding Commitments and the DIP 
DDTL Commitments: 

Entity5 DIP First Funding Loans DIP Second Funding 
Commitments

DIP DDTL 
Commitments

[__] $ $ $

[__] $ $ $

[__] $ $ $

5 Note: To add additional rows as needed. 
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Effective Date:   ___________ ___, 20___ [TO BE INSERTED BY 
ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF 
RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]6 

The Electing Lender (to the extent not an existing Lender) delivers to the Administrative 
Agent attached hereto:

(i) the IRS Form W-9 or W-8 of the Electing Lender;

(ii) the Electing Lender’s:

a. Recorded Articles of Organization (if an LLC),

b. the Certificate of Limited Partnership (if an LP) or

c. the Recorded Articles of Incorporation (if a Corporation);

(iii) a completed Administrative Questionnaire for each Electing Lender on the form 
attached as Annex 2 hereto in which the Electing Lender designates one or more 
contacts to whom all syndicate-level information (which may contain material 
non-public information about the Borrower, the Loan Parties and their Affiliates 
or their respective securities) will be made available and who may receive such 
information in accordance with each applicable Selling Lender’s and 
Commitment Assigning Lender’s compliance procedures and applicable laws, 
including Federal and state securities laws and all applicable tax forms.

The Administrative Agent shall not be responsible for any misrepresentation 
contained herein.

[Remainder of page intentionally left blank]

6 To be delivered no later than the Election Deadline. 
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The terms set forth in this Election Notice are hereby agreed to:

ELECTING LENDER
[NAME OF ELECTING LENDER]

By: ______________________________
Name:
Title:
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Consented to and Accepted:

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as
Administrative Agent

By: ______________________________
Name:
Title:
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ANNEX 1 to Election Notice

LIGADO NETWORKS LLC
SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION LOAN AGREEMENT

STANDARD TERMS AND CONDITIONS FOR
ELECTION NOTICE

1. Representations and Warranties.

1.1 Electing Lender.  The Electing Lender (a) represents and warrants that (i) it has 
full power and authority, and has taken all action necessary, to execute and deliver this Election 
Notice and to consummate the transactions contemplated hereby and to become a Lender under 
the Loan Agreement, (ii) it meets all requirements of and is an Eligible Assignee under the Loan 
Agreement (subject to receipt of such consents as may be required under the Loan Agreement), 
(iii) from and after the Effective Date, it shall be bound by the provisions of the Loan 
Agreement as a Lender thereunder and, to the extent of the Purchased Interest, shall have the 
obligations of a Lender thereunder, (iv) it is sophisticated with respect to decisions to acquire 
assets of the type represented by the Purchased Interest and either it, or the Person exercising 
discretion in making its decision to acquire the Purchased Interest, is experienced in acquiring 
assets of such type, (v) it has received a copy of the Loan Agreement, together with copies of 
the most recent financial statements delivered pursuant to Sections 3.04(a) or 5.01 thereof, as 
applicable, and such other documents and information as it has deemed appropriate to make its 
own credit analysis and decision to enter into this Election Notice and to purchase the Purchased 
Interest on the basis of which it has made such analysis and decision independently and without 
reliance on the Administrative Agent or any other Lender, (vi) attached to the Election Notice is 
any documentation required to be delivered by it pursuant to the terms of the Loan Agreement, 
including without limitation an Administrative Questionnaire in the form of Exhibit A to the 
Loan Agreement duly completed and executed by the Electing Lender if it is not already a 
Lender under the Loan Agreement, (vii) [reserved], (viii) [reserved], (ix) it has complied with 
Section 2.01(f) of the Loan Agreement, (x) [reserved], and (xi) if it is a Foreign Lender, 
attached to the Election Notice is any documentation required to be delivered by it pursuant to 
Section 2.15 of the Loan Agreement, duly completed and executed by the Electing Lender; and 
(b) agrees that (i) it will, independently and without reliance on the Administrative Agent or any 
Lender, and based on such documents and information as it shall deem appropriate at the time, 
continue to make its own credit decisions in taking or not taking action under the Loan 
Documents, and (ii) it will perform in accordance with their terms all of the obligations that by 
the terms of the Loan Documents are required to be performed by it as a Lender.  

2. Payments.  From and after the Effective Date, the Administrative Agent shall 
make all payments in respect of the Purchased Interest (including payments of principal, interest, 
fees and other amounts) to the applicable Electing Lender for amounts that have accrued but are 
unpaid from and after the Closing Date.

3. General Provisions.  This Election Notice shall be binding upon, and inure to the 
benefit of, the parties hereto and their respective successors and assigns.  This Election Notice 
may be executed in any number of counterparts, which together shall constitute one instrument.  
Acceptance and adoption of the terms of this Election Notice by the Electing Lender by 
Electronic Signature or delivery of an executed counterpart of a signature page of this Election 
Notice by any Electronic System shall be effective as delivery of a manually executed 
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counterpart of this Election Notice.  This Election Notice shall be governed by, and construed in 
accordance with, the law of the State of New York.

4. Loan Agreement Controls. Notwithstanding anything herein to the contrary, in 
the case of any conflict between this Election Joinder and the Loan Agreement (including 
Section 2.01(f)), the Loan Agreement shall control and govern.
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ANNEX 2 to Election Notice

[FORM OF]
ADMINISTRATIVE QUESTIONNAIRE

Entity Name:
Entity Tax ID: If Applicable

Operations/Administrative Contacts (for drawdowns, repayments, rate setting, payment notices 
etc.):

Notice Contact(s):
Name:  
Attn: 
Address:  
Telephone:  
Direct Fax: 
Email:  

Name:  
Attn: 
Address:  
Telephone:  
Direct Fax: 
Email:  

Wire Instructions:

Bank Name:
ABA:
Account Name:
Account Number:
SWIFT:
FFC:

Credit & Trade Closer (Loans):

Name:  
Attn: 
Address:  
Telephone:  
Direct Fax: 
Email:  

Please forward Amendments, Waivers, and Compliance to: 

Name:  
Attn: 
Address:  
Telephone:  
Direct Fax: 
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Email:

Closing Documentation Forwarded to:

Name:  
Attn: 
Address:  
Telephone:  
Direct Fax: 
Email:  

Name as to Appear on Assignment Agreement: 

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 272 of 397

403
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



EXHIBIT L

[FORM OF]

CASH FLOW CERTIFICATE

[__], 20[__]

This cash flow certificate (this “Certificate”) is delivered to pursuant to Section 5.01(f)(i) 
of the Senior Secured Super-Priority Debtor-in-Possession Loan Agreement dated as of January 5, 
2025 (as amended, amended and restated, supplemented or otherwise modified from time to time, 
the “Loan Agreement”) by and among LIGADO NETWORKS LLC, a Delaware limited liability 
company, as a debtor and debtor-in-possession under Chapter 11 of the Bankruptcy Code (the 
“Borrower”), the other loan parties party thereto from time to time, each as a debtor and debtor-
in-possession under Chapter 11 of the Bankruptcy Code, the Lenders party thereto from time to 
time and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as administrative agent 
and collateral agent for the Lenders.  Unless otherwise defined herein, capitalized terms used 
herein shall have the meanings assigned to such terms in the Loan Agreement. 

As of the date hereof, I certify, not in my individual capacity, but in my capacity as an 
officer as follows:

1. I am the duly elected, qualified and acting Responsible Officer of the 
Borrower.

2. I have reviewed and am familiar with the contents of this Certificate.

3. Attached hereto as Attachment 1 is the Cash Flow Forecast for the period 
commencing [__________], 20[__] and ending [__________], 20[__] (the “Subject Cash 
Flow Forecast”)

4. The Subject Cash Flow Forecast is based on good faith estimates and 
assumptions made by the management of the Borrower believed to be reasonable and 
attainable over the period set forth above. 

[Remainder of this Page has been intentionally left blank]
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IN WITNESS WHEREOF, I have hereunto signed this Certificate as of the date first 
above written.

LIGADO NETWORKS LLC,
as the Borrower

By: ___________________________________
      Name:
      Title: 
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ATTACHMENT 1

TO

CASH FLOW CERTIFICATE

Subject Cash Flow Forecast

(see attached)
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EXHIBIT M 

 

FORM OF CANADIAN SECURITY AGREEMENT 

 

(see attached) 
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Execution Version 

1397-8864-3601.10 

SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION CANADIAN SECURITY 
AGREEMENT 

By 

LIGADO NETWORKS CORP., LIGADO NETWORKS (CANADA) INC. AND 
LIGADO NETWORKS HOLDINGS (CANADA) INC. 

as Pledgors and as Debtors-in-Possession under Chapter 11 of the Bankruptcy Code, 

and 

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,  
as Collateral Agent  

5 
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SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION CANADIAN SECURITY 
AGREEMENT 

This SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION CANADIAN 
5 (as amended, restated, amended and restated, 

supplemented or otherwise modified from time to time in accordance with the provisions hereof, 
this “Agreement”) made by LIGADO NETWORKS CORP., a Nova Scotia unlimited liability 
company, LIGADO NETWORKS (CANADA) INC., an Ontario Corporation, LIGADO NETWORKS 
HOLDINGS (CANADA) INC., an Ontario corporation and the other Canadian Subsidiary 
Guarantors from to time to time party hereto, each as a debtor and debtor in possession under 
Chapter 11 of the Bankruptcy Code (collectively, the “Subsidiary Guarantors”), as pledgors, 
assignors and debtors (in such capacities and together with any successors in such capacities, 
the “Pledgors”, and each, a “Pledgor”), in favour of U.S. Bank Trust Company, National 
Association, in its capacity as collateral agent, pledgee, assignee and secured party hereunder 
(in such capacities and together with any successors and assigns in such capacities, the 
“Collateral Agent”).  

R E C I T A L S: 

A. Ligado Networks LLC (the “Borrower”), the Subsidiary Guarantors and the 
Collateral Agent have, in connection with the execution and delivery of this Agreement, entered 
into that certain Senior Secured Super-Priority Debtor-in-Possession Loan Agreement, dated as 

5 (as amended, restated, amended and restated, supplemented or otherwise modified 
from time to time, the “Credit Agreement”).  

B. To supplement the DIP Orders and DIP Recognition Orders without in any way 
diminishing or limiting the effect of the DIP Orders and DIP Recognition Orders or the grant of 
security interest in the Pledged Collateral, the parties hereto desire to more fully set forth their 
respective rights in connection with such grant of security interest in the Pledged Collateral and 
First Priority Liens as set forth herein. 

C. Each Subsidiary Guarantor has, pursuant to the Credit Agreement, unconditionally 
guaranteed the Secured Obligations. 

D. Each Subsidiary Guarantor will receive substantial benefits from the execution, 
delivery and performance of the obligations under the Credit Agreement and the other Loan 
Documents and each is, therefore, willing to enter into this Agreement in order to induce the 
Lenders to make, or be deemed to make, the Loans pursuant to the Credit Agreement. 

E. This Agreement is given by each Pledgor in favour of the Collateral Agent for the 
benefit of the Secured Parties to secure the payment and performance of all of the Secured 
Obligations. 
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F. It is a condition to the obligations of the Lenders to make or be deemed to make 
the Loans under the Credit Agreement that each Pledgor execute and deliver the applicable Loan 
Documents, including this Agreement. 

G. The execution, delivery and performance of this Agreement and the grant of a 
security interest, pledge and Lien on all of the Pledged Collateral (as hereinafter defined) of the 
Pledgors and the proceeds thereof to secure the Obligations have been authorized pursuant to 
Sections 364(c)(2), 364(c)(3) and 364(d)(1) of the Bankruptcy Code by the Interim DIP Order 
and the DIP Recognition Orders. 

H. To supplement the DIP Orders and DIP Recognition Orders without in any way 
diminishing or limiting the effect of the DIP Orders and DIP Recognition Orders or the security 
interest, pledge and Lien granted thereunder, the parties hereto desire to more fully set forth 
their respective rights in connection with such security interest, pledge and Lien as set forth 
herein, in each case in accordance with the DIP Orders and DIP Recognition Orders in all 
respects and any applicable rights and protections that the Pledgors may have under the 
Bankruptcy Code. 

A G R E E M E N T: 

NOW THEREFORE, in consideration of the foregoing premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each 
Pledgor and the Collateral Agent hereby agree as follows: 

ARTICLE I 
DEFINITIONS AND INTERPRETATION 

Section 1.1 Definitions 

(a) Unless otherwise defined herein or in the Credit Agreement, capitalized terms used 
herein the uncapitalized forms of which are defined in the PPSA shall have the 
meanings assigned to the uncapitalized forms of them in the PPSA; provided that 
in any event, the following terms shall have the meanings assigned to the 
uncapitalized forms of them in the PPSA: 

"Account"; "Chattel Paper"; "Consumer Goods"; "Documents of Title"; "Electronic 
Chattel Paper"; "Equipment"; "Financial Asset"; "Futures Account"; "Futures 
Contract"; "Futures Intermediary"; "Goods"; "Inventory"; "Money"; "Proceeds"; 
"Securities Account"; "Securities Intermediary"; "Security Entitlement"; and 
"Tangible Chattel Paper";. 

(b) The following terms shall have the following meanings: 

“Account Control Agreements” shall mean agreements substantially in forms that are 
reasonably satisfactory to the Collateral Agent and the Required Lenders establishing the 
Collateral Agent’s Control with respect to any Futures Account or Securities Account, as 
applicable. 
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“Account Debtor” shall mean each person who is obligated on a Receivable.   

“Agreement” shall have the meaning assigned to such term in the Preamble hereof. 

“Borrower” shall have the meaning assigned to such term in the Preamble hereof. 

“Collateral Agent” shall have the meaning assigned to such term in the Preamble hereof. 

“Collateral Support” shall mean all property (real or personal) assigned, hypothecated or 
otherwise securing any Pledged Collateral and shall include any security agreement or other 
agreement granting a lien or security interest in such real or personal property. 

“Communications Licences” shall mean all authorizations, licences, permits, certificates, 
approvals, registrations and franchises and similar forms of authority issued to or conferred upon 
any Company, in each case by any Governmental Authority (including, without limitation, the FCC, 
ISED and the CRTC) with respect to the use of radio frequencies and/or the provision of 
communications or telecommunications services, as in effect from time to time. 

“Contracts” shall mean, collectively, with respect to each Pledgor, all sale, service, 
performance, equipment or property lease contracts, agreements and grants and all other 
contracts, agreements or grants (in each case, whether written or oral, or third party or 
intercompany), between such Pledgor and any third party, and all assignments, amendments, 
restatements, supplements, extensions, renewals, replacements or modifications thereof. 

“Control” shall mean "control" as such term is defined in Section 1(2) of the Personal 
Property Security Act (Ontario). 

“Copyrights” shall mean, collectively, with respect to each Pledgor, all copyrights (whether 
statutory or common law, whether established or registered in Canada or any other country or 
any political subdivision thereof, whether registered or unregistered and whether published or 
unpublished) and all copyright registrations and applications made by such Pledgor, in each case, 
whether now owned or hereafter created or acquired by or assigned to such Pledgor, together 
with any and all (i) rights and privileges arising under applicable law with respect to such Pledgor's 
use of such copyrights, (ii) renewals, continuations and extensions thereof and amendments 
thereto, (iii) income, fees, royalties, damages, claims and payments now or hereafter due and/or 
payable with respect thereto, including damages and payments for past, present or future 
infringements thereof, (iv) rights corresponding thereto throughout the world and (v) rights to sue 
for past, present or future infringements thereof. 

“Credit Agreement” shall have the meaning assigned to such term in Recital A hereof.   

“Deposit Accounts” shall mean, collectively, with respect to each Pledgor, (i) all deposit, 
savings, chequing, current and other accounts maintained by a Pledgor with a bank, trust 
company, credit union or other financial institution and in any event shall include all accounts and 
sub-accounts relating to any of the foregoing accounts and (ii) all cash, funds, cheques, notes 
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and instruments from time to time on deposit in any of the accounts or sub-accounts described in 
clause (i) of this definition. 

“Designs” shall mean, collectively, with respect to any Pledgor, all industrial designs and 
(whether statutory or common law, whether established or registered in Canada or any other 
country or any political subdivision thereof, whether registered or unregistered and whether 
published or unpublished) and all registrations thereof and applications therefor in each case, 
whether now owned or hereafter created or acquired by or assigned to such Pledgor, together 
with any and all (i) rights and privileges arising under applicable law with respect to such Pledgor's 
use of such industrial designs, (ii) renewals, continuations and extensions thereof and 
amendments thereto, (iii) income, fees, royalties, damages, claims and payments now or 
hereafter due and/or payable with respect thereto, including damages and payments for past, 
present or future infringements thereof, (iv) rights corresponding thereto throughout the world and 
(v) rights to sue for past, present or future infringements thereof. 

“Distributions” shall mean, collectively, with respect to each Pledgor, all dividends, cash, 
options, warrants, rights, instruments, distributions, returns of capital or principal, income, interest, 
profits and other property, interests (debt or equity) or proceeds, including as a result of a split, 
revision, reclassification or other like change of the Pledged Securities, from time to time received, 
receivable or otherwise distributed to such Pledgor in respect of or in exchange for any or all of 
the Pledged Securities or Intercompany Notes. 

“Excluded Property” shall have the meaning assigned to such term in the Credit 
Agreement. 

“Fixtures” means, with respect to any Pledgor, goods of such Pledgor which have been 
affixed to real or immoveable property to such an extent that it is regarded under applicable law 
as part of that real or immoveable property. 

“Futures Account Control Agreement” shall mean a control agreement in a form that is 
reasonably satisfactory to the Collateral Agent and the Required Lenders establishing the 
Collateral Agent's Control with respect to any Futures Account. 

“Goodwill” shall mean, collectively, with respect to each Pledgor, the goodwill connected 
with such Pledgor's business including all goodwill connected with (i) the use of and symbolized 
by any Trademark or Intellectual Property Licence with respect to any Trademark in which such 
Pledgor has any interest, (ii) all know-how, trade secrets, customer and supplier lists, proprietary 
information, inventions, methods, procedures, formulae, descriptions, compositions, technical 
data, drawings, specifications, name plates, catalogs, confidential information and the right to limit 
the use or disclosure thereof by any person, pricing and cost information, business and marketing 
plans and proposals, consulting agreements, engineering contracts and such other assets which 
relate to such goodwill and (iii) all product lines of such Pledgor's business. 
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“Instruments” shall mean, collectively with respect to each Pledgor, all "instruments", as 
such term is defined in the PPSA, and shall include all promissory notes, drafts and bills of 
exchange or acceptances. 

“Intangibles” shall mean, collectively, with respect to each Pledgor, all "intangibles", as 
such term is defined in the PPSA, of such Pledgor and, in any event, shall include (i) all of such 
Pledgor's rights, title and interest in, to and under all Contracts and insurance policies (including 
all rights and remedies relating to monetary damages, including indemnification rights and 
remedies, and claims for damages or other relief pursuant to or in respect of any Contract), (ii) all 
know-how and warranties relating to any of the Pledged Collateral or the Mortgaged Property, (iii) 
any and all other rights, claims, choses-in-action and causes of action of such Pledgor against 
any other person and the benefits of any and all collateral or other security given by any other 
person in connection therewith, (iv) all guarantees, endorsements and indemnifications on, or of, 
any of the Pledged Collateral or any of the Mortgaged Property, (v) all lists, books, records, 
correspondence, ledgers, printouts, files (whether in printed form or stored electronically), tapes 
and other papers or materials containing information relating to any of the Pledged Collateral or 
any of the Mortgaged Property, including all customer or tenant lists, identification of suppliers, 
data, plans, blueprints, specifications, designs, drawings, appraisals, recorded knowledge, 
surveys, studies, engineering reports, test reports, manuals, standards, processing standards, 
performance standards, catalogs, research data, computer and automatic machinery software 
and programs and the like, field repair data, accounting information pertaining to such Pledgor's 
operations or any of the Pledged Collateral or any of the Mortgaged Property and all media in 
which or on which any of the information or knowledge or data or records may be recorded or 
stored and all computer programs used for the compilation or printout of such information, 
knowledge, records or data, (vi) all licences, consents, permits, variances, certifications, 
authorizations and approvals, however characterized, now or hereafter acquired or held by such 
Pledgor, including building permits, certificates of occupancy, environmental certificates, 
industrial permits or licences and certificates of operation, (vii) all rights to reserves, deferred 
payments, deposits, refunds, indemnification of claims and claims for tax or other refunds against 
any Governmental Authority and (viii) any Equity Interests in other persons that do not constitute 
Investment Property. 

“Intellectual Property Collateral” shall mean, collectively, the Patents, Trademarks, 
Copyrights, Designs, Intellectual Property Licences and Goodwill. 

“Intellectual Property Licences” shall mean, collectively, with respect to each Pledgor, all 
licence and distribution agreements with, and covenants not to sue, any other party with respect 
to any Patent, Trademark, Copyright or Design or any other patent, trademark, copyright or 
industrial design, whether such Pledgor is a licensor or licensee, distributor or distributee under 
any such licence or distribution agreement, together with any and all (i) renewals, extensions, 
supplements and continuations thereof, (ii) rights to receive income, fees, royalties, damages, 
claims and payments now and hereafter due and/or payable thereunder and with respect thereto 
including damages and payments for past, present or future infringements or violations thereof, 
(iii) rights to sue for past, present and future infringements or violations thereof and (iv) other 
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rights to use, exploit or practice any or all of the Patents, Trademarks, Copyrights or Designs or 
any other patent, trademark, copyright or industrial design. 

“Intercompany Notes” shall mean, with respect to each Pledgor, all intercompany notes 
described in Schedule 10 to the Perfection Certificate and intercompany notes hereafter acquired 
by such Pledgor and all certificates, instruments or agreements evidencing such intercompany 
notes, and all assignments, amendments, restatements, supplements, extensions, renewals, 
replacements or modifications thereof to the extent permitted pursuant to the terms hereof. 

“Investment Property” shall mean a security, whether certificated or uncertificated, 
Security Entitlement, Securities Account, Futures Contract or Futures Account, excluding, 
however, the Securities Collateral. 

“Joinder Agreement” shall mean an agreement substantially in the form of Exhibit 3 hereto. 

“Material Intellectual Property Collateral” shall mean any Intellectual Property Collateral 
that is material (i) to the use and operation of the Pledged Collateral or Mortgaged Property or (ii) 
to the business, results of operations, prospects or condition, financial or otherwise, of any 
Pledgor. 

“Mortgaged Property” shall have the meaning assigned to such term in the Mortgages (if 
any).  As of the Interim DIP Order Entry Date, there are no Mortgages. 

“Patents” shall mean, collectively, with respect to each Pledgor, all patents issued or 
assigned to, and all patent applications and registrations made by, such Pledgor (whether 
registered or recorded in Canada or any other country or any political subdivision thereof), 
together with any and all (i) rights and privileges arising under applicable law with respect to such 
Pledgor's use of any patents, (ii) inventions and improvements described and claimed therein, (iii) 
reissues, divisions, continuations, renewals, extensions and continuations-in-part thereof and 
amendments thereto, (iv) income, fees, royalties, damages, claims and payments now or 
hereafter due and/or payable thereunder and with respect thereto including damages and 
payments for past, present or future infringements thereof, (v) rights corresponding thereto 
throughout the world and (vi) rights to sue for past, present or future infringements thereof. 

“Perfection Certificate” shall mean that certain perfection certificate dated as of the date 
hereof, executed and delivered on the Interim DIP Order Entry Date by each Pledgor in favour of 
the Collateral Agent for the benefit of the Secured Parties, and each other Perfection Certificate 
(which shall be in form and substance reasonably acceptable to the Collateral Agent) executed 
and delivered by the applicable Pledgor in favour of the Collateral Agent for the benefit of the 
Secured Parties contemporaneously with the execution and delivery of each Joinder Agreement 
executed in accordance with Section 3.5 hereof, in each case, as the same may be amended, 
amended and restated, supplemented or otherwise modified from time to time in accordance with 
the Credit Agreement or upon the request of the Collateral Agent. 

“Pledge Amendment” shall have the meaning assigned to such term in Section 5.1 hereof. 
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“Pledge Issuer” shall mean “Issuer” as defined in the STA. 

“Pledged Collateral” shall have the meaning assigned to such term in Section 2.1 hereof. 

“Pledged Securities” shall mean, collectively, with respect to each Pledgor, (i) all issued 
and outstanding Equity Interests of each Pledge Issuer set forth on Schedules 9(a) and 9(b) to 
the Perfection Certificate as being owned by such Pledgor and all options, warrants, rights, 
agreements and additional Equity Interests of whatever class of any such Pledge Issuer acquired 
by such Pledgor (including by issuance), together with all rights, privileges, authority and powers 
of such Pledgor relating to such Equity Interests in each such Pledge Issuer or under any 
Organizational Document of each such Pledge Issuer, and the certificates, instruments and 
agreements representing such Equity Interests and any and all interest of such Pledgor in the 
entries on the books of any financial intermediary pertaining to such Equity Interests, (ii) all Equity 
Interests of any Pledge Issuer, which Equity Interests are hereafter acquired by such Pledgor 
(including by issuance) and all options, warrants, rights, agreements and additional Equity 
Interests of whatever class of any such Pledge Issuer acquired by such Pledgor (including by 
issuance), together with all rights, privileges, authority and powers of such Pledgor relating to 
such Equity Interests or under any Organizational Document of any such Pledge Issuer, and the 
certificates, instruments and agreements representing such Equity Interests and any and all 
interest of such Pledgor in the entries on the books of any financial intermediary pertaining to 
such Equity Interests, from time to time acquired by such Pledgor in any manner, and (iii) all 
Equity Interests issued in respect of the Equity Interests referred to in clause (i) or (ii) upon any 
consolidation, amalgamation or merger of any Pledge Issuer of such Equity Interests. 

“Pledgor” shall have the meaning assigned to such term in the Preamble hereof. 

“PPSA” means the Personal Property Security Act in effect from time to time in the 
Province of Ontario; provided that, at any time, if by reason of mandatory provisions of law, any 
or all of the validity, perfection or priority of the Collateral Agent's security interest in any item or 
portion of the Pledged Collateral is governed by the Personal Property Security Act as in effect in 
a Canadian jurisdiction other than the Province of Ontario, the term "PPSA" shall mean the 
Personal Property Security Act as in effect, at such time, in such other jurisdiction for purposes of 
the provisions hereof relating to such validity, perfection or priority and for purposes of definitions 
relating to such provisions. 

“Receivables” shall mean all (i) Accounts, (ii) Chattel Paper, (iii) payment obligations 
comprised in Intangibles, (iv) Instruments and (v) all other rights to payment, whether or not 
earned by performance, for goods or other property sold, leased, licenced, assigned or otherwise 
disposed of, or services rendered or to be rendered, regardless of how classified under the PPSA 
together with all of Pledgors' rights, if any, in any goods or other property giving rise to such right 
to payment and all Collateral Support related thereto and all Records relating thereto. 

“Receiver” means any interim receiver, receiver or receiver and manager for the Pledged 
Collateral or any of the business, undertakings, property and assets of any Pledgor appointed by 
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the Collateral Agent pursuant to this Security Agreement or by a court on application by the 
Collateral Agent. 

“Secured Obligations” shall mean the "Obligations" (as defined in the Credit Agreement). 

“Secured Parties” shall have the meaning assigned to such term in the Credit Agreement. 

“Securities Act” means the Securities Act in effect from time to time in the Province of 
Ontario. 

“Securities Collateral” shall mean, collectively, the Pledged Securities, the Intercompany 
Notes and the Distributions. 

"STA" means the Securities Transfer Act, 2006 (Ontario) as in effect from time to time; 
provided that, at any time, if by reason of mandatory provisions of law, any or all of the validity, 
perfection or priority of the Collateral Agent's security interest in any item or portion of the Pledged 
Collateral is governed by the Personal Property Security Act as in effect in a Canadian jurisdiction 
other than the Province of Ontario and such jurisdiction has enacted a Securities Transfer Act 
which is in force, the term "STA" shall mean the Securities Transfer Act as in effect, at such time, 
in such other jurisdiction for purposes of the provisions hereof relating to such validity, perfection 
or priority and for purposes of definitions relating to such provisions. 

“Subsidiary Guarantors” shall have the meaning assigned to such term in the Preamble 
hereof. 

“Trademarks” shall mean, collectively, with respect to each Pledgor, all trademarks 
(including service marks), slogans, logos, certification marks, trade dress, uniform resource 
locations (URL's), domain names, corporate names and trade names, whether registered or 
unregistered, owned by or assigned to such Pledgor and all registrations and applications for the 
foregoing (whether statutory or common law and whether established or registered in Canada or 
any other country or any political subdivision thereof), together with any and all (i) rights and 
privileges arising under applicable law with respect to such Pledgor's use of any trademarks, (ii) 
reissues, continuations, extensions and renewals thereof and amendments thereto, (iii) income, 
fees, royalties, damages and payments now and hereafter due and/or payable thereunder and 
with respect thereto, including damages, claims and payments for past, present or future 
infringements thereof, (iv) rights corresponding thereto throughout the world and (v) rights to sue 
for past, present and future infringements thereof. 

“ULC” shall mean an issuer that is an unlimited company or unlimited liability company. 

“ULC Laws” shall mean the Companies Act (Nova Scotia), the Business Corporations Act 
(Alberta), the Business Corporations Act (British Columbia), and any other present or future laws 
governing ULCs. 

“ULC Shares” shall mean shares or other equity interests in the capital stock of a ULC. 
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 Interpretation 

The rules of interpretation specified in the Credit Agreement (including Section 1.02 
thereof) shall be applicable to this Agreement. 

Section 1.3 Resolution of Drafting Ambiguities 

Each Pledgor acknowledges and agrees that it was represented by counsel in connection 
with the execution and delivery hereof, that it and its counsel reviewed and participated in the 
preparation and negotiation hereof and that any rule of construction to the effect that ambiguities 
are to be resolved against the drafting party shall not be employed in the interpretation hereof. 

Section 1.4 Perfection Certificate 

The Collateral Agent and each Secured Party agree that the Perfection Certificate and all 
descriptions of Pledged Collateral, schedules, amendments and supplements thereto are and 
shall at all times remain a part of this Agreement. 

ARTICLE II 
GRANT OF SECURITY AND SECURED OBLIGATIONS 

 Grant of Security Interest 

As collateral security for the payment and performance in full of all the Secured 
Obligations, subject to the terms of the DIP Orders and DIP Recognition Orders, each Pledgor 
hereby collaterally assigns, mortgages, charges, hypothecates, pledges and grants to the 
Collateral Agent for the benefit of the Secured Parties, a continuing First Priority lien on and 
security interest in all of the right, title and interest of such Pledgor in, to and under the following 
property, wherever located, and whether now existing or hereafter arising or acquired from time 
to time including any such property in which a First Priority Lien is granted to the Collateral Agent 
pursuant to, as applicable, the Security Documents, the DIP Orders, the DIP Recognition Orders 
or any other order of the Bankruptcy Court or CCAA Court to secure the Obligations (collectively, 
the “Pledged Collateral”): 

(i) all Accounts; 

(ii) all Equipment, Goods, Inventory and Fixtures including, without limitation, 
each satellite owned by or leased to any Pledgor and all ground segment 
equipment for the tracking, telemetry, control and/or monitoring of any 
satellite; 

(iii) all Documents of Title, Instruments and Chattel Paper; 

(iv) all Securities Collateral; 

(v) all Investment Property and Financial Assets; 
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(vi) all Intellectual Property Collateral; 

(vii) all Intangibles; 

(viii) all Money and all Deposit Accounts; 

(ix) all Material Leases; 

(x) all books and records relating to the Pledged Collateral; 

(xi) all present and future claims, rights, interests, assets and properties 
recovered by or on behalf of Pledgors or any trustee of any Pledgor 
(whether in the Chapter 11 Cases or any subsequent case to which any 
Chapter 11 Case is converted), including, without limitation, all such 
property recovered as a result of transfers or obligations avoided or actions 
maintained or taken pursuant to, inter alia, Sections 542, 544, 545, 547, 
548, 549, 550, 552 and 553 of the Bankruptcy Code or any other avoidance 
actions under the Bankruptcy Code, in each case, subject to the terms of 
the DIP Orders; 

(xii) all rights of such Pledgor under or relating to all Communications Licences 
and the proceeds of any Communications Licences; provided that such 
security interest does not include at any time any Communications 
Licences to the extent (but only to the extent) that at such time the 
Collateral Agent may not validly possess a security interest therein 
pursuant to the terms of such Communications Licences or any 
Requirement of Law applicable thereto, but such security interest does 
include, to the maximum extent permitted by law, all rights incident or 
appurtenant to the Communications Licences and the right to receive all 
proceeds derived from or in connection with the sale, lease, assignment, 
transfer or other disposition of the Communications Licences; 

(xiii) all Proceeds, substitutions or replacements of any Excluded Property, 
unless such Proceeds, substitutions or replacements would constitute 
Excluded Property, including (i) the Proceeds and the rights to receive the 
Proceeds of all Communications Licences and (ii) both the 
Communications Licences and all of Pledgors' other rights with respect to 
each Communications Licence, in each case, to the maximum extent 
permitted by Requirements of Law at any time;  

(xiv) to the extent not covered by clauses (i) through (xiii) of this sentence, all 
other personal property of such Pledgor, whether tangible or intangible, and 
all Proceeds and products of each of the foregoing and all accessions to, 
substitutions and replacements for, and rents, profits and products of, each 
of the foregoing, any and all Proceeds of any insurance, indemnity, 
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warranty or guaranty payable to such Pledgor from time to time with respect 
to any of the foregoing;  

(xv) to the extent not covered by clauses (i) through (xiv) of this sentence, all 
DIP Collateral (as defined in the DIP Orders). 

Each of the Pledgors acknowledges that (i) value has been given, (ii) it has rights in the 
Pledged Collateral (other than, until acquired, after-acquired Pledged Collateral), and (iii) it has 
not agreed to postpone the time of attachment of the Liens and security interests granted herein. 

Notwithstanding anything to the contrary contained in clauses (i) through (xiii) above, the 
security interest created by this Agreement shall not extend to, and the term "Pledged Collateral" 
shall not include, any Excluded Property and (i) the Pledgors shall from time to time at the request 
of the Collateral Agent give written notice to the Collateral Agent identifying in reasonable detail 
the Excluded Property and shall provide to the Collateral Agent such other information regarding 
the Excluded Property as the Collateral Agent may reasonably request and (ii) from and after the 
Interim DIP Order Entry Date, no Pledgor shall permit to become effective in any Material Contract 
a provision that would prohibit the creation of a First Priority Lien on such Material Contract in 
favour of the Collateral Agent unless the Collateral Agent determines, in its reasonable judgment, 
that such prohibition is usual and customary in transactions of such type. 

For the avoidance of doubt the First Priority Liens and security interests granted herein 
are granted as security only and shall not subject the Collateral Agent or any other Secured Party 
to, or transfer or in any way affect or modify, any obligation or liability of any Pledgor with respect 
to any of the Pledged Collateral or any transaction in connection therewith. 

 Filings 

(a) Each Pledgor hereby irrevocably authorizes the Collateral Agent at any time and 
from time to time to file in any relevant jurisdiction any financing statements 
(including fixture filings) and financing change statements that contain the 
information required by the PPSA of each applicable jurisdiction for the filing of any 
financing statement or financing change statement relating to the Pledged 
Collateral, including (i) any financing or financing change statements or other 
documents without the signature of such Pledgor where permitted by law, including 
the filing of a financing statement describing or having the effect of describing the 
Pledged Collateral as "all assets now owned or hereafter acquired by the Pledgor 
or in which Pledgor otherwise has rights" or "all present and after-acquired 
personal property" and (ii) in the case of a financing statement filed as a fixture 
filing or covering Pledged Collateral constituting minerals or the like to be extracted 
or timber to be cut, a sufficient description of the real property to which such 
Pledged Collateral relates.  Each Pledgor agrees to provide all information 
described in the immediately preceding sentence to the Collateral Agent promptly 
upon request by the Collateral Agent.  Notwithstanding the foregoing, in no event 
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shall the Collateral Agent  have any responsibility for filing any financing statement 
or financing change statement. 

(b) Each Pledgor hereby ratifies its authorization for the Collateral Agent to file in any 
relevant jurisdiction any financing statements relating to the Pledged Collateral if 
filed prior to the date hereof. 

(c) It is the intention of the parties that if the Collateral Agent shall fail to have a 
perfected DIP Lien in any particular property or assets of any Pledgor for any 
reason whatsoever, the provisions of this Agreement and/or of the other Loan 
Security Documents, together with all financing statements and other public filings 
relating to Liens filed or recorded by the Collateral Agent against the Pledgors and, 
with respect to all Pledgors the DIP Orders, the DIP Recognition Orders and any 
other order entered by the Bankruptcy Court or CCAA Court to secure the Secured 
Obligations, would be sufficient to create a perfected DIP Lien in any property or 
assets that such Pledgor may receive upon the sale, lease, license, exchange, 
transfer or disposition of such particular property or assets, then all such 
“proceeds” of such particular property or assets shall be included in the Pledged 
Collateral. 

ARTICLE III 
PERFECTION; SUPPLEMENTS; FURTHER ASSURANCES; 

USE OF PLEDGED COLLATERAL 

Section 3.1 Delivery of Certificated Securities Collateral 

Each Pledgor represents and warrants that all certificates, agreements or instruments 
representing or evidencing Securities Collateral constituting a "certificated security" under the 
PPSA that are in existence on the date hereof have been delivered to the Collateral Agent in 
suitable form for transfer by delivery or accompanied by duly executed instruments of transfer or 
assignment in blank and that the Collateral Agent has a perfected First Priority security interest 
therein.  Each Pledgor hereby agrees that all certificates, agreements or instruments representing 
or evidencing Securities Collateral constituting a "certificated security" under the PPSA acquired 
by such Pledgor after the date hereof shall promptly (but in any event within ten (10) days after 
receipt thereof by such Pledgor) be delivered to and held by or on behalf of the Collateral Agent 
pursuant hereto. All certificated Securities Collateral shall be in suitable form for transfer by 
delivery or shall be accompanied by duly executed instruments of transfer or assignment in blank, 
all in form and substance satisfactory to the Collateral Agent. The Collateral Agent, acting at the 
direction of the Required Lenders shall have the right, at any time upon the occurrence and during 
the continuance of any Event of Default, to endorse, assign or otherwise transfer to or to register 
in the name of the Collateral Agent  or any of its nominees or endorse for negotiation any or all of 
the Securities Collateral, without any indication that such Securities Collateral is subject to the 
security interest hereunder. In addition, upon the occurrence and during the continuance of an 
Event of Default, the Collateral Agent, acting at the direction of the Required Lenders, shall have 
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the right at any time to exchange certificates representing or evidencing Securities Collateral for 
certificates of smaller or larger denominations. 

 Perfection of Uncertificated Securities Collateral 

Each Pledgor represents and warrants that the Collateral Agent has a perfected First 
Priority security interest in all uncertificated Pledged Securities pledged by it hereunder that are 
in existence on the date hereof (whether or not constituting an "uncertificated security" under the 
PPSA).  Each Pledgor hereby agrees that if any of the Pledged Securities are at any time not 
evidenced by certificates of ownership but constitute an "uncertificated security" under the PPSA, 
then each applicable Pledgor shall, to the extent permitted by applicable law, (i) cause the issuer  
to execute and deliver to the Collateral Agent an acknowledgment of the pledge of such Pledged 
Securities substantially in the form of Exhibit 1 hereto or such other form that is reasonably 
satisfactory to the Collateral Agent, (ii) if necessary or desirable to perfect a security interest in 
such Pledged Securities, cause such pledge to be recorded on the equityholder register or the 
books of the issuer, execute any customary pledge forms or other documents necessary or 
appropriate to complete the pledge and give the Collateral Agent the right to transfer such Pledged 
Securities under the terms hereof and (iii) after the occurrence and during the continuance of any 
Event of Default, upon request by the Collateral Agent, acting at the direction of the Required 
Lenders, (A) cause the Organizational Documents of each such issuer that is a Subsidiary of a 
Pledgor to be amended to provide that such Pledged Securities shall be treated as "securities" 
for purposes of the STA and (B) cause such Pledged Securities to become certificated and 
delivered to the Collateral Agent in accordance with the provisions of Section 3.1. 

Section 3.3 Financing Statements and Other Filings; Maintenance of Perfected 
Security Interest 

Each Pledgor represents and warrants that all financing statements, agreements, 
instruments and other documents necessary to perfect the security interest granted by it to the 
Collateral Agent in respect of the Pledged Collateral have been delivered to the Collateral Agent 
and filed by the Pledgor (or its designee) in each governmental, municipal or other office specified 
in Schedule 6 to the Perfection Certificate. Each Pledgor agrees that at the sole cost and expense 
of the Pledgors, such Pledgor will maintain the security interest created by this Agreement in the 
Pledged Collateral as a perfected First Priority security interest subject to Permitted Liens, except 
to the extent such security interest is not perfected pursuant to minimum thresholds provided for 
in Section 3.4 and such security interest cannot be perfected by filing of financing statements. 

Section 3.4 Other Actions 

In order to further ensure the attachment, perfection and priority of, and the ability of the 
Collateral Agent to enforce, the Collateral Agent's security interest in the Pledged Collateral, each 
Pledgor represents and warrants (as to itself) as follows and agrees, in each case subject to and 
in accordance with the terms of the DIP Orders and DIP Recognition Orders, in each case at such 
Pledgor's own expense, to take the following actions with respect to the following Pledged 
Collateral: 
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(a) Instruments and Tangible Chattel Paper.  As of the date hereof, no amounts 
payable under or in connection with any of the Pledged Collateral are evidenced 
by any Instrument or Tangible Chattel Paper other than such Instruments and 
Tangible Chattel Paper listed in Schedule 10 to the Perfection Certificate.  Each 
Instrument and each item of Tangible Chattel Paper listed in Schedule 10 to the 
Perfection Certificate has been properly endorsed, assigned and delivered to the 
Collateral Agent, accompanied by instruments of transfer or assignment duly 
executed in blank.  If any amount then payable under or in connection with any of 
the Pledged Collateral shall be evidenced by any Instrument or Tangible Chattel 
Paper, and such amount, together with all amounts payable evidenced by any 
Instrument or Tangible Chattel Paper not previously delivered to the Collateral 
Agent exceeds $250,000 in the aggregate for all Pledgors, the Pledgor acquiring 
such Instrument or Tangible Chattel Paper shall promptly (but in any event within 
ten (10) days after receipt thereof) endorse, assign and deliver the same to the 
Collateral Agent, accompanied by such instruments of transfer or assignment duly 
executed in blank as the Collateral Agent may from time to time specify. 

(b) Deposit Accounts.  As of the date hereof, no Pledgor has any Deposit Accounts 
other than the accounts listed in Schedule 13 to the Perfection Certificate.  No 
Pledgor shall hereafter establish and maintain any Deposit Account unless (1) it 
shall have given the Collateral Agent ten (10) days' prior written notice of its 
intention to establish such new Deposit Account with a Bank and (2) such Bank 
shall be reasonably acceptable to the Collateral Agent and the Required Lenders.   

(c) Securities Accounts and Futures Accounts.  As of the date hereof, no Pledgor has 
any Securities Accounts or Futures Accounts other than those listed in Schedule 
13 to the Perfection Certificate.  No Pledgor shall hereafter establish and maintain 
any Securities Account or Futures Account with any Securities Intermediary or 
Futures Intermediary unless (1) it shall have given the Collateral Agent ten days' 
prior written notice of its intention to establish such new Securities Account or 
Futures Account with such Securities Intermediary or Futures Intermediary and (2) 
such Securities Intermediary or Futures Intermediary shall be reasonably 
acceptable to the Collateral Agent and the Required Lenders.  Each Pledgor shall 
accept any cash and Investment Property in trust for the benefit of the Collateral 
Agent. 

(d) Electronic Chattel Paper.  As of the date hereof, no amount under or in connection 
with any of the Pledged Collateral is evidenced by any Electronic Chattel Paper 
other than such Electronic Chattel Paper listed in Schedule 10 to the Perfection 
Certificate.  If any amount payable under or in connection with any of the Pledged 
Collateral shall be evidenced by any Electronic Chattel Paper, the Pledgor 
acquiring such Electronic Chattel Paper shall promptly notify the Collateral Agent 
thereof and shall take such action as the Collateral Agent may reasonably request 
to vest in the Collateral Agent Control of such Electronic Chattel Paper. The 
requirement in the preceding sentence shall not apply to the extent that such 
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amount, together with all amounts payable evidenced by Electronic Chattel Paper 
does not exceed $250,000 in the aggregate for all Pledgors.  The Collateral Agent 
agrees with such Pledgor that the Collateral Agent will arrange, pursuant to 
procedures satisfactory to the Collateral Agent and so long as such procedures 
will not result in the Collateral Agent's loss of Control, for the Pledgor to make 
alterations to the Electronic Chattel Paper, unless an Event of Default has occurred 
and is continuing or would occur after taking into account any action by such 
Pledgor with respect to such Electronic Chattel Paper. 

(e) Investment Risk.  As between the Collateral Agent  and the Pledgors, the Pledgors 
shall bear the investment risk with respect to the Investment Property and Pledged 
Securities, and the risk of loss of, damage to, or the destruction of the Investment 
Property and Pledged Securities, whether in the possession of, or maintained as 
a Security Entitlement or deposit by, or subject to the Control of, the Collateral 
Agent , a Securities Intermediary, a Futures Intermediary, any Pledgor or any other 
person 

(f) Communications Licences.  Each Pledgor agrees that, in the event of any change 
in law occurring after the date hereof that affects in any manner the Collateral 
Agent's rights with respect to the Communications Licences or related to the 
Collateral Agent obtaining or enforcing such rights, each Pledgor shall amend this 
Agreement and the other Loan Documents to provide the Secured Parties with 
such rights to the greatest extent possible consistent with then-applicable Law.  No 
Pledgor shall permit, or take any action that would permit, any person to have a 
First Priority Lien on any Communications Licence or in or upon any of the rights 
appurtenant thereto (including but not limited to the rights of access, use or sale 
or the right to receive money, consideration or proceeds from any sale or transfer 
of any Communications Licence) that is superior to that of the Collateral Agent and 
the Secured Parties, regardless of whether applicable law permits the Collateral 
Agent or the Lenders to hold such a Lien. 

(g) [Reserved]. 

(h) [Reserved]. 

Section 3.5 Joinder of Additional Guarantors 

The Pledgors shall cause each Subsidiary of the Borrower over which they have Control 
which, from time to time, after the date hereof shall be required to pledge any assets to the 
Collateral Agent for the benefit of the Secured Parties pursuant to the provisions of the Credit 
Agreement, to execute and deliver to the Collateral Agent (i) a Joinder Agreement substantially 
in the form of Exhibit 3 hereto and (ii) a Perfection Certificate, in each case, within ten (10) days 
of the date on which it was acquired or created, and upon such execution and delivery, such 
Subsidiary shall constitute a "Guarantor" and a "Pledgor" for all purposes hereunder with the 
same force and effect as if originally named as a Guarantor and Pledgor herein.  The execution 
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and delivery of such Joinder Agreement shall not require the consent of any Pledgor hereunder.  
The rights and obligations of each Pledgor hereunder shall remain in full force and effect 
notwithstanding the addition of any new Guarantor and Pledgor as a party to this Agreement. 

Section 3.6 Supplements; Further Assurances 

Each Pledgor shall take such further actions, and execute and/or deliver to the Collateral 
Agent such additional financing statements, financing change statements, amendments, 
assignments, agreements, supplements, powers and instruments, as may be necessary or as the 
Collateral Agent and/or the Required Lenders, as applicable, shall request in order to create, 
perfect, preserve and protect the security interest in the Pledged Collateral as provided herein 
and the rights and interests granted to the Collateral Agent hereunder, to carry into effect the 
purposes hereof or better to assure and confirm the validity, enforceability and priority of the 
Collateral Agent's security interest in the Pledged Collateral or permit the Collateral Agent (acting 
at the direction of the Required Lenders) to exercise and enforce its rights, powers and remedies 
hereunder with respect to any Pledged Collateral, including the filing of financing statements, 
financing change statements and other documents (including this Agreement) under the PPSA in 
effect in any jurisdiction with respect to the security interest created hereby and the Cape Town 
Convention on Mobile Goods, all in form reasonably satisfactory to the Collateral Agent and in 
such offices (including the Canadian Intellectual Property Office) wherever required by law to 
perfect, continue and maintain the validity, enforceability and priority of the security interest in the 
Pledged Collateral as provided herein and to preserve the other rights and interests granted to 
the Collateral Agent hereunder, as against third parties, with respect to the Pledged Collateral.  
Without limiting the generality of the foregoing, each Pledgor shall make, execute, endorse, 
acknowledge, file or refile and/or deliver to the Collateral Agent  from time to time as necessary 
or upon reasonable request by the Collateral Agent and/or the Required Lenders, lists, schedules, 
descriptions and designations of the Pledged Collateral, copies of warehouse receipts, receipts 
in the nature of warehouse receipts, bills of lading, documents of title, vouchers, invoices, 
schedules, confirmatory assignments, supplements, additional security agreements, 
conveyances, financing statements, transfer endorsements, powers of attorney, certificates, 
reports and other assurances or instruments.  If an Event of Default has occurred and is 
continuing, the Collateral Agent, acting at the direction of the Required Lenders, may institute and 
maintain, in its own name or in the name of any Pledgor, such suits and proceedings as the 
Collateral Agent and/or the Required Lenders may be advised by their respective counsel as 
being necessary or expedient to prevent any impairment of the security interest in or the perfection 
thereof in the Pledged Collateral.  All of the foregoing shall be at the sole cost and expense of the 
Pledgors. Notwithstanding any failure on the part of any Pledgor, Secured Party or any other 
Person to take any action to perfect, maintain, protect or enforce the First Priority Liens and 
Security Interests in the Pledged Collateral granted hereunder, the DIP Orders and DIP 
Recognition Orders shall automatically and without further action by any Person, perfect such 
Liens and Security Interests against the Pledged Collateral.  
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ARTICLE IV 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

Each Pledgor represents, warrants and covenants as follows: 

Section 4.1 Title 

Subject to the DIP Orders and DIP Recognition Orders, except for the security interest 
granted to the Collateral Agent for the benefit of the Secured Parties pursuant to this Agreement 
and Permitted Liens, such Pledgor owns and has rights and, as to Pledged Collateral acquired 
by it from time to time after the date hereof, will own and have rights in each item of Pledged 
Collateral pledged by it hereunder, free and clear of any and all Liens or claims of others.  In 
addition, no Liens or claims exist on the Securities Collateral, other than as permitted by clauses 
(6), (8), (9) and (12) of the defined term “Permitted Liens” in the Credit Agreement. 

 Validity of Security Interest 

Subject to the DIP Orders and DIP Recognition Orders, the security interest in and First 
Priority Lien on the Pledged Collateral granted to the Collateral Agent for the benefit of the 
Secured Parties hereunder constitutes (a) a legal, valid, enforceable and continuing security 
interest in and First Priority Lien on all the Pledged Collateral securing the payment and 
performance of the Secured Obligations, and (b) an automatically perfected security interest in all 
the Pledged Collateral. Subject to the DIP Orders and DIP Recognition Orders, the Collateral 
Agent’s security interest in the Pledged Collateral is and shall be a First Priority Lien on all of the 
Pledged Collateral subject to no other Liens other than Permitted Liens, the Administration 
Charge and the Carve-Out and pursuant to the terms of the DIP Orders and DIP Recognition 
Orders, no filing or other action will be necessary to perfect or protect such First Priority Liens and 
security interests. 

Section 4.3 Defence of Claims; Transferability of Pledged Collateral 

Subject to Section 10.03 of the Credit Agreement and the DIP Orders and DIP Recognition 
Orders, each Pledgor shall, at its own cost and expense, defend title to the Pledged Collateral 
pledged by it hereunder and the security interest therein and Lien thereon granted to the Collateral 
Agent and the priority thereof against all claims and demands of all persons, at its own cost and 
expense, at any time claiming any interest therein adverse to the Collateral Agent or any other 
Secured Party other than Permitted Liens.  Except with respect to Material Leases as set forth on 
the Perfection Certificate, there is no agreement, order, judgment or decree, and no Pledgor shall 
enter into any agreement or take any other action, that would restrict the transferability of any of 
the Pledged Collateral or otherwise impair or conflict with such Pledgor's obligations or the rights 
of the Collateral Agent hereunder. 

Section 4.4 Other Financing Statements 

It has not filed, nor authorized any third party to file (nor will there be), any valid or effective 
financing statement (or similar statement, instrument of registration or public notice under the law 
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of any jurisdiction) covering or purporting to cover any interest of any kind in the Pledged 
Collateral, except such as have been filed in favour of the Collateral Agent pursuant to this 
Agreement or in favour of any holder of a Permitted Lien under Clauses (8), (9) or (14) of the 
defined term "Permitted Liens" in the Credit Agreement with respect to such Permitted Lien or 
financing statements or public notices relating to the termination statements or financing change 
statements listed on Schedule 8 to the Perfection Certificate.  Subject to the DIP Orders and DIP 
Recognition Orders, no Pledgor shall execute, authorize or permit to be filed in any public office 
any financing statement (or similar statement, instrument of registration or public notice under the 
law of any jurisdiction) relating to any Pledged Collateral, except financing statements and other 
statements and instruments filed or to be filed in respect of and covering the security interests 
granted by such Pledgor to the holder of the Permitted Liens. 

Section 4.5 Location of Inventory and Equipment. 

Subject to the DIP Orders and DIP Recognition Orders, it shall not move any Equipment 
or Inventory that (A) constitutes Pledged Collateral and (B)  has an aggregate fair market value 
of greater than or equal to $100,000 other than to any other location that is listed in Schedules 
2(a), (b) or (c) of the Perfection Certificate, unless it shall have given the Collateral Agent not less 
than 30 days’ prior written notice (in the form of an Officers’ Certificate) of its intention to do so, 
clearly describing such new location and providing such other information in connection therewith 
as the Collateral Agent may request; provided that in no event shall any Equipment or Inventory 
be moved to any location outside of Canada or the continental United States. 

Section 4.6 Due Authorization and Issuance 

All of the Pledged Securities existing on the date hereof have been, and to the extent any 
Pledged Securities are hereafter issued, such Pledged Securities will be, upon such issuance, 
duly authorized, validly issued and fully paid and non-assessable to the extent applicable.  There 
is no amount or other obligation owing by any Pledgor to any issuer of the Pledged Securities in 
exchange for or in connection with the issuance of the Pledged Securities or any Pledgor's status 
as a partner or a member of any issuer of the Pledged Securities. 

Section 4.7 Consents, etc. 

In the event that the Collateral Agent (acting at the direction of the Required Lenders) 
desires to exercise any remedies, voting or consensual rights or attorney-in-fact powers set forth 
in this Agreement and determines it necessary to obtain any approvals or consents of any 
Governmental Authority or any other person therefor, other than the Bankruptcy Court, then, upon 
the reasonable request of the Collateral Agent, such Pledgor agrees, subject to the DIP Orders 
and DIP Recognition Orders, to use its best efforts to assist and aid the Collateral Agent to obtain 
as soon as practicable any necessary approvals or consents for the exercise of any such 
remedies, rights and powers. 
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Section 4.8 Pledged Collateral 

All information set forth herein, including the schedules hereto, and all information 
contained in any documents, schedules and lists heretofore delivered to any Secured Party, 
including the Perfection Certificate and the schedules thereto, in connection with this Agreement, 
in each case, relating to the Pledged Collateral, is accurate and complete in all material respects.  
The Pledged Collateral described on the schedules to the Perfection Certificate constitutes all of 
the property of such type of Pledged Collateral owned or held by the Pledgors. 

Section 4.9 Insurance 

Subject to the DIP Orders and DIP Recognition Orders, in the event that the proceeds of 
any insurance claim are paid to any Pledgor after the Collateral Agent has exercised its right to 
foreclose after an Event of Default, such Net Cash Proceeds shall be held in trust for the benefit 
of the Collateral Agent and immediately after receipt thereof shall be paid to the Collateral Agent 
for application in accordance with the Credit Agreement. 

 Permitted Liens 

Subject to the DIP Orders and DIP Recognition Orders, nothing herein or in the Credit 
Agreement (including the definition and use of the term “Permitted Liens”) is intended or shall be 
deemed to subordinate the First Priority Liens and security interests granted herein to any 
Permitted Lien or any other Lien or security interests affecting all or any portion of the Collateral. 

Section 4.11 No Consumer Goods 

Such Pledgor does not own any Consumer Goods which are material in value or which 
are material to the business, operations, property, condition or prospects (financial or otherwise) 
of such Pledgor. 

ARTICLE V 
CERTAIN PROVISIONS CONCERNING SECURITIES COLLATERAL 

Section 5.1 Pledge of Additional Securities Collateral 

Subject to Section 5.11 and Section 5.12 of the Credit Agreement, and the DIP Orders 
and DIP Recognition Orders, each Pledgor shall, upon obtaining any Pledged Securities or 
Intercompany Notes of any person, accept the same in trust for the benefit of the Collateral Agent 
and promptly (but in any event within ten (10) days after receipt thereof) deliver to the Collateral 
Agent a pledge amendment, duly executed by such Pledgor, in substantially the form of Exhibit 2 
hereto (each, a “Pledge Amendment”), and the certificates and other documents required under 
Section 3.1 and Section 3.2 hereof in respect of the additional Pledged Securities or Intercompany 
Notes which are to be pledged pursuant to this Agreement, and confirming the attachment of the  
First Priority Lien hereby created on and in respect of such additional Pledged Securities or 
Intercompany Notes.  Each Pledgor hereby authorizes the Collateral Agent to attach each Pledge 
Amendment to this Agreement and agrees that all Pledged Securities or Intercompany Notes 
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listed on any Pledge Amendment delivered to the Collateral Agent shall for all purposes hereunder 
be considered Pledged Collateral. 

 Voting Rights; Distributions; etc.  

In each of the below cases, subject to and in accordance with the DIP Orders, DIP Recognition 
Orders and any requirements, restrictions or limitations imposed by the Bankruptcy Court or 
otherwise under the Bankruptcy Code or CCAA: 

(a) So long as no Event of Default shall have occurred and be continuing: 

(i) Each Pledgor shall be entitled to exercise any and all voting and other 
consensual rights pertaining to the Securities Collateral or any part thereof 
for any purpose not inconsistent with the terms or purposes hereof, or any 
DIP Orders, DIP Recognition Orders or the Credit Agreement; provided, 
however, that no Pledgor shall in any event exercise such rights in any 
manner which could reasonably be expected to have a Material Adverse 
Effect. 

(ii) Each Pledgor shall be entitled to receive and retain, and to utilize free and 
clear of the First Priority Lien hereof, any and all Distributions, but only if 
and to the extent made in accordance with the provisions of the Credit 
Agreement; provided,  however, that any and all such Distributions 
consisting of rights or interests in the form of securities shall be forthwith 
delivered to the Collateral Agent  to hold as Pledged Collateral and shall, if 
received by any Pledgor, be received in trust for the benefit of the Collateral 
Agent, be segregated from the other property or funds of such Pledgor and 
be promptly (but in any event within ten (10) days after receipt thereof) 
delivered to the Collateral Agent as Pledged Collateral in the same form as 
so received (with any necessary endorsement). 

(b) So long as no Event of Default shall have occurred and be continuing, the 
Collateral Agent shall be deemed without further action or formality to have granted 
to each Pledgor all necessary consents relating to voting rights and shall, if 
necessary, upon written request of any Pledgor and at the sole cost and expense 
of the Pledgors, from time to time execute and deliver (or cause to be executed 
and delivered) to such Pledgor all such instruments as such Pledgor may 
reasonably request in order to permit such Pledgor to exercise the voting and other 
rights which it is entitled to exercise pursuant to Section 5.2(a)(i) hereof and to 
receive the Distributions which it is authorized to receive and retain pursuant to 
Section 5.2(a)(ii) hereof. 

(c) Upon the occurrence and during the continuance of any Event of Default: 

(i) All rights of each Pledgor to exercise the voting and other consensual rights 
it would otherwise be entitled to exercise pursuant to Section 5.2(a)(i) 
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hereof shall immediately cease, and all such rights shall thereupon become 
vested in the Collateral Agent, which shall thereupon have the sole right to 
exercise such voting and other consensual rights. 

(ii) All rights of each Pledgor to receive Distributions which it would otherwise 
be authorized to receive and retain pursuant to Section 5.2(a)(ii) hereof 
shall immediately cease and all such rights shall thereupon become vested 
in the Collateral Agent, which shall thereupon have the sole right to receive 
and hold as Pledged Collateral such Distributions. 

The Collateral Agent shall endeavour to provide notice to the Pledgors of any cessation 
of rights as described in this Section 5.2(c) within a reasonable time after such cessation; 
provided, however, that failure of the Collateral Agent to furnish any such notice shall in no way 
impede the application of subclauses (i) and (ii) of this Section 5.2(c). 

(d) Each Pledgor shall, at its sole cost and expense, from time to time execute and 
deliver to the Collateral Agent appropriate instruments as the Collateral Agent may 
request in order to permit the Collateral Agent to exercise the voting and other 
rights which it may be entitled to exercise pursuant to Section 5.2(c)(i) hereof and 
to receive all Distributions which it may be entitled to receive under Section 
5.2(c)(ii) hereof. 

(e) All Distributions which are received by any Pledgor contrary to the provisions of 
Section 5.2(a)(ii) hereof shall be received in trust for the benefit of the Collateral 
Agent, shall be segregated from other funds of such Pledgor and shall immediately 
be paid over to the Collateral Agent as Pledged Collateral in the same form as so 
received (with any necessary endorsement). 

Section 5.3 Defaults, etc. 

Each Pledgor hereby represents and warrants that (i) such Pledgor is not in default in the 
payment of any portion of any mandatory capital contribution, if any, required to be made under 
any agreement to which such Pledgor is a party relating to the Pledged Securities pledged by it, 
and such Pledgor is not in violation of any other provisions of any such agreement to which such 
Pledgor is a party, or otherwise in default or violation thereunder, (ii) no Securities Collateral 
pledged by such Pledgor is subject to any defence, offset or counterclaim, nor have any of the 
foregoing been asserted or alleged against such Pledgor by any person with respect thereto, and 
(iii) as of the date hereof, there are no certificates, instruments, documents or other writings (other 
than the Organizational Documents and certificates representing such Pledged Securities that 
have been delivered to the Collateral Agent) which evidence any Pledged Securities of such 
Pledgor. 
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Section 5.4 Certain Agreements of Pledgors as Pledge Issuers and Holders of 
Equity Interests 

(a) In the case of each Pledgor which is a Pledge Issuer of Securities Collateral, such 
Pledgor agrees to be bound by the terms of this Agreement relating to the 
Securities Collateral issued by it and will comply with such terms insofar as such 
terms are applicable to it. 

(b) In the case of each Pledgor which is a partner, shareholder or member, as the 
case may be, in a partnership, limited liability company or other entity, such 
Pledgor hereby consents to the extent required by the applicable Organizational 
Document to the pledge by each other Pledgor, pursuant to the terms hereof, of 
the Pledged Securities in such partnership, limited liability company or other entity 
and, upon the occurrence and during the continuance of an Event of Default, to 
the transfer of such Pledged Securities to the Collateral Agent or its nominee and 
to the substitution of the Collateral Agent or its nominee as a substituted partner, 
shareholder or member in such partnership, limited liability company or other entity 
with all the rights, powers and duties of a general partner, limited partner, 
shareholder or member, as the case may be. 

Section 5.5 ULC 

Each Pledgor acknowledges that certain Pledged Securities may now or in the future 
consist of ULC Shares, and that it is the intention of the Collateral Agent and each Pledgor that 
the Collateral Agent should not under any circumstances prior to realization thereon be held to be 
a “member” or a “shareholder”, as applicable, of a ULC for the purposes of any ULC Laws.  
Therefore, notwithstanding any provisions to the contrary contained in this Agreement, the Credit 
Agreement or any other Loan Document, where a Pledgor is the registered owner of ULC Shares 
that are Pledged Securities, such Pledgor will remain the sole registered owner of such ULC 
Shares until such time as such ULC Shares are effectively transferred into the name of the 
Collateral Agent or any other person on the books and records of the applicable ULC.  
Accordingly, such Pledgor shall be entitled to receive and retain for its own account any dividend 
on or other distribution, if any, in respect of such ULC Shares (other than any dividend or 
distribution comprised of additional ULC Shares of such issuer, which shall be delivered to the 
Collateral Agent to hold hereunder) and shall have the right to vote such ULC Shares and to 
control the direction, management and policies of the applicable ULC to the same extent as such 
Pledgor would if such ULC Shares were not pledged to the Collateral Agent hereunder.  Nothing 
in this Agreement, the Credit Agreement or any other Loan Document is intended to, and nothing 
in this Agreement, the Credit Agreement or any other Loan Document shall, constitute the 
Collateral Agent or any person other than such Pledgor as a member or shareholder of a ULC for 
the purposes of any ULC Laws (whether listed or unlisted, registered or beneficial), until, upon 
the occurrence and during the continuance of an Event of Default, further steps are taken pursuant 
hereto or thereto to register the Collateral Agent or such other person, as specified in such notice, 
as the holder of the ULC Shares.  To the extent any provision hereof would have the effect of 
constituting the Collateral Agent as a member or a shareholder, as applicable, of any ULC prior 
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to such time, such provision shall be severed herefrom and shall be ineffective with respect to 
ULC Shares that are Pledged Securities without otherwise invalidating or rendering unenforceable 
this Agreement or invalidating or rendering unenforceable such provision insofar as it relates to 
Pledged Securities that are not ULC Shares.  Except upon the exercise of rights of the Collateral 
Agent to sell, transfer or otherwise dispose of ULC Shares in accordance with this Agreement, 
such Pledgor shall not cause or permit, or enable an issuer that is a ULC to cause or permit, the 
Collateral Agent to: (a) be registered as a shareholder or member of such issuer; (b) have any 
notation entered in its favour in the share register of such issuer; (c) be held out as a shareholder 
or member of such issuer; (d) receive, directly or indirectly, any dividends, property or other 
distributions from such issuer by reason of the Collateral Agent holding a security interest in the 
ULC Shares; or (e) act as a shareholder of such issuer, or exercise any rights of a shareholder, 
including the right to attend a meeting of shareholders of such issuer or to vote the ULC Shares. 

ARTICLE VI 
CERTAIN PROVISIONS CONCERNING INTELLECTUAL 

PROPERTY COLLATERAL 

Section 6.1 Grant of Intellectual Property Licence 

For the purpose of enabling the Collateral Agent, during the continuance of an Event of 
Default, to exercise rights and remedies under Article IX hereof at such time as the Collateral 
Agent  shall be lawfully entitled to exercise such rights and remedies, and for no other purpose, 
subject to the DIP Orders and DIP Recognition Orders, each Pledgor hereby grants to the 
Collateral Agent, an irrevocable, non-exclusive licence to use, assign, license or sublicense any 
of the Intellectual Property Collateral of such Pledgor, wherever the same may be located.  Such 
licence shall include access to all media in which any of the licenced items may be recorded or 
stored and to all computer programs used for the compilation or printout hereof. 

 Protection of Collateral Agent's Security 

On a continuing basis, each Pledgor shall, subject to the DIP Orders and DIP Recognition 
Orders and at its sole cost and expense, (i) promptly following its becoming aware thereof, notify 
the Collateral Agent of any adverse determination in any proceeding or the institution of any 
proceeding in any federal, provincial or territorial court or administrative body or in the Canadian 
Intellectual Property Office regarding any Material Intellectual Property Collateral, including such 
Pledgor's right to register such Material Intellectual Property Collateral or its right to keep and 
maintain such registration in full force and effect, (ii) maintain all Material Intellectual Property 
Collateral, (iii) not permit to lapse or become abandoned any Material Intellectual Property 
Collateral, and not settle or compromise any pending or future litigation or administrative 
proceeding with respect to any such Material Intellectual Property Collateral, in either case except 
as shall be consistent with commercially reasonable business judgment, (iv) upon such Pledgor 
obtaining knowledge thereof, promptly notify the Collateral Agent in writing of any event which 
may be reasonably expected to materially and adversely affect the value or utility of any Material 
Intellectual Property Collateral or the rights and remedies of the Collateral Agent in relation thereto 
including a levy or threat of levy or any legal process against any Material Intellectual Property 
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Collateral, (v) not license any Intellectual Property Collateral other than non-exclusive licences 
entered into by such Pledgor in, or incidental to, the ordinary course of business, or amend or 
permit the amendment of any of the Intellectual Property Licences in a manner that materially and 
adversely affects the right to receive payments thereunder, or in any manner that would materially 
impair the value of any Intellectual Property Collateral or the First Priority Lien on and security 
interest in the Intellectual Property Collateral created therein hereby, without the consent of the 
Collateral Agent, (vi) diligently keep adequate records respecting all Intellectual Property 
Collateral and (vii) furnish to the Collateral Agent from time to time upon the Collateral Agent's 
request therefor reasonably detailed statements and amended schedules further identifying and 
describing the Intellectual Property Collateral and such other materials evidencing or reports 
pertaining to any Intellectual Property Collateral as the Collateral Agent may from time to time 
request. 

Section 6.3 After-Acquired Property 

If any Pledgor shall at any time after the date hereof (i) obtain any rights to any additional 
Intellectual Property Collateral or (ii) become entitled to the benefit of any additional Intellectual 
Property Collateral or any renewal or extension thereof, including any reissue, division, 
continuation, or continuation-in-part of any Intellectual Property Collateral, or any improvement 
on any Intellectual Property Collateral, or if any trademark or intent to use trademark application 
is no longer Excluded Property, the provisions hereof shall automatically apply thereto and any 
such item enumerated in the preceding clause (i) or (ii) shall automatically constitute Intellectual 
Property Collateral as if such would have constituted Intellectual Property Collateral at the time of 
execution hereof and be subject to the First Priority Lien and security interest created by this 
Agreement without further action by any party.  Each Pledgor shall promptly provide to the 
Collateral Agent  written notice of any of the foregoing and confirm the attachment of the First 
Priority Lien and security interest created by this Agreement to any rights described in clauses (i) 
and (ii) above by execution of an instrument in form reasonably acceptable to the Collateral Agent 
and the filing of any instruments or statements as shall be reasonably necessary to create, 
preserve, protect or perfect the Collateral Agent's security interest in such Intellectual Property 
Collateral.  Further, each Pledgor authorizes the Collateral Agent to modify this Agreement by 
amending Schedules 11(a) and 11(b) to the Perfection Certificate to include any Intellectual 
Property Collateral of such Pledgor acquired or arising after the date hereof. 

Section 6.4 Litigation 

Unless there shall occur and be continuing any Event of Default, each Pledgor shall have 
the right to commence and prosecute in its own name, as the party in interest, for its own benefit 
and at the sole cost and expense of the Pledgors, such applications for protection of the 
Intellectual Property Collateral and suits, proceedings or other actions to prevent the infringement, 
counterfeiting, unfair competition, misappropriation, dilution, diminution in value or other damage 
as are necessary to protect the Intellectual Property Collateral.  Upon the occurrence and during 
the continuance of any Event of Default, the Collateral Agent shall have the right, but shall in no 
way be obligated to file and prosecute applications for protection of the Intellectual Property 
Collateral and/or bring suit in the name of any Pledgor, the Collateral Agent or the Secured Parties 
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to enforce the Intellectual Property Collateral and any Intellectual Property Licence thereunder. In 
the event of such suit, each Pledgor shall, at the reasonable request of the Collateral Agent, do 
any and all lawful acts and execute any and all documents requested by the Collateral Agent in 
aid of such enforcement and the Pledgors shall promptly reimburse and indemnify the Collateral 
Agent for all costs and expenses incurred by the Collateral Agent in the exercise of its rights under 
this Section 6.4. In the event that the Collateral Agent shall elect not to bring suit to enforce the 
Intellectual Property Collateral, each Pledgor agrees, at the reasonable request of the Collateral 
Agent, to take all commercially reasonable actions necessary, whether by suit, proceeding or 
other action, to prevent the infringement, counterfeiting, unfair competition, dilution, diminution in 
value of or other damage to any of the Intellectual Property Collateral by any person. 

ARTICLE VII 
CERTAIN PROVISIONS CONCERNING RECEIVABLES 

Section 7.1 Maintenance of Records 

Each Pledgor shall keep and maintain at its own cost and expense complete records of 
each Receivable, in a manner consistent with prudent business practice, including records of all 
payments received, all credits granted thereon, all merchandise returned and all other 
documentation relating thereto.  Each Pledgor shall, at such Pledgor's sole cost and expense, 
upon the Collateral Agent's demand made at any time after the occurrence and during the 
continuance of any Event of Default, deliver all tangible evidence of Receivables, including all 
documents evidencing Receivables and any books and records relating thereto to the Collateral 
Agent or to its representatives (copies of which evidence and books and records may be retained 
by such Pledgor).  Upon the occurrence and during the continuance of any Event of Default, the 
Collateral Agent may transfer a full and complete copy of any Pledgor's books, records, credit 
information, reports, memoranda and all other writings relating to the Receivables to and for the 
use by any person that has acquired or is contemplating acquisition of an interest in the 
Receivables or the Collateral Agent's security interest therein without the consent of any Pledgor. 

 Legend 

Each Pledgor shall legend, at the request of the Collateral Agent and in form and manner 
satisfactory to the Collateral Agent, the Receivables (to the extent capable of having such legend) 
and the other books, records and documents of such Pledgor evidencing or pertaining to the 
Receivables with an appropriate reference to the fact that the Receivables have been assigned 
to the Collateral Agent for the benefit of the Secured Parties and that the Collateral Agent has a 
security interest therein. 

Section 7.3 Modification of Terms, etc. 

No Pledgor shall rescind or cancel any obligations evidenced by any Receivable or modify 
any term thereof or make any adjustment with respect thereto except in the ordinary course of 
business consistent with prudent business practice, or extend or renew any such obligations 
except in the ordinary course of business consistent with prudent business practice or 
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compromise or settle any dispute, claim, suit or legal proceeding relating thereto or sell any 
Receivable or interest therein except in the ordinary course of business consistent with prudent 
business practice without the prior written consent of the Collateral Agent . Each Pledgor shall 
timely fulfill all obligations on its part to be fulfilled under or in connection with the Receivables. 

Section 7.4 Collection 

Each Pledgor shall cause to be collected from the Account Debtor of each of the 
Receivables, as and when due in the ordinary course of business and consistent with prudent 
business practice (including Receivables that are delinquent, such Receivables to be collected in 
accordance with generally accepted commercial collection procedures), any and all amounts 
owing under or on account of such Receivable, and apply forthwith upon receipt thereof all such 
amounts as are so collected to the outstanding balance of such Receivable, except that any 
Pledgor may, with respect to a Receivable, allow in the ordinary course of business (i) a refund 
or credit due as a result of returned or damaged or defective merchandise and (ii) such extensions 
of time to pay amounts due in respect of Receivables and such other modifications of payment 
terms or settlements in respect of Receivables as shall be commercially reasonable in the 
circumstances, all in accordance with such Pledgor's ordinary course of business consistent with 
its collection practices as in effect from time to time.  The costs and expenses (including legal 
fees) of collection, in any case, whether incurred by any Pledgor, the Collateral Agent or any 
Secured Party, shall be paid by the Pledgors. 

ARTICLE VIII 
TRANSFERS 

Section 8.1 Transfers of Pledged Collateral 

No Pledgor shall sell, convey, assign or otherwise dispose of, or grant any option with 
respect to, any of the Pledged Collateral pledged by it hereunder except as permitted by the  
Credit Agreement.  

ARTICLE IX 
REMEDIES 

Section 9.1 Remedies 

Upon the occurrence and during the continuance of any Event of Default, the Collateral 
Agent shall, at the direction of the Required Lenders, exercise in respect of the Pledged Collateral, 
in addition to the other rights and remedies provided under the applicable law or otherwise 
available to it (subject, in each case, to the DIP Orders and DIP Recognition Orders) the following 
remedies: 

(i) Personally, or by agents or legal counsel, immediately take possession of 
the Pledged Collateral or any part thereof, from any Pledgor or any other 
person who then has possession of any part thereof with or without notice 
or process of law, and for that purpose may enter upon any Pledgor's 
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premises where any of the Pledged Collateral is located, remove such 
Pledged Collateral, remain present at such premises to receive copies of 
all communications and remittances relating to the Pledged Collateral and 
use in connection with such removal and possession any and all services, 
supplies, aids and other facilities of any Pledgor; 

(ii) Demand, sue for, collect or receive any money or property at any time 
payable or receivable in respect of the Pledged Collateral including 
instructing the obligor or obligors on any agreement, instrument or other 
obligation constituting part of the Pledged Collateral to make any payment 
required by the terms of such agreement, instrument or other obligation 
directly to the Collateral Agent, and in connection with any of the foregoing, 
compromise, settle, extend the time for payment and make other 
modifications with respect thereto; provided, however, that in the event that 
any such payments are made directly to any Pledgor, prior to receipt by 
any such obligor of such instruction, such Pledgor shall segregate all 
amounts received pursuant thereto in trust for the benefit of the Collateral 
Agent and shall promptly (but in no event later than one (1) Business Day 
after receipt thereof) pay such amounts to the Collateral Agent; 

(iii) Sell, assign, grant a licence to use or otherwise liquidate, or direct any 
Pledgor to sell, assign, grant a licence to use or otherwise liquidate, any 
and all investments made in whole or in part with the Pledged Collateral or 
any part thereof, and take possession of the proceeds of any such sale, 
assignment, licence or liquidation; 

(iv) Take possession of the Pledged Collateral or any part thereof, by directing 
any Pledgor in writing to deliver the same to the Collateral Agent at any 
place or places so designated by the Collateral Agent, in which event such 
Pledgor shall at its own expense: (A) forthwith cause the same to be moved 
to the place or places designated by the Collateral Agent and therewith 
delivered to the Collateral Agent, (B) store and keep any Pledged Collateral 
so delivered to the Collateral Agent  at such place or places pending further 
action by the Collateral Agent and (C) while the Pledged Collateral shall be 
so stored and kept, provide such security and maintenance services as 
shall be necessary to protect the same and to preserve and maintain them 
in good condition. Each Pledgor's obligation to deliver the Pledged 
Collateral as contemplated in this Section 9.1(iv) is of the essence hereof.  
Upon application to a court of equity having jurisdiction, the Collateral 
Agent shall be entitled to a decree requiring specific performance by any 
Pledgor of such obligation; 

(v) Withdraw all moneys, instruments, securities and other property in any 
bank, financial securities, deposit or other account of any Pledgor 
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constituting Pledged Collateral for application to the Secured Obligations 
as provided in Article X hereof; 

(vi) Retain and apply the Distributions to the Secured Obligations as provided 
in Article X hereof or as otherwise provided for in the DIP Orders or DIP 
Recognition Orders; 

(vii) Exercise any and all rights as beneficial and legal owner of the Pledged 
Collateral, including perfecting assignment of and exercising any and all 
voting, consensual and other rights and powers with respect to any 
Pledged Collateral; 

(viii) Exercise all the rights and remedies of a secured party under the PPSA 
(whether or not the PPSA has been enacted in the location where the 
action is taken), and the Collateral Agent, acting at the direction of the 
Required Lenders, shall, without notice except as specified in Section 9.2 
hereof or as required by mandatory provisions of law, sell, assign or grant 
a licence to use the Pledged Collateral or any part thereof in one or more 
parcels at public or private sale, at any exchange, broker's board or at any 
of the Collateral Agent's offices or elsewhere, for cash, on credit or for 
future delivery, and at such time or times, at such price or prices and upon 
such other terms as the Collateral Agent, acting at the direction of the 
Required Lenders, may deem commercially reasonable irrespective of the 
impact of any such sales on the market price of the Pledged Collateral.  
The Collateral Agent or any other Secured Party or any of their respective 
Affiliates may be the purchaser, licensee, assignee or recipient of the 
Pledged Collateral or any part thereof at any such sale and shall be entitled 
(with the consent of the Collateral Agent , which may be withheld in its 
discretion), for the purpose of bidding and making settlement or payment 
of the purchase price for all or any portion of the Pledged Collateral sold, 
assigned or licensed at such sale, to use and apply any of the Secured 
Obligations owed to such person as a credit on account of the purchase 
price of the Pledged Collateral or any part thereof payable by such person 
at such sale.  Upon any sale of the Pledged Collateral by the Collateral 
Agent (including pursuant to a power of sale granted by statue or under a 
judicial proceeding), the receipt of the Collateral Agent or of the officer 
making the sale shall be sufficient discharge to the purchaser or purchasers 
of the Pledged Collateral so sold and such purchaser or purchasers shall 
not be obligated to see to the application of any part of the purchase money 
paid to the Collateral Agent or such officer or be answerable in any way for 
the misapplication thereof.  Each purchaser, assignee, licensee or recipient 
at any such sale shall acquire the property sold, assigned or licensed 
absolutely free from any claim or right on the part of any Pledgor, and each 
Pledgor hereby waives, to the fullest extent permitted by law, all rights of 
redemption, stay and/or appraisal which it now has or may at any time in 
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the future have under any rule of law or statute now existing or hereafter 
enacted.  The Collateral Agent shall not be obligated to make any sale of 
the Pledged Collateral or any part thereof regardless of notice of sale 
having been given.  The Collateral Agent may adjourn any public or private 
sale from time to time by announcement at the time and place fixed 
therefor, and such sale may, without further notice, be made at the time 
and place to which it was so adjourned.  Each Pledgor hereby waives, to 
the fullest extent permitted by law, any claims against the Collateral Agent 
arising by reason of the fact that the price at which the Pledged Collateral 
or any part thereof may have been sold, assigned or licensed at such a 
private sale was less than the price which might have been obtained at a 
public sale, even if the Collateral Agent accepts the first offer received and 
does not offer such Pledged Collateral to more than one offeree.  The 
Collateral Agent may disclaim any warranty, as to time or as to any other 
matter, in connection with such sale or other disposition, and its doing so 
shall not be considered adversely to affect the commercial reasonableness 
of such sale or other disposition; and 

(ix) Appoint or apply to a court of competent jurisdiction to appoint a Receiver.  
Any Receiver of any Pledged Collateral of any Pledgor appointed by the 
Collateral Agent shall act as and for all purposes shall be deemed to be the 
agent of such Pledgor and no Secured Party shall be responsible for any 
act or default of any Receiver.  The Collateral Agent may remove any 
Receiver appointed by it and appoint another from time to time.  No 
Receiver appointed by the Collateral Agent need be appointed by, nor need 
its appointment be ratified by, or its actions in any way supervised by, a 
court.  The appointment of any Receiver or anything done by a Receiver or 
the removal or termination of any Receiver shall not have the effect of 
constituting any Secured Party a mortgagee in possession in respect of the 
Pledged Collateral.  The Collateral Agent, in appointing or refraining from 
appointing any Receiver or applying to a court of competent jurisdiction for 
the appointment of a court appointed Receiver, does not incur liability to 
the Receiver, the Pledgors or otherwise. 

 Receiver's Rights 

Any Receiver appointed pursuant to Section 9.1(ix) shall, have any rights, powers and 
remedies to which the Collateral Agent is entitled hereunder, under the PPSA or otherwise at law 
or in equity or the court shall grant to such Receiver in the instrument appointing such Receiver, 
save that only the Collateral Agent, and not the Receiver, shall have the right to exercise any 
rights or remedies with respect to ULC Shares as the Collateral Agent. 
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Section 9.3 Notice of Sale 

Each Pledgor acknowledges and agrees that, to the extent notice of sale or other 
disposition of the Pledged Collateral or any part thereof shall be required by law and unless the 
Pledged Collateral is perishable or threatens to decline speedily in value, or is of a type 
customarily sold on a recognized market (in which case the Collateral Agent shall endeavour to 
provide notice; provided that failure to provide such notice shall not affect the validity of any  sale 
or other disposition), ten (10) days’ prior notice to such Pledgor of the time and place of any public 
sale or of the time after which any private sale or other intended disposition is to take place shall 
be commercially reasonable notification of such matters.  No notification need be given to any 
Pledgor if it has signed, after the occurrence of an Event of Default, a statement renouncing or 
modifying any right to notification of sale or other intended disposition. 

Section 9.4 Waiver of Notice and Claims 

Each Pledgor hereby waives, to the fullest extent permitted by applicable law, notice or 
judicial hearing in connection with the Collateral Agent's taking possession or the Collateral 
Agent's disposition of the Pledged Collateral or any part thereof, including any and all prior notice 
and hearing for any prejudgment remedy or remedies and any such right which such Pledgor 
would otherwise have under law, and each Pledgor hereby further waives, to the fullest extent 
permitted by applicable law: (i) all damages occasioned by such taking of possession, (ii) all other 
requirements as to the time, place and terms of sale or other requirements with respect to the 
enforcement of the Collateral Agent's rights hereunder and (iii) all rights of redemption, appraisal, 
valuation, stay, extension or moratorium now or hereafter in force under any applicable law.  The 
Collateral Agent shall not be liable for any incorrect or improper payment made pursuant to this 
Article IX in the absence of gross negligence or willful misconduct on the part of the Collateral 
Agent as determined by a court of competent jurisdiction in a final and non-appealable decision.  
Any sale of, or the grant of options to purchase, or any other realization upon, any Pledged 
Collateral shall operate to divest all right, title, interest, claim and demand, either at law or in 
equity, of the applicable Pledgor therein and thereto, and shall be a perpetual bar both at law and 
in equity against such Pledgor and against any and all persons claiming or attempting to claim 
the Pledged Collateral so sold, optioned or realized upon, or any part thereof, from, through or 
under such Pledgor. 

Section 9.5 Certain Sales of Pledged Collateral 

(a) Each Pledgor recognizes that, by reason of certain prohibitions contained in law, 
rules, regulations or orders of any Governmental Authority, the Collateral Agent 
may be compelled, with respect to any sale of all or any part of the Pledged 
Collateral, to limit purchasers to those who meet the requirements of such 
Governmental Authority.  Each Pledgor acknowledges that any such sales may be 
at prices and on terms less favourable to the Collateral Agent than those 
obtainable through a public sale without such restrictions, and, notwithstanding 
such circumstances, agrees that any such restricted sale shall be deemed to have 
been made in a commercially reasonable manner and that, except as may be 
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required by applicable law, the Collateral Agent shall have no obligation to engage 
in public sales. 

(b) Each Pledgor recognizes that, by reason of certain prohibitions contained in the 
Securities Act, and applicable provincial and territorial securities laws, the 
Collateral Agent may be compelled, with respect to any sale of all or any part of 
the Securities Collateral and Investment Property, to limit purchasers to persons 
who will agree, among other things, to acquire such Securities Collateral or 
Investment Property for their own account, for investment and not with a view to 
the distribution or resale thereof.  Each Pledgor acknowledges that any such 
private sales may be at prices and on terms less favourable to the Collateral Agent 
than those obtainable through a public sale without such restrictions (including a 
public offering made pursuant to a prospectus), and, notwithstanding such 
circumstances, agrees that any such private sale shall be deemed to have been 
made in a commercially reasonable manner and that the Collateral Agent shall 
have no obligation to engage in public sales and no obligation to delay the sale of 
any Securities Collateral or Investment Property for the period of time necessary 
to permit the issuer thereof to file a prospectus under the applicable provincial or 
territorial securities laws, even if such issuer would agree to do so. 

(c) Notwithstanding the foregoing, each Pledgor shall, upon the occurrence and during 
the continuance of any Event of Default, at the reasonable request of the Collateral 
Agent and the Secured Parties, for the benefit of the Collateral Agent and the 
Secured Parties, cause any registration, qualification under or compliance with any 
provincial or territorial securities law or laws to be effected with respect to all or 
any part of the Securities Collateral as soon as practicable and at the sole cost 
and expense of the Pledgors.  Each Pledgor will use its best efforts to cause such 
registration to be effected (and be kept effective) and will use its best efforts to 
cause such qualification and compliance to be effected (and be kept effective) as 
may be so requested and as would permit or facilitate the sale and distribution of 
such Securities Collateral including filing a prospectus under the Securities Act (or 
any similar statute then in effect), appropriate qualifications under applicable 
provincial or territorial securities laws and appropriate compliance with all other 
requirements of any Governmental Authority.  Each Pledgor shall cause the 
Collateral Agent to be kept advised in writing as to the progress of each such 
registration, qualification or compliance and as to the completion thereof, shall 
furnish to the Collateral Agent such number of prospectuses, offering circulars or 
other documents incident thereto as the Collateral Agent from time to time may 
request, and shall indemnify and shall cause the issuer of the Securities Collateral 
to indemnify the Collateral Agent and all others participating in the distribution of 
such Securities Collateral against all claims, losses, damages and liabilities 
caused by any untrue statement (or alleged untrue statement) of a material fact 
contained therein (or in any related registration statement, notification or the like) 
or by any omission (or alleged omission) to state therein (or in any related 
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registration statement, notification or the like) a material fact required to be stated 
therein or necessary to make the statements therein not misleading. 

(d) If the Collateral Agent determines to exercise its right to sell any or all of the 
Securities Collateral or Investment Property, upon written request, the applicable 
Pledgor shall from time to time furnish to the Collateral Agent all such information 
as the Collateral Agent may request in order to determine the number of securities 
included in the Securities Collateral or Investment Property which may be sold by 
the Collateral Agent as exempt transactions under the Securities Act, any other 
applicable securities laws and the rules of all applicable stock exchanges, as the 
same are from time to time in effect. 

(e) Each Pledgor further agrees that a breach of any of the covenants contained in 
this Section 9.5 will cause irreparable injury to the Collateral Agent and the other 
Secured Parties, that the Collateral Agent and the other Secured Parties have no 
adequate remedy at law in respect of such breach and, as a consequence, that 
each and every covenant contained in this Section 9.5 shall be specifically 
enforceable against such Pledgor, and such Pledgor hereby waives and agrees 
not to assert any defences against an action for specific performance of such 
covenants except for a defence that no Event of Default has occurred and is 
continuing. 

Section 9.6 No Waiver; Cumulative Remedies 

(a) No failure on the part of the Collateral Agent to exercise, no course of dealing with 
respect to, and no delay on the part of the Collateral Agent in exercising, any right, 
power or remedy hereunder shall operate as a waiver thereof; nor shall any single 
or partial exercise of any such right, power, privilege or remedy hereunder preclude 
any other or further exercise thereof or the exercise of any other right, power, 
privilege or remedy; nor shall the Collateral Agent be required to look first to, 
enforce or exhaust any other security, collateral or guaranties.  All rights and 
remedies herein provided are cumulative and are not exclusive of any rights or 
remedies provided by law or otherwise available. 

(b) In the event that the Collateral Agent shall have instituted any proceeding to 
enforce any right, power, privilege or remedy under this Agreement or any other 
Loan Document by foreclosure, sale, entry or otherwise, and such proceeding shall 
have been discontinued or abandoned for any reason or shall have been 
determined adversely to the Collateral Agent, then and in every such case, the 
Pledgors, the Collateral Agent and each other Secured Party shall be restored to 
their respective former positions and rights hereunder with respect to the Pledged 
Collateral, and all rights, remedies, privileges and powers of the Collateral Agent  
and the other Secured Parties shall continue as if no such proceeding had been 
instituted. 
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Section 9.7 Certain Additional Actions Regarding Intellectual Property 

If any Event of Default shall have occurred and be continuing, in addition to the irrevocable 
license granted to the Collateral Agent pursuant to Section 6.1 hereof, upon the written demand 
of the Collateral Agent, each Pledgor shall execute and deliver to the Collateral Agent an 
assignment or assignments of the Intellectual Property Collateral and such other documents as 
are necessary or appropriate to carry out the intent and purposes hereof.  Within five (5) Business 
Days of written notice thereafter from the Collateral Agent, each Pledgor shall make available to 
the Collateral Agent, to the extent within such Pledgor' s power and authority, such personnel in 
such Pledgor's employ on the date of the Event of Default as the Collateral Agent may reasonably 
designate to permit such Pledgor to continue, directly or indirectly, to produce, advertise and sell 
the products and services sold by such Pledgor under the registered Patents, Trademarks, 
Copyrights and/or Designs, and such persons shall be available to perform their prior functions 
on the Collateral Agent's behalf. 

Section 9.8 Actions Requiring Regulatory Approval 

Notwithstanding anything to the contrary contained herein, the Secured Parties shall not 
take any action that would constitute or result in any assignment of the Communications Licences 
or transfer of control or voting rights of any Pledgor or of any entity the Equity Interests of which 
are owned by any Pledgor if such assignment or transfer of control or voting rights would require, 
under then existing law (including Communications Laws), the prior approval of the FCC, ISED, 
the CRTC or any other applicable Governmental Authority, without first obtaining such approval 
of the FCC, ISED, the CRTC or such other Governmental Authority.  Each Pledgor agrees to take 
any lawful action which the Collateral Agent may reasonably request in order to obtain from the 
FCC, ISED, the CRTC or any other relevant Governmental Authority such approval as may be 
necessary to enable the Collateral Agent to enjoy the full rights and benefits granted to the 
Collateral Agent and the Secured Parties by this Agreement and the other Loan Documents, 
including specifically, after the occurrence and during the continuance of an Event of Default, the 
use of such Pledgor's best efforts to assist in obtaining any required approval of the FCC, ISED, 
the CRTC and any other Governmental Authority that is then required under Communications 
Laws or under any other law for any action or transaction contemplated by this Agreement and 
the other Loan Documents, including without limitation, sharing with the Collateral Agent  any 
FCC registration numbers and preparing, certifying and preparing, certifying and filing (or causing 
to be prepared, certified and filed) with the FCC, ISED, the CRTC or any other Governmental 
Authority any portion of any application or applications for consent to the assignment of any 
Pledged Collateral that is a Communications Licence or transfer of control of any Pledgor or of 
any entity the Equity Interests of which are owned by any Pledgor, in each case required to be 
filed under Communications Laws for approval of any sale or transfer of Pledged Collateral and/or 
the Communications Licences.  Each Pledgor further agrees that, because of the unique nature 
of its undertaking in this Section 9.8, the same may be specifically enforced, and it hereby waives, 
and agrees to waive, any claim or defence that the Collateral Agent or the Secured Parties would 
have an adequate remedy at law for the breach of this undertaking and any requirement for the 
posting of bond or other security.  This Section 9.8 shall not be deemed to limit any other rights 
of the Collateral Agent and the Lenders available under applicable law and consistent with the 
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Communications Act, Radiocommunication Act (Canada), Telecommunications Act (Canada) or 
other Communications Law. 

ARTICLE X 
APPLICATION OF PROCEEDS 

 Application of Proceeds 

The proceeds received by the Collateral Agent in respect of any sale of, collection from or 
other realization upon all or any part of the Pledged Collateral pursuant to the exercise by the 
Collateral Agent of its remedies shall be applied, together with any other sums then held by the 
Collateral Agent pursuant to this Agreement, subject to and in accordance with the Credit 
Agreement and the terms of the DIP Orders and DIP Recognition Orders. 

ARTICLE XI 
MISCELLANEOUS 

Section 11.1 Concerning Collateral Agent 

(a) (a) The actions of the Collateral Agent hereunder are subject to the provisions 
of the Credit Agreement and the terms of the DIP Orders and DIP Recognition 
Orders. The Collateral Agent shall have the right hereunder to make demands, to 
give notices, to exercise or refrain from exercising any rights, and to take or refrain 
from taking action (including the release or substitution of the Pledged Collateral), 
in accordance with this Agreement and the Credit Agreement.  The Collateral 
Agent may employ agents and attorneys-in-fact in connection herewith and shall 
not be liable for the negligence or misconduct of any such agents or attorneys-in-
fact selected by it in good faith.  The Collateral Agent may resign and a successor 
Collateral Agent may be appointed in the manner provided in the Credit 
Agreement.  Upon the acceptance of any appointment as the Collateral Agent by 
a successor Collateral Agent, that successor Collateral Agent shall thereupon 
succeed to and become vested with all the rights, powers, privileges and duties of 
the retiring Collateral Agent under this Agreement, and the retiring Collateral Agent 
shall thereupon be discharged from its duties and obligations under this 
Agreement.  After any retiring Collateral Agent's resignation, the provisions hereof 
shall inure to its benefit as to any actions taken or omitted to be taken by it under 
this Agreement while it was the Collateral Agent. 

(b) Beyond the exercise of reasonable care in the custody and preservation thereof, 
the Collateral Agent will have no duty as to any Pledged Collateral in its possession 
or control or in the possession or control of any subagent or bailee or any income 
therefrom or as to the preservation of rights against prior parties or any other rights 
pertaining thereto.  The Collateral Agent shall be deemed to have exercised 
reasonable care in the custody and preservation of the Pledged Collateral in its 
possession if such Pledged Collateral is accorded treatment substantially 
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equivalent to that which the Collateral Agent, in its individual capacity, accords its 
own property consisting of similar instruments or interests, it being understood that 
neither the Collateral Agent nor any of the Secured Parties shall have responsibility 
for (i) ascertaining or taking action with respect to calls, conversions, exchanges, 
maturities, tenders or other matters relating to any Securities Collateral, whether 
or not the Collateral Agent or any other Secured Party has or is deemed to have 
knowledge of such matters or (ii) taking any necessary steps to preserve rights 
against any person with respect to any Pledged Collateral. 

(c) The Collateral Agent shall be entitled to rely upon any written notice, statement, 
certificate, order or other document or any telephone message believed by it to be 
genuine and correct and to have been signed, sent or made by the proper person, 
and, with respect to all matters pertaining to this Agreement and its duties 
hereunder and thereunder, upon advice of counsel selected by it. 

 Collateral Agent May Perform; Collateral Agent Appointed Attorney-
in-Fact 

In all cases subject to and in accordance with the terms of the DIP Orders and DIP 
Recognition Orders, if any Pledgor shall fail to perform any covenants contained in this Agreement 
(including such Pledgor's covenants to (i) pay the premiums in respect of all required insurance 
policies hereunder, (ii) pay and discharge any taxes, assessments and special assessments, 
levies, fees and governmental charges imposed upon or assessed against, and landlords', 
carriers', mechanics', workmen's, repairmen's, labourers', materialmen's, suppliers' and 
warehousemen's Liens and other claims arising by operation of law against, all or any portion of 
the Pledged Collateral, (iii) make repairs, (iv) discharge Liens or (v) pay or perform any obligations 
of such Pledgor under any Pledged Collateral) or if any representation or warranty on the part of 
any Pledgor contained herein shall be breached, the Collateral Agent may (but shall not be 
obligated to) do the same or cause it to be done or remedy any such breach, and may expend 
funds for such purpose; provided, however, that the Collateral Agent shall in no event be bound 
to inquire into the validity of any tax, Lien, imposition or other obligation which such Pledgor fails 
to pay or perform as and when required hereby and which such Pledgor does not contest in 
accordance with the provisions of the Credit Agreement.  Any and all amounts so expended by 
the Collateral Agent shall be paid by the Pledgors, subject to the DIP Orders, DIP Recognition 
Orders, the Cash Management Order and any other order of the Bankruptcy Court entered in 
connection with the Cases.  Neither the provisions of this Section 11.2 nor any action taken by 
the Collateral Agent pursuant to the provisions of this Section 11.2 shall prevent any such failure 
to observe any covenant contained in this Agreement nor any breach of representation or 
warranty from constituting an Event of Default.  Subject to and in accordance with the terms of 
the DIP Orders and DIP Recognition Orders, each Pledgor hereby appoints the Collateral Agent 
as its attorney-in-fact, with full power and authority in the place and stead of such Pledgor and in 
the name of such Pledgor, or otherwise, from time to time in the Collateral Agent's discretion to 
take any action and to execute any instrument consistent with the terms of this Agreement and 
the other Security Documents which the Collateral Agent may deem necessary or advisable to 
accomplish the purposes hereof (but the Collateral Agent shall not be obligated to and shall have 
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no liability to such Pledgor or any third party for failure to so do or take action).  The foregoing 
grant of authority is a power of attorney coupled with an interest and such appointment shall be 
irrevocable for the term hereof.  Each Pledgor hereby ratifies all that such attorney shall lawfully 
do or cause to be done by virtue hereof. 

Section 11.3 Continuing Security Interest; Assignment 

This Agreement shall create a continuing security interest in the Pledged Collateral and 
shall, subject to the DIP Orders and DIP Recognition Orders, (i) be binding upon the Pledgors, 
their respective successors and assigns and (ii) inure, together with the rights and remedies of 
the Collateral Agent hereunder, to the benefit of the Collateral Agent and the other Secured 
Parties and each of their respective successors, transferees and assigns.  No other persons 
(including any other creditor of any Pledgor) shall have any interest herein or any right or benefit 
with respect hereto.  Without limiting the generality of the foregoing clause (ii), any Secured Party 
may assign or otherwise transfer any indebtedness held by it secured by this Agreement to any 
other person, and such other person shall thereupon become vested with all the benefits in 
respect thereof granted to such Secured Party, herein or otherwise, subject however, to the 
provisions of the Credit Agreement and any order of the Bankruptcy Court or the CCAA Court.  
Subject to the DIP Orders and DIP Recognition Orders, each of the Pledgors agrees that its 
obligations hereunder and the security interest created hereunder shall continue to be effective 
or be reinstated, as applicable, if at any time payment, or any part thereof, of all or any part of the 
Secured Obligations is rescinded or must otherwise be restored by the Secured Party upon the 
bankruptcy or reorganization of any Pledgor or otherwise. 

Section 11.4 Termination; Release 

When all the Secured Obligations have been paid in full and the Commitments of the 
Lenders to make any Loan under the Credit Agreement shall have expired or been terminated for 
any reason, the Pledged Collateral shall be released from the First Priority Lien of this Agreement.  
Upon such release or any release of Pledged Collateral or any part thereof, the Collateral Agent 
shall, upon the written request and at the sole cost and expense of the Pledgors, assign, transfer 
and deliver to Pledgor, against receipt and without recourse to or warranty by the Collateral Agent 
except as to the fact that the Collateral Agent has not encumbered the released assets, such of 
the Pledged Collateral or any part thereof to be released (in the case of a release) as may be in 
possession of the Collateral Agent and as shall not have been sold or otherwise applied pursuant 
to the terms hereof, and, with respect to any other Pledged Collateral, proper documents and 
instruments (including discharge financing change statements or releases) acknowledging the 
termination hereof or the release of such Pledged Collateral, as the case may be. 

Section 11.5 Modification in Writing 

No amendment, modification, supplement, termination or waiver of or to any provision 
hereof, nor consent to any departure by any Pledgor therefrom, shall be effective unless the same 
shall be made in accordance with the terms of the Credit Agreement, the DIP Orders and the DIP 
Recognition Orders or as otherwise provided herein and unless in writing and signed by the 
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Collateral Agent.  Any amendment, modification or supplement of or to any provision hereof, any 
waiver of any provision hereof and any consent to any departure by any Pledgor from the terms 
of any provision hereof in each case shall be effective only in the specific instance and for the 
specific purpose for which made or given.  Except where notice is specifically required by this 
Agreement, no notice to or demand on any Pledgor in any case shall entitle any Pledgor to any 
other or further notice or demand in similar or other circumstances. 

Section 11.6 Notices 

Any notice or other communication herein required or permitted to be given shall be given 
in the manner and become effective as set forth in Section 10.01 of the Credit Agreement. 

Section 11.7 Governing Law, Consent to Jurisdiction and Service of Process; 
Waiver of Jury Trial 

(a) This Agreement shall be construed in accordance with and governed by the laws 
of the Province of Ontario and the federal laws of Canada applicable therein. 

(b) Each of the Pledgors hereby irrevocably and unconditionally submits, for itself and 
its property, to the non-exclusive jurisdiction of the CCAA Court, and, if the CCAA 
Court does not have, or abstains from jurisdiction, the courts of the Province of 
Ontario, in any action or proceeding arising out of or relating to this Agreement, or 
for recognition or enforcement of any judgment, and each of the parties hereto 
hereby irrevocably and unconditionally agrees that all claims in respect of any such 
action or proceeding may be heard and determined in such Ontario court.  Each 
of the parties hereto agrees that a final judgment in any such action or proceeding 
shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law.  Nothing in this Agreement shall 
affect any right that the Collateral Agent may otherwise have to bring any action or 
proceeding relating to this Agreement or any other Loan Document against the 
Pledgors or their respective properties in the courts of any jurisdiction. 

(c) Each of the Pledgors hereby irrevocably and unconditionally waives, to the fullest 
extent they may legally and effectively do so, any objection which it may now or 
hereafter have to the laying of venue of any suit, action or proceeding arising out 
of or relating to this Agreement or any other Loan Document in any court referred 
to in paragraph (b) of this Section.  Each of the parties hereto hereby irrevocably 
waives, to the fullest extent permitted by law, the defence of an inconvenient forum 
to the maintenance of such action or proceeding in any such court. 

Section 11.8 Severability of Provisions 

Any provision hereof which is invalid, illegal or unenforceable in any jurisdiction shall, as 
to such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability 
without invalidating the remaining provisions hereof or affecting the validity, legality or 
enforceability of such provision in any other jurisdiction. 
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Section 11.9 Execution in Counterparts 

This Agreement and any amendments, waivers, consents or supplements hereto may be 
executed in any number of counterparts and by different parties hereto in separate counterparts, 
each of which when so executed and delivered shall be deemed to be an original, but all such 
counterparts together shall constitute one and the same agreement.  Section 10.06 of the Credit 
Agreement is incorporated herein, mutatis mutandis, as if a part hereof. 

 Business Days 

In the event any time period or any date provided in this Agreement ends or falls on a day 
other than a Business Day, then such time period shall be deemed to end and such date shall be 
deemed to fall on the next succeeding Business Day, and performance herein may be made on 
such Business Day, with the same force and effect as if made on such other day. 

Section 11.11 No Credit for Payment of Taxes or Imposition 

Such Pledgor shall not be entitled to any credit against the principal, premium, if any, or 
interest payable under the Credit Agreement and such Pledgor shall not be entitled to any credit 
against any other sums which may become payable under the terms thereof or hereof, by reason 
of the payment of any Tax on the Pledged Collateral or any part thereof. 

 No Claims Against Collateral Agent 

Nothing contained in this Agreement shall constitute any consent or request by the 
Collateral Agent, express or implied, for the performance of any labour or services or the 
furnishing of any materials or other property in respect of the Pledged Collateral or any part 
thereof, nor as giving any Pledgor any right, power or authority to contract for or permit the 
performance of any labour or services or the furnishing of any materials or other property in such 
fashion as would permit the making of any claim against the Collateral Agent in respect thereof 
or any claim that any Lien based on the performance of such labour or services or the furnishing 
of any such materials or other property is prior to the First Priority Lien hereof. 

Section 11.13 No Release 

Nothing set forth in this Agreement or any other Loan Document, nor the exercise by the 
Collateral Agent of any of the rights or remedies hereunder, shall relieve any Pledgor from the 
performance of any term, covenant, condition or agreement on such Pledgor's part to be 
performed or observed under or in respect of any of the Pledged Collateral or from any liability to 
any person under or in respect of any of the Pledged Collateral or shall impose any obligation on 
the Collateral Agent or any other Secured Party to perform or observe any such term, covenant, 
condition or agreement on such Pledgor's part to be so performed or observed or shall impose 
any liability on the Collateral Agent or any other Secured Party for any act or omission on the part 
of such Pledgor relating thereto or for any breach of any representation or warranty on the part of 
such Pledgor contained in this Agreement, the Credit Agreement or the other Loan Documents, 
or under or in respect of the Pledged Collateral or made in connection herewith or therewith.  
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Anything herein to the contrary notwithstanding, neither the Collateral Agent nor any other 
Secured Party shall have any obligation or liability under any contracts, agreements and other 
documents included in the Pledged Collateral by reason of this Agreement, nor shall the Collateral 
Agent or any other Secured Party be obligated to perform any of the obligations or duties of any 
Pledgor thereunder or to take any action to collect or enforce any such contract, agreement or 
other document included in the Pledged Collateral hereunder.  The obligations of each Pledgor 
contained in this Section 11.13 shall survive the termination hereof and the discharge of such 
Pledgor's other obligations under this Agreement, the Credit Agreement and the other Loan 
Documents. 

Section 11.14 Obligations Absolute 

Subject to the entry by the Bankruptcy Court of the DIP Orders and by the CCAA Court of 
the DIP Recognition Orders, all obligations of each Pledgor hereunder shall be absolute and 
unconditional irrespective of:: 

(a) any bankruptcy, insolvency, reorganization, arrangement, readjustment, 
composition, liquidation or the like of any other Pledgor; 

(b) any lack of validity or enforceability of the Credit Agreement or any other Loan 
Document, or any other agreement or instrument relating thereto; 

(c) any change in the time, manner or place of payment of, or in any other term of, all 
or any of the Secured Obligations, or any other amendment or waiver of or any 
consent to any departure from the Credit Agreement or any other Loan Document 
or any other agreement or instrument relating thereto; 

(d) any pledge, exchange, release or non-perfection of any other collateral, or any 
release or amendment or waiver of or consent to any departure from any 
guarantee, for all or any of the Secured Obligations; 

(e) any exercise, non-exercise or waiver of any right, remedy, power or privilege under 
or in respect hereof, the Credit Agreement or any other Loan Document except as 
specifically set forth in a waiver granted pursuant to the provisions of Section 11.5 
hereof; or 

(f) any other circumstances which might otherwise constitute a defence available to, 
or a discharge of, any Pledgor. 

Section 11.15 Amalgamation 

The Pledgors acknowledge and agree that, in the event any Pledgor amalgamates with 
any other corporation or corporations, it is the intention of the parties hereto that the term 
"Pledgor", when used herein with respect to such Pledgor, shall apply to the amalgamated 
corporation, such that the First Priority Liens and security interests created hereby: 
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(a) shall extend to Pledged Collateral owned by each of the amalgamating 
corporations immediately before the time of amalgamation and to any Pledged 
Collateral owned or acquired by the amalgamated corporation at the time of 
amalgamation and thereafter, and 

(b) shall secure all Secured Obligations of each of the amalgamating corporations to 
the Secured Parties in effect immediately before the time of amalgamation and all 
Secured Obligations of the amalgamated corporation to the Secured Parties in 
effect at the time of amalgamation and thereafter.  The First Priority Liens and 
security interests created hereby shall attach to all Pledged Collateral owned by 
each corporation amalgamating with any Pledgor, and shall attach to all Pledged 
Collateral thereafter owned or acquired by the amalgamated corporation when 
such becomes owned or is acquired. 

Section 11.16 Acknowledgment of Receipt 

Each Pledgor acknowledges receipt of a copy of this Agreement and copies of the 
verification statements pertaining to the financing statements filed under the Ontario PPSA by the 
Collateral Agent in respect of this Agreement.  To the extent permitted by applicable law, each 
Pledgor irrevocably waives the right to receive a copy of each such financing statement or 
financing change statement (or verification statement pertaining thereto) filed under any PPSA by 
the Collateral Agent in respect of this Agreement or any other security agreement and releases 
any and all claims or causes of action it may have against the Collateral Agent or any Secured 
Party for failure to provide a copy of such financing statement or financing change statement to 
such Pledgor. 

Section 11.17 Disclosure 

At any time the Collateral Agent may provide to a copy of this Agreement or information 
about it or about the Pledged Collateral or the Secured Obligations to the parties entitled to receive 
such documentation or information pursuant to section 18 of the Ontario PPSA (and any 
equivalent section in any other PPSA in a jurisdiction in which the Collateral Agent has filed a 
financing statement against the Pledgor) and to the extent provided for in section 18 of the Ontario 
PPSA (and any equivalent section in any other PPSA in a jurisdiction in which the Collateral Agent 
has filed a financing statement against the Pledgor). 

Section 11.18 Limitations Act 

The parties hereto agree to extend the limitation period under the Limitations Act, 2002 
(Ontario) other than the one established by section 15 of that act, applicable to this Agreement, 
and each provision hereof and any claim thereunder, to six (6) years. 

Section 11.19 English Language 

The parties to this Agreement have agreed that this Agreement as well as any document 
or instrument relating to it be drawn up in English only but without prejudice to any such document 
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or instrument which may from time to time be drawn up in French only or in both French and 
English.  Les parties aux présentes ont convenu que la présente Convention ainsi que tous autres 
actes ou documents s'y rattachant soient rédigés en anglais seulement mais sans préjudice a 
tous tels actes ou documents qui pourraient a l'occasion être rédigés en français seulement ou à 
la fois en anglais et en français. 

SECTION 11.15. Bankruptcy Court Orders and Bankruptcy Code Control 

In the event of a conflict between any terms and provisions set forth in this Agreement and 
those set forth in the Credit Agreement, the DIP Orders, the DIP Recognition Orders, the CCAA 
and/or the Bankruptcy Code, the terms and provisions of the Credit Agreement, the DIP Orders, 
the DIP Recognition Orders, the CCAA and/or the Bankruptcy Code, shall supersede and control 
the terms and provisions of this Agreement.  In the event of a conflict between any terms and 
provisions set forth in the Credit Agreement and those set forth in the DIP Orders, DIP Recognition 
Orders, CCAA and/or the Bankruptcy Code, the terms and provisions of the DIP Orders, DIP 
Recognition Orders, CCAA and/or the Bankruptcy Code shall supersede and control the terms 
and provisions of the Credit Agreement, and this Agreement. 
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IN WITNESS WHEREOF, each Pledgor and the Collateral Agent have caused this 
Agreement to be duly executed and delivered by their duly authorized officers as of the date first 
above written. 

LIGADO NETWORKS CORP., 
as Pledgor 

By: ___________________________________ 
Name:  
Title:  

LIGADO NETWORKS (CANADA) INC., 
as Pledgor 

By: ___________________________________ 
Name:  
Title:  

LIGADO NETWORKS HOLDINGS (CANADA) 
INC., 
as Pledgor 

By: ___________________________________ 
Name:  
Title: 
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U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, 
as Collateral Agent 

By: ___________________________________ 
Name:  
Title:  

 

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 324 of 397

455
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



 

1397-8864-3601.10 

EXHIBIT 1 
 

ISSUER’S ACKNOWLEDGMENT 

The undersigned hereby (i) acknowledges receipt of the Senior Secured Super-Priority Debtor-
in-Possession Canadian Security Agreement (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “Security Agreement;” capitalized 
terms used but not otherwise defined herein shall have the meanings assigned to such terms in 

5, made by Ligado Networks Corp., a Nova Scotia 
unlimited liability company, Ligado Networks (Canada) Inc., an Ontario Corporation, Ligado 
Networks Holdings (Canada) Inc., an Ontario corporation and the other Canadian Subsidiary 
Guarantors from time to time party thereto, each as a debtor and a debtor in possession under 
Chapter 11 of the Bankruptcy Code and U.S. Bank Trust Company, National Association, as 
Collateral Agent  (in such capacity and together with any successors in such capacity, the 
“Collateral Agent”), (ii) agrees promptly to note on its books the security interests granted to the 
Collateral Agent and confirmed under the Security Agreement, (iii) agrees that it will comply with 
instructions of the Collateral Agent with respect to the applicable Securities Collateral (including 
all Equity Interests of the undersigned) without further consent by the applicable Pledgor, (iv) 
agrees to notify the Collateral Agent upon obtaining knowledge of any interest in favour of any 
person in the applicable Securities Collateral that is adverse to the interest of the Collateral Agent 
therein and (v) waives any right or requirement at any time hereafter to receive a copy of the 
Security Agreement in connection with the registration of any Securities Collateral thereunder in 
the name of the Collateral Agent or its nominee or the exercise of voting rights by the Collateral 
Agent or its nominee. 

[ ] 

By: ______________________________________ 
Name:  
Title: 
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SECURITIES PLEDGE AMENDMENT 

This Securities Pledge Amendment, dated as of [   ] is delivered pursuant to Section 5.1 of the 
Senior Secured Super-Priority Debtor-in-Possession Canadian Security Agreement (as 
amended, amended and restated, supplemented or otherwise modified from time to time, the 
“Security Agreement;” capitalized terms used but not otherwise defined herein shall have the 

5 made by 
Ligado Networks Corp., a Nova Scotia unlimited liability company, Ligado Networks (Canada) 
Inc., an Ontario Corporation, Ligado Networks Holdings (Canada) Inc., an Ontario corporation 
and the other Canadian Subsidiary Guarantors from time to time party thereto, each as a debtor 
and a debtor in possession under Chapter 11 of the Bankruptcy Code and U.S. Bank Trust 
Company, National Association, as Collateral Agent (in such capacity and together with any 
successors in such capacity, the “Collateral Agent”).  The undersigned hereby agrees that this 
Securities Pledge Amendment may be attached to the Security Agreement and that the Pledged 
Securities and/or Intercompany Notes listed on this Securities Pledge Amendment shall be 
deemed to be and shall become part of the Pledged Collateral and shall secure all Secured 
Obligations. 

PLEDGED SECURITIES 

ISSUER 

CLASS OF 
STOCK OR 
INTERESTS 

PAR 
VALUE 

CERTIFICATE 
NO(S) 

NUMBER OF 
SHARES OR 
INTERESTS 

PERCENTAGE 
OF ALL 
ISSUED 

CAPITAL OR 
OTHER 
EQUITY 

INTERESTS 
OF ISSUER 

 

INTERCOMPANY NOTES 

ISSUER 
 

PRINCIPAL 
AMOUNT 

DATE OF 
ISSUANCE 

INTEREST 
RATE 

MATURITY 
DATE 

 

[ ] 

By: ______________________________________ 
Name:  
Title: 
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AGREED TO AND ACCEPTED: 

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as Collateral  
Agent  

By: ______________________________________ 
Name:  
Title: 
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EXHIBIT 3  
 

JOINDER AGREEMENT 

[Name of New Pledgor] 
[Address of New Pledgor] 

[Date] 

_____________________ 

_____________________ 

_____________________ 

_____________________ 

Ladies and Gentlemen: 

Reference is made to the Senior Secured Super-Priority Debtor-in-Possession Canadian 
Security Agreement (as amended, amended and restated, supplemented or otherwise modified 
from time to time, the “Security Agreement;” capitalized terms used but not otherwise defined 
herein shall have the meanings assigned to such terms in the Security Agreement), dated as of 

5, made by Ligado Networks Corp., a Nova Scotia unlimited liability company, Ligado 
Networks (Canada) Inc., an Ontario Corporation, Ligado Networks Holdings (Canada) Inc., an 
Ontario corporation and the other Canadian Subsidiary Guarantors from time to time party thereto, 
each as a debtor and a debtor in possession under Chapter 11 of the Bankruptcy Code and U.S. 
Bank Trust Company, National Association, as Collateral Agent (in such capacity and together 
with any successors in such capacity, the “Collateral Agent”). 

This Joinder Agreement supplements the Security Agreement and is delivered by the 
undersigned, [ ] (the “New Pledgor”), pursuant to Section 3.5 of the Security 
Agreement.  The New Pledgor hereby agrees to be bound as a Subsidiary Guarantor and as a 
Pledgor party to the Security Agreement by all of the terms, covenants and conditions set forth in 
the Security Agreement to the same extent that it would have been bound if it had been a signatory 
to the Security Agreement on the date of the Security Agreement.  The New Pledgor also hereby 
agrees to be bound as a party by all of the terms, covenants and conditions applicable to it set 
forth in Articles 5, 6 and 7 of the Credit Agreement to the same extent that it would have been 
bound if it had been a signatory to the Credit Agreement on the execution date of the Credit 
Agreement.  Without limiting the generality of the foregoing, the New Pledgor hereby grants and 
pledges to the Collateral Agent, as collateral security for the full, prompt and complete payment 
and performance when due (whether at stated maturity, by acceleration or otherwise) of the 
Secured Obligations, a First Priority Lien on and security interest in, all of its right, title and interest 
in, to and under the Pledged Collateral and expressly assumes all obligations and liabilities of a 
Guarantor and Pledgor thereunder.  The New Pledgor hereby makes each of the representations 
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and warranties and agrees to each of the covenants applicable to the Pledgors contained in the 
Security Agreement and the terms of the Credit Agreement. 

Annexed hereto are supplements to each of the schedules to the Security Agreement and the 
Credit Agreement, as applicable, with respect to the New Pledgor.  Such supplements shall be 
deemed to be part of the Security Agreement or the Credit Agreement, as applicable. 

This Joinder Agreement and any amendments, waivers, consents or supplements hereto may be 
executed in any number of counterparts and by different parties hereto in separate counterparts, 
each of which when so executed and delivered shall be deemed to be an original, but all such 
counterparts together shall constitute one and the same agreement. 

This Joinder Agreement shall be construed in accordance with and governed by the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 
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IN WITNESS WHEREOF, the New Pledgor has caused this Joinder Agreement to be 
executed and delivered by its duly authorized officer as of the date first above written. 

 

By: _____________________________________ 
Name:  
Title: 

AGREED TO AND ACCEPTED: 

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,  
as Collateral Agent 

By: _____________________________________ 
Name:  
Title: 

 [Schedules to be attached] 
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EXHIBIT N 

 

FORM OF INTERCOMPANY NOTE 

 

(see attached) 
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SECOND AMENDED AND RESTATED INTERCOMPANY NOTE 

New York, New York 
January [__], 2024 

FOR VALUE RECEIVED, each of the undersigned, to the extent a borrower from time 
to time from any other entity listed on the signature page hereto (each, in such capacity, a 
“Payor”), hereby promises to pay on demand to the order of such other entity listed below (each, 
in such capacity, a “Payee”), in lawful money of the United States of America in immediately 
available funds, at such location in the United States of America as a Payee shall from time to 
time designate, the unpaid principal amount of all loans and advances (including trade payables) 
made by such Payee to such Payor. Each Payor promises also to pay interest on the unpaid 
principal amount of all such loans and advances in like money at said location from the date of 
such loans and advances until paid at such rate per annum as shall be agreed upon from time to 
time by such Payor and such Payee. 

This second amended and restated intercompany note (this “Note”) amends, restates and 
supersedes in its entirety that certain Amended and Restated Intercompany Note, dated as of 
January 17, 2023, by and among the Payors and Payees party thereto. 

This Note is an Intercompany Note referred to in each of (i) that certain Senior Secured 
Super-Priority Debtor-In-Possession Loan Agreement dated as of January 5, 2025 (the “DIP 
Loan Agreement”), by and among Ligado Networks LLC, a Delaware limited liability company 
(“Ligado”) as the borrower, the guarantors party thereto, each as a debtor and debtor-in-
possession under Chapter 11 of the Bankruptcy Code, the lenders from time to time party thereto 
and U.S. Bank Trust Company, National Association, in its capacity as administrative agent for 
such lenders and collateral agent for the secured parties therein, (ii), that certain First Lien Loan 
Agreement dated as of December 23, 2022 (as amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, the “1L Loan Agreement”) among 
Ligado as the borrower, the subsidiary guarantors from time to time party thereto, the lenders 
party thereto and U.S. Bank Trust Company, National Association as administrative agent, (iii) 
that certain Indenture dated as of October 23, 2020, providing for the issuance of 15.5% PIK 
Senior Secured First Lien Notes due 2023 (as amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, the “1L Indenture”) among the Ligado 
as the issuer, the guarantors from time to time party thereto and U.S. Bank National Association 
as trustee, (iv) that certain 1.5 Lien Loan Agreement dated as of May 27, 2020 (as amended, 
restated, amended and restated, supplemented or otherwise modified from time to time, the 
“1.5L Loan Agreement”) among Ligado, as the borrower, the subsidiary guarantors from time 
to time party thereto, the lenders party thereto and Jefferies Finance LLC as administrative agent 
and (v) that certain Indenture dated as of October 23, 2020, providing for the issuance of 17.5% 
PIK Senior Secured Second Lien Notes due 2024 (as amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, the “2L Indenture”) among the Ligado 
as the issuer, the guarantors from time to time party thereto and Wilmington Savings Fund 
Society, FSB as trustee.  

Reference is made to (i) the Interim DIP Order, the Final DIP Order and, solely with 
respect to the Canadian Collateral, the Interim DIP Recognition Order and Final DIP 
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Recognition Order (in each case, as defined in the DIP Loan Agreement and collectively, the 
“Orders”), (ii) the First Lien Intercreditor Agreement dated as of December 23, 2022 (as 
amended, restated, amended and restated, supplemented or otherwise modified from time to 
time, the “Pari Passu Intercreditor Agreement”) among Ligado, the other grantors from time 
to time party thereto, U.S. Bank National Association as collateral trustee for the Notes Secured 
Parties (as defined therein), U.S. Bank National Association as authorized representative for the 
Notes Secured Parties (as defined therein), U.S. Bank Trust Company, National Association as 
Initial Additional Pari Collateral Agent (as defined therein) and Initial Additional Authorized 
Representative (as defined therein) and each additional authorized representative from time to 
time party thereto, (iii) the Senior Collateral Trust and Intercreditor Agreement dated as of 
October 23, 2020 (as amended by that certain Amendment No. 1 to Senior Collateral Trust and 
Intercreditor Agreement, dated as of December 23, 2022, as supplemented by that certain Joinder 
to Senior Collateral Trust and Intercreditor Agreement Additional Secured Debt, dated as of 
December 23, 2022, and as further  amended, restated, amended and restated, supplemented or 
otherwise modified from time to time, the “Senior Collateral Trust and Intercreditor 
Agreement”) among Ligado, the other pledgors from time to time party thereto, U.S. Bank 
National Association as Existing First Lien Trustee (as defined therein) in its capacity as a First 
Lien Representative (as defined therein), U.S. Bank Trust Company, National Association, as a 
First Lien Representative (as defined therein), Jefferies Finance LLC, as Existing 1.5 Lien Loan 
Administrative Agent (as defined therein) in its capacity as a Junior Lien Representative (as 
defined therein), U.S. Bank National Association, as Existing Junior Lien Trustee (as defined 
therein) in its capacity as a Junior Lien Representative (as defined therein) and the other parties 
from time to time party thereto and (iv) Junior Collateral Trust and Intercreditor Agreement, 
dated as of October 23, 2020 (as amended, restated, amended and restated, supplemented, 
waived, or otherwise modified from time to time, the “Junior Intercreditor Agreement” and, 
together with the Pari Passu Intercreditor Agreement and the Senior Collateral Trust and 
Intercreditor Agreement, each an “Intercreditor Agreement” and collectively, the 
“Intercreditor Agreements”), by and among, Ligado, the other pledgors from time to time party 
thereto, Jefferies Finance LLC, as a Senior Lien Representative (as defined therein), U.S. Bank 
National Association, as a Junior Lien Representative (as defined therein) and the other parties 
from time to time party thereto. 

 
This Note is subject to the terms of each of the Orders, the DIP Loan Agreement, the 1L 

Loan Agreement, the 1L Indenture, the 1.5L Loan Agreement and the 2L Indenture, and shall be 
pledged by each Payee pursuant to the Loan Security Documents (as defined in the DIP Loan 
Agreement), the Loan Security Documents (as defined in the 1L Loan Agreement), the Security 
Documents (as defined in the 1.5L Loan Agreement), the Notes Security Documents (as defined 
in the 1L Indenture) or the Notes Security Documents (as defined in the 2L Indenture), as the 
case may be,  to the extent required pursuant to the terms thereof. 

Subject to the Orders and each Intercreditor Agreement, each Payee hereby 
acknowledges and agrees that the Collateral Agent (as defined in each of the DIP Loan 
Agreement, the 1L Loan Agreement and the 1.5L Loan Agreement, as applicable) and the 
Collateral Trustee (as defined in each of the 1L Indenture and 2L Indenture, as applicable) may 
exercise all rights provided in the Loan Security Documents (as defined in the DIP Loan 
Agreement), the Loan Security Documents (as defined in the 1L Loan Agreement), the Security 
Documents (as defined in the 1.5L Loan Agreement), the Notes Security Documents (as defined 
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in the 1L Indenture) or the Notes Security Documents (as defined in the 2L Indenture), as 
applicable, with respect to this Note. 

 
Subject to the Orders and each Intercreditor Agreement, anything in this Note to the 

contrary notwithstanding, any and all indebtedness owed by any Payor to any Payee (all of which 
shall be evidenced by this Note) shall be subordinate and junior in right of payment, to the extent 
and in the manner hereinafter set forth, to all Obligations (as defined in each of the DIP Loan 
Agreement, 1L Loan Agreement, the 1L Indenture, the 1.5L Loan Agreement or the 2L 
Indenture, as applicable) of such Payor under the DIP Loan Agreement, the 1L Loan Agreement, 
the 1L Indenture, 1.5L Loan Agreement and the 2L Indenture, including, without limitation, 
where applicable, under such Payor’s guarantee of the Obligations (as defined in each of the DIP 
Loan Agreement, 1L Loan Agreement, the 1L Indenture, the 1.5L Loan Agreement or the 2L 
Indenture, as applicable) under the DIP Loan Agreement, the 1L Loan Agreement, the 1L 
Indenture, the 1.5L Loan Agreement and the 2L Indenture (such Obligations (as defined in each 
of the DIP Loan Agreement, 1L Loan Agreement, the 1L Indenture, the 1.5L Loan Agreement or 
the 2L Indenture, as applicable) and other indebtedness and obligations in connection with any 
renewal, refunding, restructuring or refinancing thereof, including interest thereon accruing after 
the commencement of any proceedings referred to in clause (i) below, whether or not such 
interest is an allowed claim in such proceeding, being hereinafter collectively referred to as 
“Senior Indebtedness”):  

(i) In the event of any insolvency or bankruptcy proceedings, and any 
receivership, liquidation, reorganization or other similar proceedings in connection 
therewith, relative to any Payor or to its creditors, as such, or to its property, and in the 
event of any proceedings for voluntary liquidation, dissolution or other winding up of 
such Payor, whether or not involving insolvency or bankruptcy, then (x) the holders of 
Senior Indebtedness shall be paid in full in cash in respect of all amounts constituting 
Senior Indebtedness before any Payee is entitled to receive (whether directly or 
indirectly), or make any demands for, any payment on account of this Note and (y) until 
the holders of Senior Indebtedness are paid in full in cash in respect of all amounts 
constituting Senior Indebtedness, any payment or distribution to which such Payee would 
otherwise be entitled (other than debt securities of such Payor that are subordinated, to at 
least the same extent as this Note, to the payment of all Senior Indebtedness then 
outstanding (such securities being hereinafter referred to as “Restructured Debt 
Securities”)) shall be made to the holders of Senior Indebtedness; 

(ii) if any default occurs and is continuing with respect to any Senior 
Indebtedness (including any default under the DIP Loan Agreement, the 1L Loan 
Agreement, the 1L Indenture, the 1.5L Loan Agreement or the 2L Indenture, as 
applicable), then no payment or distribution of any kind or character shall be made by or 
on behalf of the Payor or any other person on its behalf with respect to this Note; and 

(iii) if any payment or distribution of any character, whether in cash, securities 
or other property (other than Restructured Debt Securities), in respect of this Note shall 
(despite these subordination provisions) be received by any Payee in violation of clause 
(i) or (ii) before all Senior Indebtedness shall have been paid in full in cash, such 
payment or distribution shall be held in trust for the benefit of, and shall be paid over or 
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delivered to, the holders of Senior Indebtedness (or their representatives), ratably 
according to the respective aggregate amounts remaining unpaid thereon, to the extent 
necessary to pay all Senior Indebtedness in full in cash. 

To the fullest extent permitted by law, no present or future holder of Senior Indebtedness 
shall be prejudiced in its right to enforce the subordination of this Note by any act or failure to 
act on the part of any Payor or by any act or failure to act on the part of such holder or any 
trustee or agent for such holder.  Subject to the Orders and each Intercreditor Agreement, each 
Payee and each Payor hereby agrees that the subordination of this Note is for the benefit of the 
Collateral Agent (as defined in each of the DIP Loan Agreement, the 1L Loan Agreement and 
the 1.5L Loan Agreement, as applicable), the Collateral Trustee (as defined in each of the 1L 
Indenture and 2L Indenture, as applicable) and the Secured Parties (as defined in each of the DIP 
Loan Agreement, the 1L Loan Agreement, 1L Indenture and the 2L Indenture). Each Payee and 
each Payor hereby further acknowledges and agrees that the Collateral Agent (as defined in each 
of the DIP Loan Agreement, the 1L Loan Agreement and the 1.5L Loan Agreement, as 
applicable), the Collateral Trustee (as defined in each of the 1L Indenture and 2L Indenture, as 
applicable) and the Secured Parties (as defined in each of the DIP Loan Agreement, the 1L Loan 
Agreement, 1L Indenture and the 2L Indenture) are obligees under this Note to the same extent 
as if their names were written herein as such. Subject to the Orders and each Intercreditor 
Agreement, Collateral Agent (as defined in each of the DIP Loan Agreement, the 1L Loan 
Agreement and the 1.5L Loan Agreement, as applicable), the Collateral Trustee (as defined in 
each of the 1L Indenture and 2L Indenture, as applicable) and the Secured Parties (as defined in 
each of the DIP Loan Agreement, the 1L Loan Agreement, 1L Indenture and the 2L Indenture), 
proceed to enforce the subordination provisions herein. 

Notwithstanding anything to the contrary herein or in any other promissory note or other 
instrument, this Note replaces and supersedes any and all promissory notes or other instruments 
which create or evidence any loans or advances made on, before or after the date hereof by any 
Payee to any Payor.  

Nothing contained in the subordination provisions set forth above is intended to or will 
impair, as between each Payor and each Payee, the obligations of such Payor, which are absolute 
and unconditional, to pay to such Payee the principal of and interest on this Note as and when 
due and payable in accordance with its terms, or is intended to or will affect the relative rights of 
such Payee and other creditors of such Payor other than the holders of Senior Indebtedness. 

Each Payee is hereby authorized to record all loans and advances made by it to any Payor 
(all of which shall be evidenced by this Note), and all repayments or prepayments thereof, in its 
books and records, such books and records constituting prima facie evidence of the accuracy of 
the information contained therein. 

Each Payor hereby waives presentment, demand, protest or notice of any kind in 
connection with this Note. All payments under this Note shall be made without offset, 
counterclaim or deduction of any kind. 

Notwithstanding anything herein to the contrary, in the event of any conflict between the 
terms of the Orders, the Pari Passu Intercreditor Agreement, the Senior Collateral Trust and 
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Intercreditor Agreement and this Note, the terms of the Orders, the Pari Passu Intercreditor 
Agreement and the Senior Collateral Trust and Intercreditor Agreement shall govern and control.  

This Note may be executed in any number of counterparts and by different parties hereto 
in separate counterparts, each of which when so executed shall be deemed to be an original and 
all of which taken together shall constitute one and the same agreement. 

[Signature Page Follows] 
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THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE 
WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE 
PRINCIPLES OF CONFLICTS OF LAWS THEREOF. 
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-Signature Page- 
Intercompany Note 

 

LIGADO NETWORKS LLC 

By:   
Name: Douglas Smith 
Title: Chief Executive Officer 

 
ATC TECHNOLOGIES, LLC 
LIGADO NETWORKS BUILD LLC 
LIGADO NETWORKS FINANCE LLC 
LIGADO NETWORKS INC. OF VIRGINIA 
LIGADO NETWORKS SUBSIDIARY LLC 
ONE DOT SIX LLC 
ONE DOT SIX TVCC LLC 
LIGADO NETWORKS CORP. 
LIGADO NETWORKS (CANADA) INC. 
LIGADO NETWORKS HOLDINGS 

(CANADA) INC. 
 

By: _________________________________ 
Name: Douglas Smith 
Title: Chief Executive Officer
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NOTE POWER 

FOR VALUE RECEIVED, each of the undersigned does hereby sell, assign and transfer to 

______________________________ all of its right, title and interest in that certain Second 

Amended and Restated Intercompany Note, dated January [__], 2025 made by the Payors listed 

therein in favor of the Payees listed therein, subject to the limitations set forth therein. 

Dated: ____________________, ______. 

[Signature Page Follows] 
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-Signature Page- 
Note Power 

LIGADO NETWORKS LLC 

By:   
Name: Douglas Smith 
Title: Chief Executive Officer 

 
ATC TECHNOLOGIES, LLC 
LIGADO NETWORKS BUILD LLC 
LIGADO NETWORKS FINANCE LLC 
LIGADO NETWORKS INC. OF VIRGINIA 
LIGADO NETWORKS SUBSIDIARY LLC 
ONE DOT SIX LLC 
ONE DOT SIX TVCC LLC 
LIGADO NETWORKS CORP. 
LIGADO NETWORKS (CANADA) INC. 
LIGADO NETWORKS HOLDINGS 

(CANADA) INC. 
 

By: _________________________________ 
Name: Douglas Smith 
Title: Chief Executive Officer 
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EXHIBIT O 

 

FORM OF LOAN SECURITY AGREEMENT 

 

(see attached) 
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Execution Version 

 
 

 

 

 

 

SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION SECURITY 
AGREEMENT 

By 

LIGADO NETWORKS LLC, 
as Borrower and as a Debtor and Debtor-in-Possession under Chapter 11 of the 

Bankruptcy Code,  

and 

THE GUARANTORS PARTY HERETO 
as Pledgors, Debtors, and Debtors-in-Possession under Chapter 11 of the Bankruptcy 

Code 

and 

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, 
as Collateral Agent 

 

Dated as of January [ ], 2025 

 

 

#4930-7705-9591  
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SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION SECURITY 
AGREEMENT 

This SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION 
SECURITY AGREEMENT dated as of January [ ], 2025 (as amended, restated, amended and 
restated, supplemented or otherwise modified from time to time in accordance with the provisions 
hereof, this “Agreement”) made by Ligado Networks LLC, a Delaware limited liability company, 
as a debtor and debtor in possession under Chapter 11 of the Bankruptcy Code (the “Borrower”) 
and the guarantors from to time to time party hereto, each as a debtor and debtor in possession 
under Chapter 11 of the Bankruptcy Code (the “Guarantors”), as pledgors, assignors and debtors 
(the Borrower, together with the Guarantors, in such capacities and together with any successors 
in such capacities, the “Pledgors”, and each, a “Pledgor”), in favor of U.S. Bank Trust Company, 
National Association, in its capacity as collateral agent, pledgee, assignee and secured party 
hereunder (in such capacities and together with any successors and assigns in such capacities, the 
“Collateral Agent”). 

R E C I T A L S: 

A. The Borrower, the Guarantors and the Collateral Agent have, in connection 
with the execution and delivery of this Agreement, entered into that certain Senior Secured Super-
Priority Debtor-in-Possession Loan Agreement, dated as of January 5, 2025 (as amended, restated, 
amended and restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”). 

B. To supplement the DIP Orders without in any way diminishing or limiting 
the effect of the DIP Orders or the grant of security interest in the Pledged Collateral, the parties 
hereto desire to more fully set forth their respective rights in connection with such grant of security 
interest in the Pledged Collateral and the First Priority Liens as set forth herein. 

C. Each Guarantor has, pursuant to the Credit Agreement, unconditionally 
guaranteed the Secured Obligations. 

D. The Borrower and each Guarantor will receive substantial benefits from the 
execution, delivery and performance of the obligations under the Credit Agreement and the other 
Loan Documents and each is, therefore, willing to enter into this Agreement in order to induce the 
Lenders to make, or be deemed to make, the Loans pursuant to the Credit Agreement. 

E. This Agreement is given by each Pledgor in favor of the Collateral Agent 
for the benefit of the Secured Parties to secure the payment and performance of all of the Secured 
Obligations. 

F. It is a condition to the obligations of the Lenders to make, or be deemed to 
make the Loans under the Credit Agreement that each Pledgor execute and deliver the applicable 
Loan Documents, including this Agreement. 

G. The execution, delivery and performance of this Agreement and the grant 
of a security interest, pledge and Lien on all of the Pledged Collateral (as hereinafter defined) of 
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the Pledgors and the proceeds thereof to secure the Obligations have been authorized pursuant to 
Sections 364(c)(2), 364(c)(3) and 364(d)(1) of the Bankruptcy Code by the Interim DIP Order. 

H. To supplement the DIP Orders without in any way diminishing or limiting 
the effect of the DIP Orders or the security interest, pledge and Lien granted thereunder, the parties 
hereto desire to more fully set forth their respective rights in connection with such security interest, 
pledge and Lien as set forth herein, in each case in accordance with the DIP Orders in all respects 
and any applicable rights and protections that the Pledgors may have under the Bankruptcy Code. 

A G R E E M E N T : 

NOW THEREFORE, in consideration of the foregoing premises and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each 
Pledgor and the Collateral Agent hereby agree as follows: 

ARTICLE I 
 

DEFINITIONS AND INTERPRETATION 

SECTION 1.1. Definitions. 

(a) Unless otherwise defined herein or in the Credit Agreement, capitalized 
terms used herein that are defined in the UCC shall have the meanings assigned to them in the 
UCC; provided that in any event, the following terms shall have the meanings assigned to them in 
the UCC: 

“Accounts”; “Bank”; “Chattel Paper”; “Commercial Tort Claim”; “Commodity 
Account”; “Commodity Contract”; “Commodity Intermediary”; “Documents”; “Electronic 
Chattel Paper”; “Entitlement Order”; “Equipment”; “Financial Asset”; “Fixtures”; “Goods”, 
“Inventory”; “Letter-of-Credit Rights”; “Letters of Credit”; “Money”; “Payment Intangibles”; 
“Proceeds”; “ Records”; “Securities Account”; “Securities Intermediary”; “Security Entitlement”; 
“Supporting Obligations”; and “Tangible Chattel Paper.” 

(b) Terms used but not otherwise defined herein that are defined in the Credit 
Agreement shall have the meanings given to them in the Credit Agreement.  Sections 1.01 and 
1.02 of the Credit Agreement shall apply herein mutatis mutandis. 

(c) The following terms shall have the following meanings: 

“Account Control Agreements” shall mean agreements substantially in forms that 
are reasonably satisfactory to the Collateral Agent and the Required Lenders establishing the 
Collateral Agent’s Control with respect to any Deposit Account, Commodity Account or Securities 
Account, as applicable. 

“Account Debtor” shall mean each person who is obligated on a Receivable or 
Supporting Obligation related thereto. 

“Agreement” shall have the meaning assigned to such term in the Preamble hereof. 
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“Borrower” shall have the meaning assigned to such term in the Preamble hereof. 

“CIPO” shall mean the Canadian Intellectual Property Office. 

“Collateral Agent” shall have the meaning assigned to such term in the Preamble 
hereof. 

“Collateral Support” shall mean all property (real or personal) assigned, 
hypothecated or otherwise securing any Pledged Collateral and shall include any security 
agreement or other agreement granting a lien or security interest in such real or personal property. 

“Communications Licenses” shall mean (i) the One Dot Six License and (ii) all 
authorizations, licenses, permits, certificates, approvals, registrations and franchises and similar 
forms of authority issued to or conferred upon any Company, in each case by any Governmental 
Authority (including, without limitation, the FCC, ISED and the CRTC) with respect to the use of 
radio frequencies and/or the provision of communications or telecommunications services, as in 
effect from time to time. 

“Contracts” shall mean, collectively, with respect to each Pledgor, all sale, service, 
performance, equipment or property lease contracts, agreements and grants and all other contracts, 
agreements or grants (in each case, whether written or oral, or third party or intercompany), 
between such Pledgor and any third party, and all assignments, amendments, restatements, 
supplements, extensions, renewals, replacements or modifications thereof. 

“Control” shall mean (i) in the case of each Deposit Account, “control,” as such 
term is defined in Section 9-104 of the UCC, (ii) in the case of any Security Entitlement, “control,” 
as such term is defined in Section 8-106 of the UCC, and (iii) in the case of any Commodity 
Contract, “control,” as such term is defined in Section 9-106 of the UCC. 

“Copyrights” shall mean, collectively, with respect to each Pledgor, all copyrights 
(whether statutory or common law, whether established or registered or applied for in the United 
States, Canada or any other country or any political subdivision thereof, whether registered or 
unregistered and whether published or unpublished) and all copyright registrations and 
applications owned by or registered to such Pledgor, in each case, whether now owned or hereafter 
created or acquired by or assigned to such Pledgor, together with any and all (i) rights and 
privileges arising under applicable law with respect to such Pledgor’s use of such copyrights, (ii) 
reissues, renewals, continuations and extensions thereof and amendments thereto, (iii) income, 
fees, royalties, damages, claims and payments now or hereafter due and/or payable with respect 
thereto, including damages and payments for past, present or future infringements thereof, (iv) 
rights corresponding thereto throughout the world and (v) rights to sue for past, present or future 
infringements thereof. 

“Credit Agreement” shall have the meaning assigned to such term in Recital A 
hereof. 

“Deposit Accounts” shall mean, collectively, with respect to each Pledgor, (i) all 
“deposit accounts” as such term is defined in the UCC and in any event shall include all accounts 
and sub-accounts relating to any of the foregoing accounts and (ii) all cash, funds, checks, notes 

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 349 of 397

480
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



-4- 

  
 

and instruments from time to time on deposit in any of the accounts or sub-accounts described in 
clause (i) of this definition. 

“Distributions” shall mean, collectively, with respect to each Pledgor, all dividends, 
cash, options, warrants, rights, instruments, distributions, returns of capital or principal, income, 
interest, profits and other property, interests (debt or equity) or proceeds, including as a result of a 
split, revision, reclassification or other like change of the Pledged Securities, from time to time 
received, receivable or otherwise distributed to such Pledgor in respect of or in exchange for any 
or all of the Pledged Securities or Intercompany Notes. 

“Excluded Property” shall have the meaning assigned to such term in the Credit 
Agreement. 

“General Intangibles” shall mean, collectively, with respect to each Pledgor, all 
“general intangibles,” as such term is defined in the UCC, of such Pledgor and, in any event, shall 
include (i) all of such Pledgor’s rights, title and interest in, to and under all Contracts and insurance 
policies (including all rights and remedies relating to monetary damages, including 
indemnification rights and remedies, and claims for damages or other relief pursuant to or in 
respect of any Contract), (ii) all know-how and warranties relating to any of the Pledged Collateral 
or the Mortgaged Property, (iii) any and all other rights, claims, choses-in-action and causes of 
action of such Pledgor against any other person and the benefits of any and all collateral or other 
security given by any other person in connection therewith, (iv) all guarantees, endorsements and 
indemnifications on, or of, any of the Pledged Collateral or any of the Mortgaged Property, (v) all 
lists, books, records, correspondence, ledgers, printouts, files (whether in printed form or stored 
electronically), tapes and other papers or materials containing information relating to any of the 
Pledged Collateral or any of the Mortgaged Property, including all customer or tenant lists, 
identification of suppliers, data, plans, blueprints, specifications, designs, drawings, appraisals, 
recorded knowledge, surveys, studies, engineering reports, test reports, manuals, standards, 
processing standards, performance standards, catalogs, research data, computer and automatic 
machinery software and programs and the like, field repair data, accounting information pertaining 
to such Pledgor’s operations or any of the Pledged Collateral or any of the Mortgaged Property 
and all media in which or on which any of the information or knowledge or data or records may 
be recorded or stored and all computer programs used for the compilation or printout of such 
information, knowledge, records or data, (vi) all licenses, consents, permits, variances, 
certifications, authorizations and approvals, however characterized, now or hereafter acquired or 
held by such Pledgor, including building permits, certificates of occupancy, environmental 
certificates, industrial permits or licenses and certificates of operation, (vii) all rights to reserves, 
deferred payments, deposits, refunds, indemnification of claims and claims for tax or other refunds 
against any Governmental Authority and (viii) any Equity Interests in other person that do not 
constitute Investment Property. 

“Goodwill” shall mean, collectively, with respect to each Pledgor, the goodwill 
connected with such Pledgor’s business including all goodwill connected with (i) the use of and 
symbolized by any Trademark or Intellectual Property License with respect to any Trademark in 
which such Pledgor has any interest, (ii) all know-how, trade secrets, customer and supplier lists, 
proprietary information, inventions, methods, procedures, formulae, descriptions, compositions, 
technical data, drawings, specifications, name plates, catalogs, confidential information and the 
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right to limit the use or disclosure thereof by any person, pricing and cost information, business 
and marketing plans and proposals, consulting agreements, engineering contracts and such other 
assets which relate to such goodwill (“Trade Secrets”) and (iii) all product lines of such Pledgor’s 
business. 

“Guarantors” shall have the meaning assigned to such term in the Preamble hereof. 

“Instruments” shall mean, collectively, with respect to each Pledgor, all 
“instruments,” as such term is defined in Article 9, rather than Article 3, of the UCC, and shall 
include all promissory notes, drafts, bills of exchange or acceptances. 

“Intellectual Property Collateral” shall mean, collectively, the Patents, Trademarks, 
Copyrights, Intellectual Property Licenses, Trade Secrets and Goodwill. 

“Intellectual Property Licenses” shall mean, collectively, with respect to each 
Pledgor, all license and distribution agreements with, and covenants not to sue, any other party 
with respect to any Patent, Trademark, Copyright, Trade Secret, or other intellectual property right, 
or any other patent, trademark, copyright, trade secret, or other intellectual property right whether 
such Pledgor is a licensor or licensee, distributor or distributee under any such license or 
distribution agreement, or grants or receives a covenant not to sue under such agreement, together 
with any and all (i) renewals, extensions, supplements and continuations thereof, (ii) rights to 
receive income, fees, royalties, damages, claims and payments now and hereafter due and/or 
payable thereunder and with respect thereto including damages and payments for past, present or 
future violations thereof, (iii) rights to sue for past, present and future or violations thereof and (iv) 
other rights to use, exploit or practice any or all of the Patents, Trademarks or Copyrights or any 
other patent, trademark or copyright thereunder. 

“Intercompany Notes” shall mean, with respect to each Pledgor, all intercompany 
notes described in Schedule 10 to the Perfection Certificate and intercompany notes hereafter 
acquired by such Pledgor and all certificates, instruments or agreements evidencing such 
intercompany notes, and all assignments, amendments, restatements, supplements, extensions, 
renewals, replacements or modifications thereof to the extent permitted pursuant to the terms 
hereof. 

“Investment Property” shall mean a security, whether certificated or uncertificated, 
Security Entitlement, Securities Account, Commodity Contract or Commodity Account, 
excluding, however, the Securities Collateral. 

“Joinder Agreement” shall mean an agreement substantially in the form of 
Exhibit 3 hereto. 

“Material Intellectual Property Collateral” shall mean any Intellectual Property 
Collateral that is material (i) to the use and operation of the Pledged Collateral or Mortgaged 
Property or (ii) to the business, results of operations, prospects or condition, financial or otherwise, 
of any Pledgor. 

“Mortgaged Property” shall have the meaning assigned to such term in the 
Mortgages (if any).  As of the Interim DIP Order Entry Date, there are no Mortgages. 
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“Patents” shall mean, collectively, with respect to each Pledgor, all patents and 
patent applications owned by or registered to such Pledgor (whether established or issued or 
applied for in the United States, Canada or any other country or any political subdivision thereof), 
together with any and all (i) rights and privileges arising under applicable law with respect to such 
Pledgor’s use of any patents, (ii) inventions and improvements described and claimed therein, (iii) 
reissues, divisions, continuations, renewals, extensions and continuations-in-part thereof and 
amendments thereto, (iv) income, fees, royalties, damages, claims and payments now or hereafter 
due and/or payable thereunder and with respect thereto including damages and payments for past, 
present or future infringements thereof, (v) rights corresponding thereto throughout the world and 
(vi) rights to sue for past, present or future infringements thereof. 

“Perfection Certificate” shall mean that certain perfection certificate dated as of the 
date hereof, executed and delivered on the Interim DIP Order Entry Date by each Pledgor in favor 
of the Collateral Agent for the benefit of the Secured Parties, and each other Perfection Certificate 
(which shall be in form and substance reasonably acceptable to the Collateral Agent) executed and 
delivered by the applicable Guarantor in favor of the Collateral Agent for the benefit of the Secured 
Parties contemporaneously with the execution and delivery of each Joinder Agreement executed 
in accordance with Section 3.5 hereof, in each case, as the same may be amended, amended and 
restated, supplemented or otherwise modified from time to time in accordance with the Credit 
Agreement or upon the request of the Collateral Agent. 

“Pledge Amendment” shall have the meaning assigned to such term in Section 5.1 
hereof.  

“Pledged Collateral” shall have the meaning assigned to such term in Section 2.1 
hereof. 

“Pledged Securities” shall mean, collectively, with respect to each Pledgor, (i) all 
issued and outstanding Equity Interests of each issuer set forth on Schedules 9(a) and 9(b) to the 
Perfection Certificate as being owned by such Pledgor and all options, warrants, rights, agreements 
and additional Equity Interests of whatever class of any such issuer acquired by such Pledgor 
(including by issuance), together with all rights, privileges, authority and powers of such Pledgor 
relating to such Equity Interests in each such issuer or under any Organizational Document of each 
such issuer, and the certificates, instruments and agreements representing such Equity Interests 
and any and all interest of such Pledgor in the entries on the books of any financial intermediary 
pertaining to such Equity Interests, (ii) all Equity Interests of any issuer, which Equity Interests 
are hereafter acquired by such Pledgor (including by issuance) and all options, warrants, rights, 
agreements and additional Equity Interests of whatever class of any such issuer acquired by such 
Pledgor (including by issuance), together with all rights, privileges, authority and powers of such 
Pledgor relating to such Equity Interests or under any Organizational Document of any such issuer, 
and the certificates, instruments and agreements representing such Equity Interests and any and all 
interest of such Pledgor in the entries on the books of any financial intermediary pertaining to such 
Equity Interests, from time to time acquired by such Pledgor in any manner, and (iii) all Equity 
Interests issued in respect of the Equity Interests referred to in clause (i) or (ii) upon any 
consolidation or merger of any issuer of such Equity Interests. 

“Pledgor” shall have the meaning assigned to such term in the Preamble hereof.  
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“Receivables” shall mean all (i) Accounts, (ii) Chattel Paper, (iii) Payment 
Intangibles, (iv) General Intangibles, (v) Instruments and (vi) all other rights to payment, whether 
or not earned by performance, for goods or other property sold, leased, licensed, assigned or 
otherwise disposed of, or services rendered or to be rendered, regardless of how classified under 
the UCC together with all of Pledgors’ rights, if any, in any goods or other property giving rise to 
such right to payment and all Collateral Support and Supporting Obligations related thereto and 
all Records relating thereto. 

“Secured Obligations” shall mean the “Obligations” (as defined in the Credit 
Agreement). 

“Secured Parties” shall have the meaning assigned to such term in the Credit 
Agreement. 

“Securities Collateral” shall mean, collectively, the Pledged Securities, the 
Intercompany Notes and the Distributions. 

“Trademarks” shall mean, collectively, with respect to each Pledgor, all trademarks 
(including service marks), slogans, logos, certification marks, trade dress, uniform resource 
locations (URL’s), domain names, corporate names and trade names, and other indicia of origin, 
whether registered or unregistered, in each case that are owned by or registered to such Pledgor, 
and all issuances and applications for the foregoing (whether statutory or common law and whether 
established or issued or applied for in the United States, Canada or any other country or any 
political subdivision thereof), together with any and all (i) rights and privileges arising under 
applicable law with respect to such Pledgor’s use of any trademarks, (ii) reissues, continuations, 
extensions and renewals thereof and amendments thereto, (iii) income, fees, royalties, damages 
and payments now and hereafter due and/or payable thereunder and with respect thereto, including 
damages, claims and payments for past, present or future infringements thereof, (iv) rights 
corresponding thereto throughout the world and (v) rights to sue for past, present and future 
infringements thereof. 

“UCC” shall mean the Uniform Commercial Code as in effect from time to time in 
the State of New York; provided, however, that, at any time, if by reason of mandatory provisions 
of law, any or all of the perfection or priority of the Collateral Agent’s and the Secured Parties’ 
security interest in any item or portion of the Pledged Collateral is governed by the Uniform 
Commercial Code as in effect in a jurisdiction other than the State of New York, the term “UCC” 
shall mean the Uniform Commercial Code as in effect, at such time, in such other jurisdiction for 
purposes of the provisions hereof relating to such perfection or priority and for purposes of 
definitions relating to such provisions. 

“ULC” shall mean an issuer that is an unlimited company or unlimited liability 
company. 

“ULC Laws” shall mean the Companies Act (Nova Scotia), the Business 
Corporations Act (Alberta), the Business Corporations Act (British Columbia), and any other 
present or future laws governing ULCs. 
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“ULC Shares” shall mean shares or other equity interests in the capital stock of a 
ULC. 

SECTION 1.2. Interpretation.  The rules of interpretation specified in the Credit 
Agreement (including Section 1.02 thereof) shall be applicable to this Agreement. 

SECTION 1.3. Resolution of Drafting Ambiguities.  Each Pledgor 
acknowledges and agrees that it was represented by counsel in connection with the execution and 
delivery hereof, that it and its counsel reviewed and participated in the preparation and negotiation 
hereof and that any rule of construction to the effect that ambiguities are to be resolved against the 
drafting party shall not be employed in the interpretation hereof. 

SECTION 1.4. Perfection Certificate.  The Collateral Agent and each Secured 
Party agree that the Perfection Certificate and all descriptions of Pledged Collateral, schedules, 
amendments and supplements thereto are and shall at all times remain a part of this Agreement. 

ARTICLE II 
 

GRANT OF SECURITY AND SECURED OBLIGATIONS 

SECTION 2.1. Grant of Security Interest.  As collateral security for the payment 
and performance in full of all the Secured Obligations, subject to the terms of the DIP Orders, each 
Pledgor hereby pledges and grants to the Collateral Agent for the benefit of the Secured Parties, a 
continuing First Priority lien on and security interest in all of the right, title and interest of such 
Pledgor in, to and under the following property, wherever located, and whether now existing or 
hereafter arising or acquired from time to time, including any such property in which a First 
Priority Lien is granted to the Collateral Agent pursuant to, as applicable, the Security Documents, 
the DIP Orders, or any other order of the Bankruptcy Court to secure the Obligations (collectively, 
the “Pledged Collateral”): 

(i) all Accounts; 

(ii) all Equipment, Goods, Inventory and Fixtures including, without limitation, 
each satellite owned by or leased to any Pledgor and all ground segment equipment for the 
tracking, telemetry, control and/or monitoring of any satellite; 

(iii) all Documents, Instruments and Chattel Paper; 

(iv) all Letters of Credit and Letter-of-Credit Rights; 

(v) all Securities Collateral; 

(vi) all Investment Property and Financial Assets; 

(vii) all Intellectual Property Collateral; 

(viii) the Commercial Tort Claims described on Schedule 12 to the Perfection 
Certificate or otherwise described in writing from time to time pursuant to Section 3.4(f); 
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(ix) all General Intangibles; 

(x) all Money and all Deposit Accounts; 

(xi) with respect to each right to payment or performance included in the 
Pledged Collateral from time to time, all Supporting Obligations that support such payment 
or performance and any Lien that (x) secures such right to payment or performance or (y) 
secures any such Supporting Obligation; 

(xii) all Material Leases; 

(xiii) all books and records relating to the Pledged Collateral; 

(xiv) all present and future claims, rights, interests, assets and properties 
recovered by or on behalf of Pledgors or any trustee of any Pledgor (whether in the Chapter 
11 Cases or any subsequent case to which any Chapter 11 Case is converted), including, 
without limitation, all such property recovered as a result of transfers or obligations 
avoided or actions maintained or taken pursuant to, inter alia, Sections 542, 544, 545, 547, 
548, 549, 550, 552 and 553 of the Bankruptcy Code, or any other avoidance actions under 
the Bankruptcy Code, in each case, subject to the terms of the DIP Orders; 

(xv) all rights of such Pledgor under or relating to all Communication Licenses 
and the proceeds of any Communication Licenses; provided that such security interest does 
not include at any time any Communication Licenses to the extent (but only to the extent) 
that at such time the Collateral Agent may not validly possess a security interest therein 
pursuant to the Communications Act of 1934, as amended, and the regulations promulgated 
thereunder, as in effect as such time, but such security interest does include, to the 
maximum extent permitted by law, all rights incident or appurtenant to the Communication 
Licenses and the right to receive all proceeds derived from or in connection with the sale, 
lease, assignment, transfer or other disposition of the Communication Licenses; 

(xvi) all Proceeds, substitutions or replacements of any Excluded Property unless 
such Proceeds, substitutions or replacements would constitute Excluded Property, 
including (i) the Proceeds and the rights to receive the Proceeds of all Communications 
Licenses and (ii) both the Communications Licenses and all of Pledgors’ other rights with 
respect to each Communications License, in each case, to the maximum extent permitted 
by Requirements of Law at any time; 

(xvii) to the extent not covered by clauses (i) through (xvi) of this sentence, all 
other personal property of such Pledgor, whether tangible or intangible and all Proceeds 
and products of each of the foregoing and all accessions to, substitutions and replacements 
for, and rents, profits and products of, each of the foregoing, any and all Proceeds of any 
insurance, indemnity, warranty or guaranty payable to such Pledgor from time to time with 
respect to any of the foregoing; and 

(xviii) to the extent not covered by clauses (i) through (xvii) of this sentence, all 
DIP Collateral (as defined in the DIP Orders). 
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Notwithstanding anything to the contrary contained in clauses (i) through (xvii) 
above, the security interest created by this Agreement shall not extend to, and the term “Pledged 
Collateral” shall not include, any Excluded Property and (i) the Pledgors shall from time to time 
at the request of the Collateral Agent give written notice to the Collateral Agent identifying in 
reasonable detail the Excluded Property and shall provide to the Collateral Agent such other 
information regarding the Excluded Property as the Collateral Agent may reasonably request and 
(ii) from and after the Interim DIP Order Entry Date, no Pledgor shall permit to become effective 
in any Material Contract a provision that would prohibit the creation of a First Priority Lien on 
such Material Contract in favor of the Collateral Agent unless the Collateral Agent determines, in 
its reasonable judgment, that such prohibition is usual and customary in transactions of such type. 

For the avoidance of doubt the First Priority Liens and security interests granted 
herein are granted as security only and shall not subject the Collateral Agent or any other Secured 
Party to, or transfer or in any way affect or modify, any obligation or liability of any Pledgor with 
respect to any of the Pledged Collateral or any transaction in connection therewith. 

SECTION 2.2. Filings.  (a) Each Pledgor hereby irrevocably authorizes the 
Collateral Agent at any time and from time to time to file in any relevant jurisdiction any financing 
statements (including fixture filings) and amendments thereto that contain the information required 
by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for the filing of any 
financing statement or amendment relating to the Pledged Collateral, including (i) whether such 
Pledgor is an organization, the type of organization and any organizational identification number 
issued to such Pledgor, (ii) any financing or continuation statements or other documents without 
the signature of such Pledgor where permitted by law, including the filing of a financing statement 
describing the Pledged Collateral as “all assets now owned or hereafter acquired by the Pledgor or 
in which Pledgor otherwise has rights” and (iii) in the case of a financing statement filed as a 
fixture filing or covering Pledged Collateral constituting minerals or the like to be extracted or 
timber to be cut, a sufficient description of the real property to which such Pledged Collateral 
relates.  Each Pledgor agrees to provide all information described in the immediately preceding 
sentence to the Collateral Agent promptly upon request by the Collateral Agent.  Notwithstanding 
the foregoing, in no event shall the Collateral Agent have any responsibility for filing any financing 
statements or amendments thereto. 

(b) Each Pledgor hereby ratifies its authorization for the Collateral Agent to file 
in any relevant jurisdiction any financing statements relating to the Pledged Collateral if filed prior 
to the date hereof. 

(c) It is the intention of the parties that if the Collateral Agent shall fail to have 
a perfected DIP Lien in any particular property or assets of any Pledgor for any reason whatsoever, 
the provisions of this Agreement and/or of the other Loan Security Documents, together with all 
financing statements and other public filings relating to Liens filed or recorded by the Collateral 
Agent against the Pledgors and, with respect to all Pledgors the DIP Orders and any other order 
entered by the Bankruptcy Court to secure the Secured Obligations, would be sufficient to create 
a perfected DIP Lien in any property or assets that such Pledgor may receive upon the sale, lease, 
license, exchange, transfer or disposition of such particular property or assets, then all such 
“proceeds” of such particular property or assets shall be included in the Pledged Collateral. 
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ARTICLE III 
 

PERFECTION; SUPPLEMENTS; FURTHER ASSURANCES; 
USE OF PLEDGED COLLATERAL 

SECTION 3.1. Delivery of Certificated Securities Collateral.  Each Pledgor 
represents and warrants that all certificates, agreements or instruments representing or evidencing 
Securities Collateral constituting “certificated securities” under the UCC that are in existence on 
the date hereof have been delivered to the Collateral Agent in suitable form for transfer by delivery 
or accompanied by duly executed instruments of transfer or assignment in blank and that the 
Collateral Agent has a perfected First Priority security interest therein.  Each Pledgor hereby agrees 
that all certificates, agreements or instruments representing or evidencing Securities Collateral 
constituting “certificated securities” under the UCC acquired by such Pledgor after the date hereof 
shall promptly (but in any event within ten (10) days after receipt thereof by such Pledgor) be 
delivered to and held by or on behalf of the Collateral Agent pursuant hereto.  All certificated 
Securities Collateral shall be in suitable form for transfer by delivery or shall be accompanied by 
duly executed instruments of transfer or assignment in blank, all in form and substance satisfactory 
to the Collateral Agent.  The Collateral Agent, acting at the direction of the Required Lenders, 
shall have the right, at any time upon the occurrence and during the continuance of any Event of 
Default, to endorse, assign or otherwise transfer to or to register in the name of the Collateral Agent 
or any of its nominees or endorse for negotiation any or all of the Securities Collateral, without 
any indication that such Securities Collateral is subject to the security interest hereunder.  In 
addition, upon the occurrence and during the continuance of an Event of Default, the Collateral 
Agent, acting at the direction of the Required Lenders, shall have the right at any time to exchange 
certificates representing or evidencing Securities Collateral for certificates of smaller or larger 
denominations. 

SECTION 3.2. Perfection of Uncertificated Securities Collateral.  Each Pledgor 
represents and warrants that the Collateral Agent has a perfected First Priority security interest in 
all uncertificated Pledged Securities pledged by it hereunder that are in existence on the date hereof 
(whether or not constituting “uncertificated securities” under the UCC).  Each Pledgor hereby 
agrees that if any of the Pledged Securities are at any time not evidenced by certificates of 
ownership but constitute “uncertificated securities” under the UCC, then each applicable Pledgor 
shall, to the extent permitted by applicable law, (i) cause the issuer to execute and deliver to the 
Collateral Agent  an acknowledgment of the pledge of such Pledged Securities substantially in the 
form of Exhibit 1 hereto or such other form that is reasonably satisfactory to the Collateral Agent, 
(ii) if necessary or desirable to perfect a security interest in such Pledged Securities, cause such 
pledge to be recorded on the equityholder register or the books of the issuer, execute any customary 
pledge forms or other documents necessary or appropriate to complete the pledge and give the 
Collateral Agent the right to transfer such Pledged Securities under the terms hereof and (iii) after 
the occurrence and during the continuance of any Event of Default, upon request by the Collateral 
Agent, acting at the direction of the Required Lenders, (A) cause the Organizational Documents 
of each such issuer that is a Subsidiary of the Borrower to be amended to provide that such Pledged 
Securities shall be treated as “securities” for purposes of the UCC and (B) cause such Pledged 
Securities to become certificated and delivered to the Collateral Agent in accordance with the 
provisions of Section 3.1. 
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SECTION 3.3. Financing Statements and Other Filings; Maintenance of 
Perfected Security Interest.  Each Pledgor represents and warrants that all financing statements, 
agreements, instruments and other documents necessary to perfect the security interest granted by 
it to the Collateral Agent in respect of the Pledged Collateral have been delivered to the Collateral 
Agent and filed by the Pledgor (or its designee) in each governmental, municipal or other office 
specified in Schedule 6 to the Perfection Certificate.  Each Pledgor agrees that at the sole cost and 
expense of the Pledgors, such Pledgor will maintain the security interest created by this Agreement 
in the Pledged Collateral as a perfected First Priority security interest subject to Permitted Liens, 
except to the extent such security interest is not perfected pursuant to minimum thresholds 
provided for in Section 3.4 and such security interest cannot be perfected by filing of financing 
statements. 

SECTION 3.4. Other Actions.  In order to further ensure the attachment, 
perfection and priority of, and the ability of the Collateral Agent to enforce, the Collateral Agent’s 
security interest in the Pledged Collateral, each Pledgor represents and warrants (as to itself) as 
follows and agrees, in each case subject to and in accordance with the terms of the DIP Orders, in 
each case at such Pledgor’s own expense, to take the following actions with respect to the 
following Pledged Collateral: 

(a) Instruments and Tangible Chattel Paper.  As of the date hereof, no amounts 
payable under or in connection with any of the Pledged Collateral are evidenced by any 
Instrument or Tangible Chattel Paper other than such Instruments and Tangible Chattel 
Paper listed in Schedule 10 to the Perfection Certificate.  Each Instrument and each item 
of Tangible Chattel Paper listed in Schedule 10 to the Perfection Certificate has been 
properly endorsed, assigned and delivered to the Collateral Agent, accompanied by 
instruments of transfer or assignment duly executed in blank.  If any amount then payable 
under or in connection with any of the Pledged Collateral shall be evidenced by any 
Instrument or Tangible Chattel Paper, and such amount, together with all amounts payable 
evidenced by any Instrument or Tangible Chattel Paper not previously delivered to the 
Collateral Agent exceeds $250,000 in the aggregate for all Pledgors, the Pledgor acquiring 
such Instrument or Tangible Chattel Paper shall promptly (but in any event within ten (10) 
days after receipt thereof) endorse, assign and deliver the same to the Collateral Agent, 
accompanied by such instruments of transfer or assignment duly executed in blank as the 
Collateral Agent may from time to time specify. 

(b) Deposit Accounts and DIP Loan Proceeds Account.  As of the date hereof, 
no Pledgor has any Deposit Accounts other than the accounts listed in Schedule 13 to the 
Perfection Certificate.  No Pledgor shall hereafter establish and maintain any Deposit 
Account unless (1) it shall have given the Collateral Agent ten (10) days’ prior written 
notice of its intention to establish such new Deposit Account with a Bank and (2) such 
Bank shall be reasonably acceptable to the Collateral Agent and the Required Lenders.  The 
Borrower shall, and shall cause the applicable Bank to, duly execute and deliver to the 
Collateral Agent an Account Control Agreement with respect to the DIP Loan Proceeds 
Account as set forth in Section 5.14 of the Credit Agreement.  The Collateral Agent agrees 
with the Borrower that the Collateral Agent shall not give any instructions directing the 
disposition of funds from time to time credited to the DIP Loan Proceeds Account or 
withhold any withdrawal rights from the Borrower with respect to funds from time to time 
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credited to the DIP Loan Proceeds Account unless an Event of Default has occurred and is 
continuing.   

(c) Securities Accounts and Commodity Accounts.  (i) As of the date hereof, 
no Pledgor has any Securities Accounts or Commodity Accounts other than those listed in 
Schedule 13 to the Perfection Certificate.  No Pledgor shall hereafter establish and maintain 
any Securities Account or Commodity Account with any Securities Intermediary or 
Commodity Intermediary unless (1) it shall have given the Collateral Agent ten days’ prior 
written notice of its intention to establish such new Securities Account or Commodity 
Account with such Securities Intermediary or Commodity Intermediary and (2) such 
Securities Intermediary or Commodity Intermediary shall be reasonably acceptable to the 
Collateral Agent and the Required Lenders.  Each Pledgor shall accept any cash and 
Investment Property in trust for the benefit of the Collateral Agent. 

(ii) As between the Collateral Agent and the Pledgors, the Pledgors shall bear 
the investment risk with respect to the Investment Property and Pledged Securities, and the 
risk of loss of, damage to, or the destruction of the Investment Property and Pledged 
Securities, whether in the possession of, or maintained as a Security Entitlement or deposit 
by, or subject to the Control of, the Collateral Agent, a Securities Intermediary, a 
Commodity Intermediary, any Pledgor or any other person. 

(d) Electronic Chattel Paper and Transferable Records.  As of the date hereof, 
no amount under or in connection with any of the Pledged Collateral is evidenced by any 
Electronic Chattel Paper or any “transferable record” (as that term is defined in Section 
201 of the Federal Electronic Signatures in Global and National Commerce Act, or in 
Section 16 of the Uniform Electronic Transactions Act as in effect in any relevant 
jurisdiction) other than such Electronic Chattel Paper and transferable records listed in 
Schedule 10 to the Perfection Certificate.  If any amount payable under or in connection 
with any of the Pledged Collateral shall be evidenced by any Electronic Chattel Paper or 
any transferable record, the Pledgor acquiring such Electronic Chattel Paper or transferable 
record shall promptly notify the Collateral Agent thereof and shall take such action as 
necessary or as the Collateral Agent may reasonably request to vest in the Collateral Agent 
control of such Electronic Chattel Paper under Section 9-105 of the UCC or control under 
Section 201 of the Federal Electronic Signatures in Global and National Commerce Act or, 
as the case may be, Section 16 of the Uniform Electronic Transactions Act, as so in effect 
in such jurisdiction, of such transferable record.  The requirement in the preceding sentence 
shall not apply to the extent that such amount, together with all amounts payable evidenced 
by Electronic Chattel Paper or any transferable record in which the Collateral Agent has 
not been vested control within the meaning of the statutes described in the immediately 
preceding sentence, does not exceed $250,000 in the aggregate for all Pledgors.  The 
Collateral Agent agrees with such Pledgor that the Collateral Agent will arrange, pursuant 
to procedures satisfactory to the Collateral Agent and so long as such procedures will not 
result in the Collateral Agent’s loss of control, for the Pledgor to make alterations to the 
Electronic Chattel Paper or transferable record permitted under Section 9-105 of the UCC 
or, as the case may be, Section 201 of the Federal Electronic Signatures in Global and 
National Commerce Act or Section 16 of the Uniform Electronic Transactions Act for a 
party in control to allow without loss of control, unless an Event of Default has occurred 
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and is continuing or would occur after taking into account any action by such Pledgor with 
respect to such Electronic Chattel Paper or transferable record. 

(e) Letter-of-Credit Rights.  If any Pledgor is at any time a beneficiary under a 
Letter of Credit now or hereafter issued, such Pledgor shall promptly notify the Collateral 
Agent thereof and such Pledgor shall pursuant to an agreement in form and substance 
reasonably satisfactory to the Collateral Agent, either (i) arrange for the issuer and any 
confirmer of such Letter of Credit to consent to an assignment to the Collateral Agent of 
the proceeds of any drawing under the Letter of Credit or (ii) arrange for the Collateral 
Agent to become the transferee beneficiary of such Letter of Credit, with the Collateral 
Agent agreeing, in each case, that the proceeds of any drawing under the Letter of Credit 
are to be applied as provided herein.  The actions in the preceding sentence shall not be 
required to the extent that the amount of any such Letter of Credit, together with the 
aggregate amount of all other Letters of Credit for which the actions described above in 
clause (i) and (ii) have not been taken, does not exceed $250,000 in the aggregate for all 
Pledgors. 

(f) Commercial Tort Claims.  As of the date hereof, each Pledgor hereby 
represents and warrants that it holds no Commercial Tort Claims other than those listed in 
Schedule 12 to the Perfection Certificate.  If any Pledgor shall at any time hold or acquire 
a Commercial Tort Claim, such Pledgor shall immediately notify the Collateral Agent in 
writing signed by such Pledgor of the brief details thereof and grant to the Collateral Agent 
in such writing a security interest therein and in the Proceeds thereof, all upon the terms of 
this Agreement, with such writing to be in form and substance reasonably satisfactory to 
the Collateral Agent. The requirement in the preceding sentence shall not apply to the 
extent that the amount of such Commercial Tort Claim, together with the amount of all 
other Commercial Tort Claims held by any Pledgor in which the Collateral Agent does not 
have a security interest, does not exceed $250,000 in the aggregate for all Pledgors. 

(g) [Reserved]. 

(h) [Reserved]. 

(i) Communications Licenses.  Each Pledgor agrees that, in the event of any 
change in law occurring after the date hereof that affects in any manner the Collateral 
Agent’s rights with respect to the Communications Licenses or related to the Collateral 
Agent obtaining or enforcing such rights, each Pledgor shall amend this Agreement and 
the other Loan Documents to provide the Secured Parties with such rights to the greatest 
extent possible consistent with then-applicable Law.  No Pledgor shall permit, or take any 
action that would permit, any person to have a First Priority Lien on any Communications 
License or in or upon any of the rights appurtenant thereto (including but not limited to the 
rights of access, use or sale or the right to receive money, consideration or proceeds from 
any sale or transfer of any Communications License) that is superior to that of the Collateral 
Agent and the Secured Parties, regardless of whether applicable law permits the Collateral 
Agent or the Lenders to hold such a Lien. 

(j) [Reserved]. 
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SECTION 3.5. Joinder of Additional Guarantors.  The Pledgors shall cause each 
Subsidiary of the Borrower  which, from time to time, after the date hereof shall be required to 
pledge any assets to the Collateral Agent for the benefit of the Secured Parties pursuant to the 
provisions of the Credit Agreement, to execute and deliver to the Collateral Agent (i) a Joinder 
Agreement substantially in the form of Exhibit 3 hereto and (ii) a Perfection Certificate, in each 
case, within ten (10) days of the date on which it was acquired or created, and upon such execution 
and delivery, such Subsidiary shall constitute a “Guarantor” and a “Pledgor” for all purposes 
hereunder with the same force and effect as if originally named as a Guarantor and Pledgor herein.  
The execution and delivery of such Joinder Agreement shall not require the consent of any Pledgor 
hereunder.  The rights and obligations of each Pledgor hereunder shall remain in full force and 
effect notwithstanding the addition of any new Guarantor and Pledgor as a party to this Agreement. 

SECTION 3.6. Supplements; Further Assurances.  Each Pledgor shall take such 
further actions, and execute and/or deliver to the Collateral Agent such additional financing 
statements, amendments, assignments, agreements, supplements, powers and instruments, as may 
be necessary or as the Collateral Agent and/or the Required Lenders, as applicable, shall request 
in order to create, perfect, preserve and protect the security interest in the Pledged Collateral as 
provided herein and the rights and interests granted to the Collateral Agent hereunder, to carry into 
effect the purposes hereof or better to assure and confirm the validity, enforceability and priority 
of the Collateral Agent’s security interest in the Pledged Collateral or permit the Collateral Agent 
(acting at the direction of the Required Lenders) to exercise and enforce its rights, powers and 
remedies hereunder with respect to any Pledged Collateral, including the filing of financing 
statements, continuation statements and other documents (including this Agreement) under the 
Uniform Commercial Code in effect in any jurisdiction with respect to the security interest created 
hereby and the Cape Town Convention on Mobile Goods and the execution and delivery of the 
Account Control Agreement in respect of the DIP Loan Proceeds Account, all in form reasonably 
satisfactory to the Collateral Agent and in such offices (including the United States Patent and 
Trademark Office, the United States Copyright Office and the Canadian Intellectual Property 
Office) wherever required by law to perfect, continue and maintain the validity, enforceability and 
priority of the security interest in the Pledged Collateral as provided herein and to preserve the 
other rights and interests granted to the Collateral Agent hereunder, as against third parties, with 
respect to the Pledged Collateral.  Without limiting the generality of the foregoing, each Pledgor 
shall make, execute, endorse, acknowledge, file or refile and/or deliver to the Collateral Agent 
from time to time as necessary or upon reasonable request by the Collateral Agent and/or the 
Required Lenders, lists, schedules, descriptions and designations of the Pledged Collateral, copies 
of warehouse receipts, receipts in the nature of warehouse receipts, bills of lading, documents of 
title, vouchers, invoices, schedules, confirmatory assignments, supplements, additional security 
agreements, conveyances, financing statements, transfer endorsements, powers of attorney, 
certificates, reports and other assurances or instruments.  If an Event of Default has occurred and 
is continuing, the Collateral Agent, acting at the direction of the Required Lenders, may institute 
and maintain, in its own name or in the name of any Pledgor, such suits and proceedings as the 
Collateral Agent and/or the Required Lenders may be advised by their respective counsel as being 
necessary or expedient to prevent any impairment of the security interest in or the perfection 
thereof in the Pledged Collateral.  All of the foregoing shall be at the sole cost and expense of the 
Pledgors. Notwithstanding any failure on the part of any Pledgor, Secured Party or any other 
Person to take any action to perfect, maintain, protect or enforce the First Priority Liens and 
Security Interests in the Pledged Collateral granted hereunder, the DIP Orders shall automatically 
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and without further action by any Person, perfect such Liens and Security Interests against the 
Pledged Collateral. 

ARTICLE IV 
 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Each Pledgor represents, warrants and covenants as follows: 

SECTION 4.1. Title.  Subject to the DIP Orders, except for the security interest 
granted to the Collateral Agent for the benefit of the Secured Parties pursuant to this Agreement 
and Permitted Liens, such Pledgor owns and has rights and, as to Pledged Collateral acquired by 
it from time to time after the date hereof, will own and have rights in each item of Pledged 
Collateral pledged by it hereunder, free and clear of any and all Liens or claims of others.  In 
addition, no Liens or claims exist on the Securities Collateral, other than as permitted by clauses 
(6), (8), (9) and (12) of the defined term “Permitted Liens” in the Credit Agreement. 

SECTION 4.2. Validity of Security Interest.  Subject to the DIP Orders, the 
security interest in and First Priority Lien on the Pledged Collateral granted to the Collateral Agent 
for the benefit of the Secured Parties hereunder constitutes (a) a legal, valid, enforceable and 
continuing security interest in and First Priority Lien on all the Pledged Collateral securing the 
payment and performance of the Secured Obligations, and (b) an automatically perfected security 
interest in all the Pledged Collateral. Subject to the DIP Orders, the Collateral Agent’s security 
interest in the Pledged Collateral is and shall be a First Priority Lien on all of the Pledged Collateral 
subject to no other Liens other than Permitted Liens and the Carve-Out and, pursuant to the terms 
of the DIP Orders, no filing or other action will be necessary to perfect or protect such First Priority 
Liens and security interests. 

SECTION 4.3. Defense of Claims; Transferability of Pledged Collateral.  
Subject to Section 10.03 of the Credit Agreement and the DIP Orders, each Pledgor shall, at its 
own cost and expense, defend title to the Pledged Collateral pledged by it hereunder and the 
security interest therein and Lien thereon granted to the Collateral Agent and the priority thereof 
against all claims and demands of all persons, at its own cost and expense, at any time claiming 
any interest therein adverse to the Collateral Agent or any other Secured Party other than Permitted 
Liens.  Except with respect to Material Leases as set forth on the Perfection Certificate, there is no 
agreement, order, judgment or decree, and no Pledgor shall enter into any agreement or take any 
other action, that would restrict the transferability of any of the Pledged Collateral or otherwise 
impair or conflict with such Pledgor’s obligations or the rights of the Collateral Agent hereunder. 

SECTION 4.4. Other Financing Statements.  It has not filed, nor authorized any 
third party to file (nor will there be), any valid or effective financing statement (or similar 
statement, instrument of registration or public notice under the law of any jurisdiction) covering 
or purporting to cover any interest of any kind in the Pledged Collateral, except such as have been 
filed in favor of the Collateral Agent pursuant to this Agreement or in favor of any holder of a 
Permitted Lien under clauses (8), (9) or (14) of the defined term “Permitted Liens” in the Credit 
Agreement with respect to such Permitted Lien or financing statements or public notices relating 
to the termination statements listed on Schedule 8 to the Perfection Certificate.  Subject to the DIP 
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Orders, no Pledgor shall execute, authorize or permit to be filed in any public office any financing 
statement (or similar statement, instrument of registration or public notice under the law of any 
jurisdiction) relating to any Pledged Collateral, except financing statements and other statements 
and instruments filed or to be filed in respect of and covering the security interests granted by such 
Pledgor to the holder of the Permitted Liens. 

SECTION 4.5. Location of Inventory and Equipment.  Subject to the DIP 
Orders, it shall not move any Equipment or Inventory that (A) constitutes Pledged Collateral and 
(B) has an aggregate fair market value of greater than or equal to $100,000 other than to any other 
location that is listed in Schedules 2(a), (b) or (c) of the Perfection Certificate, unless it shall have 
given the Collateral Agent not less than 30 days’ prior written notice (in the form of an Officers’ 
Certificate) of its intention to do so, clearly describing such new location and providing such other 
information in connection therewith as the Collateral Agent may request; provided that in no event 
shall any Equipment or Inventory be moved to any location outside of the continental United 
States. 

SECTION 4.6. Due Authorization and Issuance.  All of the Pledged Securities 
existing on the date hereof have been, and to the extent any Pledged Securities are hereafter issued, 
such Pledged Securities will be, upon such issuance, duly authorized, validly issued and fully paid 
and non-assessable to the extent applicable.  There is no amount or other obligation owing by any 
Pledgor to any issuer of the Pledged Securities in exchange for or in connection with the issuance 
of the Pledged Securities or any Pledgor’s status as a partner or a member of any issuer of the 
Pledged Securities. 

SECTION 4.7. Consents, etc.  In the event that the Collateral Agent (acting at 
the direction of the Required Lenders) desires to exercise any remedies, voting or consensual rights 
or attorney-in-fact powers set forth in this Agreement and determines it necessary to obtain any 
approvals or consents of any Governmental Authority or any other person therefor, other than the 
Bankruptcy Court, then, upon the reasonable request of the Collateral Agent, such Pledgor agrees, 
subject to the DIP Orders, to use its best efforts to assist and aid the Collateral Agent to obtain as 
soon as practicable any necessary approvals or consents for the exercise of any such remedies, 
rights and powers. 

SECTION 4.8. Pledged Collateral.  All information set forth herein, including 
the schedules hereto, and all information contained in any documents, schedules and lists 
heretofore delivered to any Secured Party, including the Perfection Certificate and the schedules 
thereto, in connection with this Agreement, in each case, relating to the Pledged Collateral, is 
accurate and complete in all material respects.  The Pledged Collateral described on the schedules 
to the Perfection Certificate constitutes all of the property of such type of Pledged Collateral owned 
or held by the Pledgors. 

SECTION 4.9. Insurance.  Subject to the DIP Orders, in the event that the 
proceeds of any insurance claim are paid to any Pledgor after the Collateral Agent has exercised 
its right to foreclose after an Event of Default, such Net Cash Proceeds shall be held in trust for 
the benefit of the Collateral Agent and immediately after receipt thereof shall be paid to the 
Collateral Agent for application in accordance with the Credit Agreement. 
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SECTION 4.10. Permitted Liens.  Subject to the DIP Orders, nothing herein or in 
the Credit Agreement (including the definition and use of the term “Permitted Liens”) is intended 
or shall be deemed to subordinate the First Priority Liens and security interests granted herein to 
any Permitted Lien or any other Lien or security interests affecting all or any portion of the 
Collateral. 

SECTION 4.11. Collateral.  The Collateral Agent shall have received on the 
Interim DIP Order Entry Date: 

(a) a complete and correct copy of each of the executed Loan Security 
Documents and the Perfection Certificate; 

(b) all certificates, agreements or instruments representing or evidencing the 
Securities Collateral accompanied by instruments of transfer and stock powers undated and 
endorsed in blank; 

(c) the Intercompany Note executed by and among the Borrower and all of its 
Subsidiaries, accompanied by appropriate instruments of transfer undated and endorsed in 
blank; 

(d) except as specified on Schedule 4.12, all other certificates, agreements or 
instruments necessary to perfect the Collateral Agent’s security interest in all Chattel 
Paper, all Instruments and all Investment Property of the Borrower and each Guarantor; 
and 

(e) UCC and PPSA financing statements in appropriate form for filing under 
the UCC and PPSA, as applicable. 

SECTION 4.12. Post-Closing Obligations.  The Pledgors shall execute and 
deliver the documents and complete the tasks set forth on Schedule 4.12, in each case within the 
time limits specified on such schedule. 

ARTICLE V 
 

CERTAIN PROVISIONS CONCERNING SECURITIES COLLATERAL 

SECTION 5.1. Pledge of Additional Securities Collateral.  Subject to Section 
5.11 and Section 5.12 of the Credit Agreement, and the DIP Orders, each Pledgor shall, upon 
obtaining any Pledged Securities or Intercompany Notes of any person, accept the same in trust 
for the benefit of the Collateral Agent and promptly (but in any event within ten (10) days after 
receipt thereof) deliver to the Collateral Agent a pledge amendment, duly executed by such 
Pledgor, in substantially the form of Exhibit 2 hereto (each, a “Pledge Amendment”), and the 
certificates and other documents required under Section 3.1 and Section 3.2 hereof in respect of 
the additional Pledged Securities or Intercompany Notes which are to be pledged pursuant to this 
Agreement, and confirming the attachment of the First Priority Lien hereby created on and in 
respect of such additional Pledged Securities or Intercompany Notes.  Each Pledgor hereby 
authorizes the Collateral Agent to attach each Pledge Amendment to this Agreement and agrees 

Case 25-10006-TMH    Doc 104-1    Filed 01/08/25    Page 364 of 397

495
Electronically issued / Délivré par voie électronique : 20-Jan-2025
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-25-00734802-00CL



-19- 

  
 

that all Pledged Securities or Intercompany Notes listed on any Pledge Amendment delivered to 
the Collateral Agent shall for all purposes hereunder be considered Pledged Collateral. 

SECTION 5.2. Voting Rights; Distributions; etc. 

In each of the below cases, subject to and in accordance with the DIP Orders and any 
requirements, restrictions or limitations imposed by the Bankruptcy Court or otherwise under the 
Bankruptcy Code: 

(a) So long as no Event of Default shall have occurred and be continuing: 

(i) Each Pledgor shall be entitled to exercise any and all voting and other 
consensual rights pertaining to the Securities Collateral or any part thereof for any purpose 
not inconsistent with the terms or purposes hereof, or any DIP Orders, or the Credit 
Agreement; provided, however, that no Pledgor shall in any event exercise such rights in 
any manner which could reasonably be expected to have a Material Adverse Effect. 

(ii) Each Pledgor shall be entitled to receive and retain, and to utilize free and 
clear of the First Priority Lien hereof, any and all Distributions, but only if and to the extent 
made in accordance with the provisions of the Credit Agreement; provided, however, that 
any and all such Distributions consisting of rights or interests in the form of securities shall 
be forthwith delivered to the Collateral Agent to hold as Pledged Collateral and shall, if 
received by any Pledgor, be received in trust for the benefit of the Collateral Agent, be 
segregated from the other property or funds of such Pledgor and be promptly (but in any 
event within ten (10) days after receipt thereof) delivered to the Collateral Agent as Pledged 
Collateral in the same form as so received (with any necessary endorsement). 

(b) So long as no Event of Default shall have occurred and be continuing, the 
Collateral Agent shall be deemed without further action or formality to have granted to each 
Pledgor all necessary consents relating to voting rights and shall, if necessary, upon written request 
of any Pledgor and at the sole cost and expense of the Pledgors, from time to time execute and 
deliver (or cause to be executed and delivered) to such Pledgor all such instruments as such Pledgor 
may reasonably request in order to permit such Pledgor to exercise the voting and other rights 
which it is entitled to exercise pursuant to Section 5.2(a)(i) hereof and to receive the Distributions 
which it is authorized to receive and retain pursuant to Section 5.2(a)(ii) hereof. 

(c) Upon the occurrence and during the continuance of any Event of Default: 

(i) All rights of each Pledgor to exercise the voting and other consensual rights 
it would otherwise be entitled to exercise pursuant to Section 5.2(a)(i) hereof shall 
immediately cease, and all such rights shall thereupon become vested in the Collateral 
Agent, which shall thereupon have the sole right to exercise such voting and other 
consensual rights. 

(ii) All rights of each Pledgor to receive Distributions which it would otherwise 
be authorized to receive and retain pursuant to Section 5.2(a)(ii) hereof shall immediately 
cease and all such rights shall thereupon become vested in the Collateral Agent, which shall 
thereupon have the sole right to receive and hold as Pledged Collateral such Distributions. 
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The Collateral Agent shall endeavor to provide notice to the Pledgors of any cessation of 
rights as described in this Section 5.2(c) within a reasonable time after such cessation; provided, 
however, that failure of the Collateral Agent to furnish any such notice shall in no way impede the 
application of subclauses (i) and (ii) of this Section 5.2(c). 

(d) Each Pledgor shall, at its sole cost and expense, from time to time execute 
and deliver to the Collateral Agent appropriate instruments as the Collateral Agent may request in 
order to permit the Collateral Agent to exercise the voting and other rights which it may be entitled 
to exercise pursuant to Section 5.2(c)(i) hereof and to receive all Distributions which it may be 
entitled to receive under Section 5.2(c)(ii) hereof. 

(e) All Distributions which are received by any Pledgor contrary to the 
provisions of Section 5.2(a)(ii) hereof shall be received in trust for the benefit of the Collateral 
Agent, shall be segregated from other funds of such Pledgor and shall immediately be paid over to 
the Collateral Agent as Pledged Collateral in the same form as so received (with any necessary 
endorsement). 

SECTION 5.3. Defaults, etc.  Each Pledgor hereby represents and warrants that 
(i) such Pledgor is not in default in the payment of any portion of any mandatory capital 
contribution, if any, required to be made under any agreement to which such Pledgor is a party 
relating to the Pledged Securities pledged by it, and such Pledgor is not in violation of any other 
provisions of any such agreement to which such Pledgor is a party, or otherwise in default or 
violation thereunder, (ii) no Securities Collateral pledged by such Pledgor is subject to any defense, 
offset or counterclaim, nor have any of the foregoing been asserted or alleged against such Pledgor 
by any person with respect thereto, and (iii) as of the date hereof, there are no certificates, 
instruments, documents or other writings (other than the Organizational Documents and 
certificates representing such Pledged Securities that have been delivered to the Collateral Agent) 
which evidence any Pledged Securities of such Pledgor. 

SECTION 5.4. Certain Agreements of Pledgors As Issuers and Holders of 
Equity Interests. 

(a) In the case of each Pledgor which is an issuer of Securities Collateral, such 
Pledgor agrees to be bound by the terms of this Agreement relating to the Securities Collateral 
issued by it and will comply with such terms insofar as such terms are applicable to it. 

(b) In the case of each Pledgor which is a partner, shareholder or member, as 
the case may be, in a partnership, limited liability company or other entity, such Pledgor hereby 
consents to the extent required by the applicable Organizational Document to the pledge by each 
other Pledgor, pursuant to the terms hereof, of the Pledged Securities in such partnership, limited 
liability company or other entity and, upon the occurrence and during the continuance of an Event 
of Default, to the transfer of such Pledged Securities to the Collateral Agent or its nominee and to 
the substitution of the Collateral Agent or its nominee as a substituted partner, shareholder or 
member in such partnership, limited liability company or other entity with all the rights, powers 
and duties of a general partner, limited partner, shareholder or member, as the case may be. 
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SECTION 5.5. ULC.  Each Pledgor acknowledges that certain Pledged 
Securities may now or in the future consist of ULC Shares, and that it is the intention of the 
Collateral Agent and each Pledgor that the Collateral Agent should not under any circumstances 
prior to realization thereon be held to be a “member” or a “shareholder”, as applicable, of a ULC 
for the purposes of any ULC Laws.  Therefore, notwithstanding any provisions to the contrary 
contained in this Agreement, the Credit Agreement or any other Loan Document, where a Pledgor 
is the registered owner of ULC Shares that are Pledged Securities, such Pledgor will remain the 
sole registered owner of such ULC Shares until such time as such ULC Shares are effectively 
transferred into the name of the Collateral Agent or any other person on the books and records of 
the applicable ULC.  Accordingly, such Pledgor shall be entitled to receive and retain for its own 
account any dividend on or other distribution, if any, in respect of such ULC Shares (other than 
any dividend or distribution comprised of additional ULC Shares of such issuer, which shall be 
delivered to the Collateral Agent to hold hereunder) and shall have the right to vote such ULC 
Shares and to control the direction, management and policies of the applicable ULC to the same 
extent as such Pledgor would if such ULC Shares were not pledged to the Collateral Agent 
hereunder.  Nothing in this Agreement, the Credit Agreement or any other Loan Document is 
intended to, and nothing in this Agreement, the Credit Agreement or any other Loan Document 
shall, constitute the Collateral Agent or any person other than such Pledgor as a member or 
shareholder of a ULC for the purposes of any ULC Laws (whether listed or unlisted, registered or 
beneficial), until, upon the occurrence and during the continuance of an Event of Default, further 
steps are taken pursuant hereto or thereto to register the Collateral Agent or such other person, as 
specified in such notice, as the holder of the ULC Shares.  To the extent any provision hereof 
would have the effect of constituting the Collateral Agent as a member or a shareholder, as 
applicable, of any ULC prior to such time, such provision shall be severed herefrom and shall be 
ineffective with respect to ULC Shares that are Pledged Securities without otherwise invalidating 
or rendering unenforceable this Agreement or invalidating or rendering unenforceable such 
provision insofar as it relates to Pledged Securities that are not ULC Shares.  Except upon the 
exercise of rights of the Collateral Agent to sell, transfer or otherwise dispose of ULC Shares in 
accordance with this Agreement, such Pledgor shall not cause or permit, or enable an issuer that 
is a ULC to cause or permit, the Collateral Agent to: (a) be registered as a shareholder or member 
of such issuer; (b) have any notation entered in its favor in the share register of such issuer; (c) be 
held out as a shareholder or member of such issuer; (d) receive, directly or indirectly, any 
dividends, property or other distributions from such issuer by reason of the Collateral Agent 
holding a security interest in the ULC Shares; or (e) act as a shareholder of such issuer, or exercise 
any rights of a shareholder, including the right to attend a meeting of shareholders of such issuer 
or to vote the ULC Shares. 

ARTICLE VI 
 

CERTAIN PROVISIONS CONCERNING INTELLECTUAL 
PROPERTY COLLATERAL 

SECTION 6.1. Grant of Intellectual Property License.  For the purpose of 
enabling the Collateral Agent, during the continuance of an Event of Default, to exercise rights 
and remedies under Article IX hereof at such time as the Collateral Agent shall be lawfully entitled 
to exercise such rights and remedies, and for no other purpose, subject to the DIP Orders, each 
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Pledgor hereby grants to the Collateral Agent, an irrevocable, non-exclusive license to use, assign, 
license or sublicense any of the Intellectual Property Collateral of such Pledgor, wherever the same 
may be located.  Such license shall include access to all media in which any of the licensed items 
may be recorded or stored and to all computer programs used for the compilation or printout 
hereof. 

SECTION 6.2. Protection of Collateral Agent’s Security.  On a continuing 
basis, each Pledgor shall, subject to the DIP Orders and at its sole cost and expense, (i) promptly 
following its becoming aware thereof, notify the Collateral Agent of any adverse determination in 
any proceeding or the institution of any proceeding in any federal, state, provincial, territorial or 
local court or administrative body or in the United States Patent and Trademark Office, the United 
States Copyright Office or the Canadian Intellectual Property Office regarding any Material 
Intellectual Property Collateral, including such Pledgor’s right to register such Material 
Intellectual Property Collateral or its right to keep and maintain such registration in full force and 
effect, (ii) maintain all Material Intellectual Property Collateral, (iii) not permit to lapse or become 
abandoned any Material Intellectual Property Collateral, and not settle or compromise any pending 
or future litigation or administrative proceeding with respect to any such Material Intellectual 
Property Collateral except as shall be consistent with commercially reasonable business judgment, 
(iv) upon such Pledgor obtaining knowledge thereof, promptly notify the Collateral Agent in 
writing of any event which may be reasonably expected to materially and adversely affect the 
value or utility of any Material Intellectual Property Collateral or the rights and remedies of the 
Collateral Agent in relation thereto including a levy or threat of levy or any legal process against 
any Material Intellectual Property Collateral, (v) not license any Intellectual Property Collateral 
other than non-exclusive licenses entered into by such Pledgor in, or incidental to, the ordinary 
course of business, or amend or permit the amendment of any of the Intellectual Property Licenses 
in a manner that materially and adversely affects the right to receive payments thereunder, or in 
any manner that would materially impair the value of any Intellectual Property Collateral or the 
First Priority Lien on and security interest in the Intellectual Property Collateral created therein 
hereby, without the consent of the Collateral Agent, (vi) diligently keep adequate records 
respecting all Intellectual Property Collateral and (vii) furnish to the Collateral Agent from time 
to time upon the Collateral Agent’s request therefor reasonably detailed statements and amended 
schedules further identifying and describing the Intellectual Property Collateral and such other 
materials evidencing or reports pertaining to any Intellectual Property Collateral as the Collateral 
Agent may from time to time request. 

SECTION 6.3. After-Acquired Property.  If any Pledgor shall at any time after 
the date hereof (i) obtain any rights to any additional Intellectual Property Collateral or (ii) become 
entitled to the benefit of any additional Intellectual Property Collateral or any renewal or extension 
thereof, including any reissue, division, continuation, or continuation-in-part of any Intellectual 
Property Collateral, or any improvement on any Intellectual Property Collateral, or if any intent-
to use trademark application is no longer Excluded Property, the provisions hereof shall 
automatically apply thereto and any such item enumerated in the preceding clause (i) or (ii) shall 
automatically constitute Intellectual Property Collateral as if such would have constituted 
Intellectual Property Collateral at the time of execution hereof and be subject to the First Priority 
Lien and security interest created by this Agreement without further action by any party.  Each 
Pledgor shall promptly provide to the Collateral Agent written notice of any of the foregoing and 
confirm the attachment of the First Priority Lien and security interest created by this Agreement 
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to any rights described in clauses (i) and (ii) above by execution of an instrument in form 
reasonably acceptable to the Collateral Agent and the filing of any instruments or statements as 
shall be reasonably necessary to create, preserve, protect or perfect the Collateral Agent’s security 
interest in such Intellectual Property Collateral.  Further, each Pledgor authorizes the Collateral 
Agent to modify this Agreement by amending Schedules 11(a) and 11(b) to the Perfection 
Certificate to include any Intellectual Property Collateral of such Pledgor acquired or arising after 
the date hereof. 

SECTION 6.4. Litigation.  Unless there shall occur and be continuing any Event 
of Default, each Pledgor shall have the right to commence and prosecute in its own name, as the 
party in interest, for its own benefit and at the sole cost and expense of the Pledgors, such 
applications for protection of the Intellectual Property Collateral and suits, proceedings or other 
actions to prevent the infringement, counterfeiting, unfair competition, misappropriation, dilution, 
diminution in value or other damage as are necessary to protect the Intellectual Property Collateral.  
Upon the occurrence and during the continuance of any Event of Default, the Collateral Agent 
shall have the right but shall in no way be obligated to file and prosecute applications for protection 
of the Intellectual Property Collateral and/or bring suit in the name of any Pledgor, the Collateral 
Agent or the Secured Parties to enforce the Intellectual Property Collateral and any Intellectual 
Property License.  In the event of such suit, each Pledgor shall, at the reasonable request of the 
Collateral Agent, do any and all lawful acts and execute any and all documents requested by the 
Collateral Agent in aid of such enforcement and the Pledgors shall promptly reimburse and 
indemnify the Collateral Agent for all costs and expenses incurred by the Collateral Agent in the 
exercise of its rights under this Section 6.4.  In the event that the Collateral Agent shall elect not 
to bring suit to enforce the Intellectual Property Collateral, each Pledgor agrees, at the reasonable 
request of the Collateral Agent, to take all commercially reasonable actions necessary, whether by 
suit, proceeding or other action, to prevent the infringement, counterfeiting, unfair competition, 
dilution, diminution in value of or other damage to any of the Intellectual Property Collateral by 
any person. 

ARTICLE VII 
 

CERTAIN PROVISIONS CONCERNING RECEIVABLES 

SECTION 7.1. Maintenance of Records.  Each Pledgor shall keep and maintain 
at its own cost and expense complete records of each Receivable, in a manner consistent with 
prudent business practice, including records of all payments received, all credits granted thereon, 
all merchandise returned and all other documentation relating thereto.  Each Pledgor shall, at such 
Pledgor’s sole cost and expense, upon the Collateral Agent’s demand made at any time after the 
occurrence and during the continuance of any Event of Default, deliver all tangible evidence of 
Receivables, including all documents evidencing Receivables and any books and records relating 
thereto to the Collateral Agent or to its representatives (copies of which evidence and books and 
records may be retained by such Pledgor).  Upon the occurrence and during the continuance of any 
Event of Default, the Collateral Agent may transfer a full and complete copy of any Pledgor’s 
books, records, credit information, reports, memoranda and all other writings relating to the 
Receivables to and for the use by any person that has acquired or is contemplating acquisition of 
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an interest in the Receivables or the Collateral Agent’s security interest therein without the consent 
of any Pledgor. 

SECTION 7.2. Legend.  Each Pledgor shall legend, at the request of the 
Collateral Agent and in form and manner satisfactory to the Collateral Agent, the Receivables and 
the other books, records and documents of such Pledgor evidencing or pertaining to the 
Receivables with an appropriate reference to the fact that the Receivables have been assigned to 
the Collateral Agent for the benefit of the Secured Parties and that the Collateral Agent has a 
security interest therein. 

SECTION 7.3. Modification of Terms, etc.  No Pledgor shall rescind or cancel 
any obligations evidenced by any Receivable or modify any term thereof or make any adjustment 
with respect thereto except in the ordinary course of business consistent with prudent business 
practice, or extend or renew any such obligations except in the ordinary course of business 
consistent with prudent business practice or compromise or settle any dispute, claim, suit or legal 
proceeding relating thereto or sell any Receivable or interest therein except in the ordinary course 
of business consistent with prudent business practice without the prior written consent of the 
Collateral Agent.  Each Pledgor shall timely fulfill all obligations on its part to be fulfilled under 
or in connection with the Receivables. 

SECTION 7.4. Collection.  Each Pledgor shall cause to be collected from the 
Account Debtor of each of the Receivables, as and when due in the ordinary course of business 
and consistent with prudent business practice (including Receivables that are delinquent, such 
Receivables to be collected in accordance with generally accepted commercial collection 
procedures), any and all amounts owing under or on account of such Receivable, and apply 
forthwith upon receipt thereof all such amounts as are so collected to the outstanding balance of 
such Receivable, except that any Pledgor may, with respect to a Receivable, allow in the ordinary 
course of business (i) a refund or credit due as a result of returned or damaged or defective 
merchandise and (ii) such extensions of time to pay amounts due in respect of Receivables and 
such other modifications of payment terms or settlements in respect of Receivables as shall be 
commercially reasonable in the circumstances, all in accordance with such Pledgor’s ordinary 
course of business consistent with its collection practices as in effect from time to time.  The costs 
and expenses (including attorneys’ fees) of collection, in any case, whether incurred by any 
Pledgor, the Collateral Agent or any Secured Party, shall be paid by the Pledgors. 

ARTICLE VIII 
 

TRANSFERS 

SECTION 8.1. Transfers of Pledged Collateral.  No Pledgor shall sell, convey, 
assign or otherwise dispose of, or grant any option with respect to, any of the Pledged Collateral 
pledged by it hereunder except as permitted by the Credit Agreement. 
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ARTICLE IX 
 

REMEDIES 

SECTION 9.1. Remedies.  Upon the occurrence and during the continuance of 
any Event of Default, the Collateral Agent shall, at the direction of the Required Lenders, exercise 
in respect of the Pledged Collateral, in addition to the other rights and remedies provided under 
the applicable law or otherwise available to it (subject, in each case, to the DIP Orders), the 
following remedies: 

(i) Personally, or by agents or attorneys, immediately take possession of the 
Pledged Collateral or any part thereof, from any Pledgor or any other person who then has 
possession of any part thereof with or without notice or process of law, and for that purpose 
may enter upon any Pledgor’s premises where any of the Pledged Collateral is located, 
remove such Pledged Collateral, remain present at such premises to receive copies of all 
communications and remittances relating to the Pledged Collateral and use in connection 
with such removal and possession any and all services, supplies, aids and other facilities 
of any Pledgor; 

(ii) Demand, sue for, collect or receive any money or property at any time 
payable or receivable in respect of the Pledged Collateral including instructing the obligor 
or obligors on any agreement, instrument or other obligation constituting part of the 
Pledged Collateral to make any payment required by the terms of such agreement, 
instrument or other obligation directly to the Collateral Agent, and in connection with any 
of the foregoing, compromise, settle, extend the time for payment and make other 
modifications with respect thereto; provided, however, that in the event that any such 
payments are made directly to any Pledgor, prior to receipt by any such obligor of such 
instruction, such Pledgor shall segregate all amounts received pursuant thereto in trust for 
the benefit of the Collateral Agent and shall promptly (but in no event later than one (1) 
Business Day after receipt thereof) pay such amounts to the Collateral Agent; 

(iii) Sell, assign, grant a license to use or otherwise liquidate, or direct any 
Pledgor to sell, assign, grant a license to use or otherwise liquidate, any and all investments 
made in whole or in part with the Pledged Collateral or any part thereof, and take 
possession of the proceeds of any such sale, assignment, license or liquidation; 

(iv) Take possession of the Pledged Collateral or any part thereof, by directing 
any Pledgor in writing to deliver the same to the Collateral Agent at any place or places so 
designated by the Collateral Agent, in which event such Pledgor shall at its own expense: 
(A) forthwith cause the same to be moved to the place or places designated by the Collateral 
Agent and therewith delivered to the Collateral Agent, (B) store and keep any Pledged 
Collateral so delivered to the Collateral Agent at such place or places pending further action 
by the Collateral Agent and (C) while the Pledged Collateral shall be so stored and kept, 
provide such security and maintenance services as shall be necessary to protect the same 
and to preserve and maintain them in good condition.  Each Pledgor’s obligation to deliver 
the Pledged Collateral as contemplated in this Section 9.1(iv) is of the essence hereof.  
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Upon application to a court of equity having jurisdiction, the Collateral Agent shall be 
entitled to a decree requiring specific performance by any Pledgor of such obligation; 

(v) Withdraw all moneys, instruments, securities and other property in any 
bank, financial securities, deposit or other account of any Pledgor constituting Pledged 
Collateral for application to the Secured Obligations as provided in Article X hereof; 

(vi) Retain and apply the Distributions to the Secured Obligations as provided 
in Article X hereof or as otherwise provided for in the DIP Orders; 

(vii) Exercise any and all rights as beneficial and legal owner of the Pledged 
Collateral, including perfecting assignment of and exercising any and all voting, 
consensual and other rights and powers with respect to any Pledged Collateral; and 

(viii) Exercise all the rights and remedies of a secured party under the UCC 
(whether or not the UCC has been enacted in the location where the action is taken), and 
the Collateral Agent, acting at the direction of the Required Lenders, shall without notice 
except as specified in Section 9.2 hereof or as required by mandatory provisions of law, 
sell, assign or grant a license to use the Pledged Collateral or any part thereof in one or 
more parcels at public or private sale, at any exchange, broker’s board or at any of the 
Collateral Agent’s offices or elsewhere, for cash, on credit or for future delivery, and at 
such time or times, at such price or prices and upon such other terms as the Collateral 
Agent, acting at the direction of the Required Lenders, may deem commercially reasonable 
irrespective of the impact of any such sales on the market price of the Pledged Collateral.  
The Collateral Agent or any other Secured Party or any of their respective Affiliates may 
be the purchaser, licensee, assignee or recipient of the Pledged Collateral or any part thereof 
at any such sale and shall be entitled (with the consent of the Collateral Agent, which may 
be withheld in its discretion), for the purpose of bidding and making settlement or payment 
of the purchase price for all or any portion of the Pledged Collateral sold, assigned or 
licensed at such sale, to use and apply any of the Secured Obligations owed to such person 
as a credit on account of the purchase price of the Pledged Collateral or any part thereof 
payable by such person at such sale.  Upon any sale of the Pledged Collateral by the 
Collateral Agent (including pursuant to a power of sale granted by statue or under a judicial 
proceeding), the receipt of the Collateral Agent or of the officer making the sale shall be 
sufficient discharge to the purchaser or purchasers of the Pledged Collateral so sold and 
such purchaser or purchasers shall not be obligated to see to the application of any part of 
the purchase money paid to the Collateral Agent or such officer or be answerable in any 
way for the misapplication thereof.  Each purchaser, assignee, licensee or recipient at any 
such sale shall acquire the property sold, assigned or licensed absolutely free from any 
claim or right on the part of any Pledgor, and each Pledgor hereby waives, to the fullest 
extent permitted by law, all rights of redemption, stay and/or appraisal which it now has or 
may at any time in the future have under any rule of law or statute now existing or hereafter 
enacted.  The Collateral Agent shall not be obligated to make any sale of the Pledged 
Collateral or any part thereof regardless of notice of sale having been given.  The Collateral 
Agent may adjourn any public or private sale from time to time by announcement at the 
time and place fixed therefor, and such sale may, without further notice, be made at the 
time and place to which it was so adjourned.  Each Pledgor hereby waives, to the fullest 
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extent permitted by law, any claims against the Collateral Agent arising by reason of the 
fact that the price at which the Pledged Collateral or any part thereof may have been sold, 
assigned or licensed at such a private sale was less than the price which might have been 
obtained at a public sale, even if the Collateral Agent accepts the first offer received and 
does not offer such Pledged Collateral to more than one offeree.  The Collateral Agent may 
disclaim any warranty, as to time or as to any other matter, in connection with such sale or 
other disposition, and its doing so shall not be considered adversely to affect the 
commercial reasonableness of such sale or other disposition. 

SECTION 9.2. Notice of Sale.  Each Pledgor acknowledges and agrees that, to 
the extent notice of sale or other disposition of the Pledged Collateral or any part thereof shall be 
required by law and unless the Pledged Collateral is perishable or threatens to decline speedily in 
value, or is of a type customarily sold on a recognized market (in which case the Collateral Agent 
shall endeavor to provide notice; provided that failure to provide such notice shall not affect the 
validity of any sale or other disposition), ten (10) days’ prior notice to such Pledgor of the time 
and place of any public sale or of the time after which any private sale or other intended disposition 
is to take place shall be commercially reasonable notification of such matters.  No notification 
need be given to any Pledgor if it has signed, after the occurrence of an Event of Default, a 
statement renouncing or modifying any right to notification of sale or other intended disposition. 

SECTION 9.3. Waiver of Notice and Claims.  Each Pledgor hereby waives, to 
the fullest extent permitted by applicable law, notice or judicial hearing in connection with the 
Collateral Agent’s taking possession or the Collateral Agent’s disposition of the Pledged Collateral 
or any part thereof, including any and all prior notice and hearing for any prejudgment remedy or 
remedies and any such right which such Pledgor would otherwise have under law, and each 
Pledgor hereby further waives, to the fullest extent permitted by applicable law: (i) all damages 
occasioned by such taking of possession, (ii) all other requirements as to the time, place and terms 
of sale or other requirements with respect to the enforcement of the Collateral Agent’s rights 
hereunder and (iii) all rights of redemption, appraisal, valuation, stay, extension or moratorium 
now or hereafter in force under any applicable law.  The Collateral Agent shall not be liable for 
any incorrect or improper payment made pursuant to this Article IX in the absence of gross 
negligence or willful misconduct on the part of the Collateral Agent as determined by a court of 
competent jurisdiction in a final and non-appealable decision.  Any sale of, or the grant of options 
to purchase, or any other realization upon, any Pledged Collateral shall operate to divest all right, 
title, interest, claim and demand, either at law or in equity, of the applicable Pledgor therein and 
thereto, and shall be a perpetual bar both at law and in equity against such Pledgor and against any 
and all persons claiming or attempting to claim the Pledged Collateral so sold, optioned or realized 
upon, or any part thereof, from, through or under such Pledgor. 

SECTION 9.4. Certain Sales of Pledged Collateral. 

(a) Each Pledgor recognizes that, by reason of certain prohibitions contained in 
law, rules, regulations or orders of any Governmental Authority, the Collateral Agent may be 
compelled, with respect to any sale of all or any part of the Pledged Collateral, to limit purchasers 
to those who meet the requirements of such Governmental Authority.  Each Pledgor acknowledges 
that any such sales may be at prices and on terms less favorable to the Collateral Agent than those 
obtainable through a public sale without such restrictions, and, notwithstanding such 
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circumstances, agrees that any such restricted sale shall be deemed to have been made in a 
commercially reasonable manner and that, except as may be required by applicable law, the 
Collateral Agent shall have no obligation to engage in public sales. 

(b) Each Pledgor recognizes that, by reason of certain prohibitions contained in 
the Securities Act, and applicable state securities laws, the Collateral Agent may be compelled, 
with respect to any sale of all or any part of the Securities Collateral and Investment Property, to 
limit purchasers to persons who will agree, among other things, to acquire such Securities 
Collateral or Investment Property for their own account, for investment and not with a view to the 
distribution or resale thereof.  Each Pledgor acknowledges that any such private sales may be at 
prices and on terms less favorable to the Collateral Agent than those obtainable through a public 
sale without such restrictions (including a public offering made pursuant to a registration statement 
under the Securities Act), and, notwithstanding such circumstances, agrees that any such private 
sale shall be deemed to have been made in a commercially reasonable manner and that the 
Collateral Agent shall have no obligation to engage in public sales and no obligation to delay the 
sale of any Securities Collateral or Investment Property for the period of time necessary to permit 
the issuer thereof to register it for a form of public sale requiring registration under the Securities 
Act or under applicable state securities laws, even if such issuer would agree to do so. 

(c) Notwithstanding the foregoing, each Pledgor shall, upon the occurrence and 
during the continuance of any Event of Default, at the reasonable request of the Collateral Agent 
and the Secured Parties, for the benefit of the Collateral Agent and the Secured Parties, cause any 
registration, qualification under or compliance with any Federal or state securities law or laws to 
be effected with respect to all or any part of the Securities Collateral as soon as practicable and at 
the sole cost and expense of the Pledgors.  Each Pledgor will use its best efforts to cause such 
registration to be effected (and be kept effective) and will use its best efforts to cause such 
qualification and compliance to be effected (and be kept effective) as may be so requested and as 
would permit or facilitate the sale and distribution of such Securities Collateral including 
registration under the Securities Act (or any similar statute then in effect), appropriate 
qualifications under applicable blue sky or other state securities laws and appropriate compliance 
with all other requirements of any Governmental Authority.  Each Pledgor shall cause the 
Collateral Agent to be kept advised in writing as to the progress of each such registration, 
qualification or compliance and as to the completion thereof, shall furnish to the Collateral Agent 
such number of prospectuses, offering circulars or other documents incident thereto as the 
Collateral Agent from time to time may request, and shall indemnify and shall cause the issuer of 
the Securities Collateral to indemnify the Collateral Agent and all others participating in the 
distribution of such Securities Collateral against all claims, losses, damages and liabilities caused 
by any untrue statement (or alleged untrue statement) of a material fact contained therein (or in 
any related registration statement, notification or the like) or by any omission (or alleged omission) 
to state therein (or in any related registration statement, notification or the like) a material fact 
required to be stated therein or necessary to make the statements therein not misleading. 

(d) If the Collateral Agent determines to exercise its right to sell any or all of 
the Securities Collateral or Investment Property, upon written request, the applicable Pledgor shall 
from time to time furnish to the Collateral Agent all such information as the Collateral Agent may 
request in order to determine the number of securities included in the Securities Collateral or 
Investment Property which may be sold by the Collateral Agent as exempt transactions under the 
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Securities Act and the rules of the Securities and Exchange Commission thereunder, as the same 
are from time to time in effect. 

(e) Each Pledgor further agrees that a breach of any of the covenants contained 
in this Section 9.4 will cause irreparable injury to the Collateral Agent and the other Secured 
Parties, that the Collateral Agent and the other Secured Parties have no adequate remedy at law in 
respect of such breach and, as a consequence, that each and every covenant contained in this 
Section 9.4 shall be specifically enforceable against such Pledgor, and such Pledgor hereby waives 
and agrees not to assert any defenses against an action for specific performance of such covenants 
except for a defense that no Event of Default has occurred and is continuing. 

SECTION 9.5. No Waiver; Cumulative Remedies. 

(a) No failure on the part of the Collateral Agent to exercise, no course of 
dealing with respect to, and no delay on the part of the Collateral Agent in exercising, any right, 
power or remedy hereunder shall operate as a waiver thereof; nor shall any single or partial exercise 
of any such right, power, privilege or remedy hereunder preclude any other or further exercise 
thereof or the exercise of any other right, power, privilege or remedy; nor shall the Collateral Agent 
be required to look first to, enforce or exhaust any other security, collateral or guaranties.  All 
rights and remedies herein provided are cumulative and are not exclusive of any rights or remedies 
provided by law or otherwise available. 

(b) In the event that the Collateral Agent shall have instituted any proceeding 
to enforce any right, power, privilege or remedy under this Agreement or any other Loan 
Document by foreclosure, sale, entry or otherwise, and such proceeding shall have been 
discontinued or abandoned for any reason or shall have been determined adversely to the Collateral 
Agent, then and in every such case, the Pledgors, the Collateral Agent and each other Secured 
Party shall be restored to their respective former positions and rights hereunder with respect to the 
Pledged Collateral, and all rights, remedies, privileges and powers of the Collateral Agent and the 
other Secured Parties shall continue as if no such proceeding had been instituted. 

SECTION 9.6. Certain Additional Actions Regarding Intellectual Property.  If 
any Event of Default shall have occurred and be continuing, in addition to the irrevocable license 
granted to the Collateral Agent pursuant to Section 6.1 hereof, upon the written demand of the 
Collateral Agent, each Pledgor shall execute and deliver to the Collateral Agent an assignment or 
assignments of the Intellectual Property Collateral and such other documents as are necessary or 
appropriate to carry out the intent and purposes hereof.  Within five (5) Business Days of written 
notice thereafter from the Collateral Agent, each Pledgor shall make available to the Collateral 
Agent, to the extent within such Pledgor’s power and authority, such personnel in such Pledgor’s 
employ on the date of the Event of Default as the Collateral Agent may reasonably designate to 
permit such Pledgor to continue, directly or indirectly, to produce, advertise and sell the products 
and services sold by such Pledgor, and such persons shall be available to perform their prior 
functions on the Collateral Agent’s behalf. 

SECTION 9.7. Actions Requiring Regulatory Approval.  Notwithstanding 
anything to the contrary contained herein, the Secured Parties shall not take any action that would 
constitute or result in any assignment of the Communications Licenses or transfer of control or 
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voting rights of any Pledgor or of any entity the Equity Interests of which are owned by any Pledgor 
if such assignment or transfer of control or voting rights would require, under then existing law 
(including Communications Laws), the prior approval of the FCC, ISED, the CRTC or any other 
applicable Governmental Authority, without first obtaining such approval of the FCC, ISED, the 
CRTC or such other Governmental Authority.  Each Pledgor agrees to take any lawful action which 
the Collateral Agent may reasonably request in order to obtain from the FCC, ISED, the CRTC or 
any other relevant Governmental Authority such approval as may be necessary to enable the 
Collateral Agent to enjoy the full rights and benefits granted to the Collateral Agent and the 
Secured Parties by this Agreement and the other Loan Documents, including specifically, after the 
occurrence and during the continuance of an Event of Default, the use of such Pledgor’s best efforts 
to assist in obtaining any required approval of the FCC, ISED, the CRTC and any other 
Governmental Authority that is then required under Communications Laws or under any other law 
for any action or transaction contemplated by this Agreement and the other Loan Documents, 
including without limitation, sharing with the Collateral Agent any FCC registration numbers and 
preparing, certifying and preparing, certifying and filing (or causing to be prepared, certified and 
filed) with the FCC, ISED, the CRTC or any other Governmental Authority any portion of any 
application or applications for consent to the assignment of any Pledged Collateral that is a 
Communications License or transfer of control of any Pledgor or of any entity the Equity Interests 
of which are owned by any Pledgor, in each case required to be filed under Communications Laws 
for approval of any sale or transfer of Pledged Collateral and/or the Communications Licenses.  
Each Pledgor further agrees that, because of the unique nature of its undertaking in this Section 
9.7, the same may be specifically enforced, and it hereby waives, and agrees to waive, any claim 
or defense that the Collateral Agent or the Secured Parties would have an adequate remedy at law 
for the breach of this undertaking and any requirement for the posting of bond or other security.  
This Section 9.7 shall not be deemed to limit any other rights of the Collateral Agent and the 
Lenders available under applicable law and consistent with the Communications Act or other 
Communications Law. 

ARTICLE X 
 

APPLICATION OF PROCEEDS 

SECTION 10.1. Application of Proceeds.  The proceeds received by the 
Collateral Agent in respect of any sale of, collection from or other realization upon all or any part 
of the Pledged Collateral pursuant to the exercise by the Collateral Agent of its remedies shall be 
applied, together with any other sums then held by the Collateral Agent pursuant to this 
Agreement, subject to and in accordance with the Credit Agreement and the terms of the DIP 
Orders. 

ARTICLE XI 
 

MISCELLANEOUS 

SECTION 11.1. Concerning Collateral Agent. 
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(a) The actions of the Collateral Agent hereunder are subject to the provisions 
of the Credit Agreement and the terms of the DIP Orders.  The Collateral Agent shall have the 
right hereunder to make demands, to give notices, to exercise or refrain from exercising any rights, 
and to take or refrain from taking action (including the release or substitution of the Pledged 
Collateral), in accordance with this Agreement and the Credit Agreement. The Collateral Agent 
may employ agents and attorneys-in-fact in connection herewith and shall not be liable for the 
negligence or misconduct of any such agents or attorneys-in-fact selected by it in good faith.  The 
Collateral Agent may resign and a successor Collateral Agent may be appointed in the manner 
provided in the Credit Agreement.  Upon the acceptance of any appointment as the Collateral 
Agent by a successor Collateral Agent, that successor Collateral Agent shall thereupon succeed to 
and become vested with all the rights, powers, privileges and duties of the retiring Collateral Agent 
under this Agreement, and the retiring Collateral Agent shall thereupon be discharged from its 
duties and obligations under this Agreement.  After any retiring Collateral Agent’s resignation, the 
provisions hereof shall inure to its benefit as to any actions taken or omitted to be taken by it under 
this Agreement while it was the Collateral Agent. 

(b) Beyond the exercise of reasonable care in the custody and preservation 
thereof, the Collateral Agent will have no duty as to any Pledged Collateral in its possession or 
control or in the possession or control of any subagent or bailee or any income therefrom or as to 
the preservation of rights against prior parties or any other rights pertaining thereto.  The Collateral 
Agent shall be deemed to have exercised reasonable care in the custody and preservation of the 
Pledged Collateral in its possession if such Pledged Collateral is accorded treatment substantially 
equivalent to that which the Collateral Agent, in its individual capacity, accords its own property 
consisting of similar instruments or interests, it being understood that neither the Collateral Agent 
nor any of the Secured Parties shall have responsibility for (i) ascertaining or taking action with 
respect to calls, conversions, exchanges, maturities, tenders or other matters relating to any 
Securities Collateral, whether or not the Collateral Agent or any other Secured Party has or is 
deemed to have knowledge of such matters or (ii) taking any necessary steps to preserve rights 
against any person with respect to any Pledged Collateral. 

(c) The Collateral Agent shall be entitled to rely upon any written notice, 
statement, certificate, order or other document or any telephone message believed by it to be 
genuine and correct and to have been signed, sent or made by the proper person, and, with respect 
to all matters pertaining to this Agreement and its duties hereunder and thereunder, upon advice of 
counsel selected by it. 

SECTION 11.2. Collateral Agent May Perform; Collateral Agent Appointed 
Attorney-in-Fact.  In all cases subject to and in accordance with the terms of the DIP Orders, if 
any Pledgor shall fail to perform any covenants contained in this Agreement (including such 
Pledgor’s covenants to (i) pay the premiums in respect of all required insurance policies hereunder, 
(ii) pay and discharge any taxes, assessments and special assessments, levies, fees and 
governmental charges imposed upon or assessed against, and landlords’, carriers’, mechanics’, 
workmen’s, repairmen’s, laborers’, materialmen’s, suppliers’ and ware-housemen’s Liens and 
other claims arising by operation of law against, all or any portion of the Pledged Collateral, (iii) 
make repairs, (iv) discharge Liens or (v) pay or perform any obligations of such Pledgor under any 
Pledged Collateral) or if any representation or warranty on the part of any Pledgor contained herein 
shall be breached, the Collateral Agent may (but shall not be obligated to) do the same or cause it 
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to be done or remedy any such breach, and may expend funds for such purpose; provided, however, 
that the Collateral Agent shall in no event be bound to inquire into the validity of any tax, Lien, 
imposition or other obligation which such Pledgor fails to pay or perform as and when required 
hereby and which such Pledgor does not contest in accordance with the provisions of the Credit 
Agreement.  Any and all amounts so expended by the Collateral Agent shall be paid by the 
Pledgors, subject to the DIP Orders, the Cash Management Order and any other order of the 
Bankruptcy Court entered in connection with the Cases.  Neither the provisions of this Section 
11.2 nor any action taken by the Collateral Agent pursuant to the provisions of this Section 11.2 
shall prevent any such failure to observe any covenant contained in this Agreement nor any breach 
of representation or warranty from constituting an Event of Default.  Subject to and in accordance 
with the terms of the DIP Orders, each Pledgor hereby appoints the Collateral Agent its attorney-
in-fact, with full power and authority in the place and stead of such Pledgor and in the name of 
such Pledgor, or otherwise, from time to time in the Collateral Agent’s discretion to take any action 
and to execute any instrument consistent with the terms of this Agreement and the other Security 
Documents which the Collateral Agent may deem necessary or advisable to accomplish the 
purposes hereof (but the Collateral Agent shall not be obligated to and shall have no liability to 
such Pledgor or any third party for failure to so do or take action).  The foregoing grant of authority 
is a power of attorney coupled with an interest and such appointment shall be irrevocable for the 
term hereof.  Each Pledgor hereby ratifies all that such attorney shall lawfully do or cause to be 
done by virtue hereof. 

SECTION 11.3. Continuing Security Interest; Assignment.  This Agreement 
shall create a continuing security interest in the Pledged Collateral and shall, subject to the DIP 
Orders, (i) be binding upon the Pledgors, their respective successors and assigns and (ii) inure, 
together with the rights and remedies of the Collateral Agent hereunder, to the benefit of the 
Collateral Agent and the other Secured Parties and each of their respective successors, transferees 
and assigns.  No other persons (including any other creditor of any Pledgor) shall have any interest 
herein or any right or benefit with respect hereto.  Without limiting the generality of the foregoing 
clause (ii), any Secured Party may assign or otherwise transfer any indebtedness held by it secured 
by this Agreement to any other person, and such other person shall thereupon become vested with 
all the benefits in respect thereof granted to such Secured Party, herein or otherwise, subject 
however, to the provisions of the Credit Agreement and any order of the Bankruptcy Court.  
Subject to the DIP Orders, each of the Pledgors agrees that its obligations hereunder and the 
security interest created hereunder shall continue to be effective or be reinstated, as applicable, if 
at any time payment, or any part thereof, of all or any part of the Secured Obligations is rescinded 
or must otherwise be restored by the Secured Party upon the bankruptcy or reorganization of any 
Pledgor or otherwise. 

SECTION 11.4. Termination; Release.  When all the Secured Obligations have 
been paid in full and the Commitments of the Lenders to make any Loan under the Credit 
Agreement shall have expired or been terminated for any reason, the Pledged Collateral shall be 
released from the First Priority Lien of this Agreement. Upon such release or any release of 
Pledged Collateral or any part thereof the Collateral Agent shall, upon the written request and at 
the sole cost and expense of the Pledgors, assign, transfer and deliver to Pledgor, against receipt 
and without recourse to or warranty by the Collateral Agent except as to the fact that the Collateral 
Agent has not encumbered the released assets, such of the Pledged Collateral or any part thereof 
to be released (in the case of a release) as may be in possession of the Collateral Agent and as shall 
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not have been sold or otherwise applied pursuant to the terms hereof, and, with respect to any other 
Pledged Collateral, proper documents and instruments (including UCC-3 termination financing 
statements or releases) acknowledging the termination hereof or the release of such Pledged 
Collateral, as the case may be. 

SECTION 11.5. Modification in Writing.  No amendment, modification, 
supplement, termination or waiver of or to any provision hereof, nor consent to any departure by 
any Pledgor therefrom, shall be effective unless the same shall be made in accordance with the 
terms of the Credit Agreement and the DIP Orders or as otherwise provided herein and unless in 
writing and signed by the Collateral Agent.  Any amendment, modification or supplement of or to 
any provision hereof, any waiver of any provision hereof and any consent to any departure by any 
Pledgor from the terms of any provision hereof in each case shall be effective only in the specific 
instance and for the specific purpose for which made or given.  Except where notice is specifically 
required by this Agreement, no notice to or demand on any Pledgor in any case shall entitle any 
Pledgor to any other or further notice or demand in similar or other circumstances. 

SECTION 11.6. Notices.  Any notice or other communication herein required or 
permitted to be given shall be given in the manner and become effective as set forth in Section 
10.01 of the Credit Agreement. 

SECTION 11.7. Governing Law, Consent to Jurisdiction and Service of Process; 
Waiver of Jury Trial.  Sections 10.09 and 10.10 of the Credit Agreement is incorporated herein, 
mutatis mutandis, as if a part hereof. 

SECTION 11.8. Severability of Provisions.  Any provision hereof which is 
invalid, illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such invalidity, illegality or unenforceability without invalidating the remaining 
provisions hereof or affecting the validity, legality or enforceability of such provision in any other 
jurisdiction. 

SECTION 11.9. Execution in Counterparts.  This Agreement and any 
amendments, waivers, consents or supplements hereto may be executed in any number of 
counterparts and by different parties hereto in separate counterparts, each of which when so 
executed and delivered shall be deemed to be an original, but all such counterparts together shall 
constitute one and the same agreement. Section 10.06 of the Credit Agreement is incorporated 
herein, mutatis mutandis, as if a part hereof. 

SECTION 11.10. Business Days.  In the event any time period or any date 
provided in this Agreement ends or falls on a day other than a Business Day, then such time period 
shall be deemed to end and such date shall be deemed to fall on the next succeeding Business Day, 
and performance herein may be made on such Business Day, with the same force and effect as if 
made on such other day. 

SECTION 11.11. No Credit for Payment of Taxes or Imposition.  Such Pledgor 
shall not be entitled to any credit against the principal, premium, if any, or interest payable under 
the Credit Agreement, and such Pledgor shall not be entitled to any credit against any other sums 
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which may become payable under the terms thereof or hereof, by reason of the payment of any 
Tax on the Pledged Collateral or any part thereof. 

SECTION 11.12. No Claims Against Collateral Agent.  Nothing contained in this 
Agreement shall constitute any consent or request by the Collateral Agent, express or implied, for 
the performance of any labor or services or the furnishing of any materials or other property in 
respect of the Pledged Collateral or any part thereof, nor as giving any Pledgor any right, power 
or authority to contract for or permit the performance of any labor or services or the furnishing of 
any materials or other property in such fashion as would permit the making of any claim against 
the Collateral Agent in respect thereof or any claim that any Lien based on the performance of 
such labor or services or the furnishing of any such materials or other property is prior to the First 
Priority Lien hereof. 

SECTION 11.13. No Release.  Nothing set forth in this Agreement or any other 
Loan Document, nor the exercise by the Collateral Agent of any of the rights or remedies 
hereunder, shall relieve any Pledgor from the performance of any term, covenant, condition or 
agreement on such Pledgor’s part to be performed or observed under or in respect of any of the 
Pledged Collateral or from any liability to any person under or in respect of any of the Pledged 
Collateral or shall impose any obligation on the Collateral Agent or any other Secured Party to 
perform or observe any such term, covenant, condition or agreement on such Pledgor’s part to be 
so performed or observed or shall impose any liability on the Collateral Agent or any other Secured 
Party for any act or omission on the part of such Pledgor relating thereto or for any breach of any 
representation or warranty on the part of such Pledgor contained in this Agreement, the Credit 
Agreement or the other Loan Documents, or under or in respect of the Pledged Collateral or made 
in connection herewith or therewith.  Anything herein to the contrary notwithstanding, neither the 
Collateral Agent nor any other Secured Party shall have any obligation or liability under any 
contracts, agreements and other documents included in the Pledged Collateral by reason of this 
Agreement, nor shall the Collateral Agent or any other Secured Party be obligated to perform any 
of the obligations or duties of any Pledgor thereunder or to take any action to collect or enforce 
any such contract, agreement or other document included in the Pledged Collateral hereunder.  The 
obligations of each Pledgor contained in this Section 11.13 shall survive the termination hereof 
and the discharge of such Pledgor’s other obligations under this Agreement, the Credit Agreement 
and the other Loan Documents. 

SECTION 11.14. Obligations Absolute.  Subject to the entry by the Bankruptcy 
Court of the DIP Orders, all obligations of each Pledgor hereunder shall be absolute and 
unconditional irrespective of: 

(i) any bankruptcy, insolvency, reorganization, arrangement, readjustment, 
composition, liquidation or the like of any other Pledgor; 

(ii) any lack of validity or enforceability of the Credit Agreement or any other 
Loan Document, or any other agreement or instrument relating thereto; 

(iii) any change in the time, manner or place of payment of, or in any other term 
of, all or any of the Secured Obligations, or any other amendment or waiver of or any 
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consent to any departure from the Credit Agreement or any other Loan Document or any 
other agreement or instrument relating thereto; 

(iv) any pledge, exchange, release or non-perfection of any other collateral, or 
any release or amendment or waiver of or consent to any departure from any guarantee, for 
all or any of the Secured Obligations; 

(v) any exercise, non-exercise or waiver of any right, remedy, power or 
privilege under or in respect hereof, the Credit Agreement or any other Loan Document 
except as specifically set forth in a waiver granted pursuant to the provisions of Section 
11.5 hereof; or 

(vi) any other circumstances which might otherwise constitute a defense 
available to, or a discharge of, any Pledgor. 

SECTION 11.15. Bankruptcy Court Orders and Bankruptcy Code Control. In the 
event of a conflict between any terms and provisions set forth in this Agreement and those set forth 
in the Credit Agreement, the DIP Orders and/or the Bankruptcy Code, the terms and provisions of 
the Credit Agreement, the DIP Orders and/or the Bankruptcy Code, shall supersede and control 
the terms and provisions of this Agreement.  In the event of a conflict between any terms and 
provisions set forth in the Credit Agreement and those set forth in the DIP Orders and/or the 
Bankruptcy Code, the terms and provisions of the DIP Orders and/or the Bankruptcy Code shall 
supersede and control the terms and provisions of the Credit Agreement, and this Agreement. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.] 
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-Signature Page- 
Security Agreement 

 

IN WITNESS WHEREOF, each Pledgor and the Collateral Agent have caused this 
Agreement to be duly executed and delivered by their duly authorized officers as of the date first 
above written. 

LIGADO NETWORKS LLC, 
as Pledgor 

By:  
 Name:  
 Title:  
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-Signature Page- 
Security Agreement 

 

ATC TECHNOLOGIES, LLC  
LIGADO NETWORKS INC. OF VIRGINIA 
LIGADO NETWORKS BUILD LLC 
LIGADO NETWORKS SUBSIDIARY LLC 
ONE DOT SIX LLC  
ONE DOT SIX TVCC LLC  
LIGADO NETWORKS FINANCE LLC 
each as a Pledgor 
By:  
 Name:  
 Title:  
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-Signature Page- 
Security Agreement 

 

U.S. BANK TRUST COMPANY, 
NATIONAL ASSOCIATION,  
as Collateral Agent 

By:  
 Name:  
 Title:  
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Schedule 4.12 
Post-Closing Obligations 

1. Within the earlier of (x) thirty (30) days following the Closing Date and (y) the Final DIP 
Order Entry Date (as defined in the Credit Agreement), or such later date as the Collateral 
Agent may agree in its reasonable discretion, the Borrower shall deliver the Account Control 
Agreement in respect of the DIP Loan Proceeds Account, duly executed by the applicable 
Pledgor, the applicable Bank and the Collateral Agent, in form and substance reasonably 
acceptable to the Collateral Agent (which may, for the avoidance of doubt, be effectuated by 
an amendment to that certain Blocked Account Control Agreement, dated as of September 5, 
2023, by and among Ligado Networks, LLC, the agents party thereto and JPMorgan Chase 
Bank, N.A. in respect of the DIP Loan Proceeds Account, in form and substance reasonably 
acceptable to the Collateral Agent). 
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EXHIBIT 1 

 

[Form of] 

BORROWER’S ACKNOWLEDGMENT 

The undersigned hereby (i) acknowledges receipt of the Senior Secured Super-
Priority Debtor-in-Possession Security Agreement (as amended, amended and restated, 
supplemented or otherwise modified from time to time, the “Security Agreement;” capitalized 
terms used but not otherwise defined herein shall have the meanings assigned to such terms in the 
Security Agreement), dated as of January [ ], 2025, made by Ligado Networks LLC, a Delaware 
limited liability company, as a debtor and debtor in possession under Chapter 11 of the Bankruptcy 
Code (the “Borrower”), the Guarantors party thereto, each as a debtor and a debtor in possession 
under Chapter 11 of the Bankruptcy Code and U.S. Bank Trust Company, National Association, 
as Collateral Agent (in such capacity and together with any successors in such capacity, the 
“Collateral Agent”), (ii) agrees promptly to note on its books the security interests granted to the 
Collateral Agent and confirmed under the Security Agreement, (iii) agrees that it will comply with 
instructions of the Collateral Agent with respect to the applicable Securities Collateral (including 
all Equity Interests of the undersigned) without further consent by the applicable Pledgor, (iv) 
agrees to notify the Collateral Agent upon obtaining knowledge of any interest in favor of any 
person in the applicable Securities Collateral that is adverse to the interest of the Collateral Agent 
therein and (v) waives any right or requirement at any time hereafter to receive a copy of the 
Security Agreement in connection with the registration of any Securities Collateral thereunder in 
the name of the Collateral Agent or its nominee or the exercise of voting rights by the Collateral 
Agent or its nominee. 

[                                     ] 

By:  
 Name:  
 Title:  
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EXHIBIT 2 

[Form of] 

SECURITIES PLEDGE AMENDMENT 

This Securities Pledge Amendment, dated as of [            ], is delivered pursuant to 
Section 5.1 of the Senior Secured Super-Priority Debtor-in-Possession Security Agreement (as 
amended, amended and restated, supplemented or otherwise modified from time to time, the 
“Security Agreement;” capitalized terms used but not otherwise defined herein shall have the 
meanings assigned to such terms in the Security Agreement), dated as of January [ ], 2025, made 
by Ligado Networks LLC, a Delaware limited liability company, as a debtor and debtor in 
possession under Chapter 11 of the Bankruptcy Code (the “Borrower”), the Guarantors party 
thereto, each as a debtor and debtor in possession under Chapter 11 of the Bankruptcy Code and 
U.S. Bank Trust Company, National Association, as Collateral Agent (in such capacity and 
together with any successors in such capacity, the “Collateral Agent”).  The undersigned hereby 
agrees that this Securities Pledge Amendment may be attached to the Security Agreement and that 
the Pledged Securities and/or Intercompany Notes listed on this Securities Pledge Amendment 
shall be deemed to be and shall become part of the Pledged Collateral and shall secure all Secured 
Obligations. 

PLEDGED SECURITIES 

ISSUER 

CLASS  
OF STOCK 

OR 
INTERESTS 

PAR 
VALUE 

CERTIFICATE 
NO(S). 

NUMBER 
OF 

SHARES  
OR  

INTERESTS 

PERCENTAGE OF 
ALL ISSUED 
CAPITAL OR 

OTHER EQUITY 
INTERESTS OF 

ISSUER 
      

 
INTERCOMPANY NOTES 

ISSUER 
PRINCIPAL 
AMOUNT 

DATE OF 
ISSUANCE 

INTEREST  
RATE 

MATURITY 
DATE 

     

 
[                                     ], 
as Pledgor 

By:  
 Name:  
 Title:  
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AGREED TO AND ACCEPTED: 
 
U.S. BANK TRUST COMPANY, 
NATIONAL ASSOCIATION,  
as Collateral Agent 

By:  
 Name:  
 Title:  
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EXHIBIT 3 

[Form of] 

JOINDER AGREEMENT 

 [Name of New Pledgor] 
[Address of New Pledgor] 

[Date] 

Ladies and Gentlemen: 

Reference is made to the Senior Secured Super-Priority Debtor-in-Possession 
Security Agreement (as amended, amended and restated, supplemented or otherwise modified 
from time to time, the “Security Agreement;” capitalized terms used but not otherwise defined 
herein shall have the meanings assigned to such terms in the Security Agreement), dated as of 
January [ ], 2025, made by Ligado Networks LLC, a Delaware limited liability company, as a 
debtor and debtor in possession under Chapter 11 of the Bankruptcy Code (the “Borrower”), the 
Guarantors party thereto, each as a debtor and debtor in possession under Chapter 11 of the 
Bankruptcy Code, and U.S. Bank Trust Company, National Association, as Collateral Agent (in 
such capacity and together with any successors in such capacity, the “Collateral Agent”). 

This Joinder Agreement supplements the Security Agreement and is delivered by 
the undersigned, [                    ] (the “New Pledgor”), pursuant to Section 3.5 of the Security 
Agreement.  The New Pledgor hereby agrees to be bound as a Guarantor and as a Pledgor party to 
the Security Agreement by all of the terms, covenants and conditions set forth in the Security 
Agreement to the same extent that it would have been bound if it had been a signatory to the 
Security Agreement on the date of the Security Agreement.  The New Pledgor also hereby agrees 
to be bound as a party by all of the terms, covenants and conditions applicable to it set forth in 
Articles 5, 6 and 7 of the Credit Agreement to the same extent that it would have been bound if it 
had been a signatory to the Credit Agreement on the execution date of the Credit Agreement. 
Without limiting the generality of the foregoing, the New Pledgor hereby grants and pledges to the 
Collateral Agent, as collateral security for the full, prompt and complete payment and performance 
when due (whether at stated maturity, by acceleration or otherwise) of the Secured Obligations, a 
First Priority Lien on and security interest in, all of its right, title and interest in, to and under the 
Pledged Collateral and expressly assumes all obligations and liabilities of a Guarantor and Pledgor 
thereunder.  The New Pledgor hereby makes each of the representations and warranties and agrees 
to each of the covenants applicable to the Pledgors contained in the Security Agreement and the 
terms of the Credit Agreement. 
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Annexed hereto are supplements to each of the schedules to the Security Agreement 
and the Credit Agreement, as applicable, with respect to the New Pledgor.  Such supplements shall 
be deemed to be part of the Security Agreement or the Credit Agreement, as applicable. 

This Joinder Agreement and any amendments, waivers, consents or supplements 
hereto may be executed in any number of counterparts and by different parties hereto in separate 
counterparts, each of which when so executed and delivered shall be deemed to be an original, but 
all such counterparts together shall constitute one and the same agreement. 

THIS JOINDER AGREEMENT SHALL BE GOVERNED BY, AND SHALL 
BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE 
OF NEW YORK. 
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IN WITNESS WHEREOF, the New Pledgor has caused this Joinder Agreement 
to be executed and delivered by its duly authorized officer as of the date first above written. 

[NEW PLEDGOR] 

By:  
 Name:  
 Title:  

 

 

AGREED TO AND ACCEPTED: 
 
U.S. Bank Trust Company, National 
Association,  
as Collateral Agent 

By:  
 Name:  
 Title:  
 

 

[Schedules to be attached] 
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EXHIBIT P 

 

FORM OF REAFFIRMATION AGREEMENT 

 

(see attached) 
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REAFFIRMATION AGREEMENT 

This REAFFIRMATION AGREEMENT, dated as of , 2025 (this “Agreement”), is 
entered into by and among LIGADO NETWORKS LLC, a Delaware limited liability company, 
as debtor and debtor-in-possession under chapter 11 of the Bankruptcy Code (the “Borrower”), 
ATC TECHNOLOGIES, LLC, a Delaware limited liability company, LIGADO NETWORKS 
SUBSIDIARY LLC, a Delaware limited liability company, ONE DOT SIX LLC, a Delaware 
limited liability company, ONE DOT SIX TVCC LLC, a Delaware limited liability company, 
LIGADO NETWORKS FINANCE LLC, a Delaware limited liability company, LIGADO 
NETWORKS BUILD LLC, a Delaware limited liability company, LIGADO NETWORKS INC. 
OF VIRGINIA, a Virginia corporation (each of the foregoing, together with the Borrower, a “US 
Loan Party”, and collectively the “US Loan Parties”), LIGADO NETWORKS CORP., a Nova 
Scotia unlimited liability company, LIGADO NETWORKS (CANADA) INC., an Ontario 
corporation, LIGADO NETWORKS HOLDINGS (CANADA) INC., an Ontario corporation 
(each of the foregoing a “Canadian Loan Party”, and collectively, the “Canadian Loan 
Parties”, and together with the US Loan Parties, each a “Reaffirming Party”, and collectively 
the “Reaffirming Parties”), and U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION (“US Bank”), in its capacity as administrative agent for the Lenders (in such 
capacity, together with any successor and assigns in such capacity, the “Administrative Agent”) 
under the Loan Agreement (as defined below).  

RECITALS 

A. The Reaffirming Parties, each Guarantor from time to time party thereto,
each Lender from time to time party thereto, US Bank, as Administrative Agent, have previously 
entered into that certain Senior Secured Super Priority Debtor-In-Possession Loan Agreement, 
dated as of January 5, 202  (as amended, supplemented or modified prior to the date hereof, the 
“Loan Agreement”).  

B. Pursuant to the terms and conditions of the Loan Agreement, the US Loan
Parties, and US Bank, in its capacity as collateral agent for the Secured Parties (in such capacity, 
together with any successor and assigns in such capacity, the “Collateral Agent”) will enter into 
that certain Senior Secured Super-Priority Debtor-In-Possession Security Agreement, dated on or 
around the date hereof (the “US Security Agreement”) and the Canadian Loan Parties and US 
Bank, in its capacity as Collateral Agent for the Secured Parties will enter into that certain Senior 
Secured Super-Priority Debtor-In-Possession Canadian Security Agreement, dated on or around 
the date hereof (the “Canadian Security Agreement”, and together with the US Security 
Agreement and any other Loan Security Documents entered into by the Reaffirming Parties party 
thereto, on or before the date hereof, the “Security Documents”). 

C. Each Reaffirming Party expects to realize, or has realized, substantial
direct and/or indirect benefits as a result of the Loan Agreement becoming effective and the 
consummation of the transactions contemplated thereby. 
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  D. The execution and delivery of this Agreement is a condition precedent to 
the Lenders making the extensions of credit and certain other financial accommodations set forth 
in the Loan Agreement. 
 

AGREEMENT 
 
 NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 
 
  SECTION 1. DEFINITIONS AND RULES OF INTERPRETATION.  All 
capitalized terms used but not otherwise defined herein shall have the meanings provided in the 
Loan Agreement.  The rules of interpretation contained in the Loan Agreement shall apply to this 
Agreement. 
 
  SECTION 2. REAFFIRMATION.   
 
  2.1 Reaffirmation.  Each of the Reaffirming Parties expressly acknowledges 
the terms of the Loan Agreement and hereby ratifies, confirms and reaffirms: 

(a) that all Obligations, the Guaranteed Obligations set forth in Article 7 of the 
Loan Agreement and the Guarantees in respect of the Loan Agreement constitute valid and 
existing Obligations, Guaranteed Obligations and Guarantees under the Loan Agreement and that 
to the extent any Obligations, the Guaranteed Obligations or the Guarantees in respect of the 
Loan Agreement are interpreted in any Case to solely be a prepetition obligation or guarantee, 
then such guarantee shall automatically be deemed to have been given on the Petition Date 
immediately after the filing of the applicable Cases;  

(b) that the Loan Agreement is intended to be a post-petition contract with respect 
to any Case and to the extent that any Obligations pursuant to the Loan Agreement and the other 
Loan Documents and the Guaranteed Obligation set forth in Article 7 of the Loan Agreement are 
interpreted in any Case to solely be prepetition obligations, then such Obligations shall 
automatically be deemed to have been given on the Petition Date immediately after filing of the 
applicable Cases; and 

(c) that (i) any and all Security Documents to which it is a party and (ii) its 
respective guarantees, pledges, grants of security interests or other similar rights or obligations, 
as applicable, under each of the Security Documents to which it is party remain in full force and 
effect. 

  SECTION 3. MISCELLANEOUS. 
 
  3.1 Loan Document.  This Agreement is a Loan Document executed pursuant 
to the Loan Agreement and shall (unless otherwise expressly indicated herein) be construed, 
administered and applied in accordance with the terms and provisions thereof. 
 
  3.2 Amendments; Counterparts.  This Agreement may not be amended, nor 
may any provision hereof be waived, except in each case pursuant to a writing signed by each of 
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the parties hereto.  This Agreement may be executed in two or more counterparts, each of which 
shall constitute an original but all of which when taken together shall constitute but one 
agreement.  Delivery of an executed counterpart of a signature page of this Agreement by 
telecopy shall be effective as delivery of a manually executed counterpart of this Agreement. 
 
  3.3 No Novation.  This Agreement shall not extinguish the obligations for the 
payment of any amounts due under the Loan Agreement or discharge or release the performance 
of any party or the priority of any security under any Security Documents.  Nothing herein 
contained shall be construed as a substitution, novation, release or discharge of any of the 
Obligations outstanding under the Loan Agreement or the Security Documents or instruments 
regarding the same, each of which shall remain in full force and effect. 
 
  3.4 GOVERNING LAW, CONSENT TO JURISDICTION AND 
SERVICES OF PROCESS.  Sections 10.09 and 10.10 of the Loan Agreement is incorporated 
herein mutatis mutandis, as if a part hereof. 
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  IN WITNESS WHEREOF, each Reaffirming Party and the Administrative Agent 
have caused this Agreement to be duly executed by their respective authorized officers as of the 
day and year first above written. 
 

REAFFIRMING PARTIES: 
 

 
 
 
By:________________________________ 
Name:  
Title:  
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U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, 
as Administrative Agent 
 
 
By:      
Name:   
Title:   
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Exhibit 2 

Initial Budget 
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CONFIDENTIAL & PROPRIETARY 2

13 Week DIP Budget
US$ 000s

13 Week - Cumul Week 0 Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13

Week Beginning Date Dec-30 Jan-6 Jan-13 Jan-20 Jan-27 Feb-3 Feb-10 Feb-17 Feb-24 Mar-3 Mar-10 Mar-17 Mar-24 Mar-31 13 Week

Week Ending Date Jan-3 Jan-10 Jan-17 Jan-24 Jan-31 Feb-7 Feb-14 Feb-21 Feb-28 Mar-7 Mar-14 Mar-21 Mar-28 Apr-4 Total

Receipts $ 239 $ 239 $ 239 $ 239 $ 219 $ 219 $ 219 $ 219 $ 217 $ 217 $ 217 $ 217 $ 214 $ 2,912    

Operating Disbursements

Employee Related  105  -  686  -  689  -  689  -  675  -  675  -  2,058  5,577

Network  9,997  62  206  -  205  210  62  206  200  212  62  206  2,090  13,718

General & Administrative  572  -  8  -  551  657  -  14  720  277  -  156  505  3,459

Total Operating Disbursements $ 10,674 $ 62 $ 899 $ - $ 1,445 $ 867 $ 751 $ 220 $ 1,595 $ 489 $ 737 $ 362 $ 4,652 $ 22,754

Operating Cash Flow $ (10,435) $ 177 $ (661) $ 239 $ (1,226) $ (649) $ (532) $ (1) $ (1,378) $ (272) $ (520) $ (145) $ (4,438) $ (19,841)

Capex & Other Non-Operating Disbursements 3,000          -    -             -    -          304             -    -          66               -    -             - 2,030       5,400       

Total Financing    -    -             -    -             -    -             -    -             -    -             -    -             -    -          

Total Professional Fees    -    -             -    -          2,651          -    -          5,476       1,909          -    -          4,754          - 14,790     

Net Cash Flow $ (13,435) $ 177 $ (661) $ 239 $ (3,877) $ (953) $ (532) $ (5,478) $ (3,353) $ (272) $ (520) $ (4,898) $ (6,468) $ (40,031)

 -  -

Beginning Unrestricted Cash  9,626  8,191  8,367  7,706  30,945  27,068  26,115  25,583  20,105  16,752  16,481  15,961  11,063  9,626

Net Cash Flow  (13,435)  177  (661)  239  (3,877)  (953)  (532)  (5,478)  (3,353)  (272)  (520)  (4,898)  (6,468)  (40,031)

DIP Draw / (Repayment)  12,000  -  -  23,000  -  -  -  -  -  -  -  -  -  35,000

Ending Unrestricted Cash $ 9,626 $ 8,191 $ 8,367 $ 7,706 $ 30,945 $ 27,068 $ 26,115 $ 25,583 $ 20,105 $ 16,752 $ 16,481 $ 15,961 $ 11,063 $ 4,595 $ 4,595

Minimum Cash - Test $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000

Memo: Cash Surplus / (Deficit) $ (374) $ (1,809) $ (1,633) $ (2,294) $ 20,945 $ 17,068 $ 16,115 $ 15,583 $ 10,105 $ 6,752 $ 6,481 $ 5,961 $ 1,063 $ (5,405) $ (5,405)
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SCHEDULE “K” 

GUIDELINES FOR COMMUNICATION AND COOPERATION BETWEEN 
COURTS IN CROSS-BORDER INSOLVENCY MATTERS 

INTRODUCTION 

A. The overarching objective of these Guidelines is to improve in the interests of all stakeholders
the efficiency and effectiveness of cross-border proceedings relating to insolvency or
adjustment of debt opened in more than one jurisdiction (“Parallel Proceedings”) by enhancing
coordination and cooperation amongst courts under whose supervision such proceedings are
being conducted. These Guidelines represent best practice for dealing with Parallel Proceedings.

B. In all Parallel Proceedings, these Guidelines should be considered at the earliest practicable
opportunity.

C. In particular, these Guidelines aim to promote:

(i) the efficient and timely coordination and administration of Parallel
Proceedings;

(ii) the administration of Parallel Proceedings with a view to ensuring relevant
stakeholders’ interests are respected;

(iii) the identification, preservation, and maximisation of the value of the debtor's
assets, including the debtor's business;

(iv) the management of the debtor’s estate in ways that are proportionate to the
amount of money involved, the nature of the case, the complexity of the issues, the
number of creditors, and the number of jurisdictions involved in Parallel Proceedings;

(v) the sharing of information in order to reduce costs; and

(vi) the avoidance or minimisation of litigation, costs, and inconvenience to the
parties1 in Parallel Proceedings.

D. These Guidelines should be implemented in each jurisdiction in such manner as the jurisdiction
deems fit2.

E. These Guidelines are not intended to be exhaustive and in each case consideration ought to be
given to the special requirements in that case.

F. Courts should consider in all cases involving Parallel Proceedings whether and how to
implement these Guidelines. Courts should encourage and where necessary direct, if they
have the power to do so, the parties to make the necessary applications to the court to facilitate
such implementation by a protocol or order derived from these Guidelines, and encourage
them to act so as to promote the objectives and aims of these Guidelines wherever possible.

ADOPTION & INTERPRETATION 

1 The term “parties” when used in these Guidelines shall be interpreted broadly. 
2 Possible modalities for the implementation of these Guidelines include practice directions and commercial guides 
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Guideline 1: In furtherance of paragraph F above, the courts should encourage administrators in 
Parallel Proceedings to cooperate in all aspects of the case, including the necessity of notifying the 
courts at the earliest practicable opportunity of issues present and potential that may (a) affect those 
proceedings; and (b) benefit from communication and coordination between the courts. For the purpose 
of these Guidelines, “administrator” includes a liquidator, trustee, judicial manager, administrator in 
administration proceedings, debtor-in-possession in a reorganisation or scheme of arrangement, or any 
fiduciary of the estate or person appointed by the court. 

Guideline 2: Where a court intends to apply these Guidelines (whether in whole or in part and with or 
without modification) in particular Parallel Proceedings, it will need to do so by a protocol or an order3, 
following an application by the parties or pursuant to a direction of the court if the court has the power 
to do so. 

Guideline 3: Such protocol or order should promote the efficient and timely administration of 
Parallel Proceedings. It should address the coordination of requests for court approvals of related 
decisions and actions when required and communication with creditors and other parties. To the extent 
possible, it should also provide for timesaving procedures to avoid unnecessary and costly court hearings 
and other proceedings. 

Guideline 4: These Guidelines when implemented are not intended to: 

(i) interfere with or derogate from the jurisdiction or the exercise of 
jurisdiction by a court in any proceedings including its authority or supervision 
over an administrator in those proceedings; 

(ii) interfere with or derogate from the rules or ethical principles by which 
an administrator is bound according to any applicable law and professional 
rules; 

(iii) prevent a court from refusing to take an action that would be manifestly 
contrary to the public policy of the jurisdiction; or 

(iv) confer or change jurisdiction, alter substantive rights, interfere with 
any function or duty arising out of any applicable law, or encroach upon any 
applicable law. 

Guideline 5: For the avoidance of doubt, a protocol or order under these Guidelines is procedural 
in nature. It should not constitute a limitation on or waiver by the court of any powers, responsibilities, 
or authority or a substantive determination of any matter in controversy before the court or before the 
other court or a waiver by any of the parties of any of their substantive rights and claims. 

Guideline 6: In the interpretation of these Guidelines or any protocol or order under these Guidelines, 
due regard shall be given to their international origin and to the need to promote good faith and 
uniformity in their application. 

3 In the normal case, the parties will agree on a protocol derived from these Guidelines and obtain the approval of each court in which the 
protocol is to apply. 
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COMMUNICATION BETWEEN COURTS 

Guideline 7: A court may receive communications from a foreign court and may respond directly to 
them. Such communications may occur for the purpose of the orderly making of submissions and 
rendering of decisions by the courts, and to coordinate and resolve any procedural, administrative or 
preliminary matters relating to any joint hearing where Annex A is applicable. Such communications 
may take place through the following methods or such other method as may be agreed by the two courts 
in a specific case: 

(i) Sending or transmitting copies of formal orders, judgments, opinions, 
reasons for decision, endorsements, transcripts of proceedings or other 
documents directly to the other court and providing advance notice to counsel 
for affected parties in such manner as the court considers appropriate. 

(ii) Directing counsel to transmit or deliver copies of documents, 
pleadings, affidavits, briefs or other documents that are filed or to be filed with 
the court to the other court in such fashion as may be appropriate and providing 
advance notice to counsel for affected parties in such manner as the court 
considers appropriate. 

(iii) Participating in two-way communications with the other court, in 
which case Guideline 8 should be considered. 

Guideline 8: In the event of communications between courts, unless otherwise directed by any court 
involved in the communications whether on an ex parte basis or otherwise, or permitted by a protocol, 
the following shall apply: 

(i) In the normal case, parties may be present. 

(ii) If the parties are entitled to be present, advance notice of the communications 
shall be given to all parties in accordance with the rules of procedure applicable 
in each of the courts to be involved in the communications and the 
communications between the courts shall be recorded and may be transcribed. 
A written transcript may be prepared from a recording of the communications 
that, with the approval of each court involved in the communications, may be 
treated as the official transcript of the communications. 

(iii) Copies of any recording of the communications, of any transcript of the 
communications prepared pursuant to any direction of any court involved in 
the communications, and of any official transcript prepared from a recording 
may be filed as part of the record in the proceedings and made available to the 
parties and subject to such directions as to confidentiality as any court may 
consider appropriate. 

(iv) The time and place for communications between the courts shall be as directed 
by the courts. Personnel other than judges in each court may communicate with 
each other to establish appropriate arrangements for the communications 
without the presence of the parties. 

Guideline 9: A court may direct that notice of its proceedings be given to parties in proceedings in 
another jurisdiction. All notices, applications, motions, and other materials served for purposes of the 
proceedings before the court may be ordered to be provided to such other parties by making such 
materials available electronically in a publicly accessible system or by facsimile transmission, certified 
or registered mail or delivery by courier, or in such other manner as may be directed by the court in 
accordance with the procedures applicable in the court. 
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APPEARANCE IN COURT 

Guideline 10: A court may authorise a party, or an appropriate person, to appear before and be heard by 
a foreign court, subject to approval of the foreign court to such appearance. 

Guideline 11: If permitted by its law and otherwise appropriate, a court may authorise a party to a foreign 
proceeding, or an appropriate person, to appear and be heard by it without thereby becoming subject to 
its jurisdiction. 

CONSEQUENTIAL PROVISIONS 

Guideline 12: A court shall, except on proper objection on valid grounds and then only to the extent of 
such objection, recognise and accept as authentic the provisions of statutes, statutory or administrative 
regulations, and rules of court of general application applicable to the proceedings in other jurisdictions 
without further proof. For the avoidance of doubt, such recognition and acceptance does not constitute 
recognition or acceptance of their legal effect or implications. 

Guideline 13: A court shall, except upon proper objection on valid grounds and then only to the extent 
of such objection, accept that orders made in the proceedings in other jurisdictions were duly and 
properly made or entered on their respective dates and accept that such orders require no further proof 
for purposes of the proceedings before it, subject to its law and all such proper reservations as in the 
opinion of the court are appropriate regarding proceedings by way of appeal or review that are actually 
pending in respect of any such orders. Notice of any amendments, modifications, extensions, or 
appellate decisions with respect to such orders shall be made to the other court(s) involved in Parallel 
Proceedings, as soon as it is practicable to do so. 

Guideline 14: A protocol or order made by a court under these Guidelines is subject to such amendments, 
modifications, and extensions as may be considered appropriate by the court, and to reflect the changes 
and developments from time to time in any Parallel Proceedings. Notice of such amendments, 
modifications, or extensions shall be made to the other court(s) involved in Parallel Proceedings, as soon 
as it is practicable to do so. 

ANNEX A (JOINT HEARINGS) 

Annex A to these Guidelines relates to guidelines on the conduct of joint hearings. Annex A shall be 
applicable to, and shall form a part of these Guidelines, with respect to courts that may signify their 
assent to Annex A from time to time. Parties are encouraged to address the matters set out in Annex A 
in a protocol or order. 
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ANNEX A: JOINT HEARINGS 

A court may conduct a joint hearing with another court. In connection with any such joint 
hearing, the following shall apply, or where relevant, be considered for inclusion in a protocol or order: 

(i) The implementation of this Annex shall not divest nor diminish any court’s respective 
independent jurisdiction over the subject matter of proceedings. By implementing this 
Annex, neither a court nor any party shall be deemed to have approved or engaged in 
any infringement on the sovereignty of the other jurisdiction. 

(ii) Each court shall have sole and exclusive jurisdiction and power over the conduct of its 
own proceedings and the hearing and determination of matters arising in its 
proceedings. 

(iii) Each court should be able simultaneously to hear the proceedings in the other court. 
Consideration should be given as to how to provide the best audio-visual access 
possible. 

(iv) Consideration should be given to coordination of the process and format for 
submissions and evidence filed or to be filed in each court. 

(v) A court may make an order permitting foreign counsel or any party in another 
jurisdiction to appear and be heard by it. If such an order is made, consideration needs 
to be given as to whether foreign counsel or any party would be submitting to the 
jurisdiction of the relevant court and/or its professional regulations. 

(vi) A court should be entitled to communicate with the other court in advance of a joint 
hearing, with or without counsel being present, to establish the procedures for the 
orderly making of submissions and rendering of decisions by the courts, and to 
coordinate and resolve any procedural, administrative or preliminary matters relating 
to the joint hearing. 

(vii) A court, subsequent to the joint hearing, should be entitled to communicate with the 
other court, with or without counsel present, for the purpose of determining outstanding 
issues. Consideration should be given as to whether the issues include procedural and/or 
substantive matters. Consideration should also be given as to whether some or all of 
such communications should be recorded and preserved.
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