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HARRIS, WILTSHIRE
& GRANNIS Lip

HWG

June 9, 2017

Ms. Kris Monteith

Chief

Wireline Competition Bureau

Federal Communications Commission
445 12th Street, SW

Washington, DC 20554

Re:  Telephone Number Portability, et al., CC Docket No. 95-116, WC Docket Nos. 07-149 &
09-109

Dear Ms. Monteith:

On behalf of itself, Ericsson Holding Il Inc. and FP-Icon Holdings, L.P. (“FP Investors™),
Telcordia Technologies, Inc., d/b/a iconectiv (“iconectiv”), hereby submits the attached
responses to Requests 6, 7, 10 and 11, which were attached to your letter dated May 25, 2017
(DA 17-520). Also included herewith is a copy of the Stock Purchase Agreement, the proposed
amended Certificate of Incorporation, and the proposed amended Bylaws.

iconectiv requests pursuant to Sections 0.457 and 0.459 of the Commission’s rules, 47
C.F.R. 88 0.457, 0.459, that the Commission withhold from any future public inspection and
accord confidential treatment to the confidential, business sensitive information contained in the
attached Stock Purchase Agreement.

The Confidential Information constitutes highly sensitive commercial information that
falls within Exemption 4 of the Freedom of Information Act (“FOIA”). Exemption 4 of FOIA
provides that the public disclosure requirement of the statute “does not apply to matters that
are . . . (4) trade secrets and commercial or financial information obtained from a person and
privileged or confidential.” 5 U.S.C. § 552(b)(4). Because iconectiv is providing commercial
information “of a kind that would not customarily be released to the public,” this information is
“confidential” under Exemption 4 of FOIA. See Critical Mass Energy Project v. NRC, 975 F.2d
871, 879 (D.C. Cir. 1992). Because this is a voluntary filing, if the Commission denies this
request for confidential treatment, iconectiv requests for its Confidential Information to be
returned.

In support of this request and pursuant to Section 0.459(b) of the Commission’s rules,
iconectiv hereby states as follows:
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1. Identification of the Specific Information for Which Confidential Treatment Is
Sought (Section 0.459(b)(1))

iconectiv seeks confidential treatment with respect to the Confidential Information in the
attached Stock Purchase Agreement.

2. Description of the Circumstances Giving Rise to the Submission (Section
0.459(b)(2))

iconectiv is submitting the Stock Purchase Agreement at the request of Commission staff.
The Stock Purchase Agreement contains certain commercial terms, including related to
employees and compensation, that could be detrimental to iconectiv if they were publicly known.
iconectiv competes to provide a range of information technology services, for which its
personnel are important assets and for which knowledge of its various costs could provide a
competitive advantage to its competitors..

3. Explanation of the Degree to Which the Information Is Commercial or Financial, or
Contains a Trade Secret or Is Privileged (Section 0.459(b)(3))

The information described above is protected from disclosure because the Confidential
Information constitutes sensitive information about iconectiv’s capital structure, finances and
employee compensation arrangements. This information constitutes highly sensitive commercial
information “which would customarily be guarded from competitors.” 47 C.F.R. § 0.457.

4. Explanation of the Degree to Which the Information Concerns a Service that Is
Subject to Competition (Section 0.459(b)(4))

iconectiv was selected to be the LNPA as a result of a competitive bidding process.
iconectiv also provides LSMS and SOA equipment and services in competition with other
entities. iconectiv also provides other information technology services related to the rating,
routing and management of telecommunications and information services, all of which are
competitive lines of business.

5. Explanation of How Disclosure of the Information Could Result in Substantial
Competitive Harm (Section 0.459(b)(5))

iconectiv’s competitors could gain a competitive advantage in bidding against iconectiv if
they had a detailed understanding of iconectiv’s capital structure, costs and matters related to the
compensation of employees.

6. Identification of Any Measures Taken to Prevent Unauthorized Disclosure (Section
0.459(b)(6))

iconectiv does not make the Confidential Information publicly available. This
information is subject to a nondisclosure agreement between the parties to the Stock Purchase
Agreement and would not be disclosed without a non-disclosure agreement or equivalent
confidentiality obligation.
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7. Identification of Whether the Information Is Available to the Public and the Extent
of Any Previous Disclosure of the Information to Third Parties (Section 0.459(b)(7))

iconectiv has not made the Confidential Information publicly available in this form at this
level of detail.

8. Justification of the Period During Which the Submitting Party Asserts That
Material Should Not Be Available for Public Disclosure (Section 0.459(b)(8))

iconectiv requests that the information remain confidential for five years, because its
disclosure during that time could give iconectiv’s competitors insights into how to compete with
iconectiv or prejudice it in transactions.

9. Any Other Information That the Party Seeking Confidential Treatment Believes
May Be Useful in Assessing Whether Its Request for Confidentiality Should Be
Granted (Section 0.459(b)(9))

The provisions of the Stock Purchase Agreement subject to this request also would
qualify for Exemption 4 of the Freedom of Information Act. Exemption 4 protects information
that is (i) commercial or financial; (ii) obtained by a person outside of the government; and (iii)
privileged or confidential. 5 U.S.C. § 552(b)(4).

Sincerely,

y

John T. Nakahata
Counsel to Telcordia Technologies, Inc. d/b/a
iconectiv

Attachment
cC: Ann Stevens

Neil Dellar
Michele Sclater
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RESPONSE TO INFORMATION AND DOCUMENTATION REQUESTS
NOS. 6, 7,9 (STOCK PURCHASE AGREEMENT ONLY), 10 AND 11

6. What is the purpose of the requirement that the Independent Directors be “reasonably
acceptable” to FP Investors?

This provision is a customary minority investor right that ensures that the Independent Directors
have the requisite industry knowledge and/or boardroom experience to guide the business,
appropriately discharge their fiduciary duties and act in the best interests of all of its
sharcholders. It protects FP’s substantial investment in iconectiv. See Request at 19. This
provision is not intended, and cannot function, to provide FP with the ability to veto qualified
Independent Director candidates because it is limited by a reasonableness standard.

Currently, new Independent Directors are designated jointly by the Ericsson stockholders and the
then-serving Independent Directors. FP’s approval right provides a non-Ericsson stockholder
with the ability to assess the candidate’s credentials, further diluting the influence of Ericsson
into iconectiv’s board composition and further buttressing iconectiv’s neutrality.

7. The independent directors’ voting power is being reduced from a simple majority to a
plurality. Please explain how this reduction in voting power improves iconectiv’s
neutrality (assuming that iconectiv needs protection from the influence of Ericsson and
FP).

One of the most important aspects of this transaction from a neutrality perspective is the
introduction of a second significant shareholder into Telcordia. The expansion of the board to
include new directors for FP (a) further diminishes the influence of Ericsson on the board, (b)
adds two individuals who have no neutrality issues, and (c) expands the scope of the duties of the
independent directors to a stockholder whose sole motivation is financial. The independent
directors will continue to constitute the largest voting block on the board and, together with
either the CEO or the FP directors, a substantial check against any undue influence that would
jeopardize Telcordia’s neutrality as LNPA. As compared with the current single-owner structure
with a majority of independent directors, the new structure is one in which the independent
directors unambiguously owe fiduciary duties to both FP and Ericsson as shareholders of
Telcordia, and not just to Ericsson.

The question posits a hypothetical situation in which the Commission might be concerned about
simultaneous undue influence from the four non-independent directors—so a scenario in which
both FP directors, the Ericsson director and the CEOQ align to take an action in favor of one or
more TSPs over the objection of the independent directors. There is no reason whatsoever to
believe that Ericsson and FP have common interests, let alone that overlap with whatever the
CEO’s interests may be. FP’s investments show this to be the case. Indeed, the Commission has
taken measures to address concerns about Ericsson’s neutrality and FP does not have any
significant interests in TSPs that could present an undue influence concern. Thus, even though
the independent directors no longer constitute a majority of the board, the new structure
improves Telcordia’s neutrality by adding two more directors not affiliated with Ericsson, and
expanding the fiduciary duties of each of the independent directors to include a responsibility to
a significant stockholder other than Ericsson. See Request at 15.
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Moreover, FP is neutral and presents no undue influence concerns. Even assuming there were
any potential undue influence concerns, which FP disputes, under the new structure, the majority
of the directors (the three independent directors and the CEO of Telcordia) will continue to be
unaffiliated with any of the shareholders. This means that even in the hypothetical scenario
where the Ericsson director and the two FP directors desire to act in concert to take a particular
non-neutral action, they would not have the power to cause Telcordia to do so. This is consistent
with and directly analogous to conditions applied to Neustar after Warburg acquired its interest,
in which Warburg was limited to representation in 40% of the board seats (two of five) with the
remainder occupied by a plurality of independent directors (two of five) plus the Neustar CEO.!

9. ... Please provide a copy of the Share Purchase Agreement.
See Attachment A.

10. Please explain further how the proposed revisions to Section 1.2 of the Voting Trust
allow the Trustees to vary the composition of the Board in a way that preserves the ratio of
independent directors to other board members as stated on page 18 of the Request?

We appreciate the opportunity to clarify the way that the proposed revisions to Section 1.2 of the
Voting Trust would operate. The revisions to Section 1.2 do not permit the VVoting Trustees to
vary the composition of the Board. The composition of the Board is set pursuant to Section 5.3
of the Stockholders Agreement (see Ex. 2 to the Telcordia/FP Investors Request). The Voting
Trustees have the unrestricted ability to reject any nominee for failure to meet the Neutrality
Requirements (as defined in the Voting Trust). The proposed revisions to Section 1.2 only
prohibit the VVoting Trustees from rejecting a director-nominee on grounds other than neutrality
as this would undercut the agreement between the parties as to board composition in the
Stockholders Agreement. In other words, nothing in the added language can be construed to
compel the Trustees to approve a director that does not meet the Neutrality Requirements, even
though rejection of that director means that the Board would not meet the specifications of
Section 5.3 pending nomination and Trustee approval of an additional director. It is incumbent
on Ericsson, FP Investors and the existing independent directors to present nominees that can
meet the neutrality requirements. So long as such neutrality requirements are met, as determined
by the Voting Trustees, the Voting Trustees would abide by the parties” nominees to the Board.
The purpose of this provision is to ensure that the VVoting Trustees do not frustrate the investor
protections afforded to Ericsson and FP Investors by virtue of their ability to designate members
of the Board of Directors.

11. Please explain the purpose and intent of adding Sections 1.3(h) and (i) to the Voting
Trust? Is it anticipated that matters falling within those Sections would be approved by

1 Warburg Transfer Order § 12; see also North American Numbering Plan Administration
Neustar, Inc. Request to Allow Certain Transactions Without Prior Commission Approval
and to Transfer Ownership, Order, 19 FCC Rcd. 16982, 16988 9 13 (2004) (“Neustar
Ownership Order”).
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the Commission prior to a vote or is it intended that the Commission would be given notice
after the vote?

Under the Stockholders Agreement, Telcordia and the FP Investors have agreed that neither
party may vote to take certain actions—including amending Telcordia’s organizational
documents or entering into a non-compensatory agreement with any stockholder—without the
prior written consent of the other stockholder. See Stockholders Agreement § 5.5. The additions
to Sections 1.3(h) and (i) enable Ericsson to assure FP that Ericsson has the power to provide the
stockholder’s consent to these actions, which were not previously included in Section 1.3 of the
Voting Trust. As explained in the Request (see pg. 19-20), Sections 1.3(h) and (i) specifically
exclude the power of Ericsson or FP to direct the VVoting Trustees on issues that affect the
neutrality requirements; accordingly, these issues do not implicate neutrality, and the neutrality
protection that the VVoting Trust provides remains in place.

With respect to whether the Commission receives notice prior to or after a vote, these provisions
do not change existing law and Commission precedent. If the matter is one for which the
Commission requires prior approval, then irrespective of when a vote occurred, it could not
become effective absent the Commission’s prior approval. If the matter is one for which the
Commission only needs after-the-fact notice, then the Commission would receive notice only.



REDACTED - FOR PUBLIC INSPECTION

Attachment A
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Execution Copy

STOCK PURCHASE AGREEMENT
by and among
Telcordia Technologies, Inc.,

FP-lcon Holdings, L.P.,
and
for the limited purposes set forth herein,

Ericsson Holding Il Inc.

dated

February 28, 2017
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of
February 28, 2017, is entered into by and among Telcordia Technologies, Inc., a Delaware
corporation (the “Company”), FP-lcon Holdings, L.P., a limited partnership organized under the
laws of the Cayman Islands (the “Investor”), and, solely with respect to Sections 2.5(b), 2.6, 5.7,
5.11, 5.13, 5.15, 7 and 9 and any other sections expressly applicable to Ericsson, Ericsson
Holding II Inc., a Delaware corporation (“Ericsson”). The Investor, the Company and Ericsson
are each referred to herein as a “Party” and collectively or in various combinations as the
“Parties.” Certain terms used herein are defined in Section 1.

RECITALS

WHEREAS, the Company proposes to issue and sell to the Investor and the
Investor proposes to acquire and purchase from the Company, upon the terms and conditions set
forth herein, an aggregate of 200 shares of Preferred Stock, par value $0.001 per share, of the
Company (the “Preferred Stock™), and

WHEREAS, [
- Y
—

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises and agreements set
forth herein and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Parties hereby agree as follows:

1. DEFINITIONS.

1.1 Certain Definitions.

@ As used herein the following terms have the meanings specified below:

“Accounting Principles” means the accounting principles, methods and practices
utilized in preparing the Financial Statements, applied on a consistent basis.

“Affiliate” means, with respect to any specified Person, any other Person who,
directly or indirectly, controls, is controlled by, or is under common control with such Person.
References to “control” in relation to any entity means the right to exercise, directly or indirectly,
more than fifty percent (50%) of the voting rights attributable to the management of such entity
and/or the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such entity.

“Amended Certificate” means the Fifth Amended and Restated Certificate of
Incorporation, to be filed with the Delaware Secretary of State by the Company on the Closing
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Date, substantially in the form of Exhibit A (as modified by mutual agreement of the Parties to
move certain provisions into the Stockholders Agreement for confidentiality purposes).

“Business Day” means any day other than Saturday, Sunday or a legal holiday
that banks located in New York, New York and Stockholm, Sweden are authorized or required
by Law to be closed.

“Business Product” means all Software, products and related documentation and
materials and other products and services from which the Company currently derives material
revenue from the sale, license, maintenance or provision thereof.

“Cash” means an amount equal to all cash and cash equivalents of the Group
Companies (including all cash and cash equivalents transferred to the Company by Ericsson and
its Affiliates (other than the Group Companies) pursuant to Section 5.9) plus all checks received
by the Group Companies but not yet deposited or credited to the accounts of the Group
Companies (other than cash and cash equivalents that are subject to restrictions or limitations on
the use or distribution thereof by Law or Contracts) less all checks written and ACH transfers
made by the Group Companies but not yet debited to the accounts of the Group Companies.

“Closing Net Cash Amount” means the amount of Cash as of the Reference Time
minus all Indebtedness of the Group Companies as of the Reference Time.

“Closing Net Cash Excess” means an amount equal to the excess of (a) the
Estimated Closing Net Cash Amount minus (b) the Target Closing Net Cash Amount.

“Closing Net Cash Shortfall” means an amount equal to the excess of (a) the
Target Closing Net Cash Amount minus (b) the Estimated Closing Net Cash Amount.

“Closing Working Capital Amount” means the amount equal to (a) those current
assets of the Group Companies specified in Schedule A, minus (b) those current liabilities of the
Group Companies specified in Schedule A, in each case determined as of the Reference Time in
accordance with the Accounting Principles. For the avoidance of doubt, no deferred Tax assets
or any amounts taken into account in the calculation of Closing Net Cash Amount shall be taken
into account in determining the Closing Working Capital Amount.

“Closing Working Capital Excess” means an amount equal to the excess of (a)
the Estimated Closing Working Capital Amount minus (b) the Target Closing Working Capital
Amount.

“Closing Working Capital Shortfall” means an amount equal to the excess of (a)
the Target Closing Working Capital Amount minus (b) the Estimated Closing Working Capital
Amount.

“Code” means the U.S. Internal Revenue Code of 1986, as amended.

“Company Fully Diluted Equity” means, as of any date of determination, all of
the Company’s issued and outstanding Equity Securities as of such date, including all of the
Preferred Stock and Common Stock.
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“Company Intellectual Property” means all Intellectual Property that is owned by
any Group Company or used by any Group Company pursuant to any Contract in the conduct of
their respective business.

“Company IT Assets” means the material computer hardware, systems and
networks used by the Company in the conduct of its business as currently conducted.

“Company Promissory Note” means that certain promissory note, issued on
February 28, 2017 by the Company in favor of Ericsson, as a dividend duly declared and paid by
the Company to Ericsson, in an initial aggregate principal amount equal to Two Hundred Million
Dollars ($200,000,00).

“Company Subsidiary” means each Person which is a Subsidiary of the
Company.

“Company Transaction Expenses” means the fees, expenses and other similar
obligations of, or amounts incurred or payable by the Company or its Subsidiaries that have not
been paid in full prior to the Closing, in each case in connection with the preparation,
negotiation, execution or performance of this Agreement, the Transaction Documents, or the
consummation of the transactions contemplated hereby or thereby, including, all fees and
expenses of all representatives of Ericsson, the Company and its Subsidiaries, including
attorneys, accountants and financial advisors, but excluding the fees and expenses reimbursable
to the Investor and Ericsson, respectively, pursuant to Section 9.1.

“Contract” means any written and legally binding contract, agreement,
instrument, license, commitment, undertaking or arrangement.

“Data Security Requirements” means all of the following to the extent relating to
data treatment (including the access, collection, storage, transfer and use of data) or otherwise
relating to privacy, security, or security breach notification requirements and applicable to the
conduct of the Business, or to any of the Business Systems or any Business Product Data: (a) Seller’s
own published policies; and (b) all applicable Laws.

“Deferred Capital Expenditures” means capital expenditures that are budgeted to
be spent prior to the Closing as set forth in Annex A but are not spent prior to the Closing.

“Encumbrance” means any mortgage, lien, pledge, charge, security interest,
encumbrance, title retention agreement, option, right of first refusal or other adverse claim.

“Environmental Laws” means any law, regulation, or other applicable
requirement relating to (a) releases or threatened release of Hazardous Substance; (b) pollution
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or protection of the environment; or (c) the manufacture, handling, transport, use, treatment,
storage, or disposal of Hazardous Substances.

“Equity Securities” means (a) any and all shares, interests or equivalents in
capital stock, equity securities or partnership, membership or other ownership interests of a
Person, (b) any security directly or indirectly convertible into or exchangeable or exercisable for
any security described in clause (a) hereof, (c) any stock appreciation rights, phantom stock
rights or other similar rights of a Person based on the value of any security described in clause
(@) hereof, and (d) any warrants, commitments, rights or options, directly or indirectly, to
subscribe for or purchase any of the foregoing.

“Ericsson Tax Consolidated Group” means the affiliated group of corporations
within the meaning of Section 1504(a) of the Code that has elected to file consolidated U.S.
federal income Tax returns, of which Ericsson is the common parent.

“Ericsson Letter Agreement” means that letter agreement to be entered into by
and between the Investor and Ericsson on the Closing Date substantially in the form of Exhibit
B.

“Ex-Im Laws” means the Laws of the United States, the European Union and
member states of the European Union, in each case relating to export, reexport, transfer, and
import controls, including the Export Administration Regulations, the International Traffic in
Arms Regulations, the customs and import Laws administered by U.S. Customs and Border
Protection, Defence Production Act and Controlled Goods Regulations and the EU Dual Use
Regulation.

“FCC” means the United States Federal Communications Commission.

“Fraud” means, with respect to a Party hereto, an actual and intentional fraud
with respect to the making of any representation or warranty in this Agreement (as applicable).

“Fundamental Representations” means the representations and warranties of the
Company set forth in Sections 3.1 (Organization, Good Standing, Corporate Power and
Qualification), 3.2 (Authorization), 3.6 (Capitalization), and 3.22 (Brokers’ and Finders’ Fee).

“Governmental Authority” means any United States (federal, state or local) or
foreign government, governmental or quasi-governmental, regulatory or administrative authority,
agency or commission or any courts or other judicial and arbitral authority.

“Group Companies” means, collectively, the Company and the Company
Subsidiaries, and each, a “Group Company”.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“IFRS” means International Financial Reporting Standards, as issued by the
International Accounting Standards Board as in effect from time to time.



REDACTED - FOR PUBLIC INSPECTION

“Indebtedness” means, i il N I N BN B

“Intellectual Property” means all patents, patent applications, trademarks,
trademark applications, service marks, service mark applications, tradenames, copyrights, trade
secrets, domain names and mask works, as such exist anywhere in the world.

“lRS” means the United States Internal Revenue Service.

“Knowledge of the Company,” including the phrase “to the Company’s
Knowledge” means the actual knowledge, after reasonable inquiry, of ||

“Law” means, collectively, all U.S. or foreign federal, state, provincial or local
statute, law, ordinance, common law, judgment, decree, regulation, rule, code, Order, other
requirement or rule of law.

“LNPA Contract” means, collectively, the Contracts entered into between the
Company and North American Portability Management LLC for each of the seven US regions,
as the same may be amended, supplemented, extended or otherwise modified from time to time
in accordance with their respective terms.

“Loss” means any loss, liability, settlement payment, judgment, cost, damage,
penalty, fine or expense, including reasonable and documented attorneys’ fees and out-of-pocket
expenses, suffered or incurred by such Person; provided, that Loss shall exclude any punitive or
special damages, except any such Losses that are recovered by a third party in connection with a
Third Party Claim.

“Material Adverse Effect” means, with respect to the Group Companies, any
change, event, condition, state of facts, circumstances, development, effect or occurrence (each,

9
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a “Change”) that, individually or in the aggregate with all other Changes, (a) does, or would
reasonably be expected to, materially impair the ability of the Company to timely consummate
the Transactions or (b) results, or would reasonably be expected to result, in a material adverse
effect on the business, assets, financial condition or results of operations of the Group
Companies, taken as a whole; provided, that, with respect to the foregoing clause (b), in no event
shall any of the following be taken into account in the determination of whether a Material
Adverse Effect has occurred: (i) any Change in any applicable Law, IFRS or the interpretation
or enforcement thereof, in each case solely to the extent occurring after the date hereof; (ii) any
Change resulting from conditions affecting any of the industries in which the Group Companies
operate or from changes in financial, credit or capital markets, in the United States or in any
other country or region in the world, or general economic, social or political conditions; (iii) any
Change resulting from an outbreak or escalation of hostilities, acts of terrorism, military action,
political instability or other national or international calamity, crisis or emergency, an act of God,
flood, hurricane, earthquake or other natural disaster or any governmental or other response to
any of the foregoing, in each case whether or not involving the United States; (iv) widespread
interruptions of essential utilities or disruptions of transportation or communication networks,
(v) any Change resulting from the announcement or pendency of this Agreement, the other
Transaction Documents and the Transactions; (vi) any Change resulting from compliance with
the terms and conditions of this Agreement by the Group Companies or any action by the Group
Companies permitted to be taken by this Agreement and consented to or requested in writing by
the Investor; or (vii) the failure of the Group Companies to meet any internal or published plans,
expectations, projections, forecasts, estimates, predictions or budgets for any period (although
the facts and circumstances that may have given rise or contributed to any such failure that are
not otherwise excluded from the definition of Material Adverse Effect may be taken into account
in determining whether there has been a Material Adverse Effect); provided, that “Material
Adverse Effect” shall include any Change described in clauses (i) through (iv) above to the
extent that such Change disproportionately adversely impacts the Group Companies, taken as a
whole, in a negative manner relative to other companies in the industries in which the Group
Companies operate. For the avoidance of doubt, a Material Adverse Effect shall be measured
only against past performance of the Group Companies, taken as a whole, and not against any
forward-looking statements, financial projections or forecasts of the Group Companies.

“Order” means any judgment, determination, order, writ, decree, injunction,
arbitration award, license, authorization, agency requirement, treaty or permit of any
Governmental Authority.

“Organizational Documents” means, with respect to an entity, the certificate of
incorporation, by-laws, articles of organization, memorandum of association, articles of
association, operating agreement, certificate of formation or similar governing documents of
such entity.

“Percentage Interest” has the meaning assigned to such term in the Stockholders
Agreement.

“Permitted Encumbrances” means (i) Encumbrances for Taxes, assessments and
other government charges not yet due and payable or which are being contested in good faith by
appropriate proceedings and for which appropriate reserves have been established in accordance
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with IFRS; (ii) mechanics’, workmen’s, repairmen’s, warehousemen’s, carriers’ or other like
Encumbrances arising in the ordinary course of business of the Group Companies not yet due
and payable or which are being contested in good faith by appropriate proceedings and for which
appropriate reserves have been established in accordance with IFRS; (iii) Encumbrances relating
to the transferability of securities under applicable securities Laws; (iv) Encumbrances securing
payments under capitalized leases; (v) Encumbrances that arise under local, state and federal
Laws, including, without limitation, zoning or planning restrictions, and utility lines, easements,
permits, covenants, conditions, restrictions, rights-of-way and other restrictions or limitations on
the use of real property, which are not violated by continued use of such property for the
purposes for which the property is currently being used by the Group Companies; (Vi)
Encumbrances incurred in the ordinary course of business, consistent with past practice, in
connection with workers’ compensation, unemployment insurance and other types of social
security or to secure the performance of tenders, statutory obligations, surety and appeal bonds,
bids, leases, government contracts, performance and return of money bonds and similar
obligations; (vii) licenses of Company Intellectual Property rights granted in the ordinary course
of business; and (viii) the Encumbrances expressly disclosed in the Financial Statements or any
schedules to this Agreement.

“Person” means any individual, corporation, partnership, trust, limited liability
company, association or other entity.

“Reference Time” means 11:59 p.m. New York time on the date immediately
prior to the Closing Date.

“Sanctioned Country” means any country or region that is the subject or target of
a comprehensive embargo under Sanctions Laws. As of the date hereof, the Sanctioned
Countries are Cuba, Iran, North Korea, Sudan, Syria, and the Crimea region of Ukraine.

“Sanctions Laws” means the Laws relating to economic or trade sanctions
administered or enforced by the United States (including by OFAC or the U.S. Department of
State) and the European Union.

“Sanctioned Person” means any individual or entity that is the target of sanctions
or restrictions under Sanctions Laws or Ex-Im Laws, including: (i) any individual or entity listed
on any applicable U.S. or non-U.S. sanctions- or export-related restricted party list, including,
without limitation, OFAC’s Specially Designated Nationals and Blocked Persons List and the
European Union Consolidated List; or (ii) any entity that is, in the aggregate, 50 percent or
greater owned, directly or indirectly, or otherwise controlled by a person or persons described in
clause (i).

11
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“Stockholders Agreement” means the Stockholders Agreement to be entered into
by and among the Company, the Investor and Ericsson on the Closing Date substantially in the
form of Exhibit C.

“Subsidiary” means, with respect to a specified Person, any corporation,
partnership, limited liability company, limited liability partnership, joint venture, or other legal
entity of which the specified Person (either alone and/or through and/or together with any other
Subsidiary) (i) directly or indirectly owns or controls securities or other interests representing
more than 50% of the voting power of such Person, or (ii) is entitled, by Contract or otherwise,
to elect, appoint or designate directors constituting a majority of the members of such Person’s
board of directors or other equivalent governing body.

“Target Closing Net Cash Amount” means, as of any date of determination, the
amount set forth opposite such date on Schedule C.

“Target Closing Working Capital Amount” means, as of any date of
determination, the amount set forth opposite such date on Schedule B.

“Tax and, collectively, “Taxes” mean any and all federal, state, provincial, local,
foreign and other taxes, levies, fees, imposts, duties, and similar governmental charges
(including any interest, fines, assessments, penalties or additions to tax imposed in connection
therewith or with respect thereto) including, without limitation (x) taxes imposed on, or
measured by, income, franchise, profits or gross receipts, and (y) ad valorem, value added,
capital gains, sales, goods and services, use, real or personal property, capital stock, license,
branch, payroll, estimated, withholding, employment, social security (or similar), unemployment
compensation, utility, severance, production, excise, stamp, occupation, premium, windfall
profits, transfer and gains taxes, and customs duties.

“Tax Sharing Agreement” means any Contract that provides for the allocation,
apportionment, sharing or assignment of any Tax liability or benefit; provided, that such term
shall not include Contracts entered into in the ordinary course of business that are not primarily
related to Taxes.

“Transaction Documents” means, collectively, this Agreement, the Amended
Certificate, the Stockholders Agreement, | thc Ericsson Letter
Agreement, I the Amended Voting Trust Agreement, the Amended Bylaws, the

Amended Code of Conduct and GG

“Voting Trust Agreement” means that certain Voting Trust Agreement, dated as
of July 29, 2016 by and among Ericsson, Telefonaktiebolaget LM Ericsson, and the Trustees (as
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defined therein), as the same may be amended, supplemented or modified from time to time in
accordance with its terms (including in connection with the consummation of the Transactions).

“Willful Breach” means, with respect to any representation, warranty, agreement
or covenant in this Agreement, a deliberate action or omission (including a failure to cure
circumstances) where the breaching party knows such action or omission is or would reasonably
be expected to result in a breach of such representation, warranty, agreement or covenant, it
being understood that such term shall include, in any event, the failure to consummate the
Closing when required to do so by this Agreement.

(b) Terms defined elsewhere in this Agreement:

Term Section
Accounting Firm ... 2.6(d)
ACHION. ..o 3.7
AGIEEMENT.....cviiiiiiieiee e Preamble
Amended Bylaws............ccccoovveieiieii e 5.12
Amended Code of Conduct...........cc.ccovrvrvninnnnnn. 5.12
Amended Voting Trust Agreement...................... 5.12
ANti-Corruption Laws........cccoceveienineninneeenen, 3.21(a)
AP e 8.3(b)
ChaNge ... 1.1(a)
ClOSING ...vicveeceee st 2.3
CloSing Date.........ccovveririniiiee e 2.3
Closing Statement...........ccccceevevivevecie e 2.6(d)
Common SEOCK..........cooviiiiiiiice e 3.6(a)
COMPANY ..o Preamble
Company Closing Certificate...........c.ccooervvrvrnnnne. 2.5(b)(ii)
Company Employee Plans............ccccocevveiieiiennnnn 3.15(b)
Confidentiality Agreement............cccocvvvvninninnn. 5.2
Deductible.......ccooooveiiii e, 8.3(a)
Disclosure Letter........coovveeervereiieniesie e 3

Equity Commitment Letter ..........c.ccevveveiveennenn, 4.5(b)
Equity FINaNCINg ........ccoovvvviiiiieceeceee 4.5(b)
ErICSSON ..ttt Preamble
ERISA ..o 3.15(b)
ERISA Affiliate .......cccooeviiiieeeecc e 3.15(b)
Estimated Closing Net Cash Amount. ................. 2.6(a)
Estimated Closing Working Capital 2.6(a)
AMOUNT ...
Estimated Statement...........cccccoeviviiie i, 2.6(a)
Fair Market Value..........cccccovveveiieiiein e, 8.5

Final Closing Net Cash Amount...............c.......... 2.6(d)
Final Closing Working Capital Amount.............. 2.6(d)
Financial Statements..........c.ccccevivevieiiiecnie s, 3.12(a)
Gross-Up AMOUNE........ceoiieiieiieeiie e e e 8.3(e)
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Term Section
GUANANTEE ... 4.5(c)
Guaranteed Obligations .........cccocevvrierieeiieninnens 9.14(a)
Hazardous SubStance ...........cccocevvveneninienieennns 3.20
Incentive Plan..........cccoooeieiiiiie e 5.10
INVESTON ... Preamble
Investor Disclosure Letter.........ccocovvvvviiereinnnne. 4
Investor Indemnified Parties.........c.ccocevvvrvrnenenn, 8.2
Leased Real Property .........cccocveveniiennnnniennnn, 3.11(a)
Material Contracts..........ccccevveveiiieneese e, 3.9(a)
Material CUStOMErS........cccvvvviereiieiieee e 3.9(c)
Material SUPPliers........ccccovvveieiieceece e, 3.9(c)
Notice of Disagreement ..........cccccevevvevviieseenenn, 2.6(d)
Outside Date.........cccoveririiiiieieese e 7.1(d)
Owned Intellectual Property ..........ccccccevvevieinenenn 3.8(a)
Owned Real Property........ccocevvvenencniescsnenenn 3.11(c)
PaTIES...c.viteiii e Preamble
Party ..o Preamble
PEIMILS ..o 3.18
Pre-Closing Review Period..........c.cccoovnivninnnnnn. 2.6(a)
Preferred StOCK.........covvviviiiiieniic e Recitals
PSTN oot 4.8(e)(ii)
PUrChase PriCe.......ccoovviiiiriieiese e 2.1
Purchased Shares .........ccccevevieeienienieseee e 2.1

Real Property Leases.........cccooveveiveieereesvesieennenns 3.11(a)
Related Party..........cccooviiiiiiiicicsesen 3.10(a)
|
SPONSOIS ...ttt 4.5(b)
Stock Payment Cap .......ccoceeeevveivere e 8.5

Tax Representations..........cccceoeverenenenineseenenn, 8.2(a)
Third Party Claim ... 8.4
Trade Control Laws .........ccocvveviiencieninesene, 3.21(b)
TranSaCtioNS ....c..ovevveiiieiieieee e 3.2

VOIP .o 4.8(e)(ii)

2. PURCHASE AND SALE.

2.1  Purchase and Sale of Shares. Subject to the terms and conditions herein
set forth, the Company agrees that it shall issue and sell to the Investor, and the Investor agrees
that it shall acquire and purchase from the Company, on the Closing Date, 200 shares (free of
Encumbrances, other than Permitted Encumbrances) (the “Purchased Shares”) of Preferred
Stock for an aggregate purchase price of Two Hundred Million Dollars ($200,000,000.00) (the

“Purchase Price”).

14



REDACTED - FOR PUBLIC INSPECTION

2.2 Powers, Rights and Preferences.

@ The Company shall file the Amended Certificate on the Closing Date with
the Secretary of State of the State of Delaware.

(b) The Preferred Stock shall have the powers, rights and preferences set forth
in the Amended Certificate.

2.3  Closing. Subject to the terms and conditions of this Agreement, the
closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at
the offices of Paul, Weiss, Rifkind, Wharton & Garrison, LLP, 1285 Avenue of the Americas,
New York, New York 10019 or at such other location as the Parties hereto agree, at 10:00 A.M.
local time on the second (2"%) Business Day following satisfaction or waiver of all closing
conditions set forth in Section 6 (other than those conditions that by their nature are to be
satisfied at the Closing but subject to the satisfaction or waiver of such conditions at the
Closing), or at such other time or location as shall be agreed upon by the Investor and the
Company. The date on which the Closing actually takes place is referred to in this Agreement as
the “Closing Date”.

2.4  Use of Proceeds. The Company shall use Two Hundred Million Dollars
($200,000,000) of the proceeds from the Purchase Price to pay all amounts owed to Ericsson
under the Company Promissory Note.

25 Closing Deliveries.

@ Subject to the terms and conditions set forth in this Agreement, on the
Closing Date, the Investor shall deliver to the Company the following:

Q) payment of the Purchase Price by wire transfer of immediately
available funds to an account designated by the Company no later than two (2) Business Days
prior to the Closing Date;

(i) a certificate, signed by a duly authorized representative of the
Investor and dated as of the Closing Date, certifying that the conditions set forth in Sections
6.3(a) and (b) have been satisfied on and as of such date;

(iii)  the Stockholders Agreement, duly executed by the Investor, and
(iv)  the Ericsson Letter Agreement, duly executed by the Investor.
(b) Subject to the terms and conditions set forth in this Agreement, on the
Closing Date, the Company (and Ericsson with respect to items (iii), (iv), (v), (vi) and (vii)) shall

deliver or cause to be delivered to the Investor the following:

Q) a stock certificate representing the Purchased Shares issued to the
Investor;
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(i) a certificate, signed by a duly authorized officer of the Company
and dated the Closing Date, certifying that the conditions set forth in Sections 6.2(a) and (b) have
been satisfied on and as of such date (the “Company Closing Certificate”);

(iii)  the Ericsson Letter Agreement, duly executed by Ericsson and the
Company;

(iv)  the Stockholders Agreement, duly executed by the Company and
the other parties thereto (other than the Investor);

(V)
.

(Vi) I, 2

(vii) the Amended Voting Trust Agreement, duly executed by the
parties thereto, and evidence that the Amended Bylaws and the