PURCHASE AGREEMENT

This PURCHASE AGREEMENT, dated as of June 30, 2005 (the “Effective Date™),
is entered into by and between ICO Satellite Limited, a corporation formed under the laws of
England and Wales (“Purchaser™), and ICO Services Limited, a corporation formed under the
laws of England and Wales (“Seller”). Seller and Purchaser may be referred to herein as
“Parties” or each a “Party.”

A. Seller holds certain Licenses (as defined berein), related rights and assets.

B. Subject to the terms of this Agreement, Seller desires to sell to Purchaser, and
Purchaser desires to purchase from Seller, the Licenses, related rights and assets.

; NOW, THEREFORE, in consideration of the premises and the mutual
representations, warranties, covenants, conditions and agreements hereinafter set forth, the
Parties agree as follows:

ARTICLE 1
DEFINITIONS

As used in this Agreement, the following terms shall have the meanings set forth or
referenced below:

“Affiliate” means, with respect to any Person, any other Person that, directly or
indirectly, alone or through one or more intermediaries, controls, is controlled by or is under
common control with that Person. For purposes of this definition, “control” (including the
terms “controlling” and “controlled™) means the power to direct or cause the direction of the
management and policies of a Person, directly or indirectly, whether through the ownership
of securities or partnership or other ownership interests, by contract or otherwise.

“Agreement” means this Purchase Agreement and all Exhibits and Schedules hereto,
as amended, supplemented or otherwise modified from time to time in accordance with the
terms hereof.

“Assets” is defined in Section 2.1,

“Business Day” means any day, other than a Saturday or Sunday, on which
commercial banks and foreign exchange markets are open for business in Seattle,
Washington.

“Consents™ means all consents and approvals of Governmental Authorities or other
 third parties necessary to authorize, approve or permit the Parties hereto to consummate the
transactions contemplated by this Agreement.

“Effective Date” is defined in the preamble.

“Equipment” is defined in Section 2.1

SEA 1662574v6 57724-89 1

Ld 2811296526 SNOILYOINNNINOD TvE0T9 OJI BO0-LL <0 €f Inr



“Final Order” means the final order, or similar order, for approval from Ofcom.
“First Closing” is defined in Section 2.4.

“First Closing Date™ is defined in Section 2.4.

“Governmental Authority™ means a federal, state, local or foreign court, legislature,
governmental agency, commission or regulatory or administrative authority or
instrumentality.

“Law” means applicable common law and any statute, ordinance, code or other law,
rule, permit, permit condition, regulation, order, decree, technical or other standard,
requirement or procedure enacted, adopted, promulgated, applied or followed by any
Governmental Authority.

“Licenses” is defined in Section 2.1.
“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest, right of first refusal or right of others therein, or encumbrance of any nature

whatsoever in respect of such assets.

“Ofcom™ means the telecommunications regulatory authority of the United Kingdom
or any successor agency thereof.

“Party” or “Parties™ is defined in the preamble.

“Person” means any general partnership, limited partnership, limited liability
company, corporation, joint venture, trust, business trust, Governmental Authority,
cooperative, association, other entity, or individual, and the heirs, executors, administrators,
legal representatives, successors, and assigns of such person as the context may require.

“Purchase Price” is defined in Section 2.3.
“Purchaser” is defined in the preamble.

“Second Closing” is defined in Section 2.5.

“Second Closing Date” is defined in Section 2.5.
“Seller” is defined in the preamble.

“Tax” or “Taxes” means any taxes, assessment, duties, fees, levies, imposts,
deductions, or withholdings, including income, gross receipts, ad valorem, value added,
excise, real or personal property, asset, sales, use, license, payroll, transaction, capital, net
worth and franchise taxes, estimated taxes, withholding, employment, social security,
workers compensation, utility, severance, production, unemployment compensation,
occupation, premium, windfall profits, transfer and gains taxes, or other governmental
charges of any nature whatsoever, imposed by any Taxing Authority of any government or
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country or political subdivision of any country, and any liabilities with respect thereto,
including any penalties, additions to tax, fines or interest thereon and includes any liability
for Taxes of another person by contract or as a transferee or successor.

“Tax Return” means any report, return, statement, estimate, declaration, notice, form
or other information required to be supplied to a taxing authority in connection with Taxes.

“Taxing Authority” shall mean the Inland Revenue Service and any other
Governmental Authority responsible for the administration of any Tax.
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Third Closing” is defined in Section 2.6.

“Third Closing Date” is defined in Section 2.6.

ARTICLE 2
PURCHASE AND SALE OF ASSETS

Section2.1  Purchase and Sale. On the terms and subject to the conditions of this
Agreement, at each Closing, Seller shall sell, assign, transfer, convey and deliver to
Purchaser and Purchaser shall purchase from Seller all of Seller’s right, title and interest as of
each Closing Date in and to the following assets (collectively the “Assets™) subject to any
and all existing Liens:

(a) The licenses described on Exhibit A-1, (the “Licenses™);

(b) The equipment set forth on Exhibit A-2 (the “Equipment *); and

(©) The contracts set forth on Exhibit A-3 (the “Assumed Contracts™).

Section2.2  Liabilities. On the terms and subject to the conditions of this
Agreement, Purchaser shall assume, effective as of each Closing, only those liabilities of
Seller with respect to the Assets to be performed under the terms thereof after each Closing
Date (the *Assumed Liabilities™), and from and after each Closing, Purchaser shall pay,
perform and discharge when due the Assumed Liabilities.

Section2.3  Purchase Price. The aggregate purchase price (the “Purchase Price”)
for the Assets shall be Ten Million Fifty Thousand and One United States Dollars
(US$10,050,001) to be allocated as follows:

(a) Ten Million United States Dollars (US$10,000,000) to the Licenses;

(b) Fifty Thousand United States Dollars (US$50,000) to the Equipment;
and

(c) One United States Dollar (US$1.00) to the Assumed Contracts.
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