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|
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WARRANT AGREEMENT dated May 16, 2000 (this “Agreement”) between
New ICO Global Communications (Holdings) Limited, a Delaware corporation (the
“Company”), and ChaseMellon Shareholder Services, L.L.C., New Jersey limited liability
company, as warrant agent (the “Warrant Agent’™).

RECITALS

On August 27, 1999, ICO Global Communications (Holdings) Lid. (Joint
Provisional Liquidators Appointed) (“ICO”) and certain of its direct and indirect subsidiaries
each filed a voluntary petition in the United States Bankruptcy Court for the District of Delaware
initiating cases under chapter 11 of title 11, United States Code (the “Bankruptcy Code”) and
continued in the possession of their assets and in the management of their businesses pursuant to
Sections 1107 and 1108 of the Bankruptcy Code.

Also on August 27, 1999, (i) ICO initiated winding up proceedings in the
Supreme Court of Bermuda and (i1) ICO Global Communications {Operations), Inc., a Cayman
Islands company and a direct wholly owned subsidiary of ICO, initiated winding up proceedings
in the Grand Court of the Cayman Islands.

Eagle River Investments L.L.C., a Washington limited liability company (“Eagle
River”) and ICO have entered into a Definitive Agreement dated as of February 4, 2000 and as
amended through the date hereof (the “Definitive Agreement”), which requires that on the
Effective Date (as defined below), under the Reorganization Plan (as defined below), New ICO
shall issue and transfer irrevocably to ICO and ICO shall, in satisfaction of certain interests of
shareholders of ICO, distribute to its shareholders warrants to purchase an aggregate of fifteen
million shares of Class A common stock, par value $0.01 per share, of the Company (the “Class
A Shares”) at a price of $90.00 per Class A Share on the terms and conditions hereinafter
described (the “Warrants’).

The Company desires the Warrant Agent to act on behalf of the Company, and the
Warrant Agent is willing so to act, in connection with the exercise of the Warrant Certificates (as
defined below) and other matters as provided herem. )

NOW, THEREFORE, in consideration of the premises and the mutual agreements
herein set forth, and for the purpose of defining the respective rights and obligations of the
Company, the Warrant Agent and the holders of Warrant Certificates, the parties hereto agree as
follows: :

Section 1. Certain Definitions. As used in this Agreement, the follbwing
terms shall have the following respective meanings:

“Commission”’ means the Securities and Exchange Commission Or any successor.

“Commmon Stock” means the Class A Shares.



“Definitive Warrant” means a certificated Warrant registered in the name of the
holder thereof and issued in accordance with Section 3 and substantially in the form of Exhibit
A

“Depositary” means, with respect to the Global Warrants, the Person specified m
Section 3 as the depositary for the Global Warrants, and any and all successors thereto appointed
as depositary hereunder.

“Effective Date” means the date on which the Reorganization Plan becomes
effective by its terms and the Warrant Agent receives an officer’s certificate from the Company
notifying it that the Reorganization Plan has become effective.

“Exercisability Date” means any time on or after the Effective Date.

“Exercise Price” means the purchase price per share of Common Stock to be paid
upon the exercise of each Warrant in accordance with the terms hereof, which price shall initially
be $90.00 per share, subject to adjustment from time to time pursuant to Section 12 hereof.

“Expiration Date” means the date which is the six year anniversary of the
Effective Date.

“Global Warrant” means a certificated Warrant in global form registered in the
name of the Depositary and issued in accordance with Section 3 and substantially in the form of
Exhibit A.

“Person” means any individual, corporation, partnership, limited liability
company, joint venture, association, joint-stock company, trust, unincorporated organization,
government or agency or political subdivision thereof or any other entity.

“Public Equity Offering” means an underwritten offering of Common Stock
pursuant to a registration statement that has been declared effective by the Commission pursuant
to the Securities Act (other than a registration statement on Form S-8 or otherwise relating to
equity securities issuable under any employee benefit plan of the Company).

“Reorganization Plan” means the reorganization plans for each of ICO and the
Debtor Subsidiaries consistent with the “Summary of Certain Terms of Reorganization Plan” set
forth on Exhibit A to the Definitive Agreement.

“Securities Act” means the Securities Act of 1933, as amended.

“Transfer Agent” has the meaning set forth in Section 10 hereof.

“Warrant Agent” means ChaseMellon Shareholder Services, L.L.C. or the
successor or successors thereto appointed in accordance with the terms hereof.

“Warrant Certificates” has the meaning set forth in Section 4 hereof.
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