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UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

Inre: )
IRIDIUM OPERATING LLC, )
IRIDIUM LLC, ) Chapter 11 Case No. 99-B-45005-cb
IRIDIUM CAPITAL CORP., ) (Jointly Administered)
IRIDIUM IP LLC, )
IRIDIUM ROAMING LLC, )
IRIDIUM (POTOMAC) LLC, )
IRIDIUM PROMOTIONS, INC,, )

)
Debtors. )

)

ORDER PURSUANT TO SECTIONS 105(a), 363(b), (), (m), 365(a), (b), (f)
and (k) AND 1146(c) OF THE BANKRUPTCY CODE (1) APPROVING
THE ASSET PURCHASE AGREEMENT AND AUTHORIZING THE
SALE OF SUBSTANTIALLY ALL OF THE ASSETS OF THE DEBTORS

STAMP, TRANSFER, RECORDING OR SIMILAR TAX, @V)
AUTHORIZING THE ASSUMPTION OF CERTAIN EXECUTORY
CONTRACTS AND UNEXPIRED LEASES AND THE REJECTION OF
CERTAIN OTHER EXECUTORY CONTRACTS AND

(V) GRANTING RELATED RELIEF '

Upon the Motion (the “Motion™) dated October 26, 2000 of the debtors and debtors in
possession in the above-captioned cases (collectively, the “Debtors™), debtors and debtors-in-
possession herein, pursuant to sections 105, 363(b), (f), and (m), and 365(a), (f) and (k) of Title
11 of the United States Code, 11 US.C. § 101 et seq. (the “Bankruptcy Code”) and Rules
2002(a), 6004(a), (b), (©), (f) and (g), 6006(a) and (c), 9006(c) and 9014 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules”), for entry of an Order (i) approving the Asset
Purchase Agreement, dated October 26, 2000 (the “Agreement”), by and among Iridium Satellite

LLC (“Purchaser”) and the Debtors, and authorizing the sale of substantially all of the assets of

the Debtors (the “Iridium Assets”) outside the ordinary course of business (the “Asset Sale”),
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(i) authorizing the Asset Sale free and clear of all liens, claims, encumbrances and interests,
(iii) determining that the Asset Sale is exempt from any stamp, transfer, recording or similar tax,
(iv) authorizing the assumption of certain executory contracts and unexpired leases and the
rejection of certain other executory contracts, and (v) granting related relief; and upon the
hearing held before this Court on November 15, 2000 (the “Hearing”); and upon the evidence
presented at the Hearing including the proffered testimony of David Gibson offered to the Court
without objection; and the appearances of all interested parties and all responses and objections
to the Motion having been fully noted; and each of the objections having been resolved or

overruled in the record of the Hearing;
IT IS HEREBY FOUND AND DETERMINED THAT:

1. The Court has jurisdiction to hear and determine the propriety of entering
this Order pursuant to 28 U.S.C. §§ 157 and 1334. Venue of this proceeding in this district is

proper pursuant to 28 U.S.C. §§ 1408 and 1409.

2. Determination of the Motion is a core proceeding under 28 U.S.C.
§§ 157(b)(2)(A), (N) and (O). The statutory predicates for the relief requested herein are
Sections 105, 363, 365 and 1146 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004 and

6006.

3. As evidenced by the affidavits of service previously filed with the Court:
(1) proper, timely, adequate and sufficient notice of the Motion, the Hearing held on such Motion
and the Asset Sale has been provided in accordance with sections 102(1) and 363 of the
Bankruptcy Code and Bankruptcy Rules 2002, 6004, 6006 and 9014; (2) such notice was made
to all parties entitled thereto, including (i) all creditors who have asserted or could assert Liens

and Claims (as defined below), and (ii) those entities known to have expressed interest in
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purchasing the assets of the Debtors, and was good, sufficient and appropriate under the

particular circumstances; and (3) no other or further notice of the Motion, this Hearing or the

Asset Sale shall be required.

4, A reasonable opportunity to object or be heard regarding the requested
relief has been afforded to all interested persons and entities, including: (i) the United States
Trustee; (ii) the Official Committee of Unsecured Creditors (the “Committee™) appointed in
these cases; (iii) all entities known to the Debtors to have expressed an interest in an acquisition
transaction regarding the Iridium Assets during the preceding three (3) months; (iv) all entities
known to have, or to have asserted, any lien, claim, encumbrance, option, right of first refusal, or
other property interest in or upon any of the Iridium Assets that are to be sold pursuant to the
Agreement; (v) counsel to The Chase Manhattan Bank (“Chase™), as agent for Debtors’ pre-
petition lenders (the “Pre-Petition Lenders™); (vi) all entities that had filed a notice of hppea.rance
and request for service of papers in these cases; and (vii) all parties to the Iridium Contracts that

constitute Assigned Contracts.

5. Capitalized terms not otherwise defined herein shall have the meaning

ascribed thereto in the Agreement.

6. (a) The Debtors have full power and authority to execute the Agreement
and all other documents contemplated thereby and by the Asset Sale are duly and validly
authorized by all necessary company action of the Debtors, (b) the Debtors have all the power
and authority necessary to consummate the transactions contemplated by the Agreement, and
(c) no consents or approvals, other than those expressly provided for in the Agreement are

deemed to be required for the Debtors to consummate such transactions.
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7. The Agreement is neither a sub rosa chapter 11 plan for which approval
has been sought without the protections a disclosure statement would afford, nor a violation of
creditors’ and equity security interest holders’ voting rights. The Agreement does not violate
section 1125 of the Bankruptcy Code and is not tantamount to a plan of reorganization which

would be subject to the voting provisions of section 1126 of the Bankruptcy Code.

8. Without an expeditious sale of the Iridium Assets, there will be a
substantial diminution in the value of the Iridium Assets to the detriment of all creditors and
parties in interest.

9. The offer of Purchaser to purchase the Iridium Assets is the highest and
best offer received by the Debtors after several separate periods during which third parties have
had ample opportunity to seek information and enter into discussions or negotiations with the
Debtors concerning a sale of the Iridium Assets (both before and after commencement of these
proceedings), the purchase price set forth in the Agreement (if applicable, as modified on the
record of the Hearing) is fair and reasonable and in the best interest of the Debtors, their creditors
and estates, and the purchase price constitutes full and adequate consideration and reasonably
equivalent value for the Iridium Assets. The sale and auction conducted by the Debtors was non-

collusive, fair and reasonable and conducted in good faith.

10.  The Debtors provided to the parties that appeared at the Hearing and
sought to bid adequate notice of the proposed bidding procedures and auction to be conducted on
November 15, 2000. The bidding procedures proposed by the Debtors for the auction were fair
and reasonable and in the best interest of the Debtors and their estates in that they were necessary
to ensure that only parties with proof of financial ability participated in the process. None of the

parties (other than Purchaser) that appeared at the Hearing and sought to bid — namely, Venture
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Partners, CMC International, Silver, Inc. and Global Development Concepts Power Corporation
(the “Other Bidders”) — objected to the bidding procedures by the November 10, 2000 deadline
for objections to the Motion. Because none of the Other Bidders either provided a certified
check or a letter of credit for a good faith deposit, as required by the bidding procedures, none of

these parties were qualified to bid at the Hearing.

11. Purchaser is a purchaser in good faith with respect to the Iridium Assets,
as that term is used in section 363(m) of the Bankruptcy Code, and Purchaser will be acting in
good faith pursuant to section 363(m) of the Bankruptcy Code in closing the transaction
contemplated by the Agreement at any time on or after the entry of this Order. The Agreement
was negotiated and proposed, and has been entered into by the parties, in good faith, from arm’s-
length bargaining positions and without collusion, and Purchaser is entitled to the protections of
section 363(m) of the Bankruptcy Code with respect to all of the Iridium Assets. The sale of the
Iridium Assets (including the Iridium Contracts constituting the Assigned Agreements) to

Purchaser is a sale in good faith within the meaning of section 363(m) of the Bankruptcy Code.

12. The Debtors have advanced sound business reasons for executing,
delivering and performing the Agreement and to sell the Iridium Assets as set forth in the Motion
and as demonstrated at the Hearing, and it is a reasonable exercise of the Debtors’ business
judgment to execute, deliver and consummate the Agreement with Purchaser and to perform its
obligations thereunder. Such business judgment includes, but is not limited to, the fact that: )]
there is a grave risk of immediate and irreparable deterioration in the value of the Iridium Assets
if the sale is not consummated quickly; (ii) the Agreement constitutes the highest and best bid for
the Iridium Assets; and (iii) the consummation of the Agreement presents the best opportunity to

realize the value of the Iridium Assets and avoid further decline and devaluation thereof. After
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consideration of the circumstances described in the Motion, the Court has determined that the
Agreement presents the best opportunity for the Debtors’ estates to realize the highest
distribution possible to creditors and will provide a greater recovery for its creditors than would

be provided by any other practical alternative available.

13.  The Debtors may sell the Iridium Assets free and clear of all Liens and
Claims (as defined below) because, in each case, one or more of the standards set forth in section
363(f)(1)-(5) of the Bankruptcy Code has been satisfied. All (i) holders of Liens and Claims (as
defined below) and (ii) non-debtor parties to the Contracts, in each case who did not object or
who withdrew their objections to the Asset Sale or the Motion, are deemed to have consented

pursuant to section 363(f)(2) of the Bankruptcy Code.

14. The terms and conditions of the Agreement, including the total
consideration to be realized by the Debtors pursuant to the Agreement, are fair and reasonable
and the transactions contemplated by the Agreement are in the best interest of the Debtors, their

creditors and their estates.

15. As part of the transactions contemplated by the Agreement, a wholly-
owned subsidiary of the Purchaser (the “Purchaser Subsidiary”) and The Boeing Company
(“Boeing”) intend to enter, or have entered, into an agreement (the “Boeing Agreement”)
providing for, among other things, the operation and maintenance of particular Iridium Assets
(the “Iridium Communications System”). The Fourth Stipulation and Order Regarding Limited
Use of Cash Collateral by Debtors and Granting Adequate Protection, entered by this Court on
March 6, 2000, authorizes Motorola, Inc. (“Motorola™), to de-orbit and provide for re-entry and
disposal of the Debtors’ space-based communications vehicles, which are part of the Iridium

Communications System, and to cease all related land-based support operations (collectively, the
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“De-Orbiting Rights”). As a condition to Boeing’s entry into the Boeing Agreement, and
without limiting any rights Boeing may otherwise have, Purchaser and the Purchaser Subsidiary
acknowledge and agree among other things that (a) the Iridium Assets are being sold to
Purchaser subject to the De-Orbiting Rights, which shall be transferred to and vest in Boeing
(subject to the term$ and conditions of the Boeing Agreement), and (b) if the Purchaser
Subsidiary becomes a debtor in a case under the Bankruptcy Code or other bankruptcy or
insolvency law, and fails to pay on a current basis, in cash or otherwise, any amounts payable to
Boeing under the Boeing Agreement, Boeing shall be entitled to obtain immediate relief from the
automatic stay or other stay to exercise the De-Orbiting Rights and its similar rights under the
Boeing Agreement. The De-Orbiting Rights transferred to and vested in Boeing in accordance
with the provisions of this paragraph 14 shall terminate upon the payment to Boeing of all
amounts due, or other performance by the Purchaser Subsidiary, required by Articles 9.1 and 9.2
of the Boeing Agreement. Notwithstanding the foregoing provisions of this paragraph 14, it is
understood and agreed that the transfer of any such rights by Motorola to Boeing shall not give
rise to any claim by Boeing or any other party, and there shall be no claim by Boeing or any
other party, against the Debtors, their estates, Chase, the Pre-Petition Lenders or any other
creditor of the Debtors’ estates with respect to the de-orbiting of Iridium Assets or otherwise.
The preceding sentence does not limit or modify any of Boeing’s rights under, or in relation to,

the Boeing Agreement.

16.  The transactions contemplated by the Agreement are properly authorized

under sections 105, 363, 365 and 1146 of the Bankruptcy Code.

Accordingly, this 20th day of November, 2000 by the United States Bankruptcy Court for

the Southern District of New York,
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IT IS HEREBY ORDERED, THAT

A The findings set forth above and conclusions of law stated herein shall
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 any finding
of fact later shall be d;etennjned to be a conclusion of law, it shall be so deemed, and to the extent

any conclusion of law later shall be determined to be a finding of fact, it shall be so deemed.

B. The Agreement, a copy of which was attached hereto as Exhibit 1, is
approved in all respects and the Asset Sale is hereby authorized under sections 105, 363 and 365

of the Bankruptcy Code.

C. Pursuant to sections 105, 363 and 365 of the Bankruptcy Code, the
Debtors are hereby authorized and empowered to fully assume, perform under, consummate and
implement the Agreement, together with all additional instruments and documents that may be
reasonably necessary to implement the Agreement, and to take all further actions as may
reasonably be requested by Purchaser for the purposes of transferring, granting, conveying and
conferring to Purchaser, or reducing to possession, any and all of the Iridium Assets, or as may
be necessary or appropriate to the performance of the obligations contemplated by the
Agreement; provided, however, that all of the Debtors’ books, records and other documents
(“Documents”), including without limitation those Documents maintained by the Debtors at the
warehouse facility of Records Management, Inc., 7726 Southern Drive, Springfield, Virginia,
shall remain in the possession of the Debtors, subject to the agreement in writing of Purchaser,
the Committee, Chase, Motor;)la and the Debtors or upon further order of this Court. The
Committee, Chase and Motorola shall (subject to claims of privilege) have reasonable access to,

and be permitted to make copies of the Documents. Purchaser shall, if it so requests, be provided
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with copies of the Documents to the extent such Documents constitute, or refer to, the Iridium

Assets.

D. Pursuant to sections 105 and 363 of the Bankruptcy Code, the Iridium
Assets being sold to Purchaser shall be sold and transferred to Purchaser and, upon the Closing
under the Agreement; shall be free and clear of (i) all interests, mortgages, security interests,
conditional sale or other title retention agreements, pledges, liens, claims, inchoate liens,
judgments, encumbrances or charges of any kind or nature, (collectively, the “Liens”), and (ii) all
claims (as defined in section 101(5) of the Bankruptcy Code), whether arising prior to or
subsequent to the date of the petition, and whether imposed by agreement, understanding, law,
equity or otherwise (collectively, the “Claims”), and all such Liens and Claims shall attach to the
proceeds of the sale of the Iridium Assets in the order of their priority, and with the same
validity, force and effect which they now have as against the Iridium Assets. Notwithstanding the
preceding sentence, the Iridium Assets shall be sold and transferred to Purchaser subject to the
De-Orbiting Rights, which shall be transferred to and vest in Boeing (subject to the terms and

conditions of the Boeing Agreement and paragraph 14 of this Order).

E. The Debtors are authorized to execute and deliver such documents, take or
perform such acts, and do such other things, as may reasonably be necessary to effectuate the
provisions of the Agreement, all transactions related thereto and this Order.

F. On and after the date hereof, the Debtors and Purchaser shall have the
right to modify the exhibits to the Agreement to (w) clarify any provision, (x) correct any defect
or omission, (y) subject to compliance with whatever approval requirements are set forth in the

Agreement, extend any deadline set forth in the Agreement, or (z) otherwise accurately reflect
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the transaction being approved hereby, in each case with the consent of the Committee and

Chase, as agent for the Pre-Petition Lenders.

G. Except as provided in the Agreement, Purchaser is not assuming, nor shall
it in any way whatsoever be liable or responsible for, as a successor or otherwise, any liabilities,
debts or obligations of the Debtors or any liabilities, debts or obligations in any way whatsoever
relating to or arising from the Iridium Assets or the Debtors’ operations or use of the Iridium
Assets, including, without limitation, the assumed contracts prior to consummation of the
transactions contemplated by the Agreement, or any liabilities calculated by reference to the
Debtors or the Iridium Assets or operations, or relating to continuing conditions existing on or
prior to consummation of the transactions contemplated by the Agreement, which liabilities,
debts and obligations are hereby extinguished to the extent: that they give rise to successor
liability, without regard to whether the claimant asserting any such liabilities, debts or
obligations has delivered to Purchaser a release thereof, Without limiting the generality of the
foregoing, except as provided in the Agreement, upon Closing, Purchaser shall not be liable or
responsible, as a successor or otherwise, for the Debtors’ liabilities, debts or obligations, whether
calculable by reference to the Debtors or their operations, or under or in connection with (i) any
employment or labor agreements, (ii) any retirement, welfare, compensation or other employee
benefit plans, agreements, practices and programs, including without limitation, any retirement
plan of the Debtors, (iii) the cessation of the Debtors’ operations, dismissal of employees,
termination of employment, labor agreements or other employee plans, agreements, practices and
programs, obligations which might otherwise arise or pursuant to Equal Employment

Opportunity Act, Employee Retirement Income Security Act of 1974, as amended, Fair Labor

Standards Act, Title VII of Civil Rights Act of 1964, the Age Discrimination and Employment

-10-
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Act of 1967, Federal Rehabilitation Act of 1973, National Labor Relations Act, Consolidated
Omnibus Budget Reconciliation Act of 1985, or the WARN Act, any federal or state laws
relating to sexual harassment, (iv) workmen’s compensation, occupational disease or
unemployment or temporary disability insurance claims, (v) environmental liabilities, debts,
claims, or obligations arising from conditions first existing on or prior to closing (including
without limitation the presence of hazardous, toxic, polluting, or contaminating substances or
wastes) which may be asserted on any basis, including, without limitation under the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C., Section
9601 et seq., (vi) any bulk sales or similar law, (vii) any tax statutes or ordinances including,
without limitation, the Internal Revenue Code of 1986, as amended, and (viii) any products

liability or similar claims whether pursuant to any state or any federal laws or otherwise.

H. The recitation, in the immediately preceding paragraph of this Order, of
specific agreements, plans or statutes is not intended, and shall not be construed, to limit the

generality of the categories of liabilities, debts or obligations referred to therein.

L Except as provided in the Agreement, following the Closing, no person or
entity, including without limitation, any federal, state or local governmental agency, department
or instrumentality shall — solely on account of the sale of the Iridium Assets — assert against
Purchaser, or its successors in interest, any liability, debt or obligation relating to or arising from
the Iridium Assets or the Debtors’ operations or use of such assets prior to Closing, including
without limitation, the rejected contracts or any liabilities calculable by reference to the Debtors

or the Iridium Assets or operations.

=11 -
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J. In the event the Purchaser elects to consummate the transactions
contemplated in the Agreement while an appeal of this Order is pending, the parties shall be

entitled to rely upon the protection of section 363(m) of the Bankruptcy Code.

K. This Order shall be binding upon, and shall inure to the benefit of, the

Debtors, Purchaser ana the Purchaser Subsidiary.

L. Upon the Closing Date, each of the Debtors’ creditors holding Liens is
authorized and directed to execute such documents and take all other action as may be necessary
to release its Liens upon the Iridium Assets, as may have been recorded or may otherwise exist.
Upon the Closing Date, all rights and obligations of the named insured (except for the obligation
to pay premiums) under Satellite In-Orbit Liability Insurance Policy No. AG992039 (the
“Policy”) issued to Iridium LLC, effective from May 25, 1999, for a period of thirty-six (36)
months, shall be transferred to Purchaser (or any designated affiliate or subsidiary of Purchaser
which Purchaser may identify on or before the Closing Date), including, without limitation, the
right to make claims against the insurer for bodily injury and/or property damage arising out of
the operation and maintenance of any portion of the Iridium Assets; and Purchaser shall have the
right, without interference from any other insured or additional insured under the Policy, to seek
modifications to the Policy, to cancel the Policy, and/or to exercise any other rights of the named

insured under the Policy.

M. From and after the Closing Date, the Debtors’ creditors, and other parties
in interest and each of them, shall not take or cause to be taken any action which would interfere

with the transfer of the Iridium Assets to Purchaser in accordance with the terms of this Order.

N. This Order is and shall be binding upon and govern the acts of all entities

and persons, including without limitation, all filing agents, filing officers, title agents, title

-12-
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companies, recorders of mortgages, recorders of deeds, registrars of deeds, administrative
agencies, governmental departments, secretaries of state, federal, state, and local officials, and all
other persons and entities who may be required by operation of law, the duties of their office, or
contract, to accept, file, register or otherwise record or release any documents or instruments, or
who may be required to report or insure any title or state of title in or to any of the Iridium

Assets.

0. The provisions of this Order shall be self-executing and each and every
federal, state or local agency, department or governmental authority shall be, and it hereby is,
directed to accept this Order as authorizing the Debtors to consummate the sale of the Iridium
Assets authorized and approved hereby, and no other or further approval, consent, license,
recordkeeping, notice and the like of such federal, state or local agency is required to effectuate,
consummate, and implement the sale of the Iridium Assets authorized and approved hereby.
Each and every federal, state and local governmental agency or department is hereby directed to
accept, file, and record any and all documents and instruments, necessary and appropriate to

consummate the sale of the Iridium Assets authorized and approved hereby.

P. If any person or entity that has filed financing statements or other
documents or agreements evidencing liens in the Iridium Assets shall not have delivered to the
Debtors (or to such persons as the Debtors shall direct) prior to the Closing Date, in proper form
for filing and executed by the appropriate parties, termination statements, instruments of
satisfaction, releases of all Liens or other interest which the person or entity has with respect to
the Iridium Assets, the Debtors are hereby authorized to execute such statements, instruments,
releases and other documents on behalf of the person or entity with respect to the Iridium Assets

and deliver the same to Purchaser at the Closing.

-13-
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Q. Except as otherwise expressly provided in the Agreement or related
documents, Purchaser does not, pursuant to the Agreement or related instruments or otherwise,
assume, agree to perform, pay, discharge or indemnify the Debtors against or otherwise have any
responsibility for, any liabilities or obligations of the Debtors, fixed, contingent or otherwise,

known or unknown, relating to or arising out of the Iridium Assets prior to the Closing Date.

R In furtherance of the transactions contemplated by the Agreement, with
respect to the Terrestrial Network Development Contract and the Space System Contract, such
agreements are, to the extent executory under the Bankruptcy Code, rejected hereby and neither
Motorola nor any of its officers, directors, employees, subsidiaries, agents, representatives or
affiliates (collectively, the “Motorola Affiliates”) will be obligated (subject to paragraph S of this
Order) to perform any services, provide any goods or fulfill any commitments to perform any
services under any agreement between Motorola or any of the Motorola Affiliates, on the one
hand, and the Debtors, on the other hand, on and after the Closing Date. Nothing in this
paragraph shall operate to terminate the rights or obligations, if any, or to waive, release, impair
or discharge any claim, of Motorola or any Motorola Affiliate, the Debtors, Chase, the Pre-
Petition Lenders or any other person under or related to (i) the Limited Liability Company
Agreement of Iridium LLC dated as of July 29, 1996, as amended, (ii) any agreements executed
by Motorola or any Motorola Affiliate in connection with the Senior Secured Credit Facility (as
defined in the Agreement) including, without limitation, the Motorola Consent dated as of
December 23, 1998, and the Second Amended and Restated Memorandum of Understanding
dated as of December 23, 1998, or (iii) the Senior Guaranteed Credit Agreement dated as of
December 23, 1998, and any agreements executed by Motorola or any Motorola Affiliate in

connection therewith, including but not limited to the Motorola Guarantee dated as of December

-14-
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23, 1998 (the “Preserved Claims”); provided, however, that none of the obligations of Motorola
and the Motorola Affiliates under the agreements referenced in the preceding clauses (i), (i) and
(iii), or under any agreements to which Motorola, Motorola Affiliates and any of the Debtors are
parties, shall be deemed or construed to prevent, or to be violated by, the taking of any action
required to be taken'by Motorola in connection with the consummation of the transactions
contemplated by the Agreement and this Order. Nothing in this Order or the Agreement shall be

deemed to make the foregoing contracts executory nor be interpreted as an admission that the

foregoing contracts are executory.

S. Notwithstanding anything in the Agreement or in this Order to the
contrary, nothing contained in the Agreement or in this Order or in the transactions contemplated
thereby and hereby shall affect or impair any causes of action or claims of the Debtors, the
Debtors’ estates, Chase, the Pre-Petition Lenders, the Committee, or any other credi;ors and/or
equity holders of the Debtors against Motorola or any Motorola Affiliate, including, without
limitation, any preference claims, fraudulent conveyance claims, claims concerning unauthorized
post-petition transfers or other transfers avoidable under chapter 5 of the Bankruptcy Code,
securities claims, claims arising under or relating to the Space Systems Contract, the Terrestrial
Network Development Contract, the Engineering Assistance Agreement, the Dynamic Channel
Management Contract and Support Agreement or any other contract between the Debtors and
Motorola or any Motorola Affiliate, any claims that the Committee has, or may have, standing to
assert against Motorola or any Motorola Affiliate on behalf of the Debtors or their estates, and
claims or potential claims that Chase, the Pre-Petition Lenders or any Potential Iridium
Claimants (as defined in the Agreement) may assert individually or collectively against Motorola

or any Motorola Affiliate, or shall affect or impair any causes of action or claims of Motorola or
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any Motorola Affiliate against any of the Debtors, their estates, Chase, the Pre-Petition Lenders,
the Committee, or any other creditors and/or equity holders of the Debtors. Nothing in this
Order shall operate to relieve Motorola or any other person from any liabilities incurred or as a

consequence of any breach occurring prior to the date hereof,

T. ‘The failure specifically to include any particular provisions of the
Agreement in this Order shall not diminish or impair the efficacy of such provisions, it being the
intent of the Court that the Agreemént attached to this Order be authorized and approved.

U. Pursuant to section 363(m) of the Bankruptcy Code, if (a) any or all of the
provisions of this Order are hereafter reversed, modified, or vacated by a subsequent order of this
Court or any other court, and (b) this Order has not been stayed pending appeal, then such
reversal, modification, or vacatur shall not affect the validity and enforceability of any obligation
or right granted pursuant to the terms of this Order, and notwithstanding any reversal,
modification, or vacatur of this Order, any actions taken by either Purchaser or the Debtors
pursuant to the terms of this Order prior to the effective date of any such reversal, modification,
or vacatur shall be governed in all respects by the original provisions of this Order and the
Agreement, as the case may be.

V. The Asset Sale approved by this Order is not subject to avoidance

pursuant to section 363(n) of the Bankruptcy Code.

W.  This Order is final and appealable. The ten-day stay provided under
Bankruptcy Rules 6004(g) and 6006(d) shall not apply to this Order, which shall be effective and

enforceable immediately upon entry.
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X The Court retains sole and exclusive jurisdiction to resolve any and all
matters or disputes arising under or related to the Agreement, the sale of the Iridium Assets, this

Order or the implementation of this Order, including but not limited to:

Y] enforcing and implementing the terms and provisions of the
Agreement, all amendments thereto, any waivers and consents thereunder, in each of the

agreements executed in connection therewith;
(i)  compelling delivery of the Iridium Assets to Purchaser;

(iii)  compelling delivery of the Purchase Price, subject to adjustments

as provided for under the Agreement; and

(iv)  interpreting, implementing, and enforcing the provisions of this

Order.

Y. Nothing contained in any plan confirmed in this case or the order of
confirmation confirming any such plan shall conflict with or derogate from the provisions of the

Agreement or the terms of this Order.

Z Contingent on the confirmation of a plan under the Bankruptcy Code, the
transfer of the Iridium Assets to Purchaser shall not be subject to taxation under any state or local
law imposing a stamp, transfer or similar tax in accordance with section 1146(c) of the

Bankruptcy Code.

AA.  Upon the consummation of the transfer of the Iridium Assets to Purchaser,
the Debtors, their directors and officers, successors and assigns (other than Purchaser), the

Debtors’ estates, Chase, the Pre-Petition Lenders and the Committee (collectively, the
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damages, losses, charges, fines, or suits arising from and after the date of such consummation
and relating in any way to the Iridium Assets (including, without limitation, the post-Closing
operation, maintenance, control or deorbiting of the satellites); provided, however, that this
Paragraph “AA” shall not be construed to, nor shall it, relieve any of the Exculpated Parties from
monetary liabilities, if any, arising from any claim that existed as of or prior to the date of the
Closing and that relates in any way to the Iridium Assets, or for any liabilities related to (x) the
Preserved Claims, if any, that existed prior to or as of the date of this Order or (y) the actions, if
any, taken by the Exculpated Parties following the Closing Date other than in their capacities as

officers, directors or creditors of the Debtors.

Dated: New York, New York
November 20, 2000

/s/ Cornelius Blackshear

United States Bankruptcy Judge
1 hereby attest and certify on ) a0
that this docursent is a full, true sad correst
copy of the original filed on the court’s 4
electronic case filing system. i

Qlerk, US Bankruptcy Court, SDNY
o L0 U0 TN Depy et
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