
BID PROCEDURES 

Set forth below are the procedures (the “Bid Procedures”)1 to be employed in connection with 
the proposed auction (the “Auction”) and sale (the “Sale”) of (i) substantially all of the assets 
(the “LP Assets”) of LightSquared LP (“LSLP”), ATC Technologies, LLC, LightSquared Corp., 
LightSquared Inc. of Virginia, LightSquared Subsidiary LLC, LightSquared Finance Co., 
LightSquared Network LLC, Lightsquared Bermuda Ltd., SkyTerra Holdings (Canada) Inc., and 
SkyTerra (Canada) Inc. (collectively, the “LP Debtors”), (ii) substantially all of the assets (the 
“Inc. Assets” and, together with the LP Assets, the “Assets”) of LightSquared Inc., LightSquared 
Investors Holdings Inc., SkyTerra Rollup LLC, One Dot Four Corp., One Dot Six Corp., 
SkyTerra Rollup Sub LLC, One Dot Six TVCC Corp., TMI Communications Delaware, Limited 
Partnership, LightSquared GP Inc., and SkyTerra Investors LLC (the “Inc. Debtors” and, 
together with the LP Debtors, the “Debtors” or “LightSquared”), or (iii) any grouping or subset 
of the Assets.   

A hearing (the “Confirmation Hearing”) to consider approval of the Sale of the Assets, or any 
grouping or subset thereof, in conjunction with the confirmation of Debtors’ Joint Plan Pursuant 
to Chapter 11 of Bankruptcy Code [Docket No. 817] (the “LightSquared Plan”), shall be 
conducted on December 10, 2013 at 10:00 a.m. (prevailing Eastern time) at the United States 
Bankruptcy Court for the Southern District of New York, Alexander Hamilton U.S. Custom 
House, Courtroom No. 621, One Bowling Green, New York, NY 10004.  The Confirmation 
Hearing may be continued from time to time by the Court or LightSquared (at the Court’s 
direction) without further notice other than by such adjournment being announced in open court 
or by a notice of adjournment filed with the Court and served in accordance with the Order 
Establishing Certain Notice, Case Management, and Administrative Procedures [Docket No. 
121] (the “Case Management Order”).   

a. Assets to Be Sold.  LightSquared will offer for Sale all Assets.  For the avoidance of 
doubt, in connection with the Sale and these Bid Procedures, any Potential Bidder (as 
defined below) may submit a bid for any or all of the Assets of LightSquared, and, for 
purposes hereof, “Sale” shall be deemed to include a sale of any grouping or subset of the 
Assets.  LightSquared, in consultation with (i) the Ad Hoc Secured Group, exclusive of 
SPSO2 and its affiliates (the “Independent Ad Hoc Secured Group”), (ii) MAST Capital 
Management, LLC (on behalf of itself and its management funds and accounts, 
collectively “MAST”) and U.S. Bank National Association (“U.S. Bank” and, 
collectively with the Independent Ad Hoc Secured Group and MAST, the “Lender 

1  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
LightSquared Plan (as defined below). 

2  The “Ad Hoc Secured Group” means that certain ad hoc secured group of holders of loans made pursuant to 
that certain Credit Agreement, dated as of October 1, 2010, between LSLP, as borrower, certain of LSLP’s 
affiliates (including, but not limited to, the other Sellers), as guarantors, the lenders party thereto, UBS AG, 
Stamford Branch, as administrative agent, and UBS Securities LLC, as arranger, syndication agent, and 
documentation agent (as amended, restated, supplemented, and/or modified, the “Prepetition LP Credit 
Agreement”), as such group may be reconstituted from time to time.  “SPSO” means SP Special Opportunities, 
LLC. 
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Parties”), through the Lender Parties’ respective advisors, will appropriately assess any 
bid to determine whether it is a Qualified Bid. 

b. Form Purchase Agreement.  With these Bid Procedures, LightSquared is providing a 
form purchase agreement (with certain ancillary agreements thereto, the “Form APA”), a 
true and correct copy of which is attached as Schedule 1-A hereto.  Pursuant to the 
purchase agreement substantially in the form set forth in the Form APA, and to the 
maximum extent permitted by sections 105, 365, 1123, and 1141 of title 11 of the United 
States Code, 11 U.S.C. §§ 101-1532 (as amended, the “Bankruptcy Code”), the 
Successful Bidder(s) (as defined below) shall acquire the applicable Assets, as more fully 
set forth in Section 2.1 of the Form APA, excluding only those certain assets expressly 
identified as Retained Assets under Section 2.2 of the Form APA, free and clear of all 
Liens (as defined below), subject to certain regulatory approvals and other conditions. 

c. Bidding Process.  LightSquared, in consultation with the Lender Parties, shall, in its 
reasonable discretion: (i) determine whether any person is a Potential 
Bidder; (ii) coordinate the efforts of Potential Bidders in conducting their respective due 
diligence investigations regarding LightSquared’s businesses and assets; (iii) receive 
offers from Qualified Bidders (as defined below); and (iv) negotiate any offer made to 
purchase Assets by a Qualified Bidder (collectively, the “Bidding Process”).    

d. Due Diligence for Potential Bidders.   LightSquared shall provide each Potential Bidder 
reasonable due diligence information upon reasonable request.  Neither LightSquared nor 
any of its affiliates (nor any of their respective representatives) is obligated to furnish any 
information relating to the Assets to any person except to Potential Bidders prior to the 
Bid Deadline (as defined below).  Potential Bidders are advised to exercise their own 
discretion before relying on any information regarding the Assets, whether provided by 
LightSquared, its representatives, or any other party.  The due diligence period will end 
on the Bid Deadline.  To be a “Potential Bidder,” each bidder: 

i. must have delivered an executed confidentiality agreement in form and 
substance satisfactory to LightSquared, in consultation with the Lender 
Parties, unless such bidder informs LightSquared that it intends to submit 
a bid not conditioned on due diligence and receipt of information from 
LightSquared;  

ii. must have delivered the most current audited (if applicable) and the most 
current unaudited financial statements (collectively, the “Financials”) of 
the Potential Bidder, or, if the Potential Bidder is an entity formed for the 
purpose of acquiring Assets, the Financials of the Potential Bidder’s 
equity holder(s) or other financial backer(s), or such other form of 
financial disclosure and evidence reasonably acceptable to LightSquared, 
in consultation with the Lender Parties, demonstrating such Potential 
Bidder’s financial ability to: (A) close the proposed transaction (the 
“Proposed Transaction”) contemplated by the Potential Bidder’s proposed 
purchase agreement (together with its exhibits and schedules, and any 
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ancillary agreements related thereto, the “Proposed Agreement”); and 
(B) provide adequate assurance of future performance to counterparties to 
any executory contracts and unexpired leases to be assumed by 
LightSquared and assigned to the Potential Bidder; provided, that if a 
Potential Bidder is unable to provide Financials, LightSquared, in 
consultation with the Lender Parties, may accept such other information 
sufficient to demonstrate to LightSquared’s reasonable satisfaction that 
such Potential Bidder has the financial wherewithal and ability to 
consummate the Proposed Transaction; and    

iii. shall comply with all reasonable requests for additional information by 
LightSquared or LightSquared’s advisors, regarding such Potential 
Bidder’s financial wherewithal and ability to consummate and perform 
obligations in connection with the Sale.  Failure by a Potential Bidder to 
comply with requests for additional information may be a basis for 
LightSquared, in consultation with the Lender Parties, to determine that a 
bid made by such Potential Bidder is not a Qualified Bid (as defined 
below). 

e. Stalking Horse Bids.  Prior to the Bid Deadline, LightSquared may, in consultation with 
the Lender Parties, enter into an agreement (a “Stalking Horse Agreement”) with any 
Qualified Bidder (as defined below) that will act as the stalking horse bidder (the 
“Stalking Horse Bidder”) for LightSquared’s Assets, if, in LightSquared’s judgment, 
after consultation with the Lender Parties, such resulting bid (the “Stalking Horse Bid”) 
will better promote the goals of the Bidding Process.  LightSquared may grant such 
Stalking Horse Bidder(s) bid protections (the “Bid Protections”) with respect to the 
applicable Assets as follows:  (i) a break-up fee payable to the Stalking Horse Bidder of 
up to 3% of the cash purchase price of the applicable Assets set forth in the Stalking 
Horse Bid and (ii) a maximum expense reimbursement payable to the Stalking Horse 
Bidder of up to $1,000,000.  The Qualified Bid made by the applicable Stalking Horse 
Bidder plus the Bid Protections will then act as the minimum Qualified Bid (the 
“Baseline Bid”) for the applicable Assets for purposes of, and subject to higher and better 
offers at, the Auction.  For the avoidance of doubt, a Stalking Horse Bid may contemplate 
the purchase of all LP Assets, all Inc. Assets, or any grouping or subset of the Assets and 
there may be more than one Stalking Horse Bidder for different Assets.  At least five (5) 
days prior to the Auction, LightSquared shall distribute the Stalking Horse Agreement(s), 
if any, to the parties submitting other Qualified Bids; provided, that LightSquared, after 
consultation with the Lender Parties, may distribute a Stalking Horse Agreement on 
shorter notice to parties submitting Qualified Bids so long as such parties are provided a 
reasonable opportunity to review the Stalking Horse Agreement prior to the 
commencement of the Auction.  To the extent LightSquared enters any such Stalking 
Horse Agreement(s), the agreement(s) shall be placed on the Court’s docket and notice 
thereof shall be given to all parties on LightSquared’s master service list maintained by 
KCC pursuant to Rule 2002 of the Federal Rules of Bankruptcy Procedure and Rule 
2002-2 of the Local Rules for the United States Bankruptcy Court for the Southern 
District of New York and any entities that have filed a request for service of filings 

 

 

3  

 

12-12080-scc    Doc 835    Filed 09/10/13    Entered 09/10/13 21:59:57    Main Document  
    Pg 59 of 142



pursuant to Bankruptcy Rule 2002.  For the avoidance of doubt, pursuant to this Court’s 
entry of the Order (A) Establishing Bid Procedures Relating to Sale of All or 
Substantially All Assets of LightSquared, (B) Scheduling Date and Time for Auction, 
(C) Approving Assumption and Assignment Procedures, (D) Approving Form of Notice, 
and (E) Granting Related Relief [Docket No.  ] (the “Bid Procedures Order”), 
LightSquared received pre-approval from the Court to allow LightSquared to choose, 
after consultation with the Lender Parties, a Stalking Horse Bidder at any time after entry 
of the Bid Procedures Order and before the Bid Deadline and to offer that bidder, after 
consultation with the Lender Parties, the Bid Protections without any need to request any 
further or other authorization from the Court. 

f. Participation Requirements.  Unless otherwise ordered by the Bankruptcy Court, for 
cause shown, or as otherwise determined by LightSquared, in consultation with the 
Lender Parties, to participate in the Bidding Process, each person that is a Potential 
Bidder (each, a “Qualified Bidder”) must submit a bid that adheres to the requirements 
below (each, a “Qualified Bid”).  Nothing in these Bid Procedures shall prohibit 
Harbinger and its affiliates from submitting a Qualified Bid. 

i. Qualified Bidders must deliver written copies of their bids no later than 
5:00 p.m. (prevailing Eastern time) on November 25, 2013 (the “Bid 
Deadline”) to:  (A) Milbank, Tweed, Hadley & McCloy LLP, One Chase 
Manhattan Plaza, New York, NY 10005 (Attn: Matthew S. Barr, Esq. and 
Karen Gartenberg, Esq.), counsel to LightSquared; (B) White & Case 
LLP, 1155 Avenue of the Americas, New York, NY 10036 (Attn: Thomas 
E Lauria, Esq., Glenn M. Kurtz, Esq., and Andrew C. Ambruoso, Esq.), 
counsel to the Ad Hoc Secured Group; and (C) Akin Gump Strauss Hauer 
& Feld LLP, One Bryant Park, New York, NY 10036 (Attn:  Philip C. 
Dublin, Esq., Kenneth A. Davis, Esq., and Meredith A. Lahaie, Esq.), 
counsel to MAST and U.S. Bank, as administrative agent under the 
Prepetition Inc. Credit Agreement and administrative agent under the DIP 
Credit Agreement (each as defined below (collectively, the “Notice 
Parties”).  LightSquared may, if it determines in its reasonable discretion 
that it will better promote the goals of the Bidding Process (after 
consultation with the Lender Parties), extend the Bid Deadline once or 
successively, but it is not obligated to do so; provided, that in no event 
shall the Bid Deadline be extended beyond December 5, 2013.  If 
LightSquared extends the Bid Deadline, it shall promptly notify all 
Potential Bidders of the extension. 

ii. All Qualified Bids must be in the form of an offer letter, which letter 
states:  

(A) that such Qualified Bidder offers to purchase any grouping 
or subset of Assets without indemnification and upon other 
terms and conditions set forth in a Proposed Agreement, 
copies of which (one hard copy executed by an individual 
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authorized to bind such Qualified Bidder together with 
electronic copies in Word format of (1) a clean version of 
the Proposed Agreement and (2) a marked version or 
versions of the Proposed Agreement against the Form APA 
(showing amendments and modifications thereto)), are to 
be provided to the Notice Parties;  

(B) that such Qualified Bidder is prepared to consummate the 
transaction set forth in the Proposed Agreement promptly 
following (1) entry of an order of the Court approving the 
Sale to the Successful Bidder(s) pursuant to the 
LightSquared Plan (the “Confirmation Order”) and 
(2) receipt of other requisite governmental and regulatory 
approvals on the terms set forth in such Proposed 
Agreement; 

(C) that the offer shall remain open and irrevocable as provided 
below;  

(D) that the Qualified Bidder consents to the jurisdiction of the 
Bankruptcy Court; and 

(E) which of LightSquared’s leases and executory contracts are 
to be assumed and assigned in connection with the 
consummation of the Qualified Bidder’s bid. 

iii. All Qualified Bids shall be accompanied by a deposit into escrow with 
LightSquared of an amount in cash equal to: 

(A) with respect to a Qualified Bid for all of LightSquared’s 
Assets, $100,000,000; or  

(B) with respect to a Qualified Bid for any other grouping or 
subset of the LP Assets and/or Inc. Assets, 10% of the 
proposed purchase price, as determined by the amount of 
consideration to be provided to the applicable Debtors’ 
estates in connection with the proposed Sale, exclusive of 
the assumption of liabilities (the “Good Faith Deposit”);  

provided, however, that any Qualified Bidder who is also a secured lender 
to LightSquared and submits a Qualified Bid by credit bid shall not be 
required to provide a Good Faith Deposit.  For the avoidance of doubt, 
consistent with the rights provided to them pursuant to the Final Order, 
Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364, and 507, 
(a) Authorizing Inc. Obligors To Obtain Postpetition Financing, (b) 
Granting Liens and Providing Superpriority Administrative Expense 
Status, (c) Granting Adequate Protection, and (d) Modifying Automatic 
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Stay [Docket No. 224] (as amended, the “DIP Order”), MAST and U.S. 
Bank shall be entitled to credit bid their claims arising under the 
Prepetition Inc. Credit Agreement and the DIP Credit Agreement (each as 
defined in the DIP Order). 

iv. Qualified Bids may provide for forms of consideration that include cash or 
a combination of cash and other distributable forms of consideration that 
may be distributed under a plan of reorganization or further order of the 
Bankruptcy Court (for the avoidance of doubt, other than with respect to 
assumed liabilities), which shall be delivered to the applicable Debtors’ 
estates on the Closing Date; provided, however, that a Qualified Bid must 
include a minimum cash component sufficient to pay any applicable Bid 
Protections plus all of the following allowed Claims:  Administrative 
Claims, Priority Tax Claims, Other Priority Claims, and U.S. Trustee Fees 
(each as defined in the LightSquared Plan).     

v. If, prior to the Bid Deadline, LightSquared, in consultation with the 
Lender Parties, has selected any Baseline Bid(s) pursuant to section (e) 
above, a Qualified Bid must exceed the aggregate consideration to be paid 
to or for LightSquared’s estates as follows: 

(A) a Qualified Bid solely in respect of (1) the LP Assets or any 
grouping or subset thereof, or (2) any grouping or subset of 
the LP Assets and Inc. Assets must exceed the aggregate 
consideration to be paid to, or for the benefit of, 
LightSquared’s estates as set forth in the applicable 
Baseline Bid(s) plus $50,000,000, the minimum overbid 
increment at the Auction; and   

(B) a Qualified Bid solely in respect of the Inc. Assets, or any 
subset thereof, must exceed the aggregate consideration to 
be paid to or for the benefit of the Inc. Debtors’ estates as 
set forth in the applicable Baseline Bid(s) plus 
$10,000,000, the minimum overbid increment at the 
Auction; 

provided, that LightSquared expressly reserves its right to accept, after 
consultation with the Lender Parties, some other lesser minimum overbid 
increment if it determines such increment to be appropriate under the 
circumstances and will better promote the goals of the Bidding Process. 

vi. All Qualified Bids shall be accompanied by satisfactory evidence, in the 
opinion of LightSquared, in consultation with the Lender Parties, of the 
Qualified Bidder’s ability to:  (A) fund the purchase price proposed by the 
Qualified Bidder with cash on hand (or sources of immediately available 
funds) or other distributable forms of consideration, and (B) otherwise 
perform all transactions contemplated by the Proposed Agreement. 
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vii. All Qualified Bids must fully disclose the identity of each entity that will 
be bidding for the applicable Assets or otherwise participating in 
connection with such bid (including any equity holder or other financial 
backer if the Qualified Bidder is an entity formed for the purpose of 
acquiring Assets), and the complete terms of any such participation, as 
well as whether each such person or entity holds an interest in another 
mobile satellite service provider or terrestrial wireless operator and, if so, 
the name of the mobile satellite service provider or terrestrial wireless 
operator and the nature and size of the interest; provided, that 
LightSquared and the Lender Parties will keep such information 
confidential and will not disclose such information without the written 
consent of the applicable Potential Bidder.  Further, each bid must provide 
sufficient information regarding both the Potential Bidder and any 
participants (and each of their ultimate controlling persons, if any) to 
permit LightSquared and the Lender Parties to ascertain whether a petition 
for declaratory ruling to permit indirect foreign ownership of 
LightSquared’s Federal Communications Commission (“FCC”) licenses 
(or the applicable Debtors owning such licenses) must be filed with the 
FCC. 

viii. Qualified Bids must contain evidence that the Qualified Bidder has 
obtained authorization or approval from its board of directors (or 
comparable governing body) with respect to the submission of its bid and 
execution of the Proposed Agreement and the consummation of the 
transactions contemplated thereby. 

ix. Qualified Bids must not entitle the Qualified Bidder to any termination or 
break-up fee, expense reimbursement, or similar type of payment; 
provided, however, that as stated above, LightSquared reserves the right 
to, prior to the Bid Deadline and in consultation with the Lender Parties, 
enter into a separate agreement, which could be initiated by 
correspondence from a Potential Bidder, with a Stalking Horse Bidder 
under which such Stalking Horse Bidder’s Qualified Bid would be deemed 
the Stalking Horse Bid for the Auction of the applicable Assets and for 
which such Stalking Horse Bidder would be entitled to payment at any 
closing of the Sale of such Assets to a Successful Bidder that is not such 
Stalking Horse Bidder of a break-up fee that would not exceed 3% of the 
cash purchase price of the Assets proposed by such Stalking Horse Bidder 
plus a maximum expense reimbursement equal to $1,000,000. 

x. Qualified Bids must be irrevocable until entry by the Bankruptcy Court of 
the Confirmation Order and recognition by the Canadian Court (as defined 
below) of the Confirmation Order (unless chosen as a Successful Bid or 
Second-Highest Bid (each as defined below), in which case such bid shall 
be irrevocable on the terms set forth in section (k) below).    
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xi. A Qualified Bid may be submitted in the form of a plan of reorganization 
(including, without limitation, an amended version of a plan of 
reorganization previously filed with the Bankruptcy Court).   

Pursuant to the terms and conditions of this section (f), no later than two (2) calendar 
days prior to the commencement of the Auction, LightSquared shall notify each Potential 
Bidder of LightSquared’s determination, in consultation with the Lender Parties, of 
whether it is a Qualified Bidder.  Any bid that is not deemed a “Qualified Bid” shall not 
be considered by LightSquared.  Prior to the Auction, LightSquared, after consultation 
with the Lender Parties, shall notify the Qualified Bidders of the Qualified Bid or Bids it 
believes to represent the then highest or otherwise best bid(s) (the “Starting Qualified 
Bid(s)”).   

g. Flexible Asset Packages.  Bidders are invited to bid on any grouping or subset of the 
Assets; provided, that all bids should include a proposed allocation of purchase 
consideration among the subject Assets; provided, however, that the Bankruptcy Court 
shall make the final determination of any such allocation in connection with the Sale.   

h. “As Is, Where Is.”  Assets shall be sold on an “as is, where is” basis, “with all faults,” 
and without representations or warranties (express or implied) or indemnification of any 
kind, nature, or description by LightSquared, its agents, or estates, except to the extent set 
forth in the applicable Proposed Agreement(s) of the Successful Bidder(s) or Stalking 
Horse Agreement(s), if applicable.  Except as otherwise provided in the applicable 
Proposed Agreement(s) of the Successful Bidder(s) or Stalking Horse Agreement(s), if 
applicable, all of LightSquared’s right, title, and interest in and to the Assets sold shall be 
sold free and clear of all liens, claims, charges, security interests, restrictions, and other 
encumbrances of any kind or nature thereon and there against (collectively, the “Liens”).  
Each bidder shall be deemed to acknowledge and represent that it has relied solely upon 
its own independent review, investigation, and/or inspection of any documents and/or 
Assets in making its bid, and that it did not rely upon any written or oral statements, 
representations, promises, warranties, or guaranties whatsoever, whether express, 
implied, by operation of law, or otherwise, regarding the subject Assets, or the 
completeness of any information provided in connection with the Bidding Process, in 
each case except as expressly stated in the applicable Proposed Agreement(s) or Stalking 
Horse Agreement(s), if and as applicable.   

i. Auction.  If LightSquared receives a Qualified Bid prior to the Bid Deadline, 
LightSquared shall conduct the Auction at the offices of Milbank, Tweed, Hadley & 
McCloy LLP, One Chase Manhattan Plaza, New York, NY 10005 on December 5, 2013 
beginning at 10:00 a.m. (prevailing Eastern time), or such other place (located in New 
York City) and time as LightSquared, after consultation with the Lender Parties, shall 
notify all Qualified Bidders and other invitees set forth in this section (i).  If no Qualified 
Bids are received, no Auction will take place; provided, that if LightSquared has received 
no Qualified Bid(s) other than any Stalking Horse Bid(s), LightSquared shall request at 
the Confirmation Hearing that the Bankruptcy Court approve the Sale of the Assets in 
accordance with the applicable Stalking Horse Agreements.  Only representatives of 
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LightSquared, the U.S. Trustee, the Information Officer appointed in LightSquared’s 
recognition proceedings before the Ontario Superior Court of Justice (Commercial List) 
(the “Canadian Court”), the Independent Ad Hoc Secured Group, MAST, U.S. Bank, and 
any Qualified Bidders, including any Stalking Horse Bidders, if any, who have timely 
submitted Qualified Bids shall be entitled to attend the Auction.  LightSquared, after 
consultation with the Lender Parties, may announce at the Auction additional procedural 
rules that are reasonably appropriate under the circumstances for conducting the Auction, 
so long as such rules are not inconsistent with these Bid Procedures, including that bids 
may be required to be made and received in one room, on an open basis, with all other 
Qualified Bidders entitled to be present for all bidding.  Based upon the terms of the 
Qualified Bids received, the number of Qualified Bidders participating in the Auction, 
and such other information as LightSquared, after consultation with the Lender Parties, 
determines is relevant, LightSquared, after consultation with the Lender Parties, may 
conduct the Auction in the manner it determines will achieve the maximum value for the 
Assets.  Bidding at the Auction will be transcribed or videotaped.  

• Only a Qualified Bidder and its authorized representatives who have 
submitted a Qualified Bid will be eligible to participate at the Auction.  
The bidding at the Auction shall start at the purchase price(s) stated in the 
Starting Qualified Bid(s), as disclosed to all Qualified Bidders prior to 
commencement of the Auction.  Subsequent overbids shall be made in the 
minimum increments set forth in section (f)(v) above. 

• During the course of the Auction, LightSquared, after consultation with 
the Lender Parties, shall, after the submission of each Qualified Bid, 
promptly inform each participant which Qualified Bid(s) reflects the 
highest or otherwise best offer (the “Leading Bid(s)”).   

• Each Qualified Bidder participating at the Auction will be required to 
confirm that: (i) it has not engaged in any collusion with respect to the 
bidding or the Sale and (ii) its Qualified Bid is a good faith bona fide offer 
and it intends to consummate the Proposed Transaction if selected as a 
Successful Bidder. 

• The Auction may be adjourned to any date LightSquared, after 
consultation with the Lender Parties, deems appropriate, but in no event 
shall the Auction be adjourned beyond December 6, 2013.  Reasonable 
notice of any such adjournment and the time and place (which shall be in 
New York City) for the resumption of the Auction shall be given to all 
Qualified Bidders who have timely submitted Qualified Bids, and the U.S. 
Trustee. 

• LightSquared, after consultation with the Lender Parties, shall not close 
the Auction until all Qualified Bidders have been given a reasonable 
opportunity to submit an overbid at the Auction to the then-existing 
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highest or otherwise best bid(s), as determined by LightSquared, after 
consultation with the Lender Parties.  

j. Acceptance of Qualified Bids.  At the conclusion of the Auction, (i) the successful 
bid(s) shall be the bid(s) made in accordance with that order of the Bankruptcy Court 
approving these Bid Procedures (the “Approval Order”) that represent, in LightSquared’s 
discretion, after consultation with the Lender Parties, the highest or otherwise best 
offer(s) for the applicable Assets (each, a “Successful Bid” and, each Qualified Bidder 
who submitted a Successful Bid, a “Successful Bidder”); and (ii) LightSquared, after 
consultation with the Lender Parties, shall announce the identity of the Successful 
Bidder(s).  There shall be no further bidding after the conclusion of the Auction. 

LightSquared’s acceptance of the Successful Bid(s) is conditioned solely upon approval 
by the Bankruptcy Court of the Successful Bid(s) at the Confirmation Hearing and entry 
of the Confirmation Order.   

k. Irrevocability of Certain Bids.  The Successful Bid(s) shall remain irrevocable in 
accordance with the terms of the purchase agreement(s) executed by the Successful 
Bidder(s); provided, that (i) the last bid at the Auction (or submitted if the bidder did not 
bid at the Auction) of the bidder(s), including, for the avoidance of doubt, any Stalking 
Horse Bidder(s), if applicable (each, a “Second-Highest Bidder”), that submits, in 
LightSquared’s discretion, after consultation with the Lender Parties, the next highest or 
otherwise best bid(s) (each, a “Second-Highest Bid”) for the Assets3 at the Auction shall 
be subject to the terms of such Second-Highest Bidder(s)’ purchase agreement(s), 
irrevocable until the earlier of:  (a) sixty (60) days after entry of the Confirmation Order 
approving the Successful Bid(s) or such later date as may be set forth in the Second-
Highest Bidder’s Proposed Agreement; and (b) the date on which LightSquared receives 
the purchase price in connection with the Successful Bid(s) or the Second-Highest Bid(s) 
(the “Outside Back-up Date”), and (ii) subject to the terms of each Second-Highest 
Bidder(s)’ purchase agreement, the Good Faith Deposit of the Second-Highest Bidder(s) 
shall be returned within five (5) business days of the Outside Back-up Date.  The identity 
of the Second-Highest Bidder(s) and the amount and material terms of the Second-
Highest Bid(s) shall be announced by LightSquared at the conclusion of the Auction.  
Following the entry of the Confirmation Order, if a Successful Bidder fails to 
consummate the Sale because of a breach or failure to perform on the part of such 
Successful Bidder, the Second-Highest Bidder for the applicable Assets will be deemed 
to be the Successful Bidder (and the Second-Highest Bid the Successful Bid), and 
LightSquared will be authorized and directed to consummate the Sale with such Second-
Highest Bidder without further order of the Bankruptcy Court.  In such case, the 
defaulting Successful Bidder’s Good Faith Deposit shall be forfeited to LightSquared, 
and LightSquared shall have the right to seek any and all other remedies and damages 
from the defaulting Successful Bidder, subject to the terms of, and the limitations and 

3  For the avoidance of doubt, the Second Highest Bid(s) may contemplate the purchase of groupings or 
subsets of the Assets that are different from any groupings or subsets of the Assets reflected in the 
Successful Bid(s). 
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restrictions set forth in, the Proposed Agreement of the Successful Bidder or the Stalking 
Horse Agreement, if applicable and as the case may be.  

l. Return of Good Faith Deposit. Except as otherwise provided in this section (l) with 
respect to any Successful Bid or Second-Highest Bid, the Good Faith Deposits of all 
Qualified Bidders shall be returned upon or within five (5) business days after entry of 
the Confirmation Order.  The Good Faith Deposit of the Successful Bidder(s) shall be 
held until the closing of the Sale and applied in accordance with the Successful Bid(s).  
The Good Faith Deposit of the Second-Highest Bidder(s) shall be returned as set forth in 
section (k) above. 

m. Modifications.  At or before the Confirmation Hearing, consistent with the purposes of 
these Bid Procedures to obtain the highest or otherwise best offer(s) for the Assets, 
LightSquared, after consultation with the Lender Parties, may impose such other terms 
and conditions as it may determine (after consultation with the Lender Parties) to be in 
the best interests of LightSquared’s estates and creditors. 

n. Reservation of Rights.  Subject to section (m) above, LightSquared reserves its rights to, 
after consultation with the Lender Parties, modify these Bid Procedures in any manner 
that will best promote the goals of the Bidding Process and impose, at or prior to the 
Auction, additional customary terms and conditions on the Sale of the Assets, including, 
without limitation, modifying the requirements for a Qualified Bid, extending the 
deadlines set forth in these Bid Procedures, adjourning the Auction at the Auction, and 
canceling the Auction.  In addition, LightSquared, after consultation with the Lender 
Parties, may (i) determine which Qualified Bid(s), if any, constitutes the highest or 
otherwise best offer for the applicable Assets and (ii) reject at any time before entry of 
the Confirmation Order approving one or more Qualified Bid, any bid that is:  
(A) inadequate or insufficient; (B) not in conformity with the Bankruptcy Code, these Bid 
Procedures, or the terms and conditions of the Sale; or (C) contrary to the best interests of 
LightSquared, its estates, its creditors, and other parties in interest.  Nothing in these Bid 
Procedures shall prohibit, restrict, or otherwise limit the ability of any party to file and 
prosecute any competing chapter 11 plan, including a plan that contemplates the retention 
by LightSquared, or the alternative disposition, of the Assets. 

o. Expenses.  Any bidders presenting bids shall bear their own expenses in connection with 
the proposed sale, whether or not such sale is ultimately approved, except as provided in 
any Stalking Horse Agreements, if applicable.   

p. Highest Or Otherwise Best Bid.  Whenever these Bid Procedures refer to a 
determination as to the highest or otherwise best offer, LightSquared, after consultation 
with the Lender Parties, shall have the final authority to make such determinations, 
subject to approval of the Bankruptcy Court. 

q. Action of Independent Ad Hoc Secured Group.  To the extent these Bid Procedures 
contemplate the provision of consent or the taking of other actions by the Independent Ad 
Hoc Secured Group, such consent shall only be provided and/or such actions shall only 
be taken if supported by members of the Independent Ad Hoc Secured Group holding 
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over 50% in principal amount of the claims under the Prepetition LP Credit Agreement 
held by the members of the Independent Ad Hoc Secured Group.
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	L2 - Motion for Sale and Bidding Procedures
	L2 - Global Bidding Procedures - combinedrevised
	L2 - Global Bidding Procedures (4839-0297-9605-14)
	a. UAssets to Be SoldU.  LightSquared will offer for Sale all Assets.  For the avoidance of doubt, in connection with the Sale and these Bid Procedures, any Potential Bidder (as defined below) may submit a bid for any or all of the Assets of LightSqua...
	b. UForm Purchase AgreementU.  With these Bid Procedures, LightSquared is providing a form purchase agreement (with certain ancillary agreements thereto, the “UForm APAU”), a true and correct copy of which is attached as USchedule 1-AU hereto.  Pursua...
	c. UBidding ProcessU.  LightSquared, in consultation with the Lender Parties, shall, in its reasonable discretion: (i) determine whether any person is a Potential Bidder; (ii) coordinate the efforts of Potential Bidders in conducting their respective ...
	d. UDue Diligence for Potential BiddersU.   LightSquared shall provide each Potential Bidder reasonable due diligence information upon reasonable request.  Neither LightSquared nor any of its affiliates (nor any of their respective representatives) is...
	i. must have delivered an executed confidentiality agreement in form and substance satisfactory to LightSquared, in consultation with the Lender Parties, unless such bidder informs LightSquared that it intends to submit a bid not conditioned on due di...
	ii. must have delivered the most current audited (if applicable) and the most current unaudited financial statements (collectively, the “UFinancialsU”) of the Potential Bidder, or, if the Potential Bidder is an entity formed for the purpose of acquiri...
	iii. shall comply with all reasonable requests for additional information by LightSquared or LightSquared’s advisors, regarding such Potential Bidder’s financial wherewithal and ability to consummate and perform obligations in connection with the Sale...

	e. UStalking Horse BidsU.  Prior to the Bid Deadline, LightSquared may, in consultation with the Lender Parties, enter into an agreement (a “UStalking Horse AgreementU”) with any Qualified Bidder (as defined below) that will act as the stalking horse ...
	f. UParticipation RequirementsU.  Unless otherwise ordered by the Bankruptcy Court, for cause shown, or as otherwise determined by LightSquared, in consultation with the Lender Parties, to participate in the Bidding Process, each person that is a Pote...
	i. Qualified Bidders must deliver written copies of their bids no later than 5:00 p.m. (prevailing Eastern time) on November 25, 2013 (the “UBid DeadlineU”) to:  (A) Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, NY 10005 (A...
	ii. All Qualified Bids must be in the form of an offer letter, which letter states:
	(A) that such Qualified Bidder offers to purchase any grouping or subset of Assets without indemnification and upon other terms and conditions set forth in a Proposed Agreement, copies of which (one hard copy executed by an individual authorized to bi...
	(B) that such Qualified Bidder is prepared to consummate the transaction set forth in the Proposed Agreement promptly following (1) entry of an order of the Court approving the Sale to the Successful Bidder(s) pursuant to the LightSquared Plan (the “U...
	(C) that the offer shall remain open and irrevocable as provided below;
	(D) that the Qualified Bidder consents to the jurisdiction of the Bankruptcy Court; and
	(E) which of LightSquared’s leases and executory contracts are to be assumed and assigned in connection with the consummation of the Qualified Bidder’s bid.

	iii. All Qualified Bids shall be accompanied by a deposit into escrow with LightSquared of an amount in cash equal to:
	(A) with respect to a Qualified Bid for all of LightSquared’s Assets, $100,000,000; or
	(B) with respect to a Qualified Bid for any other grouping or subset of the LP Assets and/or Inc. Assets, 10% of the proposed purchase price, as determined by the amount of consideration to be provided to the applicable Debtors’ estates in connection ...
	UprovidedU, UhoweverU, that any Qualified Bidder who is also a secured lender to LightSquared and submits a Qualified Bid by credit bid shall not be required to provide a Good Faith Deposit.  For the avoidance of doubt, consistent with the rights prov...

	iv. Qualified Bids may provide for forms of consideration that include cash or a combination of cash and other distributable forms of consideration that may be distributed under a plan of reorganization or further order of the Bankruptcy Court (for th...
	v. If, prior to the Bid Deadline, LightSquared, in consultation with the Lender Parties, has selected any Baseline Bid(s) pursuant to section (e) above, a Qualified Bid must exceed the aggregate consideration to be paid to or for LightSquared’s estate...
	(A) a Qualified Bid solely in respect of (1) the LP Assets or any grouping or subset thereof, or (2) any grouping or subset of the LP Assets and Inc. Assets must exceed the aggregate consideration to be paid to, or for the benefit of, LightSquared’s e...
	(B) a Qualified Bid solely in respect of the Inc. Assets, or any subset thereof, must exceed the aggregate consideration to be paid to or for the benefit of the Inc. Debtors’ estates as set forth in the applicable Baseline Bid(s) plus $10,000,000, the...


	UprovidedU, that LightSquared expressly reserves its right to accept, after consultation with the Lender Parties, some other lesser minimum overbid increment if it determines such increment to be appropriate under the circumstances and will better pro...
	vi. All Qualified Bids shall be accompanied by satisfactory evidence, in the opinion of LightSquared, in consultation with the Lender Parties, of the Qualified Bidder’s ability to:  (A) fund the purchase price proposed by the Qualified Bidder with cas...
	vii. All Qualified Bids must fully disclose the identity of each entity that will be bidding for the applicable Assets or otherwise participating in connection with such bid (including any equity holder or other financial backer if the Qualified Bidde...
	viii. Qualified Bids must contain evidence that the Qualified Bidder has obtained authorization or approval from its board of directors (or comparable governing body) with respect to the submission of its bid and execution of the Proposed Agreement an...
	ix. Qualified Bids must not entitle the Qualified Bidder to any termination or break-up fee, expense reimbursement, or similar type of payment; UprovidedU, UhoweverU, that as stated above, LightSquared reserves the right to, prior to the Bid Deadline ...
	x. Qualified Bids must be irrevocable until entry by the Bankruptcy Court of the Confirmation Order and recognition by the Canadian Court (as defined below) of the Confirmation Order (unless chosen as a Successful Bid or Second-Highest Bid (each as de...
	xi. A Qualified Bid may be submitted in the form of a plan of reorganization (including, without limitation, an amended version of a plan of reorganization previously filed with the Bankruptcy Court).
	Pursuant to the terms and conditions of this section (f), no later than two (2) calendar days prior to the commencement of the Auction, LightSquared shall notify each Potential Bidder of LightSquared’s determination, in consultation with the Lender Pa...

	g. UFlexible Asset PackagesU.  Bidders are invited to bid on any grouping or subset of the Assets; UprovidedU, that all bids should include a proposed allocation of purchase consideration among the subject Assets; UprovidedU, UhoweverU, that the Bankr...
	h. “UAs Is, Where IsU.”  Assets shall be sold on an “as is, where is” basis, “with all faults,” and without representations or warranties (express or implied) or indemnification of any kind, nature, or description by LightSquared, its agents, or estat...
	i. UAuctionU.  If LightSquared receives a Qualified Bid prior to the Bid Deadline, LightSquared shall conduct the Auction at the offices of Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, NY 10005 on December 5, 2013 beginnin...
	 Only a Qualified Bidder and its authorized representatives who have submitted a Qualified Bid will be eligible to participate at the Auction.  The bidding at the Auction shall start at the purchase price(s) stated in the Starting Qualified Bid(s), a...
	 During the course of the Auction, LightSquared, after consultation with the Lender Parties, shall, after the submission of each Qualified Bid, promptly inform each participant which Qualified Bid(s) reflects the highest or otherwise best offer (the ...
	 Each Qualified Bidder participating at the Auction will be required to confirm that: (i) it has not engaged in any collusion with respect to the bidding or the Sale and (ii) its Qualified Bid is a good faith bona fide offer and it intends to consumm...
	 The Auction may be adjourned to any date LightSquared, after consultation with the Lender Parties, deems appropriate, but in no event shall the Auction be adjourned beyond December 6, 2013.  Reasonable notice of any such adjournment and the time and...
	 LightSquared, after consultation with the Lender Parties, shall not close the Auction until all Qualified Bidders have been given a reasonable opportunity to submit an overbid at the Auction to the then-existing highest or otherwise best bid(s), as ...
	j. UAcceptance of Qualified BidsU.  At the conclusion of the Auction, (i) the successful bid(s) shall be the bid(s) made in accordance with that order of the Bankruptcy Court approving these Bid Procedures (the “UApproval OrderU”) that represent, in L...
	LightSquared’s acceptance of the Successful Bid(s) is conditioned solely upon approval by the Bankruptcy Court of the Successful Bid(s) at the Confirmation Hearing and entry of the Confirmation Order.
	k. UIrrevocability of Certain BidsU.  The Successful Bid(s) shall remain irrevocable in accordance with the terms of the purchase agreement(s) executed by the Successful Bidder(s); UprovidedU, that (i) the last bid at the Auction (or submitted if the ...
	l. UReturn of Good Faith DepositU. Except as otherwise provided in this section (l) with respect to any Successful Bid or Second-Highest Bid, the Good Faith Deposits of all Qualified Bidders shall be returned upon or within five (5) business days afte...
	m. UModificationsU.  At or before the Confirmation Hearing, consistent with the purposes of these Bid Procedures to obtain the highest or otherwise best offer(s) for the Assets, LightSquared, after consultation with the Lender Parties, may impose such...
	n. UReservation of RightsU.  Subject to section (m) above, LightSquared reserves its rights to, after consultation with the Lender Parties, modify these Bid Procedures in any manner that will best promote the goals of the Bidding Process and impose, a...
	o. UExpensesU.  Any bidders presenting bids shall bear their own expenses in connection with the proposed sale, whether or not such sale is ultimately approved, except as provided in any Stalking Horse Agreements, if applicable.
	p. UHighest Or Otherwise Best BidU.  Whenever these Bid Procedures refer to a determination as to the highest or otherwise best offer, LightSquared, after consultation with the Lender Parties, shall have the final authority to make such determinations...
	q. UAction of Independent Ad Hoc Secured GroupU.  To the extent these Bid Procedures contemplate the provision of consent or the taking of other actions by the Independent Ad Hoc Secured Group, such consent shall only be provided and/or such actions s...
	USCHEDULE 1-A
	Form APA


	Stalking Horse APA (4848-7469-5957-6)
	ARTICLE I.   DEFINITIONS
	ARTICLE II.   PURCHASE AND SALE OF ASSETS
	Section 2.1 USale and Transfer of Assets
	(a) all Intellectual Property of Sellers used in or necessary for the conduct of the Business as currently conducted, including the items listed on USection 2.1(a)U of the Disclosure Letter (the “UPurchased Intellectual PropertyU”);
	(b) all Contracts set forth on USection 2.1(b)U of the Disclosure Letter  (collectively, the “UDesignated ContractsU”);
	(c) the Real Property used primarily in connection with the Business as currently conducted, including the Leased Real Properties (solely to the extent the applicable lease is a Designated Contract), all easements and rights of way and all buildings, ...
	(d) to the extent related to the Acquired Assets and Assumed Liabilities, all books, files, data, customer and supplier lists, cost and pricing information, business plans, quality control records and manuals, blueprints, research and development file...
	(e) all computer systems, computer hardware and Software of Sellers used primarily in connection with the Business as currently conducted;
	(f) all inventory, supplies, finished goods, works in process, goods-in-transit, packaging materials and other consumables of Sellers (collectively, the “UInventoryU”) used or intended to be used primarily in connection with the Business as currently ...
	(g) to the extent Transferable under Applicable Law, all Seller Permits;
	(h) the mobile satellite service system owned or operated by Sellers (including Sellers’ rights or rights of ownership and/or use with respect to the Company Satellites, earth stations, ancillary terrestrial facilities related to the mobile satellite ...
	(i) all machinery, vehicles, tools, equipment, furnishings, office equipment, fixtures, furniture, spare parts, tangible personal property and other fixed Assets which are owned by Sellers (and Sellers’ right, title and interest in any leases relating...
	(j) all manufacturer’s warranties to the extent related to the Acquired Assets and all claims under such warranties;
	(k) to the extent Transferable under Applicable Law, all rights to the telephone numbers (and related directory listings), Internet domain names, Internet sites and other electronic addresses used by, assigned or allocated to Sellers and used primaril...
	(l) all prepaid expenses (excluding prepaid expenses related to Taxes) of Sellers relating to any portion of the Acquired Assets;
	(m) all advances, withholdings or similar prepayments relating to Transferred Employees;
	(n) all cash held in any security deposits, earnest deposits, customer deposits and other deposits and all other forms of security, in each case, deposited by a Third Party with Sellers for the performance of a contract or agreement which otherwise co...
	(o) all customer relationships, goodwill and all other intangible assets relating to the Acquired Assets;
	(p) each document relating to the technical operation of the existing Mobile Satellite System, excluding documents that are protected by attorney-client privilege or a similar privilege; and
	(q) all other rights of each Seller in the Assets (other than the Retained Assets) owned by Sellers necessary to or utilized primarily in the operation of the Business as currently conducted.

	Section 2.2 URetained Assets
	(a) all Cash and Cash Equivalents on hand of Sellers as of the Closing Date net of Third Party Deposits;
	(b) all rights of Sellers in and to all Contracts other than the Designated Contracts;
	(c) all losses, loss carryforwards and rights to receive refunds, and credits with respect to any and all Taxes of Sellers (and/or of any of their Affiliates);
	(d) all Tax Returns of Sellers;
	(e) all personnel files for employees of Sellers who are not Transferred Employees and all personnel files of Transferred Employees that may not be Transferred under Applicable Laws;
	(f) all books and records that Sellers are required by Applicable Law to retain or that relate to the Retained Assets or the Non-Assumed Liabilities;
	(g) all customer relationships, goodwill and other intangible assets, except to the extent relating to the Acquired Assets;
	(h) all Employee Benefit Plans, including all rights and any assets under any Employee Benefit Plan of Sellers which are not being assumed by Purchaser;
	(i) all Canadian Plans (other than the Canadian registered pension plan and the retiree welfare benefits for the benefit of former Canadian employees of any Seller), including all rights and any assets under any Canadian Plans of the Sellers which are...
	(j) any directors and officers liability insurance policies of Sellers and any claims thereunder and the rights of Sellers thereunder and any proceeds thereof;
	(k) all Accounts Receivable, whether or not reflected on the books of Sellers, arising out of sales or services occurring at or prior to the Closing, and all Intercompany Receivables;
	(l) all rights and claims of Sellers with respect to those Assets listed in Section 2.2(l) of the Disclosure Letter;
	(m) any Assets used by Sellers in connection with any of their respective businesses other than the Business;
	(n) all documents and other materials covered by attorney-client privilege or another similar privilege;
	(o) all rights, privileges, claims, demands, choses in action, prepayments, deposits, refunds, indemnification rights, warranty claims, offsets and other claims of Sellers against any Person (“UActionsU”), including any Avoidance Actions relating to t...
	(p) any Intellectual Property of any Seller other than the Purchased Intellectual Property;
	(q) all right and claims of Sellers arising under this Agreement and the Ancillary Agreements; and
	(r) all equity interests in any Seller, and all equity interests held by any Seller in any Subsidiary or any other Person, including all shares of capital stock (whether or not held in treasury), membership interests, or partnership interests.

	Section 2.3 UAssumption of Liabilities
	(a) all liabilities and obligations of Sellers under the Designated Contracts to the extent arising after the Closing;
	(b) all liabilities (including Taxes) relating to, or arising in respect of the Acquired Assets accruing, arising out of or relating to events, occurrences, acts or omissions occurring or existing after the Closing, or the ownership, possession or ope...
	(c) the Cure Amounts;
	(d) (i) all liabilities and obligations, whether arising prior to, on or after the Closing Date, with respect to all Transferred Employees, (ii) all liabilities and obligations accrued as of the Closing Date with respect to all individuals (other than...
	(e) the Canadian registered pension plan and the retiree welfare benefits for the benefit of former Canadian employees of any Seller, including all rights and any assets under any such Canadian Plans; and
	(f) all liabilities and obligations of Purchaser under USection 6.5U herein (together with the liabilities and obligations described in clauses (d) and (e) of this USection 2.3U, the “UEmployee ObligationsU”).

	Section 2.4 UNon-Assumed Liabilities
	Section 2.5 UThe Purchase Price
	(a) UPurchase PriceU.  The total purchase price (“UPurchase PriceU”) shall be (i) the payment by Purchaser of $[___] (the “UClosing Date ConsiderationU”) UplusU (ii)  Purchaser’s assumption of the Assumed Liabilities (including Purchaser’s payment of ...
	(b) UPayment of Purchase Price and Other Sources of FundingU.
	(i) Simultaneously with the execution of this Agreement, the parties shall execute and deliver the Escrow Agreement and Purchaser shall contemporaneously deposit into the Escrow Account, by wire transfer of immediately available funds, cash in the amo...
	(ii) On the Closing Date, the Good Faith Deposit shall be released from the Escrow Account to Sellers and credited against the Closing Date Consideration portion of the Purchase Price payable to Sellers.
	(iii) No later than three (3) calendar days after entry of the Confirmation Order and Confirmation Recognition Order, Purchaser shall cause the aggregate sum of the Cure Amounts to be deposited into the Escrow Account.
	(iv) At the Closing, Purchaser shall pay to Sellers the Closing Date Consideration (net of the Good Faith Deposit released to Sellers from the Escrow Account) by wire transfer of immediately available funds to an account specified by Sellers in writing.

	(c) UAllocation of Purchase PriceU.  Purchaser and Seller shall negotiate in good faith and determine, at least five (5) Business Days prior to the scheduled hearing date in the Canadian Court for the Confirmation Recognition Order, the allocation of ...

	Section 2.6 [UPost-Confirmation FundingU]

	ARTICLE III.   CLOSING
	Section 3.1 UClosing
	(a) Upon the terms and subject to the conditions of this Agreement, the Closing shall take place at the offices of Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, New York, NY 10005, at 10:00 a.m., New York City time as specified below...
	(b) The Closing shall occur on or before the date (the “UClosing DateU”) that is not later than five (5) Business Days following the satisfaction and/or waiver of all conditions to the Closing as set forth in UArticle VIIU (other than conditions which...
	(c) Sellers will retain de facto and de jure ownership and control (within the meaning of the Communications Laws) of the Acquired Assets, including all FCC Licenses, FCC-licensed facilities, Industry Canada Licenses and Industry Canada-licensed facil...

	Section 3.2 UClosing Deliveries by the Parties
	(a) At the Closing, Sellers shall deliver or cause to be delivered to Purchaser (unless previously delivered) each of the following:
	(i) the officers’ certificate referred to in USection 7.1(d)U;
	(ii) the duly executed Bill of Sale and duly executed counterparts of each of the other Conveyance Documents in respect of the Acquired Assets;
	(iii) the duly executed Assignment and Assumption Agreement;
	(iv) a certification of non-foreign status for each Seller (other than Sellers organized in Canada or Bermuda) in a form and manner which complies with the requirements of Section 1445 of the Code and the Treasury regulations promulgated thereunder; U...
	(v) such other good and sufficient instruments of Transfer, in form and substance reasonably acceptable to Purchaser, as shall be effective to vest in Purchaser good title to the Acquired Assets.

	(b) At the Closing, Purchaser shall deliver or cause to be delivered to Sellers (unless previously delivered) each of the following:
	(i) the officers’ certificate referred to in USection 7.2(d);
	(ii) the Purchase Price, as provided in USection 2.5(b)U;
	(iii) a duly executed Assignment and Assumption Agreement; and
	(iv) such other good and sufficient instruments of assumption, in form and substance reasonably acceptable to Sellers, as shall be effective to cause Purchaser to assume the Assumed Liabilities.

	(c) Notwithstanding any other term of this Agreement, Purchaser shall not have the right to terminate this Agreement in the event that any Designated Contract, other than the Designated Contracts set forth in USection 3.2(c)U of the Disclosure Letter,...


	ARTICLE IV.   REPRESENTATIONS AND WARRANTIES OF SELLERS
	Section 4.1 UOrganization
	Section 4.2 UAuthorization; Enforceability
	Section 4.3 UNo Conflicts
	Section 4.4 UFinancial Statements
	(a) The audited consolidated balance sheet as of December 31, 2011 and related consolidated statements of income and cash flow of LightSquared Inc. (including the notes thereto) for the year ended December 31, 2011, reported on and accompanied by a re...
	(b) The unaudited consolidated balance sheet as of June 30, 2013 (the “UBalance SheetU”) and the related unaudited consolidated statements of income of LightSquared Inc. for the six month period ended June 30, 2013 (together with the Audited Financial...

	Section 4.5 UReal Property
	Section 4.6 UTangible Personal Property
	Section 4.7 UIntellectual Property
	Section 4.8 UMaterial Contracts
	(a) Section 4.8(a) of the Disclosure Letter sets forth a complete and accurate list of the following Contracts to which any Seller is a party and that are primarily related to the Business or by which any of the Acquired Assets are bound (each a “UMat...
	(i) all material partnership, joint venture, shareholders' or other similar Contracts with any Person in connection with the Business;
	(ii) all material Contracts to which a Governmental Entity is a party;
	(iii) all material leases of terrestrial or satellite radio frequencies by any Seller, and all material Contracts granting any Seller terrestrial spectrum rights;
	(iv) all material Contracts related to the siting, buildout, and servicing of any mobile communications service network to be operated by any Seller in reliance on the FCC Licenses, Industry Canada Licenses, or rights conferred upon any Seller thereby;
	(v) all material Contracts purporting to materially restrict, constrain, or direct Seller's use of the FCC Licenses, Industry Canada Licenses, or rights conferred upon the Sellers thereby or design of Seller's mobile communications services and relate...
	(vi) all material Contracts relating to a Seller's or Third Party's rights with respect to the use of the satellite capacity of any Company Satellite, or materially constraining the use of the satellite capacity of any Company Satellite or its associa...
	(vii) all material Contracts for or related to the design, construction or launch of any Company Satellite;
	(viii) all Contracts relating to the future disposition or acquisition of any Assets that would be Acquired Assets and that are material to the Business, other than dispositions or acquisitions of Inventory in the ordinary course of business; and
	(ix) any other Contract with respect to the Business that (A) involves the payment or potential payment, pursuant to its terms, by or to Sellers of more than $[   ] annually and (B) cannot be terminated within [   ] days after giving notice of termina...

	(b) Except for defaults arising as a result of or in connection with the Bankruptcy Cases and the CCAA Recognition Proceeding and as set forth in Section 4.8(b) of the Disclosure Letter, Sellers have not received any written notice of any default or e...

	Section 4.9 UAbsence of Certain Developments
	Section 4.10 UNo Undisclosed Liabilities
	Section 4.11 ULitigation
	Section 4.12 UPermits and Compliance with Laws
	(a) Sellers are in compliance with all Applicable Laws (other than Environmental Laws) applicable to their respective operations or assets or the Business, except where the failure to be in compliance would not have a Material Adverse Effect.
	(b) Except as set forth in Section 4.12(b) of the Disclosure Letter, (i) no Seller has received written notification from any Governmental Entity (A) asserting a violation of any Applicable Law regarding the conduct of the Business; (B) threatening to...
	(c) Section 4.12(c) of the Disclosure Letter sets forth a true and correct list of all Permits held by Sellers for the ownership, lease, use and operation of Acquired Assets and used primarily in connection with the Business (collectively, the “USelle...

	Section 4.13 UTaxes
	(a) Each Seller has timely filed or caused to be filed all United States federal, state, local and non-United States Tax Returns required to have been filed that are material to Sellers, taken as a whole, and each such Tax Return is true, complete and...
	(b) Each Seller has timely paid or caused to be timely paid all Taxes shown to be due and payable by it or them on the returns referred to in USection 4.13(a)U and all other Taxes or assessments (or made adequate provision (in accordance with GAAP) fo...
	(c) Except as set forth in Section 4.13(c) of the Disclosure Letter, to the Knowledge of Sellers, no material United States federal, state, local or non-United States federal, provincial, local or other audits, examinations, investigations or other ad...
	(d) Except as would not reasonably be expected to have a Material Adverse Effect, all Taxes with respect to the Acquired Assets that any Seller is (or was) required by Applicable Law to withhold or collect in connection with amounts paid or owing to a...
	(e) Other than Permitted Liens or as set forth in USection 4.13(e)U of the Disclosure Letter, there are no statutory Liens for Taxes upon any of the Acquired Assets or the Business.
	(f) No Seller, other than the Canadian Sellers, is selling property that is taxable Canadian property for purposes of the Income Tax Act.
	(g) LightSquared Corp. and SkyTerra (Canada) Inc. are registered under Part IX of the Excise Tax Act (Canada) and have provided, or will provide prior to the Closing Date,  Purchaser with their respective registration numbers.
	(h) The Canadian Sellers are not non-residents of Canada for purposes of the Income Tax Act.
	(i) Except for the representations and warranties contained in this USection 4.13U, Sellers make no express or implied representation or warranty with respect to Taxes.

	Section 4.14 UEmployees
	Section 4.15 UCompliance With ERISA and Canadian Plans
	(a) Section 4.15(a) of the Disclosure Letter contains a complete and accurate list of all material Employee Benefit Plans and Canadian Plans of Sellers.  No “employee benefit plan” (as defined in Section 3(3) of ERISA) maintained by Sellers or any of ...
	(b) Except for such noncompliance which would not reasonably be expected to have a Material Adverse Effect, each Seller is in compliance (i) with all Applicable Laws with respect to any employee pension benefit plan or other employee benefit plan gove...
	(c) Except as set forth in Section 4.15(c) of the Disclosure Letter, (i) each of the Canadian Plans is and has been established, maintained, funded, invested and administered in compliance in all material respects with its terms, all employee plan sum...
	(d) Except as would not reasonably be expected to have a Material Adverse Effect or as set forth in Section 4.15(d) of the Disclosure Letter, neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated by...

	Section 4.16 UCompany Satellites
	(a) Sellers have previously made available to Purchaser copies of all applicable status reports with respect to the orbital location, data transmission capabilities, operational status and the remaining useful life of the Company Satellites.
	(b) Except as set forth in Section 4.16(b) of the Disclosure Letter, as of the date hereof, Sellers have no Knowledge of any material claims(s) with respect to any Seller’s use of the frequency assignment(s) described in their ITU filings at any such ...
	(c) Section 4.16(c) of the Disclosure Letter contains a summary, to the Knowledge of Sellers, of instances of ongoing harmful interference into the operations of the Company Satellites.

	Section 4.17 UCompany Earth Stations
	Section 4.18 ULabor Relations
	Section 4.19 UCanada Labor Relations
	Section 4.20 UBrokers
	Section 4.21 UEnvironmental Matters
	Section 4.22 UTitle to Assets; Sufficiency of Assets
	(a) Except as set forth in Section 4.22 of the Disclosure Letter and except with respect to the Communications Licenses requiring FCC Consent and/or Industry Canada Consent, and other than Real Property or personal property that is leased by any Selle...
	(b) The Acquired Assets constitute all of the necessary Assets used by Sellers to operate the Business as it is currently operated, except for (i) employees of Sellers that are not Transferred Employees and (ii) the Retained Assets.

	Section 4.23 URelated Party Transactions
	Section 4.24 UNo Other Representations or Warranties

	ARTICLE V.   REPRESENTATIONS AND WARRANTIES OF PURCHASER
	Section 5.1 UOrganization
	Section 5.2 UAuthorization; Enforceability
	Section 5.3 UNo Conflicts
	Section 5.4 UConsents and Approvals
	Section 5.5 UFinancial Capability
	Section 5.6 UBankruptcy
	Section 5.7 UBroker’s, Finder’s or Similar Fees
	Section 5.8 ULitigation
	Section 5.9 UInvestment Canada Act
	Section 5.10 UCondition of Business
	Section 5.11 USolvency
	Section 5.12 UCompliance with Communications Laws
	Section 5.13 UQualification to Hold Communications Licenses

	ARTICLE VI.   COVENANTS
	Section 6.1 UInterim Operations of the Business
	(a) Sellers shall (i) cause the Business to be conducted in the ordinary course consistent with past practice (including with respect to regulatory matters), (ii) subject to prudent management of workforce and business needs, use commercially reasonab...
	(b) Sellers shall not:
	(i) other than in accordance with past practice, (A) materially increase the annual level of compensation of any director or executive officer of any Seller, (B) grant any unusual or extraordinary bonus, benefit or other direct or indirect compensatio...
	(ii) make or rescind any material election relating to Taxes, settle or compromise any claim, action, suit, litigation, proceeding, arbitration, investigation, audit or controversy relating to Taxes, or except as may be required by Applicable Law or G...
	(iii) modify, amend, waive, release, compromise, settle or assign any material rights or claims related to or under any Designated Contract;
	(iv) modify any Communications Licenses held by Sellers and necessary for the operation of the Business as currently conducted, except for such modifications pursuant to pending applications of Sellers as of the date hereof or which are reasonably req...
	(v) sell, lease, transfer or otherwise dispose of any material Assets that would be Acquired Assets, other than in the ordinary course of business; or
	(vi) enter into any Contract to do any of the foregoing.


	Section 6.2 UAccess; Confidentiality
	(a) From the date hereof until the earlier of (i) termination of this Agreement and (ii) the Closing, Sellers, in connection with the performance of their obligations under this Agreement, will, upon reasonable notice, give Purchaser and its employees...
	(b) Purchaser shall cooperate with Sellers and make available to Sellers such documents, books, records or information Transferred to Purchaser and relating to activities of the Business prior to the Closing as Sellers may reasonably require in connec...
	(c) For a period extending seven (7) years after the Closing Date, no party shall destroy any files or records which are subject to this USection 6.2U without giving the other parties hereto reasonable notice and the opportunity to agree in writing, w...

	Section 6.3 UEfforts to Close; Consents and Regulatory Approvals
	(a) At all times prior to the Closing, upon the terms and subject to the conditions of this Agreement, Sellers and Purchaser shall use their commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done all...
	(b) Each of Purchaser and Sellers shall bear their own costs, fees and expenses relating to the obtaining of any Required Regulatory Approvals and any other approvals, authorizations, consents, releases, orders, licenses, Permits, qualifications, exem...
	(c) Prior to the Closing Date, other than with respect to the Investment Canada Approval, each of Sellers, on the one hand, and Purchaser, on the other hand, shall promptly consult with the other with respect to, provide any necessary information with...
	(d) Sellers and Purchaser shall use their reasonable best efforts to obtain, or cause to be obtained, as promptly as possible, all Required Regulatory Approvals.  Each Party shall cooperate fully with the other Parties in promptly seeking to obtain al...
	(e) Sellers and Purchaser shall use their commercially reasonable efforts to obtain, and to cooperate with each other to obtain, at the earliest practicable date all consents and approvals (other than the Required Regulatory Approvals) required to con...
	(f) Purchaser shall as promptly as possible, but in no event later than twenty (20) Business Days following the execution of this Agreement, prepare and file with the Investment Review Division of Industry Canada an application for review if such appl...

	Section 6.4 UBankruptcy Court Matters
	(a) At least twenty-four (24) hours prior to serving or filing any material motion, application, and pleading, (including memoranda, exhibits, supporting affidavits and evidence and other supporting documentation) in their Bankruptcy Cases or in the C...
	(b) Sellers shall use commercially reasonable efforts to assume and assign the Designated Contracts to Purchaser, including taking all actions reasonably required to (i) obtain a Bankruptcy Court order containing a finding that the proposed assumption...
	(c) Promptly upon the execution of this Agreement, Purchaser and Sellers shall use commercially reasonable efforts to obtain as soon as possible, but subject to the notice requirements of the Bankruptcy Code and Bankruptcy Rules, the requirements of t...
	(d) This Agreement is subject to approval by the Bankruptcy Court pursuant to the Confirmation Order, and the Canadian Court’s recognition thereof pursuant to the Confirmation Recognition Order, and the consideration by Sellers of higher or better com...

	Section 6.5 UEmployee Matters
	(a) Prior to the Closing Date, Purchaser may, or may cause an Affiliate to, offer to employ, such employment to be effective on the Closing Date, any of the employees of Sellers (each such employee who accepts an offer and commences working for Purcha...
	(b) To the extent that any obligations might arise under the Worker Adjustment Retraining Notification Act, 29 U.S.C. § 2101 UetU Useq.U, or under any similar provision of any United States federal, state, regional, non-United States or local law, rul...
	(c) From the date hereof through the Closing Date, Sellers shall allow Purchaser reasonable access to meet with and interview employees of Sellers upon reasonable notice and during normal business hours in connection with the covenants contained in th...

	Section 6.6 USubsequent Actions
	Section 6.7 UPublicity
	Section 6.8 UTax Matters
	(a) Purchaser and Sellers agree that the Purchase Price is exclusive of any Transfer Taxes.  Purchaser shall promptly pay directly to the appropriate Tax Authority all applicable Transfer Taxes that may be imposed upon or payable or collectible or inc...
	(b) Purchaser and Sellers covenant and agree that they will use their commercially reasonable efforts to obtain an order from the Bankruptcy Court pursuant to Section 1146 of the Bankruptcy Code exempting, to the maximum extent possible, the Transfer ...
	(c) Purchaser and Sellers agree to furnish, or cause their Affiliates to furnish, to each other, upon request, as promptly as practicable, such information and assistance relating to the Acquired Assets or the Business (including access to books and r...
	(d) All real and personal property Taxes and assessments, and all rents, utilities and other charges on the Acquired Assets payable after the Closing Date shall be paid by Purchaser, and all Tax Returns or other filings relating to such amounts shall ...
	(e) The Canadian Sellers and Purchaser shall jointly execute an election, where such election is available, under Section 22 of the Income Tax Act and the corresponding sections of any other applicable provincial statute and any regulations under such...
	(f) Canadian Sellers and Purchaser shall, where such election is available, jointly execute an election under Section 167 of the Excise Tax Act (Canada) and the corresponding provisions of any applicable provincial statute and any regulations under su...
	(g) At the Closing Date, Purchaser shall be registered under Part IX of the Excise Tax Act (Canada) and, if applicable, Chapter VIII of An Act Respecting the Quebec Sales Tax (Quebec) and shall provide its registration number to the Canadian Seller.

	Section 6.9 UPrompt Payment of Cure Amounts; Prepayment of Designated Contracts
	(a)   With respect to each Designated Contract, Sellers shall, in accordance with the Bidding Procedures Order and the Bidding Procedures Recognition Order:  (i)  serve each counterparty thereto with notice of the proposed Cure Amount for such Designa...
	(b) If there are any payments under any Designated Contract invoiced and collected during the month ending on the Closing Date for services to be rendered under such Designated Contract after the Closing Date, Sellers shall provide to Purchaser, no la...

	Section 6.10 UNo Violation
	Section 6.11 UDisclosure Letter; Disclosure Letter Supplements

	ARTICLE VII.   CONDITIONS
	Section 7.1 UConditions to Obligations of Purchaser
	(a) UConsents and ApprovalsU.  All consents and approvals of any Person set forth in USection 7.1(a)U of the Disclosure Letter shall have been obtained, except to the extent that the requirement for a particular consent or approval is rendered inappli...
	(b) UAccuracy of Representations and WarrantiesU.  Each of the representations and warranties set forth in UArticle IVU disregarding all materiality and Material Adverse Effect qualifications contained therein, shall be true and correct (i) as of the ...
	(c) UPerformance of CovenantsU.  Sellers shall not have failed to perform in any material respect any material obligation or to comply in any material respect with any material agreement or material covenant of Sellers to be performed or complied with...
	(d) UOfficer’s CertificateU.  Purchaser shall have received from Sellers a certificate, dated the Closing Date, duly executed by an executive officer of each Seller, to the effect of paragraphs (b) and (c) above.
	(e) UClosing DeliverablesU.  Sellers shall have delivered, or caused to be delivered, to Purchaser all of the items set forth in USection 3.2(a)U (other than clause (iv) thereof).

	Section 7.2 UConditions to Obligations of Sellers
	(a) UConsents and ApprovalsU.  All consents and approvals of any Person set forth in USection 7.2U of the Disclosure Letter shall have been obtained, except to the extent that the requirement for a particular consent or approval is rendered inapplicab...
	(b) UAccuracy of Representations and WarrantiesU.  The representations and warranties of Purchaser set forth in this Agreement shall be true and correct, in all material respects, as of the date of this Agreement and as of the Closing Date as though m...
	(c) UPerformance of CovenantsU.  Purchaser shall not have failed to perform in any material respect any material obligation or to comply in any material respect with any material agreement or material covenant of Purchaser to be performed or complied ...
	(d) UOfficer’s CertificateU.  Sellers shall have received from Purchaser a certificate, dated the Closing Date, duly executed by an executive officer of Purchaser, to the effect of paragraphs (b) and (c) above.
	(e) UClosing DeliverablesU.  Purchaser shall have delivered, or caused to be delivered, to Sellers all of the items set forth in USection 3.2(b)U.

	Section 7.3 UConditions to Obligations of Purchaser and Sellers
	(a) UGovernment ActionU.  There shall not be in effect any order, notice or decree by a Governmental Entity of competent jurisdiction restraining, enjoining or otherwise prohibiting the consummation of the Closing.
	(b) URequired Regulatory ApprovalsU.  All of the Required Regulatory Approvals shall have occurred or shall have been obtained, as applicable.
	(c) UConfirmation OrderU.  The Bankruptcy Court shall have entered the Confirmation Order, the Confirmation Order shall have become a Final Order and any stay period applicable to the Confirmation Order shall have expired or shall have been waived by ...
	(d) UConfirmation Recognition OrderU.  The Canadian Court shall have entered the Confirmation Recognition Order and the Confirmation Recognition Order shall be a Final Order.


	ARTICLE VIII.   TERMINATION
	Section 8.1 UTermination
	(a) By the mutual written consent of Purchaser and Sellers.
	(b) By either Purchaser or Sellers upon written notice given to the other, if the Bankruptcy Court, Canadian Court or any other Governmental Entity shall have issued an order, decree or ruling or taken any other action (which order, decree, ruling or ...
	(c) By either Purchaser or Sellers upon written notice given to the other, if the Closing Date shall not have taken place on or before [   ] (the “UTermination DateU”); UprovidedU, UthatU the failure of the Closing to occur on or before such date is n...
	(d) By Sellers upon written notice given to Purchaser, if Purchaser shall have breached or failed to perform in any material respect any of its representations, warranties, covenants or other agreements contained in this Agreement, which breach or fai...
	(e) By Purchaser or Sellers upon written notice given to the other, if:
	(i) the Confirmation Hearing has been completed and any Person other than Purchaser or an Affiliate of Purchaser is determined by the Bankruptcy Court and the Canadian Court to be the successful bidder; or
	(ii) the Bankruptcy Court enters an order approving an Alternative Transaction.

	(f) By Sellers upon written notice given to Purchaser, at any time prior to the Bankruptcy Court’s entry of the Confirmation Order.
	(g) By Purchaser upon written notice given to Sellers, if any Seller shall have breached or failed to perform in any material respect any of its representations, warranties, covenants or other agreements contained in this Agreement, which breach or fa...
	(h) By Purchaser upon written notice given to Sellers:
	(i) unless, on or prior to [   ], (A) the Bankruptcy Court shall have entered the Confirmation Order and (B) the Canadian Court shall have subsequently entered the Confirmation Recognition Order within twenty-one (21) days after (A);
	(ii) if any Seller seeks to have the Bankruptcy Court enter an order dismissing a Bankruptcy Case of any Seller or converting it to a case under Chapter 7 of the Bankruptcy Code, or appointing a trustee in its Bankruptcy Cases or appointing a responsi...
	(iii) if the Confirmation Order or the Confirmation Recognition Order shall have been revoked, rescinded or modified in any material respect and the order revoking, rescinding or modifying such order(s) shall not be reversed or vacated within thirty (...


	Section 8.2 UEffect of Termination
	Section 8.3 UGood Faith Deposit; Break-Up Fee; Expense Reimbursement
	(a) Solely in the event that this Agreement is terminated by Sellers pursuant to USection 8.1(d)U, the Good Faith Deposit, together with all accrued investment income thereon, shall be paid promptly to Sellers by wire transfer in immediately available...
	(b) Notwithstanding USection 8.2U of this Agreement:  (i) in the event that this Agreement is terminated by Purchaser pursuant to USection 8.1(g)U of this Agreement, Sellers shall pay Purchaser an amount equal to the Expense Reimbursement, by wire tra...
	(c) The parties acknowledge that the agreements contained in this USection 8.3U are an integral part of the Transactions and that without these agreements neither Sellers nor Purchaser would enter into this Agreement.
	(d) If Sellers and Purchaser, acting reasonably, agree that any payment of the Good Faith Deposit or any other amount payable under this USection 8.3U is subject to GST/HST or any other applicable provincial sales tax or is deemed by any provision of ...


	ARTICLE IX.   MISCELLANEOUS
	Section 9.1 USurvival of Covenants, Representations and Warranties
	Section 9.2 UAmendment and Modification; Waiver
	Section 9.3 UNotices
	Section 9.4 UCounterparts
	Section 9.5 UEntire Agreement; No Third Party Beneficiaries
	Section 9.6 USeverability
	Section 9.7 UGoverning Law
	Section 9.8 UExclusive Jurisdiction; Waiver of Right to Trial by Jury
	Section 9.9 URemedies
	Section 9.10 USpecific Performance
	Section 9.11 UAssignment
	Section 9.12 UHeadings
	Section 9.13 UNo Consequential or Punitive Damages
	Section 9.14 UDefinitions
	Section 9.15 UInterpretation
	(a) When a reference is made in this Agreement to a Section, Article, subsection, paragraph, item or Exhibit, such reference shall be to a Section, Article, subsection, paragraph, item or Exhibit of this Agreement unless clearly indicated to the contr...
	(b) Whenever the words “include,” “includes” or “including” are used in this Agreement they shall be deemed to be followed by the words “without limitation.”
	(c) The words “hereof,” “herein” and “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement.
	(d) The meaning assigned to each term defined herein shall be equally applicable to both the singular and the plural forms of such term, and words denoting any gender shall include all genders.  Where a word or phrase is defined herein, each of its ot...
	(e) A reference to any party to this Agreement or any other agreement or document shall include such party’s predecessors, successors and permitted assigns.
	(f) A reference to any legislation or to any provision of any legislation shall include any amendment to, and any modification or re-enactment thereof, any legislative provision substituted therefor and all regulations and statutory instruments issued...
	(g) References to $ are to United States Dollars.
	(h) The parties have participated jointly in the negotiation and drafting of this Agreement.  In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no pres...
	(i) All references to the ordinary course of business or practice of Sellers means the ordinary and usual course of normal day-to-day operations of the Business through the date hereof consistent with past practice, recognizing that Sellers have filed...

	Section 9.16 UBulk Transfer Notices
	Section 9.17 UExpenses
	Section 9.18 UNon-Recourse






