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Case 20-32243 Document 1130 Docket #1130 Date Filed: 12/16/2020

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

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

DEBTORS’ AMENDED WITNESS AND EXHIBIT LIST
FOR DECEMBER 17, 2020 VIDEO/TELEPHONIC HEARING (PART 3)

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
amended witness and exhibit list (the “Witness and Exhibit List”) for the video/telephonic
hearing (the “Hearing”) to consider the Second Amended Joint Chapter 11 Plan of SpeedCast
International Limited and Its Debtor Affiliates (ECF No. 992, Exhibit A) (and as may be amended,
modified, or supplemented in accordance with the terms thereof, the “Plan”) and the Disclosure
Statement for Amended Joint Chapter 11 Plan of SpeedCast International Limited and Its Debtor
Affiliates (ECF No. 893) (and as may be further amended, the “Disclosure Statement”), and the
Motion of Debtors Pursuant to 11 U.S.C. Section 1121(d) to Further Extend Exclusive Periods
(ECF No. 853), scheduled to begin December 17, 2020 at 9:00 a.m. (CST) before the Honorable
Marvin Isgur or as soon thereafter as counsel may be heard.

WITNESSES

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

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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10.

11.

12.

13.

The Debtors may offer into evidence any one or more of the following exhibits:

Carol Flaton, Independent Member of the Special Restructuring
Committee;

Michael Healy, Chief Restructuring Officer, SpeedCast
International Limited;

David Mack, Independent Member of the Special Restructuring
Committee;

P. Joseph Morrow, Vice President of Corporate Restructuring
Services, Kurtzman Carson Consultants LLC;

Joseph Spytek, President and Chief Commercial Officer, SpeedCast
International Limited;

Adam Waldman, Executive Director, Moelis & Company LLC;

Jared Hendricks, Senior Managing Director, Centerbridge Partners,
L.P.;

Christopher J. Kearns, Managing Director, Berkeley Research
Group, LLC;

Bao Truong, Senior Managing Director, Centerbridge Partners,
L.P;

Ethan Auerbach, Portfolio Manager, Black Diamond Capital
Management;

Richard Davis, Managing Partner, ArgoSat Consulting LLC;
Any witness called or listed by any other party; and
Any rebuttal witnesses.

EXHIBITS

DEBTORS
EXHIBIT
NO

DESCRIPTION

OFFERED
OBJECTION
ADMITTED

—

12/01/20

Plan Supplement, ECF No. 1011, dated

DEBTORS’ AMENDED WITNESS AND EXHIBIT LIST
FOR DECEMBER 17, 2020 VIDEO/TELEPHONIC HEARING - Page 2 of 28

WEIL:\97749292\24\75202.0004

DATE




Case 20-32243 Document 1130 Filed in TXSB on 12/16/20 Page 3 of 28

DEBTORS
EXHIBIT

NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

o

Notice of Filing of Second Amended Joint

Chapter 11 Plan of SpeedCast International
Limited and Its Debtor Affiliates, ECF No.
992, dated 11/25/20

Exhibit A, Second Amended Joint Chapter

11 Plan of SpeedCast International Limited
and Its Debtor Affiliates, ECF No. 992, dated
11/25/20

Notice of Filing of Solicitation Version of
Disclosure Statement for Amended Joint
Chapter 11 Plan of SpeedCast International
Limited, ECF No. 899, dated 11/03/20.

Exhibit A, Solicitation Version of Disclosure
Statement, ECF No. 899, dated 11/03/20

The Plan, Exhibit A to Solicitation Version
of Disclosure Statement, ECF No. 899, dated
11/03/20

Organizational Chart, Exhibit B to
Solicitation Version of Disclosure Statement,
ECF No. 899, dated 11/03/20

Equity Commitment Agreement, Exhibit C to
Solicitation Version of Disclosure Statement,
ECF No. 899, dated 11/03/20

Liquidation Analysis, Exhibit D to

Solicitation Version of Disclosure Statement,
ECF No. 899, dated 11/03/20

10.

Financial Projections, Exhibit E to
Solicitation Version of Disclosure Statement,
ECF No. 899, dated 11/03/20
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DEBTORS
EXHIBIT
NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

[um—
[um—

Valuation Analysis, Exhibit F to Solicitation
Version of Disclosure Statement, ECF No.
899, dated 11/03/20

12.

Release Provisions, Exhibit G to Solicitation
Version of Disclosure Statement, ECF No.
899, dated 11/03/20

13.

Plan Sponsor Selection Procedures, Exhibit
H to Solicitation Version Disclosure
Statement, ECF No. 899, dated 11/03/20

14.

Creditors’ Committee Recommendation
Letter, Exhibit I to Solicitation Version of
Disclosure Statement, ECF No. 899, dated
11/03/20

15.

Class 4A Unsecured Trade Creditors, Exhibit
J to Solicitation Version of Disclosure
Statement, ECF No. 899, dated 11/03/20

16.

The Disclosure Statement, ECF No. 893,
dated 10/31/20

17.

Emergency Motion for Order (I) Authorizing
Debtors to Pay Expense Reimbursement
Under Equity Commitment Agreement, (II)
Granting Relief from Final Dip Order in
Connection Therewith, and (III) Granting
Related Relief (“ECA Motion”), ECF No.
586, dated 08/12/20

18.

Equity Commitment Agreement, Exhibit A
to the ECA Motion, ECF No. 586-1, dated
08/12/20
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DEBTORS
EXHIBIT

NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

_
o

Minutes of Board Meeting of SpeedCast
International Limited, Bates No.
SPEEDCAST 00005268-5274, dated
03/31/20

20.

SRC Meeting Minutes [with redactions]

21.

Debtors’ Key Correspondence with Ad Hoc
Group, Centerbridge, Black Diamond, and
the UCC

22.

A. Waldman Declaration, ECF No. 34, dated
04/23/20

23.

Emergency 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 Claims with
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,
ECF No. 27, dated 04/23/20

24.

Declaration of M. Healy in Support of
Debtors’ Chapter 11 Petitions and First Day
Relief, ECF No. 16, dated 04/23/20

25.

SpeedCast Group Structure Chart, Bates No.
SPEEDCAST 00095347-95348, dated
04/30/20

26.

SpeedCast International Limited Preliminary
Tax and Regulatory Analysis, Bates No.
SPEEDCAST 00094481-94556, dated
04/30/20 [filed under seal]
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DEBTORS
EXHIBIT

NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

\S}
a

Project Horn Initial Bid Summary, Bates No.

SPEEDCAST 00095350-95358, dated
05/05/20 [with redactions]

28.

Email form J. Erickson regarding “Plan
Election,” dated 05/08/20

29.

Project Horn Initial Bid Summary, Bates No.

SPEEDCAST 00095334-95340, dated
05/26/20

30.

Email and attachment regarding SpeedCast
Business Plan, SPEEDCAST 00079624-
79781, dated 06/04/20 [with redactions]

31.

Overview of 363 Sale Challenges
Presentation, Bates No. BD SC 00009366-
9369, dated June 2020 [Auerbach Depo Ex.
30] [filed under seal]

32.

Project Pioneer — Illustrative Plan vs. 363
Sale Comparison Analysis, Bates No.
SPEEDCAST 00057076-57086, dated July
2020

33.

Email and attachment regarding “Updated
BP excel model / Business Plan,”
SPEEDCAST 00078872-78883, dated
07/02/20 [with redactions]

34.

Email from E. Auerbach, Bates No.
BD_SC 00008097-8098, dated 07/06/20
[Auerbach Depo Ex. 59] [filed under seal]

35.

Indication of Interest, Bates No.
SPEEDCAST 00095359-95365, dated
07/15/20 [with redactions]
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DEBTORS
EXHIBIT

NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

w
o

MIJX Letter, Bates No. BD_SC 00005121-
5123, dated 07/21/20 [Auerbach Depo Ex.
56] [filed under seal]

37.

Updated Exit Financing Need, Bates No.
SPEEDCAST 00079524-79527, dated
07/24/20

38.

Project Goldeneye Comparative Summary —
Plan Sale vs. 363 Sale, Bates No.
SPEEDCAST 00079528, dated 07/24/20

39.

Black Diamond Proposal, Bates No.
SPEEDCAST 00002829-2834, dated
08/13/20 [filed under seal]

40.

Black Diamond Proposal, Bates No.
BD SC 00006594-6690, dated 08/24/20
[filed under seal]

41.

Black Diamond Term Sheet, Bates No.
SPEEDCAST-CB00000010-12, dated
08/31/20 [filed under seal]

42.

Project Pioneer Plan Proposal Comparison,
Bates No. SPEEDCAST 00064047-64054,
dated 09/2020

43.

PSSP Presentation,
SPEEDCAST 00078421-78439, dated
September 2020 [with redactions]

44,

Black Diamond Proposal, Bates No.
BD SC 00007519-07523, dated 09/07/20
[filed under seal]

45.

Project Pioneer Discussion Materials, Bates
No. SPEEDCAST 00079517-79519, dated
09/08/20
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DEBTORS
EXHIBIT

NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

N
(@)

Amended and Restated Equity Commitment
Agreement, Bates No.

SPEEDCAST 00003874-3928, dated
09/16/20

47.

Summary of Principal Terms of Stockholders
Agreement, SPEEDCAST 00003988-3994,
dated 09/16/20

48.

Project Pioneer Illustrative Allocation of
Proceeds Overview, Bates No.
SPEEDCAST 00066899-66901, dated
September 2020

49.

A. Waldman Supplemental Declaration, ECF
No. 718, dated 09/18/20

50.

SpeedCast Cash Balance, Bates No.
SPEEDCAST 00095341, dated 09/22/20

51.

Black Diamond Proposal, Bates No.
SPEEDCAST 00041886-41891, dated
09/23/20

52.

Email chain between Z. Ruckman and E.
Auerbach, Bates No. BD _SC 00000684-710,
dated 09/30/20 [Auerbach Depo Ex. 38]
[filed under seal]

53.

Project Pioneer — 363 sale process parties
log, Bates No. SPEEDCAST 00079325,
dated 10/02/20 [filed under seal]

54.

Final DIP Order, ECF No. 777, dated
10/05/20

DEBTORS’ AMENDED WITNESS AND EXHIBIT LIST
FOR DECEMBER 17, 2020 VIDEO/TELEPHONIC HEARING — Page 8 of 28

WEIL:\97749292\24\75202.0004




Case 20-32243 Document 1130 Filed in TXSB on 12/16/20 Page 9 of 28

DEBTORS
EXHIBIT

NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

o)
hd

Email and attachment from D. Griffiths to A.

Waldman regarding PSSP, Bates No.
SPEEDCAST 00058195-58218, dated
10/07/20 [filed under seal]

56.

Strategic Term Sheet, Bates No.
BD_SC _00000848-886, dated 10/13/20
[Auerbach Depo Ex. 55] [filed under seal]

57.

C. Tullson Email with Settlement Term
Sheet, Bates No. BD SC 00001082-1087,
dated 10/17/20 [Auerbach Depo Ex. 46]
[filed under seal]

58.

Project Pioneer — Plan Sale Process parties
log, Bates No. SPEEDCAST 00081633,
dated 10/22/20 [with redactions]

59.

Black Diamond Proposal, Bates No.
BD SC 00001788-1793, dated 10/23/20
[filed under seal]

60.

Black Diamond Proposal, Bates No.
BD_SC 00001782-1787, dated 10/23/20
[filed under seal]

61.

NBIO Summary, SPEEDCAST 00079453-
79460, dated 10/26/20 [with redactions]

62.

Black Diamond Proposal, Bates No.
BD_SC 00002334-2338, dated 10/28/20
[filed under seal]

63.

Project Pioneer NBIO Summary, Bates No.
SPEEDCAST 00081981-81989, dated
10/29/20 [with redactions]
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L= = 5 2
©84 DESCRIPTION 3 = DATE
= - = Q -
2 Z = = =
=R = 2 =
= © &) <
64. SRC Letter to Black Diamond re. Proposals,

Bates No. BD SC 00011391-11393, dated

11/03/20 [Auerbach Depo Ex. 01] [filed

under seal]
65. SRC Letter to SRC from Black Diamond re.

Proposals, Bates No. BD_SC 00011402-

11404, dated 11/06/20 [ Auerbach Depo Ex.

02] [filed under seal]
66. Letter to Black Diamond, Bates No.

SPEEDCAST 00095258-52560, dated

11/13/20 [Auerbach Depo Ex. 19] [filed

under seal]
67. S. Deckoff text messages, Bates No.

BD_SC 00010400 [Auerbach Depo Ex. 22]

[filed under seal]
68. Syndicated Facility Agreement, dated

05/15/18
69. DIP Intercreditor Agreement, dated 04/24/20
70. Senior Secured Superpriority Debtor-in-

Possession Term Loan Credit Agreement,

dated 09/30/20 [filed under seal]
71. Expert Report of Adam B. Waldman, dated

12/10/20 [filed under seal]
72. E. Auerbach and M. Healy text messages

[Auerbach Depo Ex. 41] [filed under seal]
73. Hearing Transcript, dated 04/23/20
74. Hearing Transcript, dated 12/09/20
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DEBTORS
EXHIBIT
NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

~
9]

Solicitation Order or Order (I) Scheduling
Combined Hearing on (A) Adequacy of
Disclosure Statement and (B) Confirmation
of Plan; (II) Conditionally Approving
Disclosure Statement; (III) Approving
Solicitation Procedures and Form and
Manner of Notice of Combined Hearing and
Objection Deadline; (IV) Fixing Deadline to
Object to Disclosure Statement and Plan; (V)
Approving Notice and Objection Procedures
for the Assumption of Executory Contracts
and Unexpired Leases; (VI) Authorizing
Performance Under the Plan Sponsor
Selection Procedures; and (VII) Granting
Related Relief, ECF No. 896, dated 11/02/20

76.

Notice Affidavit or Certificate of Service of
Solicitation Materials Served on November
9, 2020 and November 10, 2020, ECF No.
971, dated 11/20/20

77.

Publication Notice or Affidavit of
Publication of Notice of Conditional (I)
Approval of Disclosure Statement, (1)
Establishment of Voting Record Date, (III)
Combined Hearing on Confirmation of the
Disclosure Statement and Plan, (IV)
Procedures and Deadline for Objecting to the
Confirmation of the Disclosure Statement
and Plan, (V) Procedures and Deadline for
Voting on the Plan, and (VI) Notice and
Objection Procedures for the Assumption of
Executory Contracts and Unexpired Leases
(VII) Authorization of Performance Under
the Plan Sponsor Selection Procedures in The
New York Times, ECF No. 970, dated
11/19/20
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DEBTORS
EXHIBIT

NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

~
o0

Notice of Designation of Plan Sponsor, ECF
No. 991, dated 11/25/20

79.

Emergency Motion of Debtors for Entry of
Order (I) Scheduling Combined Hearing on
(A) Adequacy of Disclosure Statement and
(B) Confirmation of Plan; (II) Conditionally
Approving Disclosure Statement; (I1I)
Approving Solicitation Procedures and Form
and Manner of Notice of Combined Hearing
and Objection Deadline; (IV) Fixing
Deadline to Object to Disclosure Statement
and Plan; (V) Approving Notice and
Objection Procedures for the Assumption of
Executory Contracts and Unexpired Leases;
(VI) Approving Plan Sponsor Selection
Procedures; and (VIII) Granting Related
Relief, ECF No. 811, dated 10/10/20

80.

Emergency Motion of Debtors for Entry of
Interim and Final Orders (I) Authorizing
Debtors to (A) Refinance their Postpetition
Financing Obligations and (B) Use Cash
Collateral, (IT) Amending the Interim and
Final Orders, and (IIT) Granting Related
Relief, ECF No. 686, dated 09/12/20

81.

Motion of Debtors for Order Determining
Value of the Syndicated Facility Secured

Claims and Related Relief, ECF No. 981,
dated 11/24/20

82.

Omnibus Reply of Debtors to Objections to
Disclosure Statement, ECF No. 836, dated
10/19/20

83.

Notice of Default, dated 09/08/20

84.

Withdrawn
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DEBTORS
EXHIBIT

NO

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

o0
hd

Email from F. Mendoza, Bates No.
BD_SC _00004519-4544, dated 07/01/20
[Auerbach Depo Ex. 13] [filed under seal]

86.

Email from E. Auerbach, Bates No.
BD SC 00004782-4784, dated 07/17/20
[Auerbach Depo Ex. 16] [filed under seal]

87.

Email from J. Fontana, Bates No.
BD_SC 00006971-6972, dated 07/20/20
[Auerbach Depo Ex. 33] [filed under seal]

88.

Notice of Default, dated 09/08/20 [Auerbach
Depo Ex. 43] [filed under seal]

89.

Declaration of Adam Waldman in Support of
Confirmation of the Second Amended Joint
Chapter 11 Plan of SpeedCast International
and Its Affiliated Debtors (“Waldman
Confirmation Declaration”), ECF No.
1108, dated 12/15/20

90.

Exhibit A to Waldman Confirmation
Declaration, Contribution Analysis, dated
12/15/20 [filed under seal]

91.

Declaration of Michael Healy in Support of
Confirmation of the Second Amended Joint
Chapter 11 Plan of SpeedCast International
and Its Affiliated Debtors (“Healy
Confirmation Declaration”), ECF No.
1108, dated 12/15/20

92.

Exhibit A to Healy Confirmation Declaration
[filed under seal]

93.

Exhibit B to Healy Confirmation Declaration
[filed under seal]
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©84 DESCRIPTION = = DATE
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94. Declaration of David Mack in Support of
Confirmation of the Second Amended Joint
Chapter 11 Plan of SpeedCast International
and Its Affiliated Debtors, ECF No. 1112,
dated 12/15/20
95. Declaration of P. J. Morrow IV in Support of
Confirmation of the Second Amended Joint
Chapter 11 Plan of SpeedCast International
and Its Affiliated Debtors, dated 12/15/20
A Exhibit A to Morrow Confirmation
Declaration
A-1 Exhibit A-1 to Morrow Confirmation
Declaration
A-2 | Exhibit A-2 to Morrow Confirmation
Declaration
A-3 Exhibit A-3 to Morrow Confirmation
Declaration
B Exhibit B to Morrow Confirmation
Declaration
C Exhibit C to Morrow Confirmation
Declaration
96. Declaration of Joe Spytek, dated 12/15/20
97. Exhibit A to Declaration of Joe Spytek,
Speedcast Business Records
98. Expert Report of Michael Healy (“Healy
Expert Report™), dated 12/15/20
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DESCRIPTION DATE

DEBTORS
EXHIBIT
NO
OFFERED
OBJECTION
ADMITTED

ey
N

Email from E. Auerbach, Bates No.
BD_SC _00004642-4667, dated 07/12/20
[Auerbach Depo Ex. 12] [filed under seal]

100. Any exhibit designated by any other party

101. Any pleading or other document filed with
the Court on the docket of the above-
captioned chapter 11 cases

102. Any exhibit necessary to rebut the evidence
or testimony of any witness offered or
designated by any other party

The Debtors reserve the right to amend or supplement the Witness and Exhibit List
at any time prior to the Hearing.

Dated: December 16, 2020 Respectfully submitted,
Dallas, Texas
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/s/ Paul R. Genender

WEIL, GOTSHAL & MANGES LLP

Alfredo R. Pérez (15776275)

Brenda L. Funk (24012664)

Stephanie N. Morrison (admitted pro hac vice)

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 (admitted pro hac vice)

Kelly DiBlasi (admitted pro hac vice)

David N. Griffiths (admitted pro hac vice)

767 Fifth Avenue

New York, New York 10153

Telephone: (212) 310-8000

Facsimile: (212) 310-8007

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

Attorneys for Debtors
and Debtors in Possession
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Certificate of Service

I hereby certify that on December 16, 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.

/s/ Paul R. Genender
Paul R. Genender
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SPEEDCAST 00002584, dated 06/03/20
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20 SRC MEETING MINUTES
20.01 SRC Meeting Minutes,
' SPEEDCAST 00002194, dated 04/28/20
20.02 | SRC Meeting Minutes,
SPEEDCAST 00002217, dated 04/30/20
[with redactions]
20.03 | SRC Meeting Minutes,
SPEEDCAST 00002410, dated 05/04/20
20.04 | SRC Meeting Minutes,
SPEEDCAST 00002425, dated 05/07/20
20.05 | SRC Meeting Minutes,
SPEEDCAST 00002227, dated 05/12/20
20.06 | SRC Meeting Minutes,
SPEEDCAST 00002235, dated 05/14/20
20.07 | SRC Meeting Minutes,
SPEEDCAST 00002245, dated 05/19/20
20.08 | SRC Meeting Minutes,
SPEEDCAST 00002263, dated 05/21/20
20.09 | SRC Meeting Minutes,
SPEEDCAST 00002299, dated 05/26/20
20.10 | SRC Meeting Minutes,
SPEEDCAST 00002285, dated 05/28/20
20.11 | SRC Meeting Minutes,
SPEEDCAST 00002533, dated 06/02/20
[with redactions]
20.12 | SRC Meeting Minutes,

18
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SPEEDCAST 00081624, dated 07/09/20
[with redactions]

2 = s |5 =
= § o o
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o m = @) ]
a2~ = = =
= = 2 =
= © =) <
2013 SRC Meeting Minutes,
' SPEEDCAST 00002711, dated 06/04/20

20.14 | SRC Meeting Minutes,

SPEEDCAST 00002719, dated 06/09/20

[with redactions]
20.15 | SRC Meeting Minutes,

SPEEDCAST 00002451, dated 06/11/20

[with redactions]
20.16 | SRC Meeting Minutes,

SPEEDCAST 00002459, dated 06/16/20
20.17 | SRC Meeting Minutes,

SPEEDCAST 00002508, dated 06/19/20

[with redactions]
20.18 | SRC Meeting Minutes,

SPEEDCAST 00002536, dated 06/23/20
20.19 | SRC Meeting Minutes,

SPEEDCAST 00002559, dated 06/25/20

[with redactions]
20.20 | SRC Meeting Minutes,

SPEEDCAST 00002660, dated 06/30/20

[with redactions]
20.21 | SRC Meeting Minutes,

SPEEDCAST 00002732, dated 07/02/20
20.22 | SRC Meeting Minutes,

SPEEDCAST 00002769, dated 07/07/20

[with redactions]
20.23 | SRC Meeting Minutes,
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SPEEDCAST 00005601, dated 08/12/20

@ 9:00 a.m.
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=R = | 2 =
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20.24 | SRC Meeting Minutes,

SPEEDCAST 00081449, dated 07/14/20
20.25 | SRC Meeting Minutes,

SPEEDCAST 00081572, dated 07/16/20

[with redactions]
20.26 | SRC Meeting Minutes,

SPEEDCAST 00081401, dated 07/21/20

[with redactions]
20.27 | SRC Meeting Minutes,

SPEEDCAST 00081569, dated 07/23/20
20.28 | SRC Meeting Minutes,

SPEEDCAST 00081482, dated 07/28/20
20.29 | SRC Meeting Minutes,

SPEEDCAST 00081627, dated 07/30/20
20.30 | SRC Meeting Minutes,

SPEEDCAST 00005348, dated 08/04/20

[with redactions]
20.31 | SRC Meeting Minutes,

SPEEDCAST 00005606, dated 08/06/20
20.32 | SRC Meeting Minutes,

SPEEDCAST 00005585, dated 08/10/20
20.33 | SRC Meeting Minutes,

SPEEDCAST 00005277 dated 08/12/20 @

12:30 a.m.
20.34 | SRC Meeting Minutes,

WEIL:\97749292\24\75202.0004
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SPEEDCAST 00081157, dated 08/27/20
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20.35 | SRC Meeting Minutes,

SPEEDCAST 00005604, dated 08/12/20

@ 12:00 p.m.
20.36 | SRC Meeting Minutes,

SPEEDCAST 00005467, dated 08/12/20

@ 9:30 p.m.
20.37 | SRC Meeting Minutes,

SPEEDCAST 00081008, dated 08/13/20

@ 2:00 a.m.
20.38 | SRC Meeting Minutes,

SPEEDCAST 00081010, dated 08/13/20

@ 10:00 p.m. [with redactions]
20.39 | SRC Meeting Minutes,

SPEEDCAST 00081673, dated 08/14/20
20.40 | SRC Meeting Minutes,

SPEEDCAST 00080997, dated 08/15/20
20.41 | SRC Meeting Minutes,

SPEEDCAST 00080867, dated 08/17/20
20.42 | SRC Meeting Minutes,

SPEEDCAST 00080859, dated 08/18/20

[with redactions]
20.43 | SRC Meeting Minutes,

SPEEDCAST 00080882, dated 08/20/20
20.44 | SRC Meeting Minutes,

SPEEDCAST 00081124, dated 08/25/20
20.45 | SRC Meeting Minutes,
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SPEEDCAST 00082700, dated 09/17/20
[with redactions]
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20.46 | SRC Meeting Minutes,

SPEEDCAST 00081189, dated 08/28/20

[with redactions]
20.47 | SRC Meeting Minutes,

SPEEDCAST 00081197, dated 08/30/20
20.48 | SRC Meeting Minutes,

SPEEDCAST 00081212, dated 09/01/20
20.49 | SRC Meeting Minutes,

SPEEDCAST 00081224, dated 09/04/20
20.50 | SRC Meeting Minutes,

SPEEDCAST 00081631, dated 09/06/20
20.51 | SRC Meeting Minutes,

SPEEDCAST 00081305, dated 09/08/20
20.52 | SRC Meeting Minutes,

SPEEDCAST 00081380, dated 09/09/20
20.53 | SRC Meeting Minutes,

SPEEDCAST 00081220, dated 09/10/20

@ 11:10 a.m.
20.54 | SRC Meeting Minutes,

SPEEDCAST 00081222, dated 09/10/20

@ 10:00 p.m.
20.55 | SRC Meeting Minutes,

SPEEDCAST 00083829, dated 09/15/20
20.56 | SRC Meeting Minutes,

22

WEIL:\97749292\24\75202.0004




Case 20-32243 Document 1130 Filed in TXSB on 12/16/20

Page 23 of 28

SPEEDCAST 00082694, dated 10/20/20
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20.57 | SRC Meeting Minutes,

SPEEDCAST 00083464, dated 09/22/20

[with redactions]
20.58 | SRC Meeting Minutes,

SPEEDCAST 00083697, dated 09/24/20

[with redactions]
20.59 | SRC Meeting Minutes,

SPEEDCAST 00083728, dated 09/30/20

[with redactions]
20.60 | SRC Meeting Minutes,

SPEEDCAST 00082507, dated 10/02/20
20.61 | SRC Meeting Minutes,

SPEEDCAST 00083514, dated 10/06/20

[with redactions]
20.62 | SRC Meeting Minutes,

SPEEDCAST 00082892, dated 10/08/20
20.63 | SRC Meeting Minutes,

SPEEDCAST 00083788, dated 10/13/20
20.64 | SRC Meeting Minutes,

SPEEDCAST 00082234, dated 10/15/20

[with redactions]
20.65 | SRC Meeting Minutes,
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DEBTORS
EXHIBIT
NN

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

Debtors’ Key Correspondence with Ad Hoc
Group, Centerbridge, Black Diamond, and the
ucCcC

21.01

07/03/20 Email from J. Erickson attaching
SpeedCast — Restructuring Term Sheet,
SPEEDCAST-CB00007950 [filed under seal]

21.02

07/06/20 Email from J. Erickson attaching
SpeedCast — Plan Support Agreement,
SPEEDCAST-CB00001170 [filed under seal]

21.03

07/25/20 Email from D. Griffiths forwarding
07/24/20 SpeedCast — Bid Procedures,
SPEEDCAST 00021603 [filed under seal]

21.04

08/05/20 Email from R. Ghods attaching
Centerbridge Backstop Commitment Letter
and DIP Commitment Letter,
SPEEDCAST 00019125 [filed under seal]

21.05

08/13/20 Letter from S. Deckoft to SpeedCast,
SPEEDCAST 00002831 [filed under seal]

21.06

08/14/20 Email from D. Griffiths forwarding
Incremental DIP Commitment Letter and
redline, SPEEDCAST 00002797 [filed under
seal]

21.07

08/15/20 Emails between Weil and Skadden
regarding Black Diamond Plan Bid,
SPEEDCAST-CB00004824 [filed under seal]
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DEBTORS
EXHIBIT

NN

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

21.08

08/19/20 Email from D. Griffiths forwarding
Employment Agreement Term Sheet,
SPEEDCAST 00003677, Equity Commitment
Agreement, SPEEDCAST 00003588; MIP
Term Sheet, SPEEDCAST 00003670; Plan
Sponsor Selection Procedures,

SPEEDCAST 00003647; Term Sheet,
SPEEDCAST 00003641 [filed under seal]

21.09

08/24/20, Email from C. Tullson attaching
ECA Compiled, Equity Commitment
Agreement, Transaction Term Sheet, Plan
Sponsor Selection Procedures, MIP Term
Sheet, Employment Agreement Term Sheet,
and redlines, SPEEDCAST-CB00003351
[filed under seal]

21.10

08/26/20 Email from G. Tepe attaching CB
DIP Commitment Letter, revised proposal, and
redlines, SPEEDCAST 00039957, dated
08/25/20 [filed under seal]

21.11

08/27/20 Email from D. Griffiths forwarding
SCI — KEIP Term Sheet,
SPEEDCAST 00002858 [filed under seal]

21.12

08/30/20 Email from E. Auerbach attaching
SpeedCast Corporate Governance Term Sheet
v2A, SPEEDCAST-CB00000037 [filed under
seal]

21.13

08/31/20 Email from E. Auerbach attaching
BDCM — SpeedCast 8-31 Term Sheet,
SPEEDCAST-CB00000008 [filed under seal]

21.14

09/01/20 Letter from UCC regarding BD and
CB proposals, SPEEDCAST 00016982 [filed
under seal]
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DEBTORS
EXHIBIT

NN

DESCRIPTION

OFFERED

OBJECTION

ADMITTED

DATE

21.15

09/02/20 Email from D. Griffiths forwarding
CB email modifying Aug. 25 proposal,
SPEEDCAST 00066532 [filed under seal]

21.16

09/03/20 Email from R. West attaching
SpeedCast Letter, Transaction Term Sheet,
Preferred Interest Term Sheet, Plan Term
Sheet, MIP Term Sheet, and Governance Term
Sheet SPEEDCAST-CB00000223 [filed under
seal]

21.17

09/04/20 Letter from J. Zaiger to SpeedCast’s
SRC, SPEEDCAST 00067253 [filed under
seal]

21.18

09/07/20 Email from E. Auerbach attaching
New Incremental DIP Commitment Letter,

BD SC 00007524 and SpeedCast Proposal
Letter, BD_SC 00007519 [filed under seal]

21.19

09/08/20 SRC Response letter to BD
September 4 Letter, SPEEDCAST-
CB00002303 [filed under seal]

21.20

09/08/20 Notice of Defaults and Reservation
of Rights, SPEEDCAST BDPROD_ 00000481
[filed under seal]

21.21

09/09/20 Letter from J. Zaiger to G. Holtzer,
SPEEDCAST 00042956 [filed under seal]

21.22

Withdrawn

21.23

09/16/20 Email from R. Ghods attaching ECA,
Governance Term Sheet, and redlines,
SPEEDCAST 00079065 [filed under seal]

21.24

09/17/20 Letter from S. Deckoff to Speedcast,
BD_SC 00000002 [filed under seal]
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09/21/20 SRC Response Letter to BDCM
21.25 | September 17 letter, SPEEDCAST-
CB00000830 [filed under seal]
2126 09/23/20 Letter from S. Deckoft to SpeedCast,
' SPEEDCAST 00041888 [filed under seal]
2127 09/24/20 Letter from S. Deckoff to G. Holtzer,
' SPEEDCAST 00003849 [filed under seal]
10/22/20 Letter from S. Deckoff to SRC [filed
21.28
under seal]
10/23/20 Email from G. Waller attaching
21.29 | Speedcast - BDCM Proposal,
BD_SC_00001788 [filed under seal]
10/23/20 Email from S. Williams attaching
21.30 | Speedcast — BDCM Proposal,
BD SC 00001782 [filed under seal]
7131 10/27/20 SRC Letter to Black Diamond,
' BD SC 00011389 [filed under seal]
2132 10/28/20 Letter from S. Deckoff to SRC,
' BD SC 00002331 [filed under seal]
2133 11/03/20 Letter from SRC to Black Diamond,
' BD SC 00011391 [filed under seal]
21.34 11/03/20 Letter from S. Deckoff to S. Wilks,
' BD_SC 00011394 [filed under seal]
2135 11/06/20 Letter from S. Deckoff to S. Wilks,
' BD SC 00011402 [filed under seal]
21.36 | 11/13/20 Letter from S. Wilks to S. Deckoff
21.37 | 11/13/20 Letter from Black Diamond to SRC
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Case 20-32243 Document 1130-1 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.01

FILED UNDER SEAL

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



Case 20-32243 Document 1130-2 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.02

FILED UNDER SEAL

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



Case 20-32243 Document 1130-3 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.03

FILED UNDER SEAL

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



Case 20-32243 Document 1130-4 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.04

FILED UNDER SEAL

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



Case 20-32243 Document 1130-5 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.05

FILED UNDER SEAL

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



Case 20-32243 Document 1130-6 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.06

FILED UNDER SEAL

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



Case 20-32243 Document 1130-7 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.07

FILED UNDER SEAL

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



Case 20-32243 Document 1130-8 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.08

FILED UNDER SEAL

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



Case 20-32243 Document 1130-9 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.09

FILED UNDER SEAL

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



Case 20-32243 Document 1130-10 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.10

FILED UNDER SEAL

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



Case 20-32243 Document 1130-11 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.11

FILED UNDER SEAL

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



Case 20-32243 Document 1130-12 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.12

FILED UNDER SEAL

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



Case 20-32243 Document 1130-13 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.13

FILED UNDER SEAL

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



Case 20-32243 Document 1130-14 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.14

FILED UNDER SEAL

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



Case 20-32243 Document 1130-15 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.15

FILED UNDER SEAL

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



Case 20-32243 Document 1130-16 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.16

FILED UNDER SEAL

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



Case 20-32243 Document 1130-17 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.17

FILED UNDER SEAL

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



Case 20-32243 Document 1130-18 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.18

FILED UNDER SEAL

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



Case 20-32243 Document 1130-19 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.19

FILED UNDER SEAL

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



Case 20-32243 Document 1130-20 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.20

FILED UNDER SEAL

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



Case 20-32243 Document 1130-21 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.21

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.23

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.24

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.25

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.26

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.27

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.28

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.29

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.30

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.31

FILED UNDER SEAL

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



Case 20-32243 Document 1130-31 Filed in TXSB on 12/16/20 Page 1 of 1

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

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

DEBTORS’ EXHIBIT NO. 21.32

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.33

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.34

FILED UNDER SEAL

! A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ 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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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

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

DEBTORS’ EXHIBIT NO. 21.35

FILED UNDER SEAL

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

BY E-MAIL Chair
Special Restructuring Committee of the Board of Directors

Speedcast International Limited

Unit 4F, Level 1, Lakes Business Park

12 Lord Street, Botany NSW 2019, Australia

November 13, 2020

Stephen H. Deckoff

Managing Principal

Black Diamond Capital Management, L.L.C.
One Sound Shore Drive, Suite 200
Greenwich, Connecticut 06830

Re: Inre Speedcast International Limited, et al., Case No. 20-32243 (MI)

Dear Mr. Deckoff,

The Debtors’ Special Restructuring Committee (“SRC”) has carefully reviewed your letters on
behalf of Black Diamond Capital Management, L.L.C. (“Black Diamond,” or “you”), dated
November 3, 2020 (the “November 3 Letter”) and November 6, 2020 (the “November 6
Letter”).

As detailed in our letter to you dated November 3, 2020 (the “SRC Letter”), the SRC has the
ability to exercise a “fiduciary out” to consider Alternative Proposals (as defined in the SRC
Letter). However, exercising this fiduciary out in favor of an Alternative Proposal requires a
binding proposal from Black Diamond for the SRC to consider. The SRC has encouraged you
since early August 2020 to provide the Debtors with the fully developed, binding terms on which
you are willing to execute a restructuring transaction for the Company. As your November 6 Letter
correctly catalogues, the SRC has since then intermittently received two page proposals from you
that change on a regular basis, are materially incomplete, and are otherwise withdrawn or expire.
The competitive nature of the bidding between Black Diamond and Centerbridge Partners led the
SRC to determining that the Plan Sponsor Selection Process was appropriate to provide an open
and streamlined process to further increase recoveries to creditors, including through allowing
recapitalization proposals from third parties. The SRC again encourages you to develop your
preferred proposal into an agreement that Black Diamond is willing to execute so that the SRC
may consider it.

The SRC cannot force Black Diamond to commit itself to terms if it is unwilling to do so.
However, the SRC has put procedures in place that set forth a clear path and timeline for making
binding submissions. This path and timeline is necessary to allow the Debtors to restructure within
the current liquidity timeline afforded to them by their debtor in possession (“DIP”) financing. If
Black Diamond provides an Alternative Proposal consistent with the elements outlined in the
November 6 Letter, the SRC will consider whether such proposal is superior in all respects to any

WEIL:\97704055\6\75202.0004
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DEBTORS' EX. NO. 21.36
Page 1 of 3



Case 20-32243 Document 1130-35 Filed in TXSB on 12/16/20 Page 2 of 3

November 13, 2020
Page 2

other proposals submitted pursuant to the Plan Sponsor Selection Procedures, despite the
Alternative Proposal being otherwise non-compliant with the Plan Sponsor Selection Procedures.

We cannot be clearer: please submit an Alternative Proposal if you want the SRC to consider it.

The Debtors are not pursuing a chapter 11 sale of their assets under the Plan Sponsor Selection
Procedures, but rather are seeking to pursue a reorganization and recapitalization of their estates.
The SRC understands that Black Diamond disagrees as a matter of principle as to whether the
Debtors have the legal right to pursue such a transaction. Regardless, this is the path the Debtors
have selected, and which the SRC believes, in good faith, is both appropriate and legal to
restructure the Debtors’ estates. The Debtors do not have any alternative, value-maximizing
restructuring path available to them, and this will remain the case if you do not submit an
Alternative Proposal as described above.

In response to the questions in your November 3 Letter:

1) If Black Diamond submits an Alternative Proposal that requires a sale of the Debtors, and
the SRC determines that switching to such sale of the Debtors is the value-maximizing path to
restructure the Debtors’ estates, then Black Diamond will be able to exercise its credit bid rights
in accordance with applicable law.

(ii)  The SRC cannot confirm that an Alternative Proposal from Black Diamond will be deemed
a conforming bid. The Plan Sponsor Selection Procedures provide, in detail, the requirements for
conforming bids. By way of example only, a binding agreement received from Black Diamond
with no committed financing or with debt financing that impacts adequate assurance or plan
feasibility, or that requires a timeline beyond the current maturity date of the Debtors’ DIP
financing to close without a commitment to refinance the DIP, is a proposal with additional
transaction complexity and will need to be carefully evaluated by the SRC.

If Black Diamond does not submit an Alternative Proposal by the Submission Deadline, the SRC
will have no alternatives to consider other than the submissions actually made by the Submission
Deadline. In such an event, the SRC will invite Black Diamond to become a Consultation Party
under the terms of the Plan Sponsor Selection Procedures, so that we can receive Black Diamond’s
input on the binding submissions that are made, and the Final Selection Process.

Please note that the Submission Deadline has been extended from Monday, November 16 to
Wednesday, November 18.

The Debtors remain willing to continue mediation with Judge Jones to assist in achieving a
consensual outcome to these chapter 11 cases, and to assist with you submitting an Alternative
Proposal. Please let us know if you would like to continue to participate in mediation with Judge
Jones.

HIGHLY CONFIDENTIAL SPEEDCAST_00095259
DEBTORS' EX. NO. 21.36
Page 2 of 3
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November 13, 2020
Page 3

We look forward to your continued participation in the process, and continue to fully reserve our

rights.
Best regards,
/s/ Stephe Wilks
Stephe Wilks
Ce:

Skadden, Arps, Slate, Meagher & Flom LLP

One Manhattan West

New York, NY 10001-8602

Attention: Kimberly A. deBeers (kimberly.debeers@skadden.com), Ron E. Meisler
(ron.meisler@skadden.com), Albert L. Hogan III (al.hogan@skadden.com), Amy Van Gelder
(amy.vangelder@skadden.com), Richard H. West (Richard. west@skadden.com), and Carl T.
Tullson (carl tullson@skadden.com)

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153-0119

Attention: Alfredo R. Pérez (alfredo.perez@weil.com), Gary T. Holtzer

(gary .holtzer@weil.com), David N. Griffiths (david.griffiths@weil.com), and Paul R. Genender
(paul.genender@weil.com)

Moelis Australia Advisory Pty Limited

Level 27

Governor Phillip Tower

One Farrer Place

Sydney NSW 2000

Attention: Paul Rathborne (paul rathborne@moelisaustralia.com) and Adam Waldman
(adam.waldman@moelis.com)

HIGHLY CONFIDENTIAL SPEEDCAST_00095260
DEBTORS' EX. NO. 21.36
Page 3 of 3
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Black Diamond Capital Management, L.L.C.
One Sound Shore Drive, Suite 200
Greenwich, Connecticut 06830

November 13, 2020

Stephe Wilks

Chairman of the Special Restructuring Committee of the Board of Directors of
Speedcast International Limited

Unit 4F, Level 1, Lakes Business Park

12 Lord Street, Botany NSW 2019, Australia

Re: In re Speedcast International Limited, et al., Case No. 20-32243 (MI)

Dear Mr. Wilks:

I write in response to your letter of November 13, 2020. As outlined in our last letter,

Black Diamond Capital Management, L.L.C. has already submitted multiple bids that the
Debtors’ SRC has chosen neither to accept nor qualify for a competitive process. We reserve all

rights.

CC:

Very truly yours,

BLACK DIAMOND CAPITAL MANAGEMENT,
L.L.C.

By: b Cﬁ-/\gg’\

Name: Stephen H. Deckoff
Title: Managing Principal

Moelis Australia Advisory Pty Limited

Level 27

Governor Phillip Tower

One Farrer Place

Sydney NSW 2000

Attention: Paul Rathborne (paul.rathborne@moelisaustralia.com), Adam Waldman
(adam.waldman@moelis.com), Elliott Etheridge
(elliott.etheridge@moelisaustralia.com), and Howie Tan (Howie.tan@moelis.com)

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153-0119

Attention: Alfredo R. Pérez, Esq. (alfredo.perez@weil.com), Gary T. Holtzer, Esq.
(gary.holtzer@weil.com), David N. Griffiths, Esq. (david.griffiths@weil.com), Mariel

DEBTORS' EX. NO. 21.37
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E. Cruz, Esq. (mariel.cruz@weil.com), Ramona Nee, Esq. (ramona.nee@weil.com),
Brenda L. Funk, Esq. (brenda.funk@weil.com), and Stephanie N. Morrison, Esq.
(stephanie.morrison@weil.com)

Skadden, Arps, Slate, Meagher & Flom LLP

One Manhattan West

New York, NY 10001-8602

Attention: Kimberly A. deBeers (kimberly.debeers@skadden.com); Ron E. Meisler
(ron.meisler@skadden.com); Albert L. Hogan III (al.hogan@skadden.com); Amy Van
Gelder (amy.vangelder@skadden.com); Richard H. West
(Richard.west@skadden.com); Carl T. Tullson (carl.tullson@skadden.com)

DEBTORS' EX. NO. 21.37
Page 2 of 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, (II) GRANTING
LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE EXPENSE STATUS,
(IITI) GRANTING ADEQUATE PROTECTION TO THE PREPETITION SECURED
PARTIES, (IV) MODIFYING THE AUTOMATIC STAY,
(V) SCHEDULING A FINAL HEARING AND (V1) 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
(I) Authorizing Debtors to (A) Obtain Postpetition Financing and (B) Use Cash Collateral,
(1) Granting Liens and Providing Superpriority Administrative Expense Status, (I11) Granting
Adequate Protection to the Prepetition Secured Parties, (IV) Modifying the Automatic Stay,
(V) Scheduling a Final Hearing and (V1) 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.

DEBTORS' EX. NO. 22 2032243200423000000000015
Page 1 of 14
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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. [ 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 Backeround 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.

2
DEBTORS' EX. NO. 22
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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. I 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.

Adyvisor 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”),

3
DEBTORS' EX. NO. 22
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and Herbert Smith Freehills LLP (“HSF” and, together with Weil, FTI, and Moelis, the
“Adyvisors”).

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.

0. I understand that, as of the Petition Date, the Debtors have approximately
$680 million in aggregate principal amount of funded indebtedness and related obligations. 1
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.

4
DEBTORS' EX. NO. 22
Page 4 of 14



CaSma20-32-3224 B obavemeht 333 Filddled TiXERIB 0d/PA/P6/ 20 afadeod D4 14

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, FTI.

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 (i1) 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.  Inparallel 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.
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217. 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.  Inmy 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. If the 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. T 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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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)

EMERGENCY MOTION OF DEBTORS FOR ENTRY OF INTERIM AND FINAL
ORDERS (I) AUTHORIZING DEBTORS TO (A) OBTAIN POSTPETITION
FINANCING AND (B) USE CASH COLLATERAL, (I) GRANTING LIENS AND
PROVIDING CLAIMS WITH SUPERPRIORITY ADMINISTRATIVE EXPENSE
STATUS, (III) GRANTING ADEQUATE PROTECTION TO THE PREPETITION
SECURED PARTIES, (IV) MODIFYING THE AUTOMATIC STAY,

(V) SCHEDULING A FINAL HEARING AND (V1) GRANTING RELATED RELIEF

EMERGENCY RELIEF HAS BEEN REQUESTED. A VIDEO/TELEPHONIC
HEARING WILL BE CONDUCTED ON THIS MATTER ON APRIL 23, 2020
AT 3:00 PM (PREVAILING CENTRAL TIME). PARTIES WISHING TO
PARTICIPATE TELEPHONICALLY MUST DIAL IN USING THE COURT’S
TELECONFERENCE SYSTEM AT 1-832-917-1510 AND ENTERING
CONFERENCE CODE 954554. PARTIES WHO ALSO WISH TO
PARTICIPATE BY VIDEOCONFERENCE MAY DO SO BY USE OF AN
INTERNET CONNECTION, USING THE WEBSITE WWW.JOIN.ME,
SELECTING “JOIN A MEETING,” AND ENTERING MEETING CODE
“Judgelsgur.”

IF YOU OBJECT TO THE RELIEF REQUESTED OR YOU BELIEVE THAT
EMERGENCY CONSIDERATION IS NOT WARRANTED, YOU MUST
EITHER APPEAR AT THE HEARING OR FILE A WRITTEN RESPONSE
PRIOR TO THE HEARING. OTHERWISE, THE COURT MAY TREAT THE
PLEADING AS UNOPPOSED AND GRANT THE RELIEF REQUESTED.

RELIEF IS REQUESTED NOT LATER THAN APRIL 23, 2020.

SpeedCast International Limited and its debtor affiliates in the above-captioned

chapter 11 cases, as debtors and debtors in possession (collectively, the “Debtors”), respectfully

! 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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represent as follows in support of this motion (the “Motion”) for the relief requested herein. In
support of this Motion, the Debtors respectfully submit the 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, (I1) Granting Liens
and Providing Claims with Superpriority Administrative Expense Status, (I11) Granting Adequate
Protection to the Prepetition Secured Parties, (IV) Modifying the Automatic Stay, (V) Scheduling
a Final Hearing and (VI) Granting Related Relief (the “Waldman Declaration”) and the
Declaration of Michael Healy in Support of Debtors’ Chapter 11 Petitions and First Day Relief
(the “Healy Declaration™),” each sworn to on the date hereof, incorporated by reference, and
filed contemporaneously herewith.

Preliminary Statement

1. After exploring a variety of out-of-court transaction alternatives to
recapitalize their businesses, and facing lasting distressed market conditions in key customer
industries (exacerbated by the dramatic impact of the COVID-19 pandemic), the Debtors
determined that the best path to properly restructure the Company and protect its operations and
employees was to commence these chapter 11 cases. The Debtors have arrived here with the
support of an ad hoc group of the Company’s prepetition secured lenders (the “Ad Hoc
Group”), who have spent weeks working with the Debtors, first to provide necessary relief
through a prepetition Forbearance Agreement, then to work with the Company to carefully
consider restructuring and liquidity options, and now to provide the Debtors with access to a
postpetition financing facility (the “DIP Facility”’) and use of “cash collateral” as such term is

defined in section 363 of the Bankruptcy Code (the “Cash Collateral”). These are essential

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

Healy Declaration. All dollar ($) references in this Motion are to the U.S. dollar, unless stated otherwise.
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components of the Debtors’ restructuring strategy and vital to ensure the viability of the
Company; without that financing, and all of its components, the Debtors would have no means of
financing these cases and no path to an orderly restructuring.

2. The Debtors’ ability to continue their operations without interruption is
essential for the Debtors to maximize the value of their estates for the benefit of all stakeholders,
avail themselves of the “breathing room” afforded by chapter 11, and best position themselves
for a successful restructuring. To accomplish this, the Debtors desperately need additional
liquidity. 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 (as defined herein) and constitutes Cash Collateral (as defined herein), and
approximately $9 million of which is cash held by Debtors who are unrestricted subsidiaries
(not Loan Parties under the prepetition debt facility). After conducting a marketing process, the
Debtors were able to obtain a postpetition debtor-in-possession financing facility funded by the
Ad Hoc Group and certain other prepetition secured lenders and agented by Credit Suisse AG,
Cayman Islands Branch; no other actionable financing was available. The facility consists of
senior secured, superpriority term loans in an aggregate principal amount of up to $180 million,
consisting of: (i) a new money term loan facility in the aggregate principal amount of $90
million; and (ii) a two-stage roll-up to a second-out position term loan in the principal amount of
$90 million (the “DIP Facility”). With approximately $680 million of prepetition funded
indebtedness secured by liens on substantially all of the Debtors’ assets, coupled with
challenging and uncertain market conditions, the DIP Facility is the best postpetition financing

alternative reasonably available to the Debtors under the circumstances.
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3. The Debtors have also reached an agreement for consensual use of the
Prepetition Lenders’ (as defined herein) Cash Collateral. Without access to Cash Collateral as a
supplement to the DIP Facility funds, the Debtors would lack adequate liquidity to continue
operations or consummate a chapter 11 restructuring, resulting in a value-destructive, piecemeal
liquidation and the loss of thousands of well-paying jobs that are desperately needed during these
unprecedented times.

4. The DIP Facility and terms for use of cash collateral were negotiated in
good faith and provide the Debtors with immediate access to critical capital, with the least
amount of execution risk. For these reasons, the reasons set forth in the Waldman Declaration
and the Healy Declaration, and the reasons set forth below, the Debtors believe that approval of
the DIP Facility will maximize value for the Debtors’ stakeholders, is in the exercise of the
Debtors’ sound business judgment, and is in the best interests of the Debtors and their estates.
As such, the Debtors respectfully submit that the Court approve the relief requested herein.

Jurisdiction

5. The Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§ 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper before the
Court pursuant to 28 U.S.C. §§ 1408 and 1409.

Relief Requested

6. By this Motion, pursuant to sections 105, 361, 362, 363, 364, 503, and 507
of the Bankruptcy Code, Bankruptcy Rules 2002, 4001, 6004 and 9014, the Bankruptcy Local
Rules for the Southern District of Texas (the “Local Rules”) and the Procedures for Complex
Chapter 11 Bankruptcy Cases (the “Complex Case Procedures”) promulgated by the United
States Bankruptcy Court for the Southern District of Texas (the “Court”), the Debtors request

entry of an interim order, substantially in the form attached hereto at Exhibit A (the “Interim
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Order”) and a final order (the “Final Order” and, together with the Interim Order, collectively,

the “DIP Orders™),’ granting, among other things, the following relief:

(1)

(i)

(iii)

authorizing SpeedCast Communications, Inc. (the “Borrower”) to obtain
postpetition financing pursuant to a senior secured superpriority and priming
debtor-in-possession term loan credit facility (the “DIP Facility”) subject to the
terms and conditions set forth in that certain Senior Secured Superpriority
Debtor-in-Possession Term Loan Credit Agreement attached to the Interim Order
as Exhibit 1 (as amended, supplemented, or otherwise modified from time to
time, the “DIP Credit Agreement”), in an aggregate principal amount of up to
$180 million, consisting of:

a. new money term loans in the aggregate principal amount of $90 million
(the “DIP New Money Loans”) from the DIP Lenders (as defined herein),
of which $35 million will be available immediately upon entry of this
Interim Order, and the remainder to be available no later than three (3)
business days following the date of entry of the Final Order; and

b. term loans in an aggregate principal amount of $90 million (the “DIP
Roll-Up Loans” and, together with the DIP New Money Term Loans, the
“DIP Loans”) from the DIP Lenders issued in substitution and exchange
for (and in prepayment of) Prepetition Loans (as defined herein) of the
DIP Lenders on a dollar-for-dollar basis pursuant to the terms and
conditions of the DIP Credit Agreement;

by and among, SpeedCast International Limited, as parent, the Borrower, as
borrower, the several banks and other financial institutions or entities from time to
time party thereto as “Lenders” (as defined in the DIP Credit Agreement) (the
“DIP Lenders”), Credit Suisse AG, Cayman Islands Branch, as administrative
agent, collateral agent and security trustee (in such capacity, the “DIP Agent”
and, collectively, with the DIP Lenders, the “DIP Secured Parties”);

authorizing the Debtors other than the Borrower (such Debtors, the “Debtor DIP
Guarantors,” and together with the Borrower, the “Debtor DIP Loan Parties™)
to jointly and severally guarantee the DIP Loans and other DIP Obligations;

authorizing and directing the Debtors to use reasonable best efforts to cause the
DIP Guarantors that are not Debtors (the “Non-Debtor DIP Loan Parties” and
together with the Debtor DIP Guarantors, the “DIP Guarantors” and together
with the Borrower and the Debtor DIP Guarantors, the “DIP Loan Parties”) to
jointly and severally guarantee on the basis set forth in the DIP Guarantee
Agreement (as defined in the Credit Agreement), the DIP Loans and the other DIP
Obligations (as defined herein);

3

The Debtors will file the form of Final Order prior to the Final Hearing (as defined herein).
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(iv)  authorizing the Debtors, (i) subject to entry of this Interim Order, on the
Syndication End Date (as defined in the DIP Credit Agreement), to substitute and
exchange (and prepay) Prepetition Loans of the DIP Lenders on a dollar-for-
dollar basis with DIP Roll-Up Loans in an amount equal to the amount of the
Initial Commitments in effect as of the Closing Date (such substitution and
exchange (and prepayment), the “Initial Roll-Up”) and (ii) upon entry of the
Final Order, to substitute and exchange (and prepay) Prepetition Loans of the DIP
Lenders on a dollar-for-dollar basis with DIP Roll-Up Loans in an amount equal
to the amount of the Delayed Draw Commitments (as defined in the DIP Credit
Agreement) in effect as of the Closing Date (such substitution and exchange
(and prepayment), the “Delayed Draw Roll-Up” and, together with the Initial
Roll-Up, the “Roll-Up”);

(v)  authorizing the Debtor DIP Loan Parties to, and authorizing and directing the
Debtor DIP Loan Parties to use reasonable best efforts to cause the Non-Debtor
DIP Loan Parties to, execute, deliver and perform under the DIP Credit
Agreement and all other loan documentation, including security agreements,
pledge agreements, control agreements, mortgages, deeds, charges, guarantees,
promissory notes, intercompany notes, certificates, instruments, intellectual
property security agreements, notes, the Syndicated Facility Amendment,* the Fee
Letter (as defined herein), and such other documents that may be reasonably
requested by the DIP Agent and the DIP Lenders, in each case, as amended,
restated, supplemented, waived or otherwise modified from time to time in
accordance with the terms thereof and hereof (collectively, together with the DIP
Credit Agreement, all Loan Documents and this Interim Order, the “DIP
Documents”™);

(vi)  authorizing the Debtor DIP Loan Parties to incur, and to use reasonable best
efforts to cause the Non-Debtor DIP Loan Parties to incur, loans, advances,
extensions of credit, financial accommodations, reimbursement obligations, fees
(including, without limitation, commitment fees, administrative agency fees, exit
fees, other fees and fees payable pursuant to the Fee Letter (as defined herein)),
costs, expenses and other liabilities, all other obligations (including indemnities
and similar obligations, whether contingent or absolute) and all other obligations
due or payable under the DIP Documents (collectively, the “DIP Obligations”),
and to perform such other and further acts as may be necessary, desirable or
appropriate in connection therewith;

(vil)  subject to the Carve Out (as defined herein), granting to the DIP Agent, for itself
and for the benefit of the DIP Secured Parties, allowed superpriority
administrative expense claims pursuant to section 364(c)(1) of the Bankruptcy
Code in respect of all DIP Obligations of the Debtor DIP Loan Parties;

4 That certain Syndicated Facility Amendment, dated as of May 15, 2018, by and among SpeedCast

International Limited, as Parent Borrower, SpeedCast Americas Inc., the Borrower, and SpeedCast Limited,
each of the other “Loan Parties” party thereto, and the lenders party thereto.

6

DEBTORS' EX. NO. 23
Page 6 of 268



Cadede- 202332 43 odbavem 41BP738FilEded inXISES8nadv 1231802 0P dgege af 4268

(vii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

granting to the DIP Agent, for itself and for the benefit of the DIP Secured
Parties, valid, enforceable, non-avoidable and automatically perfected liens
pursuant to section 364(c)(2) and 364(c)(3) of the Bankruptcy Code and priming
liens pursuant to section 364(d) of the Bankruptcy Code on all prepetition and
postpetition property of the Debtor DIP Loan Parties’ estates (other than certain
excluded property as provided in the DIP Documents (the “Excluded Assets”))
and all proceeds thereof, including, subject only to and effective upon entry of the
Final Order (as defined herein), any Avoidance Proceeds (as defined herein), in
each case subject to the Carve Out (as defined herein);

authorizing the DIP Agent, acting at the direction of the Requisite DIP Lenders,
and the Prepetition Agent, acting at the direction of the Required Prepetition
Lenders (each, as defined below), to take all commercially reasonable actions to
implement and effectuate the terms of the Interim Order;

subject to the Carve Out (as defined herein), authorizing the Debtors to waive
(a) their right to surcharge the Prepetition Collateral and the DIP Collateral
(as defined herein) (together, but excluding any Excluded Assets, the
“Prepetition Collateral”) pursuant to section 506(c) of the Bankruptcy Code and
(b) any “equities of the case” exception under section 552(b) of the Bankruptcy
Code;

waiving the equitable doctrine of “marshaling” and other similar doctrines
(a) with respect to the DIP Collateral for the benefit of any party other than the
DIP Secured Parties and (b) with respect to any of the Prepetition Collateral
(including the Cash Collateral) for the benefit of any party other than the
Prepetition Secured Parties (as defined herein);

authorizing the Debtors to, and to use reasonable best efforts to cause the Non-
Debtor DIP Loan Parties to, use proceeds of the DIP Facility solely in accordance
with the Interim Order and the DIP Documents;

authorizing the Debtors to, and to use commercially best efforts to cause the Non-
Debtor DIP Loan Parties to, pay the principal, interest, fees, expenses and other
amounts payable under the DIP Documents as such become earned, due and
payable to the extent provided in, and in accordance with, the DIP Documents;

subject to the restrictions set forth in the DIP Documents and the Interim Order,
authorizing the Debtors to use the Prepetition Collateral (as defined herein),
including Cash Collateral of the Prepetition Secured Parties under the Prepetition
Loan Documents (as defined herein), and provide adequate protection to the
Prepetition Secured Parties for any diminution in value of their respective
interests in the Prepetition Collateral (including Cash Collateral) (as defined
herein), resulting from the imposition of the automatic stay under section 362 of
the Bankruptcy Code (the “Automatic Stay”), the Debtors’ use, sale, or lease of
the Prepetition Collateral (including Cash Collateral), and the priming of their
respective interests in the Prepetition Collateral (including Cash Collateral);
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(xv)

(xvi)

(xvii)

vacating and modifying the Automatic Stay to the extent necessary to permit the
Debtors and their affiliates and the Prepetition Secured Parties to implement and
effectuate the terms and provisions of the Interim Order, the DIP Documents and
the Final Order and to deliver any notices of termination described below and as
further set forth herein;

waiving any applicable stay (including under Bankruptcy Rule 6004) and
providing for immediate effectiveness of the Interim Order and the Final Order;
and

scheduling a final hearing (the “Final Hearing”) to consider final approval of the
DIP Facility and use of Cash Collateral pursuant to a proposed Final Order.

Summary of Terms of DIP Facility and Use of Cash Collateral

7. In accordance with Rules 4001(b)-(d) of the Bankruptcy Rules, as

incorporated by Rule 1075 of the Local Rules, the chart below summarizes material terms of

the Interim Order and the DIP Credit Agreement.’

MATERIAL TERMS Location
Borrower. SpeedCast Communications, Inc. (the
“Borrower”).
Guarantors. The DIP Guarantors and certain other )
Borrower subsidiaries of Parent (collectively, with the Borrower, the DIP Credit
Bankruptcy Rule “DIP Loan Parties”). Agreer}l)lent
Preamble.
4001(c)(1)(B) DIP Lenders. The DIP Lenders.
DIP Agent. DIP Agent and, collectively, with the DIP
Lenders, the “DIP Secured Parties™).
New Money DIP Loans. New money term loans in the
aggregate principal amount of $90 million: (i) $35 million, ]
upon entry of Interim Order, and (i) $55 million following | DIP Credit
DIP Facility and entry of the Final Order. Agreement,
Borrowing Limits § 2.01;
Bankruptcy Rule Roll-Up DIP Loans. A two-stage roll-up to second-out .
4001(c)(1)(B) position term loan in the principal amount of $90 million of | DIP Interim
the Prepetition Obligations: (i) upon the Syndication End | Order {4
Date (as defined in the DIP Credit Agreement) after entry of
the Interim Order, loans under the Prepetition Credit

The following summary of the terms of the DIP Facility is qualified entirely by the express terms of the

referenced documents, including the DIP Credit Agreement and DIP Orders. If there are any inconsistencies
between the summary below and such documents, the terms of such documents shall control. Capitalized
terms used but not otherwise defined in this summary chart shall have the meanings ascribed to them in the
DIP Credit Agreement or the DIP Orders, as applicable.
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MATERIAL TERMS Location
Agreement held by the DIP Lenders in a principal amount of
$35 million will be deemed exchanged for DIP Roll-Up Loans
on a cashless, dollar-for-dollar basis; and (ii) after entry of the
Final Order, Prepetition Loans held by the DIP Lenders in an
additional principal amount of $55 million will be deemed
exchanged for DIP Roll-Up Loans on a cashless, dollar-for-
dollar basis.
New Money DIP Facility. LIBOR plus 8.0% for
Eurocurrency Loan; 7.0% for ABR Loan. (2.0% LIBOR
floor. .
Interest Rate . , DIP Credit
Bankruptcy Rule Roll-Up DIP Facility. LIBOR plus 1.75% per annum. Agrggment
4001(c)(1)(B) Default Interest Rate: For principal and interest, applicable 32
princip pp
rate listed above, plus 2.0%. For all other amounts, applicable
ABR rate plus 2.0%.
Maturity Date;
Duration for Use of DIP Credit
DIP Collateral 9 months from the Petition Date. Agreement
Bankruptcy Rule §2.09
4001(c)(1)(B)
4001
Usual and customary events of default for financings of this
type, with the following exceptions:
(a) Any Non-Debtor Subsidiary in Australia is unable to
pay debts as they fall due, or suspends payment on any
of its debts. DIP Credit
(b) A moratorium on indebtedness is declared or takes | Agreement
Events of Default . . ) .
effect on any Loan Party incorporated or registered in | § 7.01;
Bankruptcy Rule Sin i
4001(c)(1)(B) £apore. Interim

(c) Any Loan Party is declared a Part IX company in
Singapore.

(d) Any termination or rejection in any insolvency
proceeding of any Intelsat Agreement without consent
of Required IC Lenders.

Order 9] 18(b)

Liens and Priority
Granted for New
Credit

Bankruptcy Rule
4001(c)(1)(B)()

(a) Fully perfected first priority senior security interest on the
Debtor Parties’ unencumbered property.

(b) Fully perfected first priority senior priming security
interest upon all prepetition and postpetition property of the
DIP Loan Parties, senior to Prepetition Liens and Adequate
Protection Liens but junior to the carve-out.

(c) Fully perfect junior lien upon all tangible and intangible
prepetition property of the DIP Loan Parties subject to

Interim
Order 9 4,
7(a)
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MATERIAL TERMS

Location

prepetition liens other than the primed liens

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, 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.

Superpriority
Expense Claims for
New Credit
Bankruptcy Rule
4001(c)(1)(B)()

DIP Superpriority Claims. All obligations of the DIP Loan
Parties arising under the DIP Documents shall constitute
allowed superpriority administrative expense claims as
provided in section 364(c)(1) of the Bankruptcy Code (the
“DIP Superpriority Claims”) against each of the Debtor DIP
Loan Parties on a joint and several basis, subject and
subordinate only to the Carve-Out, which DIP Superpriority
Claims shall have recourse to and be payable from all
prepetition and postpetition property of the Debtors, excluding
the Carve-Out, and including, without limitation, the proceeds
or property recovered in respect of any Avoidance Actions.
The DIP Superpriority Claims shall be pari passu to one
another and senior to 507(b) Claims and senior to all other
administrative expenses and priority claims; provided, the
Roll-Up DIP Loans shall be subject to the claims and liens in
respect of the DIP New Money Loans in all respects.

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, 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.

DIP Interim
Order 494, 6

Carve Out to
Superpriority
Expense Claims for
New Credit
Bankruptcy Rule
4001(c)(1)(B)()

Equal to the sum of:

(1) all court clerk and United States Trustee fees plus interest
at the statutory rate (without regard to the notice set forth in
(iii) below);

(i1) all reasonable fees and expenses incurred by a chapter 7
trustee in an amount not to exceed $50,000; and

(iii) (a) all pre-Trigger Notice unpaid claims for fees, costs,
disbursements and expenses to the extent allowed at any time
of persons or firms retained by the Debtors (the “Professional
Fees”) (excluding any transaction fees or success fees), plus
(b) all post-Trigger Notice Professional Fees up to $7,000,000
(the “Post-Carve-Out Trigger Notice Cap”).

“Trigger Notice” shall mean a written notice delivered by the
DIP Agent describing the Event of Default that is alleged.

Immediately upon delivery of a Trigger Notice, and prior to
the payment to any Prepetition Secured Party on account of

Interim
Order 49 5,6
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MATERIAL TERMS Location
the adequate protection or otherwise, the Debtors shall be
required to deposit, in a segregated account not subject to the
control of the DIP Agent or the Prepetition Agent (the
“Professional Fees Account”), an amount equal to the Post-
Carve-Out Trigger Notice Cap.
The funds on deposit in the Carve-Out Account shall be
available only to satisfy obligations benefitting from the
Carve-Out, and the DIP Agent and the Prepetition Agent, each
on behalf of itself and the relevant secured parties, (i) shall not
sweep or foreclose on cash of the Debtors necessary to fund
the Carve-Out Account and (ii) shall have a security interest
upon any residual interest in the Carve-Out Account available
following satisfaction in cash in full of all obligations
benefitting from the Carve-Out.
Parties with an
?Jﬁgi::‘:ll (EEL Prepetition Secured Parties and DIP Secured Parties. glrtggr? F
Bankruptcy Rule
4001(b)()(B)(1)
Continuing unless terminated.
Cash Collateral, along with financing sought hereby, may not
Duration/Use of be used for certain enumerated purposes that may be viewed
Cash Collateral as contrary to the rights and interests of the Prepetition | Interim
Bankruptcy Rule Secured Parties and DIP Secured Parties (e.g., for | Orderq 13
4001(b)(1)(B)(iii) investigations and litigation against such parties).
Right to use Cash Collateral shall terminate upon an Event of
Default under § 7.01 of the Credit Agreement.
The Prepetition Secured Parties are entitled, pursuant to
sections 361, 362, 363(e), and 507 of the Bankruptcy Code, to
adequate protection of their interests in all Prepetition
Collateral, including the Cash Collateral, to the extent of any
. diminution in the value of the Prepetition Secured Parties’
L, (LRl interests in the Prepetition Collateral (including Cash
LTS 017 . Collateral) from and after the Petition Date (the “Adequate | DIP Interim
Adequate L Protection Claims”): Order, 99 14,
Provided for Use of (a), (b), (¢)
Cash Collateral Replacement Liens. The Prepetition Agent is granted ( )’ T
Bankruptcy Rules replacement liens on all DIP Collateral consisting of assets of g
4001(b)(1)(B)(iv), the Debtors’ estates, including liens on existing unencumbered
4001(c)(1)(B)(ii) and unperfected assets junior only to the liens securing the

DIP Facility and the Carve-Out (the “Adequate Protection
Liens”).

507(b) Claims. The Prepetition Agent is granted, subject to
the Carve Out, allowed superpriority administrative expense
claims as provided for in section 507(b) of the Bankruptcy

11
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MATERIAL TERMS

Location

Code in the aggregate amount of the applicable Adequate
Protection Claims with priority in payment over any and all
administrative expenses of the kind specified or ordered
pursuant to any provision of the Bankruptcy Code, except
claims securing the DIP Facility and the Carve-Out (the
“Prepetition Secured Parties 507(b) Claims”).

Information Rights. Upon repayment of the DIP Facility in
full, the Debtors shall promptly provide the Prepetition Agent
with all required written financial reporting and other periodic
reporting that is delivered by the Loan Parties under the DIP
Credit Agreement, including the Budget as and when
delivered to the DIP Agent.

Mandatory Prepayments. Upon repayment of the DIP Facility
in full, the Prepetition Secured Parties shall receive the benefit
of the mandatory prepayments provisions set forth in section
2.13 of the DIP Credit Agreement as adequate protection.

Fees and Expenses of Advisors. Upon entry of the Interim
Order, cash payment of all prepetition and postpetition
reasonable and documented out-of-pocket professional fees,
expenses and disbursements payable for Prepetition Agent and
counsel to the Ad Hoc Group.

Budget
Bankruptcy Rule
4001(c)(1)(B)

Budget & Initial Budget. Use of Cash Collateral and proceeds
of the DIP Facility are subject to a “Budget,” the first of such
Budget to be delivered (the “Initial Budget™) is attached as
Schedule 1 to the Interim Order, consisting of a cash flow
forecast, containing line items of sufficient detail to reflect the
Loan Parties’ projected receipts and operating disbursements
for the 13-week period following the Closing Date, in form
and in substance reasonably satisfactory to the Required IC
DIP Lenders. Parent will furnish the Initial DIP Budget to the
DIP Agent and the Lenders on or prior to the Closing Date, in
a form satisfactory to the Required IC Lenders and the
Required Lenders

Updated Budget. The Initial Budget shall be updated upon
request by the Parent, the Required IC Lenders, or the
Required Lenders (each, an “Updated Budget). If Parent
requests, the Lenders shall receive not less than three Business
Days’ prior written notice of delivery of the Updated Budget.
If the Required IC Lenders or the Required Lenders request,
the Updated Budget shall be delivered not later than three
Business Days following such request. The Updated Budget
must be approved by the Required IC Lenders and the
Required Lenders. The Line Items in each Updated Budget
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

DIP Credit
Agreement,
§§ 4.01(n);
5.04(j); 6.15

Interim
Order 9] 15(f)
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MATERIAL TERMS

Location

therein. 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.

Budget Variance. During (a) the period from the Petition Date
to the second-to-last Friday prior to the delivery of the
Variance Report (the “Cumulative Budget Test Period’) and
(b) the rolling four-week period most recently ended on the
second to last Friday prior to the delivery of such variance
report (the “Budget Test Period”), the Borrower shall not
(1) allow the aggregate actual cash receipts of the Debtors to
exceed a negative variance of 10%; (ii) allow the aggregate
actual disbursements of the Debtors to the Bandwidth Vendors
exceed a positive variance of 10%; (iii) allow the aggregate
actual disbursements of the Debtors to all vendors exceed a
positive variance of 10%; (iv) allow the aggregate actual
disbursements of the Debtors to Capex exceed a positive
variance of 10%; and (v) solely for the Cumulative Budget
Test Period, allow the aggregate actual disbursements of the
Debtors to professionals to exceed a positive variance of 10%.

Conditions to
Closing
Bankruptcy Rule
4001(c)(1)(B)

Usual and customary for financings of this type, including,
among other things:

(a) Receipt of the Initial Budget;

(b) Entry of the Interim Order and material “first day relief”
in form and substance satisfactory to the Required IC DIP
Lenders;

(c) Release of claims against the DIP Lenders, the DIP
Agent, the Prepetition First Lien Lenders and the
Prepetition Agent;

(d) Customary stipulations with respect to the continuance of
the chapter 11 proceedings and dismissal or conversion
into chapter 7; and

(e) Payment in full all fees due under the Fee Letter and all
out-of-pocket expenses required under the terms hereof or
of the Fee Letter.

DIP Credit
Agreement
Art. IV

Covenants
Bankruptcy Rule
4001(c)(1)(B)

Usual and customary affirmative and negative covenants for
financings of this type including stipulations to, among other
things:

(a) Preserve, renew, and keep in full force the legal existence
of the Debtor Companies;

(b) Maintain adequate insurance on properties;
(c) Continue paying obligations and taxes;

(d) Deliver financial statements and reports to the DIP Agent

DIP Credit

Agreement,
Art. V and

VI

13

DEBTORS' EX. NO. 23
Page 13 of 268




Cadede- 202332 43 odbavem a1BP738FilEded inXISES8nadv 1231802 0P dgegbd1df 4268

MATERIAL TERMS

Location

and the advisors to the Ad Hoc Group; and

(e) Deliver notice to DIP Agent and each DIP Lender written
notices of any defaults or commencement of any
litigation.

And covenants not to, among other things:
(a) Incur, create, assume, or permit indebtedness generally;

(b) Create, incur, assume, or permit existence of liens on any
property or assets generally;

(c) Making certain investments loans and advances;

(d) Declare or pay any dividend or make any other
distribution; and

(e) Sell or transfer any property or assets to any Affiliates.

Fees, Expenses and
Additional
Payments
Bankruptcy Rule
4001(c)(1)(B)

The Debtors shall pay the reasonable and documented fees
and out-of-pocket expenses of the advisors to the DIP Agent
and the DIP Lenders, in their capacities as such and as
advisors to the Prepetition Agent and the Prepetition Lenders,
limited to (i) Davis Polk & Wardwell LLP, as counsel to the
DIP Lenders, (ii) King & Wood Mallesons, as counsel to the
DIP Lenders, (iii) Rapp & Krock, P.C., (iv) one counsel to the
DIP Agent, (v) Greenhill & Co., LLC, as financial advisor to
certain of the DIP Lenders, and (vi) any local legal counsel or
other advisor in any foreign jurisdiction and any other
advisors as are permitted under the DIP Documents
(collectively, the “Advisors”).

The DIP Facility also includes the following fees:

Commitment Fee. 2.0% on the aggregate New-Money DIP
Commitments as of the closing date of the DIP Facility,
payable in the form of original issue discount.

Delayed Draw Commitment Fee. 0.5% on the average daily
unused amount of the New-Money DIP Commitment of such
DIP Lender from and including the Closing Date, but
excluding the Delayed Draw Termination Date.

Exit Fee. 5.0% on the aggregate principal amount of the DIP
Loans, payable in cash upon the maturity or acceleration of
the DIP Facility or on the date of any prepayment and/or
repayment, in whole or in part, of such DIP Loans.

DIP Agent Fees. Certain fees to the DIP Agent in the amount
and at the times specified in the letter agreements between the

DIP Credit
Agreement
§§ 2.05,
9.05;

Interim
Order

12(b)(ii)
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MATERIAL TERMS Location
Borrower and the DIP Agent (the “DIP Facility Fee Letter”),
filed contemporaneously herewith.®
Voluntary Prepayments: Borrower may voluntarily prepay
upon three business days’ notice to the DIP Agent. Each
partial prepayment shall be in an amount that is an integral
multiple of the Borrowing Multiple and not less than the
Borrowing Minimum. Voluntary prepayments of Loans shall
be applied on a pro rata basis.
Mandatory Prepayments.  Usual and customary terms
triggering mandatory prepayment including, among other | pip Credit
Prepayments things: Agreement
Bankruptcy Rule ()  Receipt of Net Cash Proceeds in respect of any Asset | §§ 2.12,2.13
4001(c)(1)(B) Sale
(ii)) Receipt of Net Cash Proceeds in respect of
Extraordinary Receipts in excess of $500,000 in the
aggregate for all such Extraordinary Receipts during
the term of this Agreement; and
(ii1))  Receipt of Net Cash Proceeds from the issuance or
incurrence of any Indebtedness by Parent or any
Subsidiary (other than any permitted indebtedness).
Proceeds of the New-Money DIP Loans will be used solely in
accordance with the Orders and the Approved Budget,
including general corporate and working capital purposes
Terms of Use and (including by way of intercompany loans to non-Debtors),
Purposes for Use of | adequate protection payments and other costs in connection )
DIP Proceeds and with the administration of the Cases (including the Carve | DIP Credit
Cash Collateral Out). ?grfgment
?ggf{u@[gtlc)}(fgule Limitations on Use. Proceeds of DIP Loans and Cash '
4001(b)(1)(B)ii) Collateral may not be used for certain enumerated purposes
that are contrary to the rights and interests of the Prepetition
Secured Parties and DIP Secured Parties (e.g., for
investigations and litigation against such parties).
Determination ) ) ) )
Regarding The Interim Order contains stipulations of fact by the Debtors, Interim
Prepetition Claims including those related to the validity and enforceability of the Order § G
Bankruptcy Rule Debtors’ prepetition secured obligations.
4001(c)(1)(B)(iii)

The Debtors have sought authority to file the DIP Facility Fee Letter under seal pursuant to the Debtors’
Emergency Motion for Entry of an Order Authorizing Debtors to File DIP Facility Fee Letters Under Seal,
filed contemporaneously herewith.
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MATERIAL TERMS Location

Subject to challenges properly filed during the Challenge

Period, the stipulations and admissions contained in the

Interim Order shall be binding upon all parties in interest.
Ef.fect 01.‘ Debtors? The “Challenge Period” end no later than (x) the earlier of .
R U IS O i firmati f a plan of reorganization, (ii) 60 calendar Interim
Third Parties (i) confirmation of a P’ & I Order 9 20
T days from the formation of the 'Commlttee and (iii) 75
4001(c)(1)(B)ii), f:alendar dgys aftgr entry of the Interim Order, (y) §gch date as
) is agreed in writing by the DIP Agent and Prepetition Agent,

each acting with required lender direction and (z) such date as

is ordered by the Court for cause after timely application and a

hearing.

The automatic stay will be modified to the extent necessary to

permit the DIP Agent to take all actions, as applicable, to

(i) deliver a notice of an Event of Default to the Debtors;

(i1) declare the termination, reduction or restriction of any
Waiver or further. DIP Corr}mitm“e'nt to the extent any such DIP
Modification of the | Commitment remains; (iii) de.cla.re? the termination of the DIP | [nterim
Automatic Stay Documents as to any future 11ab¥11ty or obligation of the DIP | Order § 9(d).
Bankruptcy Rule Agent anq the DIP Sgcured Parties (but, for ‘Fhe avoidance of
4001(c)(1)(B)(iv) doubt, without affecting any of the DIP Liens or the DIP

Obligations); and (iv) declare all applicable DIP Obligations

to be immediately due and payable; provided that the DIP

Agent shall file a Stay Relief Motion on 5 business days

action to pursue additional remedies following an event of

default.

After occurrence of an Event of Default, the DIP Agent, with

the consent of the Required Lenders may, and at the request of
Waiver or the Required Lenders shall, by notice to the Parent entity take
Modification of any or all of these actions: (i) terminate commitments,
Authority to Filea | (jj) accelerate loans, and (iii) exercise on behalf of itself and
Plan, Extend Time | (¢ other DIP Secured Parties all rights and remedies available di
to File Plan, Request | ¢, j; and the Secured Parties under the DIP Documents, DIP Credit
Use of Cash Agreement
Collateral, or The DIP Agent shall give the Borrower five Business Days’ 3 7.01
Request Authority | notice prior to any of these actions (the “Remedies Notice
to Obtain Credit Period”). After expiration of the Remedies Notice Period, the
Bankruptcy Rule DIP Agent shall at the direction of the Required Lenders
4001(c)(1)(B)(v) (i) terminate consensual use of Cash Collateral and

(i1) exercise all other rights and remedies.

Entry of Interim Order: Within five calendar days of the

Petition Date. DIP Credit
Milestones Entry of Final Order: Within 40 calendar days of the Petition Agreement
Bankruptcy Rule Date. § 5.16
4001(c)(1)(B)(vi)

Delivery of preliminary tax and regulatory analysis: Within 7
days of the Petition Date.
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MATERIAL TERMS

Location

Delivery of separation analysis for Government Business
Subsidiaries: May 15, 2020

Delivery of draft business plan: May 15, 2020

Delivery of the phase two report from Independent Network
Review of the Company’s network: May 8§, 2020

Delivery of final business plan: May 29, 2020

Following the occurrence of a Plan Election:

(i)  filing of disclosure and solicitation documents within
14 days following such Plan Election;

(ii)  entry of an order approving the disclosure statement
within 17 days following filing of the disclosure and
solicitation documents; and

(i)  entry of a confirmation order within 55 days of entry
of the disclosure statement order.

In the absence of a Sale Election:

(i)  filing of a bid procedures motion within 14 days of
the date on which the Loan Parties have determined
the material terms of an Approved Restructuring;

(i)  entry of a bid procedures order within 24 days of
filing the bid procedures motion;

(iii))  commencement of an auction within 35 days of entry
of the bid procedures order; and;

(iv)  entry of a sale order within 5 days of the auction or a
determination that no auction is required.

Waiver or
Modification of
Applicability of
Non-Bankruptcy
Law Relating to the
Perfection or
Enforcement of a
Lien

Bankruptcy Rule
4001 (c)(1)(B)(vii)

The DIP Agent, the DIP Secured Parties and the Prepetition
Secured Parties are hereby authorized, but not required, to file
or record financing statements, trademark filings, copyright
filings, mortgages, notices of lien or similar instruments in any
jurisdiction, including as may be required or deemed
reasonably appropriately by the DIP Agent under applicable
local laws, or take possession of or control over cash or
securities, or to amend or modify security documents, or to
subordinate existing liens and any other similar action or
action in connection therewith or take any other action in
order to validate and perfect the liens and security interests
granted to them.

Whether or not the DIP Agent, on behalf of the DIP Secured
Parties or the Prepetition Secured Parties shall, in their sole
discretion, choose to take such Perfection Actions, the liens
and security interests shall be deemed valid, perfected,
allowed, enforceable, non-avoidable and not subject to

Interim
Order 9 16.
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MATERIAL TERMS Location
challenge, dispute or subordination, at the time and on the date
of entry of the Interim Order.
Rel Wai Prepetition/DIP Lender Release. Effective as of entry of the
L'e e‘zz Sii AIVETS OF | 1nterim Order, the Debtors shall release the Prepetition Interim
Cllnfl a 101(1:on anyf Lenders and respective representatives from obligations and Order ¥ (vi)
A ?m orL.auseo liabilities in connection with the Prepetition Loan Documents
ction and the DIP Documents.
Bankruptcy Rule
4001(c)(1)(B)(viii)

. ) The DIP Documents and Interim Order contain | DIP Credit
Indemnification indemnification provisions ordinary and customary for debtor- | Agreement
Bankruptcy que in-possession financings of this type by the Borrower and each | §§ 2.16,
4001(c)(1)(B)(ix) DIP Guarantor (jointly and severally). 9.05(b)

Interim
Order p. 4
Secfion 506(c) Except to the extent of the Carve-Out, the Debtors waive any T (x)
Waiver right to surcharge against the DIP Collateral or Prepetition | DIP Credit
Bankruptcy Rule Collateral. Agreement
4001(c)(1)(B)(x) §5.19
Interim
In no event shall the “equities of the case” exception in section | Qrder
. 552(b) of the Bankruptcy Code apply to the Prepetition Agent | ¢« H(xii), 11
%e]cflon Se(b) or the Prepetition Secured Parties with respect to proceeds, _
aver product, offspring, or profits with respect to any of the | DIP Credit
Bankruptcy Rule .
piey Prepetition Collateral. Agreement
4001(c)(1)(B) § 5.19(1)
Priority of Liens. Upon entry of the Interim Order and, when
applicable, the Final Order, the Debtor loan party’s
obligations:
(i)  are allowed Superpriority Claims against each of the
Debtor Secured Parties on a joint and several basis, | DIP Credit
Liens on Avoidance which will be payable from and have recourse to all | Agreement
Actions pre- and post-petition property of the Loan Parties and | § 5.19(h)
Bankruptcy Rule all proceeds thereof (excluding Avoidance Actions Interim
prey . but including, subject to entry of a Final Order,
SODIEIIENED, Avoidance Proceeds) Order {77,
12(b)

(ii)  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, are
secured by a fully-perfected first priority senior
security interest and Lien on all of the assets of the
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MATERIAL TERMS Location

Debtor Secured Parties, 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;

(iii))  the Collateral shall exclude Avoidance Actions, but
shall, subject to entry of the Final Order, include
Avoidance Proceeds

DIP Superpriority Claims: shall be payable from and have
recourse to all prepetition and postpetition property of the
Debtor DIP Loan Parties and all proceeds thereof (excluding
claims and causes of action under sections 502(d), 544, 545,
547, 548 and 550 of the Bankruptcy Code, or any other
avoidance actions under the Bankruptcy Code (collectively,
“Avoidance Actions”) but, subject to the entry of the Final
Order, including any proceeds or property recovered,
unencumbered or otherwise, from Avoidance  Actions,
whether by judgment, settlement or otherwise (“Avoidance
Proceeds”))

507(b) Claims: shall have recourse to and be payable from all
prepetition and postpetition property of the Debtors and all
proceeds thereof (excluding Avoidance Actions, but
including, subject to entry of Final Order, Avoidance
Proceeds)

Statement Regarding Significant Provisions

8. Pursuant to paragraph 21 of the Complex Case Procedures, the DIP

Facility and/or DIP Orders contain the following provisions (“Significant Provisions”):
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DIP Facility Term

Relief Requested

Sale or Plan Confirmation
Milestones

Complex Case

Procedures 9] 23(a)

Following the occurrence of a Plan Election:

(i) filing of disclosure and solicitation documents within 14 days
following such Plan Election;

(i1))  entry of an order approving the disclosure statement within 17
days following filing of the disclosure and solicitation documents;
and

(iii))  entry of a confirmation order within 55 days of entry of the
disclosure statement order.

In the absence of a Plan Election:

(i) filing of a bid procedures motion within 14 days of the date on
which the Loan Parties have determined the material terms of an
Approved Restructuring;

(ii))  entry of a bid procedures order within 24 days of filing the bid
procedures motion;

(iii)  commencement of an auction within 35 days of entry of the bid
procedures order; and;

(iv)  entry of a sale order within 5 days of the auction or a
determination that no auction is required.

Justification. The Debtors submit that the sale or plan confirmation
milestones are appropriate given the Prepetition Secured Lenders’
provision of new money to the Debtors. As consideration for the new
money, the Debtors have agreed to the Prepetition Secured Lenders’
timeline for a plan or sale. Further, the milestones will not prejudice the
Debtors’ stakeholders because the Prepetition Secured Lenders have first-
priority security interests on the Debtors’ assets, and their approval is
required for any proposed plan or sale.
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DIP Facility Term

Relief Requested

Roll-ups

Complex Case
Procedures 9 23(c)

The Roll-Up is proposed to occur in multiple 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 principal amount of up to $35 million
(corresponding to the amount of the initial draw of New Money DIP
Loans) 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 Credit Agreement held by the DIP Lenders under the Credit
Agreement held by the DIP Lenders in an additional principal amount of
$55 million (corresponding to the amount second draw of New Money
DIP Loans) 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, 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. See Interim Order 9 4.

Justification. The Roll-Up is a key feature of the DIP Facility and was
required by the DIP Lenders as a condition to their commitment to
provide the DIP Facility. The Debtors and the Prepetition Lenders
engaged in arm’s length negotiations and agreed to the Roll-Up as
consideration for, among other things, the DIP Lenders’ commitment to
fund the DIP Facility. Without the Roll-Up, the Debtors would not have
access to the necessary postpetition financing offered by the DIP Facility
or any other means of financing the chapter 11 cases. Further, the Roll-Up
will not prejudice the Debtors’ stakeholders because the Prepetition
Lenders have first-priority liens on substantially all the Debtors’ assets
and the DIP Liens, from which the refinancing obligations will benefit,
are on substantially the same assets.

Liens on Avoidance Actions
or Proceeds of Avoidance
Actions

Complex Case

Procedures 9§ 23(d)

The Debtors’ obligations pursuant to the Credit Agreement are secured by
a fully-perfected first priority senior security interest and lien on all of the
assets of the DIP Secured Parties that are Debtors, including, subject to
entry of the Final Order, Avoidance Proceeds. Interim Order 99 7, 15

Justification. The liens are appropriate because the DIP Financing
provides the Debtors with new money to fund the Debtors’ reorganization
and ensure the Debtors are able to maximize value for their estates.
Moreover, the lien was required by the DIP lenders a condition to
extending credit.
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DIP Facility Term

Relief Requested

Releases of Claim Against
Lender or Others
Complex Case

Procedures 9 23(f)

The Debtors are releasing claims against the DIP lenders and Prepetition
Secured Lenders related to claims arising prepetition and related to the
DIP Documents and Prepetition Loan Documents. Interim Order 9 8.

Justification. The Debtors respectfully submit that this release is
appropriate because the DIP Financing provides the Debtors with new
money to fund the Debtors’ reorganization and ensure the Debtors are
able to maximize value for their estates. The Debtors and the Prepetition
Secured Lenders engaged in arm’s length negotiations and agreed to
release the Prepetition Secured Lenders and DIP Lenders as consideration
for, among other things, the provision of new money. Further, the
Debtors are not aware of any meaningful claims against the Prepetition
Secured Lenders or the DIP Lenders.

Limitations on the Use of
Cash Collateral

Complex Case

Procedures 9 23(g)

Cash Collateral may not be used for certain enumerated purposes that are
contrary to the rights and interests of the Prepetition Secured Parties and
DIP Secured Parties (e.g., for investigations and litigation against such
parties).

Justification. The Debtors respectfully submit that these limitations are
usual and customary. The Debtors and the Prepetition Secured Lenders
engaged in arm’s length negotiations and agreed to limit the Debtors’ use
of their cash collateral as consideration for, among other things, the
provision of new money.

Priming Liens
Complex Case
Procedures 9§ 23(h)

Subject only to the Carve Out, the DIP Lenders are provided first priority,
senior priming liens on, and security interest in, all Prepetition Collateral
to secure the DIP Obligations. Interim Order 9 8(b). In addition, subject
to the Carve Out, the Adequate Protection Liens on the Prepetition
Collateral shall be senior in all respects to the security interests in, and
liens on, the Prepetition Collateral of each of the Prepetition Secured
Parties. See Interim Order § 9(a).

Justification. The Debtors respectfully submit that it is appropriate to
provide priming liens to the DIP Lenders to secure the DIP Obligations
because (i) the Prepetition Secured Lenders have expressly consented to
the priming liens and the other Prepetition Secured and (ii) such
Prepetition Secured Lenders are receiving adequate protection in the form
of adequate protection liens, superpriority claims. It is also appropriate to
grant the Adequate Protection Liens on the Prepetition Collateral to prime
the Prepetition Secured Parties’ existing liens on the Prepetition Collateral
because the Debtors do not have substantial unencumbered assets to grant
as collateral and the DIP Lenders would not accept junior liens. There are
no non-consensual, non-contractual priming liens granted pursuant to the
DIP Order.

9. The Debtors respectfully submit that the foregoing Significant Provisions

are appropriate as necessary components of the consensual agreement with the Prepetition
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Lenders regarding the DIP Facility and use of Cash Collateral, including the adequate protection
of the Prepetition Lenders’ interests in their collateral. As set forth herein, granting the relief
requested pursuant to the Interim Order is critical to the continued operation of the Debtors’
businesses and will maximize the value of the Debtors’ estates for all stakeholders.

10.  In light of the foregoing, and under the facts and circumstances of these
chapter 11 cases, the Debtors submit that the Significant Provisions are appropriate.
Accordingly, the Significant Provisions in the DIP Orders should be approved.

Background

11. On the date hereof (the “Petition Date”), the Debtors each commenced
with this Court a voluntary case under chapter 11 of title 11 of the United States Code
(the “Bankruptcy Code”). The Debtors are authorized to continue to operate their business and
manage their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code. No trustee, examiner, or statutory committee of creditors has been appointed
in these chapter 11 cases. The Debtors have also filed a motion requesting joint administration
of their chapter 11 cases pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules”).

12. The  Debtors, combined with their non-debtor  affiliates
(collectively, “Speedcast” or the “Company”), are the largest provider of remote and offshore
satellite communications and information technology services in the world. Speedcast’s fully-
managed service is delivered to more than 2,000 customers in 140 countries via a leading global,
multi-access technology, multi-band and multi-orbit network of 80+ satellites and an
interconnecting global terrestrial network, bolstered by on-the-ground local support from 40+

countries. Speedcast services customers in sectors such as Commercial Maritime, Cruise,
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Energy, Mining, Government, NGOs, Enterprise, and Media.” Additional information regarding
the Debtors’ business and capital structure and the circumstances leading to the commencement
of these chapter 11 cases is set forth in the Healy Declaration.

13.  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) approximately $10.6 million of Prepetition Credit Facility Outstanding Letters of Credit (as
defined below).

14. 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” and the lenders thereunder, the
“Prepetition Lenders”) by and among (i) Speedcast and certain of its subsidiaries, as borrowers,
(i1) the Lenders (as defined in the Credit Agreement), (iii) 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 (the “Prepetition Agent” and together with the Prepetition
Lenders, the “Prepetition Secured Parties”). 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™).

7 None of the Speedcast entities associated with the Company’s Government business are Debtors in these

chapter 11 cases.
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15.  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”). The Incremental Term Loan, priced at LIBOR plus
2.75%, shares the same terms with the Initial Term Loan.

Need for DIP Financing and Access to Cash Collateral

16. The need for the financial stability provided by the DIP Facility is clear.
As outlined in the Healy Declaration, the Debtors require immediate access to the DIP Facility
and the authority to use Cash Collateral throughout the chapter 11 process to ensure they have
sufficient liquidity to operate their businesses in the ordinary course and administer their estates.
The Debtors are entering chapter 11 with a small cash balance, most of which is subject to liens
pledged in favor of the Prepetition Lenders, and their operating cash flow, as currently projected,
is insufficient to fund ongoing operations and expenses, including costs associated with these
chapter 11 cases. Healy Decl. §37. Access to cash is essential so the Company can provide
uninterrupted customer service, maintain their businesses, and avoid damaging reputational
harm. Id. 938. Funding under the DIP Facility will also instill confidence in the Debtors’
employees and key business partners. ld. 939. 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 of the Debtors’ businesses to the detriment of all
stakeholders. Id.

17.  The Debtors’ advisors, Moelis & Company LLC (“Moelis”) with the
assistance of the Debtors’ management and FTI Consulting, Inc. (“FTI”), evaluated the Debtors’

cash flow and liquidity needs in a chapter 11 scenario to determine the amount of postpetition
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financing that would be required to operate the Debtors’ businesses and pay administrative costs
during a chapter 11 process, including the financing costs of postpetition credit facilities. Based
on that analysis, led by FTI, the Debtors and their advisors concluded that the Debtors would
require at least $90 million of new money, postpetition financing and access to Cash Collateral to
finance their operations and maintain sufficient minimum liquidity (assuming a potential
9-month duration for these chapter 11 cases). Healy Decl. 99 44—46. The Debtors’ current
approved Initial Budget is attached to the Interim Order as Schedule 1. The Initial Budget
reflects the Debtors’ current need for approximately $90 million to fund the Debtors’ chapter 11
process, while maintaining an adequate liquidity cushion. Id. 94 45—46. Without access to the
DIP Facility, the Debtors would likely be unable to fund these chapter 11 cases, even for a short
period of time, and would risk significant destruction of value to the detriment of all stakeholders
in these chapter 11 cases.

Debtors’ Efforts to Obtain Postpetition Financing

18. The Company’s financing solicitation process dates back several months
prior to the Petition Date. Beginning in early March 2020, the Debtors, assisted by Moelis and
Moelis Australia Advisory Pty Limited (“Moelis Australia”), sought to obtain bridge financing
for a six-to-nine month runway to pursue an out-of-court recapitalization. Waldman Decl. § 19.
Moelis and Moelis Australia reached out to 32 financial institutions that might be interested in
providing such financing, and simultaneously engaged in conversations with the Prepetition
Lenders to determine if they were interested in funding. 1d. Several of the institutions conducted
diligence, but most declined to make a proposal. 1d.

19. The Debtors ultimately received two term sheet proposals in response.

One from the Ad Hoc Group and one from a third party. Id. 4 20. The third party proposal was
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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. Id.

20.  After engaging in several rounds of discussions with the Ad Hoc Group
regarding its bridge financing proposal, negotiations ceased and the parties pivoted to consider a
postpetition financing facility. I1d. §21. At this time, Moelis recommenced its solicitation
process. 1d. 9 22—23. Because the Prepetition Lenders consistently indicated an unwillingness
to consent to any DIP financing from a third party on a priming or pari passu basis, Moelis
requested third party proposals for postpetition financing on a junior basis. 1d. Without the
Prepetition Lenders’ approval, if the Debtors sought a priming facility from a third party, the
Debtors would 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. Id. 9 22,
24. The Debtors determined this was untenable and would likely result in substantial destruction
of value.

21. In this regard, and as described in further detail in the Waldman
Declaration, Moelis reached out to 11 alternative lenders to gauge their interest in providing
postpetition financing to the Debtors. Id. §23. These potential financing sources were selected
based on their prior familiarity with and knowledge of the Debtors’ business operations and their
ability to move quickly to commit to financing on an expedited basis. Id. Ultimately, because
the Debtors have limited unencumbered assets available to serve as security, none of these
parties were willing to provide financing on a junior basis. 1d. §24. Many also confirmed they
would not provide a priming facility that would require litigation with the Prepetition Lenders.

Id.
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22. In parallel with the solicitation of proposals from new sources of
postpetition financing, the Debtors received a proposal from the Ad Hoc Group for the DIP
Facility. Id. 425. After engaging in multiple rounds of arm’s-length, hard fought, good faith
negotiations with the Ad Hoc Group, the Debtors, in consultation with their advisors, ultimately
determined that the Ad Hoc Group’s proposal is the best financing alternative available to the
Debtors under the circumstances because it (i) provides the liquidity amount the Debtors project
they will need during the chapter 11 cases and (ii) avoids the delay and expenses resulting from
protracted litigation regarding the terms of any priming lien and adequate protection. Id.
Without the financing as embodied in the proposal from the Ad Hoc Group, in the amount and
on the terms contained therein, the Debtors would likely be unable to obtain financing for these
chapter 11 cases and would face substantial doubt as to the prospects of a viable path to
reorganization.

DIP Financing Was Negotiated in Good Faith and at Arm’s Length

23. The terms of the DIP Facility are the product of extensive, good faith,
arms’ length negotiations between the Debtors, the Ad Hoc Group, and the DIP Agent, each of
which was represented by experienced counsel and financial advisors. 1d. 9 26—27. Over the
course of several days, Moelis, along with the Debtors and the Debtors’ other advisors, actively
negotiated the terms and provisions of the DIP Facility. Id. §26. Indeed, throughout this
process, the Debtors and their advisors pushed back on material terms of the proposed financing,
including the economics, covenants, and terms of the Roll-Up. 1d. This process culminated in
the DIP Facility. 1d. 9 27.

24.  Based on extensive negotiations between the parties and the marketing

efforts undertaken by the Debtors and Moelis, the DIP Facility represents the best financing
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option reasonably available to the Debtors under the current circumstances. 1d. 4 28. The terms,
including the claim priority, liens, Roll-Up, and other protections were essential features of the
facility, without which the lenders would not have committed to provide funding for the Debtors.
Id. 9929—33. The proposed DIP Facility is the Debtors’ best and only viable opportunity to
maximize the value of the Debtors’ business and prevent substantial value destruction by
(1) providing the Debtors with access to crucial liquidity at the outset and during the course of
these chapter 11 cases in order to continue operations with minimal disruption and (ii) providing
a runway for the Debtors to pursue a value preserving and maximizing restructuring process with
the support of the Ad Hoc Group. 1d. q 28.

The DIP Facility and Cash Collateral Terms Should Be Approved

I The Debtors Should be Authorized to Obtain Postpetition Financing Through the
DIP Documents

25. The Debtors satisfy the requirements for relief under section 364 of the
Bankruptcy Code, which authorizes a debtor to obtain secured or superpriority financing under
certain circumstances. The Debtors were unable to procure sufficient financing in the form of
unsecured credit, which would be allowable under section 503(b)(1) or as an administrative
expense, in accordance with sections 364(a) or (b) of the Bankruptcy Code. See 11 U.S.C.
§§ 364(a)-(b), 503(b)(1). Having determined that postpetition financing was only available
pursuant to sections 364(c) and (d) of the Bankruptcy Code, the Debtors negotiated with the DIP
Lenders to secure the DIP Facility on the terms described herein. For these reasons, as discussed
further below, the Debtors satisfy the necessary conditions under section 364 for authority to

enter into the DIP Facility.
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A. Entering into the DIP Facility Is a Sound Exercise of Business Judgment

26. The Court should authorize the Debtors, in an exercise of their sound
business judgment, to enter into the DIP Documents and obtain access to the DIP Facility. If an
agreement to obtain secured credit does not run afoul of the provisions of, and policies
underlying, the Bankruptcy Code, courts give debtors considerable deference in acting in
accordance with their sound business judgment in obtaining such credit. See, e.g., In re N. Bay
Gen. Hosp., Inc., No. 08-20368 (Bankr. S.D. Tex. July 11, 2008) [Docket No. 21] (order
approving postpetition financing on an interim basis as exercise of debtors’ business judgment);
In re Los Angeles Dodgers LLC, 457 B.R. 308, 313 (Bankr. D. Del. 2011) (“[C]ourts will almost
always defer to the business judgment of a debtor in the selection of the lender.”); In re Ames
Dep’t Stores, Inc., 115 B.R. 34, 40 (Bankr. S.D.N.Y. 1990) (“[C]ases consistently reflect that the
court’s discretion under section 364 is to be utilized on grounds that permit reasonable business
judgment to be exercised so long as the financing agreement does not contain terms that leverage
the bankruptcy process and powers or its purpose is not so much to benefit the estate as it is to
benefit a party-in-interest.”).

27. Courts generally will not second-guess a debtor’s business decisions when
those decisions involve the appropriate level of care in arriving at the decision on an informed
basis, in good faith, and in the honest belief that the action was taken in the best interest of the
debtor. See In re Los Angeles Dodgers LLC, 457 B.R. at 313. To determine whether the
business judgment test is met, “the court ‘is required to examine whether a reasonable business
person would make a similar decision under similar circumstances.”” In re Dura Auto. Sys. Inc.,
No. 06-11202 (KJC), 2007 WL 7728109, at *97 (Bankr. D. Del. Aug. 15, 2007) (citation
omitted). Further, in considering whether the terms of postpetition financings are fair and

reasonable, courts consider the terms in light of the relative circumstances of both the debtor and
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the potential lender. In re Farmland Indus., Inc., 294 B.R. 855—86 (Bankr. W.D. Mo. 2003);
see also Unsecured Creditors’ Comm. Mobil Oil Corp. v. First Nat’l Bank & Tr. Co. of
Escanaba (In re Ellingsen MacLean Oil Co., Inc.), 65 B.R. 358, 365 n.7 (W.D. Mich. 1986)
(recognizing a debtor may have to enter into “hard bargains” to acquire funds for its
reorganization).

28. The Debtors’ determination to move forward with the DIP Facility is a
sound exercise of their business judgment following a thorough process conducted with the
guidance of experienced advisors, and after careful evaluation of alternatives, taking into account
the Debtors’ liquidity runway. Specifically, the Debtors and their advisors determined that the
Debtors would require significant postpetition financing to support the administration of their
chapter 11 cases and their ongoing operations. Given the nature of the Debtors’ prepetition
capital structure and limited unencumbered asset pool, the Prepetition Lenders surfaced as the
best available financing source that could move quickly to commit to a facility, and enable the
Debtors to avoid a potentially costly and protracted priming fight at the outset of these chapter 11
cases. The Debtors negotiated the DIP Documents with the DIP Lenders in good faith, at arm’s
length, and with the assistance of their advisors, and the Debtors believe that they have obtained
the best financing available in an amount sufficient to fund operations and the costs of these
chapter 11 cases, and on reasonable terms. Accordingly, the Court should authorize the Debtors’
entry into the DIP Documents as a reasonable exercise of the Debtors’ business judgment.

B. The Debtors Should Be Authorized to Obtain DIP Financing on a Secured
and Superpriority Basis

29.  The Debtors propose to obtain financing under the DIP Facility, in part, by
providing superpriority claims and liens to the DIP Lenders pursuant to sections 364(c) and

364(d) of the Bankruptcy Code (in each case, subject to the Carve Out, as described below). The
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Debtors propose to provide the DIP Lenders (i) first priority liens on all of the Debtors’
unencumbered property, (ii) first priority, senior priming liens on all Prepetition Collateral
(the “Priming Liens”), and (iii) junior liens on all other encumbered property.

30. The Debtors satisfy the requirements for relief under section 364 of the
Bankruptcy Code, which authorizes a debtor to obtain secured or superpriority financing under
certain circumstances. Specifically, section 364(c) of the Bankruptcy Code provides that:

If the trustee is unable to obtain unsecured credit allowable under

section 503(b)(1) of this title as an administrative expense, the

court, after notice and a hearing, may authorize the obtaining of

credit or the incurring of debt:

(1) with priority over any or all administrative expenses of the kind
specified in section 503(b) or 507(b) of this title;

(2) secured by a lien on property of the estate that is not otherwise
subject to a lien; or

(3) secured by a junior lien on property of the estate that is subject
to a lien.

11 U.S.C. § 364(c).

31.  In determining whether to authorize financing under 364(c) of the
Bankruptcy Code, Courts will consider whether (i) the debtor made a reasonable effort, but
failed, to obtain unsecured credit under sections 364(a) and 364(b) of the Bankruptcy Code,
(i1) the credit transaction benefits the debtor as necessary to preserve estate assets, and (iii) the
terms of the credit transaction are fair, reasonable, and adequate, given the circumstances of the
debtor and proposed lender. In re Republic Airways Holdings Inc., No. 16-10429 (SHL), 2016
WL 2616717, at *11 (Bankr. S.D.N.Y. May 4, 2016); In re Los Angeles Dodgers LLC, 457 B.R.
at 312—13; In re Ames Dep’t Stores, Inc., 115 B.R. at 40. However, section 364 “imposes no

duty to seek credit from every possible lender before concluding that such credit is unavailable.”
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Bray v. Shenandoah Fed. Savs. & Loan Ass’n (In re Snowshoe Co.), 789 F.2d 1085, 1088
(4th Cir. 1986).

32. Courts may also authorize a debtor to obtain postpetition credit secured by
a lien that is senior or equal in priority to existing liens on encumbered property if the debtor
cannot otherwise obtain such credit and the interests of existing lien holders are adequately
protected. See 11 U.S.C. § 364(d)(1). Specifically, section 364(d)(1) of the Bankruptcy Code
provides:

(1) The court, after notice and a hearing, may authorize the

obtaining of credit or the incurring of debt secured by a senior or

equal lien on property of the estate that is subject to a lien only if:

(A) the trustee is unable to obtain such credit otherwise; and

(B) there is adequate protection of the interest of the holder of the

lien on the property of the estate on which such senior or equal lien

is proposed to be granted.
11 U.S.C. §364(d). “Section 364(d) ‘does not require that debtors seek alternative financing
from every possible lender. However, the debtor must make an effort to obtain credit without
priming a senior lien.”” In re Republic Airways Holdings Inc., 2016 WL 2616717, at *11.
Consent by the secured creditors to priming obviates the need to show adequate protection. See
Anchor Savs. Bank FSB v. Sky Valley, Inc., 99 B.R. 117, 122 (N.D. Ga. 1989) (“[B]y tacitly
consenting to the superpriority lien, those [undersecured] creditors relieved the debtor of having

to demonstrate that they were adequately protected.”).

1. Alternative Sources of Financing Are Not Available to Debtors

33, As further described in the Waldman Declaration and herein, none of the
financing sources Moelis contacted were willing to submit an offer on an unsecured or junior

secured basis. Waldman Decl. § 24. Further, the Debtors’ available unencumbered assets are
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limited and are predominantly located in foreign markets, making it challenging to raise
sufficient capital with such assets serving as security. Id.

34.  Having conducted a reasonable solicitation process and having determined
that postpetition financing would only be available pursuant to senior liens under section 364(d)
of the Bankruptcy Code, the Debtors negotiated with the Ad Hoc Group to secure the DIP
Facility on the terms described herein. Id. 99 25—26. The Prepetition Lenders would not
consent to be primed by a third party facility, and neither the Debtors nor any of the potential
financing sources were prepared to endure the risk and costs associated with this litigation. 1d.
99 22—24. As discussed below, the Debtors have two separate bases for granting the Priming
Liens: (i) the Prepetition Secured Lenders have consented, and (ii) such Prepetition Lenders are

receiving adequate protection under the DIP Orders.

2. Prepetition Secured Parties Have Consented to Priming and Are
Adequately Protected
35. The Prepetition Agent and Prepetition Lenders have expressly consented

to the Priming Liens. In addition, the Prepetition Secured Parties are adequately protected as
contemplated by section 364(d) of the Bankruptcy Code. What constitutes adequate protection is
decided on a case-by-case basis. See In re Swedeland Dev. Grp., Inc., 16 F.3d 552, 564 (3d Cir.
1994) (“[A] determination of whether there is adequate protection is made on a case by case
basis.””); In re N.J. Affordable Homes Corp., No. 05-60442 (DHS), 2006 WL 2128624, at *14
(Bankr. D.N.J. June 29, 2006) (“The term ‘adequate protection’ is intended to be a flexible
concept.”’); In re Columbia Gas Sys., Inc., Nos. 91-803, 91-804, 1992 WL 79323, at *2
(Bankr. D. Del. Feb. 18, 1992) (emphasizing that “the varying analyses and results contained in
the . . . slew of cases demonstrate that what interest is entitled to adequate protection and what

constitutes adequate protection must be decided on a case-by-case basis”).
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36.  Pursuant to the DIP Orders, the Prepetition Secured Parties are receiving
adequate protection in the form of adequate protection liens and superpriority claims. For these
reasons, granting the Priming Liens to the DIP Lenders is reasonable, appropriate, and
permissible under the Bankruptcy Code.

C. The Exchange of the Prepetition Obligations Pursuant to the Roll-Up Is
Appropriate

37. The proposed Roll-Up, which is effectuated through an exchange of a
portion of the Prepetition Obligations for DIP Loans concurrent with the availability of equal
amounts of new-money funding under the DIP Facility, is an important feature of the DIP
Facility required by the DIP Lenders, without which the DIP Financing would not be available,
and the Debtors’ agreement to this term is an exercise of the Debtors’ sound business judgment.
Section 363(b) of the Bankruptcy Code permits a debtor to use, sell, or lease property, other than
in the ordinary course of business, with court approval. Courts in the Fifth Circuit have
recognized that it is appropriate to authorize the payment of prepetition obligations where
necessary to protect and preserve the estate, including an operating business’s going-concern
value. See, e.g., In re CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002) (authorizing
payment of certain prepetition claims pursuant to “Doctrine of Necessity”); In re Equalnet
Commc’ns Corp., 258 B.R. 368, 369-70 (Bankr. S.D. Tex. 2000) (business transactions critical to
the survival of the business of the debtor are exceptions to the general rule of nonpayment of
prepetition claims prior to plan confirmation). The business judgment rule shields a debtor’s
management from judicial second-guessing. In re Johns-Manville Corp., 60 B.R. 612, 615—16
(Bankr. S.D.N.Y. 1986) (“[T]he [Bankruptcy] Code favors the continued operation of a business

by a debtor and a presumption of reasonableness attaches to a debtor’s management decisions.”).
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38. The repayment or exchange of prepetition debt for postpetition debt (often
referred to as a “roll-up”) is becoming a more common feature in debtor-in-possession financing
arrangements. The importance of “roll up” provisions in DIP facilities has been recognized by
courts in this district, and such courts have granted relief similar to the relief requested herein.
See, e.g., In re American Commercial Lines, Inc., et al., No. 20-30982 (MI) (Bankr. S.D. Tex.
Feb 10, 2019) [Docket No. 88] (authorizing approximately $690 million that included a rollup
and repayment of prepetition revolving ABL debt, pursuant to interim DIP order); In re Legacy
Reserves Inc., No. 19-33395 (MI) [Docket No. 86] (Bankr. S.D. Tex. June 20, 2019) (authorizing
approximately $350 million in DIP financing that included repayment of approximately $87.5
million of prepetition debt, pursuant to the interim DIP order); In re Sanchez Energy Corp., No.
19-34508 (MI) (Bankr. S.D. Tex. Aug. 15, 2019) [Docket No. 144] (authorizing approximately
$350 million in DIP financing that included repayment of approximately $175 million of
prepetition debt, pursuant to interim order); In re Vanguard Natural Res., Inc., No. 19-31786
(DRJ) (Bankr. S.D. Tex. April 3, 2019) [Docket No. 118] (authorizing approximately $130
million in DIP financing that included repayment of approximately $65 million in prepetition
debt, pursuant to the interim DIP order); Inre Westmoreland Coal Co., No. 18-35672 (MI)
(Bankr. S.D. Tex. Oct. 10, 2018) [Docket No. 92] (authorizing approximately $110 million of
DIP financing that included repayment of $90 million in prepetition debt, pursuant to the interim
DIP order); In re ATP Oil & Gas Corp., No. 12-36187 (MI) [Docket No. 126] (Bankr. S.D. Tex.
Aug. 21, 2012) (approximately $617.6 million in DIP financing that included repayment of
approximately $367.6 million of prepetition debt, pursuant to the interim DIP order); cf. In re
McDermott Int’l, Inc., No. 20-30336 (DRL) (Bankr. S.D. Tex. Feb. 24, 2020) [Docket No. 477]

(authorizing approximately $2.8 billion of DIP financing that included repayment of $800
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million in prepetition debt, pursuant to final DIP order); In re Sheridan Holding Company II,
LLC, No. 19-35198 (MI) (Bankr. S.D. Tex. Oct. 21, 2019) [Docket No. 178] (authorizing
approximately $100 million in DIP financing that included repayment of approximately $50
million of prepetition debt, pursuant to amended final order); In re Gastar Exploration, Inc., No.
18-36057 (MI) (Bankr. S.D. Tex. Nov. 28, 2018) [Docket No. 213] (authorizing approximately
$383 million in DIP financing that included repayment of approximately $283 million of
prepetition debt, pursuant to the final DIP order).

39. Courts consider a number of factors when determining whether to
authorize a roll-up of prepetition debt, including whether: (i) the proposed financing is an
exercise of sound and reasonable business judgment; (ii) no alternative financing is available on
any other basis; (iii) the financing is in the best interests of the estate and its creditors;
(iv) no better offers, bids, or timely proposals are before the court; (v) the credit transaction is
necessary to preserve the assets of the estate; (vi) the terms of the transaction are fair, reasonable,
and adequate, given the circumstances of the debtor and proposed lender(s); (vii) the financing is
necessary, essential, and appropriate for the continued operating of the Debtors’ business and the
preservation of their estates; and (viii) the financing agreement was negotiated in good faith and
at arms’ length between the debtor and the proposed lenders. See In re Farmland Indus., Inc.,
294 B.R. at 879-80 (surveying opinions authorizing roll-ups). Furthermore, courts have
authorized the roll-up of prepetition obligations in interim orders. See, e.g., In re Legacy
Reserves Inc., No. 19-33395 (MI) (Bankr. S.D. Tex. July 23, 2019) [Docket Nos. 86, 255];
In re Mission Coal Company, LLC, No. 18-04177 (TOM) (Bankr. N.D. Ala. Oct. 16, 2018)
[Docket Nos. 64, 300] (authorizing approximately $201,441,464 DIP and a roll-up of

approximately $50 million, pursuant to an interim order); In re Remington Outdoor Co., Inc.,
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No. 18-10684 (BLS) (Bankr. D. Del. Mar. 28, 2018) [Docket Nos. 68, 177] (authorizing
approximately $388 million DIP and a roll-up of approximately $150 million, including a full
ABL roll-up of $114 million, pursuant to an interim order); In re Bon-Ton Stores, Inc., No 18-
10248 (MFW) (Bankr. D. Del. Feb. 6, 2018) [Docket Nos. 120, 352] (authorizing full roll-up of
all $489 million outstanding prepetition revolving obligations, pursuant to an interim order); In
re Real Indus. Inc., No. 17-12464 (KJC) (Bankr. D. Del. Nov. 20, 2017) [Docket Nos. 59, 348]
(authorizing approximately $365 million DIP that included a creeping roll-up, pursuant to an
interim order, and a full roll-up, pursuant to final order of approximately $266 million prepetition
debt); In re Radioshack Corp., No 15-10197 (BLS) (Bankr. D. Del. Feb. 10, 2015) [Docket Nos.
190, 947] (authorizing approximately $285 million DIP and a roll-up of approximately $250
million prepetition debt, including a full ABL roll-up of $215 million, pursuant to an interim
order).

40.  Here, the proposed roll-up of $90 million of Prepetition Obligations, only
$35 million of which will happen pursuant to the Interim Order, is justified under the
circumstances. Waldman Decl. 9 32—33. 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. Id. 9 32. Under the terms of the Roll-Up, for every dollar of new money that the DIP
Lenders provide, a corresponding portion of the Prepetition Obligations will be deemed
exchanged for a second-out tranche position in the DIP Facility. 1d. 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 of funding. Id.
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41. The Roll-Up is only a portion of the current Prepetition Obligations, and
only part of it is implemented in advance of the Final Order. Moreover, if the 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. 1d.

42.  Without the additional protections and compensation offered by the Roll-
Up, the DIP Lenders would be unwilling to finance the DIP Facility. Id. The Debtors need this
urgent funding or they will face liquidation, to the detriment of all stakeholder. Id.

D. Use of DIP Proceeds by Non-Debtor Affiliates is Appropriate

43.  While unlikely, there is a risk that certain non-Debtors may need funds to
cover unexpected operating shortfalls during the duration of the chapter 11 cases, including to
properly maintain assets that are pledged as collateral under the DIP Facility. The funding of
any such shortfalls will be addressed in ordinary course Intercompany Transactions effectuated
pursuant to Intercompany Loans (each, as defined and pursuant to the relief sought in the
Emergency Motion of Debtors for Interim and Final Orders (I) Authorizing Debtors to Continue
Use of Their Existing Cash Management System, Including (A) Maintain Existing Bank
Accounts, (B) Continue Intercompany Transactions, (C) Continue to Pay Bank Fees,
(D) Continue Using Credit Cards; (II) Granting an Extension of Time to Comply with
Requirements of 11 U.S.C. 8 345(b); and (111) Granting Related Relief (the “Cash Management
Motion”) filed contemporaneously herewith). As further discussed in the Cash Management
Motion, the movement of funds between Debtors and non-Debtors in the form of Intercompany
Loans will directly benefit the Debtors by preserving the value of the non-Debtors’ assets, which
benefits the Company as a whole. Furthermore, it will enable to the Debtors to engage in a

smooth restructuring without imminent risk of portions of the Debtors’ enterprise collapsing
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from liquidity concerns, and will maximize the value of the Debtors’ assets for the benefit of
their estates and creditors.
E. Carve Out Is Appropriate

44, The DIP Facility subjects the DIP Lenders’ security interests, superpriority
administrative expense claims, and the adequate protection claims and liens to the Carve Out.
Without the Carve Out, the Debtors’ estates or other parties in interest could be harmed because
the services professionals might otherwise provide in these chapter 11 cases could be restricted.
See In re Ames Dep’t Stores, 115 B.R. at 38 (observing that courts insist on Carve Outs for
professionals representing parties in interest because “[a]bsent such protection, the collective
rights and expectations of all parties in interest are sorely prejudiced”). Additionally, the Carve
Out protects against administrative insolvency during the pendency of the chapter 11 cases by
ensuring that assets are available to pay U.S. Trustee’s fees and professional fees of the Debtors
and any statutory committee. Accordingly, the Debtors submit that the Carve Out is appropriate.

F. The DIP Lenders Should Be Deemed Good Faith Lenders under Section
364(e)

45.  Section 364(e) of the Bankruptcy Code protects a good faith lender’s right
to collect on loans extended to a debtor, and its rights with respect to liens securing those loans,
even if the authority of the debtor to obtain such loans or grant such liens is later reversed or
modified on appeal. Section 364(e) provides that:

The reversal or modification on appeal of an authorization under
this section [364 of the Bankruptcy Code] to obtain credit or incur
debt, or of a grant under this section of a priority or a lien, does not
affect the validity of any debt so incurred, or any priority or lien so
granted, to an entity that extended such credit in good faith,
whether or not such entity knew of the pendency of the appeal,
unless such authorization and the incurring of such debt, or the
granting of such priority or lien, were stayed pending appeal.

11 U.S.C. § 364(e).
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46.  As explained herein and in the Waldman Declaration, negotiations of the
DIP Facility were conducted in good faith and at arm’s length. The proceeds of the DIP Facility
will be used only for purposes that are permissible under the Bankruptcy Code. Accordingly, the
Court should find that the DIP Lenders are “good faith” lenders within the meaning of section
364(e) of the Bankruptcy Code, and therefore entitled to all of the protections afforded by that
section.

G. Modification of the Automatic Stay Is Warranted

47. The relief requested herein contemplates a modification of the automatic
stay to (i) permit the Debtors to grant the security interests, liens, and superpriority claims
described above and to perform such acts as may be requested to assure the perfection and
priority of such security interests and liens, (ii) permit the DIP Agent, DIP Lenders, and
Prepetition Secured Parties to exercise rights and remedies under certain circumstances, and
(ii1) as otherwise, and to the extent, necessary to effectuate the terms of the Interim Order. That
said, the DIP Agent or Prepetition Agent, as applicable, must file a motion, which may be on an
emergency basis, seeking relief from the automatic stay on at least five business days’ notice
prior to exercising remedies. See Interim Order § 9(d). These provisions were integral to the
Debtors’ ability to obtain the DIP Facility and consent to use Cash Collateral, as provided in the
DIP Credit Agreement and in the Interim Order.

48. Stay modifications of this kind are ordinary and standard features of
debtor-in-possession financing arrangements and, in the Debtors’ business judgment, are
reasonable and fair under the circumstances of these chapter 11 cases. See, e.g., In re Sheridan
Holding Company Il, LLC, No. 19-35198 (MI) (Bankr. S.D. Tex. October 21, 2019) [Docket No.
178] (modifying automatic stay as necessary to effectuate the terms of the order); In re Vanguard

Natural Resources, Inc., No. 19-31786 (DRJ) (Bankr. S.D. Tex. April 3, 2019) [Docket No. 118]
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(same); In re Southcross Holdings LP, No. 16-20111 (MI) [Docket No. 183] (Bankr. S.D. Tex.
Apr. 11, 2016) (same); In re Autoseis, Inc., No. 14-20130 (RSS) [Docket No. 64] (Bankr. S.D.
Tex. Mar. 27, 2014) (same); In re ATP Oil & Gas Corp., No. 12-36187 (MI) [Docket No. 135]
(Bankr. S.D. Tex. Aug. 21, 2012) (same).

II. The Debtors Should Be Authorized to Use Cash Collateral

49. The Debtors’ use of property of their estates, including the Cash
Collateral, is governed by section 363 of the Bankruptcy Code, which provides in relevant part
that:

If the business of the debtor is authorized to be operated under

section . . . 1108 . . . of this title and unless the court orders

otherwise, the [debtor] may enter into transactions, including the

sale or lease of property of the estate, in the ordinary course of

business, without notice or a hearing, and may use property of the

estate in the ordinary course of business without notice or a

hearing.

11 U.S.C. § 363(c)(1).

50. Section 363(c)(2)(A) permits a debtor in possession to use cash collateral
with the consent of the secured party. Here, the Prepetition Secured Parties consent to the
Debtors’ use of the Cash Collateral, subject to the terms and limitations set forth in the Interim
Order. Therefore, the Debtors respectfully submit that they have satisfied the standards of
section 363(c)(2) of the Bankruptcy Code.

51. As described above and in the Healy Declaration, access to Cash
Collateral is essential to the continued operation of the Debtors’ businesses and smooth entry
into the chapter 11 cases. Healy Decl. § 42. The Debtors believe use of Cash Collateral is in the

best interests of the Debtors’ estates and all of their stakeholders, including the Prepetition

Secured Parties, and that the Interim Order should be approved.
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52.  As part of the Prepetition Lenders’ consent to use of Cash Collateral, the
Debtors have agreed to provide the Prepetition Secured Parties with certain forms of adequate
protection to compensate for any postpetition diminution in value. Waldman Decl. § 30.
More specifically, the proposed adequate protection package includes replacement liens and
superpriority claims granted under section 507(b) of the Bankruptcy Code, payment of
professional fees and expenses, and continued access to information and financial reporting,
among other things, all of which the Debtors submit are standard and customary for a case of this
size and nature. See Healy Decl. 99 36—37.

III.  Debtors Should Be Authorized to Pay Fees Required by DIP Documents

53. The Debtors have agreed to pay certain interest and fees to the DIP Agent
and DIP Lenders as a condition to providing financing. Such terms are integral to the financing
package. Under the circumstances, the contemplated fees and other economic terms of the DIP
Facility are reasonable and were all negotiated at arm’s length. Waldman Decl. § 34.
Accordingly, authorization to pay the fees is warranted.

IV. Immediate Access to Cash Collateral and DIP Facility Should Be Approved

54. The Court may grant interim relief in respect of a motion filed pursuant to
section 363(c) or 364 of the Bankruptcy Code if, as here, interim relief is “necessary to avoid
immediate and irreparable harm to the estate pending a final hearing.” Fed. R.
Bankr. P. 4001(b)(2), (¢)(2). In examining requests for interim relief under this rule, courts
generally apply the same business judgment standard applicable to other business decisions. See
In re Ames Dep’t Stores, 115 B.R. at 36.

55.  Here, the Debtors and their estates will suffer immediate and irreparable
harm if the interim relief requested herein is not granted promptly. As set forth in the Healy

Declaration and the Waldman Declaration, the Debtors have an immediate need for additional
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liquidity and continued access to Cash Collateral, without which the Debtors will be prevented
from making necessary disbursements and otherwise operating in the ordinary course, which
would damage the value of the Debtors’ businesses and their assets. See Healy Decl. 9§ 39;
Waldman Decl. q 16. Approval of the DIP Facility will not only provide essential funding, but
will also assist the Debtors to instill confidence in their customer base, employees,
counterparties, and business partners help assure those critical stakeholders that the Debtors will
continue operating “business as usual” and otherwise pay their obligations as they come due after
the Petition Date. See Healy Decl. § 40; Waldman Decl. § 17. Further, the DIP Facility will
provide the Debtors with the liquidity needed to, among other things, fund payroll for employees
and satisfy their other working capital and general corporate requirements. See Healy Decl. 9 40;
Waldman Decl. § 17. 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 of the Debtors’ businesses to the detriment of all stakeholders. See Healy Decl. 4 40;
Waldman Decl. § 17.

56. Accordingly, prompt entry of the Interim Order is necessary to avoid the
value-destruction that would otherwise result in immediate and irreparable harm to the Debtors’
estates.

Request for Final Hearing

57. Pursuant to Bankruptcy Rules 4001(b)(2) and 4001(c)(2), the Debtors
request that the Court set a date for consideration of entry of the Final Order. The Debtors
request that they be authorized to serve a copy of the signed Interim Order, which fixes the time

and date for the filing of any objections by first class mail and e-mail upon the notice parties
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listed below. The Debtors further request that the Court consider such notice of the Final
Hearing to be sufficient notice under Bankruptcy Rule 4001(c)(2).

Bankruptcy Rule 6003 Has Been Satisfied

58.  Pursuant to Local Rule 9013-1, the Debtors respectfully request
emergency consideration of this Motion under Bankruptcy Rule 6003, which provides that the
Court may grant relief within the first 21 days after the Petition Date to the extent such relief is
necessary to avoid immediate and irreparable harm. As described herein and in the Waldman
Declaration and the Healy Declaration, the relief requested is essential to avoid the immediate
and irreparable harm that would be caused by the Debtors’ lack of sufficient liquidity and the
Debtors’ resulting inability to transition smoothly into chapter 11. Accordingly, the Debtors
submit that the requirements of Bankruptcy Rule 6003 are satisfied.

Compliance with Bankruptcy Rule 6004(a) and
Waiver of Bankruptcy Rule 6004(h)

59. To implement the foregoing successfully, the Debtors request that the
Court find that notice of the Motion satisfies Bankruptcy Rule 6004(a) and that the Court waive
the 14-day period under Bankruptcy Rule 6004(h).

Reservation of Rights

60. Except to the extent contemplated in the DIP Orders, nothing contained
herein is intended to be or shall be deemed as (i) an admission as to the validity of any claim
against the Debtors, (ii) a waiver or limitation of the Debtors’ or any appropriate party in
interest’s rights to dispute the amount of, basis for, or validity of any claim, (iii) a waiver of the
Debtors’ rights under the Bankruptcy Code or any other applicable nonbankruptcy law, (iv) an
agreement or obligation to pay any claims, (v) a waiver of any claims or causes of action which

may exist against any creditor or interest holder, (vi) an admission as to the validity of any liens
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satisfied pursuant to this Motion, (vii) an approval, assumption, adoption, or rejection of any
agreement, contract, lease, program, or policy under section 365 of the Bankruptcy Code,
(viii) an admission as to the validity, priority, enforceability, or perfection of any lien on,
security interest in, or other encumbrance on property of the Debtors’ estates, (ix) a waiver or
limitation of the Debtors’, or any other party in interest’s, rights under the Bankruptcy Code or
any other applicable law; or (x) a concession by the Debtors that any liens (contractual, common
law, statutory, or otherwise) that may be satisfied pursuant to the relief requested in this Motion
are valid, and the rights of all parties in interest are expressly reserved to contest the extent,
validity, or perfection or seek avoidance of all such liens. Likewise, if the Court grants the relief
sought herein, any payment made pursuant to the Court’s order is not intended to be and should
not be construed as an admission to the validity of any claim or a waiver of the Debtors’ rights to
dispute such claim subsequently.
Notice

61.  Notice of this Motion will be provided to (i) the Office of the United
States Trustee for the Southern District of Texas; (ii) the holders of the 30 largest unsecured
claims against the Debtors on a consolidated basis; (iii) (A) Davis Polk & Wardwell LLP, 450
Lexington Avenue, New York, NY 10017 (Attn: Damian S. Schaible, Esq., David Schiff, Esq.,
and Jonah A. Peppiatt, Esq.) and (B) Rapp & Krock, PC, 1980 Post Oak Blvd, Suite 1200,
Houston, TX 77056 (Attn: Henry Flores, Esq.), counsel to the Ad Hoc Group of Secured
Lenders; (iv) Skadden, Arps, Slate, Meagher & Flom LLP, One Manhattan West, New York, NY
10001 (Attn: Steven Messina, Esq. And George Howard, Esq.) and 155 N. Wacker Drive,
Chicago, IL 60606 (Attn: David M. Wagener, Esq.), counsel to Credit Suisse AG, Cayman

Islands Branch, as administrative agent under the Syndicated Facility Agreement and the DIP
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Agent; (v)the Internal Revenue Service; (vi)the United States Attorney’s Office for the
Southern District of Texas; (vii) the Securities and Exchange Commission; (viii) the Banks;
(ix) all parties known by the Debtors to hold or assert a valid, perfected, and enforceable lien on
any asset of the Debtors; (x) any party that has requested notice pursuant to Bankruptcy Rule
2002; and (xi) any other party entitled to notice pursuant to Local Rule 9013-1(d).

No Previous Request

62.  No previous request for the relief sought herein has been made by the
Debtors to this or any other court.

WHEREFORE the Debtors respectfully request entry of the DIP Orders granting
the relief requested herein and such other and further relief as the Court may deem just and

appropriate.
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Dated: April 23, 2020
Houston, Texas
Respectfully submitted,

/s/ Alfredo R Pérez

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
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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. Pérez
Alfredo R. Pérez
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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)

INTERIM ORDER (I) AUTHORIZING DEBTORS TO (A) OBTAIN POSTPETITION
FINANCING AND (B) USE CASH COLLATERAL, (II) GRANTING LIENS AND
PROVIDING CLAIMS WITH SUPERPRIORITY ADMINISTRATIVE EXPENSE
STATUS, (III) GRANTING ADEQUATE PROTECTION TO THE PREPETITION

SECURED PARTIES, (IV) MODIFYING THE AUTOMATIC STAY, (V) SCHEDULING
A FINAL HEARING AND (VI) GRANTING RELATED RELIEF

Upon the motion (the “DIP Motion”)? of SpeedCast International Limited and each of its
affiliates that are debtors and debtors-in-possession (each, a “Debtor” and collectively, the
“Debtors”) in the above-captioned cases (the “Chapter 11 Cases”) and pursuant to sections 105,
361, 362, 363(b), 363(c)(2), 363(m), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), 364(e), 503,
506(c) and 507 of'title 11 of the United States Code, 11 U.S.C. §§ 101, et seq. (the “Bankruptcy
Code”), Rules 2002, 4001, 6003, 6004 and 9014 of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules”), Rules 2002-1, 4001-1(b), 4002-1(i), and 9013-1 of the Bankruptcy
Local Rules of the United States Bankruptcy Court for the Southern District of Texas (together,

the “Local Rules”), and the Procedures for Complex Chapter 11 Bankruptcy Cases (the “Complex

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.

Capitalized terms used but not defined herein are given the meanings ascribed to such terms in the DIP Credit
Agreement (as defined herein).

#93141705v12
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Case Rules” and, together with the Local Rules, the “Bankruptcy Local Rules”), seeking entry

of this interim order (this “Interim Order”) among other things:

(1)

(ii)

(iii)

#93141705v12

authorizing SpeedCast Communications, Inc. (the “Borrower”) to obtain
postpetition financing (“DIP Financing”) pursuant to a senior secured,
superpriority and priming debtor-in-possession term loan credit facility (the “DIP
Facility”) subject to the terms and conditions set forth in that certain Senior Secured
Superpriority Debtor-in-Possession Term Loan Credit Agreement attached hereto
as Exhibit 1 (as amended, supplemented, or otherwise modified from time to time,
the “DIP Credit Agreement”), in an aggregate principal amount of up to $180
million, consisting of:

a. new money term loans in the aggregate principal amount of $90 million (the
“DIP New Money Term Loans”) from the DIP Lenders (as defined herein),
of which $35 million will be available immediately upon entry of this
Interim Order, and the remainder to be available no later than (3) three
business days following the date of entry of the Final Order; and

b. term loans in an aggregate principal amount of $90 million (the “DIP Roll-
Up Loans” and, together with the DIP New Money Term Loans, the “DIP
Loans”) from the DIP Lenders issued in substitution and exchange for (and
in prepayment of) Prepetition Loans (as defined herein) of the DIP Lenders
on a dollar-for-dollar basis pursuant to the terms and conditions of the DIP
Credit Agreement;

by and among, SpeedCast International Limited, as parent, the Borrower, as
borrower, the several banks and other financial institutions or entities from time to
time party thereto as “Lenders” (as defined in the DIP Credit Agreement) (the “DIP
Lenders”), Credit Suisse AG, Cayman Islands Branch, as administrative agent,
collateral agent and security trustee (in such capacity, together with its successors
and permitted assigns, the “DIP Agent” and, collectively, with the DIP Lenders,
the “DIP Secured Parties”);

authorizing the Debtors other than the Borrower (such Debtors, the “Debtor DIP
Guarantors,” and together with the Borrower, the “Debtor DIP Loan Parties™)
to jointly and severally guarantee the DIP Loans and the other DIP Obligations as
set forth in that certain Guarantee Agreement among SpeedCast International
Limited, certain subsidiaries thereof, and the DIP Agent (the “DIP Guarantee
Agreement”);

authorizing and directing the Debtors to use reasonable best efforts to cause the DIP
Guarantors that are not Debtors (the “Non-Debtor DIP Loan Parties” and together
with the Debtor DIP Guarantors, the “DIP Guarantors” and together with the
Borrower and the Debtor DIP Guarantors, the “DIP Loan Parties”) to jointly and
severally guarantee on the basis set forth in the DIP Guarantee Agreement, the DIP
Loans and the other DIP Obligations;

2
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(iv)

(v)

(vi)

(vii)

(viii)

authorizing the Debtors, (i) subject to entry of this Interim Order, on the
Syndication End Date, to substitute and exchange (and prepay) Prepetition Loans
of the DIP Lenders on a dollar-for-dollar basis with DIP Roll-Up Loans in an
amount equal to the amount of the Initial Commitments in effect as of the Closing
Date (such substitution and exchange (and prepayment), the “Initial Roll-Up”’) and
(i) upon entry of the Final Order, to substitute and exchange (and prepay)
Prepetition Loans of the DIP Lenders on a dollar-for-dollar basis with DIP Roll-Up
Loans in an amount equal to the amount of the Delayed Draw Commitments in
effect as of the Closing Date (such substitution and exchange (and prepayment), the
“Delayed Draw Roll-Up” and, together with the Initial Roll-Up, the “Roll-Up”);

authorizing the Debtor DIP Loan Parties to, and authorizing and directing the
Debtor DIP Loan Parties to use reasonable best efforts to cause the Non-Debtor
DIP Loan Parties to, execute, deliver and perform under the DIP Credit Agreement
and all other loan documentation, including security agreements, pledge
agreements, control agreements, mortgages, deeds, charges, guarantees,
promissory notes, intercompany notes, certificates, instruments, intellectual
property security agreements, notes, the Syndicated Facility Amendment,’ the Fee
Letter, and such other documents that may be reasonably requested by the DIP
Agent and the DIP Lenders, in each case, as amended, restated, supplemented,
waived or otherwise modified from time to time in accordance with the terms
thereof and hereof (collectively, together with the DIP Credit Agreement, all Loan
Documents and this Interim Order, the “DIP Documents”);

authorizing the Debtor DIP Loan Parties to incur, and to use reasonable best efforts
to cause the Non-Debtor DIP Loan Parties to incur, loans, advances, extensions of
credit, financial accommodations, reimbursement obligations, fees (including,
without limitation, commitment fees, administrative agency fees, exit fees, other
fees and fees payable pursuant to the Fee Letter), costs, expenses and other
liabilities, all other obligations (including indemnities and similar obligations,
whether contingent or absolute) and all other Obligations due or payable under the
DIP Documents (collectively, the “DIP Obligations”), and to perform such other
and further acts as may be necessary, desirable or appropriate in connection
therewith;

subject to the Carve Out (as defined herein), granting to the DIP Agent, for itself
and for the benefit of the DIP Secured Parties, allowed superpriority administrative
expense claims pursuant to section 364(c)(1) of the Bankruptcy Code in respect of
all DIP Obligations of the Debtor DIP Loan Parties;

granting to the DIP Agent, for itself and for the benefit of the DIP Secured Parties,
valid, enforceable, non-avoidable and automatically perfected liens pursuant to
section 364(c)(2) and 364(c)(3) of the Bankruptcy Code and priming liens pursuant

3 That certain Syndicated Facility Amendment, dated as of [ ], by and among SpeedCast
International Limited, as Parent Borrower, SpeedCast Americas Inc., the Borrower, and SpeedCast Limited,
each of the other “Loan Parties” party thereto, and the lenders party thereto.

#93141705v12
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(ix)

(xi)

(xii)

(xiii)

(xiv)

(xv)

#93141705v12

to section 364(d) of the Bankruptcy Code on all prepetition and postpetition
property of the Debtor DIP Loan Parties’ estates (other than certain excluded
property as provided in the DIP Documents (the “Excluded Assets”)) and all
proceeds thereof, including, subject only to and effective upon entry of the Final
Order (as defined herein), any Avoidance Proceeds (as defined herein), in each case
subject to the Carve Out (as defined herein);

authorizing the DIP Agent, acting at the direction of the Requisite DIP Lenders (as
defined below), and the Prepetition Agent, acting at the direction of the Required
Prepetition Lenders (as defined below), to take all commercially reasonable actions
to implement and effectuate the terms of this Interim Order;

subject to the Carve Out (as defined herein), authorizing the Debtors to waive
(a) their right to surcharge the Prepetition Collateral and the DIP Collateral (as
defined herein) (together, but excluding any Excluded Assets, the “Collateral”)
pursuant to section 506(c) of the Bankruptcy Code and (b) any “equities of the case”
exception under section 552(b) of the Bankruptcy Code;

waiving the equitable doctrine of “marshaling” and other similar doctrines (a) with
respect to the DIP Collateral for the benefit of any party other than the DIP Secured
Parties and (b) with respect to any of the Prepetition Collateral (including the
Cash Collateral) for the benefit of any party other than the Prepetition Secured
Parties (as defined herein);

authorizing the Debtors to, and to use reasonable best efforts to cause the Non-
Debtor DIP Loan Parties to, use proceeds of the DIP Facility solely in accordance
with this Interim Order and the DIP Documents;

authorizing the Debtors to, and to use reasonable best efforts to cause the Non-
Debtor DIP Loan Parties to, pay the principal, interest, fees, expenses and other
amounts payable under the DIP Documents as such become earned, due and
payable to the extent provided in, and in accordance with, the DIP Documents;

subject to the restrictions set forth in the DIP Documents and this Interim Order,
authorizing the Debtors to use the Prepetition Collateral (as defined herein),
including Cash Collateral of the Prepetition Secured Parties under the Prepetition
Loan Documents (as defined herein), and provide adequate protection to the
Prepetition Secured Parties for any diminution in value of their respective interests
in the Prepetition Collateral (including Cash Collateral) (as defined herein),
resulting from the imposition of the automatic stay under section 362 of the
Bankruptcy Code (the “Automatic Stay”), the Debtors’ use, sale, or lease of the
Prepetition Collateral (including Cash Collateral), and the priming of their
respective interests in the Prepetition Collateral (including Cash Collateral);

vacating and modifying the Automatic Stay to the extent set forth herein to the
extent necessary to permit the Debtors and their affiliates and the Prepetition
Secured Parties to implement and effectuate the terms and provisions of this Interim

4
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Order, the DIP Documents and the Final Order and to deliver any notices of
termination described below and as further set forth herein;

(xvi)  waiving any applicable stay (including under Bankruptcy Rule 6004) and providing
for immediate effectiveness of this Interim Order and the Final Order; and

(xvii)  scheduling a final hearing (the “Final Hearing”) to consider final approval of the
DIP Facility and use of Cash Collateral pursuant to a proposed final order (the
“Final Order”), as set forth in the DIP Motion and the DIP Documents filed with
this Court.

The Court having considered the interim relief requested in the DIP Motion, the exhibits
attached thereto, the 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, (II) Granting Liens and Providing Claims with Superpriority
Administrative Expense Status, (I11) Granting Adequate Protection to the Prepetition Secured
Parties, (IV) Modifying the Automatic Stay, (V) Scheduling a Final Hearing, and (VI) Granting
Related Relief (the “Waldman Declaration”), and the Declaration of Michael Healy in Support
of the Debtors’ Chapter 11 Petitions and First Day Relief (the “Healy Declaration”), the available
DIP Documents, and the evidence submitted and arguments made at the interim hearing held on
April 23, 2020 (the “Interim Hearing”); and due and sufficient notice of the Interim Hearing
having been given in accordance with Bankruptcy Rules 2002, 4001(b), (c¢) and (d), and all
applicable Bankruptcy Local Rules; and the Interim Hearing having been held and concluded; and
all objections, if any, to the interim relief requested in the DIP Motion having been withdrawn,
resolved or overruled by the Court; and it appearing that approval of the interim relief requested
in the DIP Motion is necessary to avoid immediate and irreparable harm to the Debtor DIP Loan
Parties and their estates pending the Final Hearing, otherwise is fair and reasonable and in the best
interests of the Debtor DIP Loan Parties and their estates, and is essential for the continued

operation of the Debtor DIP Loan Parties’ businesses and the preservation of the value of the
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Debtor DIP Loan Parties’ assets; and it appearing that the Debtor DIP Loan Parties’ entry into the
DIP Documents is a sound and prudent exercise of the Debtors’ business judgment; and after due
deliberation and consideration, and good and sufficient cause appearing therefor.

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARING,
THE COURT MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS
OF LAW:*

A. Petition Date. On April 23, 2020 (the “Petition Date”), each of the Debtors filed
a voluntary petition for relief under Chapter 11 of the Bankruptcy Code with the United States
Bankruptcy Court for the Southern District of Texas, Houston Division (the “Court”). On[_ ],
2020, this Court entered an order approving the joint administration of the Chapter 11 Cases.

B. Debtors in Possession. The Debtors have continued in the management and
operation of their businesses and properties as debtors in possession pursuant to sections 1107 and
1108 of the Bankruptcy Code.

C. Jurisdiction and Venue. This Court has core jurisdiction over the Chapter 11 Cases,
the DIP Motion, and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157(a)—(b)
and 1334 and the Amended Standing Order of Reference from the United States District Court for
the Southern District of Texas, dated May 24, 2012. Consideration of the DIP Motion constitutes
a core proceeding pursuant to 28 U.S.C. § 157(b)(2). The Court may enter a final order consistent
with Article IIT of the United States Constitution. Venue for the Chapter 11 Cases and proceedings
on the DIP Motion is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. The

predicates for the relief sought herein are sections 105, 361, 362, 363(c), 363(¢e), 363(m), 364(c),

4 The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the
extent that any of the following findings of fact constitute conclusions of law, they are adopted as such. To the extent
any of the following conclusions of law constitute findings of fact, they are adopted as such.

6
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364(d)(1), 364(e), and 507 of the Bankruptcy Code, Bankruptcy Rules 2002, 4001, 6004 and 9014,
and Bankruptcy Local Rules 2002-1, 4001-1(b), 4002-1(i), and 9013-1.

D. Committee Formation. As of the date hereof, the United States Trustee for the
Southern District of Texas (the “U.S. Trustee”) has not appointed an official committee of
unsecured creditors in these Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code.

E. Notice. The Interim Hearing was held pursuant to Bankruptcy Rule 4001(b)(2) and
(¢)(2). Proper, timely, adequate and sufficient notice of the DIP Motion has been provided in
accordance with the Bankruptcy Code, the Bankruptcy Rules and the Bankruptcy Local Rules, and
no other or further notice of the DIP Motion or the entry of this Interim Order shall be required.

F. Cash Collateral. As used herein, the term “Cash Collateral” shall mean all of the
Debtors’ cash except for cash that is an Excluded Asset, wherever located and held, including cash
in deposit accounts, that constitutes or will constitute “cash collateral” of the Prepetition Secured
Parties and DIP Secured Parties within the meaning of section 363(a) of the Bankruptcy Code.

G. Debtors’ Stipulations. Subject to the limitations contained in paragraph 20 hereof,
and after consultation with their attorneys and financial advisors, the Debtors admit, stipulate and
agree that:

(1) Prepetition Credit Facility. Pursuant to that certain Syndicated Facility
Agreement, dated as of May 15, 2018 (as amended, restated, amended and restated, supplemented,
waived, or otherwise modified from time to time, the “Prepetition Credit Agreement”, and
collectively with the other Loan Documents (as defined in the Prepetition Credit Agreement) and
any other agreements and documents executed or delivered in connection therewith, each as may
be amended, restated, amended and restated, supplemented, waived, or otherwise modified from

time to time, the “Prepetition Loan Documents”), among (a) SpeedCast International Limited,
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SpeedCast Americas, Inc., SpeedCast Communications, Inc. and SpeedCast Limited, as borrowers
(in such capacity, the “Prepetition Borrowers”), (b) SpeedCast International Limited, as parent,
(c) Credit Suisse AG, Cayman Islands Branch, as administrative agent, collateral agent and
security trustee (in such capacities, the “Prepetition Agent”), (d) the Term Lenders (as defined in
the Prepetition Credit Agreement) party thereto (collectively, the “Prepetition Term Loan
Lenders”), (e) the Issuing Banks (as defined in the Prepetition Credit Agreement) party thereto
(the “Prepetition Issuers”), and (f) the Revolving Credit Lenders (as defined in the Prepetition
Credit Agreement) party thereto (collectively, the “Prepetition Revolving Lenders” and, together
with the Prepetition Term Loan Lenders, the “Prepetition Lenders”) (the Prepetition Lenders,
collectively with the Prepetition Agent, the Prepetition Issuers and all other holders of Prepetition
Credit Facility Debt (as defined herein), the “Prepetition Secured Parties”), (1)(x) the Prepetition
Issuers issued and participated in letters of credit in support of the Prepetition Borrowers and (y)
the Prepetition Revolving Lenders provided revolving loans and other financial accommodations
to the Prepetition Borrowers pursuant to the Prepetition Loan Documents (the “Prepetition
Revolving Credit Facility”) and (2) the Prepetition Term Loan Lenders provided term loans to
the Prepetition Borrowers pursuant to the Prepetition Loan Documents (the “Prepetition Term
Loan Credit Facility” and, together with the Prepetition Revolving Credit Facility, the
“Prepetition Credit Facilities”).

(i1) Prepetition Guarantee. Pursuant to that certain Guarantee Agreement,
dated as of May 15, 2018 (as amended, restated, amended and restated, supplemented, waived, or
otherwise modified from time to time), the Debtors party thereto (the “Prepetition Guarantors™)

guaranteed on a joint and several basis the obligations under the Prepetition Loan Documents.
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(i)  Prepetition Credit Facility Debt. As of the Petition Date, the Prepetition
Borrowers were justly and lawfully indebted and liable to the Prepetition Secured Parties, without
defense, counterclaim or offset of any kind, in the aggregate principal amount of not less than
$689.7 million including (a) $87.7 million in outstanding principal amount of Revolving Loans
(as defined in the Prepetition Credit Agreement), (b) $10.6 million of outstanding Letters of Credit
(as defined in the Prepetition Credit Agreement) and (c) $591.4 million in outstanding principal
amount of Term Loans (as defined in the Prepetition Credit Agreement) (collectively, together
with accrued and unpaid interest, any reimbursement obligations (contingent or otherwise) in
respect of letters of credit, any fees, expenses and disbursements (including attorneys’ fees,
accountants’ fees, auditor fees, appraisers’ fees and financial advisors’ fees, and related expenses
and disbursements), treasury, cash management, bank product and derivative obligations,
indemnification obligations, guarantee obligations, and other charges, amounts and costs of
whatever nature owing, whether or not contingent, whenever arising, accrued, accruing, due,
owing, or chargeable in respect of any of the Prepetition Borrowers’ or the Prepetition Guarantors’
obligations pursuant to, or secured by, the Prepetition Credit Agreement, including all Obligations
(as defined in the Prepetition Credit Agreement, the “Prepetition Obligations™), and all interest,
fees, prepayment premiums, early termination fees, costs and other charges, the “Prepetition
Credit Facility Debt”) which Prepetition Credit Facility Debt has been guaranteed on a joint and
several basis by each of the Prepetition Guarantors.

(iv)  Prepetition Credit Facility Liens. As more fully set forth in the Prepetition
Loan Documents, prior to the Petition Date, the Prepetition Borrowers and the Prepetition
Guarantors each granted to the Prepetition Agent, for the benefit of itself and the other Prepetition

Secured Parties, a security interest in and continuing lien on (the “Prepetition Liens”)
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substantially all of their assets and property, including Cash Collateral, subject to certain limited
customary exclusions as set forth in the Prepetition Loan Documents (the “Prepetition
Collateral”).

(v)  Validity, Perfection and Priority of Prepetition Liens and Prepetition Debt.
The Debtors acknowledge and agree that as of the Petition Date (a) the Prepetition Liens on the
Prepetition Collateral were valid, binding, enforceable, non-avoidable and properly perfected and
were granted to, or for the benefit of, the Prepetition Secured Parties for fair consideration and
reasonably equivalent value; (b) the Prepetition Liens were senior in priority over any and all other
liens on the Prepetition Collateral, subject only to certain liens senior by operation of law or
otherwise permitted by the Prepetition Loan Documents (solely to the extent any such permitted
liens were valid, properly perfected, non-avoidable and senior in priority to the Prepetition Liens
as of the Petition Date, the “Prepetition Permitted Prior Liens”); (c) the Prepetition Credit
Facility Debt constitutes legal, valid, binding, and non-avoidable obligations of the Prepetition
Borrowers and Prepetition Guarantors enforceable in accordance with the terms of the applicable
Prepetition Loan Documents; (d) no offsets, recoupments, challenges, objections, defenses, claims
or counterclaims of any kind or nature to any of the Prepetition Liens or Prepetition Credit Facility
Debt exist, and no portion of the Prepetition Liens or Prepetition Credit Facility Debt is subject to
any challenge or defense, including avoidance, disallowance, disgorgement, recharacterization, or
subordination (equitable or otherwise) pursuant to the Bankruptcy Code or applicable non-
bankruptcy law; (e) the Debtors and their estates have no claims, objections, challenges, causes of
action, and/or choses in action, including avoidance claims under Chapter 5 of the Bankruptcy
Code or applicable state law equivalents or actions for recovery or disgorgement, against any of

the Prepetition Secured Parties or any of their respective affiliates, agents, attorneys, advisors,
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professionals, officers, directors and employees arising out of, based upon or related to the
Prepetition Credit Facilities; and (f) the Debtors waive, discharge, and release any right to
challenge any of the Prepetition Credit Facility Debt, the priority of the Debtors’ obligations
thereunder, and the validity, extent, and priority of the Prepetition Liens securing the Prepetition
Credit Facility Debt.

(vi)  No Control. None of the Prepetition Secured Parties control the Debtors or
their properties or operations, have authority to determine the manner in which any Debtors’
operations are conducted or are control persons or insiders of the Debtors by virtue of any of the
actions taken with respect to, in connection with, related to or arising from the Prepetition Loan
Documents.

(vii)  No Claims or Causes of Action. No claims or causes of action held by the
Debtors or their estates exist against, or with respect to, the Prepetition Secured Parties (in their
capacity as such) under any agreements by and among the Debtors and any Prepetition Secured
Party that is in existence as of the Petition Date.

(viii) Release. Effective as of the date of entry of this Interim Order, each of the
Debtors and the Debtors’ estates, on its own behalf, on behalf of (to the greatest extent permitted
by law) the Non-Debtor DIP Loan Parties, and on behalf of its and their past, present and future
predecessors, successors, subsidiaries, and assigns, hereby absolutely, unconditionally and
irrevocably releases and forever discharges and acquits the Prepetition Secured Parties, the DIP
Secured Parties, and each of their respective Representatives (as defined herein) (collectively, the
“Released Parties”), from any and all obligations and liabilities to the Debtors (and their
successors and assigns) and from any and all claims, counterclaims, demands, defenses, offsets,

debts, accounts, contracts, liabilities, actions and causes of action arising prior to the Petition Date
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(collectively, the “Released Claims”) of any kind, nature or description, whether matured or
unmatured, known or unknown, asserted or unasserted, foreseen or unforeseen, accrued or
unaccrued, suspected or unsuspected, liquidated or unliquidated, pending or threatened, arising in
law or equity, upon contract or tort or under any state or federal law or otherwise, arising out of or
related to (as applicable) the Prepetition Loan Documents, the DIP Documents, the obligations
owing and the financial obligations made thereunder, the negotiation thereof and of the deal
reflected thereby, and the obligations and financial obligations made thereunder, in each case that
the Debtors at any time had, now have or may have, or that their successors or assigns hereafter
can or may have against any of the Released Parties for or by reason of any act, omission, matter,
cause or thing whatsoever arising at any time on or prior to the date of this Interim Order. For the
avoidance of doubt, nothing in this release shall relieve the DIP Secured Parties of their Obligations
under the DIP Documents from and after the date of this Interim Order.
H. Findings Regarding the DIP Financing and Use of Cash Collateral.

(1) Good and sufficient cause has been shown for the entry of this Interim Order
and for authorization of the Debtor DIP Loan Parties to obtain financing pursuant to the DIP Credit
Agreement.

(i1) The Debtor DIP Loan Parties have an immediate and critical need to obtain
the DIP Financing and to use Prepetition Collateral (including Cash Collateral) in order to permit,
among other things, the orderly continuation of the operation of their businesses, to maintain
business relationships with vendors, suppliers and customers, to make payroll, to make capital
expenditures, to satisfy other working capital and operational needs and to fund expenses of these
Chapter 11 Cases. The access of the Debtor DIP Loan Parties to sufficient working capital and

liquidity through the use of Cash Collateral and other Prepetition Collateral, the incurrence of new
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indebtedness under the DIP Documents and other financial accommodations provided under the
DIP Documents are necessary and vital to the preservation and maintenance of the going concern
values of the Debtor DIP Loan Parties and to a successful reorganization of the Debtor DIP Loan
Parties.

(ii1))  The Debtor DIP Loan Parties are unable to obtain financing on more
favorable terms from sources other than the DIP Lenders under the DIP Documents and are unable
to obtain adequate unsecured credit allowable under section 503(b)(1) of the Bankruptcy Code as
an administrative expense. The Debtor DIP Loan Parties are also unable to obtain secured credit
allowable under sections 364(c)(1), 364(c)(2) and 364(c)(3) of the Bankruptcy Code without
granting to the DIP Secured Parties, the DIP Liens and the DIP Superpriority Claims (as defined
herein) and incurring the Adequate Protection Obligations (as defined herein), in each case subject
to the Carve Out, under the terms and conditions set forth in this Interim Order and in the DIP
Documents.

(iv) The Debtor DIP Loan Parties continue to collect cash, rents, income,
offspring, products, proceeds, and profits generated from the Prepetition Collateral and acquire
equipment, inventory and other personal property, all of which constitute Prepetition Collateral
under the Prepetition Loan Documents that are subject to the Prepetition Secured Parties’ security
interests as set forth in the Prepetition Loan Documents.

(v) The Debtor DIP Loan Parties desire to use a portion of the cash, rents,
income, offspring, products, proceeds and profits described in the preceding paragraph in their
business operations that constitute Cash Collateral of the Prepetition Secured Parties under section

363(a) of the Bankruptcy Code. Certain prepetition rents, income, offspring, products, proceeds,
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and profits, in existence as of the Petition Date, including balances of funds in the Debtor DIP
Loan Parties’ prepetition and postpetition operating bank accounts, also constitute Cash Collateral.

(vi)  Based on the DIP Motion, the Healy Declaration, the Waldman Declaration
and the record presented to the Court at the Interim Hearing, the terms of the DIP Financing, the
terms of the adequate protection granted to the Prepetition Secured Parties as provided in
paragraph 15 of this Interim Order (the “Adequate Protection”), and the terms on which the
Debtor DIP Loan Parties may continue to use the Prepetition Collateral (including Cash Collateral)
pursuant to this Interim Order and the DIP Documents are fair and reasonable, reflect the Debtor
DIP Loan Parties’ exercise of prudent business judgment consistent with their fiduciary duties and
constitute reasonably equivalent value and fair consideration.

(vii)  The DIP Financing (including the Roll-Up), the Adequate Protection and
the use of the Prepetition Collateral (including Cash Collateral) have been negotiated in good faith
and at arm’s length among the Debtor DIP Loan Parties, the DIP Secured Parties, and the
Prepetition Secured Parties, and all of the Debtor DIP Loan Parties’ obligations and indebtedness
arising under, in respect of, or in connection with, the DIP Financing and the DIP Documents,
including, without limitation: all loans made to and guarantees issued by the Debtor DIP Loan
Parties pursuant to the DIP Documents and any DIP Obligations shall be deemed to have been
extended by the DIP Agent and the DIP Secured Parties and their respective affiliates in good faith,
as that term is used in section 364(e) of the Bankruptcy Code and in express reliance upon the
protections offered by section 364(e) of the Bankruptcy Code, and the DIP Agent and the DIP
Secured Parties (and the successors and assigns thereof) shall be entitled to the full protection of
section 364(e) of the Bankruptcy Code in the event that this Interim Order or any provision hereof

is vacated, reversed or modified, on appeal or otherwise.
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(viii) The Prepetition Agent and the Prepetition Secured Parties have acted in
good faith regarding the DIP Financing and the Debtor DIP Loan Parties’ continued use of the
Prepetition Collateral (including Cash Collateral) to fund the administration of the Debtor DIP
Loan Parties’ estates and continued operation of their businesses (including entry into the
Syndicated Facility Amendment and the incurrence and payment of the Adequate Protection
Obligations and the granting of the Adequate Protection Liens (as defined herein)), in accordance
with the terms hereof, and the Prepetition Agent and Prepetition Secured Parties (and the
successors and assigns thereof) shall be entitled to the full protection of sections 363(m) of the
Bankruptcy Code in the event that this Interim Order or any provision hereof is vacated, reversed
or modified, on appeal or otherwise.

(ix)  The Prepetition Secured Parties are entitled to the Adequate Protection
provided in this Interim Order as and to the extent set forth herein pursuant to sections 361, 362,
363 and 364 of the Bankruptcy Code. Based on the DIP Motion and on the record presented to
the Court, the terms of the proposed adequate protection arrangements and of the use of the
Prepetition Collateral (including Cash Collateral) are fair and reasonable, reflect the Debtor DIP
Loan Parties’ prudent exercise of business judgment and constitute reasonably equivalent value
and fair consideration for the use of the Prepetition Collateral, including the Cash Collateral, and
the “Required Lenders” (as such term is defined in the Prepetition Credit Agreement, the
“Required Prepetition Lenders”), have consented or are deemed hereby to have consented to the
use of the Prepetition Collateral, including the Cash Collateral, the priming of the Prepetition Liens
by the DIP Liens pursuant to the DIP Documents, and the Roll-Up; provided that nothing in this
Interim Order or the DIP Documents shall (x) be construed as the affirmative consent by any of

the Prepetition Secured Parties for the use of Cash Collateral other than on the terms set forth in
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this Interim Order and in the context of the DIP Financing authorized by this Interim Order to the
extent such consent has been or will be given, (y) be construed as a consent by any party to the
terms of any other financing or any other lien encumbering the Prepetition Collateral (whether
senior or junior) or (z) prejudice, limit or otherwise impair the rights of any of the Prepetition
Secured Parties to seek new, different or additional adequate protection or assert the interests of
any of the Prepetition Secured Parties, and the rights of any other party in interest, including the
Debtor DIP Loan Parties, to object to such relief are hereby preserved.

(x)  Upon (i) entry of this Interim Order and the occurrence of the Syndication
End Date and (ii) entry of the Final Order, as applicable, the exchange and substitution (and
prepayment) of Prepetition Loans with DIP Roll-Up Loans on a dollar-for-dollar basis in an
amount of Prepetition Loans equal to 100% of the amount of the DIP Commitments (as of the
Closing Date) reflects the Debtor DIP Loan Parties’ exercise of prudent business judgment
consistent with their fiduciary duties. The Prepetition Secured Parties would not otherwise consent
to the use of their Cash Collateral or the subordination of their liens to the DIP Liens (as defined
herein), and the DIP Secured Parties would not be willing to provide the DIP Facility or extend
credit to the Debtor DIP Loan Parties thereunder without the Roll-Up. The Roll-Up will benefit
the Debtors and their estates because it will enable the Debtors to obtain urgently needed financing
critical to administering these Chapter 11 Cases and funding their operations, which financing
would not otherwise be available.

(xi)  The Debtors have prepared and delivered to the advisors to the DIP Secured
Parties an initial budget (the “Initial DIP Budget”), attached hereto as Schedule 1. The Initial
DIP Budget reflects, among other things, the Parent’s and its Subsidiaries’ anticipated cash receipts

and anticipated disbursements for each calendar week, in form and substance satisfactory to the
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Requisite DIP Lenders. The Initial DIP Budget may be modified, amended and updated from time
to time in accordance with the DIP Credit Agreement, and once approved by the Requisite DIP
Lenders,’ shall supplement and replace the Initial DIP Budget (the Initial DIP Budget and each
subsequent approved budget, shall constitute without duplication, an “Approved Budget”). The
Debtors believe that the Initial DIP Budget is reasonable under the facts and circumstances. The
DIP Secured Parties are relying, in part, upon the DIP Loan Parties’ agreement to comply with the
Approved Budget (subject to only permitted variances), the other DIP Documents and this Interim
Order in determining to enter into the postpetition financing arrangements provided for in this
Interim Order.

(xii)  Each of the Prepetition Secured Parties shall be entitled to all of the rights
and benefits of section 552(b) of the Bankruptcy Code and the “equities of the case” exception
under section 552(b) of the Bankruptcy Code shall not apply to the Prepetition Secured Parties
with respect to proceeds, product, offspring, or profits with respect to any of the Prepetition
Collateral.

L. Immediate Entry. Sufficient cause exists for immediate entry of this Interim Order
pursuant to Bankruptcy Rules 4001(b)(2) and (c)(2) and Bankruptcy Local Rule 4001-1(b).
Absent granting the relief set forth in this Interim Order, the Debtor DIP Loan Parties’ estates will
be immediately and irreparably harmed. Consummation of the DIP Financing and the use of
Prepetition Collateral (including Cash Collateral), in accordance with this Interim Order and the

DIP Documents are therefore in the best interests of the Debtor DIP Loan Parties’ estates and

“Requisite DIP Lenders” means, as applicable, pursuant to the requirements of the DIP Credit Agreement,
either or both of the “Required IC Lenders” and/or “Required Lenders” (each as defined in the DIP Credit
Agreement).
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consistent with the Debtor DIP Loan Parties’ exercise of their fiduciary duties. The DIP Motion
and this Interim Order comply with the requirements of Bankruptcy Local Rule 4001-1(b).

J. Permitted Prior Liens; Continuation of Prepetition Liens. Nothing herein shall
constitute a finding or ruling by this Court that any alleged Permitted Prior Lien is valid, senior,
enforceable, prior, perfected, or non-avoidable. Moreover, nothing herein shall prejudice the rights
of any party-in-interest, including, but not limited to, the Debtor DIP Loan Parties, the DIP Agent,
the DIP Secured Parties, the Prepetition Agent, or the Prepetition Secured Parties to challenge the
validity, priority, enforceability, seniority, avoidability, perfection, or extent of any alleged
Permitted Prior Lien and/or security interests. The right of a seller of goods to reclaim such goods
under section 546(c) of the Bankruptcy Code is not a Permitted Prior Lien and is expressly subject
to the DIP Liens (as defined herein). The Prepetition Liens, and the DIP Liens that prime the
Prepetition Liens, are continuing liens and the DIP Collateral is and will continue to be encumbered
by such liens in light of the integrated nature of the DIP Facility, the DIP Documents and the
Prepetition Loan Documents.

Based upon the foregoing findings and conclusions, the DIP Motion and the record before
the Court with respect to the DIP Motion, and after due consideration and good and sufficient
cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. Motion Granted. The interim relief sought in the DIP Motion is granted, the interim
financing described herein is authorized and approved, and the use of Cash Collateral on an interim
basis is authorized, in each case subject to the terms and conditions set forth in the DIP Documents
and this Interim Order. All objections to this Interim Order to the extent not withdrawn, waived,

settled, or resolved are hereby denied and overruled on the merits.
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2. Authorization of the DIP Financing and the DIP Documents.

(a) The Debtor DIP Loan Parties are hereby authorized, and the Debtors are
authorized and directed to use reasonable best efforts to cause the Non-Debtor DIP Loan Parties,
as applicable, to execute, deliver, enter into and, as applicable, perform all of their obligations
under the DIP Documents and such other and further acts as may be necessary, appropriate or
desirable in connection therewith. The Borrower is hereby authorized to borrow money pursuant
to the DIP Credit Agreement, each Debtor DIP Guarantor is hereby authorized to, and the Debtors
are hereby authorized and directed to use reasonable best efforts to cause the Non-Debtor DIP
Loan Parties to, provide a guaranty of payment in respect of the Borrower’s obligations with
respect to such borrowings, subject to any limitations on borrowing under the DIP Documents,
which shall be used for all purposes permitted under the DIP Documents (and subject to and in
accordance with the Approved Budget) (subject to any permitted variances).

(b) In furtherance of the foregoing and without further approval of this Court,
each Debtor DIP Loan Party is authorized to, and authorized and directed to use reasonable best
efforts to cause the Non-Debtor DIP Loan Parties to, perform all acts, to make, execute and deliver
all instruments, certificates, agreements, charges, deeds and documents (including, without
limitation, the execution or recordation of pledge and security agreements, mortgages, financing
statements and other similar documents), and to pay all fees, expenses and indemnities in
connection with or that may be reasonably required, necessary, or desirable for the DIP Loan
Parties’ performance of their obligations under or related to the DIP Financing, including, without
limitation:

(1) the execution and delivery of, and performance under, each

of the DIP Documents;
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(i1) the execution and delivery of, and performance under, one
or more amendments, waivers, consents or other modifications to and under the DIP Documents,
in each case, in such form as the DIP Loan Parties and the DIP Agent (acting in accordance with
the terms of the DIP Credit Agreement and at the direction of the Requisite DIP Lenders) may
agree, it being understood that no further approval of this Court shall be required for any
authorizations, amendments, waivers, consents or other modifications to and under the DIP
Documents (and any fees and other expenses (including attorneys’, accountants’, appraisers’ and
financial advisors’ fees), amounts, charges, costs, indemnities and other obligations paid in
connection therewith) that do not shorten the maturity of the extensions of credit thereunder or
increase the aggregate commitments or the rate of interest payable thereunder; provided that, for
the avoidance of doubt, updates and supplements to the Approved Budget required to be delivered
by the DIP Loan Parties under the DIP Documents shall not be considered amendments or
modifications to the Approved Budget or the DIP Documents;

(ii1) the non-refundable payment to the DIP Agent and the DIP
Secured Parties, as the case may be, of all fees, including unused facility fees, amendment fees,
prepayment premiums, early termination fees, servicing fees, audit fees, liquidator fees, structuring
fees, administrative agent’s, collateral agent’s or security trustee’s fees, upfront fees, closing fees,
commitment fees, exit fees, closing date fees, backstop fees, original issue discount fees,
prepayment fees or agency fees, indemnities and professional fees (which fees shall be irrevocable,
and shall be, and shall be deemed to have been, approved upon entry of this Interim Order, whether
or not the fees arose before or after the Petition Date, and whether or not the transactions
contemplated hereby are consummated, and upon payment thereof, shall not be subject to any

contest, attack, rejection, recoupment, reduction, defense, counterclaim, offset, subordination,
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recharacterization, avoidance or other claim, cause of action or other challenge of any nature under
the Bankruptcy Code, applicable non-bankruptcy law or otherwise) and any amounts due (or that
may become due) in respect of the indemnification and expense reimbursement obligations, in
each case referred to in the DIP Credit Agreement or DIP Documents (or in any separate letter
agreements, including, without limitation, any fee letters between any or all DIP Loan Parties, on
the one hand, and any of the DIP Agent and/or DIP Secured Parties, on the other, in connection
with the DIP Financing) and the costs and expenses as may be due from time to time, including,
without limitation, fees and expenses of the professionals retained by, or on behalf of, any of the
DIP Agent or DIP Secured Parties (including without limitation those of Davis Polk & Wardwell
LLP, Stroock & Stroock & Lavan LLP, Skadden, Arps, Slate, Meagher & Flom LLP, King &
Wood Mallesons, Rapp & Krock, P.C., Greenhill & Co., LLC, and any local legal counsel or other
advisors in any foreign jurisdictions and any other advisors as are permitted under the DIP
Documents), in each case, as provided for in the DIP Documents (collectively, the “DIP Fees and
Expenses”), without the need to file retention motions or fee applications; and

(iv) the performance of all other acts required under or in
connection with the DIP Documents, including the granting of the DIP Liens and the DIP
Superpriority Claims and perfection of the DIP Liens and DIP Superpriority Claims as permitted
herein and therein.

3. DIP Obligations. Upon execution and delivery of the DIP Documents, the DIP
Documents shall constitute legal, valid, binding and non-avoidable obligations of the DIP Loan
Parties, enforceable against each Debtor DIP Loan Party and their estates and each Non-Debtor
DIP Loan Party in accordance with the terms of the DIP Documents and this Interim Order, and

any successors thereto, including any trustee appointed in the Chapter 11 Cases, or in any case
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under Chapter 7 of the Bankruptcy Code upon the conversion of any of the Chapter 11 Cases, or
in any other proceedings superseding or related to any of the foregoing (collectively, the
“Successor Cases”). Upon execution and delivery of the DIP Documents, the DIP Obligations
will include all loans and any other indebtedness or obligations, contingent or absolute, which may
now or from time to time be owing by any of the DIP Loan Parties to any of the DIP Agent or DIP
Secured Parties, in each case, under, or secured by, the DIP Documents or this Interim Order,
including all principal, interest, costs, fees, expenses, indemnities and other amounts under the
DIP Documents (including this Interim Order). The DIP Loan Parties shall be jointly and severally
liable for the DIP Obligations. Except as permitted hereby, no obligation, payment, transfer, or
grant of security hereunder or under the DIP Documents to the DIP Agent and/or the DIP Secured
Parties (including their Representatives) shall be stayed, restrained, voidable, avoidable, or
recoverable, under the Bankruptcy Code or under any applicable law (including, without limitation,
under sections 502(d), 544, and 547 to 550 of the Bankruptcy Code or under any applicable state
Uniform Voidable Transactions Act, Uniform Fraudulent Transfer Act, Uniform Fraudulent
Conveyance Act, or similar statute or common law), or subject to any defense, avoidance,
reduction, setoff, recoupment, offset, recharacterization, subordination (whether equitable,
contractual, or otherwise), disallowance, impairment, claim, counterclaim, cross-claim, or any
other challenge under the Bankruptcy Code or any applicable law or regulation by any person or
entity.
4. Prepetition Credit Facility Debt Roll-Up.

(a) Subject to entry of this Interim Order, and effective upon Syndication End

Date in accordance with the DIP Credit Agreement and the other DIP Loan Documents, the

Debtors shall be deemed to exchange and substitute (and prepay) Prepetition Loans of the DIP
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Lenders on a cashless, dollar-for-dollar basis with the DIP Roll-Up Loans in an amount equal to
the Initial Commitments in effect as of the Closing Date allocated pro rata among the DIP Lenders
in accordance with the respective principal amounts of their DIP Loans as of such date and subject
to the terms and conditions set forth in the DIP Documents; provided that any interest, fees and
other amounts, accrued or accruing on the Prepetition Loans as of the date of the Roll-Up that are
so exchanged shall remain outstanding under the Prepetition Credit Agreement and constitute
claims for Prepetition Credit Facility Debt thereunder. The DIP Roll-Up Loans deemed substituted
and exchanged (and used to prepay Prepetition Loans) under this paragraph 4(a) shall, subject to
paragraph 4(c) of this Interim Order, be deemed indefeasible and the applicable Prepetition Loans
substituted thereby shall be deemed exchanged (and prepaid) therefor. The cashless substitution
and exchange (and prepayment) dollar-for-dollar of Prepetition Loans under the Prepetition Term
Loan Credit Facility by “rolling-up” such amounts into DIP Obligations as described in this
paragraph 4(a) shall be authorized as compensation for, in consideration for, as a necessary
inducement for, and on account of the agreement of the DIP Lenders to fund the DIP New Money
Term Loans and not as adequate protection for, or otherwise on account of, any Prepetition Credit
Facility Debt. Notwithstanding anything to the contrary herein or in the DIP Documents, the
claims and liens in respect of the DIP Roll-Up Loans shall be subject and subordinate to the claims
and liens in respect of the DIP New Money Term Loans and the Carve-Out in all respects.

(b) Subject to and effective upon entry of the Final Order, in accordance with
the DIP Credit Agreement and the other DIP Documents, the Debtors shall be deemed to exchange
and substitute (and prepay) Prepetition Loans of the DIP Lenders on a cashless dollar-for-dollar
basis with DIP Roll-Up Loans in an amount equal to the Delayed-Draw Commitments in effect as

of the Closing Date allocated pro rata among the DIP Lenders in accordance with the respective
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principal amounts of their DIP Loans as of such date, subject to the terms and conditions set forth
in the DIP Documents; provided that any interest, fees and other amounts, accrued or accruing on
the Prepetition Loans as of the date of the Roll-Up that are so exchanged shall remain outstanding
under the Prepetition Credit Agreement and constitute claims for Prepetition Credit Facility Debt
thereunder. The DIP Roll-Up Loans deemed substituted and exchanged (and used to prepay
Prepetition Loans) under this paragraph 4(b) shall be deemed indefeasible and the applicable
Prepetition Loans substituted thereby shall be deemed exchanged (and prepaid) therefor. The
cashless substitution and exchange (and prepayment) dollar-for-dollar of Prepetition Loans under
the Prepetition Term Loan Credit Facility by “rolling-up” such amounts into DIP Obligations as
described in this paragraph 4(b) shall be authorized as compensation for, in consideration for, as a
necessary inducement for, and on account of the agreement of the DIP Lenders to fund the DIP
New Money Term Loans and not as adequate protection for, or otherwise on account of, any
Prepetition Credit Facility Debt. Notwithstanding anything to the contrary herein or in the DIP
Documents, the claims and liens in respect of the DIP Roll-Up Loans shall be subject and
subordinate to the claims and liens in respect of the DIP New Money Term Loans in all respects.
(c) If, prior to the entry of the Final Order, all DIP Obligations relating to the
DIP New Money Term Loans are repaid in full in cash by the DIP Loan Parties with the proceeds
of a debtor-in-possession financing loan obtained with the approval of this Court, then the
provisions relating to the Initial Roll-Up will be reversed and (i) the DIP Roll-Up Loan amounts
will no longer be part of the DIP Facility and (ii) the Prepetition Loans (the “Rolled-Down
Prepetition Loans”) for which the DIP Roll-Up Loans were exchanged and substituted (and that
the DIP Roll-Up Loans were used to prepay) in connection with the Initial Roll-Up shall be

exchanged and substituted for the DIP Roll-Up Loans that are reversed pursuant to this paragraph
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4(c). The Rolled-Down Prepetition Loans shall be deemed to constitute Prepetition Loans held by
the holders of the DIP Roll-Up Loans immediately prior to such exchange and substitution being
reversed for all purposes under the Prepetition Credit Agreement, and the interest rate on the
Rolled-Down Prepetition Loans amounts will revert to the interest rate in effect on all amounts
that were not “rolled-up” under the Prepetition Credit Agreement, as though the Roll-Up had never
occurred; provided that in such an event, (i) the DIP Lenders will retain all fees and charges
previously received by them on account of the DIP Roll-Up Loans as part of the Initial Roll-Up
and (ii) all DIP Commitments shall be deemed terminated; provided, further that upon entry of the
Final Order, the provisions of this paragraph 4(c) shall be deemed null and void and shall have no
further effect.

(d) The DIP Agent and Prepetition Agent, acting at the direction of, as
applicable, the Requisite DIP Lenders or the Required Prepetition Lenders, is hereby authorized
to take any actions as may be necessary or advisable to effectuate the terms of the Roll-Up,
including entry into and performance under the DIP Intercreditor Agreement and in accordance
with the terms thereof and of the other DIP Documents, and may conclusively rely on the
provisions of this Interim Order in adjusting the Register and the Register (as defined in the
Prepetition Credit Agreement) to reflect the Roll-Up.

5. Professional Fee Account.

(a) Contemporaneously with the initial funding of the DIP Loans, the Debtors
shall transfer an amount equal to the total budgeted weekly fees and expenses to be incurred by
persons or firms retained by the Debtors pursuant to sections 327, 328, or 363 of the Bankruptcy
Code (such persons or firms, the “Debtor Professionals™) and any persons or firms retained by

any Committee (the “Committee Professionals” and, together with the Debtor Professionals, the
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“Professional Persons” and, such fees and expenses of the Professional Persons, the
“Professional Fees”) for the first two weekly periods set forth in the Approved Budget into a
segregated account not subject to the control, liens, security interests, or claims of the DIP Agent,
any DIP Lender, or any Prepetition Secured Party, other than the reversionary interest of the DIP
Agent and Prepetition Agent (for the benefit of the DIP Secured Parties and Prepetition Secured
Parties, respectively), which interest shall be senior to any interest of the Debtors therein (the
“Professional Fees Account”). Thereafter, on a weekly basis, the Debtors shall transfer into the
Professional Fees Account cash proceeds from the DIP Facility or cash on hand in an amount equal
to the aggregate unpaid amount of Estimated Fees and Expenses (as defined herein) included in
all Weekly Statements (as defined herein) timely received by the Debtors, which shall be reported
to the DIP Agent (or, in the event of a DIP Repayment, the Prepetition Agent), or if an estimate is
not provided, the total budgeted weekly fees of Professional Persons for the prior week set forth
in the Approved Budget,

(b) Starting with the third full calendar week following the Petition Date, each
Professional Person shall deliver to the Debtors a statement (each such statement, a “Weekly
Statement”) setting forth a good-faith estimate of the amount of unpaid fees and expenses incurred
during the preceding week by such Professional Person (the “Estimated Fees and Expenses”).
No later than one business day after the delivery of a Carve-Out Trigger Notice (as defined below)
(the “Carve-Out Statement Date”), each Professional Person shall deliver one additional
statement to the Debtors setting forth a good-faith estimate of the amount of Estimated Fees and
Expenses incurred on and during the period prior to the Carve-Out Statement Date to the extent
not otherwise paid or included in a previous Weekly Statement, and the Debtors shall transfer such

amounts to the Professional Fees Account.
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(c) The Debtors shall be authorized to use funds held in the Professional Fees
Account to pay Professional Fees as they become allowed and payable pursuant to any interim or
final order of the Bankruptcy Court or otherwise; provided, that when all allowed Professional
Fees have been paid in full (regardless of when such Professional Fees are allowed by the
Bankruptcy Court) and the Carve-Out (as defined herein) is funded, any funds remaining in the
Professional Fees Account shall revert to the Debtors for use solely in accordance with this Interim
Order and the other DIP Documents and subject to the DIP Liens, DIP Superpriority Claims,
Adequate Protection Liens and 507(b) Claims in the order of priority set forth herein; provided,
further, that the Debtors’ obligations to pay allowed Professional Fees shall in no way be limited
or deemed limited to funds held in the Professional Fees Account.

(d) Notwithstanding anything herein to the contrary, (i) funds transferred to the
Professional Fees Account shall be held in trust exclusively for the Professional Persons, including
with respect to obligations arising out of the Carve-Out (as defined herein) and (ii) funds
transferred to the Professional Fees Account shall not be subject to any liens or claims granted to
the DIP Agent or DIP Lenders herein or any liens or claims granted to the Prepetition Agent or the
Prepetition Secured Parties, and shall not constitute DIP Collateral, Prepetition Collateral, or Cash
Collateral; provided, that the DIP Collateral and the Prepetition Collateral shall include a
reversionary interest in funds held in the Professional Fees Account, if any, after all allowed
Professional Fees have been paid in full (regardless of when such Professional Fees are allowed
by the Bankruptcy Court) and the Carve-Out (as defined herein) is funded, which reversionary
interest shall be senior to (i) any liens and claims against the Debtors other than the Carve-Out and

(i1) any interest of the Debtors therein.
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6. Carve-Out.

(a) As used in this Interim Order, the term “Carve-Out” means the sum of: (i)
all fees required to be paid to the Clerk of the Court and to the U.S. Trustee under 28 U.S.C. §
1930(a) plus interest at the statutory rate (without regard to the notice set forth in clause (iv) below);
(i1) fees and expenses up to $50,000 incurred by a trustee under section 726(b) of the Bankruptcy
Code (without regard to the notice set forth in clause (iv) below); (iii) to the extent allowed at any
time, whether by interim or final compensation order, all professional fees and expenses (excluding
any transaction fees or success fees) of Professional Persons (collectively, the “Allowed
Professional Fees”) incurred at any time before or on the day of delivery by the DIP Agent of a
Carve-Out Trigger Notice (as defined herein), whether allowed by the Bankruptcy Court prior to
or after delivery of a Carve-Out Trigger Notice (as defined herein) and without regard to whether
such fees and expenses are provided for in the Approved Budget; and (iv) Allowed Professional
Fees incurred after the day following delivery by the DIP Agent of the Carve-Out Trigger Notice
(as defined herein) in an aggregate amount not to exceed $7,000,000 (the amount set forth in this
clause (iv) being the “Post-Carve-Out Trigger Notice Cap”); provided, further, that nothing
herein shall be construed to impair the ability of any party to object to the fees, expenses,
reimbursement or compensation described in this paragraph 6(a) on any grounds.

(b) For purposes of the foregoing, “Carve-Out Trigger Notice” shall mean a
written notice delivered by email (or other electronic means) by the DIP Agent (or, after the DIP
Obligations have been indefeasibly paid in full and the DIP Commitments terminated, the
Prepetition Agent) to the Debtors, their lead restructuring counsel (Weil, Gotshal & Manges LLP),
the U.S. Trustee, and lead counsel to the Committee (if any), which notice may be delivered

following the occurrence and during the continuation of an Event of Default and acceleration of
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the obligations under the DIP Facility (or, after the DIP Obligations have been indefeasibly paid
in full and the DIP Commitments terminated, any occurrence that would constitute an Event of
Default hereunder) or the occurrence of the Maturity Date (as defined in the DIP Credit
Agreement), stating that the Post-Carve-Out Trigger Notice Cap has been invoked.

(c) On the day on which a Carve-Out Trigger Notice is received by the Debtors,
the Carve-Out Trigger Notice shall constitute a demand to the Debtors to utilize all cash on hand
to transfer to the Professional Fees Account cash in an amount equal to all obligations benefitting
from the Carve-Out.

(d) For the avoidance of doubt, to the extent that professional fees and expenses
of the Professional Persons have been incurred by the Debtors at any time before or on the first
business day after delivery by the DIP Agent or the Prepetition Agent, as applicable, of a Carve-
Out Trigger Notice but have not yet been allowed by the Bankruptcy Court, such professional fees
and expenses of the Professional Persons shall constitute Allowed Professional Fees benefiting
from the Carve-Out upon their allowance by the Bankruptcy Court, whether by interim or final
compensation order and whether before or after delivery of the Carve-Out Trigger Notice, and the
Debtors shall fund the Professional Fees Account in the amount of such professional fees and
expenses.

(e) Following delivery of a Carve-Out Trigger Notice, the Debtors shall deposit
into the Professional Fees Account any cash swept or foreclosed upon (including cash received as
a result of the sale or other disposition of any assets) until the Professional Fees Account has been
fully funded in an amount equal to all obligations benefiting from the Carve-Out. Notwithstanding
anything to the contrary herein or in the DIP Documents, following delivery of a Carve-Out

Trigger Notice, the DIP Agent shall not sweep or foreclose on cash (including cash received as a
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result of the sale or other disposition of any assets) of the Debtors until the Professional Fees
Account has been fully funded in an amount equal to all obligations benefiting from the Carve-
Out. Further, notwithstanding anything to the contrary herein, (i) disbursements by the Debtors
from the Professional Fees Account shall not constitute DIP Loans, (ii) the failure of the
Professional Fees Account to satisfy in full the Professional Fees shall not affect the priority of the
Carve-Out, and (iii) in no way shall the Carve-Out, Professional Fees Account, any Approved
Budget, the Permitted Variance, Weekly Statements, Estimated Fees and Expenses, or any of the
foregoing be construed as a cap or limitation on the amount of the Allowed Professional Fees due
and payable by the Debtors or that may be allowed by the Bankruptcy Court at any time (whether
by interim order, final order, or otherwise).

7. DIP Superpriority Claims. Pursuant to section 364(c)(1) of the Bankruptcy Code,
all of the DIP Obligations shall constitute allowed superpriority administrative expense claims
against the Debtor DIP Loan Parties on a joint and several basis (without the need to file any proof
of claim) with priority over any and all claims against the Debtor DIP Loan Parties, 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 any and
all administrative expenses or other claims arising under sections 105, 326, 327, 328, 330, 331,
365, 503(b), 506(c), 507(a), 507(b), 726, 1113 or 1114 of the Bankruptcy Code (including the
Adequate Protection Obligations), whether or not such expenses or claims may become secured
by a judgment lien or other non-consensual lien, levy or attachment, which allowed claims (the
“DIP Superpriority Claims”) shall for purposes of section 1129(a)(9)(A) of the Bankruptcy Code
be considered administrative expenses allowed under section 503(b) of the Bankruptcy Code, and

which DIP Superpriority Claims shall be payable from and have recourse to all prepetition and
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postpetition property of the Debtor DIP Loan Parties and all proceeds thereof (excluding claims
and causes of action under sections 502(d), 544, 545, 547, 548 and 550 of the Bankruptcy Code,
or any other avoidance actions under the Bankruptcy Code (collectively, “Avoidance Actions™)
but, subject to the entry of the Final Order, including any proceeds or property recovered,
unencumbered or otherwise, from Avoidance Actions, whether by judgment, settlement or
otherwise (“Avoidance Proceeds”)) in accordance with the DIP Documents and this Interim Order,
subject only to the liens on such property and the Carve Out and all other property of the Non-
Debtor DIP Loan Parties as set forth in this Interim Order and the DIP Documents. The DIP
Superpriority Claims shall be entitled to the full protection of section 364(e) of the Bankruptcy
Code in the event that this Interim Order or any provision hereof is vacated, reversed or modified,
on appeal or otherwise. The DIP Superpriority Claims shall be pari passu in right of payment with
one another and senior to the 507(b) Claims (as defined herein), and subordinated to the Carve
Out.

8. DIP Liens. As security for the DIP Obligations, effective and automatically and
properly perfected upon the date of this Interim Order and without the necessity of the execution,
recordation or filing by the DIP Loan Parties or any of the DIP Secured Parties of mortgages,
security agreements, control agreements, pledge agreements, financing statements, notation of
certificates of title for titled goods or other similar documents, instruments, deeds, charges or
certificates, or the possession or control by the DIP Agent of, or over, any Collateral, the following
valid, binding, continuing, enforceable and non-avoidable security interests and liens (all security
interests and liens granted to the DIP Agent, for its benefit and for the benefit of the DIP Secured
Parties, pursuant to this Interim Order and the DIP Documents, the “DIP Liens”) are hereby

granted to the DIP Agent for its own benefit and the benefit of the DIP Secured Parties (all property
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identified in clauses (a) through (c) below being collectively referred to as the “DIP Collateral”);
provided that notwithstanding anything herein to the contrary, the DIP Liens shall be (a) subject
and junior to the Carve Out in all respects, (b) senior in all respects to the Prepetition Liens and (c)
senior in all respects to the Adequate Protection Liens:

(a) Liens on Unencumbered Property. Pursuant to section 364(c)(2) of the
Bankruptcy Code, a valid, binding, continuing, enforceable, fully perfected first priority senior
security interest in and lien upon all prepetition and postpetition property of the Debtor DIP Loan
Parties, whether existing on the Petition Date or thereafter acquired, that, on or as of the Petition
Date, is not subject to (i) a valid, perfected and non-avoidable lien or (ii) a valid and non-avoidable
lien in existence as of the Petition Date that is perfected subsequent to the Petition Date as
permitted by section 546(b) of the Bankruptcy Code, including, without limitation, any and all
unencumbered cash of the Debtor DIP Loan Parties (whether maintained with any of the DIP
Secured Parties or otherwise) and any investment of cash, inventory, accounts receivable, other
rights to payment whether arising before or after the Petition Date, contracts, properties, plants,
fixtures, machinery, equipment, general intangibles, documents, instruments, securities, goodwill,
commercial tort claims and claims that may constitute commercial tort claims (known and
unknown), chattel paper, interests in leaseholds, real properties, deposit accounts, patents,
copyrights, trademarks, trade names, rights under license agreements and other intellectual
property, capital stock of subsidiaries, wherever located, and the proceeds, products, rents and
profits of the foregoing, whether arising under section 552(b) of the Bankruptcy Code or otherwise,
of all the foregoing (the “Unencumbered Property”), in each case other than the
Avoidance Actions (but, for the avoidance of doubt, subject to entry of the Final Order,

“Unencumbered Property” shall include Avoidance Proceeds);
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(b) Liens Priming Certain Prepetition Secured Parties’ Liens. Pursuant to
section 364(d)(1) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully-
perfected first priority senior priming security interest in and lien upon all prepetition and
postpetition property of the Debtor DIP Loan Parties subject to the Prepetition Liens, regardless
of where located, regardless whether or not any liens on such assets are voided, avoided,
invalidated, lapsed or unperfected (the “Priming Liens”), which Priming Liens shall prime in all
respects the interests of the Prepetition Secured Parties arising from the current and future liens of
the Prepetition Secured Parties (including, without limitation, the Adequate Protection Liens
granted to the Prepetition Secured Parties) (the “Primed Liens”).

(c) Liens Junior to Certain Other Liens. Pursuant to section 364(c)(3) of the
Bankruptcy Code, a valid, binding, continuing, enforceable, fully perfected security interest in and
lien upon all tangible and intangible prepetition and postpetition property of each Debtor DIP Loan
Party that is subject to either (i) valid, perfected and non-avoidable senior liens in existence
immediately prior to the Petition Date (other than the Primed Liens) or (ii) any valid and non-
avoidable senior liens (other than the Primed Liens) in existence immediately prior to the Petition
Date that are perfected subsequent to such commencement as permitted by section 546(b) of the
Bankruptcy Code, which shall be (x) junior and subordinate to any valid, perfected and non-
avoidable liens (other than the Primed Liens) in existence immediately prior to the Petition Date,
and (y) any such valid and non-avoidable liens in existence immediately prior to the Petition Date
that are perfected subsequent to the Petition Date as permitted by section 546(b) of the Bankruptcy
Code; provided that nothing in the foregoing clauses (i) and (ii) shall limit the rights of the
DIP Secured Parties under the DIP Documents to the extent such liens are not permitted

thereunder; and
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(d) Liens Senior to Certain Other Liens. The DIP Liens shall not be (i) subject
or subordinate to or made pari passu with (A) any lien or security interest that is avoided and
preserved for the benefit of the Debtors or their estates under section 551 of the Bankruptcy Code,
(B) unless otherwise provided for in the DIP Documents or in this Interim Order, any liens or
security interests arising after the Petition Date, including, without limitation, any liens or security
interests granted in favor of any federal, state, municipal or other governmental unit (including
any regulatory body), commission, board or court for any liability of the Debtor DIP Loan Parties,
or (C) any intercompany or affiliate liens of the Debtor DIP Loan Parties or security interests of
the Debtor DIP Loan Parties; or (ii) subordinated to or made pari passu with any other lien or
security interest under section 363 or 364 of the Bankruptcy Code granted after the date hereof.

9. Protection of DIP Lenders’ Rights.

(a) So long as there are any DIP Obligations outstanding or the DIP Lenders
have any outstanding Commitments (the “DIP Commitments’’) under the DIP Documents, the
Prepetition Secured Parties shall: (i) have no right to and shall take no action to foreclose upon, or
recover in connection with, the liens granted thereto pursuant to the Prepetition Loan Documents
or this Interim Order, or otherwise seek to exercise or enforce any rights or remedies against the
DIP Collateral, including in connection with the Adequate Protection Liens; (ii) be deemed to have
consented to any transfer, disposition or sale of, or release of liens on, the DIP Collateral (but not
any proceeds of such transfer, disposition or sale to the extent remaining after payment in cash in
full of the DIP Obligations and termination of the DIP Commitments), to the extent the transfer,
disposition, sale or release is authorized under the DIP Documents; (iii) not file any further
financing statements, trademark filings, copyright filings, mortgages, notices of lien or similar

instruments, or otherwise take any action to perfect their security interests in the DIP Collateral
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other than as necessary to give effect to this Interim Order other than, (x) solely as to this clause
(iii), the DIP Agent filing financing statements or other documents to perfect the liens granted
pursuant to this Interim Order, or (y) as may be required by applicable state law or foreign law to
complete a previously commenced process of perfection or to continue the perfection of valid and
non-avoidable liens or security interests existing as of the Petition Date; and (iv) deliver or cause
to be delivered, at the DIP Loan Parties’ cost and expense, any termination statements, releases
and/or assignments in favor of the DIP Agent or the DIP Secured Parties or other documents
necessary to effectuate and/or evidence the release, termination and/or assignment of liens on any
portion of the DIP Collateral subject to any sale or court-approved disposition.

(b) To the extent any Prepetition Secured Party has possession of any
Prepetition Collateral or DIP Collateral or has control with respect to any Prepetition Collateral or
DIP Collateral, or has been noted as secured party on any certificate of title for a titled good
constituting Prepetition Collateral or DIP Collateral, then such Prepetition Secured Party shall be
deemed to maintain such possession or notation or exercise such control as a gratuitous bailee
and/or gratuitous agent for perfection for the benefit of the DIP Agent and the DIP Secured Parties,
and such Prepetition Secured Party and the Prepetition Agent shall comply with the instructions
of the DIP Agent, acting at the direction of the Requisite DIP Lenders, with respect to the exercise
of such control.

(c) Any proceeds of Prepetition Collateral subject to the Primed Liens received
by any Prepetition Secured Party, whether in connection with the exercise of any right or remedy
(including setoff) relating to the Prepetition Collateral or otherwise received by the Prepetition
Agent, shall be segregated and held in trust for the benefit of and forthwith paid over to the DIP

Agent for the benefit of the DIP Secured Parties in the same form as received, with any necessary
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endorsements. The DIP Agent is hereby authorized to make any such endorsements as agent for
the Prepetition Agent or any such Prepetition Secured Parties. This authorization is coupled with
an interest and is irrevocable.

(d) The Automatic Stay is hereby modified to the extent necessary to permit the
DIP Agent (acting at the direction of the Requisite DIP Lenders) (and in the case of the following
clause (i), after the DIP Obligations have been indefeasibly paid in full and the DIP Commitments
terminated, the Prepetition Agent, acting at the direction of the Required Prepetition Lenders) to
take any or all of the following actions, at the same or different time, in each case without further
order or application of the Court and immediately upon the occurrence of an Event of Default: (i)
deliver a notice of an Event of Default to the Debtors; (ii) declare the termination, reduction or
restriction of any further DIP Commitment to the extent any such DIP Commitment remains
outstanding; (iii) declare the termination of the DIP Documents as to any future liability or
obligation of the DIP Agent and the DIP Secured Parties (but, for the avoidance of doubt, without
affecting any of the DIP Liens or the DIP Obligations); and (iv) declare all applicable DIP
Obligations to be immediately due and payable, without presentment, demand, protest or other
notice of any kind, all of which are expressly waived by the Debtors (or, in the case of the
Prepetition Agent, rescind consent to the use of Prepetition Collateral (including Cash Collateral)).
Following the delivery of such notice, the DIP Agent (or, after the DIP Obligations have been
indefeasibly paid in full and the DIP Commitments terminated, the Prepetition Agent) may file a
motion (the “Stay Relief Motion™) seeking emergency relief from the Automatic Stay on at least
five (5) business days’ notice to request a further order of the Court permitting the DIP Agent (or
Prepetition Agent, if applicable), whether or not the maturity of any of the DIP Obligations shall

have been accelerated, to proceed to protect, enforce and exercise all other rights and remedies
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provided for in the DIP Documents and under applicable law, including, but not limited to, by suit
in equity, action at law or other appropriate proceeding, whether for the specific performance of
any covenant or agreement contained in any such DIP Document or any instrument pursuant to
which such DIP Obligations are evidenced, and, if such amount shall have become due, by
declaration or otherwise, proceed to enforce the payment thereof or any other legal or equitable
right of any of such DIP Secured Parties. The Debtors shall not object to the fact that the Stay
Relief Motion is being heard on such shortened notice. Until such time that the Stay Relief Motion
has been adjudicated by the Court the Debtor DIP Loan Parties may use the proceeds of the DIP
Facility (to the extent drawn prior to the occurrence of Event of Default) or Cash Collateral to fund
operations in accordance with the DIP Credit Agreement and the Approved Budget (subject to
permitted variances).

(e) No rights, protections or remedies of the DIP Agent or the DIP Secured
Parties granted by the provisions of this Interim Order or the DIP Documents shall be limited,
modified or impaired in any way by: (i) any actual or purported withdrawal of the consent of any
party to the Debtors’ authority to continue to use Cash Collateral; (ii) any actual or purported
termination of the Debtors’ authority to continue to use Cash Collateral; or (iii) the terms of any
other order or stipulation related to the Debtors’ continued use of Cash Collateral or the provision
of adequate protection to any party.

10. Limitation on Charging Expenses Against Collateral. No costs or expenses of
administration of the Chapter 11 Cases or any Successor Cases or any future proceeding that may
result therefrom, including liquidation in bankruptcy or other proceedings under the Bankruptcy
Code, shall be charged against or recovered from the DIP Collateral (including Cash Collateral)

or Prepetition Collateral pursuant to section 506(c) of the Bankruptcy Code or any similar principle
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of law, without the prior written consent of the DIP Agent or the Prepetition Agent, as applicable,
and no consent shall be implied from any other action, inaction or acquiescence by the DIP Agent,
the DIP Secured Parties, the Prepetition Agent or the Prepetition Secured Parties, and nothing
contained in this Interim Order shall be deemed to be a consent by the DIP Agent, the DIP Secured
Parties, the Prepetition Agent or the Prepetition Secured Parties to any charge, lien, assessment or
claims against the Collateral under section 506(c) of the Bankruptcy Code or otherwise.

11. No Marshaling. In no event shall the DIP Agent, the DIP Secured Parties, the
Prepetition Agent or the Prepetition Secured Parties be subject to the equitable doctrine of
“marshaling” or any similar doctrine with respect to the DIP Collateral, the DIP Obligations, the
Prepetition Credit Facility Debt, or the Prepetition Collateral. Further, in no event shall the
“equities of the case” exception in section 552(b) of the Bankruptcy Code apply to the Prepetition
Agent or the Prepetition Secured Parties with respect to proceeds, products, offspring or profits of
any Prepetition Collateral.

12. Payments Free and Clear. Any and all payments or proceeds remitted to the
DIP Agent by, through or on behalf of the DIP Secured Parties pursuant to the provisions of this
Interim Order, the DIP Documents or any subsequent order of the Court shall be irrevocable,
received free and clear of any claim, charge, assessment or other liability, including without
limitation, any claim or charge arising out of or based on, directly or indirectly, sections 506(c) or
552(b) of the Bankruptcy Code, whether asserted or assessed by through or on behalf of the
Debtors.

13.  Use of Cash Collateral. The Debtors are hereby authorized, subject to the terms
and conditions of this Interim Order, to use all Cash Collateral; provided that (a) the Prepetition

Secured Parties are granted the Adequate Protection as hereinafter set forth and (b) except on the
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terms and conditions of this Interim Order, the Debtors shall be enjoined and prohibited from at
any times using the Cash Collateral absent further order of the Court.

14. Disposition of DIP Collateral. The Debtor DIP Loan Parties shall not sell, transfer,
lease, encumber or otherwise dispose of any portion of the DIP Collateral, except as otherwise
provided for in the DIP Documents or otherwise permitted by an order of the Court.

15.  Adequate Protection of Prepetition Secured Parties. The Prepetition Secured
Parties are entitled, pursuant to sections 361, 362, 363(¢), 364(d)(1) and 507 of the Bankruptcy
Code, to adequate protection of their interests in all Prepetition Collateral (including Cash
Collateral) in an amount equal to the aggregate diminution in the value of the Prepetition Secured
Parties’ interests in the Prepetition Collateral (including Cash Collateral) from and after the
Petition Date, if any, for any reason provided for under the Bankruptcy Code, including, without
limitation, any diminution resulting from the sale, lease or use by the Debtors of the Prepetition
Collateral, the priming of the Prepetition Liens by the DIP Liens pursuant to the DIP Documents
and this Interim Order, the payment of any amounts under the Carve Out or pursuant to this Interim
Order, the Final Order or any other order of the Court or provision of the Bankruptcy Code or
otherwise, and the imposition of the Automatic Stay (the “Adequate Protection Claims”). In
consideration of the foregoing, the Prepetition Agent, for the benefit of the Prepetition Secured
Parties, is hereby granted the following as Adequate Protection for, and to secure repayment of an
amount equal to such Adequate Protection Claims, and as an inducement to the Prepetition Secured
Parties to consent to the priming of the Prepetition Liens and use of the Prepetition Collateral
(including Cash Collateral) (collectively, the “Adequate Protection Obligations”):

(a) Prepetition Adequate Protection Liens. The Prepetition Agent, for itself and

for the benefit of the other Prepetition Secured Parties, is hereby granted (effective and perfected
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upon the date of this Interim Order and without the necessity of the execution of any mortgages,
security agreements, pledge agreements, financing statements or other agreements) in the amount
of the Prepetition Secured Parties’ Adequate Protection Claims, a valid, perfected replacement
security interest in and lien upon all of the DIP Collateral (the “Adequate Protection Liens”), in
each case subject and subordinate only to (A) the DIP Liens and (B) the Carve Out.

(b) Section 507(b) Claims. The Prepetition Agent, for itself and for the benefit
of the other Prepetition Secured Parties, is hereby granted, subject to the Carve Out, an allowed
superpriority administrative expense claim as provided for in section 507(b) of the Bankruptcy
Code in the amount of the Prepetition Secured Parties’ Adequate Protection Claims, with priority
in payment over any and all administrative expenses of the kind specified or ordered pursuant to
any provision of the Bankruptcy Code (the “507(b) Claims™) which 507(b) Claims shall have
recourse to and be payable from all prepetition and postpetition property of the Debtors and all
proceeds thereof (excluding Avoidance Actions, but including, subject to entry of Final Order,
Avoidance Proceeds). The 507(b) Claims shall be subject and subordinate only to the Carve Out
and the DIP Superpriority Claims. Except to the extent expressly set forth in this Interim Order,
the Final Order or the DIP Documents, the Prepetition Secured Parties shall not receive or retain
any payments, property or other amounts in respect of the 507(b) Claims unless and until the DIP
Obligations (other than contingent indemnification obligations as to which no claim has been
asserted) have indefeasibly been paid in cash in full and all DIP Commitments have been
terminated.

(©) Prepetition Secured Parties Fees and Expenses. The Debtor DIP Loan
Parties shall provide the Prepetition Agent, for the benefit of the Prepetition Secured Parties,

without duplication of fees paid for the benefit of the DIP Secured Parties, current cash payments
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of all reasonable and documented prepetition and postpetition fees and expenses, including, but
not limited to, the reasonable and documented fees and out-of-pocket expenses of primary, special
and local counsel (in each applicable jurisdiction) and financial advisors to the Prepetition Agent
and ad hoc group of Prepetition Lenders, including without limitation (i) Davis Polk & Wardwell
LLP, Stroock & Stroock & Lavan LLP, King & Wood Mallesons, Greenhill & Co., LLC, Rapp &
Krock, P.C., and any other advisors retained by or on behalf of the ad hoc group of Prepetition
Lenders and (ii) Skadden, Arps, Slate, Meagher & Flom LLP as counsel to the Prepetition Agent
(the “Adequate Protection Fees and Expenses”) (and such counsel and advisors, the
“Prepetition Secured Parties Advisors”), subject to the review procedures set forth in paragraph
19 of this Interim Order.

(d)  Adequate Protection Payments. Upon indefeasible payment in full of all
DIP Obligations and termination of all DIP Commitments, (i) the Prepetition Secured Parties are
hereby entitled to application of all mandatory prepayments as described in Section 2.13 of the
DIP Credit Agreement to repayment of the Prepetition Secured Obligations in accordance with the
priorities set forth in the Prepetition Loan Documents (the “Adequate Protection Payments”)
and (i1) the Required Prepetition Lenders shall constitute the Requisite DIP Lenders for purposes
of any amendment, extension, waiver or other modification with respect to such Adequate
Protection Payments.

(e) Milestones. Upon indefeasible payment in full of all DIP Obligations and
termination of all DIP Commitments, (i) the Prepetition Secured Parties are hereby entitled to
performance of those certain case milestones set forth in Section 5.16 of the DIP Credit Agreement

(for such purposes, the “Adequate Protection Milestones”), and (ii) the Required Prepetition
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Lenders shall constitute the Requisite DIP Lenders for purposes of any amendment, extension,
waiver or other modification of such Adequate Protection Milestones.

€3] Budget and Financial Covenants. Upon indefeasible payment in full of all
DIP Obligations and termination of all DIP Commitments, (i) the Approved Budget shall continue
to be updated in accordance with the terms and conditions of the DIP Credit Agreement (for such
purposes, the “Adequate Protection Budget Requirement”), (ii) the Prepetition Secured Parties
are hereby entitled to performance of those certain financial and other covenants set forth in
Sections 5.11, 5.17, 5.18, 5.20, 6.15 and 6.16 of the DIP Credit Agreement (for such purposes, the
“Adequate Protection Covenants”) and (iii) the Required Prepetition Lenders shall constitute the
Requisite DIP Lenders for purposes of any amendment, extension, waiver or other modification
relating to the Adequate Protection Budget Requirement or Adequate Protection Covenants.

(2) Prepetition Secured Parties’ Information Rights. The DIP Loan Parties
shall promptly provide the Prepetition Agent, for distribution to the Prepetition Secured Parties
(and subject to applicable confidentiality restrictions governing the Prepetition Credit Agreement,
including with respect to any “private” side lender database), with all required written financial
reporting and other periodic reporting that is required to be provided to the DIP Agent or the DIP
Secured Parties under the DIP Documents, including without limitation the reporting required
under Sections 5.04, 5.05, 5.06 and 5.07 of the DIP Credit Agreement (the “Adequate Protection
Reporting Requirement”). Upon indefeasible payment in full of all DIP Obligations and
termination of all DIP Commitments, (i) the Prepetition Secured Parties shall continue to be
entitled hereby to satisfaction of the Adequate Protection Reporting Requirement and (ii) the

Required Prepetition Lenders shall constitute the Requisite DIP Lenders for purposes of any
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amendment, extension, waiver or other modification relating to the Adequate Protection Reporting
Requirement.

(h) Maintenance of Collateral. The DIP Loan Parties shall continue to maintain
and insure the Prepetition Collateral and DIP Collateral in amounts and for the risks, and by the
entities, as required under the Prepetition Credit Facilities and the DIP Documents.

(1) Prepetition Secured Parties’ Additional Adequate Protection. In the event
the Debtors file, support, make a written proposal or counterproposal to any party relating to, or
take any other similar action in furtherance of (any of the foregoing, a “Non-Permitted Action™),
a chapter 11 plan, sale process or other restructuring transaction that does not (i) provide for the
indefeasible payment on the effective date thereof of all claims on account of the Prepetition Credit
Facility Debt in full in cash or (ii) constitute an Approved Restructuring (as defined in the DIP
Credit Agreement) (in each case, a “Non-Permitted Restructuring”), the Debtors shall provide
notice to counsel to the ad hoc group of Prepetition Lenders not less than seven (7) business days
before taking such Non-Permitted Action (the “Non-Permitted Restructuring Notice”). Upon
receipt of a Non-Permitted Restructuring Notice, each of the Prepetition Secured Parties shall have
the right to immediately file a Stay Relief Motion on five Business Days’ notice seeking to
terminate the Debtor DIP Loan Parties’ right to use Cash Collateral pursuant to this Interim Order
(consistent with the procedures set forth in paragraph 9 of this Interim Order), and seek authority
thereby to proceed to protect, enforce and exercise all other rights and remedies provided under
the Prepetition Loan Documents or applicable law.

16. Reservation of Rights of Prepetition Secured Parties. Under the circumstances and
given that the above-described adequate protection is consistent with the Bankruptcy Code,

including section 506(b) thereof, the Court finds that the adequate protection provided herein is
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reasonable and sufficient to protect the interests of the Prepetition Secured Parties and any other
parties’ holding interests that are secured by Primed Liens; provided that the Prepetition Agent,
acting on its own behalf or at the direction of the requisite Prepetition Secured Parties, may request
further or different adequate protection and the Debtor DIP Loan Parties or any other party in
interest may contest any such request.
17. Perfection of DIP Liens and Adequate Protection Liens.

(a) Without in any way limiting the automatically effective perfection of the
DIP Liens granted pursuant to paragraph 8 hereof and the Adequate Protection Liens granted
pursuant to paragraph 15 hereof, the DIP Agent, the DIP Secured Parties, the Prepetition Agent
and the Prepetition Secured Parties are hereby authorized, but not required, to file or record (and
to execute in the name of the DIP Loan Parties and the Prepetition Secured parties (as applicable),
as their true and lawful attorneys, with full power of substitution, to the maximum extent permitted
by law) financing statements, trademark filings, copyright filings, mortgages, notices of lien or
similar instruments in any jurisdiction, including as may be reasonably required or deemed
appropriate by the DIP Agent, acting at the direction of the Requisite DIP Lenders, and the
Prepetition Agent, acting at the direction of the Required Prepetition Lenders, under applicable
local laws, or take possession of or control over cash or securities, or to amend or modify security
documents, or enter into, amend or modify intercreditor agreements, or to subordinate existing
liens and any other similar action or action in connection therewith or take any other action in
order to document, validate and perfect the liens and security interests granted to them hereunder
the (“Perfection Actions”). Whether or not the DIP Agent, on behalf of the DIP Secured Parties
and acting at the direction of the Required DIP Lenders, or the Prepetition Agent, on behalf of the

Prepetition Secured Parties and acting at the direction of the Required Prepetition Lenders, shall
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take such Perfection Actions, the liens and security interests shall be deemed valid, perfected,
allowed, enforceable, non-avoidable and not subject to challenge, dispute or subordination, at the
time and on the date of entry of this Interim Order. Upon the request of the DIP Agent, acting at
the direction of the Required DIP Lenders, or the Prepetition Agent, acting at the direction of the
Required Prepetition Lenders, each of the Prepetition Secured Parties and the Debtor DIP Loan
Parties, without any further consent of any party, and at the sole cost of the Debtors as set forth
herein, is authorized (in the case of the Debtor DIP Loan Parties), authorized and directed to use
reasonable best efforts to cause (in the case of the Debtors with respect to the Non-Debtor DIP
Loan Parties) and directed (in the case of the Prepetition Secured Parties), and such direction is
hereby deemed to constitute required direction under the applicable DIP Documents or Prepetition
Loan Documents, to take, execute, deliver and file such actions, instruments and agreements (in
each case, without representation or warranty of any kind) to enable the DIP Agent to further
validate, perfect, preserve and enforce the DIP Liens in all jurisdictions required under the DIP
Credit Agreement, including all local law documentation therefor determined to be reasonably
necessary by the DIP Agent, acting at the direction of the Required DIP Lenders; provided,
however, that no action need be taken in a foreign jurisdiction that would jeopardize the validity
and enforceability of the Prepetition Liens. All such documents will be deemed to have been
recorded and filed as of the Petition Date. To the extent necessary to effectuate the terms of this
Interim Order and the DIP Documents, each of the DIP Agent and the Prepetition Agent hereby is
deemed to appoint the other (and deemed to have accepted such appointment) to act as its agent
with respect to the Shared Collateral (as defined in the DIP Documents) and under the Common
Security Documents (as defined in the DIP Documents) to which they are a party in such capacity,

with such powers as are expressly delegated thereto under the DIP Documents and Prepetition
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Loan Documents (and even if it involves self-contracting and multiple representation to the extent
legally possible), together with such other powers as are reasonably incidental thereto.

(b) A certified copy of this Interim Order may, in the discretion of the
DIP Agent, acting at the direction of the Required DIP Lenders, and the Prepetition Agent, acting
at the direction of the Required Prepetition Lenders, be filed with or recorded in filing or recording
offices in addition to or in lieu of such financing statements, mortgages, notices of lien or similar
instruments, and all filing offices are hereby authorized and directed to accept a certified copy of
this Interim Order for filing and/or recording, as applicable. The Automatic Stay shall be modified
to the extent necessary to permit the DIP Agent and the Prepetition Agent to take all actions, as
applicable, referenced in this subparagraph (b) and the immediately preceding subparagraph (a).

18. Preservation of Rights Granted Under this Interim Order.

(a) Other than the Carve Out and other claims and liens expressly granted by
this Interim Order, no claim or lien having a priority superior to or pari passu with those granted
by this Interim Order to the DIP Agent and the DIP Secured Parties or the Prepetition Agent and
the Prepetition Secured Parties shall be permitted while any of the DIP Obligations or the
Adequate Protection Obligations remain outstanding, and, except as otherwise expressly provided
in this Interim Order, the DIP Liens and the Adequate Protection Liens shall not be: (i) subject or
junior to any lien or security interest that is avoided and preserved for the benefit of the Debtors’
estates under section 551 of the Bankruptcy Code; (ii) subordinated to or made pari passu with
any other lien or security interest, whether under section 364(d) of the Bankruptcy Code or
otherwise; (iii) subordinated to or made pari passu with 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),
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commission, board or court for any liability of the DIP Loan Parties; or (iv) subject or junior to
any intercompany or affiliate liens or security interests of the DIP Loan Parties.

(b)  The occurrence of (i) any Event of Default or (ii) any violation of any of the
terms of this Interim Order, shall, after notice by the DIP Agent (acting in accordance with the
terms of this Interim DIP Order) in writing to the Borrower (and, in the case of violation of any
terms of this Interim Order, and after indefeasible payment in full of the DIP Obligations and
termination of the DIP Commitments, notice by the Prepetition Agent acting at the direction of
the Required Prepetition Lenders), constitute an event of default under this Interim Order (each
an “Event of Default”) and, upon any such Event of Default, interest, including, where applicable,
default interest, shall accrue and be paid as set forth in the DIP Credit Agreement.
Notwithstanding any order that may be entered dismissing any of the Chapter 11 Cases under
section 1112 of the Bankruptcy Code: (A) the DIP Superpriority Claims, the 507(b) Claims, the
DIP Liens, and the Adequate Protection Liens, and any claims related to the foregoing, shall
continue in full force and effect and shall maintain their priorities as provided in this Interim
Order until all DIP Obligations and Adequate Protection Obligations shall have been paid in full
(and that such DIP Superpriority Claims, 507(b) Claims, DIP Liens and Adequate Protection
Liens shall, notwithstanding such dismissal, remain binding on all parties in interest); (B) the
other rights granted by this Interim Order, including with respect to the Carve Out, shall not be
affected; and (C) this Court shall retain jurisdiction, notwithstanding such dismissal, for the
purposes of enforcing the claims, liens and security interests referred to in this paragraph and
otherwise in this Interim Order.

(c) If any or all of the provisions of this Interim Order are hereafter reversed,

modified, vacated or stayed, such reversal, modification, vacatur or stay shall not affect: (i) the
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validity, priority or enforceability of any DIP Obligations or Adequate Protection Obligations
incurred prior to the actual receipt of written notice by the DIP Agent or the Prepetition Agent, as
applicable, of the effective date of such reversal, modification, vacatur or stay; or (ii) the validity,
priority or enforceability of the DIP Liens or the Adequate Protection Liens or the Carve Out.
Notwithstanding any reversal, modification, vacatur or stay of any use of Cash Collateral, any
DIP Obligations, DIP Liens, Adequate Protection Obligations or Adequate Protection Liens
incurred by the Debtor DIP Loan Parties to the DIP Agent, the DIP Secured Parties, the
Prepetition Agent, or the Prepetition Secured Parties, as the case may be, prior to the actual receipt
of written notice by the DIP Agent or the Prepetition Agent, as applicable, of the effective date
of such reversal, modification, vacatur or stay shall be governed in all respects by the original
provisions of this Interim Order, and the DIP Agent, the DIP Secured Parties, the Prepetition
Agent, and the Prepetition Secured Parties shall be entitled to all the rights, remedies, privileges
and benefits granted in sections 364(e) and 363(m) of the Bankruptcy Code, this Interim Order
and the DIP Documents with respect to all uses of Cash Collateral, DIP Obligations and
Adequate Protection Obligations.

(d) Except as expressly provided in this Interim Order or in the DIP Documents,
the DIP Liens, the DIP Superpriority Claims, the Adequate Protection Liens, the Adequate
Protection Obligations, the 507(b) Claims and all other rights and remedies of the DIP Agent, the
DIP Secured Parties, the Prepetition Agent, and the Prepetition Secured Parties granted by the
provisions of this Interim Order and the DIP Documents and the Carve Out shall survive, and shall
not be modified, impaired or discharged by: (i) the entry of an order converting any of the Chapter
11 Cases to a case under chapter 7 of the Bankruptcy Code, dismissing any of the Chapter 11 Cases

or terminating the joint administration of these Chapter 11 Cases or by any other act or omission;
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(i1) the entry of an order approving the sale of any DIP Collateral pursuant to section 363(b) of the
Bankruptcy Code (except to the extent permitted by the DIP Documents); (iii) the entry of an order
confirming a chapter 11 plan in any of the Chapter 11 Cases and, pursuant to section 1141(d)(4)
of the Bankruptcy Code, the DIP Loan Parties have waived any discharge as to any remaining DIP
Obligations or Adequate Protection Obligations. The terms and provisions of this Interim Order
and the DIP Documents shall continue in these Chapter 11 Cases, in any Successor Cases if these
Chapter 11 Cases cease to be jointly administered and in any superseding chapter 7 cases under
the Bankruptcy Code, and the DIP Liens, the DIP Superpriority Claims, the Adequate Protection
Liens and the Adequate Protection Obligations and all other rights and remedies of the DIP Agent,
the DIP Secured Parties, the Prepetition Agent, and the Prepetition Secured Parties granted by the
provisions of this Interim Order and the DIP Documents shall continue in full force and effect until
the DIP Obligations are indefeasibly paid in full in cash, as set forth herein and in the
DIP Documents, and the DIP Commitments have been terminated (and in the case of rights and
remedies of the Prepetition Agent and Prepetition Secured Parties, shall remain in full force and
effect thereafter, subject to the terms of this Interim Order), and the Carve Out shall continue in
full force and effect.

19.  Payment of Fees and Expenses. The Fee Letter is hereby approved, and the Debtor
DIP Loan Parties are authorized to and shall pay the DIP Fees and Expenses. Subject to the review
procedures set forth in this paragraph 19, payment of all DIP Fees and Expenses and Adequate
Protection Fees and Expenses shall not be subject to allowance or review by the Court.
Professionals for the DIP Secured Parties and the Prepetition Secured Parties shall not be required
to comply with the U.S. Trustee fee guidelines, however any time that such professionals seek

payment of fees and expenses from the Debtor DIP Loan Parties after the Initial Funding and prior
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to confirmation of a chapter 11 plan, each professional shall provide summary copies of its invoices
(which shall not be required to contain time entries and which may be redacted or modified to the
extent necessary to delete any information subject to the attorney-client privilege, any information
constituting attorney work product, or any other confidential information, and the provision of
their invoices shall not constitute any waiver of the attorney client privilege or of any benefits of
the attorney work product doctrine) to the Debtor DIP Loan Parties, the U.S. Trustee, and counsel
to any statutory committee appointed in these Chapter 11 Cases (together, the “Review Parties”).
Any objections raised by any Review Party with respect to such invoices must be in writing and
state with particularity the grounds therefor and must be submitted to the applicable professional
within ten (10) calendar days after the receipt by the Review Parties (the “Review Period”). If no
written objection is received by 12:00 p.m., prevailing Eastern Time, on the end date of the Review
Period, the Debtor DIP Loan Parties shall pay such invoices within three (3) calendar days. If an
objection to a professional’s invoice is received within the Review Period, the Debtor DIP Loan
Parties shall promptly pay the undisputed amount of the invoice and this Court shall have
jurisdiction to determine the disputed portion of such invoice if the parties are unable to resolve
the dispute consensually. Notwithstanding the foregoing, the Debtor DIP Loan Parties are
authorized and directed to pay on the Closing Date the DIP Fees and Expenses and Adequate
Protection Fees and Expenses incurred on or prior to such date without the need for any
professional engaged by, or on behalf of, the DIP Secured Parties or the Prepetition Secured Parties
to first deliver a copy of its invoice or other supporting documentation to the Review Parties (other
than the Debtor DIP Loan Parties). No attorney or advisor to the DIP Secured Parties or any
Prepetition Secured Party shall be required to file an application seeking compensation for services

or reimbursement of expenses with the Court. Any and all fees, costs, and expenses paid prior to
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the Petition Date by any of the Debtors to the (i) DIP Secured Parties in connection with or with
respect to the DIP Facility and (ii) Prepetition Secured Parties in connection or with respect to
these matters, are hereby approved in full and shall not be subject to recharacterization, avoidance,
subordination, disgorgement or any similar form of recovery by the Debtor DIP Loan Parties or
any other person.

20. Effect of Stipulations on Third Parties. The Debtors’ stipulations, admissions,
agreements and releases contained in this Interim Order shall be binding upon the Debtors and any
successor thereto (including, without limitation, any chapter 7 or chapter 11 trustee or examiner
appointed or elected for any of the Debtors) in all circumstances and for all purposes. The Debtors’
stipulations, admissions, agreements and releases contained in this Interim Order shall be binding
upon all other parties in interest, including, without limitation, any statutory or non-statutory
committees appointed or formed in the Chapter 11 Cases and any other person or entity acting or
seeking to act on behalf of the Debtors’ estates, including any chapter 7 or chapter 11 trustee or
examiner appointed or elected for any of the Debtors, in all circumstances and for all purposes
unless: (a) such committee or any other party in interest with requisite standing (subject in all
respects to any agreement or applicable law that may limit or affect such entity’s right or ability to
do so) has timely filed an adversary proceeding or contested matter (subject to the limitations
contained herein, including, inter alia, in this paragraph) by no later than (i) the earlier of (x) an
order confirming a chapter 11 plan, (y) 60 calendar days after the appointment of the Creditors’
Committee and (z) 75 calendar days after entry of this Interim Order; (ii) any such later late agreed
to in writing by the DIP Agent (acting with the direction of the Requisite DIP Lenders) and
Prepetition Agent (acting with the direction of the Required Prepetition Lenders); and (iii) any

such later date as has been ordered by the Court for cause upon a motion filed and served within
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any applicable period (the time period established by the foregoing clauses (i)-(iii), the “Challenge
Period”), (A) objecting to or challenging the amount, validity, perfection, enforceability, priority
or extent of the Prepetition Credit Facility Debt or the Prepetition Liens, or (B) otherwise asserting
or prosecuting any action for preferences, fraudulent transfers or conveyances, other avoidance
power claims or any other claims, counterclaims or causes of action, objections, contests or
defenses (collectively, the “Challenges”) against the Prepetition Secured Parties or their respective
subsidiaries, affiliates, officers, directors, managers, principals, employees, agents, financial
advisors, attorneys, accountants, investment bankers, consultants, representatives and other
professionals and the respective successors and assigns thereof, in each case in their respective
capacity as such (each, a “Representative” and, collectively, the “Representatives”) in
connection with matters related to the Prepetition Loan Documents, the Prepetition Credit Facility
Debt, the Prepetition Liens and the Prepetition Collateral; and (b) there is a final non-appealable
order in favor of the plaintiff sustaining any such Challenge in any such timely filed adversary
proceeding or contested matter; provided, however, that any pleadings filed in connection with any
Challenge shall set forth with specificity the basis for such challenge or claim and any challenges
or claims not so specified prior to the expiration of the Challenge Period shall be deemed forever,
waived, released and barred. If no such Challenge is timely and properly filed during the Challenge
Period or the Court does not rule in favor of the plaintiff in any such proceeding then: (1) the
Debtors’ stipulations, admissions, agreements and releases contained in this Interim Order shall
be binding on all parties in interest; (2) the obligations of the Debtor DIP Loan Parties under the
Prepetition Loan Documents, including the Prepetition Credit Facility Debt, shall constitute
allowed claims not subject to defense, claim, counterclaim, recharacterization, subordination,

recoupment, offset or avoidance, for all purposes in the Chapter 11 Cases, and any subsequent
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chapter 7 case(s); (3) the Prepetition Liens on the Prepetition Collateral shall be deemed to have
been, as of the Petition Date, legal, valid, binding, perfected, security interests and liens, not subject
to recharacterization, subordination, avoidance or other defense; and (4) the Prepetition Credit
Facility Debt and the Prepetition Liens on the Prepetition Collateral shall not be subject to any
other or further claim or challenge by any statutory or non-statutory committees appointed or
formed in the Chapter 11 Cases or any other party in interest acting or seeking to act on behalf of
the Debtor DIP Loan Parties’ estates, including, without limitation, any successor thereto
(including, without limitation, any chapter 7 trustee or chapter 11 trustee or examiner appointed or
elected for any of the Debtors) and any defenses, claims, causes of action, counterclaims and
offsets by any statutory or non-statutory committees appointed or formed in the Chapter 11 Cases
or any other party acting or seeking to act on behalf of the Debtors’ estates, including, without
limitation, any successor thereto (including, without limitation, any chapter 7 trustee or chapter 11
trustee or examiner appointed or elected for any of the Debtors), whether arising under the
Bankruptcy Code or otherwise, against any of the Prepetition Secured Parties and their
Representatives arising out of or relating to any of the Prepetition Loan Documents, the Prepetition
Credit Facility Debt, the Prepetition Liens and the Prepetition Collateral shall be deemed forever
waived, released and barred. If any such Challenge is timely filed during the Challenge Period,
the stipulations, admissions, agreements and releases contained in this Interim Order shall
nonetheless remain binding and preclusive (as provided in the second sentence of this paragraph)
on any statutory or nonstatutory committee appointed or formed in the Chapter 11 Cases and on
any other person or entity, except to the extent that such stipulations, admissions, agreements and
releases were expressly and successfully challenged in such Challenge as set forth in a final, non-

appealable order of a court of competent jurisdiction. Nothing in this Interim Order vests or
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confers on any Person (as defined in the Bankruptcy Code), including any statutory or non-
statutory committees appointed or formed in these Chapter 11 Cases, standing or authority to
pursue any claim or cause of action belonging to the Debtors or their estates, including, without
limitation, Challenges with respect to the Prepetition Loan Documents, the Prepetition Credit
Facility Debt or the Prepetition Liens, and any ruling on standing, if appealed, shall not stay or
otherwise delay the Chapter 11 Cases or confirmation of any plan of reorganization.

21. Limitation on Use of DIP Financing Proceeds and Collateral. Notwithstanding
any other provision of this Interim Order or any other order entered by the Court, no DIP Loans,
DIP Collateral, Prepetition Collateral (including Cash Collateral) or any portion of the Carve Out,
may be used directly or indirectly, (a) in connection with the investigation, threatened initiation or
prosecution of any claims, causes of action, adversary proceedings or other litigation (i) against
any of the DIP Secured Parties, or the Prepetition Secured Parties, or their respective predecessors-
in-interest, agents, affiliates, representatives, attorneys, or advisors, in each case in their respective
capacity as such, or any action purporting to do the foregoing in respect of the DIP Obligations,
DIP Liens, DIP Superpriority Claims, Prepetition Credit Facility Debt, and/or the Adequate
Protection Obligations and Adequate Protection Liens granted to the Prepetition Secured Parties,
as applicable, or (ii) challenging the amount, validity, perfection, priority or enforceability of or
asserting any defense, counterclaim or offset with respect to the DIP Obligations, the Prepetition
Credit Facility Debt and/or the liens, claims, rights, or security interests securing or supporting the
DIP Obligations granted under this Interim Order, the Final Order, the DIP Documents or the
Prepetition Loan Documents in respect of the Prepetition Credit Facility Debt, including, in the
case of each (i) and (ii), without limitation, for lender liability or pursuant to section 105, 510, 544,

547, 548, 549, 550 or 552 of the Bankruptcy Code, applicable non-bankruptcy law or otherwise
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(provided that, notwithstanding anything to the contrary herein, the proceeds of the DIP Loans
and/or DIP Collateral (including Cash Collateral) may be used by any Committee to investigate
but not to prosecute (A) the claims and liens of the Prepetition Secured Parties and (B) potential
claims, counterclaims, causes of action or defenses against the Prepetition Secured Parties
(together, the “Investigation™”), up to an aggregate cap of no more than $50,000 (the
“Investigation Budget”), (b) to prevent, hinder, or otherwise delay or interfere with the
Prepetition Agent’s, the Prepetition Secured Parties’, the DIP Agent’s, or the DIP Secured Parties’,
as applicable, enforcement or realization on the Prepetition Credit Facility Debt, Prepetition
Collateral, DIP Obligations, DIP Collateral, and the liens, claims and rights granted to such parties
under the Interim Order or Final Order, as applicable, each in accordance with the DIP Documents,
the Prepetition Loan Documents or this Interim Order; (c) to seek to modify any of the rights and
remedies granted to the Prepetition Agent, the Prepetition Secured Parties, the DIP Agent, or the
DIP Secured Parties under this Interim Order, the Prepetition Secured Debt Documents or the DIP
Documents, as applicable; (d) to apply to the Court for authority to approve superpriority claims
or grant liens (other than the liens permitted pursuant to the DIP Documents) or security interests
in the DIP Collateral or any portion thereof that are senior to, or on parity with, the DIP Liens, DIP
Superpriority Claims, Adequate Protection Liens and 507(b) Claims granted to the Prepetition
Secured Parties; or (e) to pay or to seek to pay any amount on account of any claims arising prior
to the Petition Date unless such payments are approved or authorized by the Court, agreed to in
writing by the DIP Lenders, expressly permitted under this Interim Order or permitted under the
DIP Documents (including the Approved Budget, subject to permitted variances), in each case
unless all DIP Obligations, Prepetition Credit Facility Debt, Adequate Protection Obligations, and

claims granted to the DIP Agent, DIP Secured Parties, Prepetition Agent and Prepetition Secured
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Parties under this Interim Order, have been refinanced or paid in full in cash (including the cash
collateralization of any letters of credit) or otherwise agreed to in writing by the DIP Secured
Parties. For the avoidance of doubt, this paragraph 21 shall not limit the Debtors’ right to use DIP
Collateral to contest that an Event of Default has occurred hereunder pursuant to and consistent
with paragraph 9(d) of this Interim Order.

22. Interim Order Governs. In the event of any inconsistency between the provisions
of this Interim Order and the DIP Documents (including, but not limited to, with respect to the
Adequate Protection Obligations) or any other order entered by this Court, the provisions of this
Interim Order shall govern. Notwithstanding anything to the contrary in any other order entered
by this Court, any payment made pursuant to any authorization contained in any other order entered
by this Court shall be consistent with and subject to the requirements set forth in this Interim Order
and the DIP Documents, including, without limitation, the Approved Budget (subject to permitted
variances).

23. Binding Effect; Successors and Assigns. The DIP Documents and the provisions
of this Interim Order, including all findings herein, shall be binding upon all parties in interest in
these Chapter 11 Cases, including, without limitation, the DIP Agent, the DIP Secured Parties, the
Prepetition Agent, the Prepetition Secured Parties, any statutory or non-statutory committees
appointed or formed in these Chapter 11 Cases, the Debtors and their respective successors and
assigns (including any chapter 7 or chapter 11 trustee hereinafter appointed or elected for the estate
of any of the Debtors, an examiner appointed pursuant to section 1104 of the Bankruptcy Code, or
any other fiduciary appointed as a legal representative of any of the Debtors or with respect to the
property of the estate of any of the Debtors) and shall inure to the benefit of the DIP Agent, the

DIP Secured Parties, the Prepetition Agent, the Prepetition Secured Parties and the Debtors and
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their respective successors and assigns; provided that the DIP Agent, the DIP Secured Parties, the
Prepetition Agent and the Prepetition Secured Parties shall have no obligation to permit the use of
the Prepetition Collateral (including Cash Collateral) by, or to extend any financing to, any chapter
7 trustee, chapter 11 trustee or similar responsible person appointed for the estates of the Debtors.

24, Exculpation. Nothing in this Interim Order, the DIP Documents, the Prepetition
Loan Documents or any other documents related to the transactions contemplated hereby shall in
any way be construed or interpreted to impose or allow the imposition upon any DIP Secured Party
or Prepetition Secured Party any liability for any claims arising from the prepetition or postpetition
activities of the Debtors in the operation of their businesses, or in connection with their
restructuring efforts. The DIP Secured Parties and Prepetition Secured Parties shall not, in any
way or manner, be liable or responsible for (i) the safekeeping of the DIP Collateral or Prepetition
Collateral, (ii) any loss or damage thereto occurring or arising in any manner or fashion from any
cause, (iil) any diminution in the value thereof or (iv) any act or default of any carrier, servicer,
bailee, custodian, forwarding agency or other person and (b) all risk of loss, damage or destruction
of the DIP Collateral or Prepetition Collateral shall be borne by the Debtors.

25. Limitation of Liability. In determining to make any loan or other extension of credit
under the DIP Documents, to permit the use of the DIP Collateral or Prepetition Collateral
(including Cash Collateral) or in exercising any rights or remedies as and when permitted pursuant
to this Interim Order or the DIP Documents or Prepetition Loan Documents, none of the DIP
Secured Parties or Prepetition Secured Parties shall (a) have any liability to any third party or be
deemed to be in “control” of the operations of the Debtors; (b) owe any fiduciary duty to the
Debtors, their respective creditors, shareholders or estates; or (c) be deemed to be acting as a

“Responsible Person” or “Owner” or “Operator” or “managing agent” with respect to the operation
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or management of any of the Debtors (as such terms or similar terms are used in the United States
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §§ 9601, et
seq., as amended, or any other federal or state statute, including the Internal Revenue Code).
Furthermore, nothing in this Interim Order shall in any way be construed or interpreted to impose
or allow the imposition upon any of the DIP Agent, DIP Secured Parties, Prepetition Agent or
Prepetition Secured Parties of any liability for any claims arising from the prepetition or
postpetition activities of any of the Debtors and their respective affiliates (as defined in section
101(2) of the Bankruptcy Code).

26.  Master Proof of Claim. The Prepetition Agent, and/or any other Prepetition
Secured Parties shall not be required to file proofs of claim in the Chapter 11 Cases or any
Successor Case in order to assert claims on behalf of themselves or the Prepetition Secured Parties
for payment of the Prepetition Credit Facility Debt arising under the Prepetition Loan Documents,
including, without limitation, any principal, unpaid interest, fees, expenses and other amounts
under the Prepetition Loan Documents. The statements of claim in respect of such indebtedness
set forth in this Interim Order, together with any evidence accompanying the DIP Motion and
presented at the Interim Hearing, are deemed sufficient to and do constitute proofs of claim in
respect of such debt and such secured status. However, in order to facilitate the processing of
claims, to ease the burden upon the Court and to reduce an unnecessary expense to the Debtors’
estates, the Prepetition Agent is authorized, but not directed or required, to file in the Debtors’ lead
chapter 11 case In re Speedcast International Limited, Case No. 20-32243 (MI), a master proof of
claim on behalf of its respective Prepetition Secured Parties on account of any and all of their
respective claims arising under the applicable Prepetition Loan Documents and hereunder (each,

a “Master Proof of Claim”) against each of the Debtors. Upon the filing of a Master Proof of
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Claim by the Prepetition Agent, it shall be deemed to have filed a proof of claim in the amount set
forth opposite its name therein in respect of its claims against each of the Debtors of any type or
nature whatsoever with respect to the applicable Prepetition Loan Documents, and the claim of
each applicable Prepetition Secured Party (and each of its respective successors and assigns),
named in a Master Proof of Claim shall be treated as if it had filed a separate proof of claim in
each of these Chapter 11 Cases. The Master Proofs of Claim shall not be required to identify
whether any Prepetition Secured Party acquired its claim from another party and the identity of
any such party or to be amended to reflect a change in the holders of the claims set forth therein
or a reallocation among the holders of the claims asserted therein resulting from the transfer of all
or any portion of such claims. The provisions of this paragraph 26 and each Master Proof of Claim
are intended solely for the purpose of administrative convenience and shall not affect the right of
each Prepetition Secured Party (or its successors in interest) to vote separately on any plan
proposed in these Chapter 11 Cases. The Master Proofs of Claim shall not be required to attach
any instruments, agreements or other documents evidencing the obligations owing by each of the
Debtors to the applicable Prepetition Secured Parties, which instruments, agreements or other
documents will be provided upon written request to counsel to the Prepetition Agent. The DIP
Agent and the DIP Secured Parties shall similarly not be required to file proofs of claim with
respect to their DIP Obligations under the DIP Documents, and the evidence presented with the
DIP Motion and the record established at the Interim Hearing are deemed sufficient to, and do,
constitute proofs of claim with respect to their obligations, secured status, and priority.

217. Forbearance of the Prepetition Secured Parties. Prior to the occurrence of an
Event of Default, except as expressly permitted pursuant to the terms of this Interim Order or the

DIP Documents, the Prepetition Secured Parties shall not (i) exercise any rights or remedies with
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respect to any Prepetition Liens or Prepetition Collateral, (ii) enforce or pursue an event of default
or other breach under any Prepetition Loan Document, or (iii) assert any demand for payment of
any kind whatsoever, in each case with respect to any Debtor or Non-Debtor DIP Loan Party on
account of any Prepetition Obligations; provided that, following (x) payment in full of the DIP
Obligations and termination of the DIP Commitments and (y) the occurrence of any Event of
Default or other violation of the terms of this Interim Order, subject to five (5) business days’
notice; provided that such notice period will not apply with respect to any non-Debtor Loan Parties,
(1) the forbearance set forth in this paragraph 27 shall be of no further force or effect, and (ii) the
Prepetition Secured Parties shall be permitted to rescind any consent given under this Interim
Order regarding the use of Prepetition Collateral (including Cash Collateral) and file a Stay Relief
Motion (consistent with the procedures set forth in paragraph 9 of this Interim Order) seeking
authority to proceed to protect, enforce and exercise all other rights and remedies provided under
the Prepetition Loan Documents or applicable law.

28. Insurance. To the extent that the Prepetition Agent is listed as loss payee under the
Borrower’s or DIP Guarantors’ insurance policies, the DIP Agent is also deemed to be the loss
payee under the insurance policies and shall act in that capacity and distribute any proceeds
recovered or received in respect of the insurance policies, to the indefeasible payment in full of the
DIP Obligations (other than contingent indemnification obligations as to which no claim has been
asserted) and termination of the DIP Commitments, and to the payment of the applicable
Prepetition Credit Facility Debt.

29. Credit Bidding. (a) The DIP Agent shall have the right to credit bid, in accordance
with the DIP Documents, up to the full amount of the DIP Obligations in any sale of the DIP

Collateral and (b) the Prepetition Agent shall have the right, consistent with the provisions of the
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Prepetition Loan Documents (and providing for the DIP Obligations to be indefeasibly repaid in
full in cash and the termination of the DIP Commitments), to credit bid up to the full amount of
the Prepetition Credit Agreement Debt, in each case as and to the extent provided for in section
363(k) of the Bankruptcy Code, without the need for further Court order authorizing the same and
whether any such sale is effectuated through section 363(k) or 1129(b) of the Bankruptcy Code,
by a chapter 7 trustee under section 725 of the Bankruptcy Code, or otherwise, in each case unless
the Court for cause orders otherwise.

30. Effectiveness. This Interim Order shall constitute findings of fact and conclusions
of law in accordance with Bankruptcy Rule 7052 and shall take effect and be fully enforceable
nunc pro tunc to the Petition Date immediately upon entry hereof. Notwithstanding Bankruptcy
Rules 4001(a)(3), 6004(h), 6006(d), 7062, or 9014 of the Bankruptcy Rules or any Local
Bankruptcy Rule, or Rule 62(a) of the Federal Rules of Civil Procedure, this Interim Order shall
be immediately effective and enforceable upon its entry and there shall be no stay of execution or
effectiveness of this Interim Order.

31. Modification of DIP Documents and Approved Budget. The Debtors are hereby
authorized, without further order of this Court, to enter into agreements with the DIP Secured
Parties (or the Prepetition Secured Parties after the indefeasible payment in full of the DIP
Obligations and termination of the DIP Commitments) providing for any consensual non-material
modifications to the Approved Budget or the DIP Documents, or of any other modifications to
the DIP Documents necessary to conform the terms of the DIP Documents to this Interim Order,
in each case consistent with the amendment provisions of the DIP Documents; provided, however,
that notice of any material modification or amendment to the DIP Documents shall be provided to

the U.S. Trustee and any statutory committee which shall have five (5) days from the date of such
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notice within which to object, in writing, to the modification or amendment. If the U.S. Trustee
or any statutory committee timely objects to any material modification or amendment to the DIP
Documents, the modification or amendment shall only be permitted pursuant to an order of the
Court. The foregoing shall be without prejudice to the Debtors’ right to seek approval from the
Court of a material modification on an expedited basis.

32. Headings. Section headings used herein are for convenience only and are not to
affect the construction of or to be taken into consideration in interpreting this Interim Order.

33. Payments Held in Trust. Except as expressly permitted in this Interim Order or the
DIP Documents and except with respect to the DIP Loan Parties, in the event that any person or
entity receives any payment on account of a security interest in DIP Collateral, receives any DIP
Collateral or any proceeds of DIP Collateral or receives any other payment with respect thereto
from any other source prior to indefeasible payment in full in cash of all DIP Obligations and
termination of all DIP Commitments, such person or entity shall be deemed to have received, and
shall hold, any such payment or proceeds of DIP Collateral in trust for the benefit of the DIP Agent
and the DIP Secured Parties and shall immediately turn over the proceeds to the DIP Agent, or as
otherwise instructed by this Court, for application in accordance with the DIP Documents and this
Interim Order.

34. Bankruptcy Rules. The requirements of Bankruptcy Rules 4001, 6003 and 6004, in
each case to the extent applicable, are satisfied by the contents of the DIP Motion.

35. No Third Party Rights. Except as explicitly provided for herein, this Interim Order
does not create any rights for the benefit of any third party, creditor, equity holder or any direct,

indirect or incidental beneficiary.
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36. Necessary Action. The Debtors, the DIP Secured Parties and the
Prepetition Secured Parties are authorized to take all actions as are necessary or appropriate to
implement the terms of this Interim Order. In addition, the Automatic Stay is modified to permit
affiliates of the Debtors who are not debtors in these Chapter 11 cases to take all actions as are
necessary or appropriate to implement the terms of this Interim Order.

37.  Retention of Jurisdiction. The Court shall retain jurisdiction to enforce the
provisions of this Interim Order, and this retention of jurisdiction shall survive the confirmation
and consummation of any chapter 11 plan for any one or more of the Debtors notwithstanding the
terms or provisions of any such chapter 11 plan or any order confirming any such chapter 11 plan.

38. Final Hearing. A final hearing to consider the relief requested in the Motion shall

be held on , 2020 at (Prevailing Central Time) and any objections or

responses to the Motion shall be filed on or prior to , 2020 at 4:00 p.m. (Prevailing

Central Time).

39.  Objections. Any party in interest objecting to the relief sought at the Final Hearing
shall file and serve (via mail and e-mail) written objections, which objections shall be served upon
(a) the U.S. Trustee; (b) entities listed as holding the 50 largest unsecured claims against the
Debtors (on a consolidated basis); (c) the Debtors, SpeedCast International Ltd. c/o SpeedCast
Communications, Inc., 4400 S. Sam Houston Pkwy E, Houston TX 77048 (Attn.: Dominic Gyngell
(dominic.gyngell@speedcast.com)); (d) counsel to the Debtors, Weil, Gotshal & Manges LLP,
767 5th Avenue, New York, New York 10153, (Attn.: Gary T. Holtzer, Esq.
(gary.holtzer@weil.com), David Nigel Griffiths, Esq. (david.griffiths@weil.com) and Kelly
DiBlasi, Esq. (kelly.diblasi@weil.com)); (e) counsel to the DIP Agent and Prepetition Agent,

Skadden, Arps, Slate, Meagher & Flom LLP, One Manhattan West, New York, New York, 10001
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(Attn.: Steven Messina, Esq. (steven.messina@skadden.com) and George Howard, Esq.
(george.howard@skadden.com)) and 155 N. Wacker Drive, Chicago, Illinois 60606 (Attn.: David
M. Wagener, Esq. (david.wagener@skadden.com)); (f) counsel to the Ad Hoc Group of Term
Lenders, Davis Polk & Wardwell LLP, 450 Lexington Avenue, New York, New York 10017 (Attn.:
Damian Schaible, Esq. (damian.schaible@davispolk.com) and Jon Finelli, Esq.
(jon.finelli@davispolk.com)); (g) the Office of the United States Attorney for the Southern District
of Texas; (h) the state attorneys general for states in which the Debtor DIP Loan Parties conduct
business; (i) the Internal Revenue Service; (j) the Securities and Exchange Commission; (k) the
Environmental Protection Agency and similar state environmental agencies for states in which the
Debtor DIP Loan Parties conduct business; and (I) any other party that has filed a request for
notices with this Court pursuant to Bankruptcy Rule 2002, with a copy to the Court’s chamber, in
each case to allow actual receipt by the foregoing no laterthan[ ], 2020 at 4:00 p.m., prevailing
Central Time and otherwise in conformity with the Court’s order establishing notice and case
management procedures.

40. The Debtors shall promptly serve copies of this Interim Order (which shall
constitute adequate notice of the Final Hearing) to the parties having been given notice of the

Interim Hearing and to any party that has filed a request for notices with this Court.

Dated: , 2020
Houston, Texas

MARVIN ISGUR
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

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

Error! Unknown document property name.

DEBTORS' EX. NO. 23
Page 115 of 268



CaSax02823234Ddoomenehi 30-38 FdddnnT K€8Bnr0aZ236/00 PRggesT 18 81968

SECTION 1.01.
SECTION 1.02.
SECTION 1.03.
SECTION 1.04.
SECTION 1.05.

SECTION 2.01.
SECTION 2.02.
SECTION 2.03.
SECTION 2.04.
SECTION 2.05.
SECTION 2.06.
SECTION 2.07.
SECTION 2.08.
SECTION 2.09.
SECTION 2.10.
SECTION 2.11.
SECTION 2.12.
SECTION 2.13.
SECTION 2.14.
SECTION 2.15.
SECTION 2.16.
SECTION 2.17.
SECTION 2.18.
SECTION 2.19.
SECTION 2.20.
SECTION 2.21.
SECTION 2.22.
SECTION 2.23.
SECTION 2.24.
SECTION 2.25.
SECTION 2.26.
SECTION 2.27.

SECTION 3.01.

TABLE OF CONTENTS

PAGE
ARTICLE I
DEFINITIONS
DefiNed TEIMS .....eeiuiiiiiiiiiee et 1
Terms Generally........cccuveuiiiiiiiieiiieeee e 35
LLC DIVISION 1.ttt ettt ettt et ettt e e 35
Classification of Loans and BOrrowings...........ccccceeeveevierieeniienieeneenieeieeene. 36
DUtCh TeIMIS. ...t 36
ARTICLE I
THE CREDITS
Commitments and LOANS .........cceevuiriiriininieeeieeteseee e 36
LLOANS . 38
Borrowing Procedure ............c.eevuieiiiiiiieiiecieeieeee et 39
Evidence of Debt; Repayment of Loans ..........cccceeveeeciiieeiieenciieeciiecciee e 39
FEES e 40
Interest 0N Loans........ooueiiiiiiiiiiiee e 41
Default INTETEST.....ccviieeiieeciie et eeree e areeens 41
Alternate Rate of INtEIeSt.......ccuevieriirieiieiieiereeeeeeee et 42
Termination of COMMItMENTS..........ccviieeiiiieiiieeeiee et e ereeeeree e e e eree e 42
Conversion and Continuation of BOITOWINGS .........cccvveevvieeeiiieeniieenieeeeiee e 42
Repayment of BOTTOWINGS ......cocueeiiiiiiiiiieie et 43
Voluntary Prepayment ..........ccccuveeiiieiiiie et 44
Mandatory Prepayments .........ccceeeuieiieeiiienieiieesie ettt 44
Reserve Requirements; Change in Circumstances ............ccceeeveevveenveenieennnennn. 45
Change 1N Legality ........cooiiiiiiiiiiiiiceeeeeece e 46
INACMNILY ..ttt et e e et seaeenne 47
Pro Rata Treatment ...........ooeieiiiiieeiiiiie et 47
Sharing 0f SEOTTS ....cc.eiiiiiiiieice e 47
PaAYMENLS ... 48
TAXES -ttt et 48
[RESEIVEA] ..ttt ettt e e et e e e be e e sab e e e saseeenneas 52
Assignment of Loans Under Certain Circumstances; Duty to Mitigate .......... 52
[RESEIVEA] ..ttt ettt e e be e e eb e e e saseeenneas 54
Parent as BOIrOWer AZENt........c.coovviieiiieeiiieeieeeieeee et 54
Disbursement of Funds from the Escrow Account...........ccccoeevvevivieeniieeennnenn. 54
Defaulting Lenders..........cccueeciiiriieiieiiieieeeie ettt 56
Payments to Administrative Agent for Fronting Exposure...........ccccceeveeneenne. 57
ARTICLE III
REPRESENTATIONS AND WARRANTIES

Organization; POWETS.........cccuiiiiiiiiieiieeie ettt et seveebe e 57

Error! Unknown document property name.

DEBTORS' EX. NO. 23
Page 116 of 268



CaSax02823234Ddoomenehil 30-38 FdddnnT K€8Bnr0aZ236100 PRggesdlof 81968

SECTION 3.02.
SECTION 3.03.
SECTION 3.04.
SECTION 3.05.
SECTION 3.06.
SECTION 3.07.
SECTION 3.08.
SECTION 3.09.
SECTION 3.10.
SECTION 3.11.
SECTION 3.12.
SECTION 3.13.
SECTION 3.14.
SECTION 3.15.
SECTION 3.16.
SECTION 3.17.
SECTION 3.18.
SECTION 3.19.
SECTION 3.20.
SECTION 3.21.
SECTION 3.22.
SECTION 3.23.
SECTION 3.24.
SECTION 3.25.
SECTION 3.26.
SECTION 3.27.
SECTION 3.28.

SECTION 4.01.
SECTION 4.02.
SECTION 4.03.

SECTION 5.01.
SECTION 5.02.
SECTION 5.03.
SECTION 5.04.
SECTION 5.05.
SECTION 5.06.
SECTION 5.07.

SECTION 5.08.

AUROTIZATION ...ttt
Enforceability........coouiiiiiiiieiiee e
Governmental APProvals ..........cecciieeiiieiiiieniie e
Financial Statements .........cc.eeeevuieiiiieeeiee ettt e e e eveeeeeneeens
No Material Adverse Change...........c.oecvveeiieriierieeiieeieeiee e eve e sveeeeens
Title to Properties; Possession Under Leases ...........coceevuerieneeiieniinenieneenens
SUDSIAIATIES ...ttt ettt e e
Litigation; Compliance with Laws.......cccccoceeviiniiiiniiniiniiiecececeeee
F N 4 (1S 1115 111 O PRSPPI RPPPRRRUP
Federal Reserve Regulations............coouieiieiiiiiiienieciiee e
Investment CompPany ACt .........eeeiuiieeiieeeiie ettt eee e e e e
USE O PrOCEEAS. ...ccuviieeiiiieciiie ettt et e e e e sebeeeeaneeens
TaX RETUIMNIS ..coniiiiiiiieee e
No Material MiSStatemENtS ..........eeevveeeereeeiieeeirieeeieeeereeesreeeereeesreeeereeeneneas
Employee Benefit P1ans..........ccccoevieiiiiiieiiiciiceieeeee e
Environmental Matters..........ccovuiieiiieeeieeeciee et vee e vee e e seveeeeeneeens
INSUTANCE ...t
Security DOCUMENLS ......c..eeuiiriieiiriirieeieeteeeeet et
Location of Material Owned Real Property........cccoeeveevienienciienieenieeeee,
Labor IMAtETS ... .eeciiieeiieeciie ettt ettt e et e et e et e e e b e e e veeeeaseeesabeeennseeens
[RESEIVEA] ..ttt ettt ettt eeeaneas
Sanctions, Anti-Terrorism and Anti-Bribery Laws .........ccccoocevviiniincniineenns
Senior INAebtEANESS ......cc.evueeruieiiiieriieieeeeee e
Australian Tax Consolidation ............cccueeiiiieeiiieeiieecie e
Trustee; Benefit; Financial ASSIStance; BLC ....ccovvvvveiiiiiiiiiieieeeieeeeeeeeeeeee
Beneficial OWNETrship.......cccuviiiiiiiiiieieiie e e
CASES; OIAEIS ..ottt ettt e e e e e e s e eart e e e e e s e s seaaaeeeeeeas

ARTICLE IV
CONDITIONS

CIEAIE EVENT .o e e e e e e e e reaeeeeeaeanaan
Delayed Draw BOITOWING .......cccuieiiiiiiieiieiie ettt
IS DU EIMIENITS ..ottt e e e e e e e e e e e e aeeeeeeeeeneas

ARTICLE V
AFFIRMATIVE COVENANTS

Existence; Businesses and Properties ..........ccceceevieeriienieenienieeieeeie e
INSULANCE ...ttt ettt et
ODbligations and TaAXES........cccveeriieriiieriienieeiiienieeiee e erieeeeeebeeseaeeseesnseenseesenas
Financial Statements, REpOrts, €C......cccveiviiieiiieeiiieeieeeee e
Litigation and Other NOICES. .......eevieriieiieeieeiieeie ettt
Employee Benefits.......cccooiiiiiiiiiiiiieee et
Maintaining Records; Access to Properties and Inspections;

Maintenance of Ratings .........ccccvveviuiieeiieiiiie e
USE OF PTrOCEEAS. ...cuuiiueiiiiiiieiecieeeee et

1

Error! Unknown document property name.

DEBTORS' EX. NO. 23
Page 117 of 268



CaSax0Z823234Ddoomenehi 30-38 FdddnnT K€8Bnr0aZ236100 PRggesd 18 81968

SECTION 5.09.
SECTION 5.10.
SECTION 5.11.
SECTION 5.12.
SECTION 5.13.
SECTION 5.14.
SECTION 5.15.
SECTION 5.16.
SECTION 5.17.
SECTION 5.18.
SECTION 5.19.
SECTION 5.20.

SECTION 6.01.
SECTION 6.02.
SECTION 6.03.
SECTION 6.04.
SECTION 6.05.
SECTION 6.06.

SECTION 6.07.
SECTION 6.08.
SECTION 6.09.
SECTION 6.10.
SECTION 6.11.
SECTION 6.12.
SECTION 6.13.
SECTION 6.14.
SECTION 6.15.
SECTION 6.16.
SECTION 6.17.
SECTION 6.18.

SECTION 7.01.
SECTION 7.02.

SECTION 8.01.

Compliance with Environmental Laws...........ccocveviiiiiienieniiieiecieeee e,
Preparation of Environmental Reports..........ccccoevieiiiiiiiniiiiiiiiieeeieeee
Guarantors; Further AsSSurances; EtC .......coovvovooiiiieieiiieeeeieeeeeeeeeeeeeeeeeeeee
Senior INdebtedness ..........oovieriiiiiieiieeee e
Compliance with Tax Sharing Agreement and Tax Funding Agreement......
POst-CloSING MALETS.......ccueiriiiiiniiinieeieiiteieete ettt
Federal Reserve Regulations..........c.cocveeiieriieiiieniiesie e
IMILESTOMIES ...ttt ettt ettt ettt et e s e et e st e ebeesneeenneens
Lender Conference Calls...........cooerieiiiiiiniieiieiereee e
Chief Restructuring OffiCer .........covevuiriiniiiiniiicieeeeeeeeeeee e
Priority OF LICTIS ...vieviiieiieiiecit ettt ettt et ebeeseaeennae s
Bankruptcy Related Matters ..........coevieiiieiiiniieiieceeeese e

ARTICLE VI
NEGATIVE COVENANTS

Investments, Loans and AdVAnCES..........ccoovvvvviuiiiieiiiiiiiiiiieeeeee e
Mergers, Consolidations and Sales 0f ASSEtS ........cccceevieriierieeirenieeeieeieens
Dividends and Distributions; Restrictions on Ability of Subsidiaries to
Pay DIivIdends ........coveeiiiiiieiiieiiecee e
Transactions With AffIlHates.........ccoeevviieeiiiicieececeeeee e
Business of Parent and Subsidiaries ...........cccceeeeviereniienienieeienceceeeeee
Other Indebtedness and AGreements ..........c.cceceeveevienienennienieneenicneeneeeene
[RESEIVEA] ...eriieeiiieeee ettt et
FISCAl Y@L ...t
[RESEIVEA] ..eetiiieeiiieeiie et ettt e e e eaae e e
Certain Issuances of Equity INterests.........ccoecuveeriiieiiieiiiieeieeeee e
Sanctions-Compliant Repayment of Obligations............ccccevveverieneeniennenne.
Budget VarianCe.........cocvieeiieeeiieeciie ettt e
LAQUIATEY .ottt ettt ettt et st e st e et e e b e snneenbae s
SUDSIAIATIES ...ttt et sttt
Additional BankruptCy Matters.........cccueecuieriieriiieriieeiieiieeie et

ARTICLE VII
EVENTS OF DEFAULT

Events of Default ..o
Application Of ProCeedS........ceevuiiiiieiiiiiiieiieeieeitece et

ARTICLE VIII
THE AGENTS, ETC.; CERTAIN ERISA MATTERS

The Administrative Agent, the Collateral Agent and the Security
TTUSTEE, ELC covereee i

111

Error! Unknown document property name.

DEBTORS' EX. NO. 23
Page 118 of 268



CaSax02823234Ddoomenehi 30-38 FdddnnT K€8Bnr0aZ236/00 PRgger01d 81968

SECTION 8.02.

SECTION 9.01.
SECTION 9.02.
SECTION 9.03.
SECTION 9.04.
SECTION 9.05.
SECTION 9.06.
SECTION 9.07.
SECTION 9.08.
SECTION 9.09.
SECTION 9.10.
SECTION 9.11.
SECTION 9.12.
SECTION 9.13.
SECTION 9.14.
SECTION 9.15.
SECTION 9.16.
SECTION 9.17.
SECTION 9.18.
SECTION 9.19.
SECTION 9.20.
SECTION 9.21.
SECTION 9.22.
SECTION 9.23.
SECTION 9.24.
SECTION 9.25.
SECTION 9.26.
SECTION 9.27.

SCHEDULES

Schedule 1.01(a)
Schedule 1.01(b)
Schedule 1.01(c)
Schedule 1.01(d)
Schedule 2.01
Schedule 3.01
Schedule 3.08
Schedule 3.09
Schedule 3.10(b)
Schedule 3.17
Schedule 3.18

Certain ERISA MatterS .....cc.eevterieriieieeiierieeie ettt 119
ARTICLE IX
MISCELLANEOUS
INOLICES .nevieeiiieeeite et e et e ettt e et e e etaeesteeeebeeessbaeesaseeesssaeessseeeasseeessseeesseeennns 121
SUrvival Of AGIEEMENT.......ccvveeiieiieeiieiieeie ettt ettt ereeereebeeeereeseeeeaeenne 124
Binding EffeCt.......ooiuiiiieee e 125
SuccesSOrs and ASSIZNS.....cccveeruieeiieriieeiienieeieeeee et e seeereesreebeesereesaesaseenne 125
Expenses; INdemnity..........coocuiiiiiiiiiiiiiiieee e 129
Right Of SEtOfT......oiiiiieieieee e e 132
APPLICADIE LaAW ...t 132
Waivers; AMENAMENT .........vuviiiiiieie ittt e e e re e e e e e e s e eeraaes 132
Interest Rate Limitation .........cccueeeeiieiiiieeeiieeiee et 135
Entire AGreement .........cooeeiiiiiiiieiiieeiie e 135
WAIVER OF JURY TRIAL.....cciiieeeietee ettt 135
SEVETADIIILY ..vvieiiieiieeieeee ettt et 135
COUNTEIPATTS ..ottt et 136
5 (S 16 1 TSP 136
Jurisdiction; Consent to Service of Process; Waivers.........c.ccooeevveeeeineeeenn, 136
Conversion Of CUITENCIES .....cc.eeveruieriieieriieieeiesteete ettt 137
ConfIdeNtIAlITY ...coeveeviiiiiiiiieee e 138
[RESEIVEA] ..eviieeiieeeee ettt ettt 139
[RESEIVEA] ..eiiieeiiieeie ettt be e e eeeaseeenes 139
No Advisory or Fiduciary Responsibility ..........cccccveviieciienieniienieeieeieeee. 139
USA PATRIOT Act and Beneficial Ownership Regulation Notice.............. 139
[RESEIVEA] ...eriieeiiieeee ettt et 140
Acknowledgment and Consent to Bail-In of EEA Financial Institutions......140
Certain Privacy Principles and Laws .........cccoccveeciiiniiiiiienieiiieieceeee e 140
Release Of LIBNS....cccuiiiiiiiiiiiiiiie e 141
Exclusion of Certain PPSA ProviSions.........ccccceeeieviieniieniieniesieenieesveeeeens 141
DIP OTAEIS ...ttt ettt ettt saee e 142

Agreed Security Principles
Excluded Subsidiaries
Operating Accounts

Initial Subsidiary Guarantors
Lenders; Commitments
Organization; Powers
Subsidiaries

Litigation

Agreements
Environmental Matters
Insurance

v

Error! Unknown document property name.

DEBTORS' EX. NO. 23
Page 119 of 268



CaSax02823234Ddoomenehi 30-38 FdddnnT K€8Bor04Z236100 PRgger 121 21968

Schedule 3.19
Schedule 3.20
Schedule 3.21
Schedule 4.01(d)
Schedule 4.01(j)
Schedule 5.14
Schedule 6.01
Schedule 6.02
Schedule 6.04
Schedule 6.07

EXHIBITS

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H
Exhibit I
Exhibit J-1
Exhibit J-2
Exhibit J-3
Exhibit J-4
Exhibit K
Exhibit L
Exhibit M
Exhibit N

Additional Security Requirements

Material Owned Real Property

Labor Matters

Initial Security Documents and Certain Closing Deliverables
Existing Indebtedness for Borrowed Money

Post-Closing Matters

Indebtedness

Liens

Investments

Transactions with Affiliates

Form of Administrative Questionnaire
Form of Assignment and Acceptance
Form of Borrowing Request

Form of Guarantee Agreement

Form of Security Trust Deed

Form of Compliance Certificate

Form of Solvency Certificate

Form of Promissory Note

[Reserved]

Form of U.S. Tax Compliance Certificate
Form of U.S. Tax Compliance Certificate
Form of U.S. Tax Compliance Certificate
Form of U.S. Tax Compliance Certificate
Form of Notice of Disbursement

Form of Liquidity Certificate

Form of Global Subordinated Intercompany Note
Interim Order

A\

Error! Unknown document property name.

DEBTORS' EX. NO. 23
Page 120 of 268



CaSax02823234Ddoomenehi 30-38 FdddnnT K€8Bnr0aZ236100 PRgger 221 81968

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.

2
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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.

4

DEBTORS' EX. NO. 23
Page 124 of 268

Error! Unknown document property name.



CaSax02823234Ddoomenehi 30-38 FdddnnT K€8Bor0aZ236100 PRgge/ 625 81968

“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
‘Cplan7’.

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

“Bid Procedures