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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

§

In re: § Chapter 11
§

SPEEDCAST INTERNATIONAL §

LIMITED, et al., § Case No. 20-32243 (MI)
§

Debtors.' § (Joint Administration Requested)

§ (Emergency Hearing Requested)

DEBTORS’ WITNESS AND EXHIBIT LIST
FOR FIRST DAY HEARING ON APRIL 23,2020 AT 3:00 P.M. (CST)

SpeedCast International Limited and its debtor affiliates in the above-captioned
chapter 11 cases, as debtors and debtors in possession (collectively, the “Debtors™) file this
witness and exhibit list (the “Witness and Exhibit List”) for the hearing scheduled for April 23,
2020, at 3:00 p.m. (Prevailing Central Time) before the Honorable Marvin Isgur at the United
States Bankruptcy Court for the Southern District of Texas, Courtroom 404, 515 Rusk Avenue,
Houston, Texas 77002 (the “Hearing”):

WITNESSES
The Debtors may call any of the following witnesses at the Hearing:

1. Michael Healy, Chief Restructuring Officer, SpeedCast
International;

2. Adam Waldman, Executive Director, Moelis & Company LLC;

3. Robert Jordan, Distressed Analyst/Managing Director, Kurtzman
Carson Consultants LLC

4. Any witness called or listed by any other party; and

A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
proposed claims and noticing agent at http://www.kccllc.net/speedcast. The Debtors’ service address
for the purposes of these chapter 11 cases is 4400 S. Sam Houston Parkway East, Houston, Texas
77048.
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5. Any rebuttal witnesses.

EXHIBITS

The Debtors may offer into evidence any one or more of the following exhibits:
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Declaration of Michael Healy in Support of the
1 Debtors’ Chapter 11 Petitions and First Day Relief,
' dated April 23, 2020 ECF No. 16 (“First Day
Declaration™)
) Company’s Organizational Chart, attached as “Exhibit

A” to the First Day Declaration

Declaration of Adam Waldman (“Waldman
Declaration”) in Support of Motion of Debtors for
Entry of Interim and Final Orders (I) Authorizing
Debtors to (A) Obtain Postpetition Financing and (B)
Use Cash Collateral, (II) Granting Liens and Providing
3. Superpriority Administrative Expense Status,

(IIT) Granting Adequate Protection to the Prepetition
Secured Parties, (IV) Modifying the Automatic Stay,
(V) Scheduling a Final Hearing and (VI) Granting
Related Relief (“DIP Motion™), dated April 23, 2020
[ECF No. 34]

4. Unpledged Collateral of Debtor Entities Chart

Declaration of Robert Jordan (“KCC Declaration”) in
Support of Emergency Application of Debtors
Pursuant to 28 U.S.C. § 156(c), 11 U.S.C. §§ 105(a),
327, and 503(b), Fed. Bankr. P. 2002(f), 201(a), and

5. 2016, and Local Rule 2014-1 for Appointment of
Kurtzman Carson Consultants LLC as Claims,
Noticing and Solicitation Agent, dated April 23, 2020
(“KCC Retention Application”) [ECF No. 24],
attached as Exhibit B

Intelsat Agreement, attached to the Critical Vendor
6. Motion, dated April 23, 2020 [ECF No. 21], as Exhibit
C
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7 DIP Credit Agreement, attached to DIP Motion [ECF
’ No. 27], as “Exhibit 1” to Exhibit A
2 Initial DIP Budget, attached to DIP Motion [ECF No.

27], as “Schedule 1”” of Exhibit A

List of Insurance Programs, attached to the Insurance
0. Motion, dated April 23, 2020 [ECF No. 6], as Exhibit
C

Utilities Services List, attached to the Utilities Motion,
10. dated April 23, 2020 [ECF No. 7], as “Exhibit 1" to
Proposed Order, Exhibit A

Taxing Authorities List, attached the Tax Motion,

. dated April 23, 2020 [ECF No. 5], as Exhibit 1

Notice of Commencement, attached to the
12. Consolidated Creditor Matrix, dated April 23, 2020
[ECF No. 9], as “Exhibit 1” to Proposed Order

Kurtzman Carson Consultants LLC Agreement for
13. Services, dated April 16, 2020, attached to the KCC
Retention Application [ECF No. 24], as Exhibit C

Kurtzman Carson Consultants LLC Fee Structure,
14. attached to the KCC Retention Application [ECF No.
24], as Exhibit D

Any pleading or other document filed with the Court

15, on the docket of the above-captioned chapter 11 cases
Any exhibit necessary to rebut the evidence or
16. testimony of any witness offered or designated by any

other party

17. Any exhibit listed by any other party

The Debtors reserve the right to amend or supplement the Debtors’ Witness and

Exhibit List at any time prior to the Hearing.
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Dated: April 23, 2020
Houston, Texas

DEBTORS’ WITNESS AND EXHIBIT LIST

Respectfully submitted,

/s/ Paul R. Genender

WEIL, GOTSHAL & MANGES LLP

Alfredo R. Pérez (15776275)

Brenda L. Funk (24012664)

Stephanie N. Morrison (pro hac vice pending)

700 Louisiana Street, Suite 1700

Houston, Texas 77002

Telephone: (713) 546-5000

Facsimile: (713) 224-9511

Email: Alfredo.Perez@weil.com
Brenda.Funk@weil.com
Stephanie.Morrison@weil.com

-and-

WEIL, GOTSHAL & MANGES LLP

Gary T. Holtzer (pro hac vice pending)

David N. Griffiths (pro hac vice pending)

Kelly DiBlasi (pro hac vice pending)

767 Fifth Avenue

New York, New York 10153

Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Email: Gary.Holtzer@weil.com
David.Griffiths@weil.com
Kelly.DiBlasi@weil.com

-and-

WEIL, GOTSHAL & MANGES LLP

Paul R. Genender (00790758)

Amanda Pennington Prugh (24083646)

Jake R. Rutherford (24102439)

200 Crescent Court, Suite 300

Dallas, Texas 75201

Telephone: (214) 746-7877

Facsimile: (214) 746-7777

Email: Paul.Genender@weil.com
Amanda.PenningtonPrugh@weil.com
Jake.Rutherford@weil.com

Proposed Attorneys for Debtors
and Debtors in Possession

FOR FIRST DAY HEARING ON APRIL 23, 2020 AT 3:00 P.M. (CST) — PAGE 4 OF §
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Certificate of Service

I hereby certify that on April 23, 2020, a true and correct copy of the foregoing document
was served by the Electronic Case Filing System for the United States Bankruptcy Court for the
Southern District of Texas, and will be served as set forth in the Affidavit of Service to be filed by
the Debtors’ proposed claims, noticing, and solicitation agent.

/s/ Paul R. Genender
Paul R. Genender
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

§

In re: § Chapter 11
§

SPEEDCAST INTERNATIONAL §

LIMITED, et al., §  Case No. 20-32243 (MI)
§

Debtors.! § (Joint Administration Requested)

§

DECLARATION OF MICHAEL HEALY IN SUPPORT OF
DEBTORS’ CHAPTER 11 PETITIONS AND FIRST DAY RELIEF

I, Michael Healy, pursuant to section 1746 of title 28 of the United States Code,
hereby declare that the following is true and correct to the best of my knowledge, information, and
belief:

1. I am the Chief Restructuring Officer (“CRO”) of Speedcast International
Limited (“Speedcast,” together with its debtor affiliates in the above captioned chapter 11 cases,
as debtors and debtors in possession, the “Debtors”™).

2. In addition to serving as Speedcast’s CRO, I am a Senior Managing Director
at FTI Consulting, Inc. (“FTI”), a leading global business advisory firm with 103 offices
worldwide and over 5,500 professionals. I have more than 20 years of restructuring experience,

and have advised companies, lenders, creditors, corporate boards, and equity sponsors across a

A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
proposed claims and noticing agent at http://www.kccllc.net/speedcast. The Debtors’ service address
for the purposes of these chapter 11 cases is 4400 S. Sam Houston Parkway East, Houston, Texas
77048.

DEBTOR EXHIBIT NO. 001
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diverse range of industries both domestically and internationally. My experience includes advising
on complex restructuring and turnaround situations in out-of-court restructurings and in formal
bankruptcy proceedings. Specific areas of my experience include business plan development, cash
flow forecasting, cash management, development and implementation of cost reduction plans,
negotiating restructuring plans, bankruptcy planning, and negotiating business and asset sales. I
have advised companies, lenders, and investors in a variety of industries and in select instances
served as Chief Restructuring Officer, including F+W Media, Inc., All American Group, Inc., and
TransCentra, Inc.

3. On the date hereof (the “Petition Date”), the Debtors commenced in this
Court voluntary cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States
Code (the “Bankruptcy Code”). I am knowledgeable about and familiar with the Debtors’ and
their non-Debtor affiliates’ (the “Non-Debtor Affiliates” and together with the Debtors, the
“Company”) day-to-day operations, books and records, and businesses and financial affairs as
well as the circumstances leading to the commencement of these Chapter 11 Cases. | submit this
declaration (this “Declaration”) in support of the Debtors’ voluntary petitions for relief and the
motions (the “First Day Motions”) and applications that the Debtors filed with this Court,
including the “first-day” pleadings filed concurrently herewith (the “First Day Pleadings™). I am
authorized to submit this Declaration on behalf of the Debtors.

4. Except as otherwise indicated, the facts set forth in this Declaration are
based upon my personal knowledge, my review of relevant documents, information provided to
me by employees of the Debtors, my opinion based upon my experience, knowledge, and
information concerning the Debtors’ operations and financial condition, and my discussions with

other employees of FTI and with Speedcast’s restructuring advisors—Weil, Gotshal & Manges

2
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LLP (“Weil”) as global counsel to Speedcast, Moelis Australia Advisory Pty Ltd and Moelis &
Company LLC (“Moelis”) as investment banker, and Herbert Smith Freehills LLP (“HSF” and,
together with Weil, FTI, and Moelis, the “Advisors™). If called upon to testify, I would testify to
the facts set forth in this Declaration.

5. This Declaration is organized into six sections. Section I provides an
overview of the Debtors and the Chapter 11 Cases. Section II provides background information
on the Debtors’ organizational structure and business. Section III describes the Debtors’ capital
structure. Section IV describes the events leading to the commencement of the Chapter 11 Cases
and the Debtors’ prepetition restructuring efforts. Section V provides the support for the DIP
Motion. Section VI summarizes the relief requested in, and the legal and factual bases supporting,
all the other the First Day Pleadings.

I. Overview

6. The Company is an international remote communications and information
technology (“IT”) services provider focused on delivering communications solutions through a
multi-access technology, multi-band, and multi-orbit network of more than 80 satellites and
interconnecting global terrestrial network, bolstered by extensive on-the-ground local support in
more than 40 countries. The Company provides managed information services with differentiated
technology offerings, including cybersecurity, crew welfare, content solutions, data and voice
applications, Internet of Things (“IoT”) solutions and network systems integration services. The
Company’s primary customers are in the cruise, energy, government, and commercial maritime
businesses. As described in more detail below, a combination of factors from challenging market
conditions and liquidity concerns prompted the Company to evaluate options with respect to its
current capital structure and liquidity. Consequently, the Company hired the Advisors to assist

with exploring various ways to address the Company’s near and long-term liquidity and

3
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operational needs and/or restructure its debt obligations. Options explored included an equity
raise, the refinancing of the Company’s existing credit facility, asset sales, a sale or merger of the
Company, and a reorganization through a formal in-court proceeding in the United States or an
arrangement in Australia. After thoroughly exploring all options available to the Company with
its major stakeholders, and in light of the added challenges facing the Debtors and the Company’s
customers from the impact of the COVID-19 pandemic, Speedcast’s Board of Directors decided
that the commencement of the Chapter 11 Cases was the best path forward.

II. Debtors’ Business

A. Corporate History

7. In September 1999, a group of investors, including Asia Satellite
Telecommunications Holdings Limited (“AsiaSat”) founded the Company as a generalist satellite
service provider offering primarily internet access services to the small-medium enterprise market.
In 2007, the Company became a wholly owned subsidiary of AsiaSat.

8. In 2012, the Company was spun off from AsiaSat and, following a series of
acquisitions of Australian and New Zealand satellite communications companies, reorganized as
an Australian public company. In August 2014, the Company completed an initial public offering
of 76.5 million shares (approximately 63.7% of outstanding shares at the time). On the same day,
Speedcast’s shares commenced trading on the Australian Stock Exchange (the “ASX”) under the
ticker symbol “SDA.”

9. Since 2012, the Company has pursued a targeted M&A strategy aimed at
obtaining geographic and industrial diversification, economies of scale, and operational
efficiencies. The Company has acquired 16 distinct business since 2012, including three major

acquisitions which were completed between 2017 and 2019:

4
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o Harris CapRock Acquisition. On January 1, 2017, the Company acquired
Harris CapRock, a leading provider of communications networks for remote
and harsh environments, for $425 million, funded, in part, by a fully
underwritten syndicated debt facility of $385 million (the “Senior Secured
Bank Loan”). The Senior Secured Bank Loan and Accordion Facility (as
defined below) were subsequently refinanced via the proceeds of the Credit
Agreement (as defined below).

o UltiSat Acquisition. On November 1, 2017, the Company acquired UltiSat
Inc. (“UltiSat”), a leading provider of remote communications and
professional services to governments, international government

organizations and NGOs, for $100 million in cash, funded, in part, by a
$60 million accordion facility (the “Accordion Facility”).

. Globecomm Acquisition. On December 14, 2018, the Company acquired
Globecomm Systems Inc. (“Globecomm™), a leading provider of remote
communications networks to both government and commercial clients, for
$135 million, funded with proceeds of the Incremental Term Loan (as

defined below).

B. Debtors’ Operations

10. The Company provides managed telecommunications services to a diverse
range of enterprises and governments in remote locations around the world, primarily where there
is limited or no terrestrial network. The Company designs, sources, configures, operates, and
maintains remote communications networks. The Company primarily relies on satellite network
technology to deliver services to its customers, and offers a range of value-added services,

including cybersecurity, crew welfare, content solutions, data and voice applications, IoT

solutions, and network systems integration services.

5
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11.  In 2019, the Company served more than 3,200 customers in over 140
countries across a wide range of industries. The following map illustrates the locations of the

Company’s operations:
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12.  The Company operates across four key business verticals: (i) Commercial

Maritime and Cruise (the “Maritime Business”); (ii) Energy (the “Energy Business”);
(i11) Enterprise & Emerging Markets (the “EEM Business”); and (iv) Government (the
“Government Business™).

13. The Maritime Business. The Maritime Business provides remote and
secure communications services primarily to commercial shipping, passenger cruise, ferry,
yachting, and commercial fishing customers that require broadband connectivity and other
services. The Company serves about 50% of ocean-going cruise ships globally, and the Company
uses Very Small Aperture Terminal (“VSAT”), L-Band, and 4G/LTE networks to deliver
communications across oceans and coastlines to its commercial shipping and cruise clients. In

December 2018, the Company signed a three-year VSAT contract with Carnival Cruise Line,

6
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which was, at the time, the largest VSAT contract awarded in the industry. The Company added
a net 763 VSAT vessels in 2018 and ended the year with a total of 3,036 VSAT vessels. In
addition, the number of L-band terminals managed by the Company increased to 13,308. The
Maritime Business’s revenue was $248 million in FY19 and $211.5 million in FY'18.

14. The Energy Business. The Company’s Energy Business provides
high-bandwidth remote communication services to all segments of the global energy industry,
including companies involved in drilling and exploration, floating production storage, offloading,
offshore service, general service, engineering, and construction. The Company provides the
necessary expertise, infrastructure, and network capacity to their energy customers to keep vital
applications running and crews connected to support operations and the safety of customers’
employees. The Energy Business’s revenue was $164.5 million in FY 19 and $158.3 million in
FY18.

15. The EEM Business. The Company’s EEM Business serves a wide range
of markets and customers across multiple sectors, including cellular and telecom operators,
humanitarian organizations, utilities, mining, and media companies across multiple markets in the
Pacific and South East Asia regions, South America, and the Sub-Sahara region of Africa. These
services allow these enterprises and organizations to function in remote areas with limited access
to wireless communications. The Company deploys engineering teams to carry out physical
network design, installation, maintenance, and integration of infrastructure in these remote areas.
The Company also provides mobile communications solutions for humanitarian and disaster
response teams that can be used in harsh environments at unexpected times. The EEM Business’s

revenue was $79.6 million in FY'19 and $74.5 million in FY 18.

7

DEBTOR EXHIBIT NO. 001
Page 7 of 57



Case 20-32243 Document 45-1 Filed in TXSB on 04/23/20 Page 8 of 57

Case 20-32243 Document 16 Filed in TXSB on 04/23/20 Page 8 of 57

16. The Government Business. The Company’s Government Business
provides secure, reliable, end-to-end managed communications, airborne Intelligence Surveillance
and Reconnaissance (“ISR”), Communications-On-The-Move (“COTM”) solutions, and
professional services for mission-critical applications. The Government Business delivers
high-value solutions to end users in some of the most remote and harsh locations in over 135
countries.  The Government Business’s customers include U.S. government agencies
(approximately 34%), defense contractors (approximately 52%), and international governments
(approximately 14%). The Government Business’s revenue was $149.2 million in FY19 and
$97.3 million in FY18.

17.  The Company achieved $722.3 million revenue in FY19. Net losses
amounted to $459.8 million, but a large portion of the loss was attributable to impairment charges
and write-downs totaling $413.8 million. The Company’s revenues and net losses in FY 18 were
$611.9 and $6.8 million, respectively.

18. Continuous and Reliable Communications Networks. The unifying
commitment to all of the Company’s customers—whether it be recreational cruise lines or
government intelligence agencies—is uninterrupted and reliable access to communication services
in remote locations. Each customer, almost without exception, relies on the Company to facilitate
communications in the most remote, unpredictable environments in crucial and sometimes perilous
situations. Customers that experience service disruptions are incentivized to switch providers,
leading to both direct loss of revenue to the Company, as well as long-term reputational harm that

risks future revenues.
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III1. Corporate and Capital Structure

A. Corporate Structure

19. The Company consists of more than 115 entities organized in multiple
jurisdictions. Speedcast is publicly listed on the ASX. At the Company’s request, Speedcast is
currently suspended from quotation from the ASX (as discussed below). All the Debtors are direct
or indirect subsidiaries of Speedcast. A copy of the Company’s organization chart, showing both
the Debtors and the Non-Debtor Affiliates, is annexed hereto as Exhibit A.

B. Directors and Officers

20. Speedcast’s Board of Directors consists of six members:
Name Position

Stephe Wilks Independent Director / Chair
Peter Shaper Executive Director

Joe Spytek Executive Director

Grant Scott Ferguson Independent Director
Michael Martin Malone Independent Director
Peter Jackson Independent Director

21. On August 27, 2019, following lower than expected half-year results for
FY19, the Company announced the implementation of a board renewal process. As part of the
process, the Company announced Stephe Wilks’ appointment as Independent Director and
Chairman of the Board of Directors, and John Mackay’s resignation from his position as Director
and Chairman of the Board of Directors. On September 27, 2019, the Company further announced
the appointments of Peter Shaper and Joe Spytek as Executive Directors, and Caroline van
Scheltinga’s retirement from the Board of Directors. Including Stephe Wilks, the Company

currently has four Independent Directors. Independent Directors Grant Scott Ferguson, Michael

9
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Martin Malone, and Peter Jackson were appointed as Independent Directors in 2012, 2014, and

2018, respectively.

22. The Debtors’ senior management team consists of the following
individuals:
Name Position
Peter Shaper Chief Executive Officer
Joe Spytek President / Chief Commercial Officer
Peter Myers Chief Financial Officer
John Truschinger Chief Administrative Officer
Jennifer Grigel Chief Operating Officer
Athina Vezyri Chief Commercial Officer—Maritime
Dominic Gyngell General Counsel

23.  As outlined above, on November 1, 2017, the Company acquired UltiSat
and on December 14, 2018, the Company acquired Globecomm. UltiSat and Globecomm
(collectively, the “Proxy Companies’), which form the Company’s Government Business, are
managed through that certain Proxy Agreement with Respect to Capital Stock of Ultisat, Inc.,
dated November 26, 2018, by and among Speedcast, Speedcast Group Holdings Pty Ltd.,
Speedcast Americas, Inc., UltiSat, and James David Bryan, Rand Hilton Fisher, and Paul Theodore
Hengst (collectively, the “Proxy Board”), and the U.S. Department of Defense (the “Proxy
Agreement”), as required by the U.S. National Industrial Security Program (“NISP”).

24, The Proxy Agreement is an instrument designed to mitigate the risk of
foreign ownership, control, or influence over a U.S. entity that has security clearance under the
NISP. The Proxy Agreement enables UltiSat and Globecomm to have access to classified
information and to compete for, receive, and perform classified contracts with the U.S. Department

of Defense. The Proxy Agreement conveys the Company’s voting rights to the Proxy Board and

10
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places some restrictions on sharable information and interactions between UltiSat and Globecomm
and the rest of the Company. The Proxy Board is comprised of three U.S. citizens, cleared and
approved by the U.S. Defense Counterintelligence and Security Agency (formerly, the Defense
Security Services).

25. The Proxy Board operates independently from the Company. However,
there is relatively significant operational cooperation between the Government Business and the
rest of the Company, with both parties providing services to the other through that certain Master
Services Agreement for Cooperative Commercial Arrangements, dated June 30, 2018, by and
between UltiSat and Speedcast Communications, Inc.

C. Debtors’ Capital Structure

i. Equity Ownership

26. Speedcast is a public company and files annual reports with, and furnishes
other information to, the Australian Securities and Investments Commission (“ASIC”).
Historically, Speedcast’s shares were listed on the ASX under the ticker symbol “SDA.” However,
on February 3, 2020, following the Company’s announcement that its FY 19 results would be 10%
lower than expected by previous guidance, Speedcast requested that its shares be placed in a
trading halt. On February 5, 2020, Speedcast further requested that the securities of Speedcast be
suspended from quotation from the ASX until the release of official financial results for FY19.
Further extension requests for suspension from the ASX were made in February and March 2020.
As of January 31, 2020, the last date on which Speedcast’s common shares were trading on ASX,

the share price of Speedcast closed at $0.79 AUD per share.

11
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ii. Prepetition Indebtedness®

217. As of the Petition Date, the Debtors have outstanding funded debt
obligations in the aggregate amount of approximately $689.1 million, which amount consists of
(1) approximately $87.7 million of borrowings under the Revolving Credit Facility (as defined
below); (ii) approximately $591.4 million in Term Loans (as defined below); and (iii) an
approximately $10.6 million Prepetition Credit Facility Outstanding Letters of Credit (as defined
below).

28. Certain of the Debtors are parties to that certain Syndicated Facility
Agreement, dated as of May 15, 2018 (as amended, restated, supplemented or otherwise modified
from time to time, the “Credit Agreement”) by and among (i) Speedcast and certain of its
subsidiaries, as borrowers, (ii) the Lenders (as defined in the Credit Agreement), (ii1) the Issuing
Banks (as defined in the Credit Agreement), and (iv) Credit Suisse AG, Cayman Islands Branch,
as administrative agent, collateral agent, and security trustee. Under the Credit Agreement, the
Debtors received: (i) a $425 million senior secured credit facility with coupon of LIBOR plus
2.50% (the “Initial Term Loan”); and (ii) a $100 million senior secured revolving credit facility
(the “Revolving Credit Facility”), including $30 million of letters of credit, maturing on May 15,
2023, of which $10.6 million is outstanding (the “Prepetition Credit Facility Outstanding
Letters of Credit”).

29. In September 2018, the Debtors received an additional $175 million of term
loans under the Credit Agreement (the “Incremental Term Loan,” and together with the Initial

Term Loan, the “Term Loan”) to fund the acquisition of Globecomm. The Incremental Term

2 The description of the Debtors’ capital structure herein is for informational purposes only and is

qualified in its entirety by reference to the documents setting forth the specific terms of such obligations
and their respective related agreements.
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Loan, priced at LIBOR plus 2.75%, shares the same terms with the Initial Term Loan. Under the
Credit Agreement, Speedcast is required to keep the net leverage ratio (net debt to EBITDA) below
4.5x (reduced to 4.0x upon payment of any dividends or other certain restricted payments) (the
“Net Leverage Covenant”).

iii. Equipment Financing

30. In addition, certain of the Debtors are also parties or guarantors to asset
financing arrangements with: (i) ST Engineering iDirect (Europe) CY NV, a seller of hardware
engaged in the business of designing, developing, and manufacturing equipment, software and
technologies for satellite communication; and (ii) Thrane & Thrane A/S and Seal Tel Inc.,
manufacturers of satellite and radio communication terminals and earth stations for land, marine,
and airborne applications, along with Australia and New Zealand Banking Group Limited, for
equipment used as part of the Debtors’ operations (together, the “Financing Arrangements”). As
of the Petition Date, the Debtors have outstanding obligations under the Financing Arrangements
in the amount of (a) $10.8 million and (b) $3.7 million, respectively.

IV. Events Leading to Commencement of the Chapter 11 Cases

31. To capture the potential synergies and margins possibly arising from the
Company’s recent growth, the Company was pursuing an operational transformation plan
(the “Transformation Plan”) that contemplated an equity raise and internal reorganization that
would maximize the value of the enterprise on a go-forward basis. Despite its efforts, a number
of factors throughout 2019 contributed to the lower than expected financial results, including (i)
compressions in margin, (ii) higher than expected revenue declines in Speedcast’s Globecomm
business compared to the initial investment case, (iii) cost-saving measures hampering the
realization of integration scale benefits, (iv) key customer profitability issues, and (v) financial

stress impacting relationships and improvement programs.
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32. Further, the lasting and distressed market conditions in the maritime and oil
and gas industries, and the recent and dramatic impact of the COVID-19 pandemic, have impacted
all players in the global marketplace. The Company has been particularly hard hit by these adverse
market conditions. The outsized impact on the Company’s Maritime Business and Energy
Business customers has manifested in a dramatic reduction in cash receipts. This macroeconomic
downturn, along with the above-mentioned headwinds that contributed to the lower than expected
FY19 financial results, made clear that the Company would not satisfy the Net Leverage Covenant
under the Credit Agreement.

33. In March 2020, the Company announced that, given the equity market
conditions precluding a meaningful equity raise, it had retained Moelis to advise on funding and
recapitalization alternatives, including the potential sale or merger of the Company, select asset
sales, and/or other financing options. Recapitalization objectives included (i) the reduction of
debt, through a conversion of debt to equity (by the Ad Hoc Group (as defined below) and/or third
party investors), (ii) raising liquidity to meet working capital needs and transforming the business,
and (iii) positioning the business for recovery and growth as trading conditions stabilize.
Additionally, any recapitalization was to be designed to have no impact on the businesses of the
Proxy Companies.

34. The Company subsequently considered a number of alternative paths to
address its capital structure and liquidity needs without the need for a comprehensive in-court
restructuring process, including conducting a multi-track strategic and financial alternative process
with the assistance of the Advisors, which included execution of a forbearance agreement, a new
secured debt financing, exploring a sale of some or all of the Company’s assets, and restructuring

options. Given its global footprint, the Company spent a significant amount of time and resources
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analyzing restructuring alternatives in foreign jurisdictions, particularly in Australia. However,
given the short time frame allowed for obtaining additional financing and deteriorating conditions
in the capital markets, Speedcast’s Board of Directors commenced the Chapter 11 Cases to
properly restructure the Company and protect its operations and employees, as well as preserve
value for its stakeholders.

i. FEntry into a Forbearance Agreement

35. Starting in March 2020, Speedcast and its advisors actively engaged in
discussions and negotiations regarding restructuring alternatives with an ad hoc group of
syndicated lenders under the Credit Agreement (the “Ad Hoc Group”), represented by Davis Polk
& Wardwell LLP (“Davis Polk™), Greenhill & Co., LLC (“Greenhill”), Skadden, Arps, Slate,
Meagher & Flom LLP (“Skadden”), and King & Wood Mallesons (“KWM” and, collectively,
with Davis Polk, Greenhill, and Skadden, the “Ad Hoc Group Advisors”). To provide Speedcast
with the necessary runway to consider its restructuring and liquidity options, on April 1, 2020,
Speedcast executed a forbearance agreement under the Credit Agreement (the “Forbearance
Agreement”), whereby the Ad Hoc Group agreed to provide temporary forbearance of actions
under the Credit Agreement as a result of the potential breach of the Net Leverage Covenant, and
other breaches including the non-payment of interest and amortization as of March 31, 2020. On
April 17, 2020, to provide additional time for the Debtors’ preparation for the Chapter 11 Cases
and negotiations relating to the DIP Facility, the Ad Hoc Group agreed to extend the outside
termination date of the Forbearance Agreement from April 17, 2020, 11:59 p.m. New York time

to April 24, 2020, 11:59 p.m. New York time.
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V. The Proposed Debtor in Possession Financing

A. DIP Motion Overview

36.  Pursuant to the Emergency Motion of Debtors for Interim and Final Orders
(I) Authorizing Debtors to (A) Obtain Postpetition Financingand (B) Use Cash Collateral, (1)
Granting Liens and Providing Claims with Superpriority Administrative Expense Status, (1)
Granting Adequate Protection to the Prepetition Secured Parties, (IV) Modifying the Automatic
Stay, (V) Scheduling a Final Hearing and (VI) Granting Related Relief (the “DIP Motion”), the
Debtors request authority to, among other things, (i) enter into a multiple-draw superpriority,
senior secured term loan debtor-in-possession (“DIP”) financing in an aggregate new money
principal amount of $90 million (the “DIP Facility”), of which $35 million is available on an
interim basis, (i1) grant first-priority, priming, and junior liens and superpriority administrative
expense claims to the DIP Lenders as security for the DIP Financing, (iii) use Cash Collateral, (iv)
grant adequate protection to the Prepetition Lenders to the extent of any diminution of value of
their interests in their collateral, (v) modify the automatic stay as necessary to effectuate the
Debtors’ entry into the DIP Facility, and (vi) schedule a final hearing for consideration of the relief
requested in the DIP Motion on a final basis. In addition, the Debtors are seeking approval of a
two-stage “roll-up” of a maximum of $90 million of the approximate $680 million owed under the
Prepetition Credit Agreement (the “Roll-Up”), to a second-out position in the DIP Facility.

37.  In addition to the financing contemplated in the DIP Facility in exchange
for the Prepetition Lenders’ consent to the Debtors’ use of collateral and cash collateral (as such
term is defined in section 363(a) of the Bankruptcy Code, the “Cash Collateral), the Debtors are
granting adequate protection to the Prepetition Lenders in the form of replacement liens,

superpriority claims, reporting obligations, and payment of advisor fees.
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B. The Need for DIP Financing and Use of Cash Collateral

38.  As discussed above, the Company’s financial position was first frustrated
by lower-than-expected profits and cash flow in 2019 and further compounded by the 2020 decline
in revenues in the Company’s Energy Business and Maritime Business resulting from the putative
OPEC price war and the worldwide decline in demand due to COVID-19. As of the Petition Date,
the Debtors will only have approximately $30 million in cash on hand, approximately $21 million
of which is subject to liens pledged in favor of the Prepetition Lenders and constitutes Cash
Collateral, and approximately $9 million of which is cash held by Debtors who are unrestricted
subsidiaries (not Loan Parties under the prepetition debt facility) and, therefore, is unencumbered.
Based on the Company’s 13-week cash flow report and DIP Budget, without the ability to use
Cash Collateral, the Debtors are projected to be cash flow negative starting April 27.

39.  Access to cash is essential to ensure the viability of the Company and its
operations. Principally, the Company’s ability to provide uninterrupted service to its customers is
critical to the Company’s long-term stability. Even an isolated and brief disruption of service
likely would cause customers (some of whom are not subject to contracts) to seek alternative
service providers, which would lead to additional declines in the Company’s revenues. Further,
given the important—sometimes dangerous—nature of the situations for which the Company
provides communications, the reputational harm caused by service interruptions would be
extremely damaging to the Company and make replacing or luring back lost customers unlikely.
In this regard, the Company’s ability to access cash to meet its current obligations, including to
bandwidth providers, as they come due is directly linked to its future revenues. The Debtors will
thus use the DIP Facility funds to stabilize their businesses, including ensuring continued services

from the Debtors’ key suppliers whose services are essential to the Debtors’ ongoing operations.
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40. In addition, having the funding available under the DIP Facility will allow
the Debtors to instill confidence in their critical customer base, employees, counterparties, and
business partners by assuring them that the Debtors will be able to continue operating “business
as usual” and otherwise pay their obligations as they come due after the Petition Date. Further,
the DIP Facility will provide the Debtors with the necessary liquidity to, among other things, fund
payroll for employees and satisfy their other working capital and general corporate requirements.
Absent the ability to access the DIP Facility, even for a limited period of time, there is a substantial
risk that the Debtors will be unable to continue operating their businesses and will instead be forced
to liquidate, resulting in a significant deterioration in the value to the detriment of all stakeholders.

41.  Furthermore, with the commencement of these chapter 11 cases, which are
necessary to provide the Company with relief to pursue a value-maximizing restructuring and
reorganize as a going concern, the Company now has additional costs and expenses, which impose
further strain on the Company’s cash resources.

42. Similarly, the inability to access Cash Collateral would likely irreparably
harm the Debtors’ business operations, which would be to the detriment of the Debtors’ estates
and their economic stakeholders. The size of the DIP Facility (discussed below) was determined
under the assumption that the Debtors would also have access to existing Cash Collateral and
receipts generated postpetition. Without the ability to access such Cash Collateral, the Debtors
would likely be unable to fund their ongoing operations throughout the entirety of these Chapter 11
Cases without postpetition financing beyond what is contemplated in the DIP Motion.

43. Thus, from the outset of these Chapter 11 Cases, the Debtors require
immediate access to additional funding and authority to use Cash Collateral to ensure they have

sufficient liquidity to operate their business as a going concern, provide the Debtors with sufficient
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liquidity to meet their ongoing day-to-day obligations, and fund the operational and administrative
costs of these Chapter 11 Cases. The relief requested in the DIP Motion satisfies these needs, all
of which will preserve the value of the Debtors’ estates for the benefit of their stakeholders.

44. T have also review the milestones included in the DIP Motion and, in my
experience, believe they are reasonable and achievable.

C. The DIP Sizing Process

45.  Inconsultation with the Debtors’ advisors, including me and other members
of my financial advisory team from FTI, the Debtors’ management team reviewed and analyzed
the Company’s projected cash flows and prepared a budget outlining the Debtors’ postpetition
cash needs. Specifically, the budget is a forecast that sets forth all material cash receipts and cash
disbursements on a weekly basis over a 13-week period, pursuant to which the Debtors will fund
operations and the costs associated with these Chapter 11 Cases. The initial budget is attached at
Exhibit C to the DIP Motion (the “Initial Budget”). To provide an accurate reflection of the
Debtors’ expected funding requirements over the identified period, the budget accounts for the
decline in revenue the Company is experiencing from its Maritime Business and Energy Business
described above, as well as operational initiatives undertaken by the Company’s customers that
necessarily and directly affect the Company’s revenue. The budget also includes conservative
assumptions related to customer contraction, as well the Company’s customers’ current inability
to meet certain contractual obligations due to their revenue deficits.

46.  Under my direction and oversight, professionals at FTI worked with the
Debtors’ and their other advisors to formulate the Initial Budget, which includes reasonable and
foreseeable expenses to be incurred, and the costs of administering the Chapter 11 Cases, during
the applicable period. The Debtors’ use of DIP Loans will be governed by the Initial Budget,

subject to permitted variances.
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47. Given the Company’s current liquidity position and an estimate of the
potential duration of these cases, the Debtors and their Advisors determined that any DIP
Financing amount would need to be sufficient to fund the Company through the end of October
2020. Based on that timeline, FTI: (i) forecasted weekly cash flows through the end of October
2020; (i1) layered in appropriate adjustments for chapter 11 expenses; and (iii) from that, derived
the funding that would be required to maintain a reasonable minimum amount of cash through
pendency of the cases. Based on this analysis, the Debtors determined they need approximately
$90 million of new money financing through the course of these Chapter 11 Cases, of which $35
million must be available during the interim period.

48.  Absent authority to enter into and access the proceeds of the DIP Financing,
even for a limited period of time, the Debtors will be unable to continue operating their business,
resulting in a deterioration of value and immediate and irreparable harm to the Debtors’ estates.
Thus, the Debtors and their Advisors are in agreement that the Debtors require immediate access
to the proceeds of the DIP Financing, as well as access to Cash Collateral, to finance their
operations and continue operating as a going concern during the pendency of these Chapter 11
Cases.

VI. The First Day Motions

49.  The First Day Motions seek relief to allow the Debtors to meet necessary
obligations and fulfill their duties as debtors in possession. I am familiar with the contents of each
of the First Day Motions and believe that the relief sought in each First Day Motion is necessary
to enable the Debtors to operate in chapter 11 with minimal disruption or loss of productivity and

value, constitutes a critical element in achieving a successful reorganization of the Debtors, and
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best serves the Debtors’ estates and creditors’ interests. The facts set forth in each First Day
Motion® are incorporated herein by reference.

A. Joint Administration Motion

50.  Pursuant to the Emergency Motion of Debtors for Order Directing Joint
Administration of Chapter 11 Cases filed concurrently herewith (the “Joint Administration
Motion”), the Debtors request entry of an order directing consolidation of these Chapter 11 Cases
for procedural purposes only. I believe that joint administration of these cases would save the
Debtors and their estates substantial time and expense because it would remove the need to prepare,
replicate, file, and serve duplicative notices, applications, motions, and orders. Further, I believe
that joint administration would relieve the Court of entering duplicative orders and maintaining
duplicative files and dockets. The United States Trustee for Region 7 (the “U.S. Trustee”) and
other parties in interest would similarly benefit from joint administration of these cases, sparing
them the time and effort of reviewing duplicative pleadings and papers.

51. I believe that joint administration would not adversely affect any creditors’
rights because the Debtors’ motion requests only the administrative consolidation of these cases
for procedural purposes. It does not seek substantive consolidation of the Debtors’ estates.
Accordingly, I believe that joint administration of these Chapter 11 Cases is in the best interests
of the Debtors, their estates, and all other parties in interest and should be granted in all respects.

B. Cash Management Motion

52.  Pursuant to the Emergency Motion of Debtors for Interim and Final Orders

(1) Authorizing Debtors to Continue Use of Their Existing Cash Management System, Including

3 Capitalized terms used but not otherwise defined in this section of this Declaration shall have the

meanings ascribed to them in the relevant First Day Motions. Below is an overview of each of the
remaining First Day Motions.
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(A) Maintain Existing Bank Accounts, (B) Continue Intercompany Transactions, (C) Continue to
Pay Bank Fees, and (D) Continue Using Credit Cards; (II) Granting a Waiver of The
Requirements of 11 U.S.C. § 345(b); and (111) Granting Related Relief filed contemporaneously
herewith (the “Cash Management Motion”), the Debtors request an order (i) authorizing the
Debtors to continue operating their existing cash management system (the “Cash Management
System”) in the ordinary course of business and consistent with past practices, as described in the
Cash Management Motion, including to: (a) maintain existing bank accounts
(the “Bank Accounts™) at the existing banks (the “Banks”) and maintain existing business
forms; (b) perform and honor Intercompany Transactions (as defined below) with Debtors and, in
limited circumstances, non-debtor affiliates (“Non-Debtor Affiliates) in the ordinary course of
business and consistent with past practices; (c¢) pay Bank Fees (as defined herein); (d) continue
the Debtors’ credit card programs and pay prepetition amounts thereunder; (ii) granting a waiver
of the requirements of 11 U.S.C. § 345(b); and (iii) granting related relief.

53. I understand that the Debtors’ Cash Management System consists of a
centralized treasury function that oversees 200 Bank Accounts maintained at 40 Banks around the
world with cash denominated in 35 different currencies. Of the Bank Accounts, 99 are held by the
Debtors and the remaining 101 are held by Non-Debtors Affiliates. The Cash Management System
is designed to (i) collect funds and pay financial obligations on an entity-by-entity basis, and
(i1) permit the Company to transfer excess cash between Bank Accounts on an as-needed basis.
The Cash Management System enables the Company to satisfy its operating needs, ensure cash
availability and liquidity, pay obligations, and maintain control over the administration of its Bank

Accounts.
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54. Through a single treasury group, the Debtors exercise the “central banker”
powers essential to maintaining necessary liquidity throughout their operations around the world.
Generally, funds paid by the Debtors’ customers are deposited into a Bank Account owned by the
applicable Debtor. Funds held in such accounts can then, as needed, be transferred to other Debtor
Bank Accounts within the Cash Management System to, among other things, pay the Debtors’
obligations to their suppliers, taxing authorities, employees and to otherwise support the
Company’s global operations.

55. The Company records Intercompany Transactions in their books and
records. I understand that the Debtors’ ability to transfer funds is limited in certain circumstances
because, in several jurisdictions in which the Debtors operate, local banking laws and regulations
restrict the Debtors’ ability to transfer funds to or from Bank Accounts in other jurisdictions. I
understand that the Debtors are seeking the authority to maintain the Cash Management System in
the ordinary course of business.

56. To manage cash needs, the Company engages in intercompany transactions
(the “Intercompany Transactions”) through which cash is transferred from one entity to another
and a payable owed by the receiving entity is documented. These Intercompany Transactions are
recorded either through (i) an executed intercompany note or (ii) accounting entries in the books
for the applicable entities. The Company tracks all Intercompany Transactions in their centralized
accounting system and are able to ascertain, trace, and account for all Intercompany Transactions.
To the extent that an entity incurs a payable in the course of any Intercompany Transactions,
without settlement, an intercompany claim (an “Intercompany Claim”) arises in favor of such

entity. I understand that the Debtors are not seeking authority to pay or settle amounts outstanding
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on account of prepetition Intercompany Transactions during the pendency of these Chapter 11
Cases and will look to settle Intercompany Transactions on a postpetition basis.

57.  As part of its central banker process, to the extent an entity requires cash
from the Cash Management System, the Company first seeks to settle existing Intercompany
Claims to satisfy such funding needs before a new Intercompany Claim is created. Certain of the
Debtors—namely Speedcast Limited and CapRock UK, among others—are net recipients under
the Cash Management System and, accordingly, their continued access to cash through
Intercompany Transactions is critical to their ongoing ability to pay employees, vendors, and other
costs necessary to operate their businesses.

58. In addition, the Debtors receive customer payments on behalf of Non-
Debtor Affiliates in the ordinary course of business (the “Affiliate Receipts™”) and remit such
payments to the applicable Non-Debtor Affiliate. I understand that the Debtors are seeking
authority to continue to remit Affiliate Receipts in the ordinary course of business. I believe that
allowing the Debtors to engage in Intercompany Transactions will preserve the value of the
Company’s entire corporate enterprise and will allow the Debtors to engage in a smooth
restructuring, without the risk of portions of their business enterprise collapsing from liquidity
shortages.

59. I understand that, in the ordinary course of business, the Debtors maintain
company-paid credit cards (the “Credit Cards”). The Credit Cards are issued by eight credit card
providers: American Express, ABN Amro, Australia New Zealand Bank, Bank of Italy, Bank of
Cyprus, Bank of Valletta, Barclays, and ING Bank (together the “Credit Card Providers”). In
general, the Credit Cards are used for travel and expenses and various other corporate expenses,

as well as small procurement purchases, marketing and professional development. On average,
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the Debtors incur liabilities of approximately $500,000 per month on account of the Credit Cards.
I understand that the Debtors are requesting authority to continue to make all payments in
connection with the Credit Cards in the ordinary course of business and consistent with the
Debtors’ past practices. I believe that continued use of the Credit Cards is integral to the success
and stability of the Debtors’ businesses. If the Debtors do not pay outstanding amounts owing,
there is a significant risk that (i) the Credit Card Providers could set-off amounts owing against
cash in the Debtors’ Bank Accounts they maintain, and (ii) the Credit Card Providers could restrict
the Debtors’ access to their Credit Card programs. Indeed, if the Debtors do not pay prepetition
obligations owing to the Credit Card Providers, they will likely not continue to extend credit to the
Debtors after the Petition Date. If that were to occur, it would be costly, disruptive to the
Company’s operations, burdensome to the Debtors and their estates, and time-consuming for the
Debtors to establish new credit card programs with one or more alternative providers. To avoid
any disruption, the Debtors could be forced to ask employees to front the cost of purchases and
expenses on their own (and seek reimbursement later), which would more than likely damage the
Debtors’ relationships with such employees.

60. I also understand that, in the ordinary course of business, the Debtors utilize
Business Forms (as defined herein). I believe and am advised that the Debtors’ requested relief to
continue using all preprinted checks, correspondence, and other business forms (collectively, the
“Business Forms”) as such forms were in existence immediately before the Petition Date is
reasonable because such relief will minimize expenses to their estates and avoid confusion on the
part of employees, customers, vendors, and suppliers during the pendency of these Chapter 11

Cases. In addition, by preserving business continuity and avoiding the disruption and delay to the
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Debtors’ disbursement obligations, all parties in interests, including employees, vendors, and
customers, will be best served by the relief requested herein.

61. In the ordinary course of business, the Debtors incur and pay, honor, or
allow to be deducted from the appropriate Bank Accounts certain de minimis service charges and
other fees, costs, and expenses charged by the Banks (the “Bank Fees”). Ibelieve and am advised
that payment of the prepetition Bank Fees is in the best interests of the Debtors and all parties in
interest in these cases because it will prevent any disruption to the Cash Management System and
ensure that the Debtors’ receipt of and access to funds is not delayed. Further, because some or
all of the Banks likely have setoff rights for the Bank Fees, payment of prepetition Bank Fees
should not alter the rights of unsecured creditors in these Chapter 11 Cases.

62. I believe that the Debtors’ business cannot function without the efficient
and established operation of the Cash Management System during the pendency of these
Chapter 11 Cases. Further, requiring the Debtors to adopt a new cash management system at this
early and critical stage of these cases would be expensive, create unnecessary administrative
burdens, and be extraordinarily disruptive to the Company’s business operations, especially given
the size of the Cash Management System. Any such disruption would have a severe and adverse
impact upon the Debtors’ reorganization efforts. Accordingly, on behalf of the Debtors, I
respectfully submit that the relief requested in the Cash Management Motion is in the best interest
of the Debtors’ estates and all parties in interest and should be granted.

C. Wages Motion

63.  Pursuant to the Emergency Motion of Debtors for an Order (I) Authorizing Debtors
to (A) Pay Prepetition Wages, Salaries, Employee Benefits, and Other Compensation and (B) Maintain
Employee Benefit Programs and Pay Related Obligations; and (Il) Granting Related Relief filed

concurrently herewith (the “Wages Motion™), the Debtors request authority to (i) pay, all prepetition
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amounts required under or related to Employee Compensation Obligations and Employee Benefit
Obligations (each as defined in the Wages Motion and together with all fees, costs, and expenses incident
thereto, including amounts owed to Wage and Benefit Service Providers (as defined in the Wages
Motion) and taxing authorities, the “Employee Obligations’); and (ii) maintain, continue to honor, and
pay amounts with respect to, the Debtors’ business practices, programs, and policies for their employees
as such were in effect as of the Petition Date and as such may be modified or supplemented from time to
time in the ordinary course of business. The Debtors also request that the Court authorize financial
institutions to receive, process, honor, and pay any and all checks presented for payment and to honor all
funds transfer requests related to such obligations.

64. Compensation of the Debtors’ approximately 966 employees (each,
an “Employee”) is critical to the Debtors’ continued operations and reorganization. As described more
fully in the Wages Motion, the Employees perform a wide variety of critical services for the Debtors,
including sales, field support, network and solutions engineering, network operations, management and
build testing, capacity planning and management, service implementation and delivery, procurement and
logistics, project management, accounting and finance, legal, information technology, and tax and
governmental compliance. The Employees’ skills and knowledge of the Debtors’ infrastructure and
operations are essential to the continued operation of the Debtors’ business.

65. The Debtors’ workforce is the most important part of their business. I believe that
any delay in paying or failure to pay prepetition Employee Obligations could jeopardize the morale and
loyalty of the Debtors’ workforce at the time when their dedication, confidence, retention, and
cooperation are most crucial. Failure to pay the Employee Obligations could also inflict a significant
financial hardship on the Employees’ families. The Debtors cannot risk such a substantial disruption to

their business operations, and it is inequitable to put Employees at risk of such hardship. Without this
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relief, otherwise-loyal Employees may seek other work opportunities, thereby putting at risk the Debtors’
continued operation as a reorganized enterprise. Payment of these obligations in the ordinary course of
business would enable the Debtors to focus on completing a successful reorganization, which would
benefit all parties in interest.

66. In the ordinary course of business, the Debtors incur and pay obligations relating
to Employees’ salaries and wages. The Debtors do not maintain a unified payroll system; instead, each
Debtor that has employees individually processes the salaries and wages for its respective employees.
The regular pay periods for each Debtor vary, but are generally either bi-weekly or monthly. The
Debtors’ average payroll is approximately $6.6 million per month. As of the Petition Date, the Debtors
owe approximately $32,500 in unpaid wages or salaries to Employees.

67. In the ordinary course of business, the Debtors are required by law to deduct from
Employees’ gross pay including various garnishments, such as tax levies, child support, and other court-
ordered garnishments, 401(k) contributions, and other pre- and after-tax deductions payable pursuant to
certain of the employee benefit plans discussed herein (collectively, the “Deductions”). On average, the
Debtors withhold and remit approximately $750,000 per month on account of payroll Deductions. As of
the Petition Date, the Debtors estimate that they owe only de minimis amounts that are withheld for
remittance on account of Deductions.

68. The Debtors are also required by law to withhold from the gross pay of U.S.
Employees (as defined in the Wages Motion) certain amounts related to federal, state, and local income
taxes, social security taxes, Medicare taxes, and other taxes imposed by the law, and to remit any such
withheld amounts to the appropriate taxing authorities. It is my understanding that the Debtors have
similar obligations, under the laws of the various foreign nations in which the Debtors operate, to

withhold from Non-U.S. Employees’ (as defined in the Wages Motion) gross pay (collectively, the
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“Withholding Taxes”). The Debtors’ average liability each month for Withholding Taxes totals
approximately $1.5 million. The Debtors estimate that, as of the Petition Date, they hold approximately
$2,500 in Withholding Taxes on their Employees’ behalf.

69. It is my understanding that the Debtors are required to make additional payments
from their own funds, including matching payments on account of Social Security and Medicare taxes
and, subject to certain limitations, additional amounts based upon a percentage of gross payroll for,
among other things, state and federal unemployment insurance. I have also been advised that the Debtors
have similar obligations for Non-U.S. Employees under the laws of the foreign nations in which they
operate (collectively, the “Employer Payroll Taxes’). On account of the Employer Payroll Taxes, the
Debtors on average withhold and contribute approximately $1.5 million per month. As of the Petition
Date, the Debtors estimate that they owe approximately $1.1 million in Employer Payroll Taxes. I
believe that disbursement of the Deductions and payment of the Withholding Taxes and Employer Payroll
Taxes would not prejudice other creditors because I have been informed by counsel that such obligations
generally give rise to priority claims under section 507(a) of the Bankruptcy Code.

70.  As described in the Wages Motion, the Debtors pay Payroll Administration Fees
(as defined in the Wages Motion) to the Wage and Benefit Service Providers (as defined in the Wages
Motion) who handle administrative functions including, but not limited to, payroll processing,
withholding, remittance and reporting of payroll taxes for the Employees. Because of the services
provided by the Wage and Benefit Service Providers, the Debtors do not need to employ additional
human resources professionals or administer payroll and benefit programs, and therefore save substantial
costs associated with administration of their payroll and benefits programs. These relationships with the
Wage and Benefit Service Providers also allow the Debtors to offer better and broader benefits to their

Employees for less than those benefits would cost without the Wage and Benefit Service Providers. The

29

DEBTOR EXHIBIT NO. 001
Page 29 of 57



Case 20-32243 Document 45-1 Filed in TXSB on 04/23/20 Page 30 of 57

Case 20-32243 Document 16 Filed in TXSB on 04/23/20 Page 30 of 57

Debtors pay approximately $70,000 per month to the Wage and Benefit Service Providers for the
aforementioned services.

71.  Inthe ordinary course of business, the Debtors make various benefit plans available
to their Employees. These benefit plans fall within the following categories: (i) paid time off, including
vacation and other leave (together, the “Employee Leave Benefits”); (i) medical, prescription drug,
dental, and vision benefits (“Medical Benefits), and (iii) life insurance, accidental death and
dismemberment (“AD&D”) insurance, supplemental insurance, short-term disability, and long-term
disability benefits (the “Insurance Benefits” and, together with the Medical Benefits, the “Health and
Welfare Benefits”); (iv) 401(k) plan benefits and similar retirement plans or provident funds in non-U.S.
jurisdictions (the “Retirement Benefits”); and (v) certain other miscellaneous benefits (the “Other
Benefits”) (each of (i)~(v), an “Employee Benefit Program,” and its corresponding obligations, the
“Employee Benefit Obligations”).

72. In addition to their Employees, the Debtors rely on services from various
contractors and individuals working through staffing agency contracts (the “Contract Employees™). The
Contract Employees bill the Debtors directly for their services. The Debtors are engaged in an agreement
with Royal & Ross, L.P. (“RoRo”), which provides the Debtors with Contract Employees to perform a
variety of information technology services. The Debtors also have several agreements with Contract
Employees who work in countries where the Debtors do not operate any legal entities, including Greece,
Indonesia, the Philippines, and Thailand. As of the Petition Date, the Debtors estimate they may owe
approximately $200,000 in the aggregate for prepetition services (the “Contractor Obligations”) provided
by Contract Employees. The Debtors believe it is necessary to pay the obligations owed to Contract

Employees so that they will continue to assist the Debtors with staffing needs as required.
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73.  Specifically, the Debtors seek to (i) pay the prepetition Employee Obligations and
Contractor Obligations and (ii) maintain and continue to honor and pay the postpetition Employee
Obligations, Contractor Obligations, and Employee Benefit Programs in the ordinary course of business;
provided, that all payments of prepetition Employee Obligations and Employee Benefit Programs will
not exceed $1,140,000 in the aggregate; and all payments of prepetition Contractor Obligations pursuant
to the Wage Motion shall not exceed $200,000 in the aggregate.

74. 1 am advised that no Employees are owed prepetition amounts exceeding the
$13,650 cap imposed by section 507(a)(4) of the Bankruptcy Code and that, accordingly, the Debtors are
not seeking relief to pay prepetition Employee Obligations to any individual Employee in excess of such
cap. I am also advised that the Debtors are not seeking and will not seek authority to pay any amounts
that are subject to the restrictions of section 503(c) of the Bankruptcy Code. I also believe that the total
amount sought to be paid by the Wages Motion is modest compared to the magnitude of the Debtors’
overall business.

75.  Accordingly, I believe the relief requested in the Wages Motion is in the best
interests of the Debtors, their estates, and all parties in interest, and is necessary to avoid immediate and
irreparable harm.

D. Insurance Motion

76.  Pursuant to the Emergency Motion of Debtors for Interim and Final Orders
(I) Authorizing Debtors to Continue Insurance Programs and Pay All Obligations With Respect
Thereto; and (I1) Granting Related Relief filed contemporaneously herewith (the “Insurance
Motion”), the Debtors request (i) authority to (a) continue all the Insurance Programs (as defined
herein) in accordance with the applicable insurance policies and indemnity agreements and to
perform with respect thereto in the ordinary course of business, (b) pay any prepetition obligations

arising under the Insurance Programs, and (c) modify the automatic stay imposed by section 362
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of the Bankruptcy Code to the extent necessary to permit the Debtors’ employees to proceed with
any claims they may have under the Workers’ Compensation Programs (as defined in the Insurance
Motion) and (ii) related relief.

77.  In the ordinary course of business, the Debtors maintain and participate in
various insurance programs (collectively, the “Insurance Programs”) through several insurance
carriers (each, an “Insurance Carrier”). Specifically, the Insurance Programs include workers’
compensation programs and various liability, property, and other insurance programs that provide
the Debtors with insurance related to, among other things, property damage and business
interruption liabilities, commercial general liability, group travel liability, marine cargo liability,
professional indemnity liability, directors’ and officers’ liability, prospectus liability, and special
contingency coverage. I believe that the continuation of these policies is essential to the ongoing
operations of the Debtors’ businesses and required under certain of the Debtors’ prepetition
agreements. A list of the Insurance Programs, including information related to their respective
coverage periods, is annexed to the Insurance Motion as Exhibit C.

78.  Pursuant to the Insurance Programs, the Debtors pay premiums
(“Insurance Premiums”) based on fixed rates established and billed by each Insurance Carrier,
as well as certain other obligations related thereto, including any broker or advisor fees, taxes, or
other fees (collectively, the “Insurance Obligations™). The Debtors’ respective premiums under
the various Insurance Programs that are currently in place were paid in advance, either by the
Debtors directly or by the Broker (as defined herein) on the Debtor’s behalf. The aggregate annual
Insurance Premiums, including all associated fees and taxes, for the current Insurance Programs
was approximately $2 million. It is my understanding that no amounts are currently owed under

the current Insurance Programs for Insurance Premiums.
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79. The Debtors utilize Jardine Lloyd Thompson Limited (the “Broker”) as
their insurance agent and broker to assist with the procurement and negotiation of the majority of
the Insurance Programs and, in most circumstances, to remit premium payments to the Insurance
Carriers on behalf of the Debtors for the current policy periods. In exchange for its services, the
Debtors pay the Broker certain fees (the “Broker’s Fees™) that are paid on a commission basis by
the Insurance Carriers, with such commissions being earned upon inception of the applicable
policy term. As of the Petition Date, the Debtors do not believe that they have any outstanding
obligations owed to the Broker for Broker’s Fees.

80. I believe that the nature of the Debtors’ businesses and the extent of their
operations make it essential for the Debtors to maintain their Insurance Programs on an ongoing
and uninterrupted basis. The nonpayment of any premiums or related fees under the Insurance
Programs could result in the Insurance Carriers attempting to terminate their existing policies,
declining to renew their insurance policies or refusing to enter into new insurance agreements with
the Debtors in the future. I believe that if the Insurance Programs were allowed to lapse without
renewal, the Debtors could be exposed to substantial liability for damages resulting to persons and
property of the Debtors and others, which exposure could have an extremely negative impact on
the Debtors’ ability to successfully reorganize. Furthermore, I am informed that the Debtors are
required by the U.S. Trustee’s guidelines to maintain certain of the Insurance Programs.
Accordingly, the Debtors should continue the Insurance Programs as such practices, programs and
policies were in effect as of the Petition Date and be authorized to satisfy any Insurance Obligations

as they come due.
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81.  Based upon the foregoing, I believe that the relief requested in the Insurance
Motion is in the best interests of the Debtors, their estates and all parties in interest and should be
granted in all respects.

E. Utilities Motion

82. Pursuant to the Emergency Motion of Debtors for an Order (I) Approving
Debtors’ Proposed Form of Adequate Assurance of Payment to Utility Companies;
(IT) Establishing Procedures for Resolving Objections by Utility Companies; (II[) Prohibiting
Utility Companies from Altering, Refusing, or Discontinuing Service; and (IV) Granting Related
Relief filed contemporaneously herewith (the “Utilities Motion”), the Debtors request (i) approval
of the Debtors’ proposed form of adequate assurance of payment to the Utility Companies (as
defined herein), (ii) establishment of procedures for resolving objections by the Utility Companies
relating to the adequacy of the proposed adequate assurance, (iii) prohibition of the Utility
Companies from altering, refusing, or discontinuing service to, or discriminating against, the
Debtors on account of the commencement of these Chapter 11 Cases or outstanding prepetition
invoices, and (iv) related relief.

83.  Asmore fully described in the Utilities Motion, the Debtors obtain a variety
of utility services, electricity, natural gas, water, sewage, telecommunications, waste disposal, and
other utility services (collectively, the “Utility Services”) from a number of utility companies
(collectively, the “Utility Companies™). I believe that uninterrupted Utility Services are essential
to the Debtors’ ongoing operations and the success of these Chapter 11 Cases. Should any Utility
Company alter, refuse, or discontinue service, even briefly, the Debtors’ business operations could
be severely disrupted. The Debtors serve customers around the world, and any interruption in
utility services—even for a brief period—could severely disrupt the Debtors’ ability to continue

operations. In particular, disruptions caused by potential outages in the Debtors’ teleports and data
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centers could lead to significant liability claims from the Debtors’ customers. I believe that any
such disruption could jeopardize the Debtors’ reorganization efforts to the detriment of all parties
in interest. As a result, it is essential that the Utility Services continue uninterrupted during the
Chapter 11 Cases.

84.  Ibelieve that there are no defaults or arrearages for the Debtors’ undisputed
invoices for prepetition Utility Services. Based on a monthly average for the nine (9) months prior
to the Petition Date, the Debtors estimate that their aggregate cost of Utility Services for the next
30 days will be approximately $392,000. To provide the Utility Companies with adequate
assurance, the Debtors propose to deposit cash in an amount equal to approximately one half of
monthly Utility Services (the “Adequate Assurance Deposit™), calculated using the historical
average for such payments during the nine months prior to the Petition Date, into a newly created,
segregated account for the benefit of the Utility Companies (the “Utility Deposit Account™). The
Debtors estimate that the total amount of the Adequate Assurance Deposit will be approximately
$196,000.

85.  Further, I believe and am advised that the Adequate Assurance Procedures
(as defined in the Utilities Motion) are reasonable because they will ensure that the Utility Services
continue while providing a streamlined process for Utility Companies to challenge the adequacy
of the Proposed Adequate Assurance (as defined in the Utilities Motion) or seek an alternative
form of adequate assurance.

86.  Based on the foregoing, I believe that the relief requested in the Utilities
Motion would ensure the continuation of the Debtors’ global businesses at this critical juncture as
the Debtors transition into chapter 11. Furthermore, I believe that the relief requested provides the

Utility Companies with a fair and orderly procedure for determining requests for additional
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adequate assurance. Accordingly, I believe that the relief requested in the Utilities Motion should
be granted in all respects.

F. Tax Motion

87.  Pursuant to the Emergency Motion of Debtors for an Order (I) Authorizing
Debtors to Pay Certain Prepetition Taxes and Assessments and (11) Granting Related Relief filed
contemporaneously herewith (the “Tax Motion”), the Debtors request (i) authority to satisty, in
the Debtors’ sole discretion, all Taxes and Assessments (as defined in the Tax Motion) due and
owing to various local, state, federal, and foreign taxing authorities (collectively, the “Taxing
Authorities”) that arose prior to the Petition Date, including all Taxes and Assessments
substantially determined by audit or otherwise to be owed for periods prior to the Petition Date
and (ii) related relief.

88. I understand that the Taxes and Fees the Debtors typically incur generally
fall into the following categories: (i) sales and use taxes, (ii) franchise and income taxes,
(ii1) property taxes, (iv) foreign taxes, and (v) regulatory and compliance obligations (collectively,
the “Taxes and Assessments”). [ understand that approximately $17.2 million in Taxes and
Assessments relating to the prepetition period will become due and owing to the Taxing
Authorities after the Petition Date.

89.  Further, I understand that failure to pay the aforementioned Taxes and
Assessments may cause the Taxing Authorities to take precipitous action, including, but not
limited to, filing liens, preventing the Debtors from conducting business in the ordinary course in
the applicable jurisdictions in which they operate, and potentially holding directors and officers
personally liable, all of which would disrupt the Debtors’ day-to-day business operations,
potentially impose significant costs of the Debtors’ estates and their creditors, and hinder the

Debtors’ efforts to successfully reorganize.
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90. Based on the foregoing, I believe that the relief requested in the Taxes
Motion is in the best interests of the Debtors, their estates, and all parties in interest and should be
granted in all respects.

G. Critical Vendors Motion

91.  Pursuant to the Emergency Motion of Debtors for Interim and Final Orders
(1) Authorizing Debtors to Pay Prepetition Obligations to (A) Critical Vendors, (B) Foreign
Creditors, (C) Lien Claimants, and (D) 503(b)(9) Claimants; (I1) Approving Letter Agreement
with Intelsat US LLC; and (111) Granting Related Relief filed contemporaneously herewith (the
“Critical Vendors Motion”), the Debtors seek entry of an order (a) authorizing, but not directing,
the Debtors to pay in the ordinary course of business, in their sole discretion and based on their
sound business judgment, but subject in all respects to the terms of the DIP Order and DIP
Documents,* prepetition amounts owed to (i) certain vendors, suppliers, service providers, and
other similar entities that are essential to maintaining the going-concern value of the Debtors’
enterprise (and as further defined below, the “Critical Vendors™); (ii) certain suppliers, service
providers, and other entities outside of the United States that may take action against the Debtors
in a foreign country (collectively, the “Foreign Creditors” and their prepetition claims, the
“Foreign Claims”); (iii) the Lien Claimants (as defined below), and (iv) the 503(b)(9) Claimants

(as defined below, and collectively with the Critical Vendors, the Foreign Creditors, the Lien

“DIP Order” means any interim or final order entered in connection with the Emergency
Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing Debtors to (A) Obtain
Postpetition Financing and (B) Use Cash Collateral, (1I) Granting Liens and Providing
Claims with Superpriority Administrative Expense Status, (111) Granting Adequate Protection,
(IV) Modifying the Automatic Stay, (V) Scheduling a Final Hearing and (VI) Granting Related
Relief, filed contemporaneously herewith, and the definitive documents related thereto,
the “DIP Documents™).
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Claimants, and the 503(b)(9) Claimants, the “Vendor Claimants”); (b) approving certain terms
of a letter agreement between Speedcast Communications Inc. (“SCI”), on behalf of itself and
certain of the other Debtors, and Intelsat US LLC and certain of its affiliated entities (‘“Intelsat”);
and (c¢) granting related relief. The Debtors propose to pay the claims of Vendor Claimants (the
“Vendor Claims”) to the extent necessary and only on such terms and conditions as are
appropriate, in the Debtors’ business judgment, to minimize any disruptions to the Debtors’
businesses.

1. Vendor Claims

A Critical Vendors

92.  To operate in the ordinary course of business, the Debtors rely heavily on
certain vendors or suppliers to provide them with the goods and services critical to maintaining
vital customer relationships. The Debtors generally categorize their vendors into two groups—
bandwidth and non-bandwidth vendors—with bandwidth being the largest category. In order to
provide services to their customers, the Debtors contract for satellite and wireless bandwidth—the
pipeline for communications—from their bandwidth vendors. Bandwidth vendors, generally, are
vital for the Debtors’ ability to deliver communications services to all of their customers, and
disruption of service would compromise the Debtors’ ability to continue serving its customers.

93. A number of other non-bandwidth vendors provide the Debtors with
ancillary goods and services in all other respects in order to facilitate the delivery of
communications services to customers and to otherwise run the Debtors’ business. These vendors
provide a broad range of goods and services including teleport services, data center services, VSAT
hardware, network equipment, warehouse rentals, and more. Each is important to the maintenance

and seamless operation of the Debtors’ systems.
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94. Along with the Debtors other Advisors, FTI engaged in a comprehensive
process of reviewing and analyzing the Debtors’ books and records, consulting with the Debtors’
management and personnel responsible for operations, reviewing contracts and supply agreements,
and analyzing applicable laws, regulations, and past practices to (a) identify those vendors,
suppliers, and/or service providers that may be “critical” to the Debtors’ businesses (who, if lost,
would materially impair the going-concern viability of the Debtors’ businesses), and (b) quantify
the relief necessary to avoid immediate and irreparable harm to the Debtors at the outset of these
Chapter 11 Cases.

95.  As a result of this analysis, the Debtors identified the universe of Critical
Vendors whose support remains essential to the Debtors’ own ability to preserve and enhance their
value as they proceed with a seamless transition into chapter 11.

96. In some instances, the Critical Vendors are the only available source for
goods and services, due to either the remote location of the Debtors’ operations or the highly
specialized and technical nature of such goods and services. In other instances, the Critical
Vendors are the most preferred source from which the Debtors can procure goods and services
within a timeframe and at a price that will permit the Debtors to continue to operate their businesses
smoothly and effectively. In sum, due to, among other things, the specialized nature of the goods
and services required in the Debtors’ business, the remote nature of Debtors’ business, and the
need to maintain compliance with strict safety regulations, the Debtors have limited alternative
sources for certain necessary goods and services. Replacing such Critical Vendors, even in the
infrequent instances where possible, could result in substantially higher costs for the Debtors and

their estates and risk delays that could harm the Debtors’ businesses.
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97. In particular, most of the Debtors’ bandwidth comes from a small group of
Critical Vendors who provide bandwidth to the Debtors across each of their key business segments.
Certain Critical Vendors are sole-source providers in jurisdictions required by the Debtors’
customers. Moreover, the Critical Vendors have proprietary specifications for the hardware used
at the Debtors’ operations hubs (the “Hub Infrastructure”) and at the respective customers’
facilities, which are located all over the world and often in remote areas or at sea (the “Remote
Site Infrastructure”). To replace any of the Critical Vendors who provide bandwidth, the Debtors
would need to invest substantially in new hardware to replace the Hub Infrastructure and the
Remote Site Infrastructure. The Debtors would be required to travel to their customers’ remote
service sites to make these replacements and ensure the Hub Infrastructure and Remote Site
Infrastructure for a new bandwidth vendor are operating in tandem. This process requires shutting
down certain infrastructure and diverting bandwidth from other systems, which breaks up the
consolidated capacity of the Debtors’ current infrastructure and make it less efficient. The Debtors
have insufficient resources to replace this infrastructure in a timely manner. Further, it is unclear
whether new vendors would have the volume of capacity available to satisfactorily replace the
Critical Vendors, especially in high demand regions. Given the Debtors’ current financial
circumstances, replacement vendors would likely require the Debtors to pay in advance for
bandwidth capacity.

98. The Debtors have also developed a list of Critical Vendors that provide
teleport services, data center services, VSAT hardware, network equipment, and other critical
goods and services in support of the Debtors’ operations. As with the bandwidth Critical Vendors,
replacing these Critical Vendors will in certain instances require substantial investment in new

Hub and Remote Site Infrastructures, staffing which the Debtors cannot currently supply, and
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satisfactory volume of capacity from the new vendors. Critical Vendors also support the
maintenance and seamless operation of the systems the Debtors are currently running, and will be
indispensable during the Debtors’ restructuring.

99. 1 believe that each of the Critical Vendors is of great necessity to the
Debtors’ businesses on a going-forward basis and cannot, if at all, be easily and efficiently
replaced, and any failure to pay the Critical Vendors for the Critical Vendor Claims would likely
result in a severe disruption or cessation of the Debtors’ business and service to their customers
and negatively impact the revenues derived therefrom, and potentially give rise to, among other
things, various statutory liens or administrative expense claims, which such amounts would likely
be entitled to payment priority pursuant to a chapter 11 plan. In sum, I believe that if the Debtors
do not pay Foreign Claims, their value will be reduced by amounts well in excess of amounts that
the Debtors seek authorization to pay.

100.  Accordingly, I believe that payment of the Critical Vendor Claims as they
become due in the ordinary course of business is a sound exercise of the Debtors’ business
judgment because doing so will avoid business interruptions that could generate instability and
jeopardize the Debtors’ ability to preserve the value of the Debtors’ businesses. To replace any of
the Critical Vendors, the Debtors would need to invest in new infrastructure at customer locations
all over the world, in remote areas and at sea. The Debtors do not have sufficient staff to construct
such infrastructure in a timely manner. It is also unclear whether new vendors would have the
volume or capacity immediately available in order for the Debtors to smoothly transition,
especially in high demand regions.

101. In addition, because the Critical Vendors are already familiar with the

Debtors’ assets and business needs, and have long-term relationships with the Debtors, I believe
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they are in the best position to provide necessary goods and services to the Debtors and are the
most likely to do so on commercially reasonable terms. Further, certain Critical Vendors may be
the only providers of services in particular remote locations around the world where the Debtors’
customers are located. Ifareplacement is even available, the cost and manpower required to build
the necessary infrastructure will likely cause substantial delay in services to the Debtors’
customers.

B. Foreign Vendors

102.  Given the global footprint of the Debtors, many of the Bandwidth Vendors,
Non-Bandwidth Vendors and other day-to-day creditors are located in jurisdictions outside the
United States (the “Foreign Vendors”).

103. The Debtors are making every effort to avoid any interruptions to their
global operations and the adverse effects that even a temporary break in the supply chain could
have. Any short term disruption could generate instability and thus jeopardize the Debtors’ ability
to preserve their value. Because of the nature of the Debtors’ businesses, I believe many of the
Foreign Creditors will make, or have made, credible actionable threats that, unless paid on account
of the prepetition debt, they will cease to supply the Debtors with the goods and services necessary
to maintain the operation of the Debtors’ businesses.

104. Most of the Foreign Creditors have little or no connection to the United
States. It is my understanding that, although the scope of the automatic stay set forth in section 362
of the Bankruptcy Code is universal, the Debtors may not be able to enforce the stay in foreign
jurisdictions if the creditor against whom enforcement is sought has minimal or no presence in the
United States. As a result, despite the commencement of these cases and the imposition of the

automatic stay, the Foreign Creditors may be able to immediately pursue remedies and seek to
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collect prepetition amounts owed to them. Indeed, there is the real risk that Foreign Creditors may
attach or seize the Company’s assets in their jurisdictions—which would significantly disrupt
operations. In sum, I believe that if the Debtors do not pay Foreign Claims, their value will be
reduced by amounts well in excess of amounts that the Debtors seek authorization to pay.

105. In light of the potential for serious and irreparable consequences if the
Foreign Creditors do not continue to make uninterrupted and timely deliveries and/or take actions
outside the United States to collect on prepetition obligations, I believe it is a sound exercise of
business judgment to make payment for these Foreign Creditors’ claims and avoid costly
disruptions to the Debtors’ operations.

C. Lien Claimants

106. To continue operating and serving its customers, the Debtors must also
continue purchasing goods and services from certain vendors that may hold, or have the right to
assert, liens against the Debtors (collectively, the “Lien Claimants™). I believe that any delay or
disruption in the provision of goods and services by the Lien Claimants to the Debtors would
materially impact the Debtors’ ability to operate their businesses, to the detriment of their creditors
and all parties in interest. As such, minimizing any disruption and impairment of the Debtors’
supply base, including the Lien Claimants, as a result of these Chapter 11 Cases will be critical to
the Debtors and their ability to properly operate their businesses.

D. The 503(b)(9) Claimants

107. I understand that the Debtors have received certain goods from various
suppliers within the 20 days leading up to the Petition Date (collectively, the “503(b)(9)
Claimants”). [ also understand that many of the Debtors’ relationships with the 503(b)(9)

Claimants are not governed by long-term contracts; rather, the Debtors typically place such orders
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with the 503(b)(9) Claimants on an order-by-order basis. As a result, the 503(b)(9) Claimants may
refuse to supply new goods to the Debtors without first receiving payment on account of those
undisputed claims (collectively, the “503(b)(9) Claims”) arising from the value of the goods that
were received by the Debtors within 20 days leading up to the Petition Date.

108. I believe that certain of the 503(b)(9) Claimants could reduce the Debtors’
existing trade credit—or demand payment for the goods on a “cash on delivery” or “cash in
advance” basis—thereby materially exacerbating the Debtors’ already strained liquidity position.
It is my understanding that the 503(b)(9) Claims are entitled to statutory priority for the goods
received by the Debtors in the ordinary course of business within 20 days prior to the Petition Date.

109.  The following chart summarizes the relief requested in the Critical Vendors

Motion with respect to prepetition claim amounts:

Vendor Claims Interim Amount (21 days | Final Amount (inclusive
after the Petition Date) of the Interim Amount)
Critical Vendors $2,100,000 $4,200,000
Foreign Creditors $2,600,000 $5,200,000
Lien Claimants $455,000 $910,000
503(b)(9) Claimants $1,550,000 $3,100,000
Total Claims $5,310,000 $13,410,000

110. In accordance with the above, I believe that paying the Vendor Claims in
the ordinary course of business is prudent when compared to the amount the Debtors’ stakeholders
stand to lose if the Debtors’ businesses are interrupted. Therefore, payment of the Vendor Claims
is necessary, appropriate, and a sound exercise of the Debtors’ business judgment. Accordingly,

I believe that the relief requested in the Critical Vendors Motion should be approved.
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2. Intelsat

111. Intelsat is a material provider of bandwidth uplink and related services to
the Debtors. In the weeks leading up to the Petition Date, the Debtors and Intelsat engaged in
negotiations regarding past due balances owed by the Debtors and an agreement by Intelsat to
continue providing services to the Debtors given the essential nature of Intelsat’s services. During
those negotiations, a brief service outage period occurred after Intelsat cancelled the parties’
prepetition agreement (the “Outage Period”). On April 21, 2020, Intelsat and SCI, a Debtor in
these Chapter 11 Cases and the borrower under the Debtors’ DIP Credit Facility, entered into a
letter agreement, a copy of which is attached to the Critical Vendors Motion as Exhibit C.

112. I was involved in the settlement negotiations and believe they were
conducted in good faith and at arm’s length among Intelsat, the Debtors and the Ad Hoc Group of
Secured Lenders. It is my understanding that the Debtors owe Intelsat at least $44 million in
connection with prepetition services. I am not aware of any viable claims against Intelsat in
connection with the Outage Period or the prepetition agreement and, in exchange for the mutual
releases and the other consideration provided for in the Intelsat Agreement, the Debtors will
receive (i) essential services, without which the Debtors would face a significant likelihood of
liquidation and (ii) the protection of the segregated account if Intelsat fails to perform. Intelsat is
a critical vendor that provides bandwidth to a majority of the Debtors’ customers, and the loss of
the bandwidth uplink and related services provided by Intelsat would significantly and negatively
impact the Debtors’ revenues and likely make reorganization a difficult prospect for the Debtors.
Based on the foregoing, I believe the mutual releases are value maximizing to the Debtors’ estates,

appropriate under these circumstances, and a sound exercise of business judgement.
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H. Notice Motion

113.  Pursuant to the Emergency Motion of Debtors for an Order (I) Authorizing
Debtors to File a Consolidated Creditor Matrix and a Consolidated List of 30 Largest Unsecured
Creditors; (I1) Modifying Requirement to File a List of Equity Security Holders; (I11) Approving
Form and Manner of Notifying Creditors of Commencement of Chapter 11 Cases and Other
Information; and (IV) Granting Related Relief filed contemporaneously herewith (the “Notice
Motion”), the Debtors request entry of an order (i) authorizing the Debtors to file a consolidated
creditor matrix (the “Consolidated Creditor Matrix™) and a consolidated list of the Debtors’ 30
largest unsecured creditors, (ii) modifying the requirement to file a list of and provide notice
directly to the Debtors’ equity security holders, (ii1) approving the form and manner of notifying
creditors of the commencement of the Chapter 11 Cases and other information, and (iv) granting
related relief.

114. I am advised that Bankruptcy Rule 1007(a)(1) requires a debtor to file a list
containing the name and address of each entity included or to be included on Schedules D, E/F, G,
and H. I understand that, although a list of creditors is usually filed on a debtor-by-debtor basis,
in complex chapter 11 cases involving more than one debtor, the debtors may file a consolidated
creditor matrix. Because the preparation of separate lists of creditors for each Debtor would be
unduly expensive, time consuming, and administratively burdensome, the Debtors request
authority to file a single consolidated creditor matrix for all the Debtors collectively.

115. In addition, I am advised that, pursuant to Bankruptcy Rule 1007(d), a
debtor generally must file a list containing the name, address and claim of the creditors that hold
the twenty largest unsecured claims, excluding insiders.” Because a large number of creditors may

be shared among the Debtors, the Debtors request authority to file a single, consolidated list of the
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top 30 unsecured creditors for all the Debtors to help alleviate undue administrative burdens, costs,
and the possibility of duplicative service.

116. Furthermore, I am advised that Bankruptcy Rules 1007(a)(3) and 2002(d)
require a debtor to (i) file a list of the debtor’s equity security holders within 14 days of the petition
date, and (ii) provide notice of, among other things, commencement of the chapter 11 case directly
to such equity security holders. Speedcast is a publicly traded company with over 230 million
common shares outstanding and does not maintain a list of its equity security holders.
Accordingly, the preparation of such a list and the provision of such notices will be expensive,
time consuming, and will be of little or no benefit to the Debtors’ reorganization efforts. Therefore,
I believe that the modifications proposed in the Notice Motion are necessary and appropriate.

117. Finally, I am advised that Bankruptcy Rule 2002 requires a debtor to
provide notice of the commencement of a chapter 11 case, and certain other information related
thereto, to creditors and certain other parties in interest. Here, the Debtors, through Kurtzman
Carson Consultants LLC, their proposed claims and noticing agent, propose to serve the notice of
commencement attached as Exhibit 1 to the Notice Motion (the “Notice of Commencement”) on
the Consolidated Creditor Matrix to advise them of the section 341 meeting of creditors. I believe
service of the Notice of Commencement on the Consolidated Creditor Matrix will not only prevent
the Debtors’ estates from incurring unnecessary costs associated with serving multiple notices to
the parties listed on the Debtors’ voluminous Consolidated Creditor Matrix, but also preserve
judicial resources and prevent creditor confusion. In addition, the Debtors propose to publish, as
soon as practicable, the Notice of Commencement once in the international edition of The Wall
Street Journal. I believe that publication of the Notice of Commencement is the most practical

method by which to notify those creditors and other parties in interest who do not receive the
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Notice of Commencement by mail of the commencement of these Chapter 11 Cases and constitutes
an efficient use of the estates’ resources.

118. Based on the foregoing, I believe that the relief requested in the Notice
Motion is in the best interests of the Debtors, their estates, and all other parties in interest and
should be granted in all respects.

L. Claims Agent Retention Application

119. Pursuant to the Emergency Application of Debtors Pursuant To 28 U.S.C.
8 156(C), 11 U.S.C. 88 105(A), 327, and 503(B), Fed. R. Bankr. P. 2002(F), 2014(A), and 2016,
and Local Rule 2014-1 for Appointment Of Kurtzman Carson Consultants LLC as Claims,
Noticing, and Solicitation Agent filed contemporaneously herewith (the “Claims Agent Retention
Application”), the Debtors request entry of an order appointing Kurtzman Carson Consultants
(“KCC”) as the claims, noticing, and solicitation agent (“Claims Agent”) for the Debtors in their
Chapter 11 Cases, effective as of the Petition Date.

120.  As more fully described in the Claims Agent Retention Application, the
Claims Agent will provide the following services:

a. Assist the Debtors with the preparation and distribution of all required
notices in these Chapter 11 Cases including: (i) notice of the commencement of the case; (ii)
notice of any claims bar dates, to the extent ordered by the Court; (iii) notices of transfers of claims;
(iv) notice of any hearings or combined hearing on chapter 11 plan(s) and disclosure statement(s)
filed in these Chapter 11 Cases, including under Bankruptcy Rule 3017(d); (v) notice of the
effective date of the chapter 11 plan; and (vi) all other notices, orders, pleadings, publications, and
other documents as the Debtors may deem necessary or appropriate for an orderly administration

of these cases;

b. Assist the Debtors with the preparation of the Debtors’ Schedules of Assets
and Liabilities (“Schedules”) and Statements of Financial Affairs (“SOFAs”) (as needed);

c. Assist the Debtors with plan solicitation services including (i) balloting and
solicitation materials; (ii) tabulation and calculation of votes; (iii) determining with respect to each
ballot cast, its timeliness and its compliance with the Bankruptcy Code; (iv) preparing an official
ballot certification and testifying, if necessary, in support of the ballot tabulation results; and (v)
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in connection with the foregoing services, process requests for documents from parties in interest,
including, if applicable, brokerage firms, bank back-offices, and institutional holders;

d. Maintain (1) a list of all potential creditors, equity holders, and other parties
in interest, and (i1) a “core” mailing list consisting of all parties described in Bankruptcy Rule 2002
and those parties that have filed a notice of appearance pursuant to Bankruptcy Rule 9010;

e. Maintain a post office box or address for the purpose of receiving
correspondence, proofs of claim, ballots, and returned mail, and process all mail received;

f. For all notices, motions, orders or other pleadings or documents served,
prepare and file or cause to be filed with the Clerk an affidavit or certificate of service no more
frequently than every seven days that includes (i) either a copy of each notice served for the
proceeding seven days or the docket number(s) and title(s) of the pleading(s) served during such
period, (ii) a list of persons to whom it was mailed (in alphabetical order) with their addresses, (iii)
the manner of service, and (iv) the date served;

g. Receive and process all proofs of claim received, including those received
by the Clerk, check said processing for accuracy, and maintain any original proofs of claim
received in a secure area; if a proof of claim is filed with the Clerk, KCC will cause any such proof
of claim to be copied into the Claims Register (as defined below);

h. Provide an electronic interface for filing proofs of claim;

1. If a claims bar date is established, maintain an official claims register
(the “Claims Register”) fully accessible via KCC’s website, which register shall include all claims
filed either with the Clerk or otherwise with KCC, and specify therein the following information
for each claim docketed: (i) any claim number assigned; (ii) the date received; (iii) the name and
address of the claimant and agent, if applicable, who filed the claim; (iv) the address for payment,
if different from the notice address; (v) the amount asserted; (vi) the asserted classification(s) of
the claim (e.g., secured, unsecured, priority, etc.); and (vii) any disposition of the claim;

J- Implement necessary security measures to ensure the completeness and
integrity of the Claims Register and the safekeeping of any original claims;

k. Record all transfers of claims and provide any notices of such transfers as
required by Bankruptcy Rule 3001(e);

1. Upon completion of the docketing process for all claims received to date for
each case, turn over to the Clerk copies of the Claims Registers for the Clerk’s review (upon the
Clerk’s request);

m. Monitor the Court’s docket for all notices of appearance, address changes,
and claims-related pleadings and orders filed and make necessary notations on and/or changes to
the claims register and any service or mailing lists, including to identify and eliminate duplicative
names and addresses from such lists;

49

DEBTOR EXHIBIT NO. 001
Page 49 of 57



Case 20-32243 Document 45-1 Filed in TXSB on 04/23/20 Page 50 of 57

Case 20-32243 Document 16 Filed in TXSB on 04/23/20 Page 50 of 57

n. Assist in the dissemination of information to the public and respond to
requests for administrative information regarding the cases, as directed by the Debtors and/or the
Court, including through the use of a case website and/or call center;

0. Comply with all applicable federal, state, municipal, and local statutes,
ordinances, rules, regulations, orders, and other requirements;

p. If these Chapter 11 Cases are converted to cases under chapter 7 of the
Bankruptcy Code, contact the Clerk’s office within three days of notice to KCC of entry of the
order converting the cases;

qg. Thirty days prior to the close of these Chapter 11 Cases, to the extent
practicable, request that the Debtors submit to the Court a proposed order dismissing KCC as
Claims and Noticing Agent and terminating its services in such capacity upon completion of its
duties and responsibilities and upon the closing of these Chapter 11 Cases;

r. Within seven days of notice to KCC of entry of an order closing these
Chapter 11 Cases, provide to the Court the final version of the Claims Register as of the date
immediately before the close of these Chapter 11 Cases;

. At the close of these Chapter 11 Cases, (i) box and transport all original
documents, in proper format, as provided by the Clerk’s office, to (A) the Philadelphia Federal
Records Center, 14700 Townsend Road, Philadelphia, PA 19154 or (B) any other location
requested by the Clerk’s office; and (ii) docket a completed SF-135 Form indicating the accession
and location numbers of the archived claims;

t. Provide a confidential data room if requested; and

u. Provide such other processing, solicitation, balloting, and other
administrative services described in the Retention Agreement that may be requested from time to
time by the Debtors, the Court or the Clerk’s office.

121.  The appointment of KCC as the Claims and Noticing Agent will provide
the most effective and efficient means of providing that notice, as well as soliciting and tabulating
votes on the proposed plan of reorganization, thereby relieving the Debtors of the administrative
burden associated with all of these necessary tasks. In addition, by appointing KCC as the Claims
and Noticing Agent in these Chapter 11 Cases, the distribution of notices will be expedited, and
the Office of the Clerk of the Bankruptcy Court will be relieved of the administrative burden of

noticing.
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122. Based on the foregoing, I believe that the relief requested in the Claims
Agent Retention Application is in the best interests of the Debtors, their estates, and all other
parties in interest and should be granted in all respects.

J. Schedules and Statements Extension Motion

123.  Pursuant to the Emergency Motion of Debtors for an Order Extending Time
to File Schedules of Assets and Liabilities and Statements of Financial Affairs filed
contemporaneously herewith (the “Schedules and Statements Extension Motion”), the Debtors
request entry of an order extending the deadline by which the Debtors must file their schedules of
assets and liabilities and statements of financial affairs (collectively, the “Schedules and
Statements”) by 60 days, for a total of 74 days from the Petition Date, through and including July
6, 2020, without prejudice to the Debtors’ ability to request additional extensions for cause shown.

124.  To prepare their Schedules and Statements, the Debtors will have to compile
information from books, records, and documents across multiple information systems relating to
a substantial number of claims, assets, and contracts for each Debtor entity. Given the global
nature of the Debtors’ business, the number of entities within the enterprise, and the Company’s
decentralized information management systems, the collection of the necessary information will
undoubtedly require a significant expenditure of time, effort, and coordination on the part of the
Debtors and the Debtors’ employees. In addition, because of the Debtors’ decentralized
information management systems, the Debtors will have to manually locate, consolidate, and
reconcile their accounting and legal records to prepare their Schedules and Statements. Such
efforts will inevitably increase due to the COVID-19 pandemic and related stay-at-home orders,
which will challenge the Debtors’ ability to coordinate communications across numerous time

zones. Additionally, because numerous invoices related to prepetition goods and services have
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not yet been received and entered into the Debtors’ accounting system, it may be some time before
the Debtors have access to all of the information required to prepare the Schedules and Statements.

125. Although the Debtors have commenced the task of gathering the
information necessary for preparing and finalizing what will be voluminous Schedules and
Statements, the Debtors’ resources are strained and limited. Given the amount of work entailed in
completing the Schedules and Statements and the competing demands on the Debtors and their
professionals to maintain business operations, the Debtors anticipate that they will require at least
60 additional days to do so.

126. Based on the foregoing, I believe that the relief requested in the Schedules
and Statements Extension Motion is in the best interests of the Debtors, their estates, and all other
parties in interest and should be granted in all respects.

K. Automatic Stay Motion

127.  Pursuant to the Emergency Motion of Debtors for Entry of Order Enforcing
Protections of 11. U.S.C. 88362, 365, 525, and 541 filed contemporaneously herewith (the
“Automatic Stay Motion”), the Debtors request entry of an order enforcing the protections of
sections 362, 365, 525, and 541 of the Bankruptcy Code to help ensure that the Debtors’ global
business operations are not disrupted. I have been informed that the protections afforded by
sections 362, 365, 541, and 525 of the Bankruptcy Code are self-executing and global; however,
many of the Debtors’ creditors, contract counterparties, and other parties in interest are based
outside of the United States, and may not be familiar with these provisions of the Bankruptcy
Code. Accordingly, the Debtors seek entry of an order embodying these aspects of the Bankruptcy
Code. I am informed that the Debtors are not requesting any relief beyond the protections that are
already automatically provided under the Bankruptcy Code. Instead, the Debtors merely seek a

“comfort order” that can be shown to parties in interest.
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128. Based on the foregoing, I believe that the relief requested in the Automatic
Stay Motion is in the best interests of the Debtors, their estates, and all parties in interest and should
be approved.

L. NOL Motion

129.  Pursuant to the Emergency Motion of Debtors for Entry of Interim and Final
Orders Establishing Notification Procedures and Approving Restrictions on Certain Transfers of
Interests In, and Claims Against, the Debtors and Claims of Certain Worthless Stock Deductions
filed contemporaneously herewith (the “NOL Motion™), the Debtors are seeking to establish
procedures to protect the potential value of their net operating loss carryforwards (“NOLs”) and
other Tax Attributes (as defined in the NOL Motion) for use in connection with the reorganization
of the Debtors and in future periods. It is my understanding that the Company possesses certain
Tax Attributes, including, as of the Petition Date, approximately $1.3 million in estimated NOLs
(some of which may be subject to certain existing limitations), approximately $13 million in
federal disallowed business interest expense carryforwards under section 163(j) of the U.S. Tax
Code, approximately $23 million in unused general business credits, certain Non-U.S. tax
attributes, and potential other favorable Tax Attributes such as net unrealized built-in losses. The
trading procedures seek authority to restrict both the trading of Common Stock (as defined in the
NOL Motion) and any claim of a Worthless Stock Deduction (as defined in the NOL Motion) that
could result in an Ownership Change (as defined in the NOL Motion) occurring before the
effective date of a chapter 11 plan or any applicable bankruptcy court order. Such a restriction
would protect the Debtors’ ability to use the Tax Attributes during the pendency of these Chapter
11 Cases, in connection with a reorganization transaction, or, potentially, in taxable years

following the effective date of a chapter 11 plan.
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Conclusion

130. The above describes the Debtors’ businesses and capital structure, the
factors that precipitated the commencement of these Chapter 11 Cases, and the critical need for
the Debtors to restructure their financial affairs and operations. The provisions of the Bankruptcy
Code will assist the Debtors in achieving their financial reorganization and reestablishing
themselves as a healthy economic enterprise able to effectively compete in their industry for the
benefit of their economic stakeholders and employees.

131. In light of the foregoing, I believe that relief requested in the Motion will
deliver significant value to the Debtors and their estates, which will inure to the benefit of all
parties in interest, and should be granted.

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing
is true and correct.

Dated: April 23, 2020
Houston, Texas

/s/ Michael Healy
Name: Michael Healy
Title: Chief Restructuring Officer
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Certificate of Service

I hereby certify that on April 23, 2020, a true and correct copy of the foregoing
document was served by the Electronic Case Filing System for the United States Bankruptcy Court
for the Southern District of Texas, and will be served as set forth in the Affidavit of Service to be
filed by the Debtors’ proposed claims, noticing, and solicitation agent.

/s/_Alfredo R. Perez
Alfredo R. Pérez
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Speedcast International

Limited
Australia

Speedcast Malta Holdings
Limited

(fka Wins Holdings Limited)
Malta

Speedcast Malta Limited
(fka Wins Limited)
Malta

70%

Speedcast UK Holdings
Limited
UK

CONFIDENTIAL
DRAFT SUBJECT TO CHANGE

Speedcast Germany GmbH

CapRock UK Limited

Germany UK

CapRock Communications
International Limited
UK

Speedcast Americas Inc.
USA

Ultisat Inc.
USA

Globecomm Systems, Inc.
(Delaware)
USA

(see page 2)

Other GSlI subsidiaries

peedcast Communications’
Inc. Maritime Communication
(fka Harris Caprock Services, Inc.
Communications) USA
USA

NewCom International Inc.
USA

Telaurus
Communications LLC
(Delaware)

Speedcast Caribbean Ltd
[CELEES)

NewCom International Inc
Peru, S.A.C.
Peru

CCl Services Corp.
USA

Speedcast Zona Franca
S.AS
Colombia

Equatorial Guinea
Branch

Speedcast Sucursal

Spacelink Systems, LLC.
USA

Colombia
(fka NewCom International
Inc Sucursal (Branch)
Colombia

Speedcast Australia Pty Ltd.
Australia

Oceanic Broadband
Solutions Pty Ltd.
Australia

Satellite Communications
Australia Pty Ltd.
Australia

Vcomms Limited
Papua New Guinea

Speedcast PNG Limited
(fka Pactel PNG Limited)
Papua New Guinea

PNG Branch

(fka Speedcast Pacific Pty
Ltd.)
Australia

Speedcast Managed
Services Pty Ltd.

99.99999%

(8)

HCT Acquisition, LLC
(Delaware)
USA

Ultisat Europe A/S
Denmark

Globecomm License
Sub LLC
(Delaware)

Cosmos Holdings
Acquisition Corp.
(Delaware)
USA

Speedcast Communications
Korea Ltd
(fka Harris Communications
Korea Ltd)
Korea

Globecomm Network
Services, Corp.
(Delaware)

USA

GCS Limited.

Ca Island.
Other GNSC subsidiaries ROMEIISEIED

(see page 2)

99.99998% 0.00002%
Speedcast Nigeria Limited

(fka Harris Global
Communications Solutions

Speedcast Limited)

98% (10)

Speedcast Peru S.A.C.

Peru

Speedcast France SAS
(fka Geolink Satellite
Services SAS)
France

Speedcast Communication
(Egypt) LLC(3)
(fka Harris Communication
(Egypt) LLC)
Egypt

Speedcast Norway AS
(fka Harris Norge AS)
Norway

20%

In Aria! Limited
UK

Speedcast Congo SARL
(fka Harris Communications
Congo SARL)

Congo

Speedcast Singapore Pte.
Ltd.
(fka ST Teleport Pte. Ltd.)
Singapore

Speedcast EG SARL
(fka Harris EG SARL)
Equatorial Guinea

65%

CapRock Communications
Pte Ltd
Singapore

Speedcast Mozambique Lda

(Mozambique) Speedcast Malaysia Sdn.

Bhd
Malaysia

Speedcast Limited
Hong Kong

Iraq Branch

Speedcast (Beijing)
Communication
Technology Company Ltd.
China

Hermes
Datacommunications
International Limited

UK

Hilal al-Furat
(Euphrates Cresent Ltd)
Iraq

LLP Hermes
Datacomms
Kazakhstan

| Speedcast Algeria SARL
(fka Connect VSAT SARL)
| Algeria

Connect VSAT Angola Lda
Angola

88% Speedcast
Communications Limited
Kurdistan

Speedcast Kenya Ltd.
Kenya (6)

Hermes
Communications Libya
Libya

Speedcast Myanmar
Company Limited
Myanmar

Hermsat LLC OO0, Russia
Russia

Orta Aziya Aragatnashyk
Turkmenistan

90% Speedcast Ghana Ltd

Ghana Branch Ghana

UAE Branch

Turkmenistan Branch

Communications Saakaraddd

Nigeria

Speedcast Salam LLC

de Mexico,S. de
R.L.deCV.
Mexico

Speedcast Saudi Arabia

Limited

Saudi Arabia

Speedcast
Communications gk
Servicios de Mexico,
S.deR.L.deCV.
Mexico

Spacelink Systems I, LLC.
(fka Spacelink System Inc)
USA

(fka Harris Salam LI
Qatar

Speedcast Canada Limited |
Canada

Speedcast Communications
(India) Private Limited
(fka Caprock Communications
Private Limited)

India

49% (2)

Caprock Participagdes do
Brasil Ltda.

Holdings Ltd
Brazil

Bermuda

Speedcast Ecuador S.A.
Ecuador

CapRock International

Globecomm Systems SA

95% (13)

CapRock Comunicacoes do
Brasil Ltda
Brazil

PT CapRock

Communications
Indonesia

Brazilian Branches
(Rio de Janeiro and
Macae)

(Pty) Ltd
South Africa

CapRock Comunicacoes

Angola, LDA

Angola 49% (12)

Extrizone (Pty) Ltd
South Africa
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Globecomm Services
Maryland LLC
(Delaware)

USA

ProTechnic Corp.
(Delaware)
USA

Melat Networks Inc.
(Delaware)
USA

Speedcast Wireless LLC
(fka Speedcast

Innovations LLC)
(Delaware) - USA

TravelComm LLC
(Maryland)
USA

Speedcast Americas Inc.

‘ USA

Ultisat Inc.
USA

Globecomm Systems, Inc.
(Delaware)
USA

HCT Acquisition, LLC
(Delaware)
USA

Cosmos Holdings
Acquisition Corp.
(Delaware)
()

" Globecomm License ™

Sub LLC
(Delaware)
(A7)

99% (11)

Globecomm
Cooperatief U.A.
Netherlands

Globecomm Network
Services Corporation
(Delaware)

USA

Globecomm
International LLC Globecomm Asia Pte Ltd
(Delaware) , Sinagpore
. USA /

DKH Holdings C.V.
(New York)
USA

~ DKH International LLC
(Delaware)
USA

' Evolution

Globecomm International Forn \
Communications Group

Limited
British Virgin Islands

Ltd
British Virgin Islands

/" Globecomm Holdings

:A"A

Netherlands

Globecomm Europe
B.V.
Netherlands

Note:

** All shareholdings are 100% unless otherwise shown.

(1) Not illustrated in this diagram, Spacelink Systems Il, LLC retains 0.1% ownership of Speedcast Communications Servicios de
Mexico S. de R.L. de C.V. and 1.0004% ownership of Speedcast Communications de Mexico S. de R.L. de C.V. (fka Harris
Communications Servicios de Mexico S. de R.L. de C.V. and Harris Communications de Mexico S. de R.L.de C.V.)

(2) Remaining 51% of shares in Speedcast Communications (India) Private Limited held by an employee.

(3) Speedcast UK Holdings acquired all shares but one, one share held by PJ Beylier.

(4) Malaya Communication Holdings Sdn Bhd is owned by 2 indigenous Malay nationals, Hermes Datacommunications
International Ltd has a loan and options agreement in place with this entity.

(5) Remaining 70% of shares in Speedcast Malaysia Sdn Bhd is owned by Adam Syed Nasiruddin and Dato Ng.

(6) Remaining 12% of shares in Speedcast Communications Ltd (Kurdistan) is owned by Mr. Las Ezzulddin Hamad Dzay..

(7) Remaining 2% of shares in Speedcast Mozambique Lda is owned by Speedcast Australia Pty Ltd.

(8) Remaining 0.00001 of shares in Newcom Int’l Inc Peru, S.A.C. is owned by Mr. Jaime Dickinson.

(9) One “1” share (0.02%) of Speedcast Caribbean Ltd is held by McKinney Nominees Ltd in Trust for MCS.

(10) Remaining 2% of shares in Speedcast Peru S.A.C. is owned by Speedcast Communications Inc. (USA)

(11) Globecomm International LLC (USA) is a member of Globecomm Cooperatief U.A. (NL) for the benefit and on behalf of DKH
Holdings CV (USA) being its general partner.

(12) Remaining 51% of shares in Extrizone (Pty) Ltd is owned by Nkosi Johnson Trust.

(13) Remaining 5% of shares in PT Caprock Communications Indonesia held by PT RNP.

(14) Remaining 0.1% of shares in Speedcast Ecuador S.A. is owned by Speedcast Australia Pty Ltd.

(15) Remaining 51% of shares in Speedcast Salam LLC is owned by Salam Technology LLC. Page 2
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CONFIDENTIAL
DRAFT SUBJECT TO CHANGE

Speedcast Group Structure
Update as at 29" February 2020

- Speedcast Entity
- In Liquidation

Speedcast International

imite
Australia

For Globecomm Entity

Speedcast UK Holdings
Limited
UK

USG Contract Entity

Non-USG Contract Entity

Disregarded entity for US
federal income tax purposes

Speedcast Malta Holdings
Limited
(fka Wins Holdings Limited)

Hermes

Speedcast France SAS
Datacommunications

(fka Geolink Satellite

Services SAS) International Limited

Speedcast Germany GmbH France

CapRock UK Limited
UK

Material Contracts

Germany

Speedcast Group Holdings
Pty Ltd
Australia

peedcast Malta Limited
(fka Wins Limited)
Malta

Supplier contract(s) 70%

Both customer and
supplier contract(s)

Speedcast Communication
(Egypt) LLC (3)
(fka Harris Communication
(Egypt) LLC)
Egypt

Hilal al-Furat
(Euphrates Cresent Ltd)
Iraq

LLP Hermes
Datacomms
Kazakhstan

CapRock Communications
International Limited
UK

Customer contract(s)

Speedcast America
UsA

peedcast Communications

Inc. Maritime Communication

Wiz e (fka Harris Caprock

Communications)
USA

Speedcast Caribbean Ltd
(Bahamas)

CCl Services Corp.
USA

S1 subsidiaries
(see page 2)

Equatorial Guinea
Branch

Spacelink Systems, LLC.

Services, Inc.
UsA

ru
Communit

USA

Peru

Colombia

Colombia

tions LLC
(Delaware)

NewCom International Inc
Peru, S.AC.

Speedcast Zona Franca

NewCom International Inc.

99.99999%
L)

Other GNSC subsidiaries
(see page 2)

Speedcast Australia Pty Ltd.
Australia

Satellite Communications
Australia Pty Ltd.
Australia

Oceanic Broadband
Solutions Pty Ltd.
Australia

Vcomms Limited
Papua New Guinea

Speedcast PNG Limited
(fka Pactel PNG Limited)
Papua New Guinea

PNG Branch

Speedcast Managed
Services Pty Ltd
(fka Speedcast Pacific Pty
Ltd.)

Australia

Mexico

Ultisat Europe A/S
Denmark

Globecomm License
Sub LLC
(Delaware)
UsA

t Communications
Korea Ltd
(fka Harris Communications
Korea Ltd)

Korea

Speedc

GCS Limited.
Cayman Islands

99.99998%
Speedcast Nigeria Limited
(fka Harris Global
Communications Solutions
Limited)

Nigeria

Speedcast Saudi Arabia
Limited
Saudi Arabia

Spacelink Systems Il LLC.
(fka Spacelink System Inc)
UsA

0.00002%

98% (10)

Speedcast Peru S.A.C.
Peru

Speedcast Congo SARL
(fka Harris Communications
Congo SARL)

Congo

Speedcast EG SARL
(fka Harris EG SARL)
Equatorial Guinea

Speedcast Mozambique Lda
(Mozambique)

Speedcast Salam LLC
(fka Harris Salam LLC)
Qatar

Speedcast Canada Limited
Canada

Speedcast Communications
(india) Private Limited
(fka Caprock Communications
Private Limited)

India

Caprock Participa
Brasil Ltda
Brazil

95% (13)

CapRock Comunicacoes do
Brasil Ltda
Brazil

Brazilian Branches
(Rio de Janeiro and
Macae)

PT CapRock
Communications

Indonesia

CapRock International
Holdings Ltd
Bermuda

Angola, LDA
Angola
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CapRock Comunicacoes.

Speedcast Ecuador S.A.
Ecuador

Globecomm S
(Pty) Ltd
South Africa

Extrizone (Pty) Ltd
outh Africa
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Speedcast Norway AS
(fka Harris Norge AS)
Norway

In Arial Limited

Speedcast Singapore Pte.
Ltd.

(fka ST Teleport Pte. Ltd.)
Singapore

CapRock Communicatios
Pte Ltd
Singapore

Speedcast Malaysia Sdn.
Bhd.

Malaysia

Speedcast Cyprus Limited
(fka SAIT Communications
‘ Limited)
Cyprus

Greece Branch

CapRock Communications
(Australia) Pty Ltd.
Australia

Harris PNG Ltd
Papua New Guinea

Speedcast Limited
Hong Kong

Speedcast (Beijing)
Communication

Technology Company Ltd.
China

Speedcast Netherlands BV
Netherlands

Malaya Communication
Holding Sdn Bhd (4)

Speedcast Algeria SARL
(fka Connect VSAT SARL)
Algeria

Connect VSAT Angola Lda
Angola ‘

Speedcast
Communications Limited
Kurdistan

Speedcast Kenya Ltd.
Kenya

Hermes
Communications Libya
Libya

Speedcast Myanmar
Company Limited
Myanmar

Hermsat LLC 000, Russia
Russia

Orta Aziya Aragatnashyk
Turkmenistan

Ghana Branch Speedcast Ghana Ltd

Ghana

UAE Branch Turkmenistan Branch

Kazakhstan Branch

‘ Speedcast Energy Sdn Bhd 30%
Malaysia

Speedcast Communication
Services Sdn Bhd
(fka Harris Communication
Services Sdn Bhd)
Malaysia
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- Speedcast Entity For Globecomm Entity Speedcast Americas Inc.
USA

- In Liquidation

USG Contract Entity
’ Entity ‘ Non-USG Contract Entity Ultisat Inc. = {‘5,“:';‘3‘,“{} e

USA 7LISA

Disregarded entity for US

federal income tax Cosmos Holdings

Partnership purposes R e

Globecomm Systems, Inc. I

(Delaware)
USA

(Delaware)
USA

Globecomm Network
Services Corporation
(Delaware)

UsA

Globecomm License
Sub LLC
(Delaware)

[

Globecomm
International LLC \ Globecomm Asia Pte Ltd

(Delaware) / Sinagpore
USA

ProTechnic Corp.
(Delaware)
USA

DKH Holdings C.V.
(New York)
UsA

DKH International LLC
(Delaware)
USA

Melat Networks Inc.
(Delaware)

99% (11)

Evolution

Globecomm Globecomm International
Communications Group

Cooperatief U.A. A Limited
Netherlands

A
British Virgin Islands

British Virgin Islands

Globecomm Holdings
B.V.

Netherlands
TravelComm LLC
(Maryland)
USA

Globecomm Europe

Netherlands

Note:

** All shareholdings are 100% unless otherwise shown.

(1) Not illustrated in this diagram, Spacelink Systems II, LLC retains 0.1% ownership of Speedcast Communications Servicios de
Mexico S. de R.L. de C.V. and 1.0004% ownership of Speedcast Communications de Mexico S. de R.L. de C.V. (fka Harris
Communications Servicios de Mexico S. de R.L. de C.V. and Harris Communications de Mexico S. de R.L.de C.V.)

(2) Remaining 51% of shares in Speedcast Communications (India) Private Limited held by an employee.

(3) Speedcast UK Holdings acquired all shares but one, one share held by PJ Beylier.

(4) Malaya Communication Holdings Sdn Bhd is owned by 2 indigenous Malay nationals, Hermes Datacommunications
International Ltd has a loan and options agreement in place with this entity.

(5) Remaining 70% of shares in Speedcast Malaysia Sdn Bhd is owned by Adam Syed Nasiruddin and Dato Ng.

(6) Remaining 12% of shares in Speedcast Communications Ltd (Kurdistan) is owned by Mr. Las Ezzulddin Hamad Dzay..

(7) Remaining 2% of shares in Speedcast Mozambique Lda is owned by Speedcast Australia Pty Ltd.

(8) Remaining 0.00001 of shares in Newcom Int’l Inc Peru, S.A.C. is owned by Mr. Jaime Dickinson.

(9) One “1” share (0.02%) of Speedcast Caribbean Ltd is held by McKinney Nominees Ltd in Trust for MCS.

(10) Remaining 2% of shares in Speedcast Peru S.A.C. is owned by Speedcast Communications Inc. (USA)

(11) Globecomm International LLC (USA) is a member of Globecomm Cooperatief U.A. (NL) for the benefit and on behalf of DKH
Holdings CV (USA) being its general partner.

(12) Remaining 51% of shares in Extrizone (Pty) Ltd is owned by Nkosi Johnson Trust.

(13) Remaining 5% of shares in PT Caprock Communications Indonesia held by PT RNP.

(14) Remaining 0.1% of shares in Speedcast Ecuador S.A. is owned by Speedcast Australia Pty Ltd.

(15) Remaining 51% of shares in Speedcast Salam LLC is owned by Salam Technology LLC. Page 2
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
§
In re: § Chapter 11
§
SPEEDCAST INTERNATIONAL §
LIMITED, et al., § Case No. 20-32243 (MI)
§
Debtors.! § (Joint Administration Requested)

§ (Emergency Hearing Requested)

DECLARATION OF ADAM WALDMAN IN SUPPORT
OF DEBTORS’ EMERGENCY MOTION FOR ENTRY OF INTERIM
AND FINAL ORDERS (I) AUTHORIZING DEBTORS TO (A) OBTAIN
POSTPETITION FINANCING AND (B) USE CASH COLLATERAL, (IT) GRANTING
LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE EXPENSE STATUS,
(IIT) GRANTING ADEQUATE PROTECTION TO THE PREPETITION SECURED
PARTIES, (IV) MODIFYING THE AUTOMATIC STAY,
(V) SCHEDULING A FINAL HEARING AND (VI) GRANTING RELATED RELIEF

I, Adam Waldman, pursuant to 28 U.S.C. § 1746, hereby declare under penalty of
perjury that the following is true and correct to the best of my knowledge, information, and belief:

1. I submit this declaration (the “Declaration”) in support of the relief
requested in the Emergency Motion of Debtors for Entry of Interim and Final Orders
(1) Authorizing Debtors to (A) Obtain Postpetition Financing and (B) Use Cash Collateral,
(1) Granting Liens and Providing Superpriority Administrative Expense Status, (111) Granting
Adequate Protection to the Prepetition Secured Parties, (IV) Modifying the Automatic Stay,
(V) Scheduling a Final Hearing and (VI) Granting Related Relief (the “DIP Motion”), filed
contemporaneously herewith by Speedcast International Limited (the “Company”) and its debtor

affiliates in the above-captioned chapter 11 cases, as debtors and debtors in possession

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ proposed

claims and noticing agent at http://www.kccllc.net/speedcast. The Debtors’ service address for the purposes of
these chapter 11 cases is 4400 S. Sam Houston Parkway East, Houston, Texas 77048.
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(collectively, the “Debtors”). The DIP Motion seeks approval of a debtor-in-possession,
superpriority, senior secured term loan facility in an aggregate principal amount of $180 million
(the “DIP Facility”) and the consensual use of cash collateral (as such term is defined in section
363(a) of the Bankruptcy Code, the “Cash Collateral”).?

2. The statements in this Declaration are, except where specifically noted,
based on my personal knowledge or opinion, or on information that I have received from the
Debtors’ employees or advisors, or employees of Moelis & Company LLC (“Moelis”)* working
directly with me or under my supervision, direction, or control, or from the Debtors’ books and
records maintained in the ordinary course of their business. I am not being specifically
compensated for this testimony other than through payments received by Moelis as a professional
retained by the Debtors prepetition and proposed to be retained in these chapter 11 cases
postpetition. If I were called upon to testify, I could and would competently testify to the facts set
forth herein on that basis. I am authorized to submit this Declaration on behalf of the Debtors.

Professional Background and Qualifications

3. I am an Executive Director at Moelis, which I joined in 2010. Moelis is an
independent investment banking firm providing financial advisory services, including with respect
to mergers and acquisitions, capital raising and restructuring advice. Moelis and its senior
professionals have extensive experience with respect to the reorganization and restructuring of
distressed companies, both out-of-court and in chapter 11 proceedings. I personally have over

15 years of experience in both investment banking and asset management. I personally have

Capitalized terms used but not otherwise defined in this Declaration shall have the meanings ascribed to them in
the DIP Motion or the Declaration of Michael Healy in Support of Debtors’ Chapter 11 Petitions and First Day
Relief (the “Healy Declaration”) filed contemporaneously herewith, as applicable. All dollar ($) references in
this Declaration are to the U.S. dollar, unless stated otherwise.

3 Moelis & Company LLC has its principal office at 399 Park Avenue, 5th Floor, New York, NY 10022.
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experience advising debtors, creditors, shareholders, and other interested parties on a wide variety
of recapitalizations and restructuring transactions including procuring, structuring and negotiating
debtor-in-possession financing facilities across a broad range of industries.

4. Over the last 10 years, my transaction experience has ranged from out-of-
court restructurings to in-court restructurings in the United States, Europe, and Asia, including
involvement in the chapter 11 cases of the following companies, among others: Murray Energy
Corporation, The McClatchy Company, Sears Holdings Corporation, Global A&T Electronics
Ltd., Midway Gold U.S. Inc., Allied Nevada Gold Corp., and Aegean Marine Petroleum Network
Inc.

5. Prior to joining Moelis, I was an analyst with Wexford Capital LLC where
my primary responsibilities included investing in high yield bonds, leveraged loans, work-out, and
special situations. I began my career in the Leveraged Finance Capital Markets Group at
Citigroup. 1 hold a Bachelor of Science in Applied Economics and Management (Finance
concentration) from Cornell University and an M.B.A. with a Finance specialization from NYU.

Advisor Retention

6. On February 24, 2020, the Debtors engaged Moelis and Moelis Australia
Advisory Pty Limited (“Moelis Australia”) to act as their exclusive financial advisors and
investment bankers in connection with the Debtors’ restructuring initiatives. Since their
engagement, Moelis and Moelis Australia rendered financial advisory and investment banking
services to the Debtors in connection with the evaluation of strategic alternatives for restructuring
their debt obligations and improving their liquidity and their overall financial condition. Moelis
has worked closely with the Debtors’ management and other professionals retained by the Debtors,

including Moelis Australia, FTI Consulting, Inc. (“FTI”), Weil, Gotshal & Manges LLP (“Weil”),
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and Herbert Smith Freehills LLP (“HSF” and, together with Weil, FTI, and Moelis, the
“Advisors”).

7. I, along with other members of the Moelis team and the Debtors’ Advisors,
have become knowledgeable about the Debtors’ capital structure, finances, liquidity needs, and
business operations. This has allowed my team and I to provide an evaluation of the Debtors’
liquidity and cash needs, including in connection with assisting the Debtors in analyzing their
debtor-in-possession (“DIP”’) financing alternatives.

The Debtors’ Capital Structure and Need for Postpetition Financing?

8. The Debtors are international remote communications and information
technology (“IT”) services providers focused on delivering communications solutions through a
multi-access technology, multi-band, and multi-orbit network of more than 80 satellites and an
interconnecting global terrestrial network, bolstered by extensive on the ground local support in
more than 40 countries. The Debtors design, source, configure, operate, and maintain remote
communications networks, and their primary customers are in the cruise and energy industries.

9. I understand that, as of the Petition Date, the Debtors have approximately
$680 million in aggregate principal amount of funded indebtedness and related obligations. I
further understand that this indebtedness consists of (i) approximately $87.7 million of borrowings
under the Revolving Credit Facility, and (ii) approximately $591.4 million in Term Loans. I also
understand from the Debtors’ other advisors that, with the exception of certain assets owned by

four of the Debtors who were not obligors under the Prepetition Credit Agreement, substantially

4 A detailed description of the Debtors’ business and certain facts and circumstances supporting the DIP Motion

and the Debtors’ chapter 11 cases are set forth in greater detail in the Healy Declaration.
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all of the Debtors’ assets, including their Cash Collateral, are subject to prepetition security
interests and liens in favor of the Prepetition Lenders (defined below).

10. Over the last several months, I and other Moelis professionals have had a
substantial number of discussions with the Debtors’ management team and the Debtors’ Advisors
regarding the Debtors’ business and their need for postpetition financing. Specifically, Moelis and
Moelis Australia commenced an evaluation of the Debtors’ financing needs and strategic
alternatives beginning in March 2020. In connection with this evaluation process, Moelis and
Moelis Australia worked closely with the Debtors, their management, and their other Advisors,
including their proposed legal advisor, Weil, and their proposed restructuring advisor, FTL.

11.  As part of their evaluation, Moelis worked with the Debtors” management
and other Advisors to review and analyze the Debtors’ cash flow and liquidity needs in a chapter
11 proceeding (the “DIP Budget”). The proposed DIP Budget takes into account the anticipated
cash receipts and disbursements during the projected period and considers a number of factors,
including, but not limited to: the effect of the chapter 11 filing on the operations of the business;
fees and interest expenses associated with the proposed DIP financing; and administrative costs
and professional fees incurred during these chapter 11 cases.

12. To address the Debtors’ liquidity needs during these chapter 11 cases, the

Debtors have reached an agreement with certain of the Prepetition Lenders’ that provides for the

5 Asused in the DIP Motion and this Declaration, the Prepetition Credit Agreement means that certain Syndicated
Facility Agreement, dated as of May 15, 2018 (as amended, restated, supplemented or otherwise modified from
time to time, the “Prepetition Credit Agreement” and together with the schedules and exhibits attached thereto
and all agreements, documents, instruments and/or amendments executed and delivered in connection therewith,
the “Prepetition Credit Documents”), by and among, inter alia, Speedcast International Limited, Speedcast
Limited, Speedcast Communications, Inc., and Speedcast Americas, Inc., as co-borrowers (in such capacity, the
“Prepetition Borrowers”), the lenders party thereto (the “Prepetition Lenders”), and Credit Suisse AG,
Cayman Islands Branch, as administrative agent, collateral agent, and security trustee (in such capacity, together
with its successors in such capacity, the “Prepetition Agent” and, together with the Prepetition Lenders and the
other Secured Parties (as defined in the Prepetition Credit Agreement), the “Prepetition Secured Parties”).
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following: (i) the Prepetition Lenders’ consent to the Debtors’ continued use of Collateral
(including Cash Collateral); and (ii) a multiple-draw superpriority, senior secured new-money term
loan DIP Facility of $90 million, which will be used to fund ongoing business operations and the
costs associated with these chapter 11 cases, plus a two-stage roll up to a second-out term loan
position of $90 million of the approximate $680 million owed under the Prepetition Credit
Agreement (the “Roll-Up”).

13. The proposed DIP Facility contemplates an initial draw of $35 million upon
approval of the DIP financing on an interim basis, and the ability to make draws for the remainder
of the commitment after approval of the DIP Facility on a final basis, and subject to conditions set
forth in the DIP Credit Agreement. The DIP Facility is secured by superpriority administrative
expense claims against the Debtors, as well as (i) priming liens on the collateral securing the
Prepetition Credit Agreement, (ii) first-priority liens on unencumbered assets, and (iii) junior liens
on assets subject to valid liens in existence as of the Petition Date or that are subsequently perfected
as permitted by section 546(b) of the Bankruptcy Code.

14. The Roll-Up is proposed to occur in two steps. First, upon the Syndication
End Date (as defined in the DIP Credit Agreement) after entry of the Interim Order, loans under
the Prepetition Credit Agreement held by the DIP Lenders in a maximum principal amount of $35
million will be deemed exchanged for DIP Roll-Up Loans on a cashless, dollar-for-dollar basis.
Second, after entry of the Final Order, loans under the Prepetition Credit Agreement held by the
DIP Lenders in a maximum principal amount of $55 million will be deemed exchanged for DIP
Roll-Up Loans on a cashless, dollar-for-dollar basis. The claims and liens in respect of the DIP

Roll-Up Loans are subordinate to the DIP New Money Loans. If, prior to entry of the Final Order,
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the DIP New Money Loans are repaid in cash, then the initial Roll-Up is unwound and those DIP
Roll-Up Loan amounts revert back to prepetition loans.

15. Together with the Debtors and their other Advisors, I actively negotiated
the terms and provisions of the DIP Facility. The DIP Facility and, implicitly, the proposed use
of Cash Collateral, are the product of arm’s-length and good faith negotiations, are the best
postpetition financing alternative reasonably available to the Debtors under the circumstances, and
in the best interest of the Debtors, their estates, and stakeholders.

16.  Absent the DIP financing, the Debtors would not have sufficient liquidity
to operate and would be immediately and irreparably harmed. Indeed, the Debtors are entering
these chapter 11 cases with constrained liquidity and require access to the DIP financing
immediately in order to operate their business and preserve and enable maximization of
stakeholder value.

17.  The proposed DIP Facility is essential to sustain the Debtors’ businesses.
Importantly, having the funding available under the DIP Facility will allow the Debtors to instill
confidence in their critical customer base, employees, counterparties, and business partners by
assuring them that the Debtors will be able to continue operating business as usual and otherwise
pay their obligations as they come due after the Petition Date. I understand that the Debtors will
use the DIP Facility funds to stabilize their businesses, including ensuring continued services from
the Debtors’ key suppliers whose services are essential to the Debtors’ ongoing operations.
Further, the DIP Facility will provide the Debtors with the necessary liquidity to, among other
things, fund payroll for employees and satisfy their other working capital and general corporate
requirements. Absent the ability to access the DIP Facility, even for a limited period of time, there

is a substantial risk that the Debtors will be unable to continue operating their businesses and will
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instead be forced to liquidate, resulting in a significant deterioration in the value to the detriment
of all stakeholders.

Debtors’ Efforts to Obtain Postpetition Financing

18.  The Company’s financing solicitation process dates back several months
prior to the Company’s contemplation of commencing these chapter 11 cases. In February 2020,
the Company sought to raise equity in the public market. Moelis understands from the Debtors
that the decline and volatility in the equity markets, the rapid decline in oil and gas prices, and the
COVID-19 related issues to the cruise industry all contributed to an inability to successfully
complete this offering.

19. Soon thereafter, beginning in early March 2020, the Company, assisted by
Moelis and Moelis Australia, commenced a solicitation process to obtain bridge financing for a
six- to nine-month runway to pursue an out-of-court recapitalization. Moelis and Moelis Australia
contacted 32 financial institutions that it believed might be interested in providing the Company
bridge financing at terms generally acceptable to the Company. Of the financial institutions
contacted, 24 entered into non-disclosure agreements (“NDAs”); 23 were granted access to the
data room; four (4) gave indicative terms; and nine (9) parties declined to participate.
Simultaneous with this process, Moelis and Moelis Australia engaged in conversations with the
Prepetition Lenders to provide bridge financing.

20. The Debtors ultimately received two term sheet proposals in response. One
from the ad hoc group of holders (the “Ad Hoc Group”) of the Debtors’ Prepetition Lenders, and
one from a third party. The third party proposal was not actionable because it required the
Prepetition Lenders to grant the third party super priority status, and the Prepetition Lenders were

unwilling to give such approval.
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21.  After engaging in several rounds of discussions with the Ad Hoc Group
regarding its bridge financing proposal, the Ad Hoc Group ceased negotiations, and pivoted to
postpetition financing.

22. As such, it became apparent in April 2020 that the Company would not
obtain bridge financing and, instead, would file for chapter 11 relief and need to rely on
postpetition DIP financing. The Prepetition Lenders at all times indicated an unwillingness to
consent to any DIP financing from a third party on a priming or pari passu basis. As such, even
assuming the Debtors could move forward with a third-party proposal, without the Prepetition
Lenders’ approval, the Debtors would be forced to face significant risk of costly and protracted
litigation with the Prepetition Lenders at the outset of their chapter 11 cases regarding the value of
the Debtors’ assets, the amount of adequate protection to be provided, and the validity of the
prepetition liens. Accordingly, Moelis requested proposals for postpetition financing on a junior
basis.

23.  Moelis reached out to 11 alternative lenders to gauge their interest in
providing postpetition financing to the Debtors. Moelis identified these potential lenders based on
a number of factors, including, among other things: such potential lenders’ ability to complete
diligence quickly; experience or interest in providing DIP financing; knowledge of the Debtors’
business operations; and ability to commit to financing on an expedited basis. Out of the 11
potential financing sources, 10 of those parties had previously entered into NDAs with the
Company in connection with the abandoned bridge facility financing, and all 10 had previous
access to the Company’s data room.

24.  Because the Debtors have limited unencumbered assets available to serve

as security for any new financing facility, none of the parties contacted by Moelis were willing to
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submit an offer on an unsecured or junior secured basis. Further, the Debtors’ limited available
unencumbered assets are predominately located in foreign jurisdictions, making it challenging to
raise sufficient capital with such assets serving as security. Many of the institutions contacted also
confirmed they were not interested in providing a priming facility that would require engagement
in a priming litigation with the Prepetition Lenders. None of the parties expressed an interest in
pursuing the process and potentially providing financing.

25. In parallel with the solicitation of proposals from new sources of financing,
described above, the Debtors received a proposal from the Ad Hoc Group for the DIP Facility.
After careful consideration, the Company, in consultation with Moelis and the Company’s other
Advisors, determined that the DIP Facility is the best financing alternative available to the Debtors
under the circumstances because it (i) avoids the delay and expenses resulting from protracted
litigation regarding the terms of any priming lien and adequate protection and (ii) provides the
liquidity amount the Debtors’ project they will need during the chapter 11 cases.

DIP Facility was Negotiated in Good Faith and at Arm’s Length

26. My team and I, along with the Company’s other Advisors, actively
negotiated the terms and conditions of the DIP Facility on behalf of the Debtors with the Ad Hoc
Group and Credit Suisse AG, Cayman Islands Branch as administrative agent, collateral agent,
and security trustee (the “DIP Agent”), and their respective advisors. The parties spent several
days in extensive and detailed negotiations and exchanged multiple drafts of a term sheet followed
by drafts of the credit agreement for the DIP (the “DIP Credit Agreement”). Throughout this
process, the Debtors and their advisors pushed back on material terms—including the economics,

covenants, and Roll-Up terms—of the DIP financing.

10
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27. This process culminated in the DIP Facility, which was negotiated in good
faith and at arm’s-length. I conclude, based on my observation and professional experience, that
the terms of the DIP Facility are reasonable under the current circumstances and are generally
consistent with market terms for companies facing similar circumstances as the Debtors.

DIP Facility is Best Postpetition
Financing Arrangement Available to Debtors

28.  Based on my experience with DIP financing transactions, as well as my
involvement in the negotiation of the DIP Facility and pursuit of alternative postpetition financing
proposals, I believe the DIP Facility is the best financing option reasonably available to the Debtors
under the current circumstances. The proposed DIP Facility is the best opportunity to maximize
the value of the Debtors’ enterprise by (i) providing the Debtors with access to crucial liquidity at
the outset of these chapter 11 cases in order to continue operations with minimal disruption and
(i1) providing a runway for the Debtors to pursue a value preserving and maximizing restructuring
process with the support of the Ad Hoc Group.

29. I understand that the Debtors’ provision of both (i) a “priming” lien on all
of the assets encumbered by the Prepetition Credit Documents and (ii) a first-priority lien on all of
the Debtors’ unencumbered assets is a condition to securing the proposed DIP financing. The
inclusion of these liens was essential to gaining the consent of the Prepetition Lenders.

30. In my view, and based on my work on this matter, absent such protections,
the Ad Hoc Group would not have agreed to provide the DIP Facility. Moreover, the adequate
protection provided to the Prepetition Lenders, including the replacement liens, superpriority
claims, reporting obligations, and payment of advisor fees, was necessary to allow the Debtors to

continue to use the Cash Collateral.
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31.  Finally, and perhaps most importantly, I believe the DIP Facility provides
the Debtors a path toward a successful reorganization or potential sale. Notwithstanding the
Debtors’ considerable prepetition debt and diminishing liquidity, the proposed DIP Facility
provides the Debtors with a runway to conduct a comprehensive restructuring for the benefit of
stakeholders.

The Roll-Up of the Prepetition Facility is Reasonable

32. The DIP Facility will “roll up” $90 million of the total amount outstanding
under the Prepetition Facility. Roll-Up of the Prepetition Facility is a material component of the
structure of the DIP Facility required by the DIP Lenders as a condition to their commitment to
provide postpetition financing and their consent to the Debtors’ use of Cash Collateral. Under the
terms of the Roll-Up, for every dollar of new money that the DIP Lenders provide, a corresponding
portion of the Debtors’ obligations arising under, or in connection with, the Prepetition Credit
Documents (the “Prepetition Obligations”) will be deemed exchanged for a second-out tranche
position in the DIP Facility. The Debtors and the DIP Lenders engaged in arm’s-length
negotiations and ultimately agreed to the Roll-Up as consideration for, among other things, the
Debtors’ continued use of Cash Collateral and the risk associated with the extension of an
additional $90 million throughout these chapter 11 cases.

33. The Roll-Up is a portion of the current outstanding amount under the
Prepetition Facility and only part of it is implemented in advance of the Final Order. Ifthe Debtors
refinance the new-money DIP Loans before that time, the Roll-Up unwinds. This feature benefits
the Debtors if they want to try to refinance the DIP Facility. Without the additional protections
and compensation offered by the Roll-Up, the DIP Lenders would be unwilling to finance the DIP

Facility. Without this urgent funding, the Debtors would likely face liquidation to the detriment
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of all creditors. Based on the foregoing, the DIP Facility represents the best option reasonably
available under the current circumstances to address the Debtors’ liquidity needs.

The Rates and Fees in Connection with the DIP Facility are Reasonable

34, [ understand that the Debtors have agreed, subject to Court approval, to pay
certain interest and fees to the DIP Agent and DIP Lenders as a condition to providing financing
and that such terms are integral to the financing package. Under the Debtors’ current
circumstances and based on my knowledge of similar financings, I believe that the interest rates
and fees reflected in the DIP Facility were the result of an arm’s-length negotiation and are
reasonable.

DIP Facility Fee Letter Contains Confidential Information and, therefore, It is
Appropriate to File Such Fee Letter under Seal

35.  Pursuant to the Emergency Motion of Debtors for Entry of an Order
Authorizing Debtors to File DIP Facility Fee Letter under Seal, filed contemporaneously with this
Declaration, the Debtors seek: (i) authority to file under seal the DIP Facility Fee Letter (as defined
therein); and (ii) direction that the DIP Facility Fee Letter remains under seal and not made
available to anyone without the prior written consent of the Debtors and the Agent, provided that
the Debtors will provide unredacted copies of the DIP Facility Fee Letter to the U.S. Trustee,
counsel to any official committee appointed by the Court, and this Court. I have been advised by
counsel to the Debtors and believe that the DIP Facility Fee Letter contains sensitive, confidential
commercial and proprietary information regarding the structure and amount of certain of the fees
relating to the DIP Facility (the “Confidential Information”), and it is my professional opinion
that the disclosure of the Confidential Information could harm the Debtors and the DIP Agent.
Accordingly, I believe it is appropriate under these circumstances to authorize the Debtors to file

the DIP Facility Fee Letter under seal.
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Conclusion
36. I believe that, given the current circumstances, the process to obtain DIP
financing produced the best financing option reasonably available at this time, the terms of the
DIP Facility are reasonable, and access to the DIP Facility is necessary for the Debtors to have an
opportunity to preserve the highest and best value for their estates. For all of the reasons included
in this Declaration, I submit it would be appropriate for the Court to approve the DIP Facility and

the use of Cash Collateral as contemplated by the DIP Motion.

Dated: April 23, 2020
New York, New York
/s/ Adam Waldman
Adam Waldman
Executive Director
Moelis & Company LLC
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Unpledged collateral

An initial review indicates unpledged collateral (A/R, inventory and PP&E) of US$75m (31 Dec 19) across 16
entities, a legal review is required to determine whether collateral can be pledged

Draft unrestricted collateral subsidiary (US$°000)

Unrestricted Subsidiaries
1008-CR Comm Mexico-MEX
1012-PT CR Comm-IDN
1408-NewCom Intl Inc-COL
1410-CR Comm Egypt LLC-EGY
1413-SC Comm India-IND
1419-Newcom Intl-PER

1421-CR Global Comm Solut-NGA

Speedcast Malaysia (BSS)

Speedcast Cyprus Ltd - Greek Branch (SCCPG)
SpeedCast Energy SDN BHD (SCENMY)

DH-Intercom (DHI)
WINS Limited (WINSLI)
Total

A/R Inventory

1,258.34 221.20
1,065.16 309.00
900.16 929.86
888.97 - 0.00
1,186.23 1.53
3,008.28 750.77
2,194.51 47.93
1,060.30 425.86
3,095.11  1,006.92
1,551.77 499.17
14,755.54  5,576.19
141.31 101.38
3,156.16 365.32
1,910.50  2,185.30
439.36 29.18
1,394.17 612.40

38,005.88 13,062.00
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785.00
2,796.84

839.70
536.94
23,537.97

Total
2,765.49
2,197.85
2,548.92
1,096.42
1,397.55
7,577.61
2,339.70

4,597.72

1,027.69
6,318.31

1,308.24
2,543.51
74,605.84
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Exhibit B

Jordan Declaration
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

§

In re: § Chapter 11
§

SPEEDCAST INTERNATIONAL §

LIMITED, et al., § Case No. 20-32243 (MI)
§

Debtors.! § (Jointly Administered)

§ Re: Docket No.

DECLARATION OF ROBERT JORDAN IN SUPPORT OF EMERGENCY
APPLICATION OF DEBTORS PURSUANT TO 28 U.S.C. § 156(c), 11 U.S.C. §§ 105(a),
327, AND 503(b), FED. R. BANKR. P. 2002(f), 2014(a), AND 2016, AND LOCAL RULE

2014-1 FOR APPOINTMENT OF KURTZMAN CARSON CONSULTANTS LLC AS
CLAIMS, NOTICING, AND SOLICITATION AGENT

I, Robert Jordan, declare as follows:

1. Tam a Managing Director, Corporate Restructuring of Kurtzman Carson Consultants LLC
(“KCC”), that maintains an office at 222 N. Pacific Coast Highway, 3™ Floor, El Segundo,
California, 90245. 1 submit this declaration in support of the Emergency Application of
Debtors Pursuant to 28 U.S.C. § 156(c), 11 U.S.C. 8§ 105(a), 327, and 503(b), Fed. R.
Bankr. P. 2002(f), 2014(a), and 2016, and Local Rule 2014-1 for Appointment of Kurtzman
Carson Consultants LLC as Claims, Noticing, and Solicitation Agent (the “Application™)’
pursuant to the terms of the Retention Agreement. The facts set forth herein are personally

known to me and, if called as a witness, I could and would testify thereto.

A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
proposed claims and noticing agent at http://www.kccllc.net/speedcast. The Debtors’ service address
for the purposes of these chapter 11 cases is 4400 S. Sam Houston Parkway East, Houston, Texas
77048.

All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such
terms in the Application.
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2. As the Claims Agent, KCC will perform, at the request of the Debtors and the Clerk, the

services specified in the Application and the Retention Agreement.

3. KCC represents that it and its professional personnel:

a.

b.

are not creditors, equity security holders, or insiders of the Debtors;

are not, and were not, within two years before the date of the filing of the Debtors’
bankruptcy cases, directors, officers, or employees of the Debtors; and

do not have an interest materially adverse to the interests of the Debtors’ estates or
any class of creditors or equity security holders, by reason of any direct or indirect

relationship to, connection with, or interest in, the Debtors.

4. KCC further represents that:

a.

it is a “disinterested person” as that term is defined in section 101(14) of the
Bankruptcy Code with respect to the matters upon which it is to be engaged;

it will not consider itself employed by the United States government and shall not
seek any compensation from the United States government in its capacity as Claims
Agent;

by accepting employment in the Debtors’ bankruptcy cases, KCC waives any right
to receive compensation from the United States government;

in its capacity as Claims Agent, KCC will not be an agent of the United States and
will not act on behalf of the United States;

it will not employ any past or present employees of the Debtors in connection with

its work as Claims Agent;
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f. it will comply with all requests of the Clerk’s office and the guidelines promulgated
by the Judicial Conference of the United States for the implementation of 28 U.S.C.
§ 156(c);

g. none of the services provided by KCC as Claims Agent in the Debtors’ chapter 11
cases shall be at the expense of the Clerk’s office;

h. in its capacity as Claims Agent in the Debtors’ chapter 11 cases, KCC will not
intentionally misrepresent any fact to any person; and

i. it will supplement its disclosure to the Court if any facts or circumstances are
discovered that would require such additional disclosure.

5. KCC is a bankruptcy administrator that specializes in providing comprehensive chapter 11
administrative services including noticing, claims processing, solicitation, balloting, and
other related services critical to the effective administration of chapter 11 cases. KCC has
developed efficient and cost-effective methods to properly handle the voluminous mailings
associated with the noticing, claims processing, solicitation, and balloting portions of
chapter 11 cases to ensure the orderly and fair treatment of creditors, equity security
holders, and all other parties in interest. KCC has provided identical or substantially
similar services in other chapter 11 cases nationwide, including before this Court.

6. In connection with the preparation of this declaration, I caused to be submitted for review
by our conflicts system the names of interested parties and significant creditors (the
“Potential Parties in Interest”) in the Debtors’ chapter 11 cases. The list of Potential
Parties in Interest was provided by the Debtors and included the Debtors, the Debtors’
current and former directors and officers, significant stockholders, secured creditors, top

unsecured creditors, and other parties. The results of the conflicts check were compiled
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and reviewed by employees of KCC, under my supervision. At this time, KCC is not aware
of any relationship that would present a disqualifying conflict of interest. KCC may have
relationships with certain Potential Parties in Interest as vendors or in connection with cases
in which KCC serves or has served in a neutral capacity as noticing, claims, balloting, or
administrative advisor for another chapter 11 debtor. However, given KCC’s neutral
position as Claims Agent or administrative advisor in any other cases, KCC does not view
such relationships as real or potential conflicts. Further, to the best of my knowledge, any
such relationship is completely unrelated to these Debtors’ chapter 11 cases. Accordingly,
to the best of my knowledge, KCC and each of its employees are “disinterested persons,”
as that term is defined in section 101(14) of the Bankruptcy Code, and neither KCC nor
any of its employees hold or represent an interest adverse to the Debtors’ estates related to
any matter for which KCC will be employed.

. KCC has and will continue to represent clients in matters unrelated to the Debtors’ chapter
11 cases. In addition, KCC has had and will continue to have relationships in the ordinary
course of its business with certain vendors, professionals, and other parties in interest that
may be involved in the Debtors’ chapter 11 cases in matters unrelated to the Debtors’
chapter 11 cases. KCC may also provide professional services to entities or persons that
may be creditors or parties in interest in the Debtors’ chapter 11 cases, which services do
not directly relate to, or have any direct connection with, the Debtors’ chapter 11 cases or
the Debtors.

KCC is an indirect subsidiary of Computershare Limited (“Computershare”).
Computershare is a financial services and technologies provider for the global securities

industry. Within the Computershare corporate structure, KCC operates as a separate,

DEBTOR EXHIBIT NO. 005
Page 5 of 20



10.

11.

12.

Case 20-32243 Document 45-5 Filed in TXSB on 04/23/20 Page 6 of 20

Case 20-32243 Document 24-2 Filed in TXSB on 04/23/20 Page 6 of 20

segregated business unit. As such, any relationships that Computershare and its affiliates
maintain do not create an interest of KCC that would be materially adverse to the Debtors’
estates or any class of creditors or equity security holders.

In performing the Claims Services as described in the Application, KCC will charge the
rates set forth in the KCC Fee Structure (Exhibit D to the Application). These rates are at
least as favorable as the prices KCC charges in other cases in which the firm has been
retained to perform similar services.

In addition, the indemnification provisions set forth in the Retention Agreement reflect
standard and customary terms of engagement contained in KCC’s engagement letters both
in and outside of bankruptcy. Based on my experience, these indemnification provisions
are similar to provisions in the engagement letters of other similarly situated companies in
engagements both in and outside of bankruptcy.

Prior to the Petition Date, the Debtors paid KCC a retainer in the amount of $60,000 (the
“Retainer”). Through the Application, KCC seeks to first apply the Retainer to all
prepetition invoices, which Retainer shall be replenished to the original retainer amount,
and thereafter, to hold such retainer under the Retention Agreement during the Debtors’
chapter 11 cases as security for the payment of fees and expenses incurred under the
Retention Agreement.

If appointed as Claims Agent, KCC will not, without prior order from the Court authorizing
KCC to do so, (a) cease providing Claims Services during the Debtors’ chapter 11 cases
for any reason, including nonpayment, without an order of the Court or (b) undertake any
legal representation of the Debtors, nor provide any advices of a legal nature, outside the

scope of the duties outlined in the Application.
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing
is true and correct to the best of my knowledge, information, and belief.

Dated: April 23, 2020 /s/ Robert Jordan

Robert Jordan
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Exhibit C

Retention Agreement
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A

KCC AGREEMENT FOR SERVICES

¥
This Agreement is entered into as of the léiay of April 2020, between Speedcast International
Limited (together with its affiliates and subsidiaries, the “Company™),' and Kurtzman Carson
Consultants LLC (together with its affiliates and subcontractors, “KCC”). In consideration of the
premises set forth herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

Terms and Conditions

L SERVICES

A. KCC agrees to provide the Company with consulting services regarding noticing, claims
management and reconciliation, plan solicitation, balloting, disbursements and any other services

agreed upon by the parties or otherwise required by applicable law, government regulations or
court rules or orders.

B. KCC further agrees to provide (i) computer software support and training in the use of
the support software, (ii) KCC’s standard reports as well as consulting and programming support
for the Company requested reports, (iii) program modifications, (iv) data base modifications,
and/or (v) other features and services in accordance with the fees outlined in a pricing schedule
provided to the Company (the “KCC Fee Structure™).

C. Without limiting the generality of the foregoing, KCC may, upon request by the
Company, (i) provide a communications plan including, but not limited to, preparation of
communications materials, dissemination of information and a call center staffed by KCC and/or
(ii) provide confidential on-line workspaces or virtual data rooms and publish documents to such
workspaces or data rooms (which publication shall not be deemed to violate the confidentiality
provisions of this Agreement).

D. The price listed for each service in the KCC Fee Structure represents a bona fide proposal
for such services, which may be accepted in whole or in part. Services will be provided when
requested by the Company or required by applicable law, government regulations or court rules
or orders. Services are mutually exclusive and are deemed delivered and accepted by the
Company when provided by KCC.

E. The Company acknowledges and agrees that KCC will often take direction from the
Company’s representatives, employees, agents and/or professionals (collectively, the “Company
Parties™) with respect to the services being provided under this Agreement. The parties agree that
KCC may rely upon, and the Company agrees to be bound by, any requests, advice or
information provided by the Company Parties to the same extent as if such requests, advice or
information were provided by the Company. The Company agrees and understands that KCC
shall not provide the Company or any other party with any legal advice.

! The term Company shall include, to the extent applicable, the Company, as debtor and debtor in
possession in its chapter 11 case, together with any affiliated debtors and debtors in possession whose
chapter 11 cases are jointly administered with the Company’s chapter 11 case.
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I1. PRICES, CHARGES AND PAYMENT

A. KCC agrees to charge and the Company agrees to pay KCC for its services at the rates
and prices set by KCC that are in effect as of the date of this Agreement and in accordance with
the KCC Fee Structure. KCC’s prices are generally adjusted periodically to reflect changes in the
business and economic environment and are inclusive of all charges. KCC reserves the right to
reasonably increase its prices, charges and rates; provided, however, that if any such increase
exceeds 15%, KCC will give thirty (30) days written notice to the Company.

B. In addition to fees and charges for services, the Company agrees to pay KCC’s
reasonable transportation, lodging, and meal expenses incurred in connection with services
provided under this Agreement.

C. In addition to all fees for services and expenses hereunder, the Company shall pay to
KCC (i) any fees and charges related to, arising out of, or as a result of any error or omission
made by the Company or the Company Parties, as mutually determined by KCC and the
Company, and (ii) all taxes that are applicable to this Agreement or that are measured by
payments made under this Agreement and are required to be collected by KCC or paid by KCC to
a taxing authority.

D. Where the Company requires services that are unusual or beyond the normal business
practices of KCC, or are otherwise not provided for in the KCC Fee Structure, the cost of such
services shall be charged to the Company at a competitive rate.

E. KCC agrees to submit its invoices to the Company monthly and the Company agrees that
the amount invoiced is due and payable upon the Company’s receipt of the invoice. KCC’s
invoices will contain reasonably detailed descriptions of charges for both hourly (fees) and non-
hourly (expenses) case specific charges. Where total invoice amounts are expected to exceed
$10,000 in any single month and KCC reasonably believes it will not be paid, KCC may require
advance payment from the Company due and payable upon demand and prior to the performance
of services hereunder. If any amount is unpaid as of thirty (30) days from the receipt of the
invoice, the Company further agrees to pay a late charge, calculated as one and one-half percent
(1-1/2%) of the total amount unpaid every thirty (30) days. In the case of a dispute in the invoice
amount, the Company shall give written notice to KCC within ten (10) days of receipt of the
invoice by the Company. The undisputed portion of the invoice will remain due and payable
immediately upon receipt of the invoice. Late charges shall not accrue on any amounts in dispute
or any amounts unable to be paid due to Court order or applicable law. Unless otherwise agreed
to in writing, the fees for print notice and media publication (including commissions) must be
paid at least three (3) days in advance of those fees and expenses being incurred. Certain fees
and charges may need to be adjusted due to availability related to the COVID-19 (novel
coronavirus) global health issue.

F. In the event that the Company files for protection pursuant to chapter 11 of the United
States Bankruptcy Code (a “Chapter 11 Filing”), the parties intend that KCC shall be employed
pursuant to 28 U.S.C. § 156(c) to the extent possible and otherwise in accordance with applicable
Bankruptey law and that all amounts due under this Agreement shall, to the extent possible, be
paid as administrative expenses of the Company’s chapter 11 estate. As soon as practicable
following a Chapter 11 Filing (and otherwise in accordance with applicable law and rules and

2
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[\

KCC AGREEMENT FOR SERVICES

orders of the Bankruptcy Court), the Company shall cause pleadings to be filed with the
Bankruptcy Court seeking entry of an order or orders approving this Agreement (the “Retention
Order”). The form and substance of the pleadings and the Retention Order shall be reasonably
acceptable to KCC. If any Company chapter 11 case converts to a case under chapter 7 of the
Bankruptcy Code, KCC will continue to be paid for its services in accordance with the terms of
this Agreement. The parties recognize and agree that if there is a conflict between the terms of
this Agreement and the terms of the Retention Order, the terms of the Retention Order shall
govern during the chapter 11 or other proceeding.

G. To the extent permitted by applicable law, KCC shall receive a retainer in the amount of
$60,000 (the “Retainer”) that may be held by KCC as security for the Company’s payment
obligations under the Agreement. The Retainer is due upon execution of this Agreement. KCC
shall be entitled to hold the Retainer until the termination of the Agreement. Following
termination of the Agreement, KCC shall return to the Company any amount of the Retainer that
remains following application of the Retainer to the payment of unpaid invoices.

1. RIGHTS OF OWNERSHIP

A. The parties understand that the software programs and other materials furnished by KCC
pursuant to this Agreement and/or developed during the course of this Agreement by KCC are the
sole property of KCC. The term “program” shall include, without limitation, data processing
programs, specifications, applications, routines, and documentation. The Company agrees not to
copy or permit others to copy the source code from the support software or any other programs or
materials furnished pursuant to this Agreement.

B. The Company further agrees that any ideas, concepts, know-how or techniques relating to
data processing or KCC’s performance of its services developed or utilized during the term of this
Agreement by KCC shall be the exclusive property of KCC. Fees and expenses paid by the
Company do not vest in the Company any rights in such property, it being understood that such
property is only being made available for the Company’s use during and in connection with the
services provided by KCC under this Agreement.

Iv. NON-SOLICITATION

The Company agrees that neither it nor its subsidiaries or other affiliated companies shall directly
or indirectly solicit for employment, employ or otherwise retain employees of KCC during the
term of this Agreement and for a period of twelve (12) months after termination of this
Agreement unless KCC provides prior written consent to such solicitation or retention.

V. CONFIDENTIALITY

Each of KCC and the Company, on behalf of themselves and their respective employees, agents,
professionals and representatives, agrees to keep confidential all non-public records, systems,
procedures, software and other information received from the other party in connection with the
services provided under this Agreement; provided, however, that if either party reasonably
believes that it is required to produce any such information by order of any governmental agency
or other regulatory body it may, upon not less than five (5) business days’ written notice to the
other party, release the required information.
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KCC AGREEMENT FOR SERVICES

VI SUSPENSION OF SERVICE AND TERMINATION

A. This Agreement shall remain in force until terminated or suspended by either party

(i) upon thirty (30) days’ written notice to the other party or (ii) immediately upon written notice
for Cause (defined herein). As used herein, the term “Cause” means (i) gross negligence or
willful misconduct of KCC that causes serious and material harm to the Company’s
reorganization under chapter 11 of the Bankruptcy Code, (ii) the failure of the Company to pay
KCC invoices for more than sixty (60) days from the date of invoice, or (iii) the accrual of
invoices or unpaid services in excess of the retainer held by KCC where KCC reasonably believes
it will not be paid.

B. In the event that this contract is terminated, regardless of the reason for such termination,
KCC shall coordinate with the Company and, to the extent applicable, the clerk of the Bankruptcy
Court, to maintain an orderly transfer of record keeping functions and KCC shall provide all
necessary staff, services and assistance required for an orderly transfer. The Company agrees to
pay for such services in accordance with KCC’s then existing prices for such services. If such
termination occurs following entry of the Retention Order, the Company shall immediately seek
entry of an order (in form and substance reasonably acceptable to KCC) that discharges KCC
from service and responsibility in the Company’s bankruptcy case.

C. Any data, programs, storage media or other materials furnished by the Company to KCC
or received by KCC in connection with the services provided under the terms of this Agreement
may be retained by KCC until the services provided are paid for, or until this Agreement is
terminated with the services paid in full. The Company shall remain liable for all fees and
expenses imposed under this Agreement as a result of data or physical media maintained or stored
by KCC. KCC shall dispose of the data and media in the manner requested by the Company.
The Company agrees to pay KCC for reasonable expenses incurred as a result of the disposition
of data or media. If the Company has not utilized KCC’s services under this Agreement for a
period of at least ninety (90) days, KCC may dispose of the data or media, and be reimbursed by
the Company for the expense of such disposition, after giving the Company thirty (30) days’
notice. Notwithstanding any term herein to the contrary, following entry of the Retention Order,
the disposition of any data or media by KCC shall be in accordance with any applicable
instructions from the clerk of the Bankruptcy Court, local Bankruptcy Court rules and orders of
the Bankruptcy Court.

VII.  SYSTEM IMPROVEMENTS

KCC strives to provide continuous improvements in the quality of service to its clients. KCC,
therefore, reserves the right to make changes in operating procedure, operating systems,
programming languages, general purpose library programs, application programs, time period of
accessibility, types of terminal and other equipment and the KCC data center serving the
Company, so long as any such changes do not materially interfere with ongoing services provided
to the Company in connection with the Company’s chapter 11 case.

DEBTOR EXHIBIT NO. 005
Page 12 of 20



Case 20-32243 Document 45-5 Filed in TXSB on 04/23/20 Page 13 of 20

Vase 20-32243+ pocument 24-2 Filed in TXSB on 04/23/20 Page 13 of 20

EN
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VIII. BANK ACCOUNTS

At the Company’s request and subject to Court approval following any chapter 11 filing, KCC
may be authorized to establish accounts with financial institutions in the name of and as agent for
the Company. To the extent that certain financial products are provided to the Company pursuant
to KCC’s agreement with financial institutions, KCC may receive compensation from such
financial institutions for the services KCC provides pursuant to such agreement.

IX. LIMITATIONS OF LIABILITY AND INDEMNIFICATION

A. The Company shall indemnify and hold KCC, its affiliates, members, directors, officers,
employees, consultants, subcontractors and agents (collectively, the “Indemnified Parties™)
harmless, to the fullest extent permitted by applicable law, from and against any and all losses,
claims, damages, judgments, liabilities and expenses (including reasonable counsel fees and
expenses) (collectively, “Losses™) resulting from, arising out of or related to KCC’s performance
under this Agreement. Such indemnification shall exclude Losses resulting from KCC’s gross
negligence or willful misconduct. Without limiting the generality of the foregoing, Losses
include any liabilities resulting from claims by any third-parties against any Indemnified Party.
The Company shall notify KCC in writing promptly upon the assertion, threat or commencement
of any claim, action, investigation or proceeding that the Company becomes aware of with
respect to the services provided by KCC under this Agreement. The Company’s indemnification
obligations hereunder shall survive the termination of this Agreement.

B. Except as provided herein, KCC’s liability to the Company or any person making a claim
through or under the Company for any Losses of any kind, even if KCC has been advised of the
possibility of such Losses, whether direct or indirect and unless due to gross negligence or willful
misconduct of KCC, shall be limited to the total amount billed or billable to the Company for the
portion of the particular work which gave rise to the alleged Loss. In no event shall KCC be
liable for any indirect, special or consequential damages such as loss of anticipated profits or
other economic loss in connection with or arising out of the services provided for in this
Agreement. In no event shall KCC’s liability to the Company for any Losses, whether direct or
indirect, arising out of this Agreement exceed the total amount billed to the Company and
actually paid to KCC for the services contemplated under the Agreement; provided, however, that

this limitation shall not apply to the Company during any chapter 11 case in which the Company
is a debtor.

C. The Company is responsible for the accuracy of the programs, data and information it or
any Company Party submits for processing to KCC and for the output of such information. KCC
does not verify information provided by the Company and, with respect to the preparation of
schedules and statements, all decisions are at the sole discretion and direction of the Company.
The Company reviews and approves all schedules and statements filed on behalf of, or by, the
Company; KCC bears no responsibility for the accuracy or contents therein. The Company
agrees to initiate and maintain backup files that would allow the Company to regenerate or
duplicate all programs and data submitted by the Company to KCC.,

D. The Company agrees that except as expressly set forth herein, KCC makes no
representations or warranties, express or implied, including, but not limited to, any implied or
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express warranty of merchantability, fitness or adequacy for a particular purpose or use, quality,
productiveness or capacity.

X. FORCE MAJEURE

KCC will not be liable for any delay or failure in performance when such delay or failure arises
from circumstances beyond its reasonable control, including without limitation acts of God, acts
of government in its sovereign or contractual capacity, acts of public enemy or terrorists, acts of
civil or military authority, war, riots, civil strife, terrorism, blockades, sabotage, rationing,
embargoes, epidemics, pandemics, outbreaks of infectious diseases or any other public health
crises, earthquakes, fire, flood, other natural disaster, quarantine or any other employee
restrictions, power shortages or failures, utility or communication failure or delays, labor
disputes, strikes, or shortages, supply shortages, equipment failures, or software malfunctions.

XL INDEPENDENT CONTRACTORS

The Company and KCC are and shall be independent contractors of each other and no agency,
partnership, joint venture or employment relationship shall arise, directly or indirectly, as a result
of this Agreement.

XII.  NOTICES

All notices and requests in connection with this Agreement shall be given or made upon the
respective parties in writing and shall be deemed as given as of the third day following the day it
is deposited in the U.S. Mail, postage pre-paid or on the day it is given if sent by facsimile or
electronic mail or on the day after the day it is sent if sent by overnight courier to the appropriate
address set forth below:

Kurtzman Carson Consultants LLC Speedcast International Limited

222 N. Pacific Coast Highway, 3rd Floor Unit 4F, Level 1, Lakes Business Park. 12 Lord
El Segundo, CA 90245 Street

Attn: Drake D. Foster Botany NSW 2019 AUSTRALIA

Tel: (310) 823-9000 Attn: Dominic Gyngell

Fax: (310) 823-9133 Tel:

E-Mail: dfoster@kccllc.com Fax:

Or to such other address as the party to receive the notice or request so designates by written
notice to the other.

XIII.  APPLICABLE LAW

The validity, enforceability, and performance of this Agreement shall be governed by and
construed in accordance with the laws of the State of California.

XIV. ENTIRE AGREEMENT/ MODIFICATIONS

Each party acknowledges that it has read this Agreement, understands it, and agrees to be bound
by its terms and further agrees that it is the complete and exclusive statement of the agreement

6
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between the parties, which supersedes and merges all prior proposals, understandings, other
agreements, and communications oral and written between the parties relating to the subject
matter of this Agreement. The Company represents that it has the authority to enter into this
Agreement, and the Agreement is non-dischargeable under any applicable statute or law. If any
provision of this Agreement shall be held to be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions shall in no way be affected or impaired
thereby. This Agreement may be modified only by a written instrument duly executed by an
authorized representative of the Company and an officer of KCC.

XV.  COUNTERPARTS; EFFECTIVENESS

This Agreement may be executed in two or more counterparts, each of which will be deemed an
original but all of which together will constitute one and the same instrument. This Agreement
will become effective when one or more counterparts have been signed by each of the parties and
delivered to the other parties, which delivery may be made by exchange of copies of the signature
page by facsimile or electronic mail.

XVL.  ASSIGNMENT

This Agreement and the rights and duties hereunder shall not be assignable by the parties hereto
except upon written consent of the other, with the exception that this Agreement can be assigned
without written consent by KCC to a wholly-owned subsidiary or affiliate of KCC.

XVII. ATTORNEYS® FEES

In the event that any legal action, including an action for declaratory relief, is brought to enforce
the performance or interpret the provisions of this Agreement, the parties agree to reimburse the
prevailing party’s reasonable attorneys’ fees, court costs, and all other related expenses, which
may be set by the court in the same action or in a separate action brought for that purpose, in
addition to any other relief to which the prevailing party may be entitled.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the
first date mentioned above.

Kumy@onm LC

BY: Evan Gershbein DATE: < //6/2©
TITLE: EVP, Corporate Restructuring Services

Speedcast International Limited

% Yfefoo

BY: Michael Healy DATE®
TITLE: Chief Restructuring Officer
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KCC Fee Structure
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FEE STRUCTURE
Consulting Services & Rates!
Position Hourly Rate
Analyst $30- 550

The Analyst processes incoming mail, including proofs of claim, ballots, creditor correspondence and
returned mail. Also assists with the generation of mailing services.

Technology/Programming Consultant $35 - 595

The Technology/Programming Consultant assists with complex system requests, including unique
claim/ballot reporting and custom website updates.

Consultant/Senior Consultant/Senior Managing Consultant S75-5225

The Consultant is the day-to-day contact for mailings, including the preparation and filing of affidavits of
service (a critical due process component). He/she also responds to creditor and counsel inquiries,
maintains the public access website, identifies actionable pleadings (i.e., claims objections, notices of
transfer, withdrawals, etc.) and updates the official claims register. KCC’'s Consultants average over six years
of experience.

The Senior Consultant manages the various data collection processes required by the Chapter 11 process.
This includes, among other things, compiling the creditor matrix and Schedules/SOFAs (and generating
drafts of same for counsel and advisors), reviewing and processing claims, overseeing contract review,
overseeing all mailings and generating custom claim and ballot reports. KCC's Senior Consultants average
over seven years of experience.

The Senior Managing Consultant is the primary contact for the company, counsel and other professionals
and oversees and supports the entirety of an engagement. KCC's SMCs average over twelve years of
experience and are generally former practitioners.

Securities/Solicitation Consultant? $220

The Securities Director/Solicitation Consultant is the day-to-day contact and acts as advisor on transactions
including balloting with treatment election, rights offers, exchange offers and complex plan distributions.
This position handles service of related materials to banks, brokers and agents and manages tabulation and
audit processes, preparing detailed reporting of results. In addition, the Solicitation Consultant provides
support on all voting, tabulation, Schedule and SOFA services and other additional complex consulting tasks.

Securities Director/Solicitation Lead 5230

The Solicitation Lead/Securities Director oversees all activities of the group and provides counsel with
respect to solicitation and noticing events ensuring that processes employed are effective and practical for
securities depositories, bank, brokers, nominees and their agents. In addition, the Solicitation Lead provides
counsel on all voting, tabulation, Schedule and SOFA services and other additional complex consulting tasks.

Weekend, holidays and overtime Waived

1 Please note that additional professional services not covered by this proposal will be charged at hourly rates, including any outsourced services performed under our

supervision and control. Certain fees and charges may need to be adjusted due to availability related to the COVID-19 (novel coronavirus) global health issue.

2 Certain events and technology development fees may be applicable.

DEBTOR EXHIBIT NO. 005
Page 18 of 20



PN

Case 20-32243 Document 45-5 Filed in TXSB on 04/23/20 Page 19 of 20

Case 20-32243 Document 24-2 Filed in TXSB on 04/23/20 Page 19 of 20

FEE STRUCTURE

Printing Services & Naticing Services

Printing

Labels

Document folding and inserting

Envelopes

E-mail noticing

Fax noticing

Claim Acknowledgement Card

Insert creditor information into customized documents

Newspaper and legal notice publishing

Claims Administration & Management Expenses
License fee and data storage

Database and system access (unlimited users)
Custom client reports

Access to KCC CaseView (secure, password protected)

$0.10 per image (volume discounts apply)

Waived

Waived

Varies by size

Waived?

$0.08 per page

Waived

Waived

Quote prior to publishing

$0.10 per record per month
Waived

Waived
Waived

e Proprietary, secured, password protected portal for unlimited users
e Comprehensive case data, including extensive real time analytics on claim, solicitation and

processing information

e Functionality to run or request customized reports summarizing case analytics

KCC eServices
Case website set up & hosting
Automated updates of case docket and claims register

Online claims filing (ePOC)

Document Management/Imaging
Electronic imaging (scanning & bar coding)
Virtual Data Room

CD-ROMS (mass document storage)

Waived
Waived
Waived

$0.10 per imaged page
Quote prior to VDR set-up

Varies upon requirements

3A set-up fee for email services larger than 100 parties may apply. This set-up fee varies depending on the total number of parties.
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Call Center Support Services

Case-specific voice-mail box for creditors
Interactive Voice Response (“IVR”)
Monthly maintenance charge

Management of Call Center

Disbursements

Check issuance

FEE STRUCTURE

Waived
Set-up and per minute fee waived
Waived

Standard hourly rates

Quote prior to printing

W-9 mailing and maintenance of TIN database See hourly rates and noticing charges
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Speedcast Communications Inc.
c/o 4400 S. Sam Houston Parkway East
Houston, TX 77048 USA

April 21, 2020

David Tolley

EVP and CFO

Intelsat US LLC

7900 Tysons One Place
McLean, VA 22102-5972

Delivered by Email

Re: Commercial relationship between Intelsat and Speedcast

Ladies and Gentlemen:

This letter agreement (the “Letter”) sets forth the terms of an agreement between Speedcast Communications
Inc. on behalf of itself and certain of its affiliated entities (“Speedcast”), on the one hand, and Intelsat US LLC on
behalf of itself and certain of its affiliated entities (“Intelsat™), on the other hand, concerning the future commercial
relationship between Speedcast and Intelsat.

Terms

Payment to
Intelsat

By no later than April 28, 2020, Speedcast will make a one-time payment of $24 million to
Intelsat (the “Initial Payment”), which Initial Payment shall be solely on account of future
performance of the Services (defined below) and cannot be applied by Intelsat against any past
due amounts owing by Speedcast to Intelsat for services performed pursuant to those certain
services contracts between Speedcast and Intelsat (the “Service Contracts™) unless and until the
expiration of the Interim Period (as defined below).

The Initial Payment shall be paid by Speedcast into a segregated account designated by Intelsat
at a bank located in the United States that is acceptable to Intelsat and Speedcast and subject to
an account control agreement in favor of Speedcast as set forth below (the “Segregated
Account”), which Segregated Account shall not be used for any other purpose. Funds in the
Segregated Account shall be deemed to be released to Intelsat, and such funds shall then become
the property of Intelsat, to satisfy any amounts duly accrued by and payable to Intelsat
(calculated daily on a pro rata basis) for provision of Services to Speedcast during the Interim
Period. All funds in the Segregated Account shall be deemed held in trust for Speedcast until
earned. If Intelsat breaches any of its obligations pursuant to this Letter (including as set forth
below under “Provision of Services™), Intelsat and Speedcast agree the amount then remaining
in the Segregated Account shall be returned immediately to Speedcast.

To the extent funds in the Segregated Account are held by Intelsat, such funds shall be deemed
to have been contributed to a trust, for the sole benefit of Speedcast (with Intelsat acting as
trustee for Speedcast’s benefit) and shall not be released from such trust or become property of
Intelsat until such funds are earned by Intelsat in accordance with the terms hereof.

As additional protection in the event that, notwithstanding the foregoing, any portion of the
Initial Payment that has not been fully earned by Intelsat is deemed to be property of Intelsat,

DEBTOR EXHIBIT NO. 006
Page 2 of 7




Case 20-32243 Document 45-6 Filed in TXSB on 04/23/20 Page 3 of 7

Case 20-32243 Document 21-3 Filed in TXSB on 04/23/20 Page 3 of 7

Intelsat hereby grants to Speedcast a valid and enforceable lien and security interest in such
amount, as security for the repayment of such amount to Speedcast to the extent not earned, and
Intelsat and Speedcast hereby agree to (i) enter into (and use commercially reasonable efforts to
cause the applicable bank to enter into) an account control agreement granting Speedcast control
over the Segregated Account on terms acceptable to Intelsat and Speedcast and (ii) execute,
deliver, file and/or register (or authorize and direct the execution, delivery, filing and/or
registration of) any other documentation reasonably necessary to perfect such lien and security
interest.

Intelsat Condition | The respective agreements, obligations, and duties of Intelsat and Speedcast under this Letter
shall become effective solely upon Intelsat’s receipt of the Initial Payment by April 28, 2020
and satisfaction of the DIP Condition (such date, the “Effective Date”). In the event that
Speedcast fails to make the Initial Payment by April 28, 2020 and the DIP Condition is not
satisfied, this Letter shall automatically terminate without any further action or notice by either
Intelsat or Speedcast, and neither Intelsat nor Speedcast shall have any obligation or duties
under this Letter whatsoever, and this Letter (including the releases in the paragraph titled
“Releases” below) shall be null, void, and be of no force and effect.

Chapter 11 Cases; | If Speedcast, together with certain of its affiliates, (i) commences voluntary proceedings
DIP Financing pursuant to title 11 of the United States Code, 11 U.S.C. 88§ 101, et seq., as amended from time
to time (the “Bankruptcy Code™), in the United States Bankruptcy Court for the Southern
District of Texas case (the “Chapter 11 Cases”) and (ii) secures a debtor-in-possession
financing facility from certain of its existing lenders (such facility, the “DIP Financing”), the
interim and final orders approving the DIP Financing (and/or other applicable “first day” and
“second day” relief) shall (i) provide for releases of the Intelsat Released Parties by the
Speedcast Consenting Parties, and the Speedcast Released Parties by the Intelsat Consenting
Parties, as those terms are defined below, in each case on the respective terms set forth below in
the paragraph titled “Release” (as applicable) or as otherwise reasonably acceptable to Intelsat
and Speedcast, and (ii) (without prejudice to any terms that may in the future be agreed to in
writing by Speedcast and Intelsat) shall modify the automatic stay imposed by section 362 of the
Bankruptcy Code or otherwise to permit Intelsat to discontinue services in its sole discretion
after the expiration of the Interim Period (the requirement to include the foregoing in the interim
order approving the DIP Financing (and/or other applicable “first day” relief), the “DIP

Condition”).
Intelsat Claim; No | Speedcast and Intelsat agree that Intelsat will have a $44 million claim in the Chapter 11 Cases,
Further which claim will be treated in such Chapter 11 Cases entirely as a prepetition, general unsecured
Consideration claim (the “Unsecured Claim”).

The Initial Payment and the Unsecured Claim represents Intelsat’s entire and sole claim against
Speedcast for (i) any past due amounts owing by Speedcast to Intelsat as of the date hereof
(including under the Services Contracts and in connection with the Repayment Plan Agreement,
as defined below) and (ii) any and all amounts due to Intelsat for the provision of Services to
Intelsat during the Interim Period (as those terms are defined below) in accordance with the
“Provision of Services” section of this Letter (the amounts described in (i) and (ii), collectively,
the “Agreed Amounts”). Intelsat agrees that it shall not seek or make any claim for any
additional payment, compensation or damages from Speedcast for the Agreed Amounts,
including for Services performed during that time.

Provision of From and after the Effective Date until June 30, 2020 (the “Interim Period”), Intelsat will
Services provide, or cause to be provided, broadband uplink and related services to Speedcast (the
“Services”) in the same manner in which, and at the overall standards of quality and availability
at which, such Services were provided to Speedcast immediately prior to March 20, 2020
pursuant to the Service Contracts, subject to certain adjustments to be agreed between the parties
in respect of the Services provided by Intelsat during the Interim Period as required to reflect
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“turn downs” for end customers, in accordance with typical industry practices. This Letter shall
be deemed a license in respect of Speedcast’s use of Intelsat bandwidth for the duration of the
Interim Period.

Forbearance

During the Interim Period, provided that Speedcast does not materially breach the payment
terms set forth above under “Payment to Intelsat”, Intelsat (x) shall forbear from exercising any
rights (including any right of set-off) or remedies it may have against Speedcast under this
Letter, the Service Contracts, or any agreement contemplated thereby or executed in connection
therewith, as applicable, and under applicable law, in each case, with respect to any breaches,
defaults, events of defaults or potential defaults by Speedcast (including, without limitation,
pursuant to that certain Debt Repayment Plan Agreement dated October 25, 2019 (the
“Repayment Plan Agreement”), and all notices delivered in connection therewith), and (y)
notwithstanding the Notice of Termination, shall not terminate (or, unless otherwise agreed
between Speedcast and Intelsat, materially reduce) the provision of Services to Speedcast. This
forbearance provided herein shall survive any Intelsat Proceeding (as defined below).

Release

Upon the execution of this Letter, Speedcast, on behalf of itself and its predecessors, successors
and assigns, subsidiaries, affiliates, current and former officers, directors, principals,
shareholders, members, partners, employees, agents, advisory board members, financial
advisors, attorneys, accountants, investment bankers, consultants, representatives, management
companies, and other professionals, in each case in their capacity as such (collectively, the
“Speedcast Consenting Parties™), expressly and generally releases, acquits, and discharges (i)
Intelsat and (i) Intelsat’s respective predecessors, successors and assigns, subsidiaries, affiliates,
and each of Intelsat’s and such entities’ respective current and former officers, directors,
principals, shareholders, members, partners, employees, agents, advisory board members,
financial advisors, attorneys, accountants, investment bankers, consultants, representatives, and
other professionals (collectively, the “Intelsat Released Parties”), from any and all claims,
obligations, rights, suits, damages, causes of action, remedies, and liabilities whatsoever,
including any derivative claims asserted or assertable on behalf of Speedcast, any claims
asserted or assertable on behalf of any holder of any claim against or interest in Speedcast and
any claims asserted or assertable on behalf of any other entity, whether known or unknown,
foreseen or unforeseen, matured or unmatured, in law, equity, contract, tort, or otherwise, by
statute or otherwise, that such Speedcast Consenting Parties (whether individually or
collectively) ever had, now has, or may have, in each case, occurring or arising on or prior to
this Letter in connection with the commercial relationship between Intelsat and Speedcast,
including the provision of and payment for Services under the Service Contracts.

Upon the execution of this Letter, Intelsat, on behalf of itself and its predecessors, successors
and assigns, subsidiaries, affiliates, current and former officers, directors, principals,
shareholders, members, partners employees, agents, advisory board members, financial advisors,
attorneys, accountants, investment bankers, consultants, representatives, management
companies, and other professionals, in each case in their capacity as such (collectively, the
“Intelsat Consenting Parties”), expressly and generally releases, acquits, and discharges (i)
Speedcast and (ii) Speedcast’s respective predecessors, successors and assigns, subsidiaries,
affiliates, and each of Intelsat’s and such entities’ respective current and former officers,
directors, principals, shareholders, members, partners, employees, agents, advisory board
members, financial advisors, attorneys, accountants, investment bankers, consultants,
representatives, and other professionals (collectively, the “Speedcast Released Parties”), from,
other than the Unsecured Claim, any and all claims, obligations, rights, suits, damages, causes of
action, remedies, and liabilities whatsoever, including any derivative claims asserted or
assertable on behalf of Intelsat, any claims asserted or assertable on behalf of any holder of any
claim against or interest in Intelsat and any claims asserted or assertable on behalf of any other
entity, whether known or unknown, foreseen or unforeseen, matured or unmatured, in law,
equity, contract, tort, or otherwise, by statute or otherwise, that such Intelsat Consenting Parties
(whether individually or collectively) ever had, now has, or may have, in each case, occurring or
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arising on or prior to the date of this Letter in connection with the commercial relationship
between Intelsat and Speedcast, including the provision of and payment for Services under the
Service Contracts.

Waiver Upon the Effective Date, except for a Force Majeure Event (as defined in that certain Service
Contract (Agreement No. 8512) between Speedcast and Intelsat dated December 23, 2003),
Intelsat hereby irrevocably and unconditionally waives any and all rights it may have to excuse
performance of its obligation to provide the Services pursuant to this Letter (including, without
limitation, as a result of or in any way in connection with any ongoing global pandemic or
epidemic, or any economic or financial conditions or distress impacting Intelsat or the industries
in which it operates, or any bankruptcy or other insolvency proceeding (the *“Specified
Events”)), and covenants not to assert any such claim or take any action to voluntarily turn off
or not provide the Services during the Interim Period. Notwithstanding anything to the contrary
herein or in any Service Contract, none of the Specified Events shall constitute a Force Majeure
Event.

Speedcast hereby irrevocably and unconditionally waives any and all rights it may have after the
Interim Period to object to, contest, or otherwise dispute Intelsat’s discontinuance of the
Services, and covenants not to assert any such claim, including by asserting that such
discontinuance is prohibited by or violates the automatic stay imposed by section 362 of the
Bankruptcy Code or otherwise (without prejudice to any terms that may in the future be agreed
to in writing by Speedcast and Intelsat).

Intelsat and Speedcast acknowledges that the agreements contained in this paragraph titled
“Waiver” are an integral part of the settlement agreed herein and constitute a material
inducement upon which Speedcast and Intelsat, respectively, is relying and will rely upon in
entering into the this Agreement, and that without these agreements, Speedcast and Intelsat,
respectively, would not have entered into this Letter.

This Letter shall be governed by the laws of the State of New York without giving effect to any choice or
conflict of laws provision or rule (whether of the State of New York or any other jurisdiction).

The parties consent to the non-exclusive jurisdiction of any state or federal court sitting in New York, New
York in respect of any claim, action, suit, arbitration, inquiry, complaint, proceeding or investigation, whether at law or
at equity, by or before any court or other governmental authority, arbitrator or mediator arising out of or relating to this
Letter or the transactions contemplated hereby.

This Letter sets forth the entire agreement among Speedcast and Intelsat with respect to the subject matter
hereof and supersedes all other prior agreements and understandings, both written and oral, among Speedcast and
Intelsat with respect to the subject matter hereof (including, without limitation, the terms of the Repayment Plan
Agreement, and any notices given thereunder or in connection therewith, or any other documentation or
correspondence between Intelsat and Speedcast prior to the date hereof).

The parties hereby acknowledge and agree that this Letter is confidential, and except as required by law,
regulation, court order or applicable stock exchange rules or regulations, shall not be shared with any party other than
Speedcast or Intelsat (and their respective board of directors, officers, employees, professional advisors and their
creditors who are bound by confidentiality arrangements) without the consent of Speedcast and Speedcast’s lenders or
Intelsat (as applicable) (which consent shall not be unreasonably withheld, conditioned or delayed).

This Letter may be executed in counterparts, each of which shall be deemed an original, but all of which
together shall be deemed to be one and the same agreement. A signed copy of this Letter delivered by facsimile, e-mail
or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

This Letter shall be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns.
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The parties understand and agree that irreparable damage would occur in the event that any provision of this
Letter were not performed in accordance with its terms and further agree that, although monetary damages may be
available for the breach of such covenants and undertakings, monetary damages alone would be an inadequate remedy
therefor. Accordingly, each party hereto agrees, on behalf of itself and its Affiliates, that in the event of any breach or
threatened breach of the Letter by another party, each party shall be entitled to an injunction or injunctions, specific
performance and other equitable relief to prevent or restrain breaches or threatened breaches of this Letter, and to
specifically enforce the terms and provisions of this Letter to prevent breaches or threatened breaches of, or to enforce
compliance with, the terms and provisions of this Letter. Any party seeking an injunction or injunctions to prevent
breaches of this Letter or to enforce specifically the terms and provisions of this Letter shall not be required to provide,
furnish or post any bond or other security in connection with or as a condition to obtaining any such order or
injunction, and each party hereby irrevocably waives any right it may have to require the provision, furnishing or
posting of any such bond or other security or to object to such relief based on a lack of bond or other security. In the
event that any action, claim, suit or proceeding should be brought in equity to enforce the provisions of this Letter, no
party shall allege, and each party hereto hereby waives the defense, that there is an adequate remedy at law.

Neither this Letter nor any term hereof may be amended other than by an instrument in writing signed by each
of the parties hereto. No provision of this Letter may be waived, discharged or terminated other than by an instrument

in writing signed by the party against whom the enforcement of such waiver, discharge or termination is sought.

Please evidence your acceptance of, and agreement to, the terms and conditions of this Letter by executing and
returning an executed copy of this Letter to the address first written above.

Yours sincerely,

Speedcast C R

WEIL:\97437080\22\75202.0003
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Acknowledged and Agreed:

Intelsat US LLC (for itself and its affiliated entities)

By: I E ,///ZK/
avid Tolley
EVP and CFO

WEIL:\87437080/22075202.0003
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DIP Credit Agreement
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FILING VERSION

SENIOR SECURED SUPERPRIORITY DEBTOR-IN-POSSESSION TERM LOAN CREDIT
AGREEMENT

dated as of April [24], 2020,
among

SPEEDCAST INTERNATIONAL LIMITED (ACN 600 699 241),
a Debtor and Debtor-in-Possession under Chapter 11 of the Bankruptcy Code,

as Parent,

SPEEDCAST COMMUNICATIONS, INC.,
a Debtor and Debtor-in-Possession under Chapter 11 of the Bankruptcy Code,

as the Borrower,
THE LENDERS NAMED HEREIN
and
CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH,

as Administrative Agent, Collateral Agent and Security Trustee
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SENIOR SECURED SUPERPRIORITY DEBTOR-IN-POSSESSION TERM LOAN
CREDIT AGREEMENT, dated as of April [24], 2020 (this “Agreement”), among SPEEDCAST
INTERNATIONAL LIMITED (ACN 600 699 241), a company organized under the laws of
Australia and registered in Victoria, Australia and a debtor and debtor-in-possession under
Chapter 11 of the Bankruptcy Code (“Parent””), SPEEDCAST COMMUNICATIONS, INC., a
Texas corporation and a debtor and debtor-in-possession under Chapter 11 of the Bankruptcy
Code (the “Borrower”), the Lenders (as defined in Article I) and CREDIT SUISSE AG,
CAYMAN ISLANDS BRANCH, as administrative agent (in such capacity, including any
successor thereto, the “Administrative Agent”) for the Lenders, as collateral agent (in such
capacity, including any successor thereto, the “Collateral Agent”) for the Secured Parties, and as
security trustee (in such capacity, including any successor thereto, the “Security Trustee”) for
the Secured Parties.

On April [23], 2020 (the “Petition Date”), the Borrower, Parent and certain Subsidiary
Guarantors (each a “Debtor” and collectively, the “Debtors”) filed voluntary petitions with the
Bankruptcy Court commencing 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 have continued in the possession of their assets and management of their
business pursuant to Section 1107(a) and 1108 of the Bankruptcy Code.

The Borrower has requested that the Lenders extend credit (or be deemed to extend
credit) to the Borrower in the form of new money loans in an aggregate principal amount of up to
$90,000,000 and loans issued hereunder in substitution and exchange (and prepayment) of
existing Pre-Petition First Lien Loans in an aggregate principal amount equal $90,000,000
pursuant to this Agreement (collectively, the “DIP Term Facility”), with all of the Borrower’s
obligations under the DIP Term Facility to be guaranteed by Parent and each Subsidiary
Guarantor.

The priority of the DIP Term Facility with respect to the Collateral granted to secure the
Obligations shall be as set forth in the Interim Order and the Final Order, as applicable, in each
case upon entry thereof by the Bankruptcy Court and in the DIP Intercreditor Agreement.

The Borrower, Parent and the Subsidiary Guarantors are engaged in related businesses,
and Parent and each Subsidiary Guarantors will derive substantial direct and indirect benefit
from the making of the extensions of credit under this Agreement.

The parties hereto agree as follows:

ARTICLE I

Definitions

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms
shall have the meanings specified below:
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“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan,
or the Loans comprising such Borrowing, are bearing interest at a rate determined by reference to
the Alternate Base Rate.

“Acceptable Plan” shall mean a plan of reorganization implementing an Approved
Restructuring (which may, for the avoidance of doubt and without limitation, contemplate one or
more sale of assets).

“Acceptable Sale Transaction” shall mean a sale of assets pursuant to section 363 of the
Bankruptcy Code that is utilized to implement an Approved Restructuring and includes bid
procedures that, without limitation, permit credit bidding of the Obligations at the full face
amount thereof in accordance with Section 8.01.

“Ad Hoc Group of Lenders” shall mean those certain Lenders represented by the Ad Hoc
Lender Advisors as of the Closing Date.

“Ad Hoc Lender Advisors” shall mean (i) Davis Polk, (ii) Greenhill, (iii) KWM and (iv)
any other financial advisor, auditor, attorney, accountant, appraiser, auditors, business valuation
expert, environmental engineer or consultant, turnaround consultant, and other consultants,
professionals and experts reasonably retained by the Ad Hoc Group of Lenders and/or the
Required Lenders with the prior consent of Parent (not to be unreasonably withheld or delayed).

“Additional Roll-Up Loan” shall have the meaning assigned to such term in Section
2.01(b).

“Adjusted LIBO Rate” shall mean, with respect to any Eurocurrency Borrowing for any
Interest Period, an interest rate per annum equal to the LIBO Rate in effect for such Interest
Period multiplied by Statutory Reserves.

“Administrative Agent” shall have the meaning assigned to such term in the introductory
paragraph to this Agreement.

“Administrative  Questionnaire” shall mean an Administrative Questionnaire
substantially in the form of Exhibit A, or such other form as may be supplied by the
Administrative Agent.

“Affected Financial Institution” shall mean (a) any EEA Financial Institution or (b) any
UK Financial Institution.

“Affiliate” shall mean, when used with respect to a specified person, another person that
directly, or indirectly through one or more intermediaries, Controls or is Controlled by or is
under common Control with the person specified.

“Agent Fees” shall have the meaning assigned to such term in Section 2.05.

“Agents” shall have the meaning assigned to such term in Article VIII.
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“Agreed Security Principles” means the principles set out in Schedule 1.01(a) hereto
(Agreed Security Principles).

“Agreement” shall have the meaning assigned to such term in the introductory paragraph
to this Agreement.

“Agreement Value” shall mean, in respect of any one or more Hedging Agreements, after
taking into account the effect of any legally enforceable netting agreement relating to any such
Hedging Agreement, (i) for any date on or after the date such Hedging Agreement has been
closed out and termination value(s) determined in accordance therewith, such termination
value(s) and (ii) for any date prior to the date referenced in clause (i), the amount(s) determined
as the mark-to-market value(s) for such Hedging Agreement, as determined based upon one or
more mid-market or other readily available quotations provided by any recognized dealer in such
Hedging Agreement (which may include a Lender or any Affiliate of a Lender).

“Agreement Currency” shall have the meaning assigned to such term in Section 9.16(b).

“Alternate Base Rate” shall mean, for any day, a rate per annum equal to the greatest of
(a) the Prime Rate in effect on such day, (b) the Federal Funds Effective Rate in effect on such
day plus %2 of 1% and (c) the Adjusted LIBO Rate in effect on such day for a one-month Interest
Period commencing on the second Business Day after such day plus 1.00%; provided that the
Alternate Base Rate shall not be less than 3.00%. If the Administrative Agent shall have
determined (which determination shall be conclusive absent manifest error) that it is unable to
ascertain the Federal Funds Effective Rate or the Adjusted LIBO Rate for any reason, including
the inability or failure of the Administrative Agent to obtain sufficient quotations in accordance
with the terms of the definition thereof, the Alternate Base Rate shall be determined without
regard to clause (b) or (c), as applicable, of the preceding sentence until the circumstances giving
rise to such inability no longer exist. The term “Prime Rate” shall mean the rate of interest per
annum determined from time to time by the Administrative Agent as its prime rate in effect at its
principal office in New York City and notified to the Borrower. The term “Federal Funds
Effective Rate” shall mean, for any day, the weighted average of the rates on overnight federal
funds transactions with members of the Federal Reserve System of the United States, as
published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if
such rate is not so published for any day that is a Business Day, the average of the quotations for
the day for such transactions received by the Administrative Agent from three federal funds
brokers of recognized standing selected by it. Any change in the Alternate Base Rate due to a
change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted LIBO Rate shall be
effective on the effective date of such change in the Prime Rate, the Federal Funds Effective
Rate or the Adjusted LIBO Rate, as the case may be.

“Anti-Bribery Laws” shall have the meaning assigned to such term in Section
3.23(b)Error! Reference source not found..

“Applicable Creditor” shall have the meaning assigned to such term in Section 9.16(b).
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“Applicable Rate” shall mean, for any day, with respect to (a) Roll-Up Loans, 1.75% per
annum and (b) with respect to New-Money Loans, (i) 8.00% per annum, in the case of a
Eurocurrency Loan, or (ii) 7.00% per annum, in the case of an ABR Loan.

“Approved Budget” shall mean the Initial DIP Budget or the then most current DIP
Budget prepared by Parent and approved by the Required IC Lenders and the Required Lenders
pursuant to Section 5.04(j), as applicable.

“Approved Restructuring” shall mean a restructuring transaction (or series of
transactions) to be implemented through (a) prior to the occurrence of a Plan Election, an
Acceptable Sale Transaction or (b) following the occurrence of a Plan Election, an Acceptable
Plan, in each case with the consent of the Required IC Lenders, the Required Lenders and the
Required First Lien Lenders, with terms and conditions and definitive documents acceptable to
the Required IC Lenders, the Required Lenders and the Required First Lien Lenders, in each
case in their sole discretion (including, except as otherwise agreed by the Required IC Lenders,
the Required Lenders and the Required First Lien Lenders, in each case in their sole discretion,
as such terms, conditions and/or documents are amended, restated, amended and restated,
supplemented, superseded and/or otherwise modified).

“Asset Sale” shall mean the sale, transfer or other disposition (by way of merger,
casualty, condemnation or otherwise and including by way of a Sale and Leaseback) by Parent or
any Subsidiary to any person other than any Loan Party of (a) any Equity Interests of any
Subsidiary (other than directors’ or foreign nationals’ qualifying shares) or (b) any other assets of
Parent or any Subsidiary (other than sales, transfers or other dispositions in the ordinary course
of business and consistent with the Approved Budget).

“Assignment and Acceptance” shall mean an assignment and acceptance entered into by
a Lender and an assignee, and accepted by the Administrative Agent, substantially in the form of
Exhibit B or such other form as shall be approved by the Administrative Agent.

“ASX” means ASX Limited.
“Auction” shall have the meaning assigned to such term in Section 5.16(c).
“Australian Corporations Act” shall mean the Corporations Act 2001 of Australia (Cth).

“Australian Employee Benefit Account” shall mean any bank account established or
designated as such (including after the date of this Agreement) in accordance with clause 9 of the
Forbearance Agreement and held with an Australian authorized deposit taking institution which
is secured in favor of the Secured Parties for the sole purpose of holding funds to pay when due
entitlements of Australian employees which would have priority under sections 556(1)(e),
556(1)(f) and 556(1)(g) of the Australian Corporations Act.

“Australian Privacy Principles” shall mean the Australian Privacy Principles in Schedule
1 of the Privacy Act 1988 (Cth) of Australia.
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“Australian Tax Act” shall mean the Income Tax Assessment Act 1936 of Australia or
the Income Tax Assessment Act 1997 of Australia, as the context requires, and includes any
amended or successor provisions thereof.

“Australian Withholding Tax” means any Australian Tax required to be withheld or
deducted from any payment or deemed payment of interest or other payment under Division 11A
of Part III of the Australian Tax Act or Subdivision 12-F of Schedule 1 to the Taxation
Administration Act 1953 (Cth).

“Avoidance Action” shall mean the Debtors’ claims and causes of action under sections
502(d), 544, 545, 547, 548 and 550 of the Bankruptcy Code.

“Avoidance Proceeds” shall mean any proceeds or property recovered, unencumbered or
otherwise in connection with successful Avoidance Actions, whether by judgment, settlement or
otherwise.

“Bail-In Action” shall mean 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” shall mean (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” shall mean Title 11 of the United States Code entitled “Bankruptcy”
as now or hereafter in effect, or any successor statute.

“Bankruptcy Court” shall mean the United States Bankruptcy Court for the Southern
District of Texas, or any appellate court having jurisdiction over the Cases from time to time.

“Bankruptcy Rules” shall mean the Federal Rules of Bankruptcy Procedure, as the same
may from time to time be in effect and applicable to the Cases.

“Beneficial Ownership Certification” means a certification regarding beneficial
ownership required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” shall mean any of (a) an “employee benefit plan” (as defined in ERISA)
that is subject to Title I of ERISA, (b) a “plan” as defined in Section 4975 of the Code or (c) any
Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of
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Title I of ERISA or Section 4975 of the Code) the assets of any such “employee benefit plan” or
‘Cplan”'

“Bid Procedures Motion” shall have the meaning assigned to such term in Section
5.16(c).

“Bid Procedures Order” shall have the meaning assigned to such term in Section 5.16(c).

“Board” shall mean the Board of Governors of the Federal Reserve System of the United
States of America.

“Borrower Materials” shall have the meaning assigned to such term in Section 9.01.

“Borrower” shall have the meaning assigned to such term in the introductory paragraph
of this Agreement.

“Borrowing” shall mean a group of Loans of a single Type made (or, in the case of Roll-
Up Loans, deemed made) by the Lenders on, and converted or continued on, the same date and,
in the case of Eurocurrency Loans, as to which a single Interest Period is in effect.

“Borrowing Minimum?” shall mean $500,000.
“Borrowing Multiple” shall mean $100,000.

“Borrowing Request” shall mean a request by Parent in accordance with the terms of
Section 2.03 and substantially in the form of Exhibit C, or such other form as shall be approved
by the Administrative Agent.

“Breakage Event” shall have the meaning assigned to such term in Section 2.16.

“Budget Test Period” shall have the meaning specified in the definition of “Budget
Variance Report”.

“Budget Variance Report” shall mean a variance report, in a form satisfactory to
Greenhill (which may take direction from the Required IC Lenders and the Required Lenders)
and certified by the chief financial officer and chief restructuring officer of Parent, setting forth
(a) (x) for the period beginning on the Petition Date through the second to last Friday prior to
delivery of such variance report (the “Cumulative Budget Test Period”) and (y) the rolling four-
week period most recently ended on the second to last Friday prior to the delivery of such
variance report (commencing on the first Friday following the fourth anniversary following the
Petition Date) (the “Budget Test Period”), (i) the cumulative negative variance (as compared to
the Approved Budget) of the aggregate cash receipts of the Loan Parties and their Subsidiaries
(presented on a line-item basis) and (ii) the cumulative positive variance (as compared to the
Approved Budget) of the aggregate operating disbursements made by the Loan Parties and their
Subsidiaries (presented on a line-item basis) and (b) an explanation, in reasonable detail, of any
material variance and a distinction between permanent and timing-related variances.
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“Business Day” shall mean any day other than a Saturday, Sunday or day on which banks
in New York City are authorized or required by law to close; provided that when used in
connection with a Eurocurrency Loan, the term “Business Day” shall also exclude any day on
which banks are not open for dealings in dollar deposits in the London interbank market.

“Capital Lease Obligations” of any person shall mean 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, or accounted for in a similar way to, a finance lease or capital
lease on a balance sheet or statement of financial position of such person under GAAP, and the
amount of such obligations shall be the principal or capitalized amount thereof determined in
accordance with GAAP.

“Carve-Out” shall have the meaning assigned to such term in the Interim Order or the
Final Order, as applicable.

“Case” and “Cases” shall have the meaning assigned to such term in the recitals to this
Agreement.

“Cash Collateral” shall have the meaning assigned to such term in the Interim Order or
the Final Order, as applicable.

“Change in Law” shall mean (a) the adoption of any law, rule or regulation after the
Closing Date, (b) any change in any law, rule or regulation or in the interpretation or application
thereof by any Governmental Authority after the Closing Date or (c¢) compliance by any Lender
(or, for purposes of Sections 2.14 and 2.15, by any lending office of such Lender or by such
Lender’s holding company, if any) with any request, guideline or directive (whether or not
having the force of law) of any Governmental Authority made or issued after the Closing Date;
provided that, notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder
or issued in connection therewith, (ii) 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 non-U.S. regulatory authorities, in each
case pursuant to Basel III, and (iii) any law or regulation that implements or applies Basel II1
Standards (including the Capital Requirement Regulation (EU) no. 575/2013 dated 26 June 2013
and the Capital Requirement Directive 2013/36/EU dated 26 June 2013), shall in each case be
deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued.

A “Change of Control” shall be deemed to have occurred if (a) any person or group shall
(i) own directly or indirectly, beneficially or of record, shares representing more than 50% of the
aggregate ordinary voting power represented by the issued and outstanding Equity Interests of
Parent or (ii) obtain or acquire the power to appoint or remove all, or the majority, of the
directors or other equivalent officers of Parent; (b) any “change of control” (or similar event,
however denominated) with respect to Parent or any of its Subsidiaries shall occur under and as
defined in any indenture or agreement in respect of Indebtedness in an outstanding principal
amount in excess of the Threshold Amount to which Parent or any of its Subsidiaries is a party
and incurred on or after the Petition Date; (c) any person or group shall otherwise directly or
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indirectly Control Parent or (d) Parent shall cease to own beneficially, directly or indirectly,
100% of the issued and outstanding Equity Interests of the Borrower.

“Charges” shall have the meaning assigned to such term in Section 9.09.

“Closing Date” shall mean the date on which the conditions precedent set forth in Section
4.01 shall have been satisfied or waived, notice of which date shall be provided by the
Administrative Agent to the Lenders (provided that references in any other Loan Document to
“Funding Date” shall be a reference to the Closing Date).

“Class” shall mean, when used in reference to (a) any Loan or Borrowing, whether such
Loan, or the Loans comprising such Borrowing, are Roll-Up Loans or New Money Loans, and
(b) any Lender, whether such Lender has a Loan or Borrowing with respect to a particular Class
of Loans or Borrowings.

“Code” shall mean the United States Internal Revenue Code of 1986, as amended from
time to time.

“Collateral” shall mean all the “Collateral” (or equivalent term) as defined in the Interim
Order (and, when entered into, the Final Order) and (a) all the “Collateral”, “Pledged Collateral”
and any similar term as defined in any Security Document, (b) the “Trust” and the “Trust Fund”
(as such terms are defined in the Security Trust Deed), (c) the Mortgaged Properties and (d) any
other asset that is otherwise subject to any Transaction Security Interest (as defined in the
Security Trust Deed), pursuant to this Agreement or any Security Document.

“Collateral Agent” shall have the meaning assigned to such term in the introductory
paragraph to this Agreement.

“Commitment” shall mean, with respect to any Lender, individually or collectively, as
the context may require, such Lender’s Initial Commitment or Delayed Draw Commitment. The
aggregate amount of the Commitments as of the Closing Date is $90,000,000, as set forth on the
Commitment Schedule.

“Commitment Schedule” shall mean the Schedule attached hereto as Schedule 2.01.
“Commitment Fee” shall have the meaning assigned to such term in Section 2.05(b).

“Committee” shall mean the official committee of unsecured creditors appointed in the
Cases pursuant to section 1102 of the Bankruptcy Code.

“Commodity Exchange Act” shall mean the United States Commodity Exchange Act (7
§ 1 et seq.), as amended from time to time, and any successor statute.

“Communications” shall have the meaning assigned to such term in Section 9.01.

“Compliance Certificate” shall mean a certificate of the chief financial officer and the
chief restructuring officer of Parent, substantially in the form of Exhibit F or such other form as
shall be approved by the Administrative Agent.
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“Confirmation Order” shall have the meaning assigned to such term in Section 5.16(c).

“Connection Income Taxes” shall mean Other Connection Taxes that are imposed on or
measured by net income (however denominated) or that are franchise Taxes or branch profits
Taxes.

“Control” shall mean 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” shall have
meanings correlative thereto; provided that any reference to “Control” in the definition of
“Change of Control” shall have the meaning given in section 50AA of the Australian
Corporations Act.

“Credit Date” shall mean the date on which any Borrowing is made.

“Cumulative Budget Test Period” shall have the meaning assigned to such term in the
definition of “Budget Test Period.”

“Davis Polk” shall mean Davis Polk & Wardwell LLP, acting in their capacity as counsel
to the Ad Hoc Group of Lenders.

“Debtor” shall have the meaning assigned to such term in the recitals of this Agreement.

“Debtor Relief Laws” shall mean the Bankruptcy Code, 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 of the United States of America, any State thereof or
the District of Columbia, or other applicable jurisdictions from time to time in effect.

“Declined Amounts” shall have the meaning assigned to such term in Section 2.13(e).
“Declining Lender” shall have the meaning assigned to such term in Section 2.13(e).

“Default” shall mean any event or condition which upon notice, lapse of time or both
would constitute an Event of Default.

“Defaulting Lender” shall mean, subject to Section 2.26(b), any Lender that has (a)
failed to fund any portion of its Loans within two Business Days of the date required to be
funded by it hereunder, unless such Lender notifies the Administrative Agent in writing that such
failure is the result of such Lender’s good faith determination that a condition precedent to
funding (specifically identified in such writing, including, if applicable, by reference to a specific
Default) has not been satisfied, (b) notified any Borrower and the Administrative Agent in
writing that it does not intend to comply with any of its funding obligations under this
Agreement or has made a public statement to the effect that it does not intend to comply with its
funding obligations under this Agreement or generally under other agreements in which it
commits to extend credit, unless such writing or public statement indicates that such position is
based on such Lender’s good-faith determination that a condition precedent to funding
(specifically identified, including, if applicable, by reference to a specific Default) has not been
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satisfied, (c) failed, within three Business Days after written request by the Administrative
Agent, to confirm in writing that it will comply with the terms of this Agreement relating to its
obligations to fund prospective Loans; provided that any such Lender shall cease to be a
Defaulting Lender under this clause (c) upon receipt of such confirmation by the Administrative
Agent, (d) otherwise failed to pay over to the Administrative Agent or any other Lender any
other amount (other than a de minimis amount) required to be paid by it hereunder within two
Business Days of the date when due, unless the subject of a good faith dispute, (e) (i) has been
adjudicated as, or determined by any Governmental Authority having regulatory authority over
such person or its assets to be, insolvent or has a parent company that has been adjudicated as, or
determined by any Governmental Authority having regulatory authority over such person or its
assets to be, insolvent or (ii) become (other than via an Undisclosed Administration) the subject
of a bankruptcy, judicial management, examinership, administration, insolvency or similar
proceeding under any Debtor Relief Law, or has had a receiver, examiner, conservator, trustee,
administrator, assignee for the benefit of creditors or similar person charged with reorganization
or liquidation of its business or custodian, appointed for it, or has taken any action in furtherance
of, or indicating its consent to, approval of or acquiescence in any such proceeding or
appointment or has a parent company that has become (other than via an Undisclosed
Administration) the subject of a bankruptcy, judicial management, examinership, insolvency or
similar proceeding under any Debtor Relief Law, or has had a receiver, examiner, conservator,
trustee, administrator, assignee for the benefit of creditors or similar person charged with
reorganization or liquidation of its business or custodian appointed for it, or has taken any action
in furtherance of, or indicating its consent to, approval of or acquiescence in any such proceeding
or appointment; provided that a Lender shall not be a Defaulting Lender solely by virtue of the
ownership or acquisition of any equity interest in that Lender or any direct or indirect parent
company thereof by a Governmental Authority so long as such ownership interest does not result
in or provide such Lender with immunity from the jurisdiction of courts within the United States
or from the enforcement of judgments or writs of attachments on its assets or permit such Lender
(or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or
agreements made with such Lender, or (f) has, or has a direct or indirect parent company that
has, become the subject of a Bail-In Action. Any determination by the Administrative Agent
that a Lender is a Defaulting Lender under this definition shall be conclusive and binding absent
manifest error, and such Lender shall be deemed to be a Defaulting Lender upon delivery of
written notice of such determination to Parent and each Lender (or each Lender of the applicable
Class).

“Delayed Draw Borrowing Date” shall mean the date on which the conditions precedent
in Section 4.02 have been satisfied and the Delayed Draw Loan is made, which shall be no
earlier than the Final Order Entry Date.

“Delayed Draw Commitment” shall mean, with respect to each Lender, the commitment
of such Lender to make a Delayed Draw Loan to the Borrower in an aggregate principal amount
not to exceed the amount set forth opposite such Lender’s name on the Commitment Schedule,
as applicable, as such amount may be adjusted from time to time in accordance with this
Agreement. The aggregate amount of the Lenders’ Delayed Draw Commitments on the Closing
Date is $55,000,000.
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“Delayed Draw Commitment Fee” shall have the meaning assigned to such term in
Section 2.05(d).

“Delayed Draw Commitment Termination Date” shall mean the earlier to occur of (a)
the Delayed Draw Borrowing Date and (b) the Termination Date.

“Delayed Draw Loan” shall have the meaning assigned to such term in Section 2.01.

“DIP Budget” shall mean a budget in form and substance satisfactory to the Required IC
Lenders and the Required Lenders delivered on or prior to the Closing Date and updated from
time to time as set forth Section 5.04(j), setting forth on a weekly basis, among other things,
Parent’s and its Subsidiaries’ projected cash receipts and cash disbursements (including
professional fee expenses and capital expenditures) during such period.

“DIP Intercreditor Agreement” shall mean that certain Intercreditor Agreement, dated as
of the date hereof, among Parent, the Borrower, the borrowers party to the Pre-Petition First Lien
Credit Agreement, the Collateral Agent, the Security Trustee, the Pre-Petition First Lien Security
Agents and the other parties thereto.

“DIP Term Facility” shall have the meaning assigned to such term in the recitals to this
Agreement.

“Disbursement” shall mean a release of funds from the Escrow Account.

“Disbursement Date” shall mean the date of the release of funds from the Escrow
Account constituting a Disbursement.

“Disbursement Termination Instruction” shall have the meaning assigned to such term
in Section 2.25(b).

“Disclosure and Solicitation Documents” shall have the meaning assigned to such term
in Section 5.16(c).

“Disclosure Statement Order” shall have the meaning assigned to such term in Section
5.16(c).

“Disqualified Stock” shall mean any Equity Interest that, 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, or requires the payment
of any cash dividend or any other scheduled payment constituting a return of capital, in each case
at any time on or prior to the first anniversary of the Stated Maturity Date, or (b) is convertible
into or exchangeable (unless at the sole option of the issuer thereof) for (i) debt securities or (ii)
any Equity Interest referred to in clause (a) above, in each case at any time prior to the first
anniversary of the Stated Maturity Date.
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“Dollar Equivalent” shall mean, on any date of determination, with respect to any
amount denominated in any currency other than dollars, the equivalent in dollars of such amount,
determined by the Administrative Agent using the applicable Exchange Rate with respect to such
currency at the time in effect.

“dollars”, “Dollars” or “$” shall mean lawful money of the United States of America.

“EEA Financial Institution” shall mean (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 (¢) 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” shall mean any member state of the European Union, Iceland,
Liechtenstein and Norway.

“EEA Resolution Authority” shall mean 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.

“environment” shall mean ambient air, surface water and groundwater (including potable
water, navigable water and wetlands), the land surface or subsurface strata, the workplace or as
otherwise defined in any Environmental Law.

“Environmental Claim” shall mean any written notice of violation, claim, demand,
order, directive, cost recovery action or other cause of action by, or on behalf of, any
Governmental Authority or any person for damages, injunctive or equitable relief, personal
injury (including sickness, disease or death), Remedial Action costs, tangible or intangible
property damage, natural resource damages, nuisance, pollution, any adverse effect on the
environment caused by any Hazardous Material, or for fines, penalties or restrictions, resulting
from or based upon (a) the existence, or the continuation of the existence, of a Release (including
sudden or non-sudden, accidental or non-accidental Releases), (b) exposure to any Hazardous
Material, (c) the presence, use, handling, transportation, storage, treatment or disposal of any
Hazardous Material or (d) the violation or alleged violation of any Environmental Law or
Environmental Permit.

“Environmental Law” shall mean any and all applicable present and future treaties, laws,
rules, regulations, codes, ordinances, orders, decrees, judgments, injunctions, notices or binding
agreements issued, promulgated or entered into by or with any Governmental Authority, relating
in any way to the environment, preservation or reclamation of natural resources, the presence,
management, Release or threatened Release of any hazardous or toxic material or to health and
safety matters.

“Environmental Permit” shall mean any permit, approval, authorization, certificate,
license, variance, filing or permission required by or from any Governmental Authority pursuant
to any Environmental Law.
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“Equity Interests” shall mean shares of capital stock, partnership interests, membership
interests in a limited liability company, beneficial interests in a trust or other equity interests in
any person and any option, warrant or other right (other than Indebtedness that is convertible
into, or exchangeable for, any such equity interest) entitling the holder thereof to purchase or
otherwise acquire any such equity interest.

“Equity Issuance” shall mean any issuance or sale by Parent or any Subsidiary of any
Equity Interests of Parent or any Subsidiary, as applicable.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as the same
may be amended from time to time.

“ERISA Affiliate” shall mean any trade or business (whether or not incorporated) that,
together with the Borrower or Parent, is treated as a single employer under Section 414(b) or (c¢)
of the Code, or solely for purposes of Section 302 of ERISA and Section 412 of the Code, is
treated as a single employer under Section 414 of the Code. When any provision of this
Agreement relates to a past event, the term “ERISA Affiliate” includes any person who was an
ERISA Affiliate at the time of such past event.

“ERISA Event” shall mean (a) any “reportable event”, as defined in Section 4043 of
ERISA or the regulations issued thereunder, with respect to a Plan (other than an event for which
the 30-day notice period has been waived); (b) the adoption of any amendment to a Plan that
would require the provision of security pursuant to Section 401(a)(29) of the Code; (c) the failure
to satisfy the minimum funding standard under Section 412 of the Code or Section 302 of
ERISA, whether or not waived, under any Plan; (d) the filing of an application for a waiver of
the minimum funding standard with respect to any Plan; (e) the failure of any Loan Party or an
ERISA Affiliate to make any required contributions to a Plan or Multiemployer Plan on or
before the due date for such contributions; (f) the incurrence of any liability under Title IV of
ERISA with respect to the termination of any Plan or the incurrence of Withdrawal Liability by
any Loan Party or any of its ERISA Affiliates from any Multiemployer Plan; (g) the receipt by
any Loan Party or any ERISA Affiliate from the PBGC or a plan administrator of any notice
relating to the intention to terminate any Plan or Plans or to appoint a trustee to administer any
Plan; (h) the receipt by any Loan Party or any ERISA Affiliate of any notice concerning a
determination that a Multiemployer Plan is, or is expected to be, insolvent, within the meaning of
Title IV of ERISA, or is in an endangered, critical and declining, or critical status, within the
meaning of Section 305 of ERISA; (i) the occurrence of a non-exempt “prohibited transaction”
within the meaning of Section 4075 of the Code of Section 406 of ERISA with respect to which
any Loan Party or any of its Subsidiaries is a “disqualified person”, within the meaning of
Section 4975 of the Code, or a “party-in-interest”, within the meaning of Section 3(14) of
ERISA, or with respect to which any Loan Party or any such Subsidiary could otherwise be
liable; (j) the failure of any Benefit Plan of any Loan Party or any ERISA Affiliate that is
intended to be qualified under Section 401(a) of the Code to be so qualified; (k) the incurrence of
any other liability by any Loan Party or any of its ERISA Affiliates to the PBGC or to any Plan
or any trust established under Title IV of ERISA; and (I) any Non-U.S. Benefit Event.
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“Escrow Agreement” shall mean the escrow agreement, dated as of April [24], 2020,
between the Escrow Account Deposit Bank, the Administrative Agent and the Borrower
governing the terms of the Escrow Account.

“Escrow Account” shall mean the deposit account in the name of, and for the account of,
the Administrative Agent maintained by the Escrow Account Deposit Bank as account number

L 1

“Escrow Account Deposit Bank” shall mean The Bank of New York Mellon, in its
capacity as depository bank in respect of the Escrow Account.

“EU Bail-In Legislation Schedule” shall mean the EU Bail-In Legislation Schedule
published by the Loan Market Association (or any successor person), as in effect from time to
time.

“Eurocurrency”, when used in reference to any Loan or Borrowing, refers to whether
such Loan, or the Loans comprising such Borrowing, are bearing interest at a rate determined by
reference to the Adjusted LIBO Rate.

“Events of Default” shall have the meaning assigned to such term in Section 7.01.

“Exchange Rate” shall mean, on any day, with respect to any currency other than dollars
(for purposes of determining the Dollar Equivalent) the rate at which such currency may be
exchanged into dollars as set forth at approximately 11:00 a.m., New York City time, on such
date on the applicable Bloomberg Key Cross Currency Rates Page. In the event that any such
rate does not appear on any Bloomberg Key Cross Currency Rates Page, the Exchange Rate shall
be determined by reference to such other publicly available service for displaying exchange rates
selected by the Administrative Agent for such purpose, or, at the discretion of the Administrative
Agent, such Exchange Rate shall instead be the spot rate of exchange of the Administrative
Agent, at or about 10:00 a.m., local time in such market, on such date for the purchase of dollars
for delivery two Business Days later; provided that, if at the time of any such determination, for
any reason, no such spot rate is being quoted, the Administrative Agent may use any other
reasonable method it deems appropriate to determine such rate, and such determination shall be
presumed correct absent manifest error.

“Excluded Subsidiaries” shall mean the Subsidiaries listed on Schedule 1.01(b) hereto
and any other Subsidiary designated as an “Excluded Subsidiary” by Parent (which may include
any Subsidiary whose Guarantee would result in material adverse tax consequences to Parent or
its Subsidiaries as determined by Parent in good faith) with the consent of the Required IC
Lenders and the Required Lenders (each in their sole discretion).

“Excluded Taxes” shall mean any of the following Taxes imposed on or with respect to,
or required to be withheld or deducted from a payment to, the Administrative Agent or any
Lender: (i) Taxes that are imposed on or measured by net income (however denominated) or that
are franchise Taxes or branch profits Taxes of the Administrative Agent or any Lender (or any
Transferee), in each case (A) imposed by the jurisdiction under the laws of which the
Administrative Agent or such Lender (or Transferee) is organized or incorporated, or the
jurisdiction in which the Administrative Agent’s or such Lender’s (or Transferee’s) principal
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office or applicable lending office is located (or any political subdivision thereof) or (B) that are
Other Connection Taxes, (ii) Taxes attributable to such recipient’s failure to comply with Section
2.20(f), (ii1) in the case of a Lender (or Transferee thereof), Taxes imposed by a Governmental
Authority in the United States or Hong Kong, in each case on amounts payable to or for the
account of such Lender (or Transferee thereof) with respect to an applicable interest in a Loan or
Commitment pursuant to a law in effect on the date on which (x) such Lender (or Transferee
thereof) acquires such interest in the Loan or Commitment by way of assignment (other than
pursuant to an assignment made at the request of Parent) or (y) such Lender (or Transferee
thereof) changes its lending office, except in each case to the extent that pursuant to Section
2.20, amounts with respect to such Taxes were payable either to the assignor of such Lender (or
Transferee thereof) immediately before such Lender (or Transferee thereof) acquired the
applicable interest in such Loan or Commitment or to such Lender (or Transferee thereof)
immediately before it changed its lending office and (iv) any U.S. federal withholding Taxes
arising under FATCA.

“Exit Fee” shall have the meaning assigned to such term in Section 2.05(c).

“Extraordinary Receipts” shall mean an amount equal to (a) any cash payments or
proceeds (including Permitted Investments) received (directly or indirectly) by or on behalf of
Parent or any of its Subsidiaries not in the ordinary course of business and not consisting of Net
Cash Proceeds described in Section 2.13(a) in respect of (i) insurance proceeds in connection
with a casualty event, (ii) foreign, United States, state or local tax refunds, (iii) pension plan
reversions, (iv) judgments, proceeds of settlements or other consideration of any kind in
connection with any cause of action, (v) indemnity payments (other than to the extent such
indemnity payments are (A) immediately payable to a Person that is not an Affiliate of Parent or
any of its Subsidiaries or (B) received by Parent or its Subsidiaries as reimbursement for any
payment previously made to such Person) and (vi) any purchase price adjustment received in
connection with any purchase agreement to the extent not constituting Net Cash Proceeds, minus
(b) (A) any selling and settlement costs and out-of-pocket expenses (including reasonable
broker’s fees or commissions and legal fees) and any taxes paid or reasonably estimated to be
payable by Parent or its Subsidiaries (after taking into account any tax credits or deductions
actually realized by Parent or the Borrower with respect to the transactions described in clause
(a) of this definition) in connection with the transactions described in clause (a) of this definition,
and (B) for purposes of determining Extraordinary Receipts under Section 2.13, any funding loss
expenses incurred by the Borrower under Section 2.16 as a result of a mandatory prepayment
required by Section 2.13.

“FATCA” shall mean 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 agreements entered into pursuant to Section 1471(b)(1) of the Code
and any fiscal or regulatory legislation, rules or practices adopted pursuant to any
intergovernmental agreement, treaty or convention among Governmental Authorities
implementing such Sections of the Code.

“FCPA” shall have the meaning assigned to such term in Section 3.23(b).
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“Federal Funds Effective Rate” shall have the meaning assigned to such term in the
definition of “Alternate Base Rate”.

“Fee Letter” shall mean that certain Fee Letter, dated as of the Closing Date, among the
Agents and the Borrower.

“Fees” shall mean the Agent Fees, the Commitment Fee, the Exit Fee and the Delayed
Draw Commitment Fee.

“Final Order” shall mean an order of the Bankruptcy Court (and as to which no stay has
been entered) authorizing and approving on a final basis, among other things, the DIP Term
Facility and the Transactions contemplated by this Agreement (including the Roll-Up in
consideration for providing the New Money Loans) in the form of the Interim Order (with only
such modifications thereto as are necessary to convert the Interim Order to a final order and such
other modifications as are (subject to Section 9.08) satisfactory to the Required IC Lenders and
the Required Lenders (and with respect to any provision that affects the rights or duties of any
Agent, the applicable Agent) in their sole discretion) (as the same may be amended,
supplemented, or modified from time to time after entry thereof (subject to Section 9.08) with
the consent of the Required IC Lenders and the Required Lenders (and with respect to any
provision that affects the rights or duties of any Agent, the applicable Agent) in their sole
discretion).

“Final Order Entry Date” shall mean the date on which the Final Order is entered by the
Bankruptcy Court.

“Financial Officer” of any person shall mean the chief financial officer, a Vice
President-Finance, principal accounting officer, Head of Capital Management or Group
Financial, Treasurer or Controller of such person and any other officer or similar official thereof
responsible for financial matters of such person (or any other person reasonably acceptable to the
Administrative Agent).

“Forbearance Agreement” shall mean that certain Forbearance Agreement dated as of
April 1, 2020 entered into by and among Parent, the Borrower, the other Loan Parties party
thereto, Prepetition First Lien Administrative Agent and certain of the lenders under the
Prepetition First Lien Credit Agreement party thereto.

“GAAP” shall mean Australian Accounting Standards and Interpretations issued by the
Australian Accounting Standards Board and the Australian Corporations Act, applied on a
consistent basis, or similar accounting standards and interpretation as applied locally for the
respective Subsidiary.

“Government Business” or “Government Business Subsidiaries” shall mean,
collectively, UltiSat, Inc. and each direct and indirect subsidiary thereof.

“Governmental Authority” shall mean the government of any Specified Jurisdiction, any
other nation or any political subdivision thereof, whether state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
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pertaining to government (including any supra-national bodies such as the European Union or
the European Central Bank).

“Granting Lender” shall have the meaning assigned to such term in Section 9.04(j).

“Greenhill” shall mean Greenhill & Co., LLC, acting in their capacity as financial
advisor to the Ad Hoc Group of Lenders.

“Group Liabilities” has the meaning given in section 721-10 of the Australian Tax Act.

“Guarantee” of or by any person shall mean any obligation, contingent or otherwise, of
such person guaranteeing or having the economic effect of guaranteeing any Indebtedness or
other obligations of any other person (the “primary obligor”) in any manner, whether directly or
indirectly, and including any obligation of such person, direct or indirect, (a) to purchase or pay
(or advance or supply funds for the purchase or payment of) such Indebtedness or other
obligations or to purchase (or to advance or supply funds for the purchase of) any security for the
payment of such Indebtedness or other obligations, (b) to purchase or lease property, securities or
services for the purpose of assuring the owner of such Indebtedness or other obligations of the
payment of such Indebtedness or other obligations or (c) to maintain working capital, equity
capital or any other financial statement condition or liquidity of the primary obligor so as to
enable the primary obligor to pay such Indebtedness or other obligations; provided, however, that
the term “Guarantee” shall not include endorsements for collection or deposit in the ordinary
course of business.

“Guarantee Agreement” shall mean the Guarantee Agreement, substantially in the form
of Exhibit D, among Parent, the Subsidiaries of Parent party thereto, the Security Trustee and the
Collateral Agent, for the benefit of the Secured Parties.

“Guarantors” shall mean Parent and the Subsidiary Guarantors.

“Hazardous Materials” shall mean all explosive or radioactive materials, substances or
wastes, hazardous or toxic materials, substances or wastes, pollutants, solid, liquid or gaseous
wastes, including petroleum or petroleum distillates, asbestos or asbestos containing materials,
polychlorinated biphenyls (“PCBs”) or PCB-containing materials or equipment, radon gas,
infectious or medical wastes and all other substances or wastes of any nature regulated pursuant
to any Environmental Law.

“Head Company” has the meaning given in section 703-15 of the Australian Tax Act.

“Hedging Agreement” shall mean (a) any and all rate swap transactions, basis swaps,
credit derivative transactions, forward rate transactions, commodity swaps, commodity options,
forward commodity contracts, equity or equity index swaps or options, bond or bond price or
bond index swaps or options or forward bond or forward bond price or forward bond index
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor
transactions, collar transactions, currency swap transactions, cross-currency rate swap
transactions, currency options, spot contracts, or any other similar transactions or any
combination of any of the foregoing (including any options to enter into any of the foregoing),
whether or not any such transaction is governed by or subject to any master agreement, and (b)
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any and all transactions of any kind, and the related confirmations, which are subject to the terms
and conditions of, or governed by, any form of ISDA Master Agreement, including any such
obligations or liabilities under any ISDA Master Agreement.

“IC Lender New Money Exposure” shall have the meaning assigned to such term in the
definition of “Required IC Lenders.”

“Indebtedness” of any person shall mean, without duplication, (a) all obligations of such
person for borrowed money, (b) all obligations of such person evidenced by bonds, debentures,
notes, loan stock or similar instruments, (c¢) receivables sold or discounted (other than to the
extent sold on a non-recourse basis or in the ordinary course of business and not as part of a
financing transaction), (d) all obligations of such person under conditional sale or other title
retention agreements relating to property or assets purchased by such person (excluding trade
accounts payable and other accrued obligations, in each case incurred in the ordinary course of
business), (e) 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) with payment terms exceeding 120 days, (f) all Indebtedness of
others secured by (or for which the holder of such Indebtedness has an existing right, contingent
or otherwise, to be 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 lower of (i) the fair
market value of such property and (ii) the amount of the Indebtedness so secured, (g) all
Guarantees by such person of Indebtedness of others, (h) all Capital Lease Obligations and
Synthetic Lease Obligations of such person, (i) net obligations of such Person under any
Hedging Agreements, valued at the Agreement Value thereof, (j) all obligations of such person
as an account party in respect of letters of credit, bond, bank guarantee or similar instrument
issued by a bank or financial institution, (k) all obligations of such person as an account party in
respect of bankers’ acceptances and any other amount raised under any acceptance credit, bill
acceptance or bill endorsement facility, and (I) all obligations of such Person to purchase,
redeem, retire, defease or otherwise make any payment in respect of any Disqualified Stock of
such Person or any other Person or any warrants, rights or options to acquire such equity
interests, valued, in the case of redeemable preferred interests, at the greater of its voluntary or
involuntary liquidation preference plus accrued and unpaid dividends. The Indebtedness of any
person shall include the Indebtedness of 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 to the extent the express terms of such
Indebtedness do not provide that such person is liable therefor. Notwithstanding the foregoing,
the term “Indebtedness” shall not include, for any Person, obligations of such Person in respect
of operating leases.

“Indemnified Taxes” shall mean (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 described in (a), Other Taxes.

“Indemnitee” shall have the meaning assigned to such term in Section 9.05(b).

“Independent Network Review” shall mean an independent review of Parent’s and its
Subsidiaries’ network by a network engineering firm acceptable to the Required Lenders.
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“Ineligible Assignee” shall mean (a) Parent or any Affiliate of Parent, (b) any natural
person (or any holding company, investment vehicle or trust for, or owned and operated for the
primary benefit of, any natural person), (c) any Defaulting Lender or any of its Subsidiaries, or
any Person who, upon becoming a Lender hereunder, would constitute a Defaulting Lender or a
Subsidiary thereof or (d) a Person that at the time of such assignment, is the subject of Sanctions.

“Information” shall have the meaning assigned to such term in Section 9.17.

“Initial Commitment” shall mean, with respect to each Lender, the commitment of such
Lender to make an Initial Loan to the Borrower in an aggregate principal amount not to exceed
the amount set forth opposite such Lender’s name on the Commitment Schedule, as such amount
may be adjusted from time to time in accordance with this Agreement. The aggregate amount of
the Lenders’ Initial Commitments on the Closing Date is $35,000,000.

“Initial Committing Lenders” shall mean those Lenders identified on Schedule 2.01
hereto as “Initial Committing Lenders.”

“Initial DIP Budget” shall have the meaning assigned to such term in Section 4.01(n)(i).
“Initial Loan” shall have the meaning assigned to such term in Section 2.01.
“Initial Roll-Up Loan” shall have the meaning assigned to such term in Section 2.01(b).

“Intellectual Property” shall have the meaning assigned to such term in the Agreed
Security Principles.

“Intelsat” shall mean Intelsat US LLC and its Affiliates.

“Instelsat Agreement” shall mean any agreements with Intelsat that are in effect
immediately prior to the Petition Date or that take effect following the Petition Date.

“Intercompany Note” shall mean that certain Global Subordinated Intercompany Note,
dated as of the Closing Date, substantially in the form of Exhibit M.

“Intercreditor Agreement” shall mean the DIP Intercreditor Agreement and any other
intercreditor agreement executed in connection with any transaction requiring such agreement to
be executed pursuant to the terms hereof, among any of the Agents or any other party, as the case
may be, on such terms that are reasonably acceptable to the Agents, in each case, as amended,
restated, supplemented or otherwise modified or replaced from time to time with the consent of
the Administrative Agent.

“Interest Payment Date” shall mean (a) with respect to any ABR Loan or Roll-Up
Loans, the last Business Day of each calendar month and the Termination Date, and (b) with
respect to any Eurocurrency Loan, the last day of the Interest Period applicable to the Borrowing
of which such Loan is a part and the Termination Date.

“Interest Period” shall mean (a) as to any Eurocurrency Borrowing, the period
commencing on the date of such Borrowing and ending on the numerically corresponding day
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(or, if there is no numerically corresponding day, on the last day) in the calendar month that is
one month thereafter and (b) as to any ABR Borrowing, the period commencing on the date of
such Borrowing and ending on the earliest of (i) the last Business Day of each calendar month
and (ii) the Stated Maturity Date; provided that (i) if any Interest Period for any Eurocurrency
Borrowing would end on a day other than a Business Day, such Interest Period shall be extended
to the next succeeding Business Day unless such next succeeding Business Day would fall in the
next calendar month, in which case such Interest Period shall end on the next preceding Business
Day, (ii) any Interest Period for any Eurocurrency Borrowing that begins on the last Business
Day of a calendar month (or on a day for which there is no numerically corresponding day in the
calendar month at the end of such Interest Period) shall end on the last Business Day of the
calendar month at the end of such Interest Period and (iii) no Interest Period for any Loan shall
extend beyond the maturity date of such Loan. Interest shall accrue from and including the first
day of an Interest Period to but excluding the last day of such Interest Period. For purposes
hereof, the date of a Borrowing initially shall be the date on which such Borrowing is made and
thereafter shall be the effective date of the most recent conversion or continuation of such
Borrowing. Notwithstanding the foregoing, the Interest Period with respect to the borrowing of
the Loans shall be a period commencing on the Closing Date and endingon [ ], ]

“Interest Rate Protection Agreement” shall mean any interest rate swap agreement,
interest rate cap agreement, interest rate collar agreement or similar agreement or arrangement
entered into in the ordinary course of business of Parent or any Subsidiary and solely for non-
speculative purposes.

“Interim Order” shall mean an order of the Bankruptcy Court, in the form set forth in
Exhibit N, authorizing on an interim basis, among other things, the DIP Term Facility and the
Transactions contemplated by this Agreement (including the Roll-Up), with only such
modifications as are satisfactory to the Borrower and the Required Lenders (and with respect to
any provision that affects the rights or duties of any Agent, the applicable Agent) in their sole
discretion.

“Interim Order Entry Date” shall mean the date on which the Interim Order is entered by
the Bankruptcy Court.

“Interpolated Rate” shall mean, in relation to the LIBO Rate for any Borrowing, the rate
which results from interpolating on a linear basis between: (a) the rate published by ICE
Benchmark Administration Limited (or another commercially available source as designated by
the Administrative Agent from time to time) for the LIBO Rate for the longest period (for which
that rate is available) which is less than the Interest Period for such Borrowing and (b) the rate
appearing on such screen or other source, as the case may be, for the shortest period (for which
that rate is available) which exceeds the Interest Period for such Borrowing as of approximately
11:00 a.m., London time, two Business Days prior to the commencement of such Interest Period.

“ISDA Master Agreement” shall mean the Master Agreement (Multicurrency-Cross
Border) published by the International Swap and Derivatives Association, Inc., as in effect from
time to time.

“Judgment Currency” shall have the meaning assigned to such term in Section 9.16(b).
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“Key Employee or Director” shall mean any director or officer of any Loan Party or
Subsidiary or management personnel employed or to be employed by any Loan Party or
Subsidiary, in each case, that has or will be entitled to (A) annual total cash compensation in
excess of $300,000 or (B) a severance payment in excess of $200,000.

“KWM?” shall mean King & Wood Mallesons, acting in their capacity as counsel to the
Ad Hoc Group of Lenders.

“Lenders” shall mean each person listed on the signature pages hereto as a lender with a
Commitment or an outstanding Loan, including each Person identified as a “Lender” on
Schedule 2.01 and any Person that becomes a party hereto pursuant to an Assignment and
Acceptance, other than, in each case, any such Person that has ceased to be a party hereto
pursuant to an Assignment and Acceptance.

“LIBO Rate” shall mean, with respect to any Eurocurrency Borrowing for any Interest
Period, the rate per annum determined by the Administrative Agent at approximately 11:00 a.m.
(London time) on the date that is two Business Days prior to the beginning of the relevant
Interest Period (as specified in the applicable Borrowing Request) by reference to the
Intercontinental Exchange Benchmark Administration Ltd. rates for deposits in dollars (as set
forth by any service selected by the Administrative Agent that has been nominated by the
Intercontinental Exchange Benchmark Administration Ltd. (or any successor or substitute
agency) as an authorized information vendor for the purpose of displaying such rates), for a
period equal to one month; provided that, to the extent that an interest rate is not ascertainable
pursuant to the foregoing provisions of this definition, the “LIBO Rate” for the relevant Interest
Period shall be (a) the Interpolated Rate, for a period equal in length to such Interest Period or
(b) if such rate is not available at such time for any other reason, a comparable successor rate that
is, at such time, broadly accepted by the syndicated loan market for loans denominated in Dollars
in lieu of the “LIBO Rate”, as determined by the Administrative Agent, or, if no such broadly
accepted comparable successor rate exists at such time, a successor index rate as the
Administrative Agent may determine with the consent of Parent and the Required Lenders.
Notwithstanding the foregoing, the “LIBO Rate” in respect of any Interest Period applicable to
any Borrowings will be deemed to be 2.00% per annum if the LIBO Rate for such Interest Period
calculated pursuant to the foregoing provisions would otherwise be less than 2.00% per annum.

“Lien” shall mean, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge,
encumbrance, charge or security interest in or on such asset, (b) the interest of a vendor or a
lessor under any conditional sale agreement, capital lease or title retention agreement (or any
financing lease having substantially the same economic effect as any of the foregoing) relating to
such asset and (c) in the case of securities, any purchase option, call or similar right of a third
party with respect to such securities (and including, for the avoidance of doubt, any “security
interest” as defined in sections 12(1) or 12(2) of the PPSA).

“Liquidity” shall mean, at any time, an amount equal to the amount of Parent’s
unrestricted cash calculated in a manner consistent with determining Parent’s “Ending
Unrestricted Cash” as set forth in the Approved Budget.

“Liquidity Certificate” shall mean a certificate substantially in the form of Exhibit L.
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“LLC Division” shall mean the statutory division of any limited liability company into
two or more limited liability companies pursuant to Section 18-217 of the Delaware Limited
Liability Company Act or a comparable provision of a different jurisdiction’s laws.

“Loan Documents” shall mean this Agreement, each Intercreditor Agreement, the
Guarantee Agreement, the Security Documents, the promissory notes, if any, executed and
delivered pursuant to Section 2.04(e) and any other document executed by or on behalf of any of
the Loan Parties (including any officer or employee thereof) and delivered to any of the Secured
Parties in connection with the foregoing.

“Loan Parties” shall mean the Borrower and the Guarantors.

“Loans” shall mean (i) an Initial Loan made by a Lender to the Borrower pursuant to
Section 2.01(a)(i) of this Agreement, (ii) a Delayed Draw Loan made by Lender to the Borrower
pursuant to Section 2.01(a)(ii) and (iii) a Roll-Up Loan. The Loans shall be Eurocurrency Loans
or ABR Loans.

“Margin Stock” shall have the meaning assigned to such term in Regulation U.

“Material Adverse Effect” shall mean (a) a material adverse effect on the business,
assets, financial condition or operating results of Parent and its Subsidiaries, taken as a whole,
(b) material impairment of the ability of the Borrower or of the Loan Parties (taken as a whole)
to perform their obligations under the Loan Documents or (c) material impairment of the rights
of, remedies of or benefits available to the Lenders under any Loan Document; provided that
“Material Adverse Effect” shall expressly exclude (i) any matters disclosed in any “first day”
pleadings or declarations and (ii) the effect of filing the Cases, the events and conditions related
to, resulting from and/or leading up thereto and the effects thereon and any action required to be
taken under the Loan Documents or the Orders.

“Material Owned Real Property” shall mean real property which is owned by Parent or
another Loan Party with a fair market value in excess of $500,000.

“Maximum Rate” shall have the meaning assigned to such term in Section 9.09.
“Milestones” shall mean the Milestones set forth in Section 5.16.
“Moody’s” shall mean Moody’s Investors Service, Inc., or any successor thereto.

“Mortgaged Properties” shall mean the Material Owned Real Properties with respect to
which a Mortgage is executed and delivered in accordance with Section 6 of the Agreed Security
Principles or Section 5.11.

“Mortgages” shall mean the mortgages, deeds of trust, assignments of leases and rents,
modifications and other security documents delivered pursuant to Section 6 of the Agreed
Security Principles or Section 5.11, each in form and substance reasonably acceptable to the
Agents.
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“Multiemployer Plan” shall mean a multiemployer plan as defined in Section 4001(a)(3)
of ERISA.

“Net Cash Proceeds” shall mean (a) with respect to any Asset Sale, the cash proceeds
received by Parent or any Subsidiary (including cash proceeds subsequently received (as and
when received) in respect of non-cash consideration initially received and including all insurance
settlements and condemnation awards), net of (i) transaction expenses (including reasonable
broker’s fees or commissions, legal fees, accounting fees, investment banking fees and other
professional fees, transfer and similar taxes and Parent’s good faith estimate of income taxes
paid or payable in connection with the receipt of such cash proceeds), (ii) amounts provided as a
reserve, in accordance with GAAP, including pursuant to any escrow arrangement, against any
liabilities under any indemnification obligations or purchase price adjustment associated with
such Asset Sale (provided that, to the extent and at the time any such amounts are released from
such reserve, such amounts shall constitute Net Cash Proceeds), (iii) in the case of insurance
settlements and condemnation awards, amounts previously paid by Parent and its Subsidiaries
consistent with the Approved Budget to replace or restore the affected property, and (iv) the
principal amount, premium or penalty, if any, interest and other amounts on any Indebtedness for
borrowed money which is secured by the asset sold in such Asset Sale and is required to be
repaid with such proceeds (other than any such Indebtedness assumed by the purchaser of such
asset), (b) with respect to any issuance or incurrence of Indebtedness or any Equity Issuance, the
cash proceeds thereof, net of all taxes and customary fees, commissions, costs and other
expenses (including reasonable broker’s fees or commissions, legal fees, accounting fees,
investment banking fees and other professional fees, and underwriter’s discounts and
commissions) incurred in connection therewith and (c) with respect to any Extraordinary
Receipts, 100% of such cash or proceeds received by Parent or any Subsidiary.

“New Money Loans” shall mean, individually or collectively, as the context may require,
the Initial Loans and the Delayed Draw Loans.

“Non-Debtor Subsidiary” shall mean any Subsidiary of Parent that is not a Debtor.

“Non-U.S. Benefit Event” shall mean, with respect to any Non-U.S. Pension Plan, (a) the
existence of unfunded liabilities in excess of the amount permitted under any applicable law, or
in excess of the amount that would be permitted absent a waiver from a Governmental Authority,
(b) the failure to make the required contributions or payments, under any applicable law, on or
before the due date for such contributions or payments, (c) the receipt of a notice by a
Governmental Authority relating to the intention to terminate any such Non-U.S. Pension Plan or
to appoint a trustee or similar official to administer any such Non-U.S. Pension Plan, or alleging
the insolvency of any such Non-U.S. Pension Plan and (d) the incurrence of any liability in
excess of $25,000,000 (or the Dollar Equivalent thereof in another currency) by any Loan Party
or any of its Subsidiaries under applicable law on account of the complete or partial termination
of such Non-U.S. Pension Plan or the complete or partial withdrawal of any participating
employer therein, or (e) the occurrence of any transaction that is prohibited under any applicable
law and could reasonably be expected to result in the incurrence of any liability by any Loan
Party or any of its Subsidiaries, or the imposition on any Loan Party or any of its Subsidiaries of
any fine, excise tax or penalty resulting from any noncompliance with any applicable law, in
each case in excess of $25,000,000 (or the Dollar Equivalent thereof in another currency).
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“Non-U.S. Lender” shall mean any Lender that not a U.S. Person.

“Non-U.S. Pension Plan” shall mean any plan, fund, scheme, or program that (i) is not
subject to United States law, (ii) provides retirement income to employees or results in the
deferral of income by employees for periods extending to the termination of covered
employment or beyond, (iii) is maintained or contributed to by any Loan Party or any Subsidiary
or with respect to which any such entities could reasonably be expected to have any current,
future or contingent liability or responsibility, and (iv) is maintained for or contributed to on
behalf of employees whose principal place of employment is outside the United States.

“Non-U.S. Subsidiary” shall mean any Subsidiary that is not a U.S. Subsidiary.
“Notice of Disbursement” shall mean a notice substantially in the form of Exhibit K.

“Obligations” shall mean all obligations defined as “Obligations” in the Guarantee
Agreement.

“Operating Account” shall mean each of the deposit accounts maintained by Parent and
its Subsidiaries listed on Schedule 1.01(c).

“Orders” shall mean the Interim Order and the Final Order, as applicable, in each case
upon entry thereof by the Bankruptcy Court.

“Organization Documents” shall mean (a) with respect to any corporation, the certificate
or articles of incorporation or articles of association and the bylaws (or equivalent or comparable
constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited
liability company, the certificate or articles of formation or organization and operating agreement
or limited liability company agreement (or equivalent or comparable constitutive documents with
respect to any non-U.S. jurisdiction); and (¢) with respect to any partnership, joint venture, trust
or other form of business entity, the partnership, joint venture or other applicable agreement of
formation or organization and any agreement, instrument, filing or notice with respect thereto
filed in connection with its formation or organization with the applicable Governmental
Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or
articles of formation or organization of such entity (or equivalent or comparable constitutive
documents with respect to any non-U.S. jurisdiction).

“Other Connection Taxes” shall mean, with respect to any recipient, 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” shall mean any current or future stamp, documentary, excise, transfer,
sales, property or similar Taxes, charges or levies (including mortgage recording Taxes and
similar fees) that arise from any payment made hereunder or under any other Loan Document or
from the execution, delivery, enforcement or registration of, or otherwise with respect to, this
Agreement or any other Loan Document imposed by any Governmental Authority in the United

24

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 31 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 32 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 96 of 219

States or the jurisdiction in which Parent or the Borrower has a place of business other than any
such Taxes that are Other Connection Taxes imposed with respect to an assignment (other than
an assignment made at the request of the Borrower).

“Parent” shall have the meaning assigned to such term in the introductory paragraph of
this Agreement.

“Participant Register” shall have the meaning assigned to such term in Section

9.04(f)(ii).

“Participating Member State” shall mean any member state of the European Union that
has the Euro as its lawful currency in accordance with legislation of the European Union relating
to Economic and Monetary Union.

“PBGC” shall mean the Pension Benefit Guaranty Corporation referred to and defined in
ERISA.

“Permitted Investments” shall mean:

(a) direct obligations of the United States of America or by any of its agencies
or instrumentalities, in each case maturing within ten years from the date of acquisition thereof;

(b) direct obligations of any State of the United States of America (or any
political subdivision or public instrumentality thereof), U.S. or non-U.S. corporations, or U.S. or
non-U.S. commercial banking institutions having, at such date of acquisition, a rating of at least
“A” by S&P or “A2” by Moody’s, in each case maturing within eighteen months from the date
of acquisition thereof;

(©) investments in commercial paper and variable rate notes maturing within
one year from the date of acquisition thereof and having, at such date of acquisition, the highest
short-term credit rating obtainable from S&P or from Moody’s;

(d) investments in certificates of deposit, banker’s acceptances and time
deposits maturing within one year from the date of acquisition thereof issued or guaranteed by or
placed with, and money market, checking or demand deposit accounts issued or offered by, (i)
the Administrative Agent or any U.S. office of any commercial bank organized under the laws of
the United States of America or any State thereof or (ii) a commercial banking institution
organized and located in a country recognized by the United States of America, in each case that
has a combined capital and surplus and undivided profits of not less than $250,000,000 (or the
Dollar Equivalent thereof in another currency);

(e) repurchase obligations with a term of not more than ninety days for
underlying securities of the types described in clause (a) above entered into with any bank
meeting the qualifications specified in clause (c) above;

) (i) investments in money market funds which invest substantially all their
assets in securities of the types described in clauses (a) through (e) above or (ii) enhanced yield
funds or European money market funds having, at such date of acquisition, a rating of at least

25

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 32 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 33 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 97 of 219

“A” by S&P or “A2” by Moody’s and that are capable of being fully liquidated at their
respective net asset values at any time within ten Business Days;

(2) dollars, Euros or the currency of any country having a long-term credit
rating of at least “A” by S&P or “A2” by Moody’s and any other foreign currency held by Parent
or any of the Subsidiaries in the ordinary course of business; and

(h) other short-term investments utilized by Parent or any Non-U.S.
Subsidiary in accordance with normal investment practices for cash management in investments
of a type analogous to the foregoing.

“person” or “Person” shall mean any natural person, corporation, business trust, joint
venture, association, company, limited liability company, partnership, other business entity or
Governmental Authority.

“Petition Date” shall have the meaning assigned to such term in the recitals to this
Agreement.

“PIK Interest” shall have the meaning assigned to such term in Section 2.06(c).

“Plan” shall mean any employee pension benefit plan, as defined in Section 3(2) of
ERISA, (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or
Section 412 of the Code or Section 302 of ERISA, and in respect of which any Loan Party or any
ERISA Affiliate is (or, if such Plan were terminated, would under Section 4069 of ERISA be
deemed to be) an “employer” as defined in Section 3(5) of ERISA.

“Plan Asset Regulations” shall mean 29 CFR § 2510.3-101 et seq., as modified by
Section 3(42) of ERISA, as amended from time to time.

“Plan Election” means an election by the Required Lenders, the Required IC Lenders
and the Required First Lien Lenders to have an Approved Restructuring implemented through an
Acceptable Plan rather than an Acceptable Sale Transaction, which election shall be made within
fourteen days of the Petition Date or at such later date as agreed to by the Required IC Lenders.

“Platform” shall have the meaning assigned to such term in Section 9.01.

“Post-Petition” means the time period commencing immediately upon the filing of the
Cases.

“PPSA” shall mean the Personal Property Securities Act 2009 (Cth).
“PPSR” shall mean the register established under section 147 of the PPSA.

“Pre-Petition First Lien Administrative Agent” shall mean the administrative agent
under the Pre-Petition First Lien Credit Agreement.
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“Pre-Petition First Lien Agents” shall mean, individually or collectively, as the context
may require, the Pre-Petition First Lien Administrative Agent and the Pre-Petition First Lien
Security Agents.

“Pre-Petition First Lien Credit Agreement” shall mean that certain Syndicated Facility
Agreement, dated as of May 15, 2018, among, inter alios, Parent, the Borrower, the other
borrowers named therein, the lenders named therein, the issuing banks named therein, the Pre-
Petition First Lien Agent and the Pre-Petition Security Agents.

“Pre-Petition First Lien Lenders” shall means lenders under the Pre-Petition First Lien
Credit Agreement holding Pre-Petition First Lien Loans.

“Pre-Petition First Lien Loan Documents” shall mean the “Loan Documents” as defined
in the Pre-Petition First Lien Credit Agreement.

“Pre-Petition First Lien Loans” shall mean the Loans (under and as defined in) the Pre-
Petition First Lien Credit Agreement, including, for the avoidance of doubt, the New Incremental
Term Loans (as defined in the Incremental Assumption and Amendment Agreement, dated as of
October 16, 2018).

“Pre-Petition First Lien Obligations™ shall mean the “Obligations” as such term is
defined in the Pre-Petition First Lien Credit Agreement.

“Pre-Petition First Lien Security Agents” shall mean the collateral agent and security
trustee under the Pre-Petition First Lien Credit Agreement.

“Pre-Petition First Lien Security Documents” shall mean the “Security Documents” as
defined in the Pre-Petition First Lien Credit Agreement.

“Prime Rate” shall have the meaning assigned to such term in the definition of the term
“Alternate Base Rate”.

“Private Lenders” shall mean Lenders other than Public Lenders.

“PTE” shall mean a prohibited transaction class exemption issued by the U.S.
Department of Labor, as any such exemption may be amended from time to time.

“Public Lender” shall have the meaning assigned to such term in Section 9.01.

“Purchase Money Indebtedness” shall mean any Indebtedness of Parent or any
Subsidiary to any seller or other person incurred to finance the acquisition (including in the case
of a Capital Lease Obligation or Synthetic Lease Obligation, the lease), construction,
improvement or repair of any fixed or capital assets and which is (i) incurred prior to or within
90 days of such acquisition or the completion of such construction, improvement or repair and
(i1) secured only by the assets so acquired, constructed, improved or repaired and proceeds and
products thereof, accessions thereto and improvements thereon.
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“Qualified Capital Stock” of any Person shall mean any Equity Interest of such Person
that is not Disqualified Stock.

“Receiver” means a receiver and manager or other receiver appointed in respect of all or
any part of the Collateral and shall, if allowed by law, include an administrative receiver.

“Register” shall have the meaning assigned to such term in Section 9.04(d).

“Regulation T shall mean Regulation T of the Board as from time to time in effect and
all official rulings and interpretations thereunder or thereof.

“Regulation U” shall mean Regulation U of the Board as from time to time in effect and
all official rulings and interpretations thereunder or thereof.

“Regulation X” shall mean Regulation X of the Board as from time to time in effect and
all official rulings and interpretations thereunder or thereof.

“Related Business” shall mean any business that is the same, similar or otherwise
reasonably related, ancillary or complementary to the businesses of Parent and its Subsidiaries on
the Closing Date.

“Related Parties” shall mean, with respect to any specified Person, such Person’s
Affiliates and the respective directors, trustees, officers, employees, agents and advisors of such
Person and such Person’s Affiliates.

“Release” shall mean any spilling, leaking, 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.

“Remedies Notice Period” shall have the meaning assigned to such term in Section 7.01.

“Remedial Action” shall mean (a) “remedial action” as such term is defined in the United
States Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
Section 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 so it does not migrate or endanger or threaten to
endanger public health, welfare or the environment; or (iii) perform studies and investigations in
connection with, or as a precondition to, (i) or (ii) above.

“Required First Lien Lenders” shall mean the “Required Lenders” under and as defined
in the Pre-Petition First Lien Credit Agreement.

“Required IC Lenders” shall mean Initial Committing Lenders having outstanding New
Money Loans and New Money Commitments (such loans and commitments, the “IC Lender
New Money Exposure”) representing more than 50% of the sum of all New Money Loans
outstanding and New Money Commitments at such time; provided that if at any time there are
three or more Initial Committing Lenders, “Required IC Lenders” shall include two or more
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unaffiliated Initial Committing Lenders; provided, further, that at any time an Initial Committing
Lender holds less than 50% of its IC Lender New Money Exposure as of the date hereof, such
Lender shall no longer be considered as an Initial Committing Lender for purposes of calculating
Required IC Lenders.

“Required Lenders” shall mean, at any time, Lenders having outstanding Loans and
Commitments representing more than 50% of the sum of all Loans outstanding and
Commitments at such time; provided that the Loans and Commitments of any Defaulting Lender
shall be disregarded in the determination of Required Lenders at any time.

“Resolution Authority” shall mean an EEA Resolution Authority or, with respect to any
UK Financial Institution, a UK Resolution Authority.

“Responsible Officer” of any person shall mean any executive officer or Financial
Officer of such person and any other officer or similar official thereof responsible for the
administration of the obligations of such person in respect of this Agreement (or any other
person reasonably acceptable to the Administrative Agent).

“Restricted Payment” shall have the meaning assigned to such term in Section 6.06(a).
“Roll Up” shall have the meaning assigned to such term in Section 2.01(b).

“Roll-Up Date” shall have the meaning assigned to such term in Section 2.01(b).
“Roll-Up Loan” shall have the meaning assigned to such term in Section 2.01(b).
“Roll-Up Schedule” shall have the meaning assigned to such term in Section 2.01(b).
“S&P” shall mean S&P Global Ratings, or any successor thereto.

“Sale and Leaseback” shall have the meaning set forth in Section 6.03.

“Sale Order” shall have the meaning assigned to such term in Section 5.16(c).

“Sanctioned Country” shall mean, at any time, a country or territory which is itself the
subject or target of any Sanctions.

“Sanctioned Person” shall mean, at any time, (a) any Person listed in any Sanctions-
related list of designated Persons maintained by the Office of Foreign Assets Control of the U.S.
Department of the Treasury or the U.S. Department of State, or by the United Nations Security
Council, the European Union, any EU Member State (including the United Kingdom), Australia,
Singapore, or any country in which Parent or any of its Subsidiaries operate, (b) any Person
located, organized or resident in a Sanctioned Country or (c) any Person directly or indirectly
owned, 50 percent or more, or controlled by any such Person or Persons described in the
foregoing clauses (a) and (b).

“Sanctions” shall mean economic or financial sanctions or trade embargoes, as well as

anti-terrorism laws (including the USA PATRIOT ACT) imposed, administered or enforced
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from time to time by (a) the U.S. government, including those administered by the Office of
Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department of State,
or (b) the United Nations Security Council, the European Union, any EU Member State
(including the United Kingdom), Australia, Singapore, or any country in which Parent or any of
its Subsidiaries operate.

“SEC” shall mean the Securities and Exchange Commission, or any Governmental
Authority succeeding to any of its principal functions.

“Secured Parties” shall have the meaning assigned to such term in the Guarantee
Agreement.

“Securities Act” shall mean the United States Securities Act of 1933, as amended.

“Security Documents” shall mean the Security Trust Deed, each of the agreements and
instruments listed on Part I of Schedule 4.01(d) hereto and, after execution and delivery thereof,
Part I of Schedule 5.14 hereto and each of the security agreements, mortgages and other
instruments and documents (including any Mortgages) executed and delivered pursuant to any of
the foregoing or pursuant to Section 5.11 or the Agreed Security Principles.

“Security Trust Deed” shall mean the Security Trust Deed, substantially in the form of
Exhibit E, executed by the Security Trustee, for the benefit of the Secured Parties.

“Security Trustee” shall have the meaning assigned to such term in the introductory
paragraph to this Agreement.

“Singapore Companies Act” shall mean the Companies Act, Chapter 50 of Singapore.

“Skadden” shall mean Skadden, Arps, Slate, Meagher & Flom LLP, acting in their
capacity as counsel to the Agents.

“SPC” shall have the meaning assigned to such term in Section 9.04(j).

“Specified Jurisdiction” shall mean the United States, Australia, Hong Kong, the United
Kingdom, any member state of the European Economic Area and any Participating Member
State.

“Stated Maturity Date” shall mean January [22], 2021.

“Statutory Reserves” shall mean a fraction (expressed as a decimal), the numerator of
which is the number one and the denominator of which is the number one minus the aggregate of
the maximum reserve percentages (including any marginal, special, emergency or supplemental
reserves) expressed as a decimal established by any Governmental Authority to which the
Administrative Agent or any Lender (including any branch, Affiliate or other fronting office
making or holding a Loan) is subject for any category of deposits or liabilities customarily used
to fund loans or by reference to which interest rates applicable to Loans are determined. Such
reserve, liquid asset or similar percentages shall include those imposed pursuant to Regulation D
of the Board (and for purposes of Regulation D, Eurocurrency Loans denominated in dollars
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shall be deemed to constitute Eurocurrency Liabilities (as defined in Regulation D of the
Board)). Loans shall be deemed to be subject to such reserve requirements without benefit of or
credit for proration, exemptions or offsets that may be available from time to time to any Lender
under Regulation D or any other applicable law, rule or regulation. Statutory Reserves shall be
adjusted automatically on and as of the effective date of any change in any reserve percentage.

“Subordinated Indebtedness” shall mean Indebtedness of Loan Party that (i) is
contractually subordinated in right of payment to the Obligations pursuant to subordination terms
that are reasonably satisfactory to the Administrative Agent, (ii) matures after, and does not
require any scheduled amortization or other scheduled payments of principal prior to, the date
that is six months after the Stated Maturity Date, (iii) by its terms, or by the terms of any security
into which it is convertible or exchangeable or otherwise, would not be required for any reason
to be redeemed, repurchased or repaid on or prior to the date that is six months after the Stated
Maturity Date (other than upon the occurrence of a “change of control” or upon the occurrence
of an event of default or mandatory prepayment or redemption event, but only so long as any
such requirement to be redeemed, repurchased or repaid upon the occurrence of such event is
subject to the prior payment in full of all of the Obligations), (iv) is not convertible into or
exchangeable for debt securities of Parent or any Subsidiary prior to the date that is six months
after the Stated Maturity Date and (v) has terms and conditions (other than interest rate and
redemption premiums), taken as a whole, that are not materially less favorable to any Loan Party
than the terms and conditions customary at the time for high-yield subordinated debt securities
issued in a public offering in the reasonable determination of the Administrative Agent.

“Subordinated Indebtedness Documents” shall mean each of the agreements, documents
and instruments providing for or evidencing any Subordinated Indebtedness permitted to be
issued or incurred under Section 6.01, as amended, supplemented or otherwise modified in
accordance with Section 6.09(a).

“subsidiary” shall mean, with respect to any person (herein referred to as the “parent”),
any corporation, partnership, limited liability company, association or other business entity (a) of
which securities or other ownership interests representing more than 50% of the equity or more
than 50% of the ordinary voting power or more than 50% of the general partnership interests are,
at the time any determination is being made, owned, Controlled or held, or (b) that is, at the time
any determination is made, otherwise Controlled, by the parent or one or more subsidiaries of the
parent or by the parent and one or more subsidiaries of the parent.

“Subsidiary” shall mean any subsidiary of Parent.

“Subsidiary Guarantors” shall mean each person listed on Schedule 1.01(d) and each
other person that becomes party to the Guarantee Agreement as a Guarantor, and the permitted
successors and assigns of each such person.

“Superpriority Claim” shall mean any administrative expense claim in the case of any
Loan Party having priority over any and all administrative expenses, diminution claims and all
other priority claims against the Debtors, subject only to the Carve-Out, now existing or hereafter
arising, of any kind whatsoever, including, without limitation, all administrative expenses of the
kind specified in sections 503(b) and 507(b) of the Bankruptcy Code, and over any and all
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administrative expenses or other claims arising under sections 105, 326, 328, 330, 331, 365,
503(b), 506(c) (subject only to and effective upon entry of the Final Order), 507(a), 507(b), 726,
1113 or 1114 of the Bankruptcy Code.

“Syndication End Date” shall mean the date not later than fifteen days after the Petition
Date on which the initial syndication of the Loans and Commitments has been completed (or
such earlier or later date as notified to the Administrative Agent by the Required IC Lenders).

“Synthetic Lease” shall mean a lease of property or assets (other than inventory)
designed to permit the lessee (a) to claim depreciation on such property or assets under U.S. tax
law and (b) to treat such lease as an operating lease or not to reflect the leased property or assets
on the lessee’s balance sheet or statement of financial position under GAAP.

“Synthetic Lease Obligations” shall mean, as to any person, an amount equal to the sum
of (a) the obligations of such person to pay rent or other amounts under any Synthetic Lease
which are attributable to principal or that would appear on a balance sheet or statement of
financial position of such person in accordance with GAAP if such obligations were accounted
for as Capital Lease Obligations and, without duplication, (b) the amount of any purchase price
payment under any Synthetic Lease assuming the lessee exercises the option to purchase the
leased property at the end of the lease term.

“Tax Authority” shall mean any revenue, customs, fiscal or governmental authority
competent to impose or collect any taxation (or any interest, fine, surcharge or penalty relating
thereto).

“Tax Consolidated Group” shall mean a Consolidated Group or a MEC Group as those
terms are defined in the Australian Tax Act.

“Tax Funding Agreement” shall mean any agreement, deed or document which
determines the funding and payment of Group Liabilities of the Head Company of a Tax
Consolidated Group.

“Tax Sharing Agreement” shall mean an agreement between the members of a Tax
Consolidated Group which takes effect as a tax sharing agreement under section 721-25 of the
Australian Tax Act and which complies with the Australian Tax Act and any law, official
directive, request, guidance or policy (whether or not having the effect of law) issued in
connection with the Australian Tax Act.

“Taxes” shall mean all current or future taxes, duties, levies, imposts, deductions,
charges, withholdings (including backup withholdings), assessments, fees or other charged
imposed by any Governmental Authority, including any interest, additions to tax or penalties
applicable thereto.

“Termination Date” shall mean the earliest of (a) the Stated Maturity Date, (b) the
effective date of any plan for the reorganization of the Borrower or any other Debtor under
chapter 11 of the Bankruptcy Code, (c) the consummation of a sale or other disposition of all or
substantially all of the assets of the Debtors under section 363 of the Bankruptcy Code, (d) the
date of acceleration of the Loans and the termination of unused Commitments with respect to the
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DIP Term Facility in accordance with the terms of this Agreement upon and during the
continuance of an Event of Default and (e) the date that is thirty (30) days after the Petition Date
(or such later date as may be agreed by the Required IC Lenders and the Required Lenders),
unless the Final Order Entry Date has occurred on or prior to such date.

“Test Period” in effect at any time shall mean the most recent period of two consecutive
fiscal half-year periods of Parent (or, in the case of monthly financial statements, the most recent
period of three consecutive fiscal month periods) ended on or prior to such time in respect of
which financial statements have been or are required to be delivered pursuant to Section 5.04(a)
or 5.04(a), as applicable.

“Threshold Amount” shall mean $500,000. In connection with any reference to the
Threshold Amount of any Indebtedness, the “principal amount” of the obligations of Parent or
any Subsidiary in respect of any Hedging Agreement at any time shall be the Agreement Value
of such Hedging Agreement at such time.

“Transactions” shall mean, collectively, the execution and delivery by the Loan Parties
of the Loan Documents to which they are a party, the making (or deemed making) of the
Borrowings hereunder on the Closing Date or the Delayed Draw Borrowing Date, the
guaranteeing of the Obligations and the granting of the security interests and the provision of the
Collateral pursuant to the terms of this Agreement, the Security Documents and the other Loan
Documents.

“Transferee” shall mean any transferee or assignee, including a participation holder, of
any Agent or any Lender.

“Type”, when used in respect of any Loan or Borrowing, shall refer to the Rate by
reference to which interest on such Loan or on the Loans comprising such Borrowing is
determined. For purposes hereof, the term “Rate” shall include the Adjusted LIBO Rate and the
Alternate Base Rate.

“UCC” shall mean the Uniform Commercial Code (or any similar or equivalent
legislation) as in effect in any applicable jurisdiction.

“UK Financial Institution” shall mean 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” shall mean the Bank of England or any other public
administrative authority having responsibility for the resolution of any UK Financial Institution.

“Undisclosed Administration” shall mean, in relation to a Lender or its direct or indirect
parent company, the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official by a supervisory authority or regulator under
or based on the law in the country where such Lender or its direct or indirect parent company is
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subject to home jurisdiction supervision if, and solely for so long as, applicable law requires that
such appointment is not to be publicly disclosed.

“Unrestricted Cash” shall mean, at any time, the aggregate amount of cash, to the extent
that the use of such cash for application to the payment of the Obligations is not prohibited by
law or any contract or other agreement and such cash is free and clear of all Liens (other than
Liens in favor of any of the Agents and other Liens permitted under Sections 6.02(b), Error!
Reference source not found. and Error! Reference source not found.); provided, for the
avoidance of doubt, that Unrestricted Cash shall include, at any time of determination, cash held
in the Escrow Account.

“U.S. Person” shall mean any Person that is a “United States Person” as defined in
Section 7701(a)(30) of the Code.

“U.S. Subsidiary” shall mean a Subsidiary incorporated or organized under the laws of
the United States of America, any State thereof or the District of Columbia.

“U.S. Tax Compliance Certificate” shall have the meaning assigned to such term in
Section 2.20(f)(ii)(B)(3).

“USA PATRIOT Act” shall mean The Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title III of Pub. L.
No. 107-56 (signed into law October 26, 2001)).

“wholly owned Subsidiary” of any person shall mean a subsidiary of such person of
which securities (except for directors’ and foreign nationals’ qualifying shares) or other
ownership interests representing 100% of the outstanding Equity Interests are, at the time any
determination is being made, owned, controlled or held by such person or one or more wholly
owned subsidiaries of such person or by such person and one or more wholly owned subsidiaries
of such person.

Unless the context otherwise requires, as used in this Agreement, “wholly owned
Subsidiary” shall mean a wholly owned Subsidiary of Parent that is a Subsidiary.

“Withdrawal Liability” shall mean liability to a Multiemployer Plan as a result of a
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part |
of Subtitle E of Title IV of ERISA.

“Withholding Agent” shall have the meaning assigned to such term in Section 2.20(g).

“Write-Down and Conversion Powers” shall mean, (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
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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 in Section 1.01 shall apply
equally to both 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”; and the words “asset” and “property” shall be construed as having 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. All references herein to Articles,
Sections, Exhibits and Schedules shall be deemed references to Articles and Sections of, and
Exhibits and Schedules to, this Agreement unless the context shall otherwise require. Except as
otherwise expressly provided herein, (a) any reference in this Agreement to any Loan Document
shall mean such Loan Document as amended, restated, supplemented or otherwise modified from
time to time in each case, in accordance with the express terms of such Loan Document, (b) any
reference in this Agreement to any law or regulation shall mean such law or regulation as
amended, restated, supplemented or otherwise modified from time to time, and (¢) all terms of an
accounting or financial nature shall be construed in accordance with GAAP, as in effect from
time to time; provided that if Parent notifies the Administrative Agent that Parent wishes to
amend any covenant in Article VI or any related definition to eliminate the effect of any change
in GAAP occurring after the date of this Agreement on the operation of such covenant (or if the
Administrative Agent notifies Parent that the Required Lenders wish to amend Article VI or any
related definition for such purpose), then Parent’s and its Subsidiaries’ compliance with such
covenant shall be determined on the basis of GAAP in effect immediately before the relevant
change in GAAP became effective, until either such notice is withdrawn or such covenant is
amended in a manner satisfactory to Parent and the Required Lenders. Notwithstanding anything
to the contrary herein, (i) all accounting and financial terms used herein shall be construed, and
all financial computations pursuant hereto shall be made, without giving effect to any election
under U.S. Financial Accounting Standards Board ASC 825-10, or its equivalent under
Australian Accounting Standards Board Accounting Standards (including under AASB No. 7,
132 and 139) to value any Indebtedness or other liabilities of any Loan Party or Subsidiary at
“fair value”, as defined therein and (ii) for purposes of determining the outstanding amount of
any Indebtedness, any original issue discount with respect to such Indebtedness shall not be
deducted in determining the outstanding amount of such Indebtedness.

SECTION 1.03. LLC Division. Any reference herein to a merger, consolidation,
amalgamation, assignment, sale or transfer or disposition or similar term, shall be deemed to
apply to a division of or by a limited liability company, or an allocation of assets to a series of a
limited liability company (or the unwinding of such a division or allocation), as if it were a
merger, consolidation, amalgamation, assignment, sale or transfer or disposition, or similar term,
as applicable, to, of or with a separate Person. Any division of a limited liability company shall
constitute a separate Person hereunder (and each division of any limited liability company that is
a Subsidiary, subsidiary, joint venture or any other like term shall also constitute such a Person
or entity), and to the extent any covenant in any Loan Document is applicable to such limited
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liability company immediately prior to such division, such covenant shall apply to any Person
resulting from such division immediately after such division.

SECTION 1.04. Classification of Loans and Borrowings. For purposes of this
Agreement, Loans may be classified and referred to by Type (e.g., a “Eurocurrency Loan”).
Borrowings also may be classified and referred to by Type (e.g., a “Eurocurrency Borrowing”).

SECTION 1.05. Dutch Terms. In this Agreement:
(a) “moratorium” includes surséance van betaling;
(b) an “administrator” includes a bewindvoerder;
(©) a “receiver” includes a curator;

(d) a “winding-up”, ‘“administration” or “dissolution” includes failliet
verklaard and ontbonden;

(e) “inability to pay its debts” includes the giving of a notice to the Dutch tax
authorities under Section 36(2) of the Dutch 1990 Tax Collection Act (Invorderingswet 1990);
and

69} “levy upon assets” includes an executory attachment (executoriaal beslag)
and an interlocutory attachment (conservatoir beslag).

ARTICLE II

The Credits

SECTION 2.01. Commitments and Loans. (a) Subject to the terms and
conditions hereof and in the Orders and relying upon the representations and warranties herein
set forth, each Lender agrees, severally and not jointly, to (i) following entry of the Interim Order
and the satisfaction of the conditions to Borrowing set forth in Section 4.01, make a term loan to
the Borrower in a single Borrowing on the Closing Date in a principal amount in Dollars not to
exceed such Lender’s Initial Commitment (the “Initial Loan”) and (ii) following satisfaction of
the conditions to Borrowing set forth in Section 4.02, make an additional delayed draw term loan
to the Borrower in a single Borrowing on the Delayed Draw Borrowing Date (the “Delayed
Draw Loans”) in an aggregate principal amount not to exceed such Lender’s Delayed Draw
Commitment. Once funded, each Initial Loan and each Delayed Draw Loan shall be a “Loan”
and a “New Money Loan” for all purposes under this Agreement and the other Loan Documents.

(b) Subject to the terms and conditions set forth herein and in consideration
for providing the New Money Loans, (i) subject to entry of the Interim Order, on the Syndication
End Date, Pre-Petition First Lien Loans held by Pre-Petition First Lien Lenders (after giving
effect to, and assuming the settlement of, any pending assignments of such Pre-Petition First
Lien Loans on the Syndication End Date) who are also Lenders or Affiliates of Lenders
hereunder shall be automatically substituted and exchanged for (and prepaid on a cashless basis
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by) loans hereunder (the “Initial Roll-Up Loans”), in a principal amount equal to 100% of the
Initial Commitments on the Closing Date allocated pro rata among such Lenders in accordance
with the respective principal amounts of their Initial Loans as of such date and (ii) subject to
entry of the Final Order, on the Final Order Entry Date, Pre-Petition First Lien Loans held by
Pre-Petition First Lien Lenders (after giving effect to, and assuming the settlement of, any
pending assignments of such Pre-Petition First Lien Loans on the Final Order Entry Date) who
are also Lenders or Affiliates of Lenders hereunder shall be automatically substituted and
exchanged for (and prepaid on a cashless basis by) loans hereunder (the “Additional Roll-Up
Loans” and, together with the Initial Roll-Up Loans, the “Roll-Up Loans”), in a principal
amount equal to 100% of the Delayed Draw Commitments on the Closing Date allocated pro rata
among such Lenders in accordance with the respective principal amounts of their Delayed Draw
Commitments as of such date (without giving effect to any assignment of a Delayed Draw
Commitment by such Lender to a fronting lender in connection with the provision of fronting
services related to the funding of Delayed Draw Loans) (the Initial Roll-Up Loans shall
constitute and be deemed Loans outstanding hereunder on the Syndication End Date and the
Additional Roll-Up Loans shall constitute and be deemed Loans outstanding hereunder on the
Final Order Entry Date and the Roll-Up Loans shall constitute a Class of Loans) (the foregoing
substitution and exchange of Pre-Petition First Lien Loans into Roll-Up Loans shall be defined
herein, generally, as the “Roll-Up” and, the date upon which a Roll-Up occurs shall be defined
herein as a “Roll-Up Date”). The parties hereto hereby agree that prior to each of the
Syndication End Date and the Final Order Entry Date, the Ad Hoc Lender Advisors shall deliver
a schedule to the Administrative Agent (the “Roll-Up Schedule”) that will include (i) in the case
of the Syndication End Date, (x) the name of each Lender or Affiliate of a Lender whose Pre-
Petition First Lien Loans will be substituted and exchanged for (and prepaid on a cashless basis
by) Initial Roll-Up Loans on the Syndication End Date, (y) the amount of Initial Roll-Up Loans
to be received by each Lender or Affiliate of a Lender on the Syndication End Date and (z) the
aggregate amount of Pre-Petition First Lien Loans held by each Lender holding Initial Roll-Up
Loans after giving effect to the Roll-Up and (ii) in the case of the Final Order Entry Date, (x) the
name of each Lender or Affiliate of a Lender whose Pre-Petition First Lien Loans will be
exchanged for (and prepaid on a cashless basis by) Additional Roll-Up Loans hereunder on the
Final Order Entry Date, (y) the amount of Additional Roll-Up Loans to be received by each
Lender or Affiliate of a Lender on the Final Order Entry Date and (z) the aggregate amount of
Pre-Petition First Lien Loans held by each Lender holding Additional Roll-Up Loans after giving
effect to the Roll-Up, which such schedule may be attached to this Agreement and modified from
time to time without the consent of any Lender. Furthermore, the parties agree that each
Affiliate of a Lender that will receive Roll-Up Loans hereunder and that is not already a Lender
hereunder at the time thereof must become a Lender hereunder, by executing a joinder to this
Agreement in form and substance reasonably satisfactory to the Administrative Agent, on or
prior to the entry of the Syndication End Date (in the case of the Initial Roll-Up Loans) or the
Final Order Entry Date (in the case of the Additional Roll-Up Loans), as applicable, in order to
receive its portion of the Roll-Up. The Administrative Agent and the Pre-Petition First Lien
Administrative Agent may each conclusively rely on the provisions of this Section 2.01(b) in
adjusting the Register and the Register (as defined in the Pre-Petition First Lien Credit
Agreement) to reflect (x) the substitution and exchange (and prepayment on a cashless basis) of
an aggregate outstanding principal amount of the Pre-Petition First Lien Loans of each Lender
participating in the Roll-Up equal to the amount set forth opposite such Lender’s name on the
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schedules provided pursuant to clauses (i) and (ii) above, (y) the Roll-Up Loans to be received
by the Lenders on the Roll-Up Date and (z) the aggregate amount of Pre-Petition First Lien
Loans held by each Lender holding Roll-Up Loans after giving effect to the applicable Roll-Up).
Amounts borrowed, deemed borrowed or exchanged under this Section 2.01(b) and, following
the Roll-Up, repaid or prepaid, may not be reborrowed.

SECTION 2.02. Loans. (a) Each Loan shall be made as part of a Borrowing
consisting of Loans made by the Lenders ratably in accordance with their applicable
Commitments; provided that the failure of any Lender to make its Loan shall not in itself relieve
any other Lender of its obligation to lend hereunder (it being understood, however, that no
Lender shall be responsible for the failure of any other Lender to make any Loan required to be
made by such other Lender). Loans comprising any Borrowing shall be in an aggregate principal
amount that is (i) an integral multiple of the Borrowing Multiple and not less than the Borrowing
Minimum or (ii) equal to the remaining available balance of the applicable Commitments.

(b) Subject to Sections 2.06, 2.08 and 2.15, (i) each Borrowing of New
Money Loans made by the Borrower shall be comprised entirely of ABR Loans or Eurocurrency
Loans as Parent may request pursuant to Section 2.03. Each Lender may at its option make its
New Money Loan by causing any U.S. or non-U.S. branch or other Affiliate of such Lender to
make such Loan; provided that any exercise of such option shall not affect the obligation of the
Borrower to repay such Loan in accordance with the terms of this Agreement.

(©) Each Lender shall make its New Money Loan to be made by it hereunder
on the proposed date thereof by wire transfer of immediately available funds to the Escrow
Account not later than 11:00 a.m., New York City time.

(d) Unless the Administrative Agent shall have received notice from a Lender
prior to the date of the Borrowing that such Lender will not make available to the Administrative
Agent such Lender’s portion of the Borrowing, the Administrative Agent may assume that such
Lender has made such portion available to the Administrative Agent on the date of the
Borrowing in accordance with Section 2.02(c) above and the Administrative Agent may, in
reliance upon such assumption, make available to the Borrower on such date a corresponding
amount. [f the Administrative Agent shall have so made funds available then, to the extent that
such Lender shall not have made such portion available to the Administrative Agent, such
Lender and the Borrower severally agree to repay to the Administrative Agent forthwith on
demand such corresponding amount together with interest thereon, for each day from the date
such amount is made available to the Borrower to but excluding the date such amount is repaid
to the Administrative Agent at (i) in the case of the Borrower, a rate per annum equal to the
interest rate applicable at the time to the Loans comprising the Borrowing and (ii) in the case of
such Lender, a rate determined by the Administrative Agent to represent its cost of overnight or
short-term funds in the applicable currency (which determination shall be conclusive absent
manifest error). If such Lender shall repay to the Administrative Agent such corresponding
amount, such amount shall constitute such Lender’s Loan as part of the Borrowing for purposes
of this Agreement.
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(e) Notwithstanding any other provision of this Agreement, the Borrower
shall not be entitled to request any Interest Period with respect to any Eurocurrency Borrowing
that would end after the Stated Maturity Date.

SECTION 2.03. Borrowing Procedure. In order to request a Borrowing of
New-Money Loans, Parent shall email, hand deliver or fax to the Administrative Agent a duly
completed Borrowing Request (a) in the case of an ABR Borrowing, not later than 1:00 p.m.,
New York City time, one Business Day before the proposed Credit Date and (b) in the case of a
Eurocurrency Borrowing, not later than 11:00 a.m., New York City time, three Business Days
before the proposed Credit Date. Each Borrowing Request shall be irrevocable, shall be signed
by Parent and shall specify the following information: (i) whether it is to be a Eurocurrency
Borrowing or an ABR Borrowing; (ii) the date of such Borrowing (which shall be a Business
Day); (iii) the number and location of the account to which funds are to be disbursed (which
shall be the Escrow Account) and (iv) the amount of such Borrowing; provided that
notwithstanding any contrary specification in any such Borrowing Request, the requested
Borrowing shall comply with the requirements set forth in Section 2.02. If no election as to the
Type of Borrowing is specified in the Borrowing Request, then the requested Borrowing shall be
an ABR Borrowing. The Administrative Agent shall promptly advise the applicable Lenders of
any notice given pursuant to this Section 2.03 (and the contents thereof), of each Lender’s
portion of the requested Borrowing and the wire instructions for the Escrow Account to which
Loans made in connection with the requested Borrowing are to be wired.

SECTION 2.04. Evidence of Debt; Repayment of Loans.

(a) 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 Error! Reference source not found..

(b) 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 from time to time, including the amounts of principal and
interest payable and paid to such Lender from time to time under this Agreement.

() The Administrative Agent shall maintain accounts in which it will record
(i) the amount of each Loan made hereunder, the Type thereof and, if applicable, the Interest
Period applicable thereto, (ii) the amount of any principal 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 from the Borrower or any Guarantor and
each Lender’s share thereof.

(d) Subject to Section 9.04(d), the entries made in the accounts maintained
pursuant to Sections 2.04(b) and 2.04(c) above 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 accounts or any error therein shall not in any manner
affect the obligations of the Borrower to repay the Loans made to the Borrower in accordance
with their terms.

39

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 46 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 47 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 111 of 219

(e) Any Lender may request that Loans made by it be evidenced by a
promissory note. In such event, the Borrower shall execute and deliver to such Lender a
promissory note payable to such Lender (or, if requested by such Lender, to such Lender and its
registered assigns) and in substantially the form set forth in Exhibit H, or otherwise in a form and
substance reasonably acceptable to the Administrative Agent and Parent.

SECTION 2.05. Fees. (a) The Borrower agrees to pay (or cause to be paid) to
each Agent in dollars, for its own account, the agency fees from time to time agreed to in writing
by the Borrower and such Agent (the “Agent Fees”).

(b) The Borrower agrees to pay to each Lender, through the Administrative
Agent, on the Closing Date, a commitment fee (the “Commitment Fee”) equal to 2.00% of the
Commitment of such Lender on such date (as in effect immediately prior to giving effect to the
funding of any Loans on such date), which such fee shall be payable in the form of original issue
discount (by reducing the amount of the Loan advanced by each Lender in the amount of such
Lender’s Commitment Fee).

(@) With respect to each repayment or prepayment of Loans under Section
2.13, any other repayment or prepayment of Loans upon maturity (scheduled or otherwise), any
acceleration of the Loans and/or the other Obligations with respect thereto (regardless of whether
before or after the occurrence of an Event of Default or the commencement of any bankruptcy or
insolvency proceeding or any other proceeding under any Debtor Relief Law (including any
deemed repayment or satisfaction in connection therewith)) and/or any mandatory assignment of
the Loans of a non-consenting Lender pursuant to Section 2.22, in each case whether in full or in
part, the Borrower shall be required to pay an amount equal to 5.00% of the amount of the Loans
(including any Roll-Up Loans) repaid, prepaid, accelerated or assigned (the “Exit Fee”), in each
case, concurrently with such repayment, prepayment, acceleration or assignment. For the
avoidance of doubt, it is understood and agreed that, if the Loans are accelerated or otherwise
become due prior to the Stated Maturity Date, in each case whether in full or in part (regardless
of whether before or after the occurrence of an Event of Default or the commencement of any
bankruptcy or insolvency proceeding or any other proceeding under any Debtor Relief Law), the
Exit Fee will also automatically be due and payable as though the Loans were being repaid,
prepaid or assigned and shall constitute part of the Obligations with respect to the Loans. For the
avoidance of doubt, the Exit Fee shall also be due and payable (i) in the event the Loans (or any
notes representing the Loans) are satisfied or released by foreclosure (whether by power of
judicial proceeding or otherwise), deed in lieu of foreclosure or by another means and/or (ii)
upon the satisfaction, release, payment, restructuring, reorganization, replacement, reinstatement,
defeasance or compromise of any Obligations (and/or this Agreement or the notes evidencing
any Obligations) in any insolvency proceeding or other proceeding pursuant to any Debtor Relief
Laws, foreclosure (whether by power of judicial proceeding or otherwise), deed in lieu of
foreclosure or by other means or the making of a distribution of any kind in any insolvency
proceeding or under any Debtor Relief Law to the Administrative Agent, for the account of the
Lenders, in full or partial satisfaction of the Obligations.

(d) The Borrower agrees to pay to the Administrative Agent for the account of
each Lender a commitment payment (a “Delayed Draw Commitment Fee”) equal to 0.50% per
annum of the average daily unused amount of each Delayed Draw Commitment of such Lender
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during the period from and including the date hereof to but excluding the Delayed Draw
Commitment Termination Date. Accrued Delayed Draw Commitment Fee shall be payable on
the Delayed Draw Commitment Termination Date. The Delayed Draw Commitment Fee 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) All Fees shall be paid on the dates due, in immediately available funds in
cash (to the extent provided above), to the Administrative Agent for distribution (other than the
Agency Fees), if and as appropriate, among the Lenders. Once paid, none of the Fees shall be
refundable under any circumstances, absent manifest error in the calculation of such Fees.

SECTION 2.06. Interest on Loans. (a) Subject to the provisions of Section
2.07, the New Money Loans comprising each ABR Borrowing shall bear interest (computed on
the basis of the actual number of days elapsed over a year of 365 or 366 days, as the case may
be, and calculated from and including the date of such Borrowing to but excluding the date of
repayment thereof) at a rate per annum equal to the sum of (i) the Alternate Base Rate and (ii)
the Applicable Rate for such Loans in effect.

(b) Subject to the provisions of Section 2.07, the New Money Loans
comprising each Eurocurrency Borrowing shall bear interest (computed on the basis of the actual
number of days elapsed over a year of 360 days) at a rate per annum equal to the sum of (i) the
Adjusted LIBO Rate for the Interest Period in effect for such Borrowing and (ii) the Applicable
Rate for such Loans in effect.

() The Roll-Up Loans shall bear interest (computed on the basis of the actual
number of days elapsed over a year of 365 or 366 days, as the case may be, and calculated from
and including the date of such Borrowing to but excluding the date of repayment thereof) at a
rate per annum equal to the sum of (i) the Alternate Base Rate and (ii) the Applicable Rate for
such Loans in effect, provided that a portion of the interest on Roll-Up Loans equal to a rate per
annum equal to the sum of (i) the Alternative Base Rate and (ii) 0.75% shall be payable in kind
as compounded interest and added to the aggregate principal amount of the Roll-Up Loans (such
interest, “PIK Interest”); provided, further, that in no event shall the cash portion of the interest
payable in respect of the Roll-Up Loans be less than 1.00% per annum of the outstanding
aggregate principal amount of the Roll-Up Loans at any time.

(d) Interest on each Loan shall be payable (i) on the Interest Payment Dates
applicable to such Loan except as otherwise provided in this Agreement and (ii) in dollars (other
than PIK Interest, which shall be paid in kind on each Interest Payment Date). The applicable
Alternate Base Rate or Adjusted LIBO Rate for each Interest Period or day within an Interest
Period, as the case may be, shall be determined by the Administrative Agent, and such
determination shall be conclusive absent manifest error.

SECTION 2.07. Default Interest. ~ Upon the occurrence and during the
continuance of an Event of Default, unless waived by the Required Lenders, the Borrower shall
on demand from time to time pay interest, to the extent permitted by law, on all Obligations
owing by it hereunder at a fluctuating interest rate per annum at all times (after as well as before
judgment) (a) in the case of principal and interest, at the rate that would otherwise be applicable
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thereto pursuant to Section 2.06 plus 2.00% per annum and (b) in the case of any other amount
payable hereunder, at a rate per annum equal to the rate applicable to ABR Loans plus 2.00% per
annum.

SECTION 2.08. Alternate Rate of Interest. In the event, and on each occasion,
that on the day two Business Days prior to the commencement of any Interest Period for a
Eurocurrency Borrowing, the Administrative Agent shall have determined that (i) deposits in the
principal amounts of the Loans comprising such Borrowing are not generally available in the
relevant market, (ii) the rates at which such deposits are being offered will not adequately and
fairly reflect the cost to any Lender of making or maintaining its Eurocurrency Loan during such
Interest Period, or (iii) reasonable means do not exist for ascertaining the Adjusted LIBO Rate,
the Administrative Agent shall, as soon as practicable thereafter, give written (including by
email) or fax notice explaining such determination or notification to Parent and the Lenders. In
the event of any such determination by the Administrative Agent, until the Administrative Agent
shall have advised Parent and the Lenders that the circumstances giving rise to such notice no
longer exist, any request for a Eurocurrency Borrowing pursuant to Section 2.03 or 2.10 shall be
deemed to be a request for an ABR Borrowing. Each determination by the Administrative Agent
or a Lender hereunder shall be conclusive absent manifest error.

SECTION 2.09. Termination of Commitments. Following its making of the
Initial Loan on the Closing Date, the Initial Commitment of each Lender shall terminate. The
Delayed Draw Commitment of each Lender shall terminate on the Delayed Draw Commitment
Termination Date and, to the extent applicable, after the making of any Delayed Draw Term
Loan on such date.

SECTION 2.10. Conversion and Continuation of Borrowings. The Borrower
shall have the right at any time upon prior irrevocable notice to the Administrative Agent (a) not
later than 1:00 p.m., New York City time, one Business Day prior to conversion, to convert the
full aggregate principal amount of a Eurocurrency Borrowing into an ABR Borrowing and (b)
not later than 12:00 (noon), New York City time, three Business Days prior to conversion or
continuation, to convert the full aggregate principal amount of an ABR Borrowing into a
Eurocurrency Borrowing or to continue any Eurocurrency Borrowing as a Eurocurrency
Borrowing for an additional Interest Period, subject in each case to the following:

(1) each conversion or continuation shall be made pro rata among the Lenders
in accordance with the respective principal amounts of the Loans comprising the
converted or continued Borrowing;

(i)  each conversion shall be effected by each Lender and the Administrative
Agent by recording for the account of such Lender the new Loan of such Lender resulting
from such conversion and reducing the Loan (or portion thereof) of such Lender being
converted by an equivalent principal amount;

(iii)  accrued interest on any Eurocurrency Loan (or portion thereof) being
converted shall be paid by the Borrower at the time of conversion;

42

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 49 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 50 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 114 of 219

(iv)  if any Eurocurrency Borrowing is converted at a time other than the end of
the Interest Period applicable thereto, the Borrower shall pay, upon demand, any amounts
due to the Lenders pursuant to Section 2.16;

v) any portion of a Borrowing maturing or required to be repaid in less than
14 days may not be converted into or continued as a Eurocurrency Borrowing;

(vi)  any portion of a Eurocurrency Borrowing that cannot be converted into or
continued as a Eurocurrency Borrowing by reason of the immediately preceding clause
shall be automatically converted at the end of the Interest Period in effect for such
Borrowing into an ABR Borrowing;

(vii) no Interest Period may be selected for any Eurocurrency Borrowing that
would end later than the Stated Maturity Date; and

(viii) upon notice to Parent from the Administrative Agent given at the request
of the Required Lenders, after the occurrence and during the continuance of a Default or
Event of Default, (A) no outstanding Borrowing may be converted into, or continued as,
a Eurocurrency Borrowing and (B) unless repaid, each Eurocurrency Borrowing shall be
converted to an ABR Borrowing at the end of the Interest Period applicable thereto.

Each notice pursuant to this Section 2.10 shall be irrevocable and shall refer to this
Agreement and specify (i) the identity and amount of the Borrowing that Parent requests be
converted or continued, (ii) whether such Borrowing is to be converted to or continued as a
Eurocurrency Borrowing or an ABR Borrowing and (iii) if such notice requests a conversion, the
date of such conversion (which shall be a Business Day). For the avoidance of doubt, all
Eurocurrency Borrowings shall have an Interest Period of one month. The Administrative Agent
shall advise the Lenders of any notice given pursuant to this Section 2.10 and of each Lender’s
portion of any converted or continued Borrowing. If Parent shall not have given notice in
accordance with this Section 2.10 to continue any Borrowing into a subsequent Interest Period
(and shall not otherwise have given notice in accordance with this Section 2.10 to convert such
Borrowing), such Borrowing shall, at the end of the Interest Period applicable thereto (unless
repaid pursuant to the terms hereof), automatically be continued as an ABR Borrowing.
Notwithstanding any contrary provisions herein, the currency of an outstanding Borrowing may
not be changed in connection with any conversion or continuation of such Borrowing.
Notwithstanding anything in this Agreement to the contrary, Roll-Up Loans shall not be
converted into Eurocurrency Loans.

SECTION 2.11. Repayment of Borrowings.

(a) To the extent not previously paid, all Loans (including the Roll-Up Loans)
shall be due and payable on the Termination Date, together with accrued and unpaid interest on
the principal amount to be paid to but excluding the date of payment and the Exit Fee.

(b) All repayments pursuant to this Section 2.11 shall be applied in
accordance with Section 2.19(c) and subject to Section 2.05(c) and 2.16, but shall otherwise be
without premium or penalty.
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SECTION 2.12. Voluntary Prepayment.

(a) The Borrower shall have the right at any time and from time to time to
prepay any Borrowing, in whole or in part, upon prior written notice (or telephone notice
promptly confirmed by written notice) to the Administrative Agent given before 1:00 p.m. New
York City Time, three Business Days before such prepayment; provided that each partial
prepayment shall be in an amount that is an integral multiple of the Borrowing Multiple and not
less than the Borrowing Minimum.

(b) Each notice of prepayment shall specify the prepayment date and the
principal amount of each Borrowing (or portion thereof) to be prepaid, shall be irrevocable and
shall commit the Borrower to prepay such Borrowing by the amount stated therein on the date
stated therein.

(©) All prepayments under this Section 2.12 shall be applied in accordance
with Section 2.19(c) and subject to Sections 2.05(c) and 2.16 in all respects but otherwise
without premium or penalty. Notwithstanding anything to the contrary contained in this Section
2.12(c), a notice of prepayment may state that such notice is conditioned upon the effectiveness
of other credit facilities, in which case such notice may be revoked by Parent (by written
(including by email) or fax notice to the Administrative Agent on or prior to the specified
effective date) if such condition is not satisfied. All prepayments under this Section 2.12 shall be
accompanied by accrued interest on the principal amount being prepaid to but excluding the date
of payment and the Exit Fee.

SECTION 2.13. Mandatory Prepayments.

(a) Not later than the second Business Day following the receipt of Net Cash
Proceeds by Parent or any Subsidiary in respect of any Asset Sale, the Borrower shall apply
100% of the Net Cash Proceeds received with respect thereto to prepay outstanding Loans in an
aggregate principal amount equal to 100% of such Net Cash Proceeds.

(b) Not later than the second Business Day following the receipt of Net Cash
Proceeds by Parent or any Subsidiary in respect of Extraordinary Receipts in excess of $500,000
in the aggregate for all such Extraordinary Receipts during the term of this Agreement, the
Borrower shall cause to be prepaid an aggregate principal amount of Loans in an amount equal to
100% of all such excess Net Cash Proceeds received therefrom.

(©) In the event that Parent or any Subsidiary shall receive Net Cash Proceeds
from the issuance or incurrence of any Indebtedness by Parent or any Subsidiary (other than any
cash proceeds from the issuance or incurrence of Indebtedness permitted pursuant to Section
6.01), then the Borrower shall, substantially simultaneously with the receipt of such Net Cash
Proceeds by Parent or any Subsidiary, apply an amount equal to 100% of such Net Cash
Proceeds to prepay outstanding Loans.

(d) Parent shall deliver to the Administrative Agent, at the time of each
prepayment required under this Section 2.13, (i) a certificate signed by a Financial Officer of
Parent setting forth in reasonable detail the calculation of the amount of such prepayment and (ii)
to the extent practicable, at least three Business Days’ prior written notice of such prepayment.
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Each notice of prepayment shall specify the prepayment date, the Type of each Loan being
prepaid and the principal amount of each Loan (or portion thereof) to be prepaid. All
prepayments of Borrowings under this Section 2.13 shall be applied in accordance with Section
2.19(c) and subject to Sections 2.05(c) and 2.16, but shall otherwise be without premium or
penalty. All prepayments of Borrowings under this Section 2.13 shall be accompanied by
accrued and unpaid interest on the principal amount to be prepaid to but excluding the date of
payment and the Exit Fee.

(e) [Reserved].

() Notwithstanding any of the other provisions of Section 2.13, each Lender
may elect not to accept all (but not less than all) of its pro rata percentage of any mandatory
prepayment (any such Lender, a “Declining Lender”, and any such declined amounts, the
“Declined Amounts”) of Loans required to be made pursuant to clauses (a) and (b) of this
Section 2.13 by providing written notice (each, a “Rejection Notice”) to the Administrative
Agent no later than 5:00 p.m., New York City time, on the Business Day of such Lender’s
receipt of notice from the Administrative Agent regarding such prepayment. If a Lender fails to
deliver a Rejection Notice to the Administrative Agent within the time frame specified above
such failure will be deemed an acceptance of the total amount of such mandatory prepayment of
Loans. Any Declined Amounts shall be offered to Lenders that are not Declining Lenders on a
pro rata basis, and any Declined Amounts remaining thereafter shall be applied to prepay other
Indebtedness to the extent required by the terms thereof and, after giving effect thereto, any
remaining amounts may be retained by the Borrower.

SECTION 2.14. Reserve Requirements; Change in Circumstances. (a)
Notwithstanding any other provision of this Agreement, if any Change in Law shall change the
basis of taxation of payments to any Agent or any Lender of the principal of or interest on any
Eurocurrency Loan made by such Lender or any Fees or other amounts payable under any Loan
Document (other than changes in respect of Indemnified Taxes, Taxes described in clauses (ii),
(iii), (iv) and (v) of the definition of Excluded Taxes and Connection Income Taxes), or shall
impose, modify or deem applicable any reserve, special deposit, liquidity or similar requirement
against assets of, deposits with or for the account of or credit extended by any Lender (except
any such reserve requirement which is reflected in the Adjusted LIBO Rate) or shall impose on
such Lender or the London interbank market any other condition affecting this Agreement or
Eurocurrency Loans made by such Lender or participation therein, and the result of any of the
foregoing shall be to increase the cost to such Lender of making or maintaining any
Eurocurrency Loan or purchasing or maintaining a participation therein or to reduce the amount
of any sum received or receivable by such Lender hereunder (whether of principal, interest or
otherwise) by an amount deemed by such Lender to be material, then the Borrower will pay to
such Lender, as the case may be, upon demand such additional amount or amounts as will
compensate such Lender, as the case may be, for such additional costs incurred or reduction
suffered.

(b) If any Lender shall have determined that any Change in Law (including
any regarding liquidity or capital adequacy) 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 pursuant hereto to a level
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below that which such Lender or such Lender’s 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 liquidity or capital adequacy) by an amount deemed
by such Lender to be material, then from time to time the Borrower shall pay to such Lender, as
the case may be, such additional amount or amounts as will compensate such Lender or such
Lender’s holding company for any such reduction suffered.

(©) A certificate of a Lender setting forth the amount or amounts necessary to
compensate such Lender or its holding company, as applicable, as specified in clause (a) or (b)
above and setting forth in reasonable detail the basis for, and calculation of, such amount or
amounts shall be delivered to Parent and shall be conclusive absent manifest error.
Notwithstanding anything in this Section 2.14 to the contrary, no Lender shall be entitled to any
additional amount or amounts under this Section 2.14 unless and only if such Lender is generally
seeking similar compensation from similarly situated borrowers (which are parties to credit or
loan documentation containing a provision similar to this Section 2.14), as determined by such
Lender in its reasonable discretion. The Borrower shall pay such Lender the amount shown as
due on any such certificate delivered by it within twenty (20) days after its receipt of the same.

(d) Failure or delay on the part of any Lender to demand compensation for
any increased costs or reduction in amounts received or receivable or reduction in return on
capital shall not constitute a waiver of such Lender’s right to demand such compensation. The
protection of this Section shall be available to each Lender regardless of any possible contention
of the invalidity or inapplicability of the law, rule, regulation, agreement, guideline or other
change or condition that shall have occurred or been imposed.

SECTION 2.15. Change in Legality. (a) Notwithstanding any other provision of
this Agreement, if any Change in Law shall make it unlawful for any Lender to make or maintain
any Eurocurrency Loan or to give effect to its obligations as contemplated hereby with respect to
any Eurocurrency Loan, then, by written notice to Parent and to the Administrative Agent:

6)) such Lender may declare that Eurocurrency Loans will not thereafter (for
the duration of such unlawfulness) be made by such Lender hereunder (or be continued
for additional Interest Periods) and ABR Loans will not thereafter (for such duration) be
converted into Eurocurrency Loans, whereupon any request for a Eurocurrency
Borrowing (or to convert an ABR Borrowing to a Eurocurrency Borrowing or to continue
a Eurocurrency Borrowing for an additional Interest Period) shall, as to such Lender only,
be deemed a request for an ABR Loan (or a request to continue an ABR Loan as such for
an additional Interest Period or to convert a Eurocurrency Loan into an ABR Loan, as the
case may be), unless such declaration shall be subsequently withdrawn; and

(1)  such Lender may require that all outstanding Eurocurrency Loans made by
it be converted to ABR Loans in which event all such Eurocurrency Loans shall be
automatically converted to such ABR Loans as of the effective date of such notice as
provided in clause (b) below.

(iii))  In the event any Lender shall exercise its rights under (i) or (ii) above, all

payments and prepayments of principal that would otherwise have been applied to repay
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the Eurocurrency Loans that would have been made by such Lender or the converted
Eurocurrency Loans of such Lender shall instead be applied to repay the ABR Loans
made by such Lender in lieu of, or resulting from the conversion of, such Eurocurrency
Loans.

(b) For purposes of this Section 2.15, a notice to Parent by any Lender shall
be effective as to each Eurocurrency Loan made by such Lender, if lawful, on the last day of the
Interest Period currently applicable to such Eurocurrency Loan; in all other cases such notice
shall be effective on the date of receipt by Parent.

SECTION 2.16. Indemnity. The Borrower shall indemnify each Lender against
any loss or expense, including any break-funding cost that such Lender may sustain or incur as a
consequence of (a) any event, other than a default by such Lender in the performance of its
obligations hereunder, which results in (i) such Lender receiving or being deemed to receive any
amount on account of the principal of any Eurocurrency Loan prior to the end of the Interest
Period in effect therefor, (ii) the conversion of any (A) Eurocurrency Loan to an ABR Loan or
(B) Interest Period with respect to any Eurocurrency Loan, in each case other than on the last day
of the Interest Period in effect therefor, or (iii) any Eurocurrency Loan to be made by such
Lender (including any Eurocurrency Loan to be made pursuant to a conversion or continuation
under Section 2.10) not being made after notice of such Loan shall have been given by Parent
hereunder (any of the events referred to in this clause (a) being called a “Breakage Event”) or
(b) any default in the making of any payment or prepayment required to be made hereunder. In
the case of any Breakage Event, such loss shall include an amount equal to the excess, as
reasonably determined by such Lender, of (i) its cost of obtaining funds for the Eurocurrency
Loan that is the subject of such Breakage Event for the period from the date of such Breakage
Event to the last day of the Interest Period in effect (or that would have been in effect) for such
Loan over (ii) the amount of interest likely to be realized by such Lender in redeploying the
funds released or not utilized by reason of such Breakage Event for such period. A certificate of
any Lender setting forth any amount or amounts which such Lender is entitled to receive
pursuant to this Section 2.16, together with a reasonably detailed calculation thereof, shall be
delivered to Parent and shall be conclusive absent manifest error.

SECTION 2.17. Pro Rata Treatment. Except as required under Section 2.15,
each Borrowing, each payment or prepayment of principal of any Borrowing, each payment of
interest on a Borrowing and each conversion of any Borrowing to or continuation of any
Borrowing as a Borrowing of any Type shall be allocated pro rata among the Lenders in
accordance with their respective applicable Commitments (or, if such Commitments shall have
expired or been terminated, in accordance with the respective principal amounts of their
outstanding Loans). Each Lender agrees that in computing such Lender’s portion of any
Borrowing to be made hereunder, the Administrative Agent may, in its discretion, round each
Lender’s percentage of such Borrowing to the next higher or lower whole dollar.

SECTION 2.18. Sharing of Setoffs. Each Lender agrees that if it shall, through
the exercise of a right of banker’s lien, setoff or counterclaim against the Borrower or any other
Loan Party, or pursuant to a secured claim under Section 506 of Title 11 of the United States
Code or other security or interest arising from, or in lieu of, such secured claim, received by such
Lender under any applicable bankruptcy, judicial management, insolvency, examinership or
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other similar law or otherwise, or by any other means, obtain payment (voluntary or involuntary)
in respect of any of its Loans as a result of which the unpaid principal portion of its Loans and
accrued interest thereon shall be proportionately less than the unpaid portion of the Loans and
accrued interest thereon of any other Lender, it shall be deemed simultaneously to have
purchased from such other Lender at face value, and shall promptly pay to such other Lender the
purchase price for, a participation in the Loans and interest thereon of such other Lender, so that
the benefit of all such payments shall be shared by the Lenders ratably in accordance with the
aggregate amount of the principal of and accrued interest on their respective Loans; provided that
(a) if any such purchase or purchases or adjustments shall be made pursuant to this Section 2.18
and the payment giving rise thereto shall thereafter be recovered, such purchase or purchases or
adjustments shall be rescinded to the extent of such recovery and the purchase price or prices or
adjustment restored without interest, and (b) the provisions of this Section 2.18 shall not be
construed to apply to any payment made by any Loan Party pursuant to and in accordance with
the express terms of this Agreement (including any payment received pursuant to Section 2.15).
The Borrower expressly consents to the foregoing arrangements and agrees that any Lender
holding a participation in a Loan deemed to have been so purchased may exercise any and all
rights of banker’s lien, setoff or counterclaim with respect to any and all moneys owing by the
Borrower to such Lender by reason thereof as fully as if such Lender had made a Loan directly to
the Borrower in the amount of such participation.

SECTION 2.19. Payments. (a) The Borrower shall make each payment
hereunder and under any other Loan Document prior to 1:00 p.m., New York City time, on the
date when due in immediately available funds, without setoff, defense or counterclaim. Each
such payment shall be made to such account as shall from time to time be specified in a writing
delivered to Parent and the Borrower by the Administrative Agent. All Loans hereunder shall be
denominated and made, and all payments of principal and interest, Fees or otherwise hereunder
or under any other Loan Document in respect thereof shall be made, in dollars. Unless otherwise
agreed by Parent and each Lender to receive any such payment, all other amounts due hereunder
or under any other Loan Document shall be payable in dollars.

(b) Whenever any payment (including principal of or interest on any
Borrowing or any Fees or other amounts) hereunder or under any other Loan Document shall
become due, or otherwise would occur, on a day that is not a Business Day, such payment may
be made on the next succeeding Business Day, and such extension of time shall in such case be
included in the computation of interest or Fees, if applicable.

(©) Any prepayment of a Loan shall be accompanied by all accrued and
unpaid interest on the amount prepaid, the Exit Fee in accordance with Section 2.05(c) and, in
the case of a prepayment of a Eurocurrency Loan only, any additional amounts required pursuant
to Section 2.16. Subject to the Carve-Out, each prepayment of Loans pursuant to Sections 2.11,
2.12 and 2.13 shall be applied by Administrative Agent, in accordance with Section 7.02 unless
otherwise specified in the Orders.

SECTION 2.20. Taxes. For purposes of this Section, (x) the term “Lender” shall
include any Transferee of a Lender and (y) the term “Administrative Agent” shall include any
Transferee of the Administrative Agent and, other than for purposes of clauses (e) and (f) below,
each other Agent or any Transferee thereof.
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(a) Any and all payments by or on behalf of any Loan Party hereunder and
under any other Loan Document shall be made, in accordance with Section 2.19, free and clear
of and without deduction for any Taxes imposed by any Governmental Authority, except as
required by applicable law. If any Loan Party shall be required under applicable law to deduct
any Taxes from or in respect of any sum payable hereunder or under any other Loan Document
to the Administrative Agent or any Lender, (i) if such Taxes are Indemnified Taxes, the
applicable Loan Party shall pay an additional amount (an “additional amount”) as necessary so
that after making all required deductions (including deductions applicable to additional sums
payable under this Section 2.20) the Administrative Agent or any Lender shall receive an amount
equal to the sum it would have received had no such deductions for Indemnified Taxes been
made, (ii) such Loan Party shall make such deductions and (iii) such Loan Party shall pay the full
amount deducted to the relevant Governmental Authority in accordance with applicable law.

(b) In addition, the Borrower shall timely pay to the relevant Governmental
Authority in accordance with applicable law, or at the option of the Administrative Agent timely
reimburse it for the payment of, any Other Taxes.

(©) Each Loan Party will indemnify the Administrative Agent and each
Lender for the full amount of Indemnified Taxes attributable to it (including Indemnified Taxes
imposed or asserted on or attributable to amounts payable under this Section) payable or paid by
the Administrative Agent or such Lender, as the case may be, and any liability (including
penalties, interest and expenses (including reasonable attorney’s fees and expenses)) arising
therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were
correctly or legally asserted by the relevant Governmental Authority. A certificate as to the
amount of such payment or liability prepared by the Administrative Agent or a Lender, or the
Administrative Agent on its behalf, absent manifest error, shall be final, conclusive and binding
for all purposes. Such indemnification shall be made within twenty (20) days after the date the
Administrative Agent or any Lender makes written demand therefor.

(d) Each Lender shall severally indemnify the Administrative Agent, within
ten (10) Business Days after demand therefor, for (i) any Indemnified Taxes attributable to such
Lender (but only to the extent that the Loan Parties have not already indemnified the
Administrative Agent for such Indemnified Taxes and without limiting the obligation of the
Loan Parties to do so), (ii) any Taxes attributable to such Lender’s failure to comply with the
provisions of Section 9.04(f)(ii) relating to the maintenance of a Participant Register and (iii) any
Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the
Administrative Agent in connection with any Loan Document, and any reasonable expenses
arising therefrom or with respect thereto, whether or not such 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 any Lender by the Administrative Agent shall be
conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set
off and apply any and all amounts at any time owing to such Lender under any Loan Document
or otherwise payable by the Administrative Agent to the Lender from any other source against
any amount due to the Administrative Agent under this clause (d).

(e) As soon as practicable after the date of any payment of Indemnified Taxes
or Other Taxes by the Borrower or any other Loan Party to the relevant Governmental Authority,
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the Borrower or such other Loan Party will deliver to the Administrative Agent, at its address
referred to in Section 9.01, the original or a certified copy of a receipt issued by such
Governmental Authority evidencing payment thereof.

€3} (i) Each Lender that is entitled to an exemption from, or reduction of,
withholding Tax with respect to payments by the Borrower under this Agreement and the other
Loan Documents shall deliver to Parent (with a copy to the Administrative Agent), at the time or
times prescribed by applicable law, such properly completed and executed documentation
prescribed by applicable law or reasonably requested by Parent (including, for the avoidance of
doubt, applicable Australian law, which documentation shall include such Lender’s Australian
Business Number or Tax File Number or details of a relevant exemption) as will permit such
payments to be made without withholding or at a reduced rate. In addition, any Lender, if
reasonably requested by Parent or the Administrative Agent, shall deliver such other
documentation prescribed by applicable law (including, for the avoidance of doubt, applicable
Australian law) or reasonably requested by Parent or the Administrative Agent as will enable
Parent or the Administrative Agent to determine whether or not such Lender is subject to backup
withholding or information reporting requirements. 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 Parent and the Administrative Agent in
writing of its legal inability to do so. Notwithstanding anything to the contrary in this Section
2.20(f), the completion, execution and submission of such documentation shall not be required if
in the Lender’s reasonable judgment such completion, execution or submission would subject
such Lender to any material unreimbursed cost or expense or would materially prejudice the
legal or commercial position of such Lender.

(i)  Without limiting the generality of the foregoing,

(A)  any Lender that is a U.S. Person holding a Loan or Commitment
extended to the Borrower shall deliver to Parent 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 upon the reasonable request of Parent or the
Administrative Agent), executed copies of IRS Form W-9 certifying that such
Lender is exempt from U.S. federal backup withholding tax;

(B)  any Non-U.S. Lender holding a Loan or Commitment extended to
the Borrower shall, to the extent it is legally entitled to do so, deliver to Parent
and the Administrative Agent (in such number of copies as shall be requested by
the recipient) on or prior to the date on which such Non-U.S. Lender becomes a
Lender under this Agreement (and from time to time thereafter upon the
reasonable request of Parent or the Administrative Agent), whichever of the
following is applicable:

(D) in the case of a Non-U.S. Lender claiming the benefits of
an income tax treaty to which the United States is a party (x) with respect
to payments of interest under any Loan Document, executed copies of IRS
Form W-8BEN or IRS Form W-8BEN-E, as applicable, establishing an
exemption from, or reduction of, U.S. federal withholding Tax pursuant to
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the “interest” article of such tax treaty and (y) with respect to any other
applicable payments under any Loan Document, IRS Form W-8BEN or
IRS Form W-8BEN-E, as applicable, establishing an exemption from, or
reduction of, U.S. federal withholding Tax pursuant to the ‘“business
profits” or “other income” article of such tax treaty;

2) executed originals of IRS Form W-8ECI;

3) in the case of a Non-U.S. Lender claiming the benefits of
the exemption for portfolio interest under Section 881(c) of the Code, (x) a
certificate substantially in the form of Exhibit J-1 to the effect that such
Non-U.S. Lender is not a “bank” within the meaning of Section
881(c)(3)(A) of the Code, a “10 percent shareholder” of the Borrower
within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled
foreign corporation” described in Section 881(c)(3)(C) of the Code (a
“U.S. Tax Compliance Certificate”) and (y) executed copies of IRS Form
W-8BEN or IRS Form W-8BEN-E, as applicable; or

4) to the extent a Non-U.S. Lender is not the beneficial owner,
executed copies of IRS Form W-8IMY, accompanied by IRS Form W-
8ECI, IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, a U.S.
Tax Compliance Certificate substantially in the form of Exhibit J-2 or
Exhibit J-3, IRS Form W-9, and/or other certification documents from
each beneficial owner, as applicable; provided that if the Non-U.S. Lender
is a partnership and one or more direct or indirect partners of such Non-
U.S. Lender are claiming the portfolio interest exemption, such Non-U.S.
Lender may provide a U.S. Tax Compliance Certificate substantially in the
form of Exhibit J-4 on behalf of each such direct and indirect partner; and

(C)  any Non-U.S. Lender shall, to the extent it is legally entitled to do
so, deliver to Parent and the Administrative Agent (in such number of copies as
shall be requested by the recipient) on or prior to the date on which such Non-
U.S. Lender becomes a Lender under this Agreement (and from time to time
thereafter upon the reasonable request of Parent or the Administrative Agent),
executed copies of any other form prescribed by applicable law as a basis for
claiming exemption from or a reduction in U.S. federal withholding Tax, duly
completed, together with such supplementary documentation as may be
prescribed by applicable law to permit Parent or the Administrative Agent to
determine the withholding or deduction required to be made.

(2) If a payment made to a Lender under any Loan Document would be
subject to United States federal withholding Tax imposed by FATCA if 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
applicable Loan Party or Administrative Agent (such applicable party a “Withholding Agent”),
at the time or times prescribed by law and at such time or times reasonably requested by the
Withholding Agent, such documentation prescribed by applicable law (including as prescribed
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by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably
requested by the Withholding Agent as may be necessary for the Withholding Agent to comply
with its 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 clause (g), “FATCA” shall include any amendments
made to FATCA after the date of this Agreement.

(h) Nothing contained in this Section 2.20 or in Section 2.21 shall require any
Lender or the Administrative Agent to make available any of its Tax returns (or any other
information that it deems to be confidential or proprietary).

(1) Each party’s obligations under this Section 2.20 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.

(3) If any party determines, in its sole discretion exercised in good faith, that
it has received a refund or a credit in respect of any Taxes as to which it has been indemnified
pursuant to this Section 2.20 (including by the payment of additional amounts pursuant to such
sections), it shall reduce the additional amount owed to such party pursuant to Section 2.20(a) by
such credit or it shall pay to the indemnifying party an amount equal to such refund (but only to
the extent of indemnity payments made under this Section with respect to the Taxes giving rise
to such refund or credit, as applicable), net of all out of pocket expenses (including Taxes) of
such indemnified party and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund or credit, as applicable). Such indemnifying
party, upon the request of such indemnified party, shall repay to such indemnified party the
amount paid over pursuant to this clause (j) (plus any penalties, interest or other charges imposed
by the relevant Governmental Authority) in the event that such indemnified party is required to
repay such refund or credit, as applicable, to such Governmental Authority. Notwithstanding
anything to the contrary in this clause (j), in no event will the indemnified party be required to
pay any amount to an indemnifying party pursuant to this clause (j) the payment of which would
place the indemnified party in a less favorable net after-Tax position than the indemnified party
would have been in if the Tax subject to indemnification and giving rise to such refund or credit,
as applicable, had not been deducted, withheld or otherwise imposed and the indemnification
payments or additional amounts with respect to such Tax had never been paid. This clause (j)
shall not be construed to require any indemnified party to make available its Tax returns (or any
other information relating to its Taxes that it deems confidential) to the indemnifying party or
any other Person.

SECTION 2.21. [Reserved].

SECTION 2.22. Assignment of Loans Under Certain Circumstances; Duty to
Mitigate. (a) In the event (i) any Lender delivers a certificate requesting compensation pursuant
to Section 2.14, (ii) any Lender delivers a notice described in Section 2.15, (iii) the Borrower is
required to pay any additional amount to any Lender or any Governmental Authority on account
of any Lender pursuant to Section 2.20, (iv) any Lender becomes a Defaulting Lender or (v) any
Lender refuses to consent to a proposed amendment, waiver, consent or other modification of
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this Agreement or any other Loan Documents which has been approved by the Required
Lenders, as applicable, and which additionally requires the consent of such Lender for approval
pursuant to Section 9.08(b), Parent may, at its sole expense and effort (including with respect to
the processing and recordation fee referred to in Section 9.04(b)), upon notice to such Lender
and the Administrative Agent, require such Lender to transfer and assign, without recourse (in
accordance with and subject to the restrictions contained in Section 9.04), all of its interests,
rights (other than its existing rights to payments pursuant to Section 2.14 or Section 2.20) and
obligations under this Agreement to an assignee (other than any Ineligible Assignee) that shall
assume such assigned obligations (which assignee may be another Lender, if a Lender accepts
such assignment); provided that (A) such assignment shall not conflict with any law, rule or
regulation or order of any court or other Governmental Authority having jurisdiction, (B) Parent
shall have received the prior written consent of the Administrative Agent, which consent shall
not be unreasonably withheld and (C) the Borrower or such assignee shall have paid to the
affected Lender in immediately available funds an amount equal to the sum of the principal of
and interest accrued to the date of such payment on the outstanding Loans of such Lender, plus
all Fees and other amounts accrued for the account of such Lender hereunder (including any
amounts under Sections 2.05, 2.14 and 2.16), in each case with respect to the Loans subject to
such assignment; provided, further, that, if prior to any such transfer and assignment the
circumstances or event that resulted in such Lender’s claim for compensation under Section 2.14
or notice under Section 2.15 or the amounts paid pursuant to Section 2.20, as the case may be,
cease to cause such Lender to suffer increased costs or reductions in amounts received or
receivable or reduction in return on capital, or cease to have the consequences specified in
Section 2.15, or cease to result in amounts being payable under Section 2.20, as the case may be
(including as a result of any action taken by such Lender pursuant to clause (b) below), or if such
Lender shall waive its right to claim further compensation under Section 2.14 in respect of such
circumstances or event or shall withdraw its notice under Section 2.15 or shall waive its right to
further payments under Section 2.20 in respect of such circumstances or event or shall consent to
the proposed amendment, waiver, consent or other modification, as the case may be, then such
Lender shall not thereafter be required to make any such transfer and assignment hereunder.
Any such Lender shall be deemed to have consented to an assignment under this Section 2.22(a)
if it does not execute and deliver an Assignment and Acceptance to the Administrative Agent
within two Business Days after having received a request therefor.

(b) If (i) any Lender shall request compensation under Section 2.14, (ii) any
Lender delivers a notice described in Section 2.15 or (iii) the Borrower is required to pay any
additional amount to any Lender or any Governmental Authority on account of any Lender,
pursuant to Section 2.20, then such Lender shall use reasonable efforts (which shall not require
such Lender to incur an unreimbursed loss or unreimbursed cost or expense or otherwise take
any action inconsistent with its internal policies or legal or regulatory restrictions or suffer any
disadvantage or burden deemed by it to be significant) (A) to file any certificate or document
reasonably requested in writing by Parent or (B) to assign its rights and delegate and transfer its
obligations hereunder to another of its offices, branches or Affiliates, if such filing or assignment
would materially reduce its claims for compensation under Section 2.14 or enable it to withdraw
its notice pursuant to Section 2.15 or would materially reduce amounts payable pursuant to
Section 2.20, as the case may be, in the future. Parent hereby agrees to pay all reasonable costs
and expenses incurred by any Lender in connection with any such filing or assignment,
delegation and transfer.
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SECTION 2.23. [Reserved].
SECTION 2.24. Parent as Borrower Agent.

(a) The Borrower hereby appoints Parent as its agent, attorney-in- fact and
representative for purposes of (i) making any borrowing requests or other requests required
under this Agreement and the other Loan Documents, including requests for disbursement from
the Escrow Account, (ii) the giving and receipt of notices by and to the Borrower under this
Agreement and the other Loan Documents, (iii) the delivery of any documents, agreements,
instruments, requests, consents, approvals, certificates, reports, statements or written materials
required to be delivered by the Borrower under this Agreement and the other Loan Documents,
(iv) making any determination, selection, designation or judgment, including, without limitation,
those requiring the satisfaction or the discretion of the Borrower, under this Agreement or the
other Loan Documents and (v) all other purposes incidental to any of the foregoing.

(b) The Borrower agrees that any action taken by Parent as the agent,
attorney-in-fact and representative of the Borrower shall be binding upon the Borrower to the
same extent as if directly taken by the Borrower and that each Agent and each Lender shall be
entitled to rely upon, and shall not incur any liability for relying upon, any notice, request,
certificate, consent, approval, report, statement, instrument, agreement, document or other
writing believed by it to be genuine and to have been signed or sent by Parent.

(©) The Borrower and each party hereto agrees that, notwithstanding any
implication to the contrary, payments of principal, interest, fees, charges and other amounts
designated by this Agreement or the terms of any other Loan Document to be made by the
Borrower may be paid to the recipient by Parent directly in each case.

SECTION 2.25. Disbursement of Funds from the Escrow Account.

(a) Subject to Section 2.25(b) below and the terms of the Escrow Agreement,
from and after the Closing Date, Parent shall have the right to request disbursement of the funds
on deposit in the Escrow Account from time to time (but not more frequently than four times in
any four week period) by delivering a written notice to the Administrative Agent in the form
attached as Exhibit K hereto (each such notice, a “Notice of Disbursement”) no later than the
time required pursuant to Section 4.03(a). Each Notice of Disbursement shall be irrevocable and
shall specify the following information (i) the amount of such Disbursement, (ii) the
Disbursement Date (which shall be a Business Day complying with this Section 2.25 and Section
4.03), (iii) the intended use of proceeds of such Disbursement in reasonable detail, (iv) that as of
the date of such Disbursement, the conditions set forth in the Escrow Agreement, this Section
2.25 and in Section 4.03 are satisfied and (v) the wiring instructions of the applicable Operating
Account to which the proceeds of such Disbursement are to be disbursed. Following receipt of
each Notice of Disbursement, the Administrative Agent shall submit a draw notice to the Escrow
Account Deposit Bank in accordance with the terms of the Escrow Agreement, authorizing the
release of the Disbursement from the Escrow Account into the applicable Operating Account
identified in the Notice of Disbursement. If the Administrative Agent has received a written
Disbursement Termination Instruction from the Required Lenders prior to 5:00 p.m., New York
City time one Business Day prior to the proposed Disbursement Date (the “Termination Cutoff
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Time”) and such Disbursement Termination Instruction has not been withdrawn by the Required
Lenders prior to Termination Cutoff Time, then the Administrative Agent shall use commercially
reasonable efforts to rescind the draw notice previously delivered to the Escrow Account Deposit
Bank in accordance with the terms of the Escrow Agreement. Promptly after receipt by the
Administrative Agent of a Notice of Disbursement pursuant to this Section 2.25, the
Administrative Agent will notify each Lender of the proposed Disbursement.

(b) On and after the date of receipt by the Administrative Agent of a written
direction from the Required Lenders (which may be by email) instructing the Administrative
Agent that it may no longer honor any instruction from Parent with respect to the Escrow
Account due to any of the conditions set forth in this Section 2.25 or Section 4.03 being
unsatisfied or incapable of satisfaction (a “Disbursement Termination Instruction”), Parent
shall have no right to request any such withdrawal from the Escrow Account and the
Administrative Agent shall not honor any such request from the Parent except as provided below
and in the following sentence; provided that (a) for each proposed Disbursement, the
Administrative Agent may honor any such request from the Parent for such Disbursement to the
extent that a Disbursement Termination Instruction is received at or after the Termination Cutoff
Time for such Disbursement, and (b) the Agents shall not be liable for (i) any action or failure to
act under the Escrow Agreement or this Section 2.25 that arises directly or indirectly from
following the direction or other instructions of the Required Lenders or (ii) any Disbursements,
or any actions or inactions related thereto, to the extent that a Disbursement Termination
Instruction was received by the Administrative Agent after the Termination Cutoff Time in
respect of such Disbursement, including any electronic funds or wire transfers processed or
initiated in connection with such proposed Disbursement (whether or not such transfer was
processed or initiated prior to or after such Termination Cutoff Time). Any Disbursement
Termination Instruction received by the Administrative Agent from the Required Lenders shall
remain in effect until such time, if any, as the Administrative Agent shall have received a written
termination of such Disbursement Termination Instruction from the Required Lenders.

(c) With respect to any Disbursement from the Escrow Account hereunder,
the Administrative Agent shall be entitled to conclusively rely upon, and shall be fully protected
in relying upon, (i) any Notice of Disbursement submitted by Parent as evidence that all
conditions precedent to a Disbursement from the Escrow Account have been satisfied and (ii)
any Disbursement Termination Instruction received by it. Notwithstanding anything herein to the
contrary, the Administrative Agent shall have no obligation to direct the Escrow Account
Deposit Bank to disburse any amount from the Escrow Account in excess of the amounts then
held in the Escrow Account. The Agents shall have no duty to inquire or investigate whether any
condition precedent to a withdrawal from the Escrow Account has been satisfied.

(d) For the avoidance of doubt, all proceeds of Loans held in the Escrow
Account shall be Loans for all purposes hereunder and, notwithstanding that the proceeds of such
Loans are held in the Escrow Account, shall bear interest in accordance with this Agreement and
shall be subject to all other terms and provisions of this Agreement and the other Loan
Documents to the same extent as all other Loans.
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SECTION 2.26. Defaulting Lenders. (a) Notwithstanding any provision of this
Agreement to the contrary, if any Lender becomes a Defaulting Lender, then, until such time as
such Lender is no longer a Defaulting Lender, to the extent permitted by applicable law:

(1) Such Defaulting Lender’s right to approve or disapprove any amendment,
waiver or consent with respect to this Agreement shall be restricted as set forth in the
definition of Required Lenders.

(i1)  Any payment of principal, interest, fees or other amounts received by the
Administrative Agent for the account of such Defaulting Lender (whether voluntary or
mandatory, at maturity, pursuant to Section 7.01 or otherwise) or received by the
Administrative Agent from a Defaulting Lender pursuant to Section 9.06 shall be applied
at such time or times as may be determined by the Administrative Agent as follows: first,
to the payment of any amounts owing by such Defaulting Lender to the Administrative
Agent hereunder; second, as the Borrower may request (so long as no Default or Event of
Default exists), to the funding of any Loan in respect of which such Defaulting Lender
has failed to fund its portion thereof as required by this Agreement, as determined by the
Administrative Agent; third, if so determined by the Administrative Agent and the
Borrower, to be held in a deposit account and released pro rata in order to satisfy such
Defaulting Lender’s potential future funding obligations with respect to Loans under this
Agreement; fourth, to the payment of any amounts owing to the Lenders as a result of
any judgment of a court of competent jurisdiction obtained by any Lender against such
Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under
this Agreement; fifth, so long as no Default or Event of Default exists, to the payment of
any amounts owing to the Borrower as a result of any judgment of a court of competent
jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Agreement; and sixth, to such
Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided
that if (x) such payment is a payment of the principal amount of any Loans in respect of
which such Defaulting Lender has not fully funded its appropriate share and (y) such
Loans were made at a time when the conditions set forth in Section 4.03 were satisfied or
waived, such payment shall be applied solely to pay the Loans of all non-Defaulting
Lenders on a pro rata basis prior to being applied to the payment of any Loans of such
Defaulting Lender until such time as all Loans are held by the applicable Lenders on a
pro rata basis. Any payments, prepayments or other amounts paid or payable to a
Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender
pursuant to this Section 2.26(a)(ii) shall be deemed paid to and redirected by such
Defaulting Lender, and each Lender irrevocably consents hereto.

(b) If the Borrower and the Administrative Agent agree in writing that a
Lender is no longer a Defaulting Lender, the Administrative Agent will so notify the parties
hereto, whereupon as of the effective date specified in such notice and subject to any conditions
set forth therein, such Lender will, to the extent applicable, purchase at par that portion of
outstanding Loans of the other Lenders or take such other actions as the Administrative Agent
may determine to be necessary to cause the Loans to be held pro rata by the Lenders in
accordance with their applicable Commitments, whereupon such Lender will cease to be a
Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees
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accrued or payments made by or on behalf of the Borrower while that Lender was a Defaulting
Lender; provided, further, that except to the extent otherwise expressly agreed by the affected
parties, no change hereunder from Defaulting Lender to Lender will constitute a waiver or
release of any claim of any party hereunder arising from such Lender having been a Defaulting
Lender.

SECTION 2.27. Payments to Administrative Agent for Fronting Exposure.
Notwithstanding anything in this Agreement or any other Loan Document to the contrary, but
subject to the Orders, until the date that the Fronting Lender (as defined below) has been paid in
full in cash for all accrued and unpaid interest and Fees in respect of the Commitments and
Loans from time to time held by the Administrative Agent or any of its Affiliates, in its capacity
as a Lender, in connection with facilitating the funding of any of the New Money Loans (the
“Fronting Lender”; such accrued amounts, the “Fronting Exposure”), (i) at all times on and
after the Closing Date, an amount equal to the Fronting Exposure at such time shall be
maintained in the Escrow Account, which amount shall not be permitted to be disbursed for any
purpose other than to pay such amount to the Fronting Lender (or the Administrative Agent on
its behalf) in cash and (ii) at any time that an Event of Default shall have occurred and be
continuing, the Administrative Agent is authorized, in its sole discretion, to withdraw an amount
equal to the Fronting Exposure at such time from the Escrow Account without any further action
by any Loan Party or any Lender; the Borrower is deemed to have delivered a Notice of
Disbursement in furtherance of the foregoing; and each Lender hereby consents to such
disbursement irrespective of whether a Disbursement Termination Instruction is then in effect or
the conditions precedent to a Disbursement have been otherwise satisfied.

ARTICLE I

Representations and Warranties

Each of Parent and the Borrower represents and warrants to each Agent, the Collateral
Agent and each of the Lenders that:

SECTION 3.01. Organization; Powers. Except as set forth on Schedule 3.01,
Parent and each of the Subsidiaries (including the Borrower) (a) is a corporation, partnership,
limited liability company or other entity, duly incorporated or formed, as the case may be,
validly existing and in good standing (other than with respect to any Subsidiary organized in a
jurisdiction that does not have a concept of good standing) under the laws of the jurisdiction of
its incorporation or organization, (b) has all requisite power and authority to own its property and
assets and to carry on its business as now conducted and as proposed to be conducted, (c) is
qualified to do business in, and is in good standing in, every jurisdiction where such qualification
is required, except where the failure to so qualify could not reasonably be expected to result in a
Material Adverse Effect, and (d) subject to the entry of the Orders and the terms thereof, has the
power and authority to execute, deliver and perform its obligations under each of the Loan
Documents and each other agreement or instrument contemplated thereby to which it is or will
be a party and, in the case of the Borrower, to borrow hereunder. The Borrower is a wholly
owned Subsidiary.
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SECTION 3.02. Authorization. Each of the Transactions will, at the time it
occurs, (a) subject to the entry of the Orders and the terms thereof, have been duly authorized by
all requisite corporate, limited liability company, limited partnership, other organizational action
(including, if required, stockholders’, members’ or partners’ action), as applicable, of each Loan
Party and (b) not (i) violate (A) other than violations arising as a result of the commencement of
the Cases and except as otherwise excused by the Bankruptcy Code, any provision of law,
statute, rule or regulation in any material respect, (B) the Organization Documents of any Loan
Party or Subsidiary or (C) other than violations arising as a result of the commencement of the
Cases and except as otherwise excused by the Bankruptcy Code, any order of any Governmental
Authority applicable to any Loan Party or Subsidiary, (ii) other than violations arising as a result
of the commencement of the Cases and except as otherwise excused by the Bankruptcy Code,
violate any provision of, be in conflict with, result in a breach of or constitute (alone or with
notice or lapse of time or both) a default under, or give rise to any right to accelerate or to require
the prepayment, repurchase or redemption of any obligation under any indenture, agreement or
other instrument to which Parent or any Subsidiary is a party or by which any of them or any of
their property is or may be bound, except, in the case of this clause (ii), where such violation,
conflict, breach or default could not reasonably be expected to result in a Material Adverse
Effect or (iii) result in the creation or imposition of any Lien upon or with respect to any property
or assets now owned or hereafter acquired by the Borrower, Parent or any Subsidiary Guarantor
(other than any Lien created hereunder or under the Security Documents).

SECTION 3.03. Enforceability. Subject to the Orders and the terms thereof, this
Agreement has been duly executed and delivered by each Loan Party hereto and constitutes, and
subject to the Orders and the terms thereof, each other Loan Document has either been duly
executed and delivered by each Loan Party thereto and constitutes (or, when executed and
delivered by each Loan Party thereto, will have been duly executed and delivered and constitute)
a legal, valid and binding obligation of such Loan Party enforceable against such Loan Party in
accordance with its terms, subject to applicable bankruptcy, judicial management, insolvency,
examinership, 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 (in each case other than with respect to the Debtors).

SECTION 3.04. Governmental Approvals. Subject to the Orders and the terms
thereof, no material action, consent or approval of, registration or filing with or any other action
by any Governmental Authority (other than the entry of the Orders) is or will be required in
connection with the Transactions, except for (a) the filing of Uniform Commercial Code
financing statements or PPSA financing statements, as applicable, (b) other approvals and filings
in respect of any Collateral made or obtained in accordance with the Agreed Security Principles
and that are in full force and effect (except to the extent not required to have been made or
obtained or be in full force and effect at such time pursuant to the express terms of the Agreed
Security Principles), (c) a notification to the Defense Security Service (“DSS”) of the U.S.
Department of Defense of the security being granted in respect of Equity Interests in and assets
of UltiSat Inc. and the submission of a SF 328 Certificate Pertaining to Foreign Interests to the
DSS in respect of this Agreement and the security being granted in respect of Equity Interests in
and assets of UltiSat Inc. (the submission of such SF 328 Certificate to occur as promptly as
reasonably practicable after the Closing Date), and (d) such as have been made or obtained and
are in full force and effect.

58

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 65 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 66 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 130 of 219

SECTION 3.05. Financial Statements.

(a) Parent has heretofore furnished to the Lenders its consolidated statement
of financial position and related statements of profit (or loss) and other comprehensive income,
changes in stockholders’ equity and cash flows as of and [for the fiscal year ended December 31,
2018], audited by and accompanied by the opinion of PricewaterhouseCoopers LLP, independent
public accountants and the unaudited half-year consolidated statement of financial position and
related statements of profit (or loss) and other comprehensive income, changes in stockholders’
equity and cash flows for the fiscal half-year ended June 30, 2019 and the fiscal year ended
December 31, 2019. Such financial statements present fairly in all material respects the financial
condition and results of operations and cash flows of Parent and its consolidated Subsidiaries as
of such dates and for such periods. Such statements of financial position and the notes thereto
disclose all material liabilities, direct or contingent, of Parent and its consolidated Subsidiaries as
of the dates thereof required to be reflected in accordance with GAAP. Such financial statements
were prepared in accordance with GAAP applied on a consistent basis except as otherwise noted
therein. As of the Closing Date, neither Parent nor any Subsidiary has any contingent liability or
liability for Taxes, long-term lease or unusual forward or long-term commitment that is not
reflected in such financial statements or the notes thereto and that, in any such case, is material in
relation to the business, operations, assets or financial condition of Parent and the Subsidiaries,
taken as a whole.

(b) The Initial DIP Budget, which was delivered to the Administrative Agent
and the Lenders on or prior to the Closing Date, and each subsequent DIP Budget was prepared
in good faith based upon assumptions Parent believed to be reasonable assumptions on the date
of delivery of such DIP Budget. To the knowledge of Parent, no facts exist that (individually or
in the aggregate) would result in any material change in the then-applicable Approved Budget.
The Borrower shall deliver to the Administrative Agent updates to the DIP Budget in accordance

with Section 5.04(j).

SECTION 3.06. No Material Adverse Change. Since the Petition Date, no
event, change, circumstance or condition has occurred that, individually or in the aggregate, has
had, or could reasonably be expected to have, a Material Adverse Effect.

SECTION 3.07. Title to Properties; Possession Under Leases. (a) Each of
Parent and its Subsidiaries has good and marketable title to, or valid leasehold interests in, or
valid license to use, all its material properties and assets (including all Mortgaged Property),
except for defects in title that do not interfere with its ability to conduct its business as currently
conducted or to utilize such properties and assets for their intended purposes. All such material
properties and assets are free and clear of Liens, other than Liens expressly permitted by Section
6.02.

(b) Each of Parent and its Subsidiaries has complied in all material respects
with all obligations under all material leases and licenses to which it is a party and all such leases
are in full force and effect. Each of Parent and its Subsidiaries enjoys peaceful and undisturbed
possession under all such material leases and licenses.
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(©) No Borrower has received any written notice of, nor has any knowledge
of, any pending or contemplated condemnation proceeding affecting the Mortgaged Properties or
any sale or disposition thereof in lieu of condemnation.

(d)  Neither Parent nor any of its Subsidiaries is obligated under any right of
first refusal, option or other contractual right to sell, assign or otherwise dispose of any
Mortgaged Property or any interest therein, in any such case, except to the extent disclosed in
writing to the Administrative Agent and permitted by Article VI.

SECTION 3.08. Subsidiaries. Schedule 3.08 sets forth as of the Closing Date a
list of all Subsidiaries and the percentage ownership interest of the applicable owner therein.
The Equity Interests or other ownership interests so indicated on Schedule 3.08 are fully paid and
non-assessable and are owned by Parent, directly or indirectly through its Subsidiaries (other
than with respect to Equity Interests or other ownership interests that have been sold or otherwise
disposed of in accordance with Section 6.05), free and clear of all Liens, except for (i) as of the
Closing Date, Liens created under the Pre-Petition First Lien Security Documents and the
Security Documents and (ii) after the Closing Date, Liens permitted by Section 6.02.

SECTION 3.09. Litigation; Compliance with Laws. (a) Except for the Cases or
as set forth on Schedule 3.09, there are not any actions, suits or proceedings at law or in equity or
by or before any Governmental Authority now pending or, to the knowledge of Parent or the
Borrower, threatened against or affecting Parent or any of its Subsidiaries or any business,
property or rights of any such person (i) that involve any Loan Document or the Transactions or
(i) as to which there is a reasonable probability of an adverse determination and that, if
adversely determined, could reasonably be expected, individually or in the aggregate, to result in
a Material Adverse Effect. Since the Closing Date, there has been no change in the status of the
matters disclosed on Schedule 3.09 that, individually or in the aggregate, has resulted in, or
materially increased the likelihood of, a Material Adverse Effect.

(b) Except as excused by the Bankruptcy Code, none of Parent or any of its
Subsidiaries or any of their respective material properties or assets is in violation of, nor will the
continued operation of their material properties and assets as currently conducted violate, any
law, rule or regulation (including the USA PATRIOT Act, any zoning, building, Environmental
Law, ordinance, code or approval or any building permits) or any restrictions of record or
agreements affecting the Mortgaged Property, or is in default with respect to any judgment, writ,
injunction, decree or order of any Governmental Authority, where such violation or default could
reasonably be expected to result in a Material Adverse Effect.

(©) Certificates of occupancy and required permits are in effect for each
Mortgaged Property as currently constructed, except where the failure to have the same could not
reasonably be expected to result in a Material Adverse Effect.

(d) [Reserved].

SECTION 3.10. Agreements. (a) Neither Parent nor any of its Subsidiaries is a
party to any agreement or instrument or subject to any corporate restriction that has resulted or
could reasonably be expected to result in a Material Adverse Effect.
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(b) Except as set forth on Schedule 3.10(b), neither Parent nor any of its
Subsidiaries is in default in any manner under any provision of any indenture or other agreement
or instrument evidencing Indebtedness, or any other material agreement or instrument to which it
is a party or by which it or any of its properties or assets are or may be bound, where such default
could reasonably be expected to result in a Material Adverse Effect.

SECTION 3.11. Federal Reserve Regulations. (a) Neither Parent nor any of its
Subsidiaries is engaged, or will engage, principally, or as one of its important activities, in the
business of purchasing or carrying Margin Stock (within the meaning of Regulation U issued by
the Board), or extending credit for the purpose of purchasing or carrying Margin Stock. None of
Parent or any of its Subsidiaries owns Margin Stock as of the Closing Date.

(b) 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, including
Regulation T, U or X.

SECTION 3.12. Investment Company Act. Neither Parent nor any of its
Subsidiaries is an “investment company” as defined in, or subject to regulation under, the
Investment Company Act of 1940.

SECTION 3.13. Use of Proceeds. The proceeds of the Loans will be used solely
in accordance with the Orders and the Approved Budget, (a) to pay fees and expenses in
connection with the Transactions, (b) for working capital and other general corporate purposes of
the Debtors (and, to the extent permitted hereunder, by way of intercompany loans to the
Subsidiaries of Parent that are not Debtors) following the commencement of the Cases, (c) to pay
payments in respect of Adequate Protection (as defined in the Interim Order or Final Order, as
applicable) as authorized by the Bankruptcy Court in the applicable Order, (d) to pay obligations
arising from or related to the Carve-Out and (e) for other purposes upon the prior written consent
of the Required IC Lenders, in each case, not in contravention of any applicable law and not in
violation of this Agreement or the other Loan Documents; provided that in no event shall any
part of the proceeds of Loans or Cash Collateral be used to prosecute, investigate or for
proceedings to, contest the claims of the Agents, Lenders, Pre-Petition First Lien Agents or Pre-
Petition First Lien Lenders or the liens in favor of the Secured Parties or the secured parties
under the Pre-Petition First Lien Loan Documents that secure the Obligations or Pre-Petition
First Lien Obligations, or prevent, hinder or delay any of the Agents’ or the Pre-Petition First
Lien Agents’ enforcement or realization upon any of the Collateral or collateral securing the Pre-
Petition First Lien Obligations, other than with respect to seeking a determination of whether an
Event of Default has not occurred or is not continuing; provided that up to $50,000 in the
aggregate of the proceeds of Loans, the Collateral, the collateral securing any Pre-Petition First
Lien Obligations and the Carve-Out shall be made available to the Committee for investigation
costs in respect of any pre-petition Indebtedness and liens in accordance with the Interim Order
(or the Final Order, as applicable).

SECTION 3.14. Tax Returns. Each of Parent and its Subsidiaries has filed or
caused to be filed all federal and material state, local and non-U.S. Tax returns required to have
been filed by it and has paid or caused to be paid all Taxes shown as due on such Tax returns and
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all assessments received by it (in each case giving effect to applicable extensions), except (i)
Taxes that are being contested in good faith by appropriate proceedings diligently conducted and
for which Parent or such Subsidiary, as applicable, shall have set aside on its books adequate
reserves in accordance with GAAP or (ii) Taxes that need not be paid pursuant to an order of the
Bankruptcy Court or pursuant to the Bankruptcy Code. There is no tax assessment proposed in
writing against Parent or the Subsidiaries that would, if made, have a Material Adverse Effect.
Neither Parent nor any Subsidiary is party to any tax sharing agreement or tax funding agreement
except as contemplated in and in accordance with Section 3.25 and as otherwise reviewed and
approved by the Administrative Agent in its reasonable discretion.

SECTION 3.15. No Material Misstatements. All information, reports, financial
statements, exhibits and schedules (other than any forecast, projection or information of a
general economic or industry specific nature), including any DIP Budget, furnished by or on
behalf of any Loan Party in writing to any Agent or any Lender in connection with the
negotiation of any Loan Document or included therein or delivered pursuant thereto (including
and together with all information furnished by or on behalf of any Loan Party to any Agent or
any Lender in writing after the Closing Date in connection with any Loan Document) is or will
be, when furnished, complete and correct in all material respects when taken as a whole and does
not or will not, when furnished, contain any untrue statement of a material fact or omit to state
any material fact necessary in order to make the statements contained therein not materially
misleading, in the light of the circumstances under which they were, are or will be made (after
giving effect to all supplements and updates thereto); provided that to the extent any such
information, report, financial statement, exhibit or schedule was based upon or constitutes a
forecast or projection, Parent and the Borrower represent only that (i) it acted in good faith and
upon assumptions believed by management of Parent and the Borrower to be reasonable at the
time such assumption was made and at the time such information, report, financial statement,
exhibit or schedule was so furnished and exercised due care in the preparation of such
information, report, financial statement, exhibit or schedule and (ii) such forecast or projection
was based upon accounting principles consistent with the historical audited financial statements
of Parent and its consolidated Subsidiaries (it being recognized that actual results during the
period or periods covered by such projections may differ from the projected results and that such
differences may be material).

SECTION 3.16. Employee Benefit Plans. (a) Each of the Loan Parties and their
respective ERISA Affiliates are in compliance in all material respects with the applicable
provisions of ERISA and the Code and the regulations and published interpretations thereunder.
No ERISA Event has occurred or is reasonably expected to occur that, when taken together with
all other such ERISA Events, could reasonably be expected to result in a Material Adverse
Effect. The present value of all benefit liabilities under each Plan (as determined on a plan
termination basis based on assumptions specified for this purpose under PBGC regulations) did
not, as of December 31, 2019, exceed the fair market value of the assets of each Plan, and the
present value of all benefit liabilities of all underfunded Plans (as determined on a plan
termination basis based on assumptions specified for this purpose under PBGC regulations) did
not, as of December 31, 2019, exceed the fair market value of the assets of all such underfunded
Plans, in each case, by an amount that could reasonably be expected to result in a Material
Adverse Effect.
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(b) Each Non-U.S. Pension Plan is in compliance in all respects with all
requirements of law applicable thereto and the respective requirements of the governing
documents for such plan, except for instances of non-compliance which could not reasonably be
expected, individually or in the aggregate, to result in a Material Adverse Effect. With respect to
each Non-U.S. Pension Plan, none of the Loan Parties, their respective Subsidiaries or any of
their respective directors, officers, employees or agents have engaged in a transaction which
would subject any Loan Party or any of its Subsidiaries, directly or indirectly, to a tax,
assessment or civil penalty which could reasonably be expected, individually or in the aggregate,
to result in a Material Adverse Effect. With respect to each Non-U.S. Pension Plan, reserves
have been established in the financial statements furnished to Lenders in respect of any unfunded
liabilities in accordance with applicable law and prudent business practice or, where required, in
accordance with ordinary accounting practices in the jurisdiction in which such Non-U.S.
Pension Plan is maintained. The aggregate unfunded liabilities with respect to such Non-U.S.
Pension Plans could not reasonably be expected to result in a Material Adverse Effect; the
present value of the aggregate accumulated benefit liabilities of all such Non-U.S. Pension Plans
(based on those assumptions used to fund each such Non-U.S. Pension Plan) did not, as of
December 31, 2019, exceed the fair market value of the assets of all such Non-U.S. Pension
Plans, by an amount that could reasonably be expected to result in a Material Adverse Effect.
There are no actions, suits or claims (other than routine claims for benefits) pending or
threatened against any Loan Party or any of its Subsidiaries with respect to any Non-U.S.
Pension Plan which could reasonably be expected, individually or in the aggregate, to result in a
Material Adverse Effect.

SECTION 3.17. Environmental Matters. Except as set forth in Schedule 3.17:

(a) the properties owned, leased or operated by each of Parent and its
Subsidiaries (the “Properties”) do not contain any Hazardous Materials in amounts or
concentrations which (i) constitute, or constituted a violation of, (ii) require Remedial Action
under, or (iii) could give rise to liability under, Environmental Laws, which violations, Remedial
Actions and liabilities, in the aggregate, could reasonably be expected to result in a Material
Adverse Effect;

(b) the Properties and all operations of each of Parent and its Subsidiaries are
in compliance in all respects, and in the last five years have been in compliance, with all
Environmental Laws, and all necessary Environmental Permits have been obtained and are in
effect, except to the extent that such non-compliance or failure to obtain any necessary permits,
in the aggregate, could not reasonably be expected to result in a Material Adverse Effect;

(©) there have been no Releases or threatened Releases at, from, under or
proximate to the Properties or otherwise in connection with the current or former operations of
Parent or its Subsidiaries, which Releases or threatened Releases, in the aggregate, could
reasonably be expected to result in a Material Adverse Effect;

(d) neither Parent nor any of its Subsidiaries has received any notice of an
Environmental Claim in connection with the Properties or the current or former operations of
Parent or such Subsidiaries or with regard to any person whose liabilities for environmental
matters Parent or such Subsidiaries has retained or assumed, in whole or in part, contractually, by
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operation of law or otherwise, which, in the aggregate, could reasonably be expected to result in
a Material Adverse Effect, nor do Parent or its Subsidiaries have reason to believe that any such
notice will be received or is being threatened; and

(e) Hazardous Materials have not been transported from the Properties, nor
have Hazardous Materials been generated, treated, stored or disposed of at, on or under any of
the Properties in a manner that could give rise to liability under any Environmental Law, nor
have Parent or its Subsidiaries retained or assumed any liability, contractually, by operation of
law or otherwise, with respect to the generation, treatment, storage or disposal of Hazardous
Materials, which liabilities, in the aggregate, could reasonably be expected to result in a Material
Adverse Effect.

SECTION 3.18. Insurance. Schedule 3.18 sets forth a true, complete and
correct description of all material insurance maintained by Parent or any of its Subsidiaries as of
the Closing Date. As of the Closing Date, such insurance is in full force and effect and all
premiums that were due and payable have been duly paid. Each of Parent and its Subsidiaries
has insurance in such amounts and covering such risks and liabilities as are in accordance with
normal industry practice.

SECTION 3.19. Security Documents. Subject to the entry of the Orders and the
terms thereof, each Security Document, (a) upon execution and delivery thereof by the parties
thereto and (b) the satisfaction of those additional requirements, as set forth on Schedule 3.19,
imposed by the jurisdiction under the laws of which such Security Document is governed, will
create in favor of the Collateral Agent or the Security Trustee, as the case may be, for the benefit
of the Secured Parties, a legal, valid and enforceable security interest in the Collateral (as defined
in such Security Document) and the proceeds thereof.

SECTION 3.20. Location of Material Owned Real Property. Except set forth on
Schedule 3.20, as of the Closing Date, none of the Loan Parties own any Material Owned Real
Property.

SECTION 3.21. Labor Matters. Except as set forth on Schedule 3.21, as of the
Closing Date, there are no strikes, lockouts or slowdowns against Parent or any of its
Subsidiaries pending or, to the knowledge of Parent or the Borrower, threatened. Except as
could not, individually or in the aggregate, reasonably be expected to result in a Material
Adverse Effect, (i) the hours worked by and payments made to employees of Parent and its
Subsidiaries have not been in violation of the Fair Labor Standards Act or any other applicable
federal, state, local or non-U.S. law dealing with such matters and (ii) all payments due from
Parent or any of its Subsidiaries, or for which any claim may be made against Parent or any such
Subsidiary, 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 Parent or such Subsidiary. 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 Parent
or any of its Subsidiaries is bound.

SECTION 3.22. [Reserved].
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SECTION 3.23. Sanctions, Anti-Terrorism and Anti-Bribery Laws.

(a) None of Parent, any of its Subsidiaries or any of their respective directors
or officers nor, to the knowledge of Parent or any of its Subsidiaries, any agent, employee or
Affiliate of any of the foregoing is a Sanctioned Person. Each of Parent and its Subsidiaries, and
each of their respective directors and officers and, to the knowledge of Parent and its
Subsidiaries, their respective employees, agents, and Affiliates, are in compliance with
applicable Sanctions. The Borrower will not directly or, to its knowledge, indirectly, use the
proceeds of the Loans or otherwise make available such proceeds to any person, for the purpose
of financing the activities of any person, in any country, region or territory, that is subject to any
country-, region- or territory-wide Sanctions or for any other purpose or in any other manner that
will result in a violation of Sanctions by any person (including any person participating in the
Loans, whether as underwriter, advisor, investor or otherwise).

(b) Parent, its Subsidiaries and their respective directors, officers and
employees and, to the knowledge of Parent or any of its Subsidiaries, the agents of Parent and its
Subsidiaries, are in compliance with the Foreign Corrupt Practices Act of 1977, as amended, and
the rules and regulations thereunder (the “FCPA”) and any other applicable anti-corruption or
anti-bribery law, rules and regulations of any jurisdiction (collectively, “Anti-Bribery Laws”) in
all material respects. The Borrower will not directly or, to its knowledge, indirectly, use the
proceeds of the Loans or otherwise make available such proceeds to any person for any
payments to any governmental official or employee, political party, official of a political party,
candidate for political office, or any other person, in order to obtain, retain or direct business or
obtain any improper advantage, in violation of any applicable Anti-Bribery Laws.

() Each of Parent and its Subsidiaries has implemented and maintains in
effect policies and procedures designed to ensure compliance by Parent and its Subsidiaries, and
each of their respective directors, officers, agents, employees and Affiliates, with applicable
Sanctions and applicable Anti-Bribery Laws.

SECTION 3.24. Senior Indebtedness. To the extent any Subordinated
Indebtedness is outstanding, (i) the Loans and other Obligations constitute “senior indebtedness”,
“designated senior indebtedness” or other comparable term for all purposes of, and as defined in,
the Subordinated Indebtedness Documents related thereto and (ii) the Obligations (together with,
subject to the DIP Intercreditor Agreement, the Pre-Petition First Lien Obligations) are
designated as the sole ‘“senior indebtedness”, “designated senior indebtedness” or other
comparable term, as applicable, under and as defined in the Subordinated Indebtedness
Documents related thereto.

SECTION 3.25. Australian Tax Consolidation. Each Loan Party is either not a
member of a Tax Consolidated Group or a member of a Tax Consolidated Group for which the
Head Company is Parent and all members of the Tax Consolidated Group are at all times parties
to:

(a) A Tax Sharing Agreement, which is in full force and effect and at all times
covers all Group Liabilities of such Tax Consolidated Group from the date that the Tax Sharing
Agreement is signed.
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(b) A Tax Funding Agreement which includes:

(1) reasonably appropriate arrangements for the funding of tax payments by
the Head Company having regard to the position of each member of such Tax
Consolidated Group;

(i)  an undertaking from the Head Company of such Tax Consolidated Group
to compensate each other member adequately for loss of tax attributes (including tax
losses and tax offsets) as a result of being a member of such Tax Consolidated Group;
and

(iii)  reasonably appropriate arrangements to ensure payments by members of
such Tax Consolidated Group to the Head Company under the Tax Funding Agreement
are used to discharge relevant Group Liabilities of such Tax Consolidated Group.

SECTION 3.26. Trustee; Benefit; Financial Assistance; Etc.

(a) No Loan Party is the trustee of any trust or settlement, other than disclosed
to the Administrative Agent prior to the date on which it became a Loan Party.

(b) Each Loan Party will receive reasonable commercial benefits from
entering into the Loan Documents to which it is a party, in each case to the extent relevant in the
jurisdiction in which such Loan Party is domiciled.

(c) No Loan Party has contravened or will contravene Chapter 2E or 2J of the
Australian Corporations Act (or any equivalent legislation under the law of any jurisdiction other
than the Commonwealth of Australia) by entering into any Loan Document or participating in
any transaction in connection with any Loan Document.

(d)  No Loan Party is subject to regulation under any other federal, provincial
or state statute or regulation which may limit its ability to incur Indebtedness or which may
otherwise render all or any portion of the Obligations unenforceable.

SECTION 3.27. Beneficial Ownership. As of the Closing Date, the information
included in the Beneficial Ownership Certification, if applicable, is true and correct in all
respects.

SECTION 3.28. Cases; Orders.

(a) The Cases were commenced on the Petition Date in accordance with
applicable Laws and proper notice thereof was given for (i) the motion seeking approval of the
Loan Documents and the Interim Order and, when applicable, Final Order, (ii) the hearing for the
entry of the Interim Order, and (iii) the hearing for the entry of the Final Order (provided that
notice of the final hearing will be given as soon as reasonably practicable after such hearing has
been scheduled).

(b) After the entry of the Interim Order, and pursuant to and to the extent
permitted in the Interim Order and the Final Order, the Obligations will constitute allowed
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administrative expense claims in the Cases having priority over all administrative expense claims
and unsecured claims against the Debtors now existing or hereafter arising, of any kind
whatsoever, including all administrative expense claims of the kind specified in sections 105,
326, 330, 331, 503(b), 506(c), 507(a), 507(b), 546(c), 726, 1114 or any other provision of the
Bankruptcy Code or otherwise, as provided under section 364(c)(1) of the Bankruptcy Code,
subject to (i) the Carve-Out and (ii) the priorities set forth in the Interim Order or Final Order, as
applicable.

() After the entry of the Interim Order and pursuant to and to the extent
provided in the Interim Order, the Final Order and the DIP Intercreditor Agreement, the
Obligations will be secured by a valid and perfected Lien on all of the Collateral and with the
priority set forth in the Interim Order or the Final Order and the DIP Intercreditor Agreement.

(d) The Interim Order (with respect to the period on and after entry of the
Interim Order and prior to entry of the Final Order) or the Final Order (with respect to the period
on and after entry of the Final Order), as the case may be, is in full force and effect and has not
been reversed, stayed (whether by statutory stay or otherwise), vacated, or, without the
Administrative Agent’s, the Required IC Lenders’ and Required Lenders’ consent, modified or
amended. The Loan Parties are in compliance in all material respects with the Interim Order
(with respect to the period on and after entry of the Interim Order and prior to entry of the Final
Order) or the Final Order (with respect to the period on and after entry of the Final Order).

(e) Notwithstanding the provisions of section 362 of the Bankruptcy Code,
and subject to the applicable provisions of the Interim Order or the Final Order, as the case may
be, upon the Termination Date (whether by acceleration or otherwise) of any of the Obligations,
the Administrative Agent, the Collateral Agent, the Security Trustee and Lenders shall be
entitled to immediate payment of such Obligations and, subject to Section 7.01, to enforce the
remedies provided for hereunder or under applicable Laws, without further notice, motion or
application to, hearing before, or order from, the Bankruptcy Court.

ARTICLE IV

Conditions

SECTION 4.01. Credit Event. The effectiveness of this Agreement and the
obligation of each Lender to make Initial Loans hereunder on the Closing Date are subject to the
satisfaction of the following conditions:

(a) The Administrative Agent shall have received duly executed counterparts
of (i) this Agreement that, when taken together, bear the signatures of Parent, the Borrower and
each Lender, (ii) the Guarantee Agreement that, when taken together, bear the signatures of
Parent and each of its Subsidiaries identified on Schedule 1.01(d), (iii) the DIP Intercreditor
Agreement that, when taken together, bear the signatures of the Collateral Agent, the Security
Trustee, the Pre-Petition First Lien Security Agents, the Borrower and Parent and each of its
Subsidiaries identified on Schedule 1.01(d), (iv) the Fee Letter that, when taken together, bear
the signatures of the Borrower and (iv) the Intercompany Note.
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(b) The Administrative Agent shall have received a certificate, dated the
Closing Date and signed by a Responsible Officer of Parent, in form and substance satisfactory
to the Administrative Agent, (i) confirming that (A) the representations and warranties set forth
in Article III hereof and in each other Loan Document shall be true and correct in all material
respects (or, in the case of any representations and warranties qualified by materiality, Material
Adverse Effect or words of similar import, in all respects) on and as of the date of Closing Date
with the same effect as though made on and as of such date, except to the extent such
representations and warranties expressly relate to an earlier date, in which case they shall have
been true and correct in all material respects (or, in the case of any representations and
warranties qualified by materiality, Material Adverse Effect or words of similar import, in all
respects) as of such earlier date and (B) at the time of and immediately after the Closing Date
and the making of the Initial Loans hereunder, no Event of Default or Default shall have
occurred and be continuing and (ii) certifying as to such other matters as may be reasonably
requested by the Administrative Agent.

(c) The Borrower shall have paid (or caused to have been paid), when and as
due (or, in the case of amounts due on the Closing Date, shall substantially contemporaneously
with the making of the Initial Loans to be made on the Closing Date, pay), all fees that under the
terms hereof or of the Fee Letter are due and payable on or prior to such date, as well as all out-
of-pocket expenses (including the fees, disbursements and other charges of the Ad Hoc Lender
Advisors, Skadden, each other counsel to each Agent, the advisors to the Pre-Petition First Lien
Agents and the advisors to the ad hoc group of Pre-Petition First Lien Lenders) in connection
with the Transactions required to be reimbursed or paid by the Borrower under the terms hereof
or of the Fee Letter (to the extent that reasonably detailed statements therefor have been
delivered to Parent at least one (1) Business Day in advance of the Closing Date).

(d) The Security Documents set forth in Part I of Schedule 4.01(d) shall have
been duly executed by each Loan Party that is to be a party thereto and shall be in full force and
effect, and (other than any such filings set out in Schedule 5.14) all filings and recordations with
respect thereto required pursuant to the Agreed Security Principles shall have been made and be
in full force and effect (or arrangements reasonably satisfactory to the Agents to make such
filings and recordations shall have been made). The Collateral Agent or the Security Trustee, as
the case may be, on behalf of the Secured Parties, shall (subject to such perfection actions set out
in Schedule 5.14) have a perfected security interest in the Collateral of the type and the priority
described in each such Security Document. To the extent not delivered to the Pre-Petition First
Lien Administrative Agent prior to the Closing Date, the Collateral Agent or the Security
Trustee, as the case may be, shall have received all possessory Collateral required to be delivered
to such Agent on the Closing Date pursuant to the Agreed Security Principles and the Security
Documents, together with duly executed undated blank stock powers, or other equivalent
instruments of transfer reasonably acceptable to such Agent. With respect to any Subsidiary
Guarantor incorporated or registered in Singapore, the Administrative Agent shall have received
a copy of the letter of authorisation and confirmation addressed to Linklaters Singapore Pte. Ltd.
duly signed by such Subsidiary Guarantor.

(e) The Administrative Agent shall have received the results of a search of the
Uniform Commercial Code filings (or equivalent filings), judgment filings and tax filings made
with respect to the Loan Parties in the states (or other jurisdictions) of formation of such persons
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and in which the chief executive office of each such person is located (including the PPSR in
respect of each Loan Party incorporated in Australia), in each case as indicated on Part II of
Schedule 4.01(d), and in such other jurisdictions as may be reasonably required by the Agents,
together with copies of the financing statements (or similar documents) disclosed by such search,
and the results of such other Lien searches listed on Part II of Schedule 4.01(d), and
accompanied by evidence satisfactory to the Administrative Agent that the Liens indicated in any
such financing statement (or similar document or such other search results) are permitted under
Section 6.02 or have been or will be contemporaneously released or terminated pursuant to
arrangements reasonably satisfactory to the Agents.

() The Administrative Agent shall have received, subject to Section 5.14, a
copy of, or a certificate as to coverage under, the insurance policies required by Section 5.02 and
the applicable provisions of the Agreed Security Principles and the Security Documents, together
with such endorsements, loss payee provisions or similar amendments required by the applicable
provisions of the Agreed Security Principles and the Security Documents, all in form and
substance reasonably satisfactory to the Administrative Agent.

(2) The Administrative Agent shall have received (i) a certificate as to the
good standing of each Loan Party (except for CapRock UK Limited, HCT Acquisition, LLC and
Cosmos Holdings Acquisition Corp.) as of a recent date, from the Secretary of State of the State
(or comparably entity) of the state (or comparable jurisdiction) of its organization (or, if such
jurisdiction does not issue such certificates, a comparable document or the results of searches of
official registries demonstrating good standing or lack of insolvency proceedings against such
Loan Party, as available) (or, in the case of a Loan Party that is incorporated in France, an
electronic version of its Kbis extract, an electronic version of its non-bankruptcy certificate
(certificat négatif de recherche en matiére de procédures collectives)) and an electronic version
of its état des inscriptions et des privileges in relation to such Loan Party incorporated in France,
each dated no earlier than fifteen (15) calendar days before the Closing Date); (ii) a certificate of
the Secretary, Assistant Secretary, President, Director or other Responsible Officer, as
applicable, of each Loan Party dated the Closing Date and certifying (A) that attached thereto are
true and complete copies of the Organization Documents, including all amendments thereto,
certified as of a recent date by such Secretary of State (or comparable entity) (or, if no such
certification is available, comparable certification or an extract of such documents filed with any
official registry, as available), in each case, of such Loan Party as in effect on the Closing Date
and at all times since a date prior to the date of the resolutions described in clause (B) below, (B)
that attached thereto is a true and complete copy of resolutions (or in the case of a Loan Party
that is incorporated in Australia, extracts of resolutions) duly adopted by the Board of Directors
(or comparable governing body, and including any applicable shareholder resolutions) of such
Loan Party authorizing the execution, delivery and performance of the Loan Documents to which
such Loan Party is a party and, in the case of the Borrower, the borrowings hereunder, 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 or other authorized
signatory executing any Loan Document or any other document delivered in connection herewith
on behalf of such Loan Party; (iii) a certificate of another officer or authorized signatory as to the
incumbency and specimen signature of the Secretary, Assistant Secretary or director executing
the certificate pursuant to clause (ii) above; (iv) a certificate signed by a director or secretary of
each Loan Party that is an Australian incorporated company, certifying that (A) before entering
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into any Loan Document to which it is a party, has, in connection with the execution, delivery
and performance of each such Loan Document, complied with chapter 2E of the Australian
Corporations Act, and (B) it is in compliance with section 260A of the Australian Corporations
Act; and (v) each of the other deliverables listed on Part III of Schedule 4.01(d) and such other
documents as the Administrative Agent may reasonably request.

(h) The Administrative Agent shall have received, on behalf of the Agents and
the Lenders, a favorable written opinion of each counsel listed on Part IV of Schedule 4.01(d), in
each case, in form and substance reasonably satisfactory to the Required Lenders and the
Administrative Agent and (A) dated the Closing Date, (B) addressed to the Agents and the
Lenders (where permissible under local law) and (C) covering such matters as the Administrative
Agent shall reasonably request, and the Loan Parties hereby request such counsel to deliver such
opinions.

(1) The Lenders and the Administrative Agent shall have received, at least
five Business Days prior to the Closing Date, to the extent reasonably requested in advance, all
documentation and other information required by regulatory authorities under the Beneficial
Ownership Regulation and applicable “know your customer” and anti-money laundering rules
and regulations, including the USA PATRIOT Act.

)] Immediately after giving effect to the Transactions and the other
transactions contemplated hereby, Parent and the Subsidiaries shall have no outstanding
Indebtedness for borrowed money or preferred stock other than (i) Indebtedness outstanding
under this Agreement, (ii) Indebtedness incurred and outstanding under the Pre-Petition First
Lien Loan Documents and (iii) Indebtedness described on Schedule 4.01(j).

(k) The Administrative Agent shall have received the financial statements and
opinion referred to in Section 3.05.

)] All requisite Governmental Authorities and third parties shall have
approved or consented to the Transactions and the other transactions contemplated hereby to the
extent required, all applicable appeal periods shall have expired and except for the Cases, there
shall not be any pending or threatened litigation, governmental, administrative or judicial action
that could reasonably be expected to restrain, prevent or impose burdensome conditions on the
Transactions or the other transactions contemplated hereby.

(m)  The Petition Date shall have occurred, and the Borrower, Parent and each
other Guarantor (other than the Government Business Subsidiaries and each other Subsidiary as
agreed to by the Required Lenders and the Required IC Lenders) shall be a debtor and a debtor-
in-possession in the Cases.

(n) The Administrative Agent and the Lenders shall have received a copy of
the DIP Budget in form and substance satisfactory to the Required IC Lenders and the Required
Lenders (the “Initial DIP Budget™).

(o) (x) The Escrow Account shall have been opened, (y) the Escrow
Agreement (in form and substance satisfactory to the Administrative Agent, the Required 1C
Lenders and the Required Lenders) shall have been entered into and be effective and (z) the
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proceeds of the Initial Loans funded on the Closing Date (net of the fees described in Section
2.05) shall be deposited into the Escrow Account concurrently with the making of such Initial
Loans.

(p) The Administrative Agent shall have received a duly executed Borrowing
Request.

(@) The representations and warranties set forth in Article III hereof and in
each other Loan Document shall be true and correct in all material respects (or, in the case of any
representations and warranties qualified by materiality, Material Adverse Effect or words of
similar import, in all respects) on and as of the Closing Date with the same effect as though made
on and as of such date, except to the extent such representations and warranties expressly relate
to an earlier date, in which case they shall have been true and correct in all material respects (or,
in the case of any representations and warranties qualified by materiality, Material Adverse
Effect or words of similar import, in all respects) as of such earlier date.

(r) At the time of and immediately after giving effect to the Closing Date and
the making of the Initial Loans hereunder, no Default or Event of Default shall have occurred
and be continuing or would result therefrom.

(s) The Cases of any of the Debtors shall not have been dismissed or
converted into cases under chapter 7 of the Bankruptcy Code.

(1) A motion, in form and substance satisfactory to the Lenders (and with
respect to any provision that affects the rights or duties of any Agent, the Administrative Agent),
seeking approval of the DIP Term Facility, shall have been filed in each of the Cases within one
(1) day of the Petition Date.

(u) All “first day” orders and all related pleadings intended to be entered on or
prior to the Interim Order Entry Date shall have been entered by the Bankruptcy Court and shall
be in form and substance acceptable to the Required IC Lenders, the Required Lenders, the
Administrative Agent and the Pre-Petition First Lien Administrative Agent, it being understood
that drafts approved by Ad Hoc Lender Advisors, the Administrative Agent and the Pre-Petition
First Lien Administrative Agent prior to the Petition Date are acceptable.

(v)  None of the Borrowers (as defined in the Pre-Petition First Lien Credit
Agreement) shall have made any payments after the Petition Date on account of any
Indebtedness arising prior to the Petition Date unless such payment is expressly authorized by
the “first day” orders or the Orders and is made with the consent of the Required IC Lenders and
the Required Lenders in their sole discretion.

(w)  No trustee under chapter 7 or chapter 11 of the Bankruptcy Code or
examiner with expanded powers shall have been appointed in any of the Cases.

(x) The Interim Order Entry Date shall have occurred not later than five (5)
calendar days following the Petition Date, and the Interim Order shall be in full force and effect
and shall not have been vacated or reversed, shall not be subject to a stay, and shall not have
been modified or amended in any respect without the prior written consent of the Required 1C
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Lender, the Required Lenders and the Administrative Agent, and the Administrative Agent shall
have received a certified copy of the Interim Order entered by the Bankruptcy Court.

§%) Each Intelsat Agreement shall be in full force and effect (and shall not
have been rejected or terminated by Intelsat in any insolvency proceeding).

(2) The release of all claims and causes of action against the Lenders, the
Agents, the agents and issuing banks under the Pre-Petition First Lien Credit Agreement and the
Pre-Petition First Lien Lenders, in each case in form and substance satisfactory to the Required
IC Lenders, the Administrative Agent and the Pre-Petition First Lien Administrative Agent.

(aa) None of the Pre-Petition First Lien Lenders shall have exercised any
remedies under the Pre-Petition First Lien Loan Documents against any Non-Debtor Subsidiary.

By delivering the Borrowing Request required pursuant to Section 4.01(p), on the Closing Date,
the Borrower shall be deemed to have represented and warranted that the conditions specified in
paragraphs (q), (r) and (y) above have been satisfied.

SECTION 4.02. Delayed Draw Borrowing. The obligations of the Lenders to
make the Delayed Draw Loan hereunder shall not become effective until the date on which each
of the following conditions is satisfied:

(a) The Closing Date shall have occurred.

(b) Parent shall have paid (or caused to have been paid), when and as due (or,
in the case of amounts due on the Delayed Draw Borrowing Date, shall substantially
contemporaneously with the making of the Delayed Draw Loans to be made on the Delayed
Draw Borrowing Date, pay), all fees that under the terms hereof or of the Fee Letter are due and
payable on or prior to such date, as well as all out-of-pocket expenses (including the fees,
disbursements and other charges of the Ad Hoc Lender Advisors, Skadden, each other counsel to
each Agent, the advisors to the Pre-Petition First Lien Agents, and the advisors to the ad hoc
group of Pre-Petition First Lien Lenders) in connection with the Transactions required to be
reimbursed or paid by the Borrower under the terms hereof or of the Fee Letter (to the extent that
reasonably detailed statements therefor have been delivered to Parent at least one (1) Business
Day in advance of the Delayed Draw Borrowing Date); provided that, in the case of each Lender,
such Lender’s accrued and unpaid Delayed Draw Commitment Fee may be offset against the
proceeds of the Delayed Draw Loans.

(c) The Administrative Agent shall have received a duly executed Borrowing
Request.

(d) The representations and warranties set forth in Article III hereof and in
each other Loan Document shall be true and correct in all material respects (or, in the case of any
representations and warranties qualified by materiality, Material Adverse Effect or words of
similar import, in all respects) on and as of the Delayed Draw Borrowing Date with the same
effect as though made on and as of such date, except to the extent such representations and
warranties expressly relate to an earlier date, in which case they shall have been true and correct
in all material respects (or, in the case of any representations and warranties qualified by
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materiality, Material Adverse Effect or words of similar import, in all respects) as of such earlier
date.

(e) At the time of and immediately after giving effect to the making of the
Delayed Draw Loans, no Default or Event of Default shall have occurred and be continuing or
would result therefrom.

® At any time prior to the Delayed Draw Borrowing Date, the Interim Order
shall be in full force and effect and shall not have been vacated or reversed, shall not be subject
to a stay, and shall not have been modified or amended in any respect without the prior written
consent of the Required IC Lenders, the Required Lenders and Administrative Agent.

(2) The Final Order Entry Date shall have occurred and the Final Order shall
be in full force and effect, shall not have been vacated or reversed, and shall not be subject to any
stay (provided that, for the avoidance of doubt, no Lender holding Delayed Draw Commitments
shall be required to fund any Delayed Draw Loans to the extent that the Final Order does not
approve the Roll-Up that is to be consummated on the Delayed Draw Borrowing Date pursuant
to Section 2.01(b)).

(h) Each Intelsat Agreement shall be in full force and effect (and shall not
have been rejected or terminated by Intelsat in any insolvency proceeding).

(1) Parent shall have delivered an updated DIP Budget in accordance with
Section 5.04(j) and such updated DIP Budget shall have become an Approved Budget in
accordance therewith.

(3) An additional Milestone that is acceptable to the Required Lenders and the
Required IC Lenders shall have been added and shall be effective in accordance with the terms
of Section 5.16 setting forth the deadline by which an Approved Restructuring must be
consummated (including, as applicable, the effective date of an Acceptable Plan and/or the
closing of an Acceptable Sale Transaction), which milestone shall be no sooner than fourteen
days after the entry of the order confirming an Acceptable Plan or the order approving an
Acceptable Sale Transaction.

By delivering the Borrowing Request required pursuant to Section 4.02(c), on the Delayed Draw
Borrowing Date, the Borrower shall be deemed to have represented and warranted that the
conditions specified in Sections paragraphs (e), (f), (g) and (h) above have been satisfied.

SECTION 4.03. Disbursements. The obligation of the Administrative Agent to
authorize the release of funds from the Escrow Account in connection with a Disbursement is
subject solely to the prior or concurrent satisfaction or waiver of the following conditions:

(a) The Administrative Agent shall have received by not later than 10:00 a.m.,
New York City time, (i) in the case of any Disbursement made on the Closing Date, on the date
that is one (1) Business Days prior to such Disbursement Date and (ii) in the case of any other
Disbursement, on the date that is five (5) Business Days prior to such Disbursement Date, a duly
executed Notice of Disbursement signed by a Responsible Officer of Parent.

73

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 80 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 81 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 145 of 219

(b) The Administrative Agent shall have received a certificate, dated the
Disbursement Date and signed by a Responsible Officer of Parent, in form and substance
satisfactory to the Administrative Agent, confirming that (i) the representations and warranties
set forth in Article III hereof and in each other Loan Document shall be true and correct in all
material respects (or, in the case of any representations and warranties qualified by materiality,
Material Adverse Effect or words of similar import, in all respects) on and as of such
Disbursement Date with the same effect as though made on and as of such date, except to the
extent such representations and warranties expressly relate to an earlier date, in which case they
shall have been true and correct in all material respects (or, in the case of any representations and
warranties qualified by materiality, Material Adverse Effect or words of similar import, in all
respects) as of such earlier date, (ii) at the time of and immediately after the Disbursement Date,
no Event of Default or Default shall have occurred and be continuing and (iii) if the requested
Disbursement Date shall occur on or prior to the date that is thirty days after the Closing Date,
the requirements in clause (d) below are satisfied after giving effect to the applicable
Disbursement.

(©) The Administrative Agent shall have received written confirmation from
Greenhill (which may take direction from the Required Lenders) that such Disbursement is
consistent with the Approved Budget in all respects and does not exceed an amount equal to the
lesser of (x) the aggregate disbursements projected to be made in the Approved Budget within
the immediately succeeding seven days and (y) an amount equal to $15,000,000 less the amount
of Liquidity as of such Disbursement Date after giving effect to such disbursement.

(d) (i) Parent shall, concurrently with the applicable Disbursement Notice,
provide a liquidity forecast, in a form substantially consistent with the Approved Budget,
certified by the chief financial officer of Parent, demonstrating, to the satisfaction of the
Required Lenders or their advisors, that the Debtors’ lowest projected Liquidity over the two-
week period after such withdrawal (after giving effect thereto) will not exceed $15,000,000.

(e) As of each Disbursement Date, the Interim Order or, following the Final
Order Entry Date, the Final Order shall be in full force and effect and shall not have been
vacated or reversed, shall not be subject to a stay, and shall not have been modified or amended
in any respect without the prior written consent of the Required IC Lenders, the Required
Lenders and Administrative Agent.

Each Lender, by becoming a party to this Agreement, hereby authorizes and directs the
Administrative Agent to (i) conclusively rely, without further action or verification, on each
Notice of Disbursement and each certificate and written confirmation received by it in
connection with this Section 4.03 or that purports to be delivered pursuant to this Section 4.03,
and (ii) release funds from the Escrow Account on each Disbursement Date.

ARTICLE V

Affirmative Covenants

Parent and the Borrower each 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
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principal of and interest on each Loan, all Fees and all other expenses or amounts then payable
under any Loan Document shall have been paid in full in cash (other than contingent
indemnification obligations not then due and payable), it will, and will cause each of its
Subsidiaries to:

SECTION 5.01. Existence; Businesses and Properties. (a) Do or cause to be
done all things necessary to preserve, renew and keep in full force and effect its legal existence,
except as otherwise expressly permitted under Section 6.05.

(b) Do or cause to be done all things necessary to obtain, preserve, renew,
extend and keep in full force and effect the rights, licenses, permits, franchises, authorizations,
patents, copyrights, trademarks and trade names (and all other intellectual property) material to
the conduct of its business; maintain and operate such business in substantially the manner in
which it is presently conducted and operated or in an otherwise prudent manner; except as
otherwise excused by the Bankruptcy Code, comply in all material respects with all applicable
laws, rules, regulations (including any zoning, building, Environmental Law, ordinance, code or
approval or any building permits or any restrictions of record or agreements affecting the
Mortgaged Properties, ERISA, Sanctions, the FCPA, other Anti-Bribery Laws, the USA
PATRIOT Act and other Anti-Terrorism Laws) and decrees and orders of any Governmental
Authority, whether now in effect or hereafter enacted unless failure to comply could not
reasonably be expected to result in a Material Adverse Effect; and at all times maintain and
preserve all property material to the conduct of such business and keep such property in good
repair, working order and condition (ordinary wear and tear excepted) 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 conducted at all times in a commercially reasonable manner.

(c) (i) Maintain in effect and enforce policies and procedures reasonably
designed to ensure compliance by Parent, its subsidiaries, and each of their respective directors,
officers, employees, agents and Affiliates, with applicable Sanctions, and (ii) conduct its
business in compliance with applicable Sanctions and applicable Anti-Bribery Laws.

SECTION 5.02. Insurance. (a) Keep its insurable properties adequately insured
at all times by financially sound and reputable insurers; maintain such other insurance (including
self-insurance), to such extent and against such risks, including fire and other risks insured
against by extended coverage, as is customary with companies in the same or similar businesses
operating in the same or similar locations and of same or similar size, including public liability
insurance against claims for personal injury or death or property damage occurring upon, in,
about or in connection with the use of any properties owned, occupied or controlled by it; and
maintain such other insurance as may be required by law.

(b) If at any time the area in which any of the Mortgaged Property is located
is designated (i) a “flood hazard area” in any Flood Insurance Rate Map published by the United
States Federal Emergency Management Agency (or any successor agency), obtain flood
insurance in such total amount as the Administrative Agent, the Collateral Agent or the Required
Lenders may from time to time require, and otherwise comply with the National Flood Insurance
Program as set forth in the United States Flood Disaster Protection Act of 1973, as it may be

75

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 82 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 83 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 147 of 219

amended from time to time, and other applicable flood laws, or (ii) a “Zone 1” area, obtain
earthquake insurance in such total amount as the Administrative Agent, the Collateral Agent or
the Required Lenders may from time to time require.

() Notify the Agents immediately whenever any separate insurance is taken
out by any Loan Party concurrent in form or contributing in the event of loss with that required
to be maintained under this Section 5.02 or pursuant to the Agreed Security Principles; and
promptly deliver to the Agents a duplicate original copy of such policy or policies (including, for
the avoidance of doubt, any required flood or earthquake policy or policies).

(d) In connection with the covenants set forth in this Section 5.02 and any
covenants with respect to insurance set forth in the Agreed Security Principles, it is understood
and agreed that:

(1) none of the Agents, the Lenders or their respective agents or employees
shall be liable for any loss or damage insured by the insurance policies required to be
maintained under this Section 5.02 or pursuant to the Agreed Security Principles, it being
understood that (A) the Borrower and the other Loan Parties shall look solely to their
insurance companies or any other parties other than the aforesaid parties for the recovery
of such loss or damage and (B) such insurance companies shall have no rights of
subrogation against the Agents, the Lenders or their agents or employees. If, however,
the insurance policies do not provide waiver of subrogation rights against such parties, as
required above, then Parent and the Borrower each hereby agrees, to the extent permitted
by law, to waive its right of recovery, if any, against the Agents, the Lenders and their
agents and employees; and

(i1) the designation of any form, type or amount of insurance coverage by any
Agent or the Required Lenders under this Section 5.02 or the Agreed Security Principles
shall in no event be deemed a representation, warranty or advice by any Agent or the
Lenders that such insurance is adequate for the purposes of the business of Parent and its
Subsidiaries or the protection of their properties and the Agents and the Required Lenders
shall have the right from time to time to require the Borrower and the other Loan Parties
to keep other insurance in such form and amount as any Agent or the Required Lenders
may reasonably request; provided that such insurance shall be obtainable on
commercially reasonable terms.

SECTION 5.03. Obligations and Taxes. In accordance with the Bankruptcy
Code and subject to any required approval by the Bankruptcy Court in the case of the Debtors (it
being understood that no Debtor shall be obligated to make any payments hereunder that may, in
its reasonable judgment, result in a violation of any applicable law, including the Bankruptcy
Code, without an order of the Bankruptcy Court authorizing such payments), pay its
Indebtedness and other obligations promptly and in accordance with their terms and pay and
discharge promptly when due all material Taxes (in the case of any Debtor, solely to the extent
arising after the Petition Date) imposed upon it or upon its income or profits or in respect of its
property, before the same shall become delinquent or in default, as well as all lawful claims for
labor, materials and supplies or otherwise that, if unpaid, could reasonably be expected to give
rise to a Lien upon such properties or any part thereof; provided that such payment and discharge
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shall not be required with respect to any such obligation or Taxes so long as the validity or
amount thereof shall be contested in good faith by appropriate proceedings diligently conducted
and Parent or Subsidiary shall have set aside on its books adequate reserves with respect thereto
in accordance with GAAP and such contest operates to suspend collection of the contested
obligation or Taxes and enforcement of a Lien and, in the case of a Mortgaged Property, there is
no risk of forfeiture of such property.

SECTION 5.04. Financial Statements, Reports, etc. In the case of Parent,
furnish to the Administrative Agent (for distribution by the Administrative Agent to each
Lender) and the Ad Hoc Lender Advisors, in each case as provided below:

(a) within ninety days after the end of the first fiscal half-year period of each
fiscal year, its consolidated statement of financial position and related statements of profit (or
loss) and other comprehensive income, changes in stockholders’ equity and cash flows showing
the financial condition of Parent and its consolidated Subsidiaries as of the close of such fiscal
half-year period and the results of its operations and the operations of such Subsidiaries during
such fiscal half-year period and the then elapsed portion of the fiscal year, and comparative
figures for the same periods in the immediately preceding fiscal year, accompanied by a
narrative report, all certified by the chief financial officer and chief restructuring officer as fairly
presenting in all material respects the financial condition and results of operations of Parent and
its consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently
applied (except as otherwise disclosed therein), subject to normal year-end audit adjustments;

(b) within thirty days after the end of each fiscal month of Parent and its
consolidated Subsidiaries (or, in the case of the fiscal month of Parent and its consolidated
Subsidiaries ended March 31, 2020, within forty-five days after the end of such fiscal month) its
unaudited consolidated monthly financial statements as of the close of such fiscal month, which
shall include its consolidated statement of financial position and related statements of profit (or
loss) and other comprehensive income, changes in stockholders’ equity and cash flows, all
certified by the chief financial officer and chief restructuring officer as fairly presenting in all
material respects the financial condition and results of operation of Parent and its consolidated
Subsidiaries on a consolidated basis in accordance with GAAP consistently applied (except as
otherwise disclosed therein), subject to normal year-end adjustments;

(c) concurrently with any delivery of financial statements under Section
5.04(a) and (b) above, a Compliance Certificate, certifying that no Event of Default or Default
has occurred or, if such an Event of Default or Default has occurred, specifying the nature and
extent thereof and any corrective action taken or proposed to be taken with respect thereto;

(d) promptly after the same become publicly available, copies of all periodic
and other reports, proxy statements and other materials filed by Parent or any Subsidiary with the
SEC, the Australian Securities and Investments Commission, ASX or any other securities
exchange, or distributed to its shareholders (or any class of them) or its creditors generally (or
any class of them), as the case may be;

(e) promptly after the request by any Agent or by any Lender (acting through

the Administrative Agent), all documentation and other information that such Agent or Lender
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reasonably requests in order to comply with its ongoing obligations under applicable “know your
customer” and anti-money laundering rules and regulations, including the USA PATRIOT Act
and the Beneficial Ownership Regulation;

() promptly, from time to time, such other information regarding the
operations, business affairs and financial condition of Parent or any Subsidiary, or compliance
with the terms of any Loan Document, as the Administrative Agent or any Lender (acting
through the Administrative Agent) may reasonably request;

(2) promptly, notice of any change in (i) authorized signatories of Parent or
the Borrower, which notice shall be certified by a Responsible Officer of Parent or the Borrower,
as applicable, and accompanied by specimen signatures of any new authorized signatories or (ii)
the information provided in the Beneficial Ownership Certification that would result in a change
to the list of beneficial owners identified in parts (c) or (d) of the Beneficial Ownership
Certification;

(h) not less than five Business Days prior to the holding thereof, in the case of
semi-annual earnings conference calls, and promptly after notice to shareholders with respect to
any other conference call, notice of each conference call to be held by Parent for its shareholders
(or any class of them);

(1) not later than five Business Days following the end of each fiscal month
(beginning with the fiscal month ending April 30, 2020), a Liquidity Certificate;

() on or prior to the Closing Date, the Initial DIP Budget. The Initial DIP
Budget may be updated from time to time upon the request of the Required IC Lenders, the
Required Lenders or Parent; provided that (i) in the case of a request by Parent, the Lenders have
received not less than three Business Days’ prior written notice of the delivery of such updated
DIP Budget, (ii) in the case of a request by the Required IC Lenders or the Required Lenders,
such updated DIP Budget shall be delivered to the Administrative Agent and the Lenders not
later than three Business Days following the date of such request, (iii) any such updated DIP
Budget must be approved by the Required IC Lenders and the Required Lenders in their sole
discretion and (iv) to the extent any such updated DIP Budget is approved by the Required IC
Lenders and the Required Lenders, the line item amounts set forth therein shall only be used to
calculate the projected line items commencing with the week in which such updated DIP Budget
is so approved and for subsequent weeks set forth therein, and any prior weeks tested as part of
any then applicable Test Period shall be calculated using the projected line items set forth in the
applicable previously Approved Budget; provided, further, that not later than ten Business Days
prior to the Delayed Draw Borrowing Date, Parent shall deliver to the Administrative Agent and
the Lenders an updated DIP Budget with refined and updated estimates and assumptions, which
such updated DIP Budget shall be approved by the Required IC Lenders and the Required
Lenders in their sole discretion. Upon delivery on the Closing Date, in the case of the Initial DIP
Budget, and upon such approval by the Required IC Lenders and the Required Lenders pursuant
to this Section 5.04(j) with respect to a DIP Budget required to be approved pursuant to this
Section 5.04(j), such DIP Budget shall constitute, together with the Initial DIP Budget, the
“Approved Budget”;
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(k) not later than by the end of Monday of every week (or, to the extent such
Monday is not a Business Day, the next Business Day thereafter), a Budget Variance Report.
Each such report shall be certified by the chief financial officer and chief restructuring officer of
Parent as being prepared in good faith and fairly presenting in all material respects the
information set forth therein;

)] not later than by the end of Monday of every week (or to the extent such
Monday is not a Business Day, the next Business Day thereafter), a report, in a form reasonably
acceptable to Greenhill, specifying (A) the aggregate bank and book cash balances of Parent and
its consolidated Subsidiaries (the “Consolidated Cash Balances”) and (B) the book Consolidated
Cash Balance, net of all (I) restricted cash, (II) cash subject to a Lien other than Liens securing
the Obligations, Liens pursuant to the Pre-Petition First Lien Loan Documents and customary
Liens in favor of depository banks permitted under this Agreement, (III) cash segregated or set
aside as a deposit, for the purpose of being held in escrow or for any other purpose in connection
with the payment or support of obligations to third parties and (IV) all “Government/Proxy
Cash” (as such term is used in the presentation made by the Loan Parties to certain lenders under
the Pre-Petition First Lien Credit Agreement on March 23, 2020) (the “Consolidated Available
Cash Balance”), in each case as of the close of business on each Business Day during the week
ended on Friday of the prior week;

(m)  promptly after the receipt or delivery thereof (but in no event later than
one Business Day of a Responsible Officer of Parent or the Borrower being made aware of the
receipt or delivery thereof), the Loan Parties shall deliver to Greenhill and the Administrative
Agent copies of all material communications received by or delivered to any of the Loan Parties’
or any other Subsidiaries’ customers, vendors or suppliers (including, for the avoidance of doubt,
communications received from or delivered to Intelsat, Inmarsat plc, Telesat, European
Organisation of Telecommunications by Satellite S.A., SES S.A. and any affiliates or
representatives of the foregoing (collectively, the “Key Suppliers™));

(n) upon the request of any Ad Hoc Lender Advisor, the Loan Parties shall
use reasonable best efforts to cause direct contact (including through the arrangement of virtual
or telephonic conferences) with (i) members of senior management of each of the Key Suppliers
and (ii) internal personnel and outside consultants and advisors working on, or engaged with
respect to, Parent’s transformation plan, in each case at reasonable times and locations (if
applicable) to be mutually agreed; provided that Parent’s and the Borrower’s advisors and
members of senior management of Parent and the Borrower shall be entitled to participate in or
otherwise receive any communications in connection with the foregoing;

(o) not later than by the end of Monday of every week (or to the extent such
Monday is not a Business Day, the next Business Day thereafter), a written statement setting
forth the amount of cash and Investments made pursuant and the current amount outstanding in
respect of the Intercompany Note;

(p) not later than the Monday of every other week (or to the extent such
Monday is not a Business Day, the next Business Day thereafter) commencing with the first
Monday following the Petition Date, a rolling 13-week cash flow forecast commencing with the
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week in which the immediately preceding Monday occurs (with such supporting detail as the Ad
Hoc Lender Advisors may request);

() promptly upon request by the Administrative Agent and otherwise on the
first Business Day of each calendar month, with respect to each Australian Employee Benefit
Account, details of the relevant financial institution with which such account is held, the account
details and details of the amount standing to the credit of each such account; and

(r) promptly upon request by the Administrative Agent or any Lender, any
Weekly Statement (as defined in the Orders) delivered the Debtors pursuant to the terms of the
Orders.

SECTION 5.05. Litigation and Other Notices. Furnish to the Administrative
Agent and each Lender, promptly after obtaining knowledge thereof, written notice of the
following:

(a) any Event of Default or Default, specifying the nature and extent thereof
and the corrective action (if any) taken or proposed to be taken with respect thereto;

(b) the filing or commencement of, or any threat or notice of intention of any
person to file or commence, any action, suit or proceeding, whether at law or in equity or by or
before any Governmental Authority, against Parent or any Affiliate thereof that could reasonably
be expected to result in a Material Adverse Effect;

(c) the occurrence or reasonable expectation of an occurrence of any ERISA
Event that, alone or together with any other ERISA Events that have occurred, or is reasonably
expected to occur, could reasonably be expected to result in (i) the imposition of a Lien on Parent
or any Subsidiary that is not permitted by Section 6.02 or (ii) a Material Adverse Effect, in any
such case, together with a statement of a Financial Officer of Parent setting forth details as to
such ERISA Event and the action, if any, that Parent and/or any relevant Subsidiary proposes to
take with respect thereto;

(d) any development with respect to Parent or any Subsidiary that has resulted
in, or could reasonably be expected to result in, a Material Adverse Effect;

(e) Parent being removed from the official list of the ASX, or any class of
securities in Parent being suspended from trading on the ASX for a continuous period of ten (10)
Business Days or longer (for reasons other than there being an imminent announcement of a
major acquisition or merger transaction); and

() within fifteen days after the end of each fiscal month of Parent and its
consolidated Subsidiaries, unaudited summary consolidated income statement and balances of
key working capital accounts.

SECTION 5.06. Employee Benefits. Comply in all material respects with the
applicable provisions of ERISA and the Code and the laws applicable to any Non-U.S. Pension
Plan and (b) furnish to the Administrative Agent, promptly upon request of the Administrative
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Agent or a Lender, deliver to the Administrative Agent copies of the most recent Annual Report
(Form 5500 Series), including all Schedules thereto, with respect to each Plan.

SECTION 5.07. Maintaining Records; Access to Properties and Inspections;
Maintenance of Ratings. (a) Keep proper books of record and account in which full, true and
correct entries in conformity in all material respects with GAAP and all requirements of law are
made of all dealings and transactions in relation to its business and activities. Each Loan Party
will, and will cause each of its Subsidiaries to, permit any representatives designated by the
Administrative Agent or any Lender to visit and inspect the financial records and the properties
of Parent or any Subsidiary 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, finances and condition of Parent or
any Subsidiary with the officers thereof and (provided that a representative of Parent is given the
opportunity to be present) independent accountants therefor; provided that, so long as no Event
of Default has occurred and is continuing, any such visit and inspection by the Administrative
Agent in excess of one per calendar year shall be at the expense of the Administrative Agent and
any such visit and inspection by a Lender shall be at the expense of such Lender (unless the
Administrative Agent is not conducting a visit and/or inspection during such year and the
Borrower has not reimbursed (and is not obligated to reimburse) another Lender for any such
visit and/or inspection during such year).

(b) In the case of the Borrower, use commercially reasonable best efforts to
cause the New Money Loans and the Roll-Up Loans provided for hereunder, from and after the
date that is forty-five days after the Petition Date, to be continuously publicly rated (but no
specific rating) by S&P and Moody’s.

SECTION 5.08. Use of Proceeds. Use the proceeds of the Loans only for the
purposes described in Section 3.13, and ensure that no proceeds of the Loans will be used,
advanced or otherwise made available, directly or indirectly, by Parent, the Borrower or any
Subsidiary (i) to any person conducting activities that would constitute a violation of Sanctions,
(ii) for the purposes of funding any activity, business, or transaction with a Sanctioned Person or
in a Sanctioned Country, (iii) that would result in the violation of any applicable Sanctions or
(iv) in furtherance of an offer, payment, promise to pay, or authorization of the payment or
giving of money, or anything else of value, to any person in violation of the FCPA or any other
applicable Anti-Bribery Law.

SECTION 5.09. Compliance with Environmental Laws. Comply, and cause all
lessees and other persons occupying its Properties to comply, in all material respects with all
Environmental Laws and Environmental Permits applicable to its operations and Properties;
obtain and renew all material Environmental Permits necessary for its operations and Properties;
and conduct any Remedial Action required by Environmental Law in accordance with
Environmental Laws in all material respects; provided that no Borrower nor any of the
Subsidiaries shall be required to undertake any Remedial Action 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.
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SECTION 5.10. Preparation of Environmental Reports. If an Event of Default
caused by reason of a breach of Section 3.17 or 5.09 shall have occurred and be continuing, at
the request of the Required Lenders through the Administrative Agent, provide to the Lenders
within 45 days after such request, at the expense of the Loan Parties, an environmental site
assessment report or environmental compliance report (as the case may be) regarding the matters
which are the subject of such default, prepared by an environmental consulting firm reasonably
acceptable to the Administrative Agent and identifying, to the extent relevant to the subject of
such default, the likely presence or absence of a Release of Hazardous Materials and the likely
extent of such Release, or the nature and details regarding the non- compliance with applicable
Environmental Law, and the estimated cost of any Remedial Action or any other activity
required to bring the Properties into compliance with Environmental Laws in connection with
such default.

SECTION 5.11. Guarantors; Further Assurances; Etc.

(a) Take, or cause to be taken, all actions necessary or reasonably requested
by any Agent to ensure that the Guarantee requirements set forth below are satisfied when
required to be satisfied, subject to any applicable limitations set forth in the Agreed Security
Principles and Section 5.14 and Section 6.18 in all respects:

(1) Notwithstanding anything to the contrary in Section 5.11(a)(ii), (x) Parent
and each “Subsidiary Borrower” and each “Guarantor” under and as defined in the Pre-
Petition First Lien Credit Agreement shall at all times be required to be Guarantors and
(y) in no event shall any Subsidiary become a guarantor under the Pre-Petition First Lien
Loan Documents or any other Indebtedness in excess of the Threshold Amount unless
such Subsidiary shall have become an additional Subsidiary Guarantor in accordance
with this Section 5.11.

(i)  Parent will ensure that, on an after the Closing Date, each Subsidiary of
Parent (other than an Excluded Subsidiary) is a Subsidiary Guarantor.

(ii1)  Failure to satisfy the requirements of Section 5.11(a)(i) or (ii) will not
constitute a Default or Event of Default if, as promptly as practicable (but in any event
within twenty (20) days after the date on which any Subsidiary is required to become a
Subsidiary Guarantor (or such later date as the Administrative Agent shall approve in its
sole discretion)), any such Subsidiary shall have become additional Subsidiary
Guarantors by executing and delivering to the Agents a supplement or joinder to the
Guarantee Agreement. Additional Subsidiary Guarantors pursuant to this clause (iii) may
include, to the extent in consultation with and reasonably acceptable to the
Administrative Agent, Subsidiaries incorporated, organized or formed under the laws of a
jurisdiction in which none of the existing Guarantors are incorporated, organized or
formed. In the event any additional Subsidiary Guarantors are required to be joined
pursuant to this clause (iii), Parent shall use commercially reasonable efforts to identify
the proposed additional Subsidiary Guarantor(s) in the Compliance Certificate for the
relevant Test Period.
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(iv)  In addition to complying with the requirements of Section 5.02(a)(i) and
(i1) and any joinder requirements set forth in clause (iii) above, each wholly owned U.S.
Subsidiary and each wholly owned Subsidiary that is incorporated, organized or formed
under the laws of Australia, to the extent not already a Subsidiary Guarantor, shall
become a Subsidiary Guarantor by executing and delivering to the Agents a supplement
or joinder to the Guarantee Agreement, in any such case, within twenty (20) days after
the date on which such person became a wholly owned Subsidiary (or such later date as
the Administrative Agent shall approve in its sole discretion).

v) In the event any Subsidiary that is not a Guarantor directly or indirectly
owns any Equity Interests in any Subsidiary Guarantor (or other person that is required to
become a Subsidiary Guarantor pursuant to this Section 5.11(a) or the Agreed Security
Principles), such Subsidiary shall become a Subsidiary Guarantor by executing and
delivering to the Agents a supplement or joinder to the Guarantee Agreement, as
promptly as practicable (but in any event no later than the date applicable to the relevant
Subsidiary Guarantor (or other relevant person) whose Equity Interests are directly or
indirectly owned by such Subsidiary, or such later date as the Administrative Agent shall
approve in its sole discretion).

(vi)  [Reserved].

(vii))  In connection with any joinder or supplement to the Guarantee Agreement
or other additional Guarantee pursuant to this Section, each Subsidiary that becomes a
Subsidiary Guarantor after the Closing Date shall have delivered to the Administrative
Agent such corporate documentation (including all applicable “know your customer”
documentation and information required to comply with the Beneficial Ownership
Regulation), charter documents, by-laws, resolutions and legal opinions, in each case,
consistent with those provided or required to be provided by the Loan Parties under
Section 4.01 on the Closing Date, modified as appropriate for the jurisdiction of
incorporation or organization of such Subsidiary or otherwise as may be agreed to by the
Administrative Agent.

(b) Take, or cause to be taken, all actions (limited to commercially reasonable
actions, where so stated in the Agreed Security Principles and in the Security Documents)
necessary or reasonably requested by any Agent to ensure that the requirements set forth in the
Agreed Security Principles are satisfied when required to be satisfied. Subject to any applicable
limitations set forth in the Agreed Security Principles, execute any and all further documents,
financing statements, agreements and instruments, and take all further action (including filing
Uniform Commercial Code, PPSR and other financing statements, mortgages and deeds of trust)
that may be required under the Agreed Security Principles, under Schedule 5.14 or under
applicable law, or that the Required Lenders or any Agent may reasonably request, in order to
effectuate the transactions contemplated by the Loan Documents and in order to grant, preserve,
protect and perfect the validity and first priority of the security interests created or intended to be
created by the Security Documents. In addition, from time to time, Parent and the other Loan
Parties will, at their cost and expense, promptly secure the Obligations by pledging or creating,
or causing to be pledged or created, perfected security interests with respect to such of their
assets and properties acquired after the Closing Date as would constitute Collateral under any
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Security Document or is required to constitute Collateral pursuant to the Agreed Security
Principles (it being understood that it is the intent of the parties that the Obligations shall be
secured by, among other things, substantially all the assets of the Loan Parties (including assets
acquired subsequent to the Closing Date but excluding (i) any assets as to which the
Administrative Agent shall determine in its reasonable discretion, in consultation with Parent,
that the costs of obtaining a security interest in the same are excessive in relation to the benefit to
the Lenders of the security intended to be afforded thereby, and (ii) any assets of a type
specifically excluded as Collateral in accordance with the Agreed Security Principles). All such
after-acquired assets shall automatically constitute fully perfected first priority Liens on, and
security interest in, all right, title and interest of the Loan Parties, pursuant to and as described in
Section 5.20 and the Interim Order or the Final Order, as applicable. Such security interests and
Liens will be created under and as required by the Security Documents and other security
agreements, mortgages, deeds of trust and other instruments and documents in form and
substance reasonably satisfactory to the Collateral Agent or the Security Trustee, as the context
may require, and Parent shall deliver or cause to be delivered to the Lenders all such instruments
and documents (including legal opinions, flood hazard determination forms, evidence of any
insurance required by Section 5.02 or pursuant to the Agreed Security Principles (including flood
or earthquake insurance), surveys, title insurance policies (including any endorsements thereto)
and lien searches (including, applicable, UCC and PPSR searches)) as any Agent shall
reasonably request to evidence compliance with this Section. In furtherance of the foregoing,
Parent will give prior written notice to the Administrative Agent of (A) the acquisition by it or
any other Loan Party of any Material Owned Real Property, and (B) any Subsidiary that is not a
Loan Party being required to become a Guarantor pursuant to the Agreed Security Principles.
With respect to any Subsidiary incorporated or registered in Singapore that becomes a Subsidiary
Guarantor after the Closing Date, the Administrative Agent shall have received a copy of the
letter of authorisation and confirmation addressed to Linklaters Singapore Pte. Ltd. duly signed
by such Subsidiary Guarantor.

(©) Unless Parent has given the Agents at least ten days’ prior written notice,
neither Parent nor any other Loan Party will change (i) its legal name, (ii) its jurisdiction of
organization, (iii) its chief executive office, (iv) its corporate or legal structure or (v) its Federal
Taxpayer Identification Number. Parent and each other Loan Party agrees not to effect or permit
any change referred to in the preceding sentence unless all filings have been made under the
Uniform Commercial Code, PPSA or otherwise that are required in order for the Collateral
Agent and/or the Security Trustee to continue at all times following such change to have a valid,
legal and perfected first priority security interest in all the Collateral. Parent and each other Loan
Party agrees promptly to notify the Agents if any material portion of the Collateral owned or held
by such Loan Party is damaged or destroyed.

SECTION 5.12. Senior Indebtedness.  Provide that to the extent any
Subordinated Indebtedness is outstanding, (i) the Loans and other Obligations constitute “senior
indebtedness”, “designated senior indebtedness” or other comparable term for all purposes of,
and as defined in, the Subordinated Indebtedness Documents related thereto and (ii) the
Obligations (together with, subject to the DIP Intercreditor Agreement, the Pre-Petition First
Lien Obligations) are designated as the sole “senior indebtedness”, ‘“designated senior
indebtedness” or other comparable term, as applicable, under and as defined in the Subordinated
Indebtedness Documents related thereto [and the Liens securing the Obligations benefit from the
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lien subordination and other related provisions running to the benefit of the Secured Parties
under the relevant Intercreditor Agreement].

SECTION 5.13. Compliance with Tax Sharing Agreement and Tax Funding
Agreement. In relation to any Tax Consolidated Group of which it is or becomes a member:

(a) take all action available to it to ensure that each member of the Tax
Consolidated Group:

(1) becomes a party to a Tax Sharing Agreement which covers all Group
Liabilities of such Tax Consolidated Group and a Tax Funding Agreement for such Tax
Consolidated Group at the time it becomes a member of such Tax Consolidated Group;
and

(i1) fully complies with the Tax Sharing Agreement and the Tax Funding
Agreement;

(b) take all action available to it to ensure that the Tax Sharing Agreement and
the Tax Funding Agreement remain valid, binding and enforceable;

(c) ensure that it gives the Australian Taxation Office a copy of the Tax
Sharing Agreement within the period required by section 721-25(3)(b) of the Australian Tax Act
if the Australian Taxation Office gives a notice requiring it to do so;

(d) enforce all of its material rights under the Tax Sharing Agreement and the
Tax Funding Agreement in a manner consistent to that which a reasonable prudent person in its
position would act as if the other parties to those agreements were independent persons with
whom it had dealt with at arm’s length;

(e) notify the Administrative Agent of any material breach of a term of the
Tax Sharing Agreement or the Tax Funding Agreement to the extent that the breach impacts the
Lenders (or any of them) promptly after its occurrence; and

€3] seek the consent of the Administrative Agent before making any
amendment or other modification to the Tax Sharing Agreement or Tax Funding Agreement, in
any such case, other than with respect to such amendments or modifications that are not
materially adverse to the interests of the Lenders (in their capacities as such).

SECTION 5.14. Post-Closing Matters. Satisfy the requirements set forth in
Schedule 5.14 on or before the date specified for such requirements, in each case as such date
may be extended at the sole discretion of the Administrative Agent so long as the relevant Loan
Parties are working diligently to complete, or cause the applicable Subsidiary to complete, the
applicable requirement, as determined by the Administrative Agent in its sole discretion.

SECTION 5.15. Federal Reserve Regulations. If at any time a Loan Party or
any of its Subsidiaries owns any Margin Stock, promptly notify the Administrative Agent and, if
requested by the Administrative Agent, each Loan Party will furnish to the Administrative Agent

85

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 92 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 93 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 157 of 219

and each Lender a statement in conformity with the requirements of FR Form G 3 or FR Form U
1, as applicable, referred to in Regulation U.

SECTION 5.16. Milestones. The Loan Parties shall ensure the satisfaction of the
following milestones (collectively, the “Milestones” and each a “Milestone”), unless waived or
extended with the consent of either the Required IC Lenders or the Required Lenders (in each
case, in their sole discretion) (which may be by email)):

(a) by no later than the date that is five days following the Petition Date, entry
by the Bankruptcy Court of the Interim Order;

(b) by no later than the date that is forty days following the Petition Date,
entry by the Bankruptcy Court of the Final Order;

() by no later than the date that is seven days following the Petition Date, the
Loan Parties shall have delivered to the Secured Parties and the Ad Hoc Lender Group an initial
analysis in respect of the tax and regulatory consequences and requirements in connection with
both an Acceptable Plan and an Acceptable Sale Transaction, in each case that are reasonably
acceptable to the Required IC Lenders, and:

(1) unless a Plan Election has occurred, then:

(A) Dby no later than the date that is fourteen days following the date on
which the Loan Parties have determined the structure and material terms of the
Approved Restructuring pursuant to Section 5.16(c) above, the filing with the
Bankruptcy Court of a motion to approve bid procedures in respect of such
Acceptable Sale Transaction (the “Bid Procedures Motion”);

(B) by no later than the date that is twenty-four days following the
filing of the Bid Procedures Motion, the entry by the Bankruptcy Court of an
order approving such Bid Procedures Motion (the “Bid Procedures Order”);

(C) Dby no later than the date that is thirty-five days following the entry
by the Bankruptcy Court of the Bid Procedures Order, the commencement of an
auction in connection with such Acceptable Sale (the “Auction”), unless, in
accordance with the Bid Procedures Order, no Auction is required; and

(D) by no later than the date that is five days following earlier of
(1) the date of conclusion of the Auction and (2)the date on which it is
determined, pursuant to the terms of the Bid Procedures Order, that no auction is
required to be held, the entry by the Bankruptcy Court of an order approving such
Acceptable Sale Transaction, if applicable (the “Sale Order”);

(i)  following the occurrence of a Plan Election:

(A) by no later than the date that is fourteen days following the date of
such Plan Election, the filing with the Bankruptcy Court of such Acceptable Plan,
along with a disclosure statement in connection with such Acceptable Plan, a
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motion seeking approval to solicit votes in respect of such Acceptable Plan and
solicitation materials in connection therewith (collectively, the “Disclosure and
Solicitation Documents™);

(B) by no later than the date that is seventeen days following the filing
with the Bankruptcy Court of the Disclosure and Solicitation Documents, entry by
the Bankruptcy Court of an order (which order may be a conditional order)
approving the disclosure statement and solicitation of votes in respect of such
Acceptable Plan (the “Disclosure Statement Order”); and

(C) by no later than the date that is fifty-five days following the entry
by the Bankruptcy Court of the Disclosure Statement Order, entry by the
Bankruptcy Court of an order approving such Acceptable Plan (the
“Confirmation Order”); and

provided that, for the avoidance of doubt (x)the Approved Restructuring and all terms,
conditions and documentation in respect thereof, including, without limitation, any Acceptable
Plan, Disclosure and Solicitation Documents, Disclosure Statement Order, Confirmation Order,
Bid Procedures Order, Sale Order and/or other documentation in connection with an Acceptable
Plan or Acceptable Sale Transaction shall be subject to the consent requirements set forth in the
definition of “Approved Restructuring”, (y) the Bid Procedures Motion and Procedures Order
shall be consistent with the definition of “Acceptable Sale Transaction” and (z) notwithstanding
the foregoing, the deadlines set forth in this Section 5.16(c) may be extended by the Required IC
Lenders or the Required Lenders (in each case, in their sole discretion), in accordance with the
initial paragraph of Section 5.16 and (z) the Bid Procedures Motion;

(d) by no later than May 8, 2020, the Administrative Agent and the Ad Hoc
Lender Advisors shall have received a phase two report from the Independent Network Review,
which such phase two report shall be in scope as is set forth in that certain engagement letter,
dated as of April 20, 2020, between Parent and Northern Sky Research, and such other scope of
analysis as is acceptable to Greenhill (which may seek direction from the Required IC Lenders)
to the Required IC Lenders (including the delivery of such other information related to Parent’s
and its Subsidiaries’ customers and suppliers following delivery of such phase two report as is
reasonably requested by the Required IC Lender);

(e) by no later than May 15, 2020, the Parent shall have delivered to the
Administrative Agent and the Ad Hoc Lender Advisors, a draft long-term business plan in form
and scope as required by clause (g) below;

() by no later than May 15, 2020, Parent shall have delivered to the
Administrative Agent and the Ad Hoc Lender Advisors a separation analysis for the Government
Businesses Subsidiaries in a form satisfactory to the Required IC Lenders (in their sole
discretion); and

(2) by no later than May 29, 2020, the Parent shall have delivered to the
Administrative Agent and the Ad Hoc Lender Advisors, in each case in a form that has been
approved by the board of directors (or similar governing body) of the Parent and in form and
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substance satisfactory to the Required IC Lenders (in their sole discretion), an updated long-term
business plan (which shall cover, among other things, cost reductions, bandwidth capacity and
teleport consolidation) that includes pro forma balance sheets and statements of profit (and loss)
and cash flows for the Parent and its Subsidiaries on a consolidated basis for the fiscal years
ending December 31, 2020, December 31, 2021, December 31, 2022 and December 31, 2023,
which such consolidated pro forma financial statements shall be prepared on a month-by-month
basis for the fiscal years ending December 31, 2020 and December 31, 2021 and on a quarterly
basis thereafter.

SECTION 5.17. Lender Conference Calls. Host a conference call with
representatives of the Administrative Agent (which, for the avoidance of doubt, shall not be
obligated to join such call) and the Lenders (including the Ad Hoc Lender Advisors) not more
than once per week upon reasonable prior notice to be held at such time as reasonably designated
by Parent (in consultation with the Administrative Agent and the Ad Hoc Lender Advisors), at
which conference call Parent shall make available the executive management team (including the
chief restructuring officer) and their advisors and there shall be discussed the DIP Budget and the
Budget Variance Reports for the prior week related thereto, the Loan Parties’ financial condition,
business operations, liquidity, business plan and projections.

SECTION 5.18. Chief Restructuring Officer. Parent will at all times from and
after the Closing Date engage Michael Healy or another Person acceptable to the Required IC
Lenders as chief restructuring officer, which officer shall have such powers and authority as is
reasonably acceptable to the Required IC Lenders.

SECTION 5.19. Priority of Liens. Each Loan Party that is a Debtor hereby
covenants, represents and warrants that, upon entry of the Interim Order (and when applicable,
the Final Order), its Obligations hereunder and under the other Loan Documents:

(a) pursuant to section 364(c)(1) of the Bankruptcy Code, shall at all times
constitute an allowed Superpriority Claim against each of the Loan Parties that are Debtors on a
joint and several basis, which will be payable from and have recourse to all pre- and post-petition
property of the Loan Parties and all proceeds thereof (excluding Avoidance Actions but
including, subject to entry of a Final Order, Avoidance Proceeds), subject only to the Carve-Out
to the extent provided in the Interim Order or the Final Order, as applicable and any payments or
proceeds on account of such Superpriority Claim shall be distributed in accordance with Section
7.02;

(b) pursuant to section 364(c)(2) of the Bankruptcy Code and subject to the
Carve-Out to the extent provided in the Interim Order or Final Order, as applicable, shall be
secured by a valid, binding, continuing, enforceable, fully-perfected first priority senior security
interest and Lien on all of the assets of the Loan Parties that are Debtors, whether currently
existing or thereafter acquired, of the same nature, scope and type as the Collateral that are not
subject to (x) valid, perfected and non-avoidable liens as of the Petition Date or (y) valid Liens in
existence as of the Petition Date that are perfected subsequent to the Petition Date as permitted
by section 546(b) of the Bankruptcy Code, excluding Avoidance Actions but including, subject
to entry of the Final Order, Avoidance Proceeds;
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(©) pursuant to section 364(d)(1) of the Bankruptcy Code and subject only to
the Carve-Out to the extent provided in the applicable Order, shall at all times be secured by (i) a
valid, binding, continuing, enforceable, fully-perfected first priority priming security interest in
and Lien upon the property of the Loan Parties that are Debtors of the same nature, scope and
type as the Collateral to the extent that such Collateral is subject to existing Liens that secure the
Pre-Petition First Lien Obligations and (ii) such priming liens shall be senior in all respects to
any [Adequate Protection Liens] (as defined in the Orders);

(d) pursuant to section 364(c)(3) of the Bankruptcy Code, subject only to the
Carve-Out to the extent provided in the applicable Order and except as provided in clause (c)
above, shall be secured by a valid, binding, continuing, enforceable, fully-perfected junior
security interest in and Lien on the Collateral, which is subject to (A) valid, perfected and non-
avoidable senior Liens in existence at the time of the commencement of the Cases (other than
Liens securing the Pre-Petition First Lien Obligations) and (B) valid senior Liens (other than
Liens securing the obligations under the Pre-Petition First Lien Credit Agreement) in existence at
the time of such commencement that are perfected subsequent to such commencement as
permitted by section 546(b) of the Bankruptcy Code, with the priority of the Liens in respect of
the DIP Term Facility as set forth in the Orders;

(e) shall not be subject or subordinate to (i) any Lien or security interest that
is avoided and preserved for the benefit of the Loan Parties that are Debtors and their estates
under section 551 of the Bankruptcy Code or (ii) unless otherwise provided for in the Loan
Documents, any Liens arising after the Petition Date including, without limitation, any Liens or
security interests granted in favor of any federal, state, municipal or other domestic or foreign
governmental unit (including any regulatory body), commission, board or court for any liability
of the Loan Parties that are Debtors;

® each Loan Party hereby confirms and acknowledges that, pursuant to the
Interim Order (and, when entered, the Final Order), the Liens in favor of the Collateral Agent or
Security Trustee on behalf of and for the benefit of the Secured Parties in all of the assets of the
Loan Parties shall be created and perfected without the recordation or filing in any land records
or filing offices of any Mortgage, assignment or similar instrument (in each case (other than with
respect to Debtors that are U.S. Loan Parties) to the extent the Interim Order (and, when entered,
the Final Order) is effective to create and perfect under local law);

(2) each Loan Party further agrees that, upon the request of the Administrative
Agent, in the exercise of the Required Lenders’ reasonable business judgment and subject to the
Agreed Security Principles, such Loan Party shall execute and deliver to the Administrative
Agent, as soon as reasonably practicable following such request but in any event within thirty
days following such request (as may be extended by the Administrative Agent, acting on the
prior written instruction of the Required Lenders), Mortgages in recordable form with respect to
any real property constituting Material Owned Real Property and identified by the
Administrative Agent (acting at the direction of the Required Lenders) on terms reasonably
satisfactory to the Administrative Agent and the Required Lenders, including any ancillary
deliverables described in the Agreed Security Principles;
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(h) for the avoidance of doubt, the Collateral shall exclude Avoidance
Actions, but shall, subject to entry of the Final Order, include Avoidance Proceeds;

(1) Subject to and effective only upon entry of the Final Order, except to the
extent of the Carve-Out, no costs or expenses of administration of the Cases or any future
proceeding that may result therefrom, including a case under chapter 7 of the Bankruptcy Code,
shall be charged against or recovered from the Collateral pursuant to sections 105 or 506(c) of
the Bankruptcy Code, the enhancement of collateral provisions of section 552 of the Bankruptcy
Code, or any other legal or equitable doctrine (including, without limitation, unjust enrichment)
or any similar principle of Law, without the prior written consent of Administrative Agent and
the Required Lenders, as the case may be with respect to their respective interests, and no
consent shall be implied from any action, inaction or acquiescence by Administrative Agent or
the Lenders. In no event shall any Agent or the Lenders be subject to (i) the “equities of the case”
exception contained in section 552(b) of the Bankruptcy Code (subject only to and effective
upon entry of the Final Order), or (ii) the equitable doctrine of “marshaling” or any other similar
doctrine with respect to the Collateral; and

() Except for the Carve-Out, the Superpriority Claims shall at all times be
senior to the rights of any Loan Party, any chapter 11 trustee and, subject to section 726 of the
Bankruptcy Code, any chapter 7 trustee, or any other creditor (including, without limitation,
Post-Petition counterparties and other Post-Petition creditors) in the Cases or any subsequent
proceedings under the Bankruptcy Code, including, without limitation, any chapter 7 cases (if
any of the Cases are converted to cases under chapter 7 of the Bankruptcy Code).

SECTION 5.20. Bankruptcy Related Matters. Parent shall, and shall cause each
of its Subsidiaries to:

(a) cause all proposed (i) “first day” orders, (ii) “second day” orders, (iii)
orders related to or affecting the Loans, the Loan Documents and the Pre-Petition First Lien
Loan Documents, any other financing or use of Cash Collateral, any sale or other disposition of
Collateral outside the ordinary course, cash management, adequate protection, any plan of
reorganization and/or any disclosure statement related thereto, (iv) orders concerning the
financial condition of Parent or any of its Subsidiaries or other Indebtedness of the Loan Parties
or seeking relief under section 363, 365, 1113 or 1114 of the Bankruptcy Code or section 9019
of the Federal Rules of Bankruptcy Procedure, (v) orders authorizing additional payments to
critical vendors and (vi) orders establishing procedures for administration of the Cases or
approving significant transactions submitted to the Bankruptcy Court, in each case, proposed by
the Debtors to be in accordance with and permitted by the terms of this Agreement and
acceptable to the Required IC Lenders in their sole discretion (and (x) with respect to any
provision that affects the rights or duties of any Agent, the Administrative Agent and (y) with
respect to any orders described in clause (v) above, acceptable to the Required IC Lenders in
their sole discretion) in all respects, it being understood and agreed that the forms of orders
approved by the Required IC Lenders and the Required Lenders (and with respect to any
provision that affects the rights or duties of any Agent, the Administrative Agent) prior to the
Petition Date are in accordance with and permitted by the terms of this Agreement and are
acceptable in all respects;
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(b) comply in all material respects with each order entered by the Bankruptcy
Court in connection with the Cases;

() comply in a timely manner with their obligations and responsibilities as
debtors-in-possession under the Bankruptcy Code, the Bankruptcy Rules, the Interim Order and
the Final Order, as applicable, and any other order of the Bankruptcy Court;

(d) promptly upon the Administrative Agent’s written request (acting at the
direction of the Required IC Lenders or the Required Lenders), each Loan Party shall provide the
Administrative Agent with copies of any informational packages provided to potential bidders,
draft agency agreements, purchase agreements, status reports, and updated information related to
the sale or any other transaction and copies of any such bids and any updates, modifications or
supplements to such information and materials; provided that any Lender that is a potential
bidder shall not receive such information and materials;

(e) provide the Administrative Agent and the Lenders with reasonable access
to non-privileged information (including historical information) and relevant personnel regarding
strategic planning, cash and liquidity management, operational and restructuring activities, in
each case subject to customary confidentiality restrictions;

(H) deliver to counsel to the Ad Hoc Lender Advisors and to counsel to the
Administrative Agent (to the extent practicable) promptly as soon as available but no later than
two Business Days prior to filing, copies of all proposed non-ministerial or administrative
pleadings, motions, applications, orders, financial information and other documents to be filed by
or on behalf of the Loan Parties with the Bankruptcy Court in the Cases, or distributed by or on
behalf of the Loan Parties to any official or unofficial committee appointed or appearing in the
Cases or any other party in interest, and shall consult in good faith with the Required Lenders’
advisors regarding the form and substance of any such document;

(2) if not otherwise filed on the Bankruptcy Court’s electronic docketing
system, as soon as available, deliver to the Administrative Agent (for distribution to the
Lenders), the Ad Hoc Lender Advisors and to counsel to the Administrative Agent promptly as
soon as available, copies of all final pleadings, motions, applications, orders, financial
information and other documents filed by or on behalf of the Loan Parties with the Bankruptcy
Court in the Cases, or distributed by or on behalf of the Loan Parties to any official or unofticial
committee appointed or appearing in the Cases, in each case subject to any confidentiality
provisions; and

(h) Parent shall provide at least seven Business Days’ (or such shorter notice
acceptable to the Required IC Lenders in their sole discretion) prior written notice to the
Required Lenders prior to any assumption or rejection of any Loan Party’s or any other
Subsidiary’s material contracts or material non-residential real property leases pursuant to
section 365 of the Bankruptcy Code, and no such contract or lease shall be assumed or rejected
without the consent if the Required IC Lenders inform the Borrower in writing within three (3)
Business Days of receipt of the notice from the Borrower referenced above that it objects to such
assumption or rejection, as applicable.
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ARTICLE VI

Negative Covenants

Each of Parent and the Borrower 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, all Fees and all other expenses or amounts then payable
under any Loan Document have been paid in full in cash (other than contingent indemnification
obligations not then due and payable), unless the Required Lenders shall otherwise consent in
writing, Parent will not, and will not cause or permit any of the Subsidiaries to:

SECTION 6.01. Indebtedness. Incur, create, assume or permit to exist any
Indebtedness, except that Parent and any Subsidiary may incur, create, assume or permit to exist:

(a) Indebtedness existing on the Closing Date; provided that Indebtedness
pursuant to this subclause in an aggregate outstanding amount on the Closing Date in excess of
$500,000 shall be set forth on Schedule 6.01;

(b) Indebtedness pursuant to those certain Hedging Agreements (as in effect
on the Closing Date) with ING Bank N.V. and Credit Agricole CIB; provided the notional value
of such Hedging Agreements shall not, in the aggregate, exceed the aggregate notional value as
of the date hereof;

(©) (x) Indebtedness created under this Agreement and the other Loan
Documents and (y) Indebtedness outstanding on the Closing Date under the Pre-Petition First
Lien Credit Agreement and the other Pre-Petition First Lien Loan Documents as in effect on the
Closing Date, plus accrued and unpaid interest thereunder;

(d) [Reserved];

(e) Indebtedness under transactional banking facilities or local lines of credit
provided by any bank or financial institution that are used as part of the ordinary operation of the
business of Parent or any Restricted Subsidiary; provided that (i) the aggregate principal amount
of all Indebtedness outstanding pursuant to this clause shall not exceed $1,000,000 at any time
and (ii) such Indebtedness shall not be secured by a Lien on any Collateral;

€] intercompany Indebtedness of Parent and the Subsidiaries to the extent
permitted by Section 6.04(b) or 6.04(c); provided that any such Indebtedness of a Loan Party or
any other Debtor shall be unsecured and subordinated in right of payment to the Obligations and
evidenced by the Intercompany Note;

(2) Indebtedness (i) arising in connection with endorsement of instruments for
deposit and (ii) consisting of the financing of insurance premiums, in each case in the ordinary
course of business;

(h) Indebtedness arising under indemnity agreements to title insurers to cause

such title insurers to issue to any Agent mortgagee title insurance policies;
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(1) Indebtedness of Parent or any Subsidiary that may be deemed to exist in
connection with agreements providing for indemnification, purchase price adjustments, earn-outs
and similar obligations in connection with acquisitions or sales of assets and/or businesses
permitted by this Agreement;

) Indebtedness with respect to performance bonds, bid bonds, appeal bonds,
surety bonds, commercial guarantees (tender, advance payment, performance, completion and
warranty period guarantees) and similar obligations (other than in respect of other Indebtedness)
or with respect to workers’ compensation, unemployment insurance and other social security
legislation, in each case (i) consistent with the Approved Budget and (ii) incurred in the ordinary
course of business and reimbursement obligations in respect of any of the foregoing;

(k) Indebtedness consisting of Purchase Money Indebtedness or Capital Lease
Obligations; provided that (i) the incurrence of any such Indebtedness pursuant to this clause
shall be consistent with the Approved Budget and (ii) the aggregate principal amount of all
Indebtedness outstanding pursuant to this clause shall not at any time exceed $750,000;

Q) [Reserved];
(m)  [Reserved];

(n) Indebtedness (other than Indebtedness for borrowed money) of Parent or
any Subsidiary; provided that (i) the aggregate principal amount of all Indebtedness outstanding
pursuant to this clause shall not at any time exceed $300,000 and (ii) such Indebtedness shall not
be secured by a Lien on any Collateral;

(0) [Reserved];
(p) [Reserved];
(q) [Reserved];

() Indebtedness of Parent or any Subsidiary arising under any cash pooling,
netting or set-off arrangement entered into by Parent or any Subsidiary in the ordinary course of
its banking arrangements for the purpose of netting debit and credit balances of Parent and its
Subsidiaries.

(s) Indebtedness arising under a Tax Funding Agreement or Tax Sharing
Agreement to which Parent or any Subsidiary is a party or is subject to; provided that any such
Tax Funding Agreement or Tax Sharing Agreement complies with Section 5.13;

) [Reserved];

(u) Indebtedness in respect of letters of credit, bank guarantees and similar
instruments issued pursuant to arrangements other than under this Agreement on behalf of or to
support obligations of Parent or any Restricted Subsidiary that are not prohibited under this
Agreement; provided that the aggregate amount of all Indebtedness incurred following the
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Closing Date outstanding pursuant to this clause (including contingent reimbursement
obligations) shall not at any time exceed $1,600,000;

v) any Indebtedness arising by operation of law as a result of the existence of
a fiscal unity (fiscale eenheid) of which any Subsidiary incorporated or organized under the laws
of The Netherlands is a member;

(w)  Indebtedness (i) arising from the honoring by a bank or other financial
institution of a check, draft or similar instrument inadvertently (except in the case of daylight
overdrafts) drawn against insufficient funds in the ordinary course of business; provided,
however, that such Indebtedness is extinguished within ten Business Days of incurrence and (ii)
with respect to credit cards, credit card processing services, debit cards, stored value cards and
purchase cards incurred in the ordinary course of business;

(x)  [Reserved];
(y) [Reserved]; and

(z) any guarantee entered into for the purpose of obtaining or complying with
an order under Part 2M.6 of the Australian Corporations Act (or an equivalent provision).

SECTION 6.02. Liens. Create, incur, assume or permit to exist any Lien on any
property or assets (including Equity Interests or other securities of any person, including any
Subsidiary) now owned or hereafter acquired by it or on any income or revenues or rights in
respect of any thereof, except:

(a) Liens on property or assets of Parent and its Subsidiaries existing on the
Closing Date; provided that (i) Liens pursuant to this clause securing obligations in an aggregate
outstanding amount on the Closing Date in excess of $500,000 shall be set forth on Schedule
6.02 and (ii) such Liens shall secure only those obligations which they secure on the Closing
Date and extensions, renewals and replacements thereof permitted hereunder; provided that
clauses (i) and (ii) shall not apply to Liens securing Indebtedness permitted under Section
6.01(b) and (c)(y);

(b) (x) any Lien created under the Loan Documents and (y) any Lien created
under the Pre-Petition First Lien Loan Documents;

(©) [Reserved];

(d) Liens for Taxes arising Post-Petition not yet due or which are being
contested in compliance with Section 5.03;

(e) carriers’, warechousemen’s, mechanics’, materialmen’s, workmen’s;
repairmen’s, landlord’s, suppliers’ or other like Liens and other Liens (not securing
Indebtedness) arising by operation of law, in any such case, arising in the ordinary course of
business and securing obligations that are not due and payable or which are being contested in
compliance with Section 5.03;
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() subject to the Orders and the terms thereof, pledges and deposits made in
the ordinary course of business in compliance with workers’ compensation, unemployment
insurance and other social security laws or regulations;

(2) deposits to secure the performance of bids, trade contracts (other than for
Indebtedness), payment of premiums to insurance carriers, leases (other than Capital Lease
Obligations), statutory obligations, surety and appeal bonds, performance bonds and other
obligations of a like nature incurred in the ordinary course of business;

(h) zoning restrictions, easements, rights-of-way, restrictions on use of real
property and other similar encumbrances incurred in the ordinary course of business which, in
the aggregate, are not substantial in amount and do not materially detract from the value of the
property subject thereto or interfere with the ordinary conduct of the business of Parent or any of
its Subsidiaries;

(1) Liens on the Collateral granted to provide adequate protection pursuant to
the Interim Order (and, when entered, the Final Order);

) Liens in favor of, or customary deposits on reserve held by, a credit card
or debit card processor or service provider arising in the ordinary course of business pursuant to
the standard terms and conditions of such processor or service provider and relating solely to the
amounts paid or payable thereunder;

(k) purchase money security interests and other Liens securing Indebtedness
permitted pursuant to Section Error! Reference source not found.; provided that (i) any such
Lien shall encumber only the asset acquired, constructed, improved or repaired with the proceeds
of such Indebtedness and proceeds and products thereof, accessions thereto and improvements
thereon (it being understood that individual financings of the type permitted under Section
Error! Reference source not found. provided by any lender may be cross-collateralized to
other financings of such type provided by such lender or its Affiliates), (ii) any such Liens are
incurred prior to or within 90 days of such acquisition or the completion of such construction,
improvement or repair, (iii) the Indebtedness secured thereby does not exceed 100% of the lesser
of the cost or the fair market value of such assets at the time of such acquisition or the
completion of such construction, improvement or repair and, as applicable, such additional
amounts permitted pursuant to Section Error! Reference source not found.;

Q) judgment Liens securing judgments after the Petition Date not constituting
an Event of Default under Section 7.01;

(m)  Liens in favor of any Loan Party (other than Liens on any Collateral);

(n) Liens provided for by one of the following transactions if the transaction
does not, in substance, secure payment or performance of an obligation: (i) a transfer of an
account or chattel paper, (ii) a commercial consignment or (iii) a PPS lease (each as defined in
the PPSA);

(o) Liens arising from precautionary UCC filing statements regarding
operating leases or consignments filed prior to the Petition Date;
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(p) (i) contractual or statutory Liens of landlords, to the extent relating to the
property and assets relating to any lease agreements with such landlord (so long as the rent
payable under any such lease agreement is not more than 30 days past due, unless being
contested in good faith and for which adequate reserves have been established in accordance
with GAAP), and (ii) contractual Liens of suppliers (including sellers of goods) and customers in
the ordinary course of business to the extent limited to property or assets relating to such
contract;

(9 Liens representing any interest or title of a licensor, lessor or sublicensor
or sublessor under any lease or license permitted by this Agreement and consistent with the
Approved Budget;

(r) leases of the tangible properties of Parent or any Subsidiary, entered into
in the ordinary course of business of Parent or such Subsidiary, so long as such leases do not,
individually or in the aggregate, (i) interfere in any material respect with the ordinary conduct of
the business of Parent or such Subsidiary or (ii) materially impair the use (for its intended
purposes) or the value of the property subject thereto;

(s) licenses of the Intellectual Property of Parent or any Subsidiary granted in
the ordinary course of business so long as such licenses do not, individually or in the aggregate,
(i) interfere in any material respect with the ordinary conduct of the business of Parent or such
Subsidiary, or (ii) materially impair the value of the Intellectual Property subject thereto;

(1) Liens on deposits, bank accounts and/or receivables forming part of an
arrangement permitted pursuant to Section 6.01(r), to the extent securing claims arising in the
context of such arrangement in the ordinary course of business;

(u) Liens arising under conditional sale, hire purchase or other title retention
arrangement or arrangements having similar effect in respect of the sale of goods in the ordinary
course of trading and on the supplier’s standard or usual terms and not arising as a result of any
default or omission by Parent or any of its Subsidiaries;

v) Liens (i) in favor of customs and revenue authorities arising as a matter of
law to secure payment of customs duties arising Post-Petition in connection with the importation
of goods in the ordinary course of business and (ii) Liens on specific items of inventory or other
goods and proceeds thereof of Parent or any Subsidiary securing Parent’s or such Subsidiary’s
obligations in respect of bankers’ acceptances or documentary letters of credit permitted by this
Agreement and issued or created after the Petition Date for the account of Parent or such
Subsidiary to facilitate the purchase, shipment or storage of such inventory or other goods in the
ordinary course of business; and

(w) (i) Liens arising after the Petition Date that are contractual rights of set-off
or netting (A) relating to the establishment of depositary relations with banks not granted in
connection with the issuance of Indebtedness and (B) in respect of credits or similar
arrangements pursuant to agreements entered into in the ordinary course of business; provided
that no Loan Party has deposited any cash or Permitted Investments with the counterparty to
such agreement to secure such right of set-off, (ii) Liens arising after the Petition Date
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encumbering reasonable customary initial deposits and margin deposits, and similar Liens
attaching to commodity trading accounts or other brokerage accounts and (iii) customary Liens
arising after the Petition Date on deposit accounts, custody accounts, other bank accounts or
other clearing bank facilities held with any bank or other financial institution under the standard
terms and conditions of such bank or other financial institution.

SECTION 6.03. Sale and Lease-Back Transactions. 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™).

SECTION 6.04. Investments, Loans and Advances. Purchase, hold or acquire
any Equity Interests, evidences of indebtedness or other securities of, make or permit to exist any
loans or advances to, or make or permit to exist any other investment or any other interest in, any
other person (it being understood and agreed that “investment” shall include any purchase, lease
or other acquisition (in one transaction or a series of transactions) of all or substantially all of the
assets of any other person or any line of business, unit or division of any other person), except:

(a) investments by Parent and its Subsidiaries existing on the Closing Date;
provided that, other than with respect to investments in the Equity Interests of the Subsidiaries,
investments pursuant to this clause in an aggregate amount on the Closing Date in excess of
$500,000 shall be set forth on Schedule 6.04;

(b) (1) investments made after the Closing Date among Loan Parties and (ii)
investments made after the Closing Date by any Subsidiary that is not a Loan Party in any Loan
Party or other Subsidiary; provided that (x) any loans or advances made to a Loan Party pursuant
to this clause shall be unsecured and subordinated in right of payment to the Obligations and
evidenced by the Intercompany Note and pledged to the Collateral Agent and/or the Security
Trustee, for the benefit of the Secured Parties pursuant to the applicable Security Documents;

(c) investments made after the Closing Date by any Loan Party in any
Subsidiary that is not a Loan Party (including any Guarantees by any Loan Party of any
Indebtedness or other obligations of any Subsidiary that is not a Loan Party and any loans and
advances made by any Loan Party to any Subsidiary that is not a Loan Party); provided that (i) at
the time of such investment and immediately after giving effect thereto, no Default or Event of
Default shall have occurred and be continuing or would result therefrom, (ii) the aggregate
amount (determined without giving effect to any adjustments for increases or decreases in value
or any write down or write off thereof) of all investments outstanding pursuant to this clause
shall not exceed $500,000 and shall be consistent with the Approved Budget in all respects and
(ii1) any loans or advances made pursuant to this clause shall be evidenced by the Intercompany
Note and pledged to the Collateral Agent and/or the Security Trustee, for the benefit of the
Secured Parties pursuant to the applicable Security Documents;

(d) [Reserved];

(e) [Reserved];
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() Permitted Investments;

(2) Parent and the Subsidiaries may make loans and advances to their
respective employees, officers and directors for payroll, moving, entertainment, travel and other
similar expenses in the ordinary course of business in an amount not to exceed $500,000 at any
time outstanding;

(h) [Reserved];

(1) investments received in connection with the bankruptcy or reorganization
of, or settlement of delinquent accounts and disputes with, customers and suppliers, in each case
in the ordinary course of business;

) [Reserved];

(k) promissory notes or other investments received as consideration, or
retained, in connection with sales or other dispositions of assets, including any Asset Sale
permitted pursuant to Section 6.05;

)] investments by Parent and the Subsidiaries consisting of extensions of
credit in the nature of accounts receivable or notes receivable arising from the grant of trade
credit in the ordinary course of business and payable or dischargeable in accordance with
customary trade terms and, in each case, consistent with the Approved Budget;

(m)  Guarantees constituting Indebtedness permitted by Section 6.01 (other
than Guarantees by any Loan Party of any obligations of any person that is not a Loan Party);

(n) [Reserved];
(0) [Reserved];
(p) Hedging Agreements to the extent permitted by Section 6.01(b);

) investments resulting from pledges or deposits described in Sections
6.02(f) and 6.02(g);

(r) any Guarantee (i) entered into for the purpose of obtaining or complying
with an order under Part 2M.6 of the Australian Corporations Act (or an equivalent provision),
(i) under a Tax Funding Agreement or Tax Sharing Agreement to which Parent or any
Subsidiary is a party or is subject to; provided that any such Tax Funding Agreement or Tax
Sharing Agreement complies with Section 5.13, and/or (iii) given in order to comply with
obligations under workers’ compensation, unemployment insurance and other social security
legislation, in each case incurred in the ordinary course of business; and

(s) any declaration of joint and several liability (hoofdelijke
aansprakelijkheid) as referred to in section 2:403 of the Dutch Civil Code.
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SECTION 6.05. Mergers, Consolidations and Sales of Assets. (a) Merge into or
consolidate with any other person, or permit any other person to merge into or consolidate with
it, or sell, transfer, lease or otherwise dispose of (in one transaction or in a series of transactions)
all or substantially all of the assets of Parent and the Subsidiaries (whether now owned or
hereafter acquired) or less than all the Equity Interests of any Subsidiary (in each case including
by LLC Division), except that:

(1) Parent and any Subsidiary may purchase and sell inventory in the ordinary
course of business; and

(i1) if at the time thereof and immediately after giving effect thereto no Event
of Default or Default shall have occurred and be continuing and consistent with the
Approved Budget, (A) any Subsidiary may merge into the Borrower in a transaction in
which the Borrower is the surviving corporation and the Borrower’s jurisdiction of
incorporation shall remain the same as immediately prior to such merger and (B) any
Subsidiary may sell, transfer, lease or otherwise dispose of all or substantially all of its
assets (including upon a voluntary liquidation or dissolution of such Subsidiary) to the
Borrower.

(b) Engage in any Asset Sale (including any LLC Division) not otherwise
prohibited by Section 6.05(a), except for any dispositions resulting from any casualty or other
insured damage to, or any taking under power of eminent domain or by condemnation or similar
proceeding of, any property or asset of Parent or any Subsidiary.

SECTION 6.06. Dividends and Distributions; Restrictions on Ability of
Subsidiaries to Pay Dividends.

(a) Declare or pay, directly or indirectly, any dividend or make any other
distribution (by reduction of capital or otherwise), whether in cash, property, securities or a
combination thereof, with respect to any Equity Interests of Parent or any Subsidiary or directly
or indirectly make any payment (whether in cash, securities or other property), including any
sinking fund or similar deposit, on account of the purchase, redemption, retirement, acquisition,
cancellation or termination of (or permit any Subsidiary to purchase or acquire) any Equity
Interests of Parent or any Subsidiary or set aside any amount for any such purpose or incur any
obligation (contingent or otherwise) to do so (any of the foregoing, a “Restricted Payment”);
provided that any Subsidiary may declare and pay dividends or make other distributions ratably
to its equity holders.

(b) Enter into, incur or permit to exist any agreement or other arrangement
that prohibits, restricts or imposes any condition upon (i) the ability of any Subsidiary to create,
incur or permit to exist any Lien upon any of its property or assets to secure any Obligation, or
(i1) the ability of any Subsidiary to pay dividends or other distributions with respect to any of its
Equity Interests or to make or repay loans or advances to Parent or any other Subsidiary or to
Guarantee any Obligation of Parent or any other Subsidiary; provided that (A) the foregoing
shall not apply to restrictions and conditions imposed by law, the Orders or by any Loan
Document, (B) the foregoing shall not apply to restrictions and conditions in any Pre-Petition
First Lien Loan Document as in effect on the date hereof, (C) the foregoing shall not apply to
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restrictions and conditions imposed on any Subsidiary that is not a Loan Party by the terms of
any Indebtedness of such Subsidiary permitted to be incurred hereunder, (D) clause (i) of the
foregoing shall not apply to restrictions or conditions imposed by any agreement relating to
secured Indebtedness permitted by this Agreement if such restrictions or conditions apply only to
the property or assets securing such Indebtedness, (E) clause (i) of the foregoing shall not apply
to customary provisions in leases and other contracts restricting the assignment thereof, (F) the
foregoing shall not apply to customary restrictions on cash or other deposits or net worth
required by customers under contracts entered into in the ordinary course of business and
consistent with the Approved Budget if such provisions apply only to the Person (and the equity
interests in such Person) that is the subject thereof and (G) the foregoing shall not apply to
customary restrictions and conditions contained in any agreement relating to any Asset Sale (or
other disposition of assets) permitted under this Agreement pending the consummation of such
Asset Sale (or other disposition of assets).

SECTION 6.07. Transactions with Affiliates. Sell or transfer any property or
assets to, or purchase or acquire any property or assets from, or otherwise engage in any other
transactions with, any of its Affiliates other than (a) transactions on terms and conditions (taken
as a whole) not materially less favorable to Parent or such Subsidiary than could be obtained on
an arm’s-length basis from unrelated third parties; provided that such restriction shall not apply
to any transaction between or among Loan Parties, and (b) to the extent constituting transactions
with Affiliates that would otherwise be prohibited under this Section 6.07: (i) transactions
between or among Subsidiaries that are not Loan Parties, to the extent otherwise permitted under
Section 6.04 and not involving another Affiliate, (ii) loans or advances to employees, officers
and directors permitted under Section 6.04(g), (iii) the payment of reasonable fees to directors of
Parent or any Subsidiary who are not employees of Parent or any Subsidiary, and compensation
and employee benefit arrangements paid to, and indemnities provided for the benefit of,
directors, officers or employees of Parent or the Subsidiaries in the ordinary course of business
and consistent with the Approved Budget, (iv) Parent may issue and sell Qualified Capital Stock
to its Affiliates (other than the Borrower and the Subsidiaries), (v) transactions permitted under
Sections 6.01 and 6.06 and (vi) Parent and the Subsidiaries may perform their respective
obligations under the arrangements existing on the Closing Date and specified in Schedule 6.07.

SECTION 6.08. Business of Parent and Subsidiaries. Engage at any time in
any business or business activity other than the Related Business.

SECTION 6.09. Other Indebtedness and Agreements. (a) Permit any (i) waiver,
supplement, modification, amendment, termination or release of any indenture, instrument or
agreement pursuant to which any Indebtedness of Parent or any Subsidiary is outstanding if the
effect of such waiver, supplement, modification, amendment, termination or release would
materially increase the obligations of the obligor or confer additional material rights on the
holder of such Indebtedness in a manner adverse to Parent, any Subsidiary, any Agent or the
Lenders (it being understood that any amendment to the Pre-Petition First Lien Credit
Agreement or any other loan document in respect thereof shall be deemed to be adverse to
Parent, any Subsidiary, any Agent or any Lender for purposes of this clause (a)(i) unless such
amendments are permitted under the terms of the DIP Intercreditor Agreement or any Order);
provided that nothing herein shall prohibit any supplement, modification or amendment of any
indenture, instrument or agreement solely in relation to, or solely for the purpose of, issuing or
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otherwise incurring new Indebtedness that is not prohibited under Section 6.01, (ii) waiver,
supplement, modification, amendment, termination or release of any Subordinated Loan
Document that (x) results in the Subordinated Indebtedness provided or evidenced thereby no
longer complying with the definition of “Subordinated Indebtedness”, or (y) would materially
increase the obligations of the obligor or obligors thereunder or confer additional material rights
on the holder or holders of such Subordinated Indebtedness in a manner materially adverse to
Parent, any of the Subsidiaries or the Lenders, (iii) amendment or modification of any Pre-
Petition First Lien Loan Document in contravention of the DIP Intercreditor Agreement, (iv)
waiver, supplement, modification or amendment of Organization Documents, to the extent any
such waiver, supplement, modification or amendment under this clause (iv) would be adverse to
the Lenders in any material respect (as determined in good faith by Parent and reasonably
acceptable to the Administrative Agent), (v) waiver, supplement, modification or amendment to
any Intelsat Agreement without the consent of the Required IC Lenders (in their sole discretion),
(vi) without the consent of Greenhill (who (A) shall have been provided not less than two
Business Days’ prior written notice (it being understood that Greenhill shall have no obligation
to consent to any such request and any failure to respond shall not be deemed to be a consent
thereof), (B) shall have been kept reasonably apprised by the Borrower’s financial advisors of
the material events and circumstances leading up to such request and (C) may solicit direction in
connection therewith from the Required IC Lenders), enter into any payment plans and/or
settlements (including the extension of any time periods for payment) with respect to past due
amounts owed to any suppliers or owing from customers, or any other restructuring of any
supplier or customer relationship (including any amendment, waiver or modification of any
supplier or customer contract), in each case, outside the ordinary course of business; provided
that the foregoing clause (vi) shall apply only with respect to agreements or transactions
involving (I) the top twenty customers based on total revenues during the trailing twelve month
period ending as of the most recently ended fiscal month, (II) payment plans and/or settlements
that shall create a variance in receipts in excess of $500,000 for the forecast period ending
December 31, 2020 or December 31, 2021, (III) the top ten (10) bandwidth and service providers
during the trailing twelve month period ending as of the most recently ended fiscal month and
(IV) vendors with outstanding amounts greater than $750,000 for Parent and its Subsidiaries
taken as a whole, (vii) modify any obligations owed by any Loan Party or any Subsidiary to any
supplier, service provider or other vendor in a manner that causes such obligations to constitute
Indebtedness that would be pari passu with or senior to (including with respect to lien, payment
and structural priority) the Obligations or the Pre-Petition First Lien Obligations, except as
expressly consented to in writing (including by email) by the Required Lenders and the Required
IC Lenders or (viii) make, enter into or implement any amendment, waiver, supplement or other
modification to any employment agreement or employee compensation plan, in each case solely
to the extent such agreement or compensation plan relates to a Key Employee or Director, or the
payment of any amount contemplated by such agreements or plans before the date on which such
amount becomes due and payable pursuant to the terms of the such agreements or plans, as
applicable, or the payment of any bonus, incentive, retention, severance, change of control or
termination payments pursuant to the terms of such agreements or plans, as applicable, or the
entry into any new employment agreement or employee compensation plan with any such Key
Employee or Director.

(b) Make any distribution, whether in cash, property, securities or a
combination thereof, in respect of, or pay, or commit to pay, or directly or indirectly redeem,
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repurchase, retire or otherwise acquire for consideration, or set apart any sum for the aforesaid
purposes, any Indebtedness that is unsecured or that is secured by Liens on any Collateral that
are junior to the Liens securing the other Obligations or any Subordinated Indebtedness.

(c) Make any voluntary or optional payment or prepayment of any
Indebtedness under the Pre-Petition First Lien Loan Documents.

(d) Permit any waiver, supplement, modification, amendment, termination or
release of any agreement with any material customer or vendor.

SECTION 6.10. [Reserved]

SECTION 6.11. Fiscal Year. Permit the fiscal year of any Loan Party to end on
a day other than December 31.

SECTION 6.12. [Reserved].

SECTION 6.13. Certain Issuances of Equity Interests. Issue any Equity
Interest, except that (a) Parent may issue Equity Interests, to the extent not otherwise prohibited
by or in violation of this Agreement; (b) with respect to any Subsidiary (and subject to any
applicable requirements in Section 5.11 and the Agreed Security Principles), such Subsidiary
may issue Equity Interests for stock splits, stock dividends and additional issuances of Equity
Interests which do not decrease the percentage ownership in any class of Equity Interests of such
issuing Subsidiary owned by any Loan Party or any other Subsidiary that owns Equity Interests
in such issuing Subsidiary; provided that this clause (b) shall permit any such decrease in such
percentage ownership in any class of Equity Interests of such issuing Subsidiary solely to the
extent that such decrease is accompanied by a corresponding increase in the percentage
ownership in such class of Equity Interests of such issuing Subsidiary owned by a Loan Party,
which Equity Interests are pledged to secure the Obligations; (c) [reserved]; and (d) with respect
to any Subsidiary that is not a Loan Party and none of the Equity Interests in which are owned by
a Loan Party, such Subsidiary may issue Equity Interests to Parent or any other wholly owned
Subsidiary.

SECTION 6.14. Sanctions-Compliant Repayment of Obligations. Use, directly
or indirectly, any funds or assets derived from or used in any activity, business, or transaction
with a Sanctioned Person, in a Sanctioned Country, or that otherwise violates Sanctions, to repay
or discharge any Obligations or any portion thereof, except to the extent that such activity,
business, or transaction and such use of funds or assets would be lawful for a person required to
comply with Sanctions.

SECTION 6.15. Budget Variance. Parent will not permit with respect to each
Budget Test Period as of the last day thereof, in each case as depicted in the Approved Budget (i)
the negative variance (as compared to the budgeted amounts set forth in the Approved Budget)
of the aggregate actual cash receipts received by the Loan Parties and the other Subsidiaries that
corresponds to the line items in the Approved Budget under the headings “Customer receipts”
(excluding dividends from the Government Business and “Total Receipts,” in each case, to
exceed 10%, (ii) the positive variance (as compared to the budgeted amounts set forth in the
Approved Budget) of the aggregate actual disbursements made by the Loan Parties and the other
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Subsidiaries that correspond to the line items in the Approved Budget under the heading
“Bandwidth payments” to exceed 10%, (iii) the positive variance (as compared to the budgeted
amounts set forth in the Approved Budget) of the aggregate actual disbursements made by the
Loan Parties and the other Subsidiaries that correspond to the line items in the Approved Budget
under the heading “Total Disbursements” (excluding “Bandwidth Payments” and “Capex”) to
exceed 10%, (iv) the positive variance (as compared to the budgeted amounts set forth in the
Approved Budget) of the aggregate actual disbursements made by the Loan Parties and the other
Subsidiaries that correspond to the line items in the Approved Budget under the heading “Capex”
to exceed 10% and (v) solely for the Cumulative Budget Test Period, the positive variance (as
compared to the budgeted amounts set forth in the Approved Budget) of the aggregate actual
disbursements made by the Loan Parties and the other Subsidiaries that correspond to the line
items in the Approved Budget under the heading “Professional Fees” to exceed 10%.

SECTION 6.16. Liquidity. Commencing with the fiscal month ending April 30,
2020, permit Liquidity to be less than $10,000,000 (a) as of the last day of each fiscal month of
Parent or (b) for a period of 3 consecutive days or more in any fiscal month.

SECTION 6.17. Subsidiaries. Parent shall not and will not permit any of its
Subsidiaries to form, create or acquire any Subsidiary without the prior written consent of the
Required Lenders.

SECTION 6.18. Additional Bankruptcy Matters. Parent shall not, and will not
permit any of its Subsidiaries to:

(a) assert or prosecute any claim or cause of action against any of the Secured
Parties (in their capacities as such), unless such claim or cause of action is in connection with the
enforcement of the Loan Documents against the Administrative Agent or the Lenders;

(b) subject to the terms of the Interim Order or the Final Order, as applicable,
object to, contest, delay, prevent or interfere with in any material manner the exercise of rights
and remedies by the Administrative Agent, the Collateral Agent, the Security Trustee or the
Lenders with respect to the Collateral following the occurrence of an Event of Default (provided
that any Loan Party may contest or dispute whether an Event of Default has occurred); or

(c) make any payment or distribution on account of any Pre-Petition First
Lien Obligations or any other Indebtedness or obligation arising prior to the Petition Date except
(x) as (i) expressly provided or permitted hereunder (including to the extent pursuant to any “first
day” or “second day” orders complying with the terms of this Agreement) or (ii) provided
pursuant to any other order of the Bankruptcy Court acceptable to the Required IC Lenders and
the Required Lenders and (y) in each case with the prior consent of the Required IC Lenders and
the Required Lenders in their sole discretion following delivery of a report covering such
payments in form and scope reasonably satisfactory to the Required IC Lenders.
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ARTICLE VII

Events of Default

SECTION 7.01. Events of Default. In case of the happening of any of the
following events (“Events of Default”):

(a) any representation or warranty made or deemed made in or in connection
with any Loan Document or the borrowings, or any representation, warranty, statement or
information contained in any report, certificate, financial statement or other instrument furnished
in connection with or pursuant to any Loan Document, shall prove to have been false or
misleading in any material respect when so made, deemed made or furnished;

(b) default shall be made in the payment of any principal of any Loan when
and as the same shall become due and payable, whether at the due date thereof or at a date fixed
for prepayment thereof or by acceleration thereof or otherwise;

(©) default shall be made in the payment of any interest on (or premium with
respect to) any Loan or any other amount (other than an amount referred to in (b) above) due
under any Loan Document, when and as the same shall become due and payable, and such
default shall continue unremedied for a period of two (2) Business Days;

(d) default shall be made in the due observance or performance by Parent or
any Subsidiary of any covenant, condition or agreement contained in Section 2.25, 5.01(a),
5.04(1), 5.04(j), 5.04(k), 5.04(1), 5.04(m), 5.05, 5.08, 5.12, 5.14, 5.16 or 5.19 or in Article VI;

(e) default shall be made in the due observance or performance by Parent or
any Subsidiary of any covenant, condition or agreement contained in any Loan Document (other
than those specified in (b), (c) or (d) above) and such default shall continue unremedied for a
period of fifteen days (or, in the case of Sections 5.04(a) and Error! Reference source not
found., five days) after the earlier of (i) notice thereof from the Administrative Agent or the
Required Lenders to Parent and (ii) any Loan Party becoming aware of such default;

® the Borrower, Parent or any Subsidiary shall (i) fail to pay any principal or
interest, regardless of amount, due in respect of any Indebtedness in a principal amount in excess
of the Threshold Amount, when and as the same shall become due and payable (other than the
Obligations and any Indebtedness of any Debtor that was incurred prior to the Petition Date that
is (A) required to be paid under the Bankruptcy Code or pursuant to an Order of the Bankruptcy
Court and (B) subject to the automatic stay applicable under section 362 of the Bankruptcy
Code) or (ii) fail to observe or perform any other term, covenant, condition or agreement
contained in any agreement or instrument evidencing or governing any such Indebtedness or any
other event or condition occurs, in any such case of this clause (ii), if the effect thereof is to
cause, or to enable or permit the holder or holders of such Indebtedness or a trustee or other
agent or 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, or to require the prepayment,
repurchase, redemption or defeasance thereof, prior to its stated maturity; provided that
subclause (ii) above shall not apply to secured Indebtedness that becomes due as a result of the
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voluntary sale or transfer of the property or assets securing such Indebtedness in a transaction
expressly permitted by the Loan Documents;

(2) other than the Cases, an involuntary proceeding shall be commenced or an
involuntary petition shall be filed in a court of competent jurisdiction seeking (i) relief in respect
of Parent or any Subsidiary, or of a substantial part of the property or assets of Parent or a
Subsidiary, under Title 11 of the United States Code, as now constituted or hereafter amended, or
any other federal, state or non-U.S. bankruptcy, insolvency, examinership, receivership,
administration, judicial management or similar law (including under the laws of Australia), (ii)
the appointment of a receiver, judicial manager, trustee, examiner, administrator, custodian,
sequestrator, conservator, liquidator, manager or similar official for Parent or any Subsidiary or
for a substantial part of the property or assets of Parent or any Subsidiary, (iii) the winding-up,
dissolution or liquidation of Parent or any Subsidiary; and such proceeding or petition shall
continue undismissed for sixty days or an order or decree approving or ordering any of the
foregoing shall be entered, or (iv) a composition, assignment or arrangement with any creditor of
any member of the Group;

(h) other than the Cases, Parent or any Subsidiary shall (i) voluntarily
commence any proceeding or file any petition seeking relief under Title 11 of the United States
Code, as now constituted or hereafter amended, or any other federal, state or non-U.S.
bankruptcy, insolvency, examinership, receivership, administration, judicial management,
scheme of arrangement or similar law (including under the laws of Australia), (ii) consent to the
institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing
of any petition described in (g) above, (iii) apply for or consent to the appointment of a receiver,
judicial manager, administrator, examiner, trustee, custodian, sequestrator, conservator,
liquidator, manager or similar official for Parent or any Subsidiary or for a substantial part of the
property or assets of Parent or any Subsidiary, (iv) file an answer admitting the material
allegations of a petition filed against it in any such proceeding, (v) make a general assignment
for the benefit of creditors, (vi) become unable, admit in writing its inability or fail generally to
pay its debts as they become due or (vi) take any action for the purpose of effecting any of the
foregoing;

(1) other than as a result of the commencement of the Cases, Parent or any
Subsidiary incorporated or organized under the laws of Australia (x) is or is presumed or deemed
to be unable or admits inability to pay its debts as they fall due; or (y) suspends making
payments on any of its debts (other than any debts in respect of the Indebtedness of any Debtor
that was incurred prior to the Petition Date and subject to the automatic stay applicable under
section 362 of the Bankruptcy Code);

() one or more judgments arising after the Petition Date for the payment of
money the aggregate amount is in excess of the Threshold Amount (to the extent not covered by
insurance provided by an insurer that is not an Affiliate of Parent, with respect to which coverage
has been acknowledged by such insurer) shall be rendered against Parent, any Subsidiary or any
combination thereof and the same shall remain undischarged for a period of forty-five
consecutive days during which execution shall not be effectively stayed, or any action shall be
legally taken by a judgment creditor to levy upon assets or properties of Parent or any Subsidiary
to enforce any such judgment;
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(k) a moratorium shall have taken effect by operation of law or shall have
been declared in respect of any Indebtedness of any Loan Party incorporated or registered in
Singapore;

)] any Loan Party shall have been declared by the Minister of Finance of
Singapore to be a company to which Part IX of the Singapore Companies Act applies;

(m) an ERISA Event shall have occurred or is reasonably expected to occur
that, when taken together with all other such ERISA Events, has had or could reasonably be
expected to result in a Material Adverse Effect;

(n) (i) any Loan Document or any Guarantee under any of the Loan
Documents for any reason shall cease to be in full force and effect (other than in accordance with
its terms), or any Loan Party shall deny in writing that it has any further liability under any Loan
Document to which it is a party (other than as a result of the discharge of such Guarantor in
accordance with the terms of the Loan Documents) or (ii) any Loan Party shall fail to comply
with the terms of any Intercreditor Agreement in any material respect or any such document for
any reason shall cease to be in full force and effect (other than in accordance with its terms), or
any Loan Party shall so assert;

(o) any security interest purported to be created by any Security Document
shall cease to be, or shall be asserted by the Borrower or any other Loan Party not to be, a valid,
perfected, first priority (except as otherwise expressly provided in this Agreement or such
Security Document or the Orders) security interest in the securities, assets or properties covered
thereby with a fair market value in excess of $500,000, except as a result of the release of a Loan
Party or the sale or other disposition of the applicable Collateral in a transaction permitted under
the Loan Documents;

(p) there shall have occurred a Change of Control;

(Q any subordinated Indebtedness of Parent or any Subsidiary (including any
Subordinated Indebtedness) shall cease (or any Loan Party or an Affiliate of any Loan Party shall
so assert), for any reason, to be validly subordinated to the Obligations as required pursuant to
the Loan Documents and as provided, to the extent applicable, in the Subordinated Indebtedness
Documents related thereto or other definitive documents evidencing such subordinated
Indebtedness;

() any of the following shall occur:

(1) any of the Cases of the Loan Parties shall be dismissed or converted to a
case under chapter 7 of the Bankruptcy Code;

(i)  (A) a trustee, responsible officer or an examiner having expanded powers
(beyond those set forth under sections 1106(a)(3) and (4) of the Bankruptcy Code) (other
than a fee examiner) is appointed or elected in the any of the Cases, (B) any Loan Party
applies for, consents to, supports, acquiesces in or fails to promptly oppose, any such
appointment or (C) the Bankruptcy Court shall have entered an order providing for such
appointment;
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(iii)  an order of the Bankruptcy Court shall be entered denying or terminating
use of Cash Collateral by the Loan Parties and the Loan Parties shall have not obtained
use of Cash Collateral pursuant to an order consented to by, and in form and substance
acceptable to, the Required IC Lenders and the Required Lenders;

(iv)  any Pre-Petition First Lien Lender shall have exercised any remedy under
the Pre-Petition First Lien Loan Documents;

v) any Loan Party, or any person on behalf of any Loan Party, shall file a
motion or other pleading seeking, or otherwise consenting to, any of the matters set forth
in clauses (i) through (iii) above or the granting of any other relief that if granted would
give rise to an Event of Default;

(vi)  any Loan Party or any of its Subsidiaries, or any person claiming by or
through any Loan Party or any of its 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 (A) the Administrative Agent or any of the
Lenders relating to the DIP Term Facility, or (B) the Pre-Petition First Lien Agents or
any Pre-Petition First Lien Lender, in each case other than, with respect to a Loan Party,
in the case of a Person that has obtained an order from the Bankruptcy Court, over the
objection of the Loan parties, granting such Person derivative standing to commence, join
in, assist or otherwise participate as an adverse party;

(s) the existence of any claims or charges, or the entry of any order of the
Bankruptcy Court authorizing (i) any claims or charges, other than in respect of the DIP Term
Facility and the Carve-Out or as otherwise permitted under the applicable Loan Documents or
the Orders, entitled to superpriority administrative expense claim status in any chapter 11 case
pursuant to section 364(c)(1) of the Bankruptcy Code that are pari passu with or senior to the
claims of the Administrative Agent and the Lenders under the DIP Term Facility, or there shall
arise or be granted by the Bankruptcy Court any claim having priority over any or all
administrative expenses of the kind specified in clause (b) of section 503 or clause (b) of section
507 of the Bankruptcy Code (other than the Carve-Out), or (ii) any Lien on the Collateral having
a priority senior to or pari passu with the Liens and security interests granted herein, except, in
each case, as expressly provided in the Loan Documents or in the Order then in effect (but only
in the event specifically consented to by the Administrative Agent and the Required IC Lenders),
whichever is in effect;

(t) the Bankruptcy Court shall enter an order or orders granting relief from
any stay of proceeding (including, the automatic stay applicable under section 362 of the
Bankruptcy Code to the holder or holders of any security interest) to (i) permit foreclosure (or
the granting of a deed in lieu of foreclosure or the like) on any assets of any of the Loan Parties
or (i1) permit other actions that would have a Material Adverse Effect on the Loan Parties or their
estates (taken as a whole);

(u) an order of the Bankruptcy Court shall be entered reversing, amending,
supplementing, staying, vacating or otherwise amending, supplementing or modifying the
Interim Order or the Final Order, or a Loan Party files an application, motion or other pleading

107

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 114 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 115 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 179 of 219

seeking such entry of such an order or supports or fails to promptly oppose such an order, in each
case without the prior written consent of the Required IC Lenders or the Required Lenders (and
with respect to any provision that affects the rights or duties of any Agent, the applicable Agent);

v) the Interim Order (prior to the Final Order Entry Date) or the Final Order
(on and after the Final Order Entry Date) shall cease to create a valid and perfected Lien on the
Collateral or to be in full force and effect, shall have been reversed, modified, amended, stayed,
vacated, or subject to stay pending appeal, in the case of modification or amendment (and subject
to Section 9.08), without prior written consent of the Required IC Lenders and the Required
Lenders (and with respect to any provision that affects the rights or duties of any Agent, the
applicable Agent);

(w)  an order shall have been entered by the Bankruptcy Court avoiding or
requiring disgorgement by any of the Agents or any of the Lenders of any amounts received in
respect of the Obligations;

(x) an order shall have been entered by the Bankruptcy Court terminating or
modifying the exclusive right of any Loan Party to file a chapter 11 plan pursuant to section
1121 of the Bankruptcy Code, without the prior written consent of the Required IC Lenders and
the Required Lenders;

() any of the Loan Parties shall fail to comply with a material provision of
the Interim Order (prior to the Final Order Entry Date) or the Final Order (on and after the Final
Order Entry Date);

(z) an order in the Cases shall be entered charging any of the Collateral (as
defined herein and in the Pre-Petition First Lien Credit Agreement) under section 506(c) of the
Bankruptcy Code against the Lenders or the Pre-Petition First Lien Lenders, or the
commencement of other actions in any of the Cases that are (x) materially adverse to Agents or
the Lenders or inconsistent with any of the Loan Documents or (y) materially adverse to Pre-
Petition Agents or Pre-Petition First Lien Lenders or inconsistent with any of the Pre-Petition
First Lien Loan Documents;

(aa) any order shall be entered which dismisses any of the Cases of the Loan
Parties and which order does not provide for payment in full in cash of the Obligations under the
Loan Documents (other than contingent indemnification obligations not yet due and payable), or
any of the Loan Parties and their Subsidiaries shall seek, support or fail to contest in good faith
the entry of any such order;

(bb) failure to satisfy any of the Milestones in accordance with the terms
relating to such Milestone (unless waived or extended with the consent of the Required IC
Lenders);

(cc) any Loan Party or any Subsidiary thereof shall take any action in support
of any matter set forth in this Section 7.01 or any other Person shall do so and such action is not
contested in good faith by the Loan Parties and the relief requested is granted in an order that is
not stayed pending appeal;

108

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 115 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 116 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 180 of 219

(dd) any Loan Party or any Subsidiary thereof 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 seeking, or otherwise consenting to (i) the invalidation,
subordination or other challenging of the Superpriority Claims and Liens granted to secure the
Obligations or any other rights granted to the Agents and the Lenders in the Orders or this
Agreement or (ii) any relief under section 506(c) of the Bankruptcy Code with respect to any
Collateral;

(ee) any Loan Party shall challenge, support or encourage a challenge of any
payments made to any Agent or any Lender with respect to the Obligations or any Pre-Petition
First Lien Agent or any Pre-Petition First Lien Lender with respect to the Pre-Petition First Lien
Obligations, other than to challenge the occurrence of a Default or Event of Default;

(ff)  without the consent of the Administrative Agent, the Required IC Lenders
and the Required Lenders, the filing of any motion by the Loan Parties seeking approval of (or
the entry of an order by the Bankruptcy Court approving) adequate protection to any pre-petition
agent, trustee or lender that is inconsistent with the Interim Order (prior to the Final Order Entry
Date) or the Final Order (on and after the Final Order Entry Date);

(gg) without Administrative Agent’s, the Required IC Lenders’ and the
Required Lenders’ consent, the entry of any order by the Bankruptcy Court granting, or the filing
by any Loan Party or any of its Subsidiaries of any motion or other request with the Bankruptcy
Court (in each case, other than the Orders and motions seeking entry thereof or permitted
amendments or modifications thereto) seeking, authority to use any cash proceeds of any of the
Collateral without the Administrative Agent’s, the Required IC Lenders’ and the Required
Lenders’ consent or to obtain any financing under section 364 of the Bankruptcy Code other than
the facility hereunder unless such motion or order contemplates payment in full in cash of the
Obligations immediately upon consummation of the transactions contemplated thereby;

(hh)  without the consent of the Administrative Agent, the Required IC Lenders
and the Required Lenders, the filing of any motion by the Loan Parties or any person on behalf
of any Loan Party seeking authority to consummate a sale of assets of the Loan Parties or the
Collateral outside the ordinary course of business and not otherwise permitted hereunder;

(i1) if any 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 part of the business
affairs of the Loan Parties and their Subsidiaries, taken as a whole, which could reasonably be
expected to have a Material Adverse Effect; provided that the Loan Parties shall have two
Business Days after the entry of such an order to obtain a court order vacating, staying or
otherwise obtaining relief from the Bankruptcy Court or another court to address any such court
order;

(47) without the consent of the Administrative Agent, the Required IC Lenders
and the Required Lenders, the making by any Loan Party of any payment (whether by way of
adequate protection or otherwise) of principal or interest or otherwise on account of any pre-
petition Indebtedness or payables other than payments permitted under this Agreement to the
extent authorized by one or more “first day” orders, the Interim Order or the Final Order,
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consistent with the Approved Budget and approved by the Required IC Lenders in their sole
discretion;

(kk) if, unless otherwise approved by the Administrative Agent, the Required
IC Lenders and the Required Lenders, an order of the Bankruptcy Court shall be entered
providing for a change in venue with respect to the Cases and such order shall not be reversed or
vacated within ten days;

(1)  without the Required IC Lenders’ and the Required Lenders’ consent, any
Loan Party or any Subsidiary thereof shall file any motion or other request with the Bankruptcy
Court seeking (i) to grant or impose, under section 364 of the Bankruptcy Code or otherwise,
liens or security interests in any Collateral, whether senior, equal or subordinate to the Agents’
liens and security interests; (ii) to use, or seek to use, Cash Collateral; or (iii) to modify or affect
any of the rights of the Agents, or the Lenders under the Orders or the Loan Documents, by any
order entered in the Cases;

(mm) without the Required IC Lenders’ and the Required Lenders’ consent, any
Loan Party shall file a motion seeking or take any action supporting a motion seeking, or the
Bankruptcy Court shall enter an order in any of the Cases authorizing the sale of all or
substantially all of the Loan Parties’ assets (unless such order contemplates payment in full in
cash of the Obligations upon the closing of such financing or consummation of such sale,
whether pursuant to a plan of reorganization or otherwise);

(nn) the Borrower or other debtor in a chapter 11 case proposes or otherwise
supports any plan of reorganization or sale process that is not permitted by the Approved
Restructuring, without the Required IC Lenders’ and the Required Lenders’ consent; or

(0o)  Any termination or rejection in any insolvency proceeding of any Intelsat
Agreement without the consent of the Required IC Lenders;

then, and in every such event, and at any time thereafter during the continuance of such event,
the Administrative Agent, with the consent of the Required Lenders may, and at the request of
the Required Lenders shall, by notice to Parent, take any or all of the following actions, at the
same or different times: (i) terminate forthwith the Commitments, (ii) declare the Loans then
outstanding to be forthwith due and payable in whole or in part, whereupon the principal of the
Loans so declared to be due and payable, together with accrued interest thereon and any unpaid
accrued Fees and all other liabilities of the Borrower and the other Loan Parties accrued
hereunder and under any other Loan Document, shall become forthwith due and payable and (iii)
exercise on behalf of itself and the other Secured Parties all rights and remedies available to it
and the Secured Parties under the Loan Documents, in each case, without presentment, demand,
protest or any other notice of any kind, all of which are hereby expressly waived by Parent and
the Borrower, anything contained herein or in any other Loan Document to the contrary
notwithstanding.

Notwithstanding anything to the contrary herein, subject to the provisions of the Interim Order
(and, when entered, the Final Order), (x) with respect to enforcement of Liens or remedies with
respect to Collateral, the Administrative Agent shall provide the Borrower [five] Business Days’
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notice prior to taking such action (in any hearing after the giving of such notice, the only issue
that may be raised by any party in opposition thereto being whether, in fact, an Event of Default
has occurred and is continuing (the “Remedies Notice Period”)), and (y) after expiration of the
Remedies Notice Period, the Administrative Agent shall, at the direction of the Required
Lenders, (x) terminate the consensual use of Cash Collateral and (y) exercise all other rights and
remedies provided for in this Agreement, the Security Documents, the Orders and under
applicable law; provided that no such notice shall be required for any exercise of rights or
remedies (A) to block or limit withdrawals from any bank accounts that are a part of the
Collateral (including, without limitation, by sending any control activation notices to depositary
banks pursuant to any control agreement or the equivalent action in any foreign jurisdiction) and
(B) in the event of Obligations that have not been paid in full in cash (other than contingent
indemnification obligations for which no claim has yet been made) on the applicable termination
of the Loan Documents. During the Remedies Notice Period, the Debtors may continue to use
Cash Collateral solely to fund (A) payroll and other expenses critical to keeping the business of
the Loan Parties operating in accordance with the Approved Budget and (B) the Carve-Out.
During the Remedies Notice Period, any party in interest shall be entitled to seek an emergency
hearing with the Bankruptcy Court, for the sole purpose of contesting whether an Event of
Default has occurred and/or is continuing and cash collateral may be used for this purpose during
the Remedies Notice Period.

SECTION 7.02. Application of Proceeds. Subject to the DIP Intercreditor
Agreement and the Orders, the Agents shall apply (a) the proceeds of any collection, sale,
foreclosure or other realization upon any Collateral, including any Collateral consisting of cash,
(b) any amounts received in respect of the Obligations following the termination of the
Commitments and any of the Loans becoming due and payable pursuant to Section 7.01 and (c)
subject to the Carve-Outs, each prepayment of Loans pursuant to Sections 2.11, 2.12 and 2.13, in
each case as follows:

FIRST, to the payment of all costs and expenses incurred by the Agents (in their
respective capacities as such hereunder or under any other Loan Document) in connection
with any collection, sale, foreclosure or realization or otherwise in connection with this
Agreement, any other Loan Document or any of the Obligations, including all court costs
and the fees and expenses of its agents and legal counsel, the repayment of all advances
made by any Agent hereunder or under any other Loan Document on behalf of any Loan
Party, any other costs or expenses incurred in connection with the exercise of any right or
remedy hereunder or under any other Loan Document, any amounts for which any Agent
(including for this purpose, the Pre-Petition First Lien Agents as provided in Section 8.01
and Section 9.05(b)) is entitled to indemnification, fees (including Agent Fees), or
reimbursement of costs or expenses under the terms of any Loan Document, and any
other Obligations owed to any of the Agents, in their respective capacities as such
hereunder or under any other Loan Document;

SECOND, to the payment in full of all Obligations consisting of accrued and
unpaid fees, indemnities and other amounts (other than principal and interest) payable to
the Lenders;
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THIRD, to the payment in full of all Obligations consisting of accrued and unpaid
interest on the Loans (other than the Roll-Up Loans) ratably among the Lenders (other
than Defaulting Lenders);

FOURTH, to the payment in full of all Obligations consisting of unpaid principal
amount of the Loans (other than the Roll-Up Loans) and any premium thereon or
breakage or termination fees, costs or expenses related thereto ratably among the Lenders
(other than Defaulting Lenders);

FIFTH, to the payment in full of all Obligations consisting of accrued and unpaid
interest on the Roll-Up Loans ratably among the Lenders (other than Defaulting
Lenders);

SIXTH, to the payment in full of all Obligations consisting of unpaid principal
amount of the Roll-Up Loans and any premium thereon or breakage or termination fees,
costs or expenses related thereto ratably among the Lenders (other than Defaulting
Lenders);

SEVENTH, ratably to the payment in full of all Obligations owing to the
Defaulting Lenders;

EIGHTH, to the payment in full of all other Obligations;

NINTH, ratably to payment of any superpriority adequate protection claims of the
Pre-Petition First Lien Agents;

TENTH, to the payment of the Pre-Petition First Lien Obligations in accordance
with the terms of the Pre-Petition First Lien Loan Documents; and

ELEVENTH, to the Borrower, its successors or assigns, or as a court of competent
jurisdiction may otherwise direct.

The Agents shall have absolute discretion as to the time of application of any such proceeds,
moneys, balances or amounts in accordance with this Agreement and the other Loan Documents.
Upon any sale of Collateral by any Agent (including pursuant to a power of sale granted by
statute or under a judicial proceeding), the receipt of any Agent or of the officer making the sale
shall be a sufficient discharge to the purchaser or purchasers of the 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 over to any Agent or such officer or be answerable in any way for the
misapplication thereof.

ARTICLE VIII

The Agents, Etc.; Certain ERISA Matters

SECTION 8.01. The Administrative Agent, the Collateral Agent and the
Security Trustee, Etc.

112

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 119 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 120 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 184 of 219

In order to expedite the transactions contemplated by this Agreement, Credit Suisse AG,
Cayman Islands Branch, is hereby irrevocably appointed to act as Administrative Agent,
Collateral Agent and Security Trustee on behalf of each of the Lenders (for purposes of this
Article VIII, the Administrative Agent, the Collateral Agent and the Security Trustee are referred
to collectively as the “Agents”). Each of the Lenders and each assignee of any such Lender
hereby irrevocably authorizes each of the Agents to take such actions on behalf of such Lender
or assignee and to exercise such powers as are delegated to such Agent by the terms and
provisions hereof and of the other Loan Documents, together with such actions and powers as are
reasonably incidental thereto, including to 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.
Without limiting the generality of the foregoing, the Agents are hereby expressly authorized to
(1) execute any and all documents (including releases) with respect to the Collateral, the
Guarantees of the Obligations and the rights of the Secured Parties with respect thereto, as
contemplated by and in accordance with the provisions of this Agreement and the Security
Documents, and (ii) 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.

It is understood and agreed that the use of the term “Agent” herein or in any other Loan
Documents (or any other similar term) with reference to the Administrative Agent, Collateral
Agent or Security Trustee 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 contracting parties.

None of the Agents shall have any duties or obligations except those expressly set forth
in the Loan Documents, and each Agent’s duties hereunder shall be administrative in nature.
Without limiting the generality of the foregoing, (a) none of the Agents shall be subject to any
fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing,
(b) none of the Agents shall have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights and powers expressly contemplated hereby that
such Agent is required to exercise as directed in writing by the Required Lenders (or such other
number or percentage of the Lenders as shall be necessary under the circumstances as provided
in Section 9.08) and in the absence of such direction or consent, may refrain from taking any
such discretionary actions or exercising such discretionary power; provided that none of the
Agents 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 the automatic stay
under any Debtor Relief Law or that may effect a forfeiture, modification or termination of
property of a Defaulting Lender in violation of any Debtor Relief Law, and (c) except as
expressly set forth in the Loan Documents, none of the Agents shall have any duty to disclose,
nor shall it be liable for the failure to disclose, any information relating to Parent or any of the
Subsidiaries that is communicated to or obtained by the bank serving as Administrative Agent,
Collateral Agent and/or Security Trustee or any of its Affiliates in any capacity. None of the
Agents shall 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
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under the circumstances as provided in Section 9.08) or in the absence of its own gross
negligence or willful misconduct as determined by a court of competent jurisdiction by a final
and non-appealable judgment. None of the Agents shall be deemed to have knowledge of any
Default unless and until written notice thereof is given to such Agent by Parent or a Lender. No
Agent shall be responsible for or have any duty to ascertain or inquire into (i) any statement,
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 or occurrence of any Default, (iv) the validity, enforceability,
effectiveness or genuineness of any Loan Document or any other agreement, instrument or
document, (v) the satisfaction of any condition set forth in Article IV or elsewhere in any Loan
Document, other than to confirm receipt of items expressly required to be delivered to such
Agent. Each party to this Agreement acknowledges and agrees that the Agents may from time to
time use one or more outside service providers for the tracking of all UCC or PPSA financing
statements (and/or other collateral related filings and registrations from time to time) required to
be filed or recorded pursuant to the Loan Documents and the notification to the Agents, of,
among other things, the upcoming lapse or expiration thereof or (vi) any representation or
warranty regarding the existence, value or collectability of the Collateral, the existence, priority
or perfection of any Agent’s Lien thereon, or any certificate prepared by any Loan Party in
connection therewith. No Agent shall be responsible or liable to the Secured Parties for any
failure to monitor or maintain any portion of the Collateral. 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, each Agent may presume that such condition is satisfactory to such Lender unless
each Agent shall have received written notice to the contrary from such Lender prior to the
making of such Loan.

Each Agent shall be entitled to rely upon, and shall not incur any liability for relying
upon, any notice, request, certificate, consent, statement, instrument, document or other writing
(including any electronic message, internet or intranet website posting or other distribution)
believed by it to be genuine and to have been signed or sent by the proper person. Each 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. Each Agent
may consult with legal counsel (who may be counsel for the Loan Parties), 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. The
Security Trustee’s liability under this Agreement and the other Loan Documents is limited in the
manner set out in the Security Trust Deed.

Each Agent may perform any and all its duties and exercise its rights and powers under
this Agreement or under any other Loan Document by or through any one or more sub-agents
appointed by it. Each Agent and any such sub-agent 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 sub-agent and to the Related
Parties of each Agent and any such sub-agent, and shall apply to their respective activities in
connection with the syndication of the credit facilities provided for herein as well as activities as
Agent. None of the Agents shall be responsible for the negligence or misconduct of any sub-
agents, or any Related Parties of any sub-agents, except to the extent that a court of competent
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jurisdiction determines in a final and non-appealable judgment that such Agent acted with gross
negligence or willful misconduct in the selection of such sub-agents.

Subject to the elapsing of the 30-day period for the appointment and acceptance of a
successor Agent as provided below, any Agent may resign at any time by notifying the Lenders
and Parent. Upon any such resignation, the Required IC Lenders and the Required Lenders shall
have the right to appoint a successor, with, so long as no Event of Default shall have occurred
and be continuing, the approval of Parent (such approval not to be unreasonably withheld,
conditioned or delayed and which approval shall be deemed to have been given by Parent if
Parent has not responded within five (5) Business Days of a request for such approval). If no
successor shall have been so appointed by the Required IC Lenders and the Required Lenders as
provided above and shall have accepted such appointment within 30 days after the retiring Agent
gives notice of its resignation, then the retiring Agent may, on behalf of the Lenders and the
other Secured Parties, and with, so long as no Event of Default shall have occurred and be
continuing, the approval of Parent (such approval not to be unreasonably withheld, conditioned
or delayed and which approval shall be deemed to have been given by Parent if Parent has not
responded within five (5) Business Days of a request for such approval), appoint a successor
Agent. If no successor Agent has been appointed pursuant to the immediately preceding
sentence by the 30th day after the date such notice of resignation was given by such Agent, such
Agent’s resignation shall become effective and the Required IC Lenders 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 IC Lenders and the Required Lenders
appoint, with, so long as no Event of Default shall have occurred and be continuing, the approval
of Parent (such approval not to be unreasonably withheld, conditioned or delayed and which
approval shall be deemed to have been given by Parent if Parent has not responded within five
(5) Business Days of a request for such approval), a successor Administrative Agent, Collateral
Agent and/or Security Trustee, 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 and under the other Loan Documents;
provided that if no successor agent has been appointed pursuant to this paragraph by the 30th day
after the date of such notice of resignation was given by such Agent, such resignation shall
nonetheless become effective in accordance with such resignation notice, and the retiring Agent
shall be discharged from its duties and obligations hereunder and under the other Loan
Documents (except that in the case of any collateral security held by such Agent on behalf of the
Secured Parties under any of the Loan Documents, the retiring Agent shall continue to hold such
collateral security until such time as a successor Agent is appointed). The 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
hereunder, the provisions of this Article and Section 9.05 shall continue in effect for the benefit
of such retiring Agent, its sub-agents and their respective Related Parties in respect of any
actions taken or omitted to be taken by any of them while acting as Agent. Furthermore,
notwithstanding anything to the contrary herein, (i) each successor Agent appointed pursuant to
this paragraph shall be a nationally recognized commercial bank with an office in New York,
New York and (ii) the consent of the Required Lenders under this paragraph shall require the
consent of two or more unaffiliated Lenders if at any time there are three or more Lenders.
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With respect to the Loans, each institution serving as an Agent hereunder (in its
individual capacity and not as Agent) shall have the same rights and powers as any other Lender,
and may exercise the same as though it were not an Agent, and the Agents and their Affiliates
may accept deposits from, lend money to, act as financial advisor or in any other advisory
capacity for, and generally engage in any kind of business with Parent or any Subsidiary or other
Affiliate thereof as if it were not an Agent. The term “Lender” or “Lenders” shall, unless
otherwise expressly indicated or unless the context otherwise requires, include the person serving
as an Agent hereunder in its individual capacity.

Each Lender agrees (a) to reimburse the Agents, on demand, in the amount of its pro rata
share (based on its share of the sum of the outstanding Loans and unused Commitments at the
time (in each case, determined as if no Lender were a Defaulting Lender)) of any costs and
expenses incurred by the Agents in connection with the Loan Documents, the Escrow Agreement
and the transactions contemplated by each of the foregoing, including reasonable counsel fees
and compensation of agents and employees paid for services rendered on behalf of the Lenders,
that shall not have been reimbursed by any Loan Party (and without limiting any such Loan
Party’s obligation to do so) and (b) to indemnify and hold harmless each Agent, each Pre-
Petition First Lien Agent and any of their respective Related Parties, on demand, in the amount
of such pro rata share thereof, from and against any and all liabilities, taxes, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or
nature whatsoever that may be imposed on, incurred by or asserted against it in its capacity as
Agent or as Pre-Petition First Lien Agent or any of them in any way relating to or arising out of
the Escrow Agreement, this Agreement or any other Loan Document or any action taken or
omitted by it or any of them under the Escrow Agreement, this Agreement or any other Loan
Document, to the extent the same shall not have been reimbursed by the Borrower or any other
Loan Party (and without limiting the Borrower’s or any such Loan Party’s obligation to do so)
(including the syndication of the credit facilities provided for herein and including, with respect
to each Pre-Petition First Lien Agent, entry into, and actions taken in connection with, the Roll-
Up, any Order, the DIP Documents, the DIP Intercreditor Agreement, and actions taken (or not
taken) at the direction of Pre-Petition First Lien Lenders constituting at least the “Required
Lenders” under and as defined in the Pre-Petition First Lien Credit Agreement in connection
with any of the foregoing); provided that no Lender shall be liable to an Agent or any such other
indemnified person for any portion of such liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the gross
negligence or willful misconduct of such Agent or any of its directors, officers, employees or
agents.

Each Lender acknowledges that it has, independently and without reliance upon the
Agents 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 any 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.
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Without limiting the foregoing, no Secured Party (other than the Agents) shall (i) have
any right individually to realize upon or commence any remedial procedures with respect to any
of the Collateral or to enforce any Guarantee of the Obligations or (ii) take or institute any
actions or proceedings, judicial or otherwise, for any right or remedy against any Loan Party
under any of the Loan Documents (including the exercise of any right of setoff, rights on account
of any banker’s lien or similar claim or other rights of self-help) or with respect to any property
of any Loan Party, unless expressly provided for herein or in any other Loan Document, without
the prior written consent of the Administrative Agent; it being understood and agreed that all
powers, rights and remedies under the Loan Documents may be exercised solely by the Agents
on behalf of the Secured Parties in accordance with the terms thereof.

The Secured Parties hereby irrevocably authorize each Agent, at the direction of the
Required Lenders, to credit bid all or any portion of the Obligations (including accepting some or
all of the Collateral in satisfaction of some or all of the Obligations pursuant to a deed in lieu of
foreclosure or otherwise) and in such manner purchase (either directly or through one or more
acquisition vehicles) all or any portion of the Collateral (a) at any sale thereof conducted under
the provisions of the Bankruptcy Code, including under sections 363, 1123 or 1129 of the
Bankruptcy Code, or any similar laws in any other jurisdictions to which a Loan Party is subject,
or (b) at any other sale or foreclosure or acceptance of collateral in lieu of debt conducted by (or
with the consent or at the direction of) any Agent (whether by judicial action or otherwise) in
accordance with any applicable law; provided that the Obligations of any regulated Lender may
not be credit bid if such regulated Lender cannot comply with such applicable law. In
connection with any such credit bid and purchase, the Obligations owed to the Secured Parties
shall be entitled to be, and shall be, credit bid on a ratable basis (with Obligations with respect to
contingent or unliquidated claims receiving contingent interests in the acquired assets on a
ratable basis that would vest upon the liquidation of such claims in an amount proportional to the
liquidated portion of the contingent claim amount used in allocating the contingent interests) in
the asset or assets so purchased (or in the Equity Interests or debt instruments of the acquisition
vehicle or vehicles that are used to consummate such purchase); provided that none of the
Secured Parties shall be allowed to credit bid any of the Obligations independently and all such
credit bids shall have to be submitted through, and administered by, an Agent (at the direction of
the Required Lenders), as set forth herein. In connection with any such bid (i) each Agent shall
be authorized to (x) form one or more acquisition vehicles to make a bid and (y) adopt
documents providing for the governance of the acquisition vehicle or vehicles (provided that any
actions by any Agent with respect to such acquisition vehicle or vehicles, including any
disposition of the assets or Equity Interests thereof, shall be governed, directly or indirectly, by
the vote of the Required Lenders, irrespective of the termination of this Agreement and without
giving effect to the limitations on actions by the Required Lenders contained in Section 9.08 of
this Agreement) and (ii) to the extent that Obligations that are assigned to an acquisition vehicle
are not used to acquire Collateral for any reason (as a result of another bid being higher or better,
because the amount of Obligations assigned to the acquisition vehicle exceeds the amount of
debt credit bid by the acquisition vehicle or otherwise), such Obligations shall automatically be
reassigned to the Lenders pro rata and the Equity Interests and/or debt instruments issued by any
acquisition vehicle on account of the Obligations that had been assigned to the acquisition
vehicle shall automatically be cancelled, without the need for any Secured Party or any
acquisition vehicle to take any further action.
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In case of the pendency of any proceeding under any Debtor Relief Law or any other
judicial proceeding relating to the Loan Documents relative to any Loan Party, each of the
Agents (irrespective of whether the principal of any Loan shall then be due and payable as herein
expressed or by declaration or otherwise and irrespective of whether any Agent shall have made
any demand on any Loan Party) shall be entitled and empowered (but not obligated) by
intervention in such proceeding or otherwise: (a) 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 Agents (including any claim for the reasonable
compensation, expenses, disbursements and advances of the Lenders and the Agents and their
respective agents and counsel and all other amounts due the Lenders and the Agents under
Sections 2.05 and 9.05) allowed in such judicial proceeding; and (b) to collect and receive any
monies or other property payable or deliverable on any such claims and to distribute the same.
Any custodian, receiver, judicial manager, assignee, trustee, liquidator, sequestrator or other
similar official in any such judicial proceeding is hereby authorized by each Lender, the Security
Trustee and the Collateral Agent to make such payments to the Administrative Agent and, in the
event that the Administrative Agent shall consent to the making of such payments directly to the
Lenders, the Security Trustee and the Collateral Agent, to pay to the Administrative Agent any
amount due for the reasonable compensation, expenses, disbursements and advances of the
Administrative Agent and its agents and counsel, and any other amounts due the Administrative
Agent under Sections 2.05 and 9.05. Nothing contained herein shall be deemed to authorize any
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 any Agent to vote in respect of the claim of any Lender in any such
proceeding.

Each Agent is authorized and directed by each Lender to enter into each Intercreditor
Agreement and any intercreditor, subordination, collateral trust or similar agreement (including
any Intercreditor Agreement) contemplated hereby with respect to any Indebtedness (a) that is (i)
required or permitted to be subordinated hereunder or (ii) secured by Liens pari passu with or
junior to the Liens securing the Obligations and (b) which contemplates an intercreditor,
subordination or collateral trust agreement (any such other intercreditor agreement, an
“Additional Agreement”), and the Secured Parties party hereto acknowledge that any
Intercreditor Agreement and any Additional Agreement is binding upon them. Each Secured
Party hereto hereby (a) agrees that they will be bound by, and will not take any action contrary
to, the provisions of any Intercreditor Agreement or any Additional Agreement and (b)
authorizes and instructs each Agent to enter into any Intercreditor Agreement and any other
Additional Agreement and to subject the Liens on the Collateral securing the Obligations and, as
applicable, Guarantees of the Obligations to the provisions thereof. The foregoing provisions are
intended as an inducement to the Secured Parties to extend credit to the Borrower, and the
Secured Parties are intended third-party beneficiaries of such provisions and the provisions of
any Intercreditor Agreement and any other Additional Agreement.

Without limiting the general application of any other provision of this Section 8.01, upon
the execution of the Security Trust Deed by the Security Trustee, each Secured Party, by its
acceptance of any of the benefits of the Security Trust Deed and any Transaction Security
Interest (as defined in the Security Trust Deed): (i) appoints the Security Trustee under the terms
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of the Security Trust Deed to act as its agent and/or trustee under and in relation to any
Transaction Security Interest (as defined in the Security Trust Deed) and to hold the assets
subject to the security thereby created as agent and/or trustee for the Secured Parties on trust and
on the terms contained in the Security Trust Deed and other applicable Loan Documents, (ii)
authorizes the Security Trustee under the terms of the Security Trust Deed to exercise such
rights, remedies, powers and discretions as are specifically delegated to Security Trustee by the
terms of the Security Trust Deed and other applicable Loan Documents, together with all such
rights, remedies, powers and discretions as are incidental thereto, and the Security Trustee
hereby accepts that appointment, (iii) acknowledges that it has received a copy of, and is aware
of and consents to the terms of, the Security Trust Deed, (iv) agrees to comply with and be bound
by the Security Trust Deed as a Beneficiary (as defined in the Security Trust Deed), (v)
acknowledges and agrees as specified in clause 3.12 (Independent investigation of credit) of the
Security Trust Deed, and (vi) for consideration received, irrevocably appoints as its attorney each
person who under the terms of the Security Trust Deed is appointed an attorney of a Beneficiary
(as defined in the Security Trust Deed) on the same terms and for the same purposes as contained
in the Security Trust Deed. This paragraph is executed as a deed poll in favor of Security
Trustee and each Beneficiary (as defined in the Security Trust Deed) from time to time.

Each Secured Party, whether or not a party hereto, will be deemed, by its acceptance of
the benefits of the Collateral and of the Guarantees of the Obligations provided under the Loan
Documents, to have agreed to the foregoing provisions.

The provisions of this Section 8.01 are for the sole benefit of the Agents and their Related
Parties and the Lenders and shall not afford any right to, or constitute a defense available to, any
Loan Party (subject to any consent right of Parent expressly set forth in this Section 8.01 in
connection with the resignation of any Agent with respect to the selection of any successor
Agent).

SECTION 8.02. Certain ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person
became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender
party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, each
Agent and its respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of
the Borrower or any other Loan Party, that at least one of the following is and will be true:

(1) such Lender is not using “plan assets” (within the meaning of the Plan
Asset Regulations) of one or more Benefit Plans in connection with the Loans or the
Commitments;

(i1) the transaction exemption set forth in one or more PTEs, such as PTE 84-
14 (a class exemption for certain transactions determined by independent qualified
professional asset managers), PTE 95-60 (a class exemption for certain transactions
involving insurance company general accounts), PTE 90-1 (a class exemption for certain
transactions involving insurance company pooled separate accounts), PTE 91-38 (a class
exemption for certain transactions involving bank collective investment funds) or PTE
96-23 (a class exemption for certain transactions determined by in-house asset managers),
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is applicable with respect to such Lender’s entrance into, participation in, administration
of and performance of the Loans, the Commitments and this Agreement, and the
conditions for exemptive relief thereunder are and will continue to be satisfied in
connection therewith;

(iii))  (A) such Lender is an investment fund managed by a “Qualified
Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such
Qualified Professional Asset Manager made the investment decision on behalf of such
Lender to enter into, participate in, administer and perform the Loans, the Commitments
and this Agreement, (C) the entrance into, participation in, administration of and
performance of the Loans, the Commitments and this Agreement satisfies the
requirements of sub-sections (b) through (g) of Part [ of PTE 84-14 and (D) to the best
knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are
satisfied with respect to such Lender’s entrance into, participation in, administration of
and performance of the Loans, the Commitments and this Agreement; or

(iv)  such other representation, warranty and covenant as may be agreed in
writing between the Administrative Agent, in its sole discretion, and such Lender.

(b) In addition, unless Section 8.02(a)(i) is true with respect to a Lender or
such Lender has not provided another representation, warranty and covenant as provided in
8.02(a)(iv), such Lender further (x) represents and warrants, as of the date such Person became a
Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party
hereto to the date such Person ceases being a Lender party hereto, for the benefit of, each Agent
and its respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the
Borrower or any other Loan Party, that:

(1) none of the Agents or any of its respective Affiliates is a fiduciary with
respect to the assets of such Lender (including in connection with the reservation or
exercise of any rights by any Agent under this Agreement, any Loan Document or any
documents related to hereto or thereto);

(i1) the Person making the investment decision on behalf of such Lender with
respect to the entrance into, participation in, administration of and performance of the
Loans, the Commitments and this Agreement is independent (within the meaning of 29
CFR § 2510.3-21, as amended from time to time) and is a bank, an insurance carrier, an
investment adviser, a broker-dealer or other person that holds, or has under management
or control, total assets of at least $50,000,000, in each case as described in 29 CFR §
2510.3-21(c)(D)(I)(A)-(E);

(iii)  the Person making the investment decision on behalf of such Lender with
respect to the entrance into, participation in, administration of and performance of the
Loans, the Commitments and this Agreement is capable of evaluating investment risks
independently, both in general and with regard to particular transactions and investment
strategies (including in respect of the obligations);
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(iv)  the Person making the investment decision on behalf of such Lender with
respect to the entrance into, participation in, administration of and performance of the
Loans, the Commitments and this Agreement is a fiduciary under ERISA or the Code, or
both, with respect to the Loans, the Commitments and this Agreement and is responsible
for exercising independent judgment in evaluating the transactions hereunder; and

(v) no fee or other compensation is being paid directly to the Administrative
Agent or any of its respective Affiliates for investment advice (as opposed to other
services) in connection with the Loans, the Commitments or this Agreement.

(©) Each Agent hereby informs the Lenders that each such Person is not
undertaking to provide impartial investment advice, or to give advice in a fiduciary capacity, in
connection with the transactions contemplated hereby, and that such Person has a financial
interest in the transactions contemplated hereby in that such Person or an Affiliate thereof (i)
may receive interest or other payments with respect to the Loans, the Commitments and this
Agreement, (ii) may recognize a gain if it extended the Loans or the Commitments for an amount
less than the amount being paid for an interest in the Loans or the Commitments by such Lender
or (iii) may receive fees or other payments in connection with the transactions contemplated
hereby, the Loan Documents or otherwise, including structuring fees, arrangement fees,
commitment fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent
or collateral agent fees, utilization fees, minimum usage fees, fronting fees, deal-away or
alternate transaction fees, amendment fees, processing fees, term out premiums, banker’s
acceptance fees, breakage or other early termination fees or fees similar to the foregoing.

ARTICLE IX

Miscellaneous

SECTION 9.01. Notices. 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 fax or email, as follows:

(a) if to Parent or the Borrower, both:

(1) SpeedCast International Limited
2401 & 08-11 Dorset House, Taikoo Place
979 King’s Road, Quarry Bay
Hong Kong
Attention: General Counsel
Email: Dominic.gyngell@speedcast.com
Fax: +852 3919 6880

(i1) SpeedCast International Limited
Unit 4F Level 1
12 Lord Street, Botany
NSW 2019, Sydney
Australia
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Attention: Chief Financial Officer
Email: peter.myers@speedcast.com

(i)  Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Attention: David N. Griffiths; Heather A. Viets
Email: david.griffiths@weil.com; heather.viets@weil.com

(b) if to the Administrative Agent, the Collateral Agent or the Security
Trustee, to

Credit Suisse AG, Cayman Islands Branch

One Madison Avenue

New York, NY, 10010

Attention: Didier Siffer, Lawrence Park and Alexis D’Aversa

Email: Didier.Siffer@credit-suisse.com; lawrence.park@credit-suisse.com;
alexis.daversa@credit-suisse.com); and

Skadden, Arps, Slate, Meagher & Flom LLP

One Manhattan West

New York, NY 10001

Attention: Steven Messina and George Howard

Email: Steven.Messina@skadden.com; George.Howard@skadden.com
Fax No.: +1 917 777 3509; +1 917 777 2367; and

(c) if to a Lender to it at its address (or email or fax number) set forth on
Schedule 2.01 or in the Assignment and Acceptance pursuant to which such Lender shall have
become a party 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 (if such
day is a Business Day, otherwise on the first Business Day after receipt) if delivered by hand or
overnight courier service or sent by fax or email or on the date five Business Days after dispatch
by certified or registered mail if mailed, in each case delivered, sent or mailed (properly
addressed) to such party as provided in this Section 9.01 or in accordance with the latest
unrevoked direction from such party given in accordance with this Section 9.01. As agreed to
among Parent, the Administrative Agent and the applicable Lenders from time to time, notices
and other communications may also be delivered by e-mail to the e-mail address of a
representative of the applicable person provided from time to time by such person for such

purpose.

Parent and the Borrower hereby agree, unless directed otherwise by the Administrative
Agent or unless the electronic mail address referred to below has not been provided by the
Administrative Agent to Parent, that it will, or will cause the Subsidiaries to, provide to the
Administrative Agent all information, documents and other materials that it is obligated to
furnish to the Administrative Agent pursuant to the Loan Documents or to the Lenders under

122

Error! Unknown document property name.

DEBTOR EXHIBIT NO. 007
Page 129 of 153



Case 20-32243 Document 45-7 Filed in TXSB on 04/23/20 Page 130 of 153

Case 20-32243 Document 27-1 Filed in TXSB on 04/23/20 Page 194 of 219

Article V including all notices, requests, financial statements, financial and other reports,
certificates and other information materials, but excluding any such communication that (a) is or
relates to a Borrowing Request, a Notice of Disbursement or a notice pursuant to Section 2.10,
(b) relates to the payment of any principal or other amount due under this Agreement prior to the
scheduled date therefor, (c) provides notice of any Default or Event of Default under this
Agreement or any other Loan Document or (d) is required to be delivered to satisfy any
condition precedent to the effectiveness of this Agreement and/or any Borrowing or other
extension of credit hereunder (all such non-excluded communications being referred to herein
collectively as “Communications”), by transmitting the Communications in an electronic/soft
medium that is properly identified in a format acceptable to the Administrative Agent to an
electronic mail address as directed by the Administrative Agent. In addition, Parent and the
Borrower agree, and agree to cause their Subsidiaries, to continue to provide the
Communications to the Administrative Agent, the Collateral Agent, the Security Trustee or the
Lenders, as the case may be, in the manner specified in the Loan Documents but only to the
extent requested by the Administrative Agent.

The Borrower and Parent each hereby acknowledges that (a) the Administrative Agent
and the other Agents will make available to the Lenders (or potential lenders) materials and/or
information provided by or on behalf of the Borrower and Parent hereunder (collectively, the
“Borrower Materials”) by posting the Borrower Materials on SyndTrak, Intralinks or another
similar electronic system (the “Platform”) and (b) certain of the Lenders may be “public-side”
Lenders (i.e., Lenders that do not wish to receive material non-public information with respect to
Parent, any of its subsidiaries or their respective securities) (each, a “Public Lender”). The
Borrower and Parent each hereby agrees that (i) all Borrower Materials that are to be made
available to Public Lenders shall be clearly and conspicuously marked “PUBLIC” which, at a
minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page
thereof; (ii) by marking Borrower Materials “PUBLIC,” the Borrower and Parent shall be
deemed to have authorized the Agents and the Lenders to treat such Borrower Materials as not
containing any material non-public information with respect to Parent, its subsidiaries or their
respective securities for purposes of foreign, United States federal and state securities laws
(provided that to the extent such Borrower Materials constitute Information, they shall be treated
as set forth in Section 9.17); (iii) all Borrower Materials marked “PUBLIC” are permitted to be
made available through a portion of the Platform designated as “Public Investor”; and (iv) the
Administrative Agent shall be entitled to treat any Borrower Materials that are not marked
“PUBLIC” as being suitable only for posting on a portion of the Platform not marked as “Public
Investor”. Notwithstanding the foregoing, the following Borrower Materials shall be marked
“PUBLIC” (or deemed to be marked “PUBLIC”), unless Parent notifies the Administrative
Agent reasonably in advance of the intended distribution that any such document contains
material non-public information: (A) the Loan Documents, (B) notification of changes in the
terms of the credit facilities provided for herein and (C) all financial statements, reports and
certificates delivered pursuant to Sections Error! Reference source not found.(a), (a), and
Error! Reference source not found. (it being understood that such financial statements, reports
and certificates shall nevertheless constitute “Information”).

Each Public Lender agrees to cause at least one individual at or on behalf of such Public
Lender to at all times have selected the “Private Side Information” or similar designation on the
content declaration screen of the Platform in order to enable such Public Lender or its delegate,
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in accordance with such Public Lender’s compliance procedures and applicable law, including
foreign, United States federal and state securities laws, to make reference to Communications
that are not made available through the “Public Side Information” portion of the Platform and
that may contain material non-public information with respect to Parent, its subsidiaries, or their
respective securities for purposes of foreign, United States federal or state securities laws.

THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE”. NEITHER THE
ADMINISTRATIVE AGENT NOR ANY OF ITS RELATED PARTIES WARRANTS THE
ACCURACY OR COMPLETENESS OF THE COMMUNICATIONS OR THE ADEQUACY
OF THE PLATFORM AND EACH EXPRESSLY DISCLAIMS LIABILITY FOR ERRORS
OR OMISSIONS IN THE COMMUNICATIONS. NO WARRANTY OF ANY KIND,
EXPRESS, IMPLIED OR STATUTORY, INCLUDING 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 THE ADMINISTRATIVE AGENT OR ANY OF ITS RELATED
PARTIES IN CONNECTION WITH THE COMMUNICATIONS OR THE PLATFORM. IN
NO EVENT SHALL THE ADMINISTRATIVE AGENT OR ANY OF ITS RELATED
PARTIES HAVE ANY LIABILITY TO ANY LOAN PARTY, ANY LENDER OR ANY
OTHER PERSON FOR DAMAGES OF ANY KIND, WHETHER OR NOT BASED ON
STRICT LIABILITY AND INCLUDING 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
THE INTERNET, EXCEPT TO THE EXTENT THE LIABILITY OF ANY SUCH PERSON IS
FOUND IN A FINAL RULING BY A COURT OF COMPETENT JURISDICTION TO HAVE
RESULTED PRIMARILY FROM SUCH PERSON’S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT AND, IN ANY CASE, SUBJECT TO SECTION 9.05(b).

The Administrative Agent agrees that the receipt of the Communications by it at its e-
mail address set forth above shall constitute effective delivery of the Communications to it for
purposes of the Loan Documents. Each Lender agrees that receipt of notice to it (as provided in
the next sentence) specifying that the Communications have been posted to the Platform shall
constitute effective delivery of the Communications to such Lender for purposes of the Loan
Documents. Each Lender agrees to notify the Administrative Agent in writing (including by
electronic communication) from time to time of such Lender’s e-mail address to which the
foregoing notice may be sent by electronic transmission and that the foregoing notice may be
sent to such e-mail address.

Nothing herein shall prejudice the right of the Administrative Agent or any Lender to
give any notice or other communication pursuant to any Loan Document in any other manner
specified in such Loan Document.

SECTION 9.02. Survival of Agreement. All  covenants, agreements,
representations and warranties made by Parent or the Borrower herein and in the certificates or
other instruments prepared or delivered in connection with or pursuant to this Agreement or any
other Loan Document shall be considered to have been relied upon by the Lenders and shall
survive the making by the Lenders of the Loans, regardless of any investigation made by the
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Lenders or on their behalf, and shall continue in full force and effect as long as the principal of or
any accrued interest on any Loan or any Fee or any other amount payable under this Agreement
or any other Loan Document is outstanding and unpaid and so long as the Commitments have
not been terminated. The provisions of Sections 2.14, 2.16, 2.20 and 9.05 shall remain operative
and in full force and effect regardless of the expiration of the term of this Agreement, the
consummation of the transactions contemplated hereby, the repayment of any of the Loans, the
expiration of the Commitments, the invalidity or unenforceability of any term or provision of this
Agreement or any other Loan Document, or any investigation made by or on behalf of any
Agent, any Lender.

SECTION 9.03. Binding Effect. This Agreement shall become effective when it
shall have been executed by each of Parent, the Borrower, the Lenders as of the Closing Date
and the Agents, and when the Administrative Agent shall have received counterparts hereof
which, when taken together, bear the signatures of each of the other parties hereto.

SECTION 9.04. Successors and Assigns. (a) Whenever in this Agreement any
of the parties hereto is referred to, such reference shall be deemed to include the permitted
successors and assigns of such party; and all covenants, promises and agreements by or on behalf
of Parent, the Borrower, the Agents or the Lenders that are contained in this Agreement shall
bind and inure to the benefit of their respective successors and assigns.

(b) Each Lender may assign to one or more assignees (other than any
Ineligible Assignee) all or a portion of its interests, rights and obligations under this Agreement
(including all or a portion of its Commitment and the Loans at the time owing to it); provided
that (x) the Administrative Agent and, after the Syndication End Date, Parent (unless an Event of
Default shall have occurred and be continuing) must give their prior written consent to such
assignment (which consent shall not be unreasonably withheld, delayed or conditioned (it being
understood and agreed that (1) Parent’s withholding of consent to any assignment to a competitor
of Parent or any Subsidiary shall not be considered to be unreasonably withheld (it being
understood that no Lender, Affiliate of a Lender or an Approved Fund of Lender shall be
considered a competitor for purposes of this clause (1)), (2) Parent shall be deemed to have
consented to any assignment of Loans unless it shall object thereto by written notice to the
Administrative Agent within five Business Days after having received notice thereof) and (3) no
consent of Parent or the Administrative Agent shall be required with respect to an assignment of
Loans to a Lender or the Agents or an Affiliate of a Lender or the Agents or an Approved Fund
of a Lender and (y) the amount of the Commitment or Loans, as applicable, of the assigning
Lender subject to each such assignment (determined as of the date the Assignment and
Acceptance with respect to such assignment is delivered to the Administrative Agent) shall not
be less than $1,000,000 (and shall be in an integral multiple thereof), (i) the parties to each such
assignment shall electronically execute and deliver to the Administrative Agent an Assignment
and Acceptance via an electronic settlement system acceptable to the Administrative Agent (or,
if previously agreed with the Administrative Agent, manually execute and deliver to the
Administrative Agent an Assignment and Acceptance), and, in each case, other than assignments
occurring on or prior to the Syndication End Date, shall pay to the Administrative Agent a
processing and recordation fee of $3,500 (which fee may be waived or reduced at the sole
discretion of the Administrative Agent and waived for purposes of effectuating any master
assignment and assumption agreement or similar agreement entered into in connection the
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fronting any the Loans and Commitments on behalf of the Lenders), and (ii) the assignee, if it
shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire
(in which the assignee shall designate one or more credit contacts 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. For purposes of this
Section 9.04(b), the term “Approved Fund” shall mean, with respect to any Lender that is a fund
or other investment vehicle that invests in bank loans, any other fund or other investment vehicle
that invests in bank loans which is managed or advised by the same investment advisor/manager
as such Lender or by an Affiliate of such investment advisor/manager. Upon acceptance and
recording pursuant to clause (e) of this Section 9.04, from and after the effective date specified in
each Assignment and Acceptance, which effective date shall be at least five Business Days after
the execution thereof (or such earlier date to which the Administrative Agent may agree in its
sole discretion), (A) the assignee thereunder shall be a party hereto and, to the extent of the
interest assigned by such Assignment and Acceptance, have the rights and obligations of a
Lender under this Agreement and (B) the assigning Lender thereunder shall, to the extent of the
interest assigned by such Assignment and Acceptance, be released from its obligations under this
Agreement (and, in the case of an Assignment and Acceptance covering all or the remaining
portion of an 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 Sections 2.14, 2.16,
2.20 and 9.05, as well as to any Fees accrued for its account and not yet paid).

(©) By executing and delivering an Assignment and Acceptance, the assigning
Lender thereunder and the assignee thereunder shall be deemed to confirm to and agree with
each other and the other parties hereto as follows: (i) such assigning Lender warrants that it is the
legal and beneficial owner of the interest being assigned thereby free and clear of any adverse
claim, (ii) except as set forth in clause (i) above, such assigning Lender makes no representation
or warranty and assumes no responsibility with respect to any statements, warranties or
representations made in or in connection with this Agreement, or the execution, legality, validity,
enforceability, genuineness, sufficiency or value of this Agreement, any other Loan Document or
any other instrument or document furnished pursuant hereto, or the financial condition of Parent
or any Subsidiary or the performance or observance by Parent or any Subsidiary of any of its
obligations under this Agreement, any other Loan Document or any other instrument or
document furnished pursuant hereto; (iii) such assignee represents and warrants that it is not an
Ineligible Assignee and that it is legally authorized to enter into such Assignment and
Acceptance; (iv) such assignee represents and warrants that it is not the subject of any Sanctions;
(v) such assignee confirms that it has received a copy of this Agreement, together with copies of
the most recent financial statements referred to in Section 3.05 or delivered pursuant to Section
5.04 and such other documents and information as it has deemed appropriate to make its own
credit analysis and decision to enter into such Assignment and Acceptance; (vi) such assignee
will independently and without reliance upon the Administrative Agent, the Collateral Agent, the
Security Trustee, such assigning Lender or any other 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 this Agreement; (vii) such assignee appoints and authorizes the
Administrative Agent, the Collateral Agent and the Security Trustee to take such action as agent
and/or trustee on its behalf and to exercise such powers under this Agreement as are delegated to
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the Administrative Agent, the Collateral Agent and the Security Trustee, respectively, by the
terms hereof, together with such powers as are reasonably incidental thereto; and (viii) such
assignee agrees that it will perform in accordance with their terms all the obligations which by
the terms of this Agreement are required to be performed by it as a Lender.

(d) The Administrative Agent, acting for this purpose as a non-fiduciary agent
of the Borrower, shall maintain at one of its offices in The City of New York a copy of each
Assignment and Acceptance delivered to it and a register for the recordation of the names and
addresses of the Lenders, and the Commitment of, and principal amount 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 absent manifest error and Parent, the Borrower, the Administrative
Agent, the Collateral Agent, the Security Trustee 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 Parent, the Borrower, the Collateral Agent, the Security Trustee and
any Lender (but only in respect of such Lender’s name and the amount of its Loans and
Commitments), at any reasonable time and from time to time upon reasonable prior notice.

(e) Upon its receipt of a duly completed Assignment and Acceptance
executed by an assigning Lender and an assignee, an Administrative Questionnaire completed in
respect of the assignee (unless the assignee shall already be a Lender hereunder), the processing
and recordation fee referred to in clause (b) above and, if required, the written consent of Parent
and the Administrative Agent to such assignment and any applicable tax forms, the
Administrative Agent shall accept such Assignment and Acceptance and record the information
contained therein in the Register. No assignment shall be effective unless it has been recorded in
the Register as provided in this clause (e).

() (i) Each Lender may without the consent of Parent or the Borrower or the
Administrative Agent sell participations to one or more banks or other entities (other than any
Ineligible Assignee) in all or a portion of its rights and obligations under this Agreement
(including all or a portion of its Commitment and the Loans owing to it); provided that (i) such
Lender’s obligations under this Agreement and the other Loan Documents shall remain
unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations, (iii) the participating banks or other entities shall be entitled to
the benefit of the cost protection provisions contained in Sections 2.14, 2.16, 2.20 and 2.21 to the
same extent as if they were Lenders (but, with respect to any particular participant, to no greater
extent than the Lender that sold the participation to such participant, 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) and (iv) Parent, the Borrower, the Agents and
the Lenders shall continue to deal solely and directly with such Lender in connection with such
Lender’s rights and obligations under this Agreement and the other Loan Documents, and such
Lender shall retain the sole right to enforce the obligations of Parent and the Borrower relating to
the Loans and to approve any amendment, modification or waiver of any provision of this
Agreement (other than amendments, modifications or waivers decreasing any fees payable to
such participating bank or person hereunder or the amount of principal of or the rate at which
interest is payable on the Loans in which such participant bank or person has an interest,
extending any scheduled principal payment date or date fixed for the payment of interest on the
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Loans in which such participant bank or person has an interest, changing the currency in which
any amount is denominated that is required to be funded or paid under the Loan Documents
(solely with respect to any Loans or Commitments in which such participant bank or person has
an interest), releasing any Guarantor (other than in connection with the sale of such Guarantor in
a transaction permitted by Section 6.05) or all or substantially all of the Collateral or increasing
or extending the Commitments in which such participant bank or person has an interest).

(i1) Each Lender that sells a participation and each Granting Lender shall,
acting solely for this purpose as a non-fiduciary agent of Parent and the Borrower,
maintain a register on which it enters the name and address of each participant and SPC,
as applicable, and the principal amounts (and stated interest) of each participant’s and
SPC’s, as applicable, interest in the Loans or other obligations under the Loan
Documents (the “Participant Register”), which entries shall be conclusive absent
manifest error; 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, letters of credit
or its other obligations under any Loan Document) to any person except to the extent that
the relevant parties, acting reasonably and in good faith, determine 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 Treasury Regulations.

(2) Any Lender or participant may, in connection with any assignment or
participation or proposed assignment or participation pursuant to this Section 9.04, disclose to
the assignee or participant or proposed assignee or participant any information relating to Parent
or the Borrower furnished to such Lender by or on behalf of Parent or the Borrower; provided
that, prior to any such disclosure of Information (as defined in Section 9.17) which Information
is confidential pursuant to Section 9.17, each such assignee or participant or proposed assignee
or participant shall execute an agreement whereby such assignee or participant shall agree
(subject to customary exceptions) to preserve the confidentiality of such confidential information
on terms no less restrictive than those applicable to the Lenders pursuant to Section 9.17.

(h) Any Lender may at any time pledge or assign a security interest in all or
any portion of its rights under this Agreement (other than to a natural Person) to secure
obligations of such Lender, including any pledge or assignment to secure obligations to a U.S.
Federal Reserve Bank or other central banking authority, 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.

(1) No Borrower shall assign or delegate any of its rights or duties hereunder
without the prior written consent of the Administrative Agent and each Lender, and any
attempted assignment without such consent shall be null and void.

(3) Notwithstanding anything to the contrary contained herein, any Lender (a
“Granting Lender”) may grant to a special purpose funding vehicle (an “SPC”), identified as
such in writing from time to time by the Granting Lender to the Administrative Agent and
Parent, the option to provide to the Borrower all or any part of any Loan that such Granting
Lender would otherwise be obligated to make to the Borrower pursuant to this Agreement;
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provided that (i) nothing herein shall constitute a commitment by any SPC to make any Loan and
(i1) if an SPC elects not to exercise such option or otherwise fails to provide all or any part of
such Loan, the Granting Lender shall be obligated to make such Loan pursuant to the terms
hereof. The making of a Loan by an SPC hereunder shall utilize the Commitment of the
Granting Lender to the same extent, and as if, such Loan were made by such Granting Lender.
Each party hereto hereby agrees that no SPC shall be liable for any indemnity or similar payment
obligation under this Agreement (all liability for which shall remain with the Granting Lender).
In furtherance of the foregoing, each party hereto hereby agrees (which agreement shall survive
the termination of this Agreement) that, prior to the date that is one year and one day after the
payment in full of all outstanding commercial paper or other senior indebtedness of any SPC, it
will not institute against, or join any other person in instituting against, such SPC any
bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings under the laws
of the United States or any State thereof. In addition, notwithstanding anything to the contrary
contained in this Section 9.04, (i) any SPC may (x) with notice to, but without the prior written
consent of, the Borrower and the Administrative Agent and without paying any processing fee
therefor, assign all or a portion of its interests in any Loans to the Granting Lender or to any
financial institutions providing liquidity and/or credit support to or for the account of such SPC
to support the funding or maintenance of Loans and (y) disclose on a confidential basis any non-
public information relating to its Loans to any rating agency, commercial paper dealer or
provider of any surety, guarantee or credit or liquidity enhancement to such SPC, and (ii) the
protections afforded to any SPC pursuant to the provisions of this Section 9.04(j) may not be
amended or modified without the written consent of such SPC.

(k) [Reserved].

Q) The parties acknowledge and agree that (i) where this Agreement
(including the Schedules and Exhibits thereto) or any Assignment and Acceptance Agreement
would otherwise operate as an assignment of a debt due from the Borrower, there shall not be an
assignment of such debt; (ii) the transaction shall for all purposes take effect as a loan under this
Agreement to the Borrower made by the Lender which, but for this clause, would have been an
assignee of such debt (“Incoming Lender”) of an amount equal to the outstanding debt which
would, but for this clause, have been assigned; (iii) the Borrower shall for all purposes be treated
by the parties hereto as having directed the Incoming Lender to pay the amount of that loan to
the Lender, which but for this clause, would have been the assignor of such debt; (iv) all
references in this Agreement (including the Schedules and Exhibits hereto) and any Assignment
and Acceptance Agreement will be construed accordingly; and (v) to the extent that the
assignment also operates to assign any rights or interests which are not a debt due from the
Borrower, the assignment shall, to that extent, take effect in accordance with its terms.

SECTION 9.05. Expenses; Indemnity. (a) The Borrower agrees to pay all (i)
reasonable and documented out-of-pocket expenses incurred by each Agent, the Escrow Agent,
the Ad Hoc Group of Lenders, any Receiver and each Affiliate of the foregoing persons in
connection with the structuring, documentation, negotiation, arrangement and syndication of the
credit facilities provided for herein and the preparation and administration of the Escrow
Agreement, this Agreement and the other Loan Documents, in connection with any amendments,
modifications or waivers of the provisions hereof or thereof (whether or not the transactions
hereby or thereby contemplated shall be consummated) and the transactions contemplated
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thereby, including the reasonable and documented fees, charges and disbursements of (1) Davis
Polk and Skadden or other primary counsel for the Lenders and the Agents, (2) KWM, or other
Australian counsel for the Lenders and Agents, (3) Stroock & Stroock & Lavan LLP, or other
special counsel for the Lenders and the Agents, (4) Greenhill and other Ad Hoc Lender
Advisors, (5) one firm of Texas local counsel for each of the Ad Hoc Group of Lenders and the
Agents and (6) a firm of local counsel in each other relevant jurisdiction (and, if reasonably
necessary, one special counsel) for each of the Ad Hoc Group of Lenders and the Agents and (ii)
all documented out-of-pocket expenses incurred by the Ad Hoc Group of Lenders, the
Administrative Agent, the Collateral Agent, the Security Trustee, the Escrow Agent, any
Receiver, or any Lender in connection with the enforcement or protection of their rights in
connection with the Escrow Agreement, this Agreement and the other Loan Documents or in
connection with the Loans made, including the reasonable and documented fees, charges and
disbursements of (1) Davis Polk and Skadden or other primary counsel for the Lenders and the
Agents, (2) KWM, or other Australian counsel for the Lenders and Agents, (3) Stroock &
Stroock & Lavan LLP, or other special counsel for the Lenders and the Agents, (4) Greenhill and
other Ad Hoc Lender Advisors, (5) one firm of Texas local counsel for each of the Ad Hoc
Group of Lenders and the Agents and (6) one firm of local counsel in each relevant jurisdiction
(and, if reasonably necessary, one special counsel) for each of the Ad Hoc Group of Lenders and
the Agents.

(b) The Borrower agrees to indemnify the Ad Hoc Group of Lenders, the
Administrative Agent, the Collateral Agent, the Security Trustee, the Escrow Agent, any
Receiver, each Lender, each Pre-Petition First Lien Agent (solely with respect to clause (i)
below), each Affiliate of any of the foregoing persons and each of their respective directors,
officers, employees, agents, trustees, members, partners, representatives, advisors and successors
and assigns (each such person being called an “Indemnitee”) against, and to hold each
Indemnitee harmless from, any and all losses, claims, damages, liabilities and reasonable and
documented related expenses (including the reasonable and documented fees, charges and
disbursements of (1) (w) Davis Polk, (x) Skadden, (y) KWM and (z) Stroock & Stroock &
Lavan, LLP, as counsel for the Ad Hoc Group of Lenders and/or the Agents (or other primary
counsel for the Ad Hoc Group of Lenders and the Agents), (2) Greenhill and other Ad Hoc
Lender Advisors, (3) one firm of Texas local counsel for each of the Ad Hoc Group of Lenders
and the Agents and (4) one firm of local counsel in each other relevant jurisdiction (and, if
reasonably necessary, one special counsel) for each of the Ad Hoc Group of Lenders and the
Agents, and (5) one firm of counsel and one firm of local counsel in each relevant jurisdiction
(and, if reasonably necessary, one special counsel) for all of the other Indemnitees taken as a
whole (and, solely in the case of an actual or perceived conflict of interest where the Indemnitee
affected by such conflict informs Parent of such conflict and thereafter retains its own counsel, of
another firm of counsel for all similarly affected Indemnitees, and, if reasonably necessary, one
firm of local counsel in each applicable jurisdiction for all similarly affected Indemnitees and
any specialty counsel for all similarly affected Indemnitees (so long as such shared
representation is consistent with and permitted by professional responsibility rules))) incurred by
or asserted against any Indemnitee arising out of, in any way connected with, or as a result of (i)
the execution or delivery of the Escrow Agreement, this Agreement or any other Loan Document
or any agreement or instrument contemplated thereby, the performance by the parties thereto of
their respective obligations thereunder or the consummation of the Transactions and the other
transactions contemplated thereby (including the syndication of the credit facilities provided for
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herein and including, with respect to each Pre-Petition First Lien Agent, entry into, and actions
taken in connection with, the Roll-Up, any Order, the DIP Documents, the DIP Intercreditor
Agreement, and actions taken (or not taken) at the direction of Pre-Petition First Lien Lenders
constituting at least the “Required Lenders” under and as defined in the Pre-Petition First Lien
Credit Agreement in connection with any of the foregoing), (ii) the use of the proceeds of the
Loans, (iii) any claim, litigation, investigation or proceeding relating to any of the foregoing,
whether or not any Indemnitee is a party thereto and regardless of whether such matter is
initiated by a third party or by a Borrower or any of their respective Affiliates or equityholders,
or (iv) any actual or alleged presence, Release or threat of Release of Hazardous Materials on
any Properties, or any Environmental Claim related in any way to Parent or the Subsidiaries;
provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such
losses, claims, damages, liabilities or related expenses are determined by a court of competent
jurisdiction by final and nonappealable judgment (A) to have resulted from (x) the gross
negligence or willful misconduct of such Indemnitee or any of its Related Indemnified Parties,
(y) a material breach by such Indemnitee or any of its Related Indemnified Parties of its
obligations under any Loan Document to which it is a party or (z) any dispute solely among
Indemnitees and not arising out of any act or omission of a Borrower or any of its Affiliates
(other than any proceeding against any Indemnitee to the extent acting in its capacity or in
fulfilling its role as Administrative Agent, Collateral Agent, the Security Trustee or any similar
role with respect to the credit facilities provided for herein). No Indemnitee shall be liable for
any damages arising from the use by unintended recipients of any information or other materials
distributed by it through telecommunications, electronic or other information transmission
systems in connection with this Agreement or the other Loan Documents or the transactions
contemplated hereby or thereby, except to the extent the liability of any such person is found in a
final ruling by a court of competent jurisdiction to have resulted primarily from such person’s
gross negligence or willful misconduct and, in any case, subject to the other provisions of this
Section 9.05(b). This Section 9.05(b) shall not apply with respect to Taxes other than any Taxes
that represent losses, claims, damages, etc. arising from any non-Tax claim. “Related
Indemnified Party” shall mean, as to any Indemnitee, such Indemnitee’s controlled affiliates or
any of its or such controlled affiliates’ respective officers, directors or employees, or any agent,
advisor or other representative acting at the direction of such Indemnitee or any of such
Indemnitee’s controlled affiliates.

(©) To the extent permitted by applicable law, none of the Loan Parties and
their respective Subsidiaries and Affiliates shall assert, and Parent, on behalf of itself and its
Subsidiaries and Affiliates, hereby waives, any claim against any Indemnitee, on any theory of
liability, for special, indirect, consequential or punitive damages (including, without limitation,
any loss of profits, business or anticipated savings) (as opposed to direct or actual damages)
arising out of, in connection with, or as a result of, any Loan Document or any agreement or
instrument contemplated hereby, the Transactions, any Loan or the use of the proceeds thereof.

(d) The provisions of this Section 9.05 shall remain operative and in full force
and effect regardless of the expiration of the term of this Agreement, the consummation of the
transactions contemplated hereby, the repayment of any of the Loans, the expiration of the
Commitments, the invalidity or unenforceability of any term or provision of this Agreement or
any other Loan Document, or any investigation made by or on behalf of any Agent, any Lender.
All amounts due under this Section 9.05 shall be payable on written demand therefor.
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SECTION 9.06. Right of Setoff. If an Event of Default shall have occurred and
be continuing, each Lender is hereby authorized at any time and from time to time, except to the
extent prohibited by law and subject to the terms of the Orders and the provisions thereof, to set
off and apply any and all deposits (general or special, time or demand, provisional or final) at
any time held and other indebtedness at any time owing by such Lender to or for the credit or the
account of any Loan Party against any of and all the obligations of any Loan Party now or
hereafter existing under this Agreement and other Loan Documents held by such Lender,
irrespective of whether or not such Lender shall have made any demand under this Agreement or
such other Loan Document and although such obligations may be unmatured; provided that in
the event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set
off shall be paid over immediately to the Administrative Agent for further application in
accordance with the provisions of Section 2.26 (to the extent applicable) and, pending such
payment, shall be segregated by such Defaulting Lender from its other funds and deemed held in
trust for the benefit of the Administrative Agent and the Lenders and (y) the Defaulting Lender
shall provide promptly to the Administrative Agent a statement describing in reasonable detail
the Obligations owing to such Defaulting Lender as to which it exercised such right of setoff.
Each Lender agrees to notify Parent 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 under this Section 9.06. The rights of each Lender under this Section 9.06
are in addition to other rights and remedies (including other rights of setoff) which such Lender
may have.

SECTION 9.07. Applicable Law. THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS (OTHER THAN AS EXPRESSLY SET FORTH IN OTHER LOAN
DOCUMENTS) SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY
THE LAWS OF THE STATE OF NEW YORK AND TO THE EXTENT APPLICABLE, THE
BANKRUPTCY CODE.

SECTION 9.08. Waivers; Amendment. (a) No failure or delay of any Agent,
any Lender in exercising any power or right hereunder or under any other Loan Document 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, the Collateral Agent, the Security Trustee and the Lenders
hereunder and under the other Loan Documents 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 any other Loan Document or consent to any departure by the Borrower or any
other Loan Party therefrom shall in any event be effective unless the same shall be permitted by
clause (b) below, and then such waiver or consent shall be effective only in the specific instance
and for the purpose for which given. No notice or demand on any Loan Party in any case shall
entitle any Loan Party to any other or further notice or demand in similar or other circumstances.

(b) Except as expressly provided in the other clauses of this Section 9.08,
neither this Agreement nor any other Loan Document nor any provision hereof or thereof may be
waived, amended or modified except pursuant to an agreement or agreements in writing entered
into by each applicable Loan Party and the Required Lenders; provided that no such agreement
shall (i) decrease the principal amount of, or extend the maturity of or any scheduled principal
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payment date or date for the payment of any interest on any Loan, or waive or excuse any such
payment or any part thereof, or decrease the rate of interest on any Loan without the prior written
consent of each Lender directly and adversely affected thereby, (ii) increase or extend the
Commitment or decrease or extend the date for payment of any Fees, premium or any other
amount due and payable hereunder to any Lender without the prior written consent of such
Lender, (iii) amend or modify the pro rata requirements of Section 2.17 or Section 7.02, the
sharing provisions of Section Error! Reference source not found., the provisions of Section
9.04(i), the provisions of this Section 9.08, or release Parent as a Guarantor, all or substantially
all of the value of the Guarantees of Subsidiary Guarantors under the Loan Documents or all or
substantially all of the Collateral, without the prior written consent of each Lender, (iv) modify
the protections afforded to an SPC pursuant to the provisions of Section 9.04(j) without the
written consent of such SPC, (v) reduce the percentage contained in the definition of the term, or
otherwise amend or modify the definition of, “Required Lenders” or “Required LC Lenders” or
impose additional material restrictions on the ability of the Lenders to assign their rights and
obligations under the Loan Documents, without the prior written consent of each Lender (it
being understood that with the consent of the Required Lenders, additional extensions of credit
pursuant to this Agreement may be included in the determination of the Required Lenders on
substantially the same basis as the Commitments on the date hereof), (vi) except as provided by
operation of law and otherwise permitted hereunder, amend or modify the Superpriority Claims
status of the Obligations under the Orders or under any Loan Document without the prior written
consent of each Lender, (vii) change the currency in which any Commitment or Loan is
denominated, without the prior written consent of each affected Lender, (viii) modify Section
2.01(b) or any of the Orders to reduce the ratio of Roll-Up Loans that are deemed funded to New
Money Commitments (to less than $1.00 to $1.00) without the consent of each affected Lender,
(ix) modify the restriction in Section 8.01 regarding the prohibition on Secured Parties credit
bidding independently without the consent of each affected Lender or (x) modify the voting
requirements set forth in the sixth paragraph of Section 8.01 in respect of the appointment of a
successor Agent or the requirement that such successor Agent be a nationally recognized
commercial bank with an office in New York, New York, in each case without the consent of
each affected Lender; provided, further, that (1) no such agreement shall amend, modify or
otherwise affect the rights (including rights to fees and other amounts) or duties of any Agent or
Pre-Petition First Lien Agent hereunder or under any other Loan Document without the prior
written consent of such Agent or Pre-Petition First Lien Agent and (2) any fee letter between any
Agent, on the one hand, and any Loan Party, on the other hand, may be amended, or rights or
privileges thereunder waived, in a writing executed only by the parties thereto (without the
consent of any other Person),

(c) [Reserved]
(d) [Reserved]

(e) Notwithstanding anything in clause (b) or otherwise herein to the contrary,
(1) guarantees, collateral security documents and related documents executed by the Loan Parties
or the Subsidiaries in connection with this Agreement may be in a form reasonably determined
by the Agents and may be, together with this Agreement, amended and waived with the consent
of the Administrative Agent or other applicable Agent at the request of Parent without the need
to obtain the consent of any other Lender if such amendment or waiver is delivered in order (x)
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to comply with local law or advice of local counsel or (y) to cause such guarantee, collateral
security document or other document to be consistent with this Agreement (including the Agreed
Security Principles) and the other Loan Documents, (ii) no Lender consent is required for any
Agent to enter into or to effect any amendment, modification or supplement to any Intercreditor
Agreement or any other arrangement permitted under this Agreement or in any document
pertaining to any Indebtedness permitted hereby that is permitted to be secured by the Collateral,
for the purpose of adding the holders of such Indebtedness (or their representative) as a party
thereto and otherwise causing such Indebtedness to be subject thereto, in each case as
contemplated by the terms of such Intercreditor Agreement or other arrangement (it being
understood that any such amendment or supplement may make such other changes to any
Intercreditor Agreement, as, in the good faith determination of the Administrative Agent, are
required to effectuate the foregoing; provided that such other changes are not adverse, in any
material respect (taken as a whole), to the interests of the Lenders); provided, further, that no
such agreement shall amend, modify or otherwise affect the rights or duties of any Agent
hereunder or under any other Loan Document without the prior written consent of such Agent
and (iii) if Parent shall request (A) the release of any Collateral to be sold as part of any Asset
Sale permitted under Section 6.05 and shall deliver to the Agents a certificate to the effect that
such Asset Sale and the disposition of the proceeds thereof will comply with the terms of this
Agreement or (B) the subordination of the Lien of any Agent, for the benefit of the Secured
Parties, on any item of Collateral to any Lien permitted by Section 6.02(k) and shall deliver to
the Agents a certificate to the effect that the incurrence of such other Lien on the Collateral will
comply with the terms of this Agreement, then each Agent, if reasonably satisfied that the
applicable certificate is correct, shall and is hereby authorized to, without the consent of any
Lender, execute and deliver all such instruments as may be required to effect the release of such
Collateral (in the case of an Asset Sale described in subclause (A) above) or the subordination of
the Lien of any Agent, for the benefit of the Secured Parties, in such Collateral (in the case of
such other Lien as described in subclause (B) above).

() The Administrative Agent (or any other Agent party to the applicable
Loan Document) and the applicable Loan Party may amend any Loan Document to correct any
errors, mistakes, omissions, defects or inconsistencies, or to effect administrative changes that
are not adverse to any Lender without any further consent of any other party to such Loan
Document; provided that no such amendment shall become effective until the fifth (5th)
Business Day after it has been posted to the Lenders, and then only if the Required Lenders have
not objected in writing thereto within such five (5) Business Day period.

(2) Notwithstanding anything to the contrary herein, no Defaulting Lender
shall have any right to approve or disapprove any amendment, waiver or consent hereunder (and
any amendment, waiver or consent which by its terms requires the consent of all Lenders or each
affected Lender may be effected with the consent of the applicable Lenders other than Defaulting
Lenders), except that (x) the Commitment of any Defaulting Lender may not be increased or
extended without the consent of such Lender, (y) the date scheduled for any payment of principal
(including final maturity) of the loans of any Defaulting Lender may not be postponed without
the consent of such Lender and (z) any waiver, amendment or modification requiring the consent
of all Lenders or each directly and adversely affected Lender that by its terms materially and
adversely affects any Defaulting Lender to a greater extent than other affected Lenders shall
require the consent of such Defaulting Lender.
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SECTION 9.09. 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 or
participation in accordance with applicable law, the rate of interest payable in respect of such
Loan or participation hereunder, together with all Charges payable in respect thereof, shall be
limited to the Maximum Rate and, to the extent lawful, the interest and Charges that would have
been payable in respect of such Loan or participation but were not payable as a result of the
operation of this Section 9.09 shall be cumulated and the interest and Charges payable to such
Lender in respect of other Loans or participations 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 9.10. Entire Agreement. This Agreement and the other Loan
Documents constitute the entire contract between the parties relative to the subject matter hereof.
Any other previous agreement among the parties with respect to the subject matter hereof is
superseded by this Agreement and the other Loan Documents. Nothing in this Agreement or in
the other Loan Documents, expressed or implied, is intended to confer upon any person (other
than the parties hereto and thereto, their respective successors and assigns permitted hereunder,
and, to the extent expressly contemplated hereby, the Indemnitees and the Related Parties of each
of the Agents) any rights, remedies, obligations or liabilities under or by reason of this
Agreement or the other Loan Documents.

SECTION 9.11. 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 RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OF THE OTHER LOAN
DOCUMENTS. 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
AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.11.

SECTION 9.12. Severability. In the event any one or more of the provisions
contained in this Agreement or in any other Loan Document should be held invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained herein and therein shall not in any way be affected or impaired thereby (it being
understood that the invalidity of a particular provision in a particular jurisdiction shall not in and
of itself affect the validity of such provision in any other jurisdiction). The parties shall
endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions
with valid provisions the economic effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.
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SECTION 9.13. Counterparts. 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, and shall become
effective as provided in Section 9.03. Delivery of an executed signature page to this Agreement
by facsimile or other electronic transmission, including by .PDF file, shall be as effective as
delivery of a manually signed counterpart of this Agreement.

SECTION 9.14. 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
are not to affect the construction of, or to be taken into consideration in interpreting, this
Agreement.

SECTION 9.15. Jurisdiction; Consent to Service of Process; Waivers. (a)
Parent and the Borrower each hereby irrevocably and unconditionally submits, for itself and its
property, to the exclusive jurisdiction of the Bankruptcy Court and, if the Bankruptcy Court does
not have, or abstains from jurisdiction, of any New York State court or federal court of the
United States of America sitting in the Borough of Manhattan, and any appellate court from any
thereof, in any action or proceeding arising out of or relating to this Agreement or the other Loan
Documents, 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 only in such New York State or, to the extent permitted
by law, in such federal court sitting in the Borough of Manhattan in New York City, and any
appellate court from any thereof. 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 any Agent or any Lender may otherwise have to bring any action or proceeding
relating to this Agreement or the other Loan Documents against Parent, the Borrower or their
respective properties in the courts of any jurisdiction.

(b) Parent and the Borrower each 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 the other Loan Documents in the Bankruptcy Court and, if the Bankruptcy
Court does not have, or abstains from jurisdiction, in any New York State or federal court sitting
in the Borough of Manhattan in New York City, and any appellate court from any thereof. 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.

() Each party to this Agreement irrevocably consents to service of process in
the manner provided for notices in Section 9.01; provided that Parent hereby appoints Speedcast
Communications, Inc., a Texas corporation, at 4400 S. Sam Houston Pkwy East, Houston, TX
77048, as its agent for service of process. The Borrower hereby agrees to act as agent for service
of process for each other Loan Party that is organized under the laws of a jurisdiction outside the
United States upon the express conditions contained herein and the other Loan Documents, as
applicable. Notwithstanding the foregoing, promptly after any request by the Required Lenders,
each Loan Party that is not a U.S. Person shall appoint an agent for service of process that is not
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an Affiliate of the Borrower. 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.

(d) Each party to this Agreement hereby expressly acknowledges and agrees,
to the fullest extent it may lawfully do so, that (i) if the payment of the Loans is accelerated or
the Loans otherwise become due and payable, in each case, including as a result of any
Termination Date (including, but not limited to, upon the occurrence of a bankruptcy or
insolvency event (including the acceleration of claims by operation of law)), the Exit Fee with
respect to the Loans will also be due and payable as though the Loans were otherwise redeemed
or repaid, prepaid or mandatorily assigned, and in all cases the Exit Fee shall constitute part of
the Obligations, in view of the impracticability and extreme difficulty of ascertaining actual
damages and by mutual agreement of the parties as to a reasonable calculation of each Lender’s
lost profits as a result thereof, (ii) such Exit Fee (x) shall be presumed to be the liquidated
damages sustained by each Lender as the result any redemption (including prior to the Stated
Maturity Date) and (y) is reasonable under the circumstances currently existing, (iii) such Exit
Fee shall also be payable in the event that the Loans are satisfied or released by foreclosure
(whether by power of judicial proceeding or otherwise), deed in lieu of foreclosure or by any
other means, (iv) THE BORROWER EXPRESSLY WAIVES THE PROVISIONS OF ANY
PRESENT OR FUTURE STATUTE OR LAW THAT PROHIBITS OR MAY PROHIBIT THE
COLLECTION OF THE EXIT FEE IN CONNECTION WITH ANY SUCH ACCELERATION
INCLUDING WITH ANY VOLUNTARY OR INVOLUNTARY ACCELERATION
PURSUANT TO ANY INSOLVENCY PROCEEDING PURSUANT TO ANY DEBTOR
RELIEF LAW, (v) such Exit Fee is reasonable and is the product of an arm’s length transaction
between sophisticated business people, ably represented by counsel, (vi) such Exit Fee shall be
payable notwithstanding the then prevailing market rates at the time payment is made, (vii) there
has been a course of conduct between the Lenders and the Borrower giving specific
consideration in this transaction for such agreement to pay such Exit Fee, (viii) the Borrower
shall be estopped hereafter from claiming differently than as agreed to in this clause (d) and
otherwise in this Agreement and (ix) the Borrower’s agreement to pay the Exit Fee to Lenders as
herein described is a material inducement to the Lenders to make the Loans.

SECTION 9.16. Conversion of Currencies. (a) If, for the purpose of obtaining
judgment in any court, it is necessary to convert a sum owing hereunder or under any other Loan
Document in one currency into another currency, each party hereto agrees, to the fullest extent
that it may effectively do so, that the rate of exchange used shall be that at which in accordance
with normal banking procedures in the relevant jurisdiction the first currency could be purchased
with such other currency on the Business Day immediately preceding the day on which final
judgment is given.

(b) The obligations of each party to any Loan Document in respect of any sum
due to any other party to any Loan Document or any holder of the obligations owing under any
Loan Document (the “Applicable Creditor”) shall, notwithstanding any judgment or order in a
currency (the “Judgment Currency”) other than the currency in which such sum is stated to be
due hereunder or under any other Loan Document (the “Agreement Currency”), be discharged
only to the extent that, on the Business Day following receipt by the Applicable Creditor of any
sum adjudged to be so due in the Judgment Currency, the Applicable Creditor may in accordance
with normal banking procedures in the relevant jurisdiction purchase the Agreement Currency
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with the Judgment Currency; if the amount of the Agreement Currency so purchased is less than
the sum originally due to the Applicable Creditor in the Agreement Currency, each Loan Party
agrees, as a separate obligation and notwithstanding any such judgment or order, to indemnify
the Applicable Creditor against such loss and any premiums and costs of exchange payable in
connection with the purchase of or conversion into any applicable currency. The obligations of
the Loan Parties contained in this Section 9.16 shall survive the termination of this Agreement
and the payment of all other amounts owing hereunder, and shall continue in full force and effect
notwithstanding any such judgment or order as aforesaid.

SECTION 9.17. Confidentiality. Each Agent and each of the Lenders agrees to
maintain the confidentiality of the Information (as defined below) provided to such party, except
that except that Information may be disclosed (a) to (i) its Affiliates (or any of its head offices,
branches or representative offices) and its and such Affiliates’ respective officers, directors,
employees, professionals, other experts, agents and representatives, including accountants, legal
counsel and other advisors, and (ii) numbering, administration and settlement or similar service
providers in connection with the administration and management of this Agreement and the other
Loan Documents or otherwise as need to know such Information (including to the CUSIP
Service Bureau or any similar agency in connection with the issuance and monitoring of CUSIP
numbers with respect to the credit facilities provided for herein) and to other Persons authorized
by any of the Agents and Lenders to organize, present or disseminate such Information in
connection with disclosures otherwise made in accordance with this Section 9.17, (b) to the
extent requested by any regulatory authority, quasi-regulatory authority or self-regulatory body
(which, for the avoidance of doubt, includes any Tax Authority), (c) to the extent otherwise
required pursuant to the order of any court or administrative agency, or in any pending legal or
administrative proceeding or by applicable laws and regulations or by any subpoena or other
compulsory process (and in each case under this clause (c¢), the disclosing party agrees, to the
extent practicable and not prohibited by applicable law, rule or regulation, to inform Parent
promptly thereof prior to such disclosure), (d) in connection with the exercise of any remedies
hereunder or under the other Loan Documents or any suit, action or proceeding relating to the
enforcement of its rights hereunder or thereunder, (e) subject to an agreement to be bound by the
provisions of this Section 9.17 or substantially similar confidentiality undertakings, to (i) any
actual or prospective assignee of or participant in any of its rights or obligations under this
Agreement and the other Loan Documents or (ii) any actual or prospective direct or indirect
counterparty (or its advisors) to any swap or derivative transaction relating to Parent or any
Subsidiary or any of their respective obligations, (f) to Moody’s and S&P and other rating
agencies or to market data collectors on a confidential basis, (g) to the extent such Information
(i) becomes publicly available other than as a result of a breach of this Section 9.17 or (ii)
becomes available to any Agent or any Lender on a non-confidential basis from a source other
than Parent or the Borrower, (h) to the extent such disclosure is permitted pursuant to, and made
in accordance with the terms of, Section 9.04(g), (i) for purposes of establishing a “due
diligence” defense or (j) otherwise with the consent of Parent. For the purposes of this Section,
“Information” shall mean all financial statements, certificates, reports, agreements and
information that are received from or on behalf of Parent or any of its Subsidiaries pursuant to or
in connection with any Loan Document or the transactions contemplated thereby and that are
related to Parent or any of its Subsidiaries or their respective businesses, other than any of the
foregoing that were available to any Agent or any Lender on a non-confidential basis prior to its
disclosure thereto by or on behalf of Parent or any of its Subsidiaries, and which are in the case
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of Information provided after the Closing Date, either financial information or clearly identified
at the time of delivery as confidential. The provisions of this Section 9.17 shall remain operative
and in full force and effect regardless of the expiration and term of this Agreement; provided that
the provisions and obligations contained in this Section 9.17 shall terminate on the one-year
anniversary of the date on which this Agreement has expired or been terminated. Any Person
required to maintain the confidentiality of Information as provided in this Section 9.16 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
its own confidential information.

SECTION 9.18. [Reserved].
SECTION 9.19. [Reserved].

SECTION 9.20. No Advisory or Fiduciary Responsibility. In connection with
all aspects of each transaction contemplated hereby (including in connection with any
amendment, waiver or other modification hereof or of any other Loan Document), Parent, on
behalf of itself and its Subsidiaries, acknowledges and agrees that: (a) (i) the arranging and other
services regarding this Agreement provided by the Agents, the Ad Hoc Group of Lenders and the
Lenders are arm’s-length commercial transactions between Parent and its Affiliates, on the one
hand, and the Agents, the Ad Hoc Group of Lenders and the Lenders, on the other hand, (ii) each
Loan Party has consulted its own legal, accounting, regulatory and tax advisors to the extent it
has deemed appropriate and (iii) each Loan Party is capable of evaluating, and understands and
accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other
Loan Documents; (b) (i) each Agent, member of the Ad Hoc Group of Lenders and Lender is and
has been acting solely as a principal and has not been, is not, and will not be acting as an advisor,
agent or fiduciary for Parent or any of its Affiliates, or any other person, and (ii) no Agent,
member of the Ad Hoc Group of Lenders or Lender has any obligation to Parent or any of its
Affiliates with respect to the transactions contemplated hereby except those obligations expressly
set forth herein and in the other Loan Documents; and (c) the Agents, the Ad Hoc Group of
Lenders, the Lenders and their respective Affiliates may be engaged in a broad range of
transactions that involve interests that differ from those of Parent and its Affiliates and no Agent,
member of the Ad Hoc Group of Lenders or Lender has any obligation to disclose any of such
interests to Parent or any of its Affiliates. To the fullest extent permitted by law, Parent, on
behalf of itself and its Subsidiaries, hereby waives and releases any claims that it may have
against the Agents, the Ad Hoc Group of Lenders and the Lenders with respect to any breach or
alleged breach of agency or fiduciary duty in connection with any aspect of any transactions
contemplated hereby.

SECTION 9.21. USA PATRIOT Act and Beneficial Ownership Regulation
Notice. Each Lender and the Administrative Agent (for itself and not on behalf of any Lender)
hereby notifies each Loan Party that pursuant to the requirements of the USA PATRIOT Act and
the Beneficial Ownership Regulation, it is required to obtain, verify and record information that
identifies each Loan Party, which information includes the name and address of each Loan Party
and other information that will allow such Lender or the Administrative Agent, as applicable, to
identify each Loan Party in accordance with the USA PATRIOT Act and the Beneficial
Ownership Regulation.
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SECTION 9.22. [Reserved]

SECTION 9.23. Acknowledgment and Consent to Bail-In of EEA 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:

(1) a reduction in full or in part or cancellation of any such liability;

(i1) 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 9.24. Certain Privacy Principles and Laws.

(a) If any personal data of any natural person (including any officer, director
or employee of any Loan Party or Subsidiary) is provided by or on behalf of any Loan Party or
Subsidiary to any of the Agents or Lenders as required by or pursuant to the Loan Documents,
then such Loan Party, on behalf of itself and its Subsidiaries, represents and warrants to the
Agents and Lenders that such Loan Party and, as applicable, its Subsidiaries have, to the extent
required by applicable law (including, to the extent applicable, the Australian Privacy Principles
and the Singapore Personal Data Protection Act 2012): (i) notified the relevant natural person of
the purposes for which data will be collected, processed, used or disclosed, and (ii) obtained such
natural person’s consent for, and hereby consents on behalf of such natural person to, the
collection, processing, use and disclosure of his/her personal data by the Agents and/or Lenders,
in each case, in accordance with or for the purposes of the Loan Documents (including any
disclosure permitted by Section 9.17) or for the purposes as set out in an Agent’s or Lender’s
privacy notice duly served on such Loan Party. Any such consent given in connection with the
Loan Documents in relation to personal data shall, subject to all applicable laws and regulations,
survive death, incapacity, bankruptcy or insolvency of any such natural person and the
termination or expiration of this Agreement or any other Loan Document.
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(b) To the extent that any information provided by or on behalf of any Loan
Party to any of the Agents or Lenders as required by or pursuant to the Loan Documents
comprises personal information of any officer, director or employee of Parent or any of its
Subsidiaries that are incorporated or organized under the laws of Australia, such Agent or Lender
(as the case may be) agrees to hold that personal information in accordance with the Australian
Privacy Principles, to the extent applicable and required thereby. If the Administrative Agent
receives a request by any other Agent, Lender, the Administrative Agent will provide a privacy
notice (in the form recommended by the Asia Pacific Loan Market Association (Australian
Branch) or as otherwise reasonably directed by such other Agent or Lender) to a representative
of the officers, directors and employees of Parent and any such Subsidiary, which details the
manner in which personal information collected in connection with the Loan Documents may be
used and disclosed by the Agents and/or Lenders.

(c) Each Loan Party, on behalf of itself and its Subsidiaries, agrees and
undertakes to notify the Administrative Agent promptly upon such Loan Party or any of its
Subsidiaries becoming aware of the withdrawal by the relevant natural person of his/her consent
to the collection, processing, use and/or disclosure by any of the Agents or Lenders of any
personal data of such natural person that was provided by or on behalf of any Loan Party or
Subsidiary to any of the Agents or Lenders in accordance with clause (a) or (b) above.

SECTION 9.25. Release of Liens. If any of the Collateral shall be sold,
transferred or otherwise disposed of by the Borrower or any other Loan Party in a transaction
permitted by this Agreement (including by way of merger, consolidation or in connection with
the sale of a Subsidiary permitted hereunder, but excluding any such sale, transfer or other
disposition to any other Loan Party or any Subsidiary required to become a Loan Party), then the
Liens created by any of the Security Documents on such property shall be automatically released
(without need for further action by any person). If a Subsidiary Guarantor is released from its
Guarantee of the Obligations pursuant to the Guarantee Agreement, then the Liens created by
any of the Security Documents on the property of such person shall be automatically released
(without need for further action by any person), except to the extent such assets are sold,
transferred or otherwise disposed of to any other Loan Party or any Subsidiary required to
become a Loan Party. Upon the written request of Parent, any other asset may be released from
any Lien created by any Security Document to the extent such release is permitted pursuant to
Section 10 of the Agreed Security Principles. In connection with any release pursuant to this
Section 9.25, upon receipt by the Agents of a certificate of Parent to the effect that such
transaction and the disposition of the proceeds thereof will comply with the terms of this
Agreement (with such supporting detail as the Agents may reasonably request), each Agent, at
the request and sole expense of the Loan Parties, shall execute and deliver without recourse,
representation or warranty all releases or other documents necessary or desirable to evidence the
release of the Liens created by any of the Security Documents on such Collateral.

SECTION 9.26. Exclusion of Certain PPSA Provisions. Each Loan Party
acknowledges that none of the Agents or Lenders needs to give any notice to a Loan Party under
the PPSA (including a notice of a verification statement) unless the notice is required by the
PPSA and cannot be excluded. If a Loan Document (or a transaction in connection with it) is or
contains a security interest for the purposes of the PPSA, each party hereto agrees that, to the
extent the law permits:
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(a) for the purposes of sections 115(1) and 115(7) of the PPSA, none of the
Agents or Lenders needs to comply with sections 95, 118, 121(4), 125, 130, 132(3)(d) or 132(4)
of the PPSA; and sections 142 and 143 of the PPSA are excluded;

(b) for the purposes of section 115(7) of the PPSA, none of the Agents or
Lenders needs to comply with sections 132 and 137(3);

(c) if the PPSA is amended after the date of this Agreement to permit a
grantor and secured party to agree to not comply with or to exclude other provisions of the
PPSA, the Administrative Agent may notify the grantor of a security interest that any of these
provisions is excluded, or that none of the Agents or Lenders needs to comply with any of these
provisions, as notified to the grantor by the Administrative Agent; and

(d) the grantor of a security interest agrees not to exercise its rights to make
any request of any of the Agents or Lenders under section 275 of the PPSA, to authorise the
disclosure of any information under that section or to waive any duty of confidence that would
otherwise permit non-disclosure under that section.

SECTION 9.27. DIP Orders. The Loan Parties, the Administrative Agent, the
Collateral Agent and the Lenders hereby expressly agree that in the event of any conflict or
inconsistency between this Agreement (or any other Loan Document) and the Orders, the Orders
shall control.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

Executed by SPEEDCAST
INTERNATIONAL LIMITED ACN 600
699 241, as Parent in accordance with
section 127 of the Corporations Act 2001

(Cth):
Signature of Director Signature of Director/Secretary
Name of Director (print) Name of Director/Secretary (print)

[Signature Page to Speedcast Syndicated Facility Agreement]
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SPEEDCAST COMMUNICATIONS, INC.,
as Borrower

By:

Name:
Title: Authorized Signatory

[Signature Page to Speedcast Syndicated Facility Agreement]
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CREDIT SUISSE AG, CAYMAN
ISLANDS BRANCH, as Administrative
Agent, Collateral Agent, Security Trustee and
a Lender

By:

Name:
Title: Authorized Signatory

By:

Name:
Title: Authorized Signatory

[Signature Page to Speedcast Syndicated Facility Agreement]
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[__], as a Lender

By:

Name:
Title: Authorized Signatory

[Signature Page to Speedcast Syndicated Facility Agreement]
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Schedule 1

Initial Budget

#93141705v12
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Post Petition

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 13 Week

(SUSD in Thousands) Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
DIP Budget 04/24/20 05/01/20 05/08/20 05/15/20 05/22/20 05/29/20 06/05/20 06/12/20 06/19/20 06/26/20 07/03/20 07/10/20 07/17/20 Total
Receipts

Customer Receipts $4,683 $4,342 $3,513 $4,348 $4,851 $10,255 $8,993 $8,074 $8,720 $7,953 $7,777 $9,476 $7,776 $90,761
Government Receipts - - - - - - - - - - - 5,000 - 5,000
Other Receipts - 273 - - - - 556 - - - - - - 829
Total Receipts $4,683 $4,615 $3,513 $4,348 $4,851 $10,255 $9,549 $8,074 $8,720 $7,953 $7,777 $14,476 $7,776 $96,590
Operating Disbursements

Bandwidth - (24,750) (750) (750) (2,250) (4,148) (2,560) (790) (312) (2,606) (3,735) (2,639) (1,013) (46,303)
Employee Related (6,284) - - (2,542) (2,363) (3,588) (44) (2,585) (1,821) (3,667) (551) (1,888) (1,492) (26,827)
Telecom/Terrestrial - - - - - (1,173) (1,173) (1,173) (1,173) (1,173) (1,173) (1,173) (1,173) (9,385)
Wholesale Voice - - - - - (436) (436) (436) (436) (436) (436) (436) (436) (3,485)
Capex - - (100) (100) (100) (332) (530) (530) (530) (530) (932) (932) (932) (5,545)
Other Disbursements (4,211) (704) (776) (1,410) (776) (1,360) (1,416) (1,360) (2,532) (1,360) (3,393) (4,250) (2,341) (25,890)
Total Operating Disbursements ($10,495)  ($25,454) ($1,626) (54,802) ($5,489) ($11,038) ($6,159) ($6,873) ($6,804) ($9,771) ($10,220) ($11,318) ($7,387)] ($117,436)
Operating Cash Flow ($5,812) ($20,838) $1,887 ($455) ($638) ($783) $3,390 $1,201 $1,916 ($1,818) ($2,442) $3,158 $389 ($20,846)
Non-Operating Items - - - - - - - - - - - - - -
Restructuring Related Items

DIP Financing 35,000 - - - 15,000 - - - - - 10,000 - - 60,000
DIP Cash Interest & Fees (1,800) - - - - (305) - - - - (403) - - (2,508)
First Day Payments (1,500) (2,241) (2,041) (2,041) (2,041) (2,041) - - - - (167) - - (12,074)
Professional Fees (4,760) - - - - - (7,820) - - - (5,664) - - (18,244)
Total Restructuring Related $26,940 ($2,241)  ($2,041)  ($2,041) $12,959 ($2,347)  ($7,820) $- $- $- $3,767 S- $- $27,173
Net Cash Flow $21,128  ($23,080) ($154) ($2,496) $12,320 ($3,130) ($4,430) $1,201 $1,916 ($1,818) $1,324 $3,158 $389 $6,328
Beginning Unrestricted Cash 20,769 41,897 18,817 18,663 16,167 28,487 25,357 20,927 22,128 24,044 22,226 23,550 26,708 20,769
Net Cash Flow 21,128 (23,080) (154) (2,496) 12,320 (3,130) (4,430) 1,201 1,916 (1,818) 1,324 3,158 389 6,328
Outstanding Checks - - - - - - - - - - - - - -
Ending Unrestricted Cash $41,897 $18,817 $18,663 $16,167 $28,487 $25,357 $20,927 $22,128 $24,044 $22,226 $23,550 $26,708 $27,097 $27,097
Minimum Cash Requirement (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)
Net Liquidity $31,897 $8,817 $8,663 $6,167 $18,487 $15,357 $10,927 $12,128 $14,044 $12,226 $13,550 $16,708 $17,097 $17,097
Restricted/Trapped Cash 14,690 14,690 14,690 14,690 14,690 14,690 14,690 14,690 14,690 14,690 14,690 14,690 14,690 14,690
Consolidated Cash Balance $56,587 $33,507 $33,353 $30,857 $43,177 $40,047 $35,617 $36,818 $38,734 $36,916 $38,240 $41,398 $41,787 $41,787
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