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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

AMBT Liquidating Corporation,1

Debtor.

Chapter 11

Case No.: 14-11791 (KG)

Objection Deadline: January 6, 2015 at 4:00 p.m.
Hearing Date: March 9, 2015 at 10:00 a.m.

DEBTOR’S MOTION FOR ENTRY OF AN ORDER DISMISSING CHAPTER 11
CASE, APPROVING MECHANISM FOR DISTRIBUTION OF DEBTOR’S

REMAINING CASH AND FOR RELATED RELIEF

The above-captioned debtor and debtor-in-possession (the “Debtor”), by its

undersigned counsel, hereby moves (the “Motion”) the Court for the entry of an order,

the proposed form of which is attached hereto, pursuant to sections 105(a), 349 and

1112(b) of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (as amended, the

“Bankruptcy Code”), Rule 1017 of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules”), and Rules 1017-2 and 2002-1(f) of the Local Rules of Bankruptcy

Practice and Procedure for the United States Bankruptcy Court for the District of

Delaware (the “Local Rules”), (i) dismissing the Debtor’s bankruptcy case, (ii) approving

distribution of the Debtor’s remaining cash in accordance with that certain Liquidating

Trust Agreement, attached hereto as Exhibit A, and (iii) releasing the Debtor’s claims and

noticing agent. In further support of this Motion, the Debtor respectfully represents as

follows:

1 The last four digits of the Debtor’s tax identification number are 6007. The address of the Debtor’s
corporate headquarters is 7 Wells Avenue, Suite 11, Newton, Massachusetts 02459.
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Jurisdiction, Venue and Predicates for Relief

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §

1334(b) and the Amended Standing Order of Reference from the United States District

Court for the District of Delaware, dated February 29, 2012. Venue is proper pursuant to

28 U.S.C. §§ 1408 and 1409. This matter is a core proceeding within the meaning of 28

U.S.C. § 157 (b)(2).

2. The statutory predicates for the relief requested herein are sections 105(a),

349 and 1112(b) of the Bankruptcy Code, Bankruptcy Rule 1017 and Local Rules 1017-2

and 2002-1(f).

Preliminary Statement

3. Since the commencement of this case, the Debtor, its management and its

advisors have worked to maximize value for all stakeholders. The Debtor entered this

case after an approximately three-year search for strategic alternatives that turned up one

potential suitor, Ericsson Inc. (“Ericsson”). Prepetition, the Debtor and Ericsson entered

into an Asset Purchase Agreement (the “APA”) that contemplated the sale of

substantially all of the Debtor’s assets to Ericsson. The APA was subject to court

approval and higher and better offers.

4. At the time this case was commenced, the Debtor was on life support,

holding less than $100,000 of cash and operating under a fully-drawn and extended

prepetition secured credit facility with Vicis Capital Master Fund (“Vicis”). The Debtor

worked cooperatively with Vicis and Ericsson to finance the Debtor’s continued

operations during the postpetition marketing process. Specifically, Vicis further extended

the prepetition facility, agreed to the Debtor’s use of cash collateral, and consented to the

priming of its perfected and enforceable liens in favor of a $2.5 million debtor-in-
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possession financing facility provided by Ericsson (the “DIP Facility”). The DIP Facility

was provided and drawn upon pursuant to a court-approved budget. As the Debtor’s

counsel advised this Court on the first day of this case, the budget was extremely tight

and it was important for the Debtor to stay on track during this proceeding. Indeed, the

Debtor anticipated that it would not be in a position to fully repay Vicis on account of the

prepetition facility absent a higher and better bid in the sale process.

5. Working within the constraints of its budget, the Debtor ran a robust and

active sale process, but ultimately could not find higher and better consideration than that

provided by the Ericsson APA. On September 26, 2014, the Court approved the sale to

Ericsson and the sale closed on September 30, 2014. At the sale hearing and a

subsequent status conference, the Debtor advised the parties and the Court that it was

under budget both operationally and professionally and, as a result, might be in a position

to return at least some value to unsecured creditors if it could quickly run a claims

reconciliation process and efficiently exit from this case before dissolving under

applicable non-bankruptcy law.

6. The Debtor has paid and will continue to pay all administrative claims as

they become due and, pursuant to authority granted to it in the sale order, repaid Vicis in

full after closing on the sale with Ericsson. The Debtor currently has approximately

$370,000 in cash and estimates that it will be in a position to distribute approximately

$50,000-$100,000 to unsecured creditors after payment of any remaining administrative

expenses (including professional fees) and quarterly fees owed to the Office of the United

States Trustee (the “U.S. Trustee”). After thoroughly analyzing the possible distribution

options, including a chapter 11 liquidating plan, the Debtor’s management determined
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that it is in the best interest of this estate and its creditors to pursue a controlled dismissal

with a prompt distribution mechanism to minimize dissipation of the Debtor’s already

strained cash.

7. The Debtor has completely ceased operations and wound down its affairs.

It has commenced a claims reconciliation process that will be complete by the time the

Court considers this Motion. The Debtor does not have any further source of funding,

does not expect to collect additional receivables, and cannot benefit from the pursuit of

avoidance actions as the proceeds of any potential actions were sold in the sale to

Ericsson. Put simply, by the time this Motion is considered, the Debtor will have no

remaining estate assets to administer or tasks to complete in this case except the

distribution of the minimal funds on hand to holders of allowed and/or scheduled general

unsecured claims (including any priority claims). As further set forth herein, the Debtor

believes that dismissal of this case will maximize the value of the Debtor’s estate, prevent

the accrual of any further administrative expenses and consumption of available funds by

professionals, and permit the prompt distribution of the Debtor’s remaining cash.

Background

8. On July 28, 2014 (the “Petition Date”), the Debtor filed a voluntary

petition for relief under chapter 11 of the Bankruptcy Code. No committee has been

appointed in this case. As of the Petition Date, the Debtor had approximately 33

employees.

9. The Debtor commenced this case after an approximately three-year

prepetition search for alternatives prompted by a decrease in revenue, negative cash flows

from operations, and a net loss. The Debtor’s strained liquidity and a rapid decline in
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EBITDA were exacerbated by increased competition in the efficient infrastructure market

and the Debtor’s unsuccessful monetization of growth opportunities. Since its inception,

the Debtor has funded operations with proceeds from the sale of securities. The Debtor’s

common stock was delisted from the NASDAQ exchange prior to the Petition Date.

10. Beginning in May 2013, in an effort to preserve working capital, the

Debtor implemented a series of restructuring measures, principally reduction of its

workforce. Additionally, in August 2013, the Debtor entered into its prepetition

financing facility with its largest shareholder, Vicis, pursuant to which Vicis agreed to

fund up to $5 million to the Debtor in increments of $500,000 in exchange for

corresponding, interest-bearing notes secured by a first lien on all of the Debtor’s assets.

11. In April 2014, as the Debtor’s working capital and availability under the

Vicis facility continued to decline, the Debtor commenced talks with Ericsson regarding

a potential sale transaction. In June 2014, the Debtor and an affiliate of Ericsson

executed a letter of intent and term sheet outlining Ericsson’s potential purchase of the

Debtor through a court-supervised section 363 sale. The term sheet was subsequently

reduced to the APA after a series of intense negotiations between the Debtor and Ericsson

and their respective advisors. The APA provided for the sale of substantially all of the

Debtor’s assets to Ericsson for an aggregate consideration of $7.5 million, of which $2.5

million would be made available pursuant to the DIP Facility. Vicis consented to the

priming of its liens by Ericsson to assist the Debtor in obtaining the funding necessary to

continue as a going concern. When the Debtor commenced this case, it had no remaining

availability under the Vicis facility and no prospect for a successful turnaround due to the

Debtor’s inability to raise additional capital from other sources.
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12. On July 30, 2014, the Court held a “first-day” hearing and granted to the

Debtor certain operational and administrative relief, including an order approving the DIP

Facility on an interim basis [D.I. 28] and an order appointing UpShot Services LLC

(“UpShot”) as the Debtor’s claims and noticing agent in this case [D.I. 24].

13. On August 11, 2014, the Court approved the DIP Facility on a final basis

[D.I. 57] and entered the Order (I) Establishing Bidding Procedures Relating to the Sale

of Substantially All of the Debtor’s Assets; (II) Approving Bid Protections; (III)

Establishing Procedures Relating to the Assumption and Assignment of Certain

Executory Contracts and Unexpired Leases; (IV) Approving Form and Manner of the

Sale and Cure Notices; (V) Scheduling a Hearing to Consider the Proposed Sale; and

(VI) Granting Certain Related Relief [D.I. 52] (the “Bidding Procedures Order”). By the

Bidding Procedures Order, the Court established the rules and related deadlines for the

Debtor’s postpetition sale process.

14. The Debtor commenced the postpetition sale process immediately upon

entry of the Bidding Procedures Order. The Debtor, through its advisors, contacted 286

parties regarding the sale and bid process. The parties included strategic, financial and

liquidation parties. Seven parties executed non-disclosure agreements and conducted

diligence on the Debtor’s operations and financial condition.

15. Despite an active and robust postpetition process, the Debtor did not

receive any competing bids prior to the expiration of the bid deadline.

16. On September 26, 2014, the Debtor presented to the Court the APA with

Ericsson as the highest and best offer for the Debtor’s assets. On that date, the Court

entered the Order Pursuant to Bankruptcy Code Sections 105(a), 363, 365, 503 and
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Bankruptcy Rules 2002, 6004, 6006 (I) Approving the Sale of the Debtor’s Assets Free

and Clear of all Liens, Claims, Encumbrances and Interests; (II) Authorizing the

Assumption and Assignment of Certain Executory Contracts and Unexpired Leases; and

(III) Granting Certain Related Relief [D.I. 121] (the “Sale Order”), pursuant to which the

Court approved the sale of substantially all of the Debtor’s assets (including the proceeds

of any potentially available avoidance actions) to Ericsson. The sale yielded total

consideration of $7.5 million, inclusive of the $2.5 million that was advanced by Ericsson

under the DIP Facility and credit bid at closing. The sale resulted in the assumption and

assignment to Ericsson of all but one of the Debtor’s executory contracts and leases and

100% employee retention.

17. On September 30, 2014 (the “Closing Date”), the Sale to the Purchaser

closed. Pursuant to authority granted to it in the Sale Order, upon closing, the Debtor

used the sale proceeds to satisfy in full the prepetition facility with Vicis.

18. On the Closing Date, the Debtor ceased operations and commenced the

process of winding down its affairs and completing the final administration of this case.

As a result of the Debtor and its professionals being under budget in this case, on and

since the Closing Date the Debtor has held funds to distribute to unsecured creditors after

payment of administrative expenses. To minimize any burn rate dissipation of funds and

accumulation of administrative expenses, the Debtor’s management immediately

explored potential exit strategies to distribute the Debtor’s remaining cash to holders of

allowed and/or scheduled unsecured claims in the most efficient manner possible.

Ultimately, the Debtor’s management in its business judgment determined that pursuing a

dismissal with a distribution mechanism would be in the best interests of all of the
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Debtor’s stakeholders given the economic realities of the Debtor’s financial condition.

The Debtor is not operating and has no access to additional funding beyond its current

cash on hand. It lacks the funds to confirm a plan of liquidation and its remaining cash

would in all likelihood be consumed by a chapter 7 trustee before a distribution to

creditors. Thus, it is critical that the Debtor be permitted to efficiently exit from this case

so that creditors will receive the highest possible return on their claims in the least

amount of time.

19. In connection with this effort, on November 10, 2014, the Debtor filed the

Debtor’s Motion to Establish Deadlines for Filing Proofs of Claim and Proofs of Interest

and Approving the Form and Manner of Notice Thereof [D.I. 157] (the “Bar Date

Motion”). The Court granted the Bar Date Motion on December 1, 2014 [D.I. 179]. On

the date hereof, the Debtor commenced the claims process by serving notice of the bar

date on all known creditors. The Debtor anticipates completing the claims reconciliation

process before the March 9, 2015, hearing to consider this Motion.

20. Subject to Court approval of this Motion, following the claims

reconciliation process, the Debtor will establish a grantor liquidating trust (the

“Liquidating Trust”) for the benefit of general unsecured creditors. The Liquidating

Trust’s sole purpose will be to accept the transfer of the Debtor’s remaining cash on hand

and immediately distribute it on a pro-rata basis to holders of allowed and/or scheduled

unsecured claims, including any priority claims. Gavin/Solmonese LLC, the Debtor’s

retained financial advisors, will serve as trustee (the “Liquidating Trustee”). Upon

approval of this Motion and within three (3) business days of payment of any remaining

administrative expenses, including final allowance of professional fees, and applicable
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U.S. Trustee quarterly fees, the Debtor’s remaining funds will be transferred to the

Liquidating Trust.

21. The beneficiaries of the Liquidating Trust shall be each: (i) holder of a

priority unsecured claim (as “priority” and “claim” are defined under applicable

bankruptcy law) in the amount that is listed as an undisputed, non-contingent, and

liquidated priority unsecured claim in any of the Debtor’s schedules filed with this Court

[D.I.’s 48, 66, and 96]; (ii) holder of an allowed priority unsecured claim (as “priority”

and “claim” are defined under applicable bankruptcy law); (iii) holder of general

unsecured claim (as “claim” is defined under applicable bankruptcy law) in the amount

that is listed as an undisputed, non-contingent, and liquidated general unsecured claim in

any of the Debtor’s schedules filed with this Court [D.I.’s 48, 66, and 96]; and (iv) holder

of an allowed general unsecured claim (as “claim” is defined under applicable bankruptcy

law) (collectively, the “Beneficiaries” and, each individually, a “Beneficiary”). Subject

to payment in full of any allowed priority claims and expenses of the Liquidating Trust

and to the $25.00 minimum distribution set forth in the Liquidating Trust Agreement, the

Beneficiaries shall receive a pro-rata share of the funds the Debtor transfers to the

Liquidating Trust. The Liquidating Trust shall be evidenced and governed by a

Liquidating Trust Agreement attached hereto as Exhibit A.

22. The attached form of proposed order authorizes a controlled dismissal of

the Debtor’s chapter 11 case. Once the Court enters the order, the dismissal of this case

will become effective immediately upon the Debtor’s transfer of its remaining cash to the

Liquidating Trust, which shall occur within three (3) business days after payment of all

administrative expenses, including final professional fees, and quarterly U.S. Trustee
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fees. Final fee applications shall be filed no later than March 18, 2015, and will be

considered by the Court at the last hearing in this case on April 8, 2015. The Debtor shall

file a notice with the Court after the Debtor’s remaining funds are transferred to the

Liquidating Trust and serve the notice via First Class United States Mail on the U.S.

Trustee, the Debtor’s twenty largest unsecured creditors, and any parties that have

requested notice pursuant to Bankruptcy Rule 2002. The Debtor requests that the Court

instruct the Office of the Clerk to close this bankruptcy case upon the filing of that notice.

Relief Requested

23. By this Motion, the Debtor seeks an order, substantially in the form

attached hereto, (i) dismissing the Debtor’s bankruptcy case, (ii) approving distribution of

the Debtor’s remaining cash in accordance with that certain Liquidating Trust

Agreement, and (iii) releasing UpShot from further obligations as the Debtor’s claims

and noticing agent upon dismissal of the case. The Debtor respectfully submits that the

relief requested is appropriate because the Debtor is unable to sustain the economic

burden of effectuating and confirming a plan of liquidation, all claims against the

Debtor’s estate will be resolved during the pendency of this case, and the Debtor has no

remaining assets to administer other than to transfer its cash.

Basis for Relief Requested

A. Cause Exists to Dismiss the Debtor’s Chapter 11 Case.

24. Under section 1112(b) of the Bankruptcy Code, a court may dismiss a

debtor’s chapter 11 case “for cause.” 11 U.S.C. § 1112(b); Albany Partners, Ltd. V.

Westbrook (In re Albany Partners, Ltd.), 749 F.2d 670, 674 (11th Cir. 1984); In re Blunt,

236 B.R. 861, 864 (Bankr. M.D. Fla. 1999). Section 1112(b) of the Bankruptcy Code
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states, in pertinent part, “on request of any party in interest, and after notice and a

hearing, the court shall convert a case under this chapter to a case under chapter 7 or

dismiss a case under this chapter, whichever is in the best interests of creditors and the

estate, for cause.” 11 U.S.C. § 1112(b)(1). A determination of cause is made by the

court on a case-by-case basis. Albany Partners, 749 F.2d at 674. In addition, the

decision to dismiss a case is particularly delegated to the bankruptcy court’s sound

discretion. See In re Camden Ordinance Mfg. Co. of Arkansas, Inc., 1999 WL 587790, at

*2 (Bankr. E.D. Pa. July 21, 1999). Therefore, it is clear that the Court is authorized to

dismiss the Debtor’s chapter 11 case upon a showing of “cause.”

25. The legislative history of Bankruptcy Code section 1112(b) and relevant

case authority indicate that a court has wide discretion to use its equitable powers to

dispose of a debtor’s case. H.R. Rep. No. 595, 95th Cong., 1st Sess. 405 (1977); S.Rep.

No. 989, 9th Cong., 2d Sess. 117 (1978), reprinted in 1978 U.S.C.C.A.N. 57878; see also,

Small Bus. Admin. v. Preferred Door Co. (In re Preferred Door Co.), 990 F.2d 547, 549

(10th Cir. 1993) (stating that a court has broad discretion to dismiss a bankruptcy case);

Sullivan Cent. Plaza I, Ltd. V. BancBoston Real Estate Capital Corp. (In re Sullivan

Cent. Plaza I, Ltd.), 935 F.2d 723, 728 (5th Cir. 1991) (stating that determination of

whether cause exists under section 1112(b) “rests in the sound discretion” of the

bankruptcy court); Koerner v. Colonial Bank (In re Koerner), 800 F.2d 1358, 1367 & n. 7

(5th Cir. 1986) (stating that a bankruptcy court is afforded “wide discretion” under

section 1112(b)).

26. Bankruptcy Code Section 1112(b) provides a nonexclusive list of sixteen

(16) grounds for dismissal. 11 U.S.C. § 1112(b)(4)(A)-(P); Frieouf v. U.S. (In re
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Frieouf), 938 F.2d 1099, 1102 (10th Cir. 1991) (recognizing that Bankruptcy Code

section 1112(b)’s list is non-exhaustive); Blunt, 236 B.R. at 864 (same). One such

ground is where there is “substantial or continuing loss or diminution of the estate and the

absence of a reasonable likelihood of rehabilitation.” 11 U.S.C. § 1112(b)(4)(A); see also

Preferred Door Co., 990 F.2d at 549 (stating that a court has broad discretion to dismiss a

bankruptcy and that dismissal is appropriate where the debtor lacks the capacity to carry

out a plan). Inability to effectuate a plan arises when a debtor lacks the capacity to

“formulate a plan or carry one out” or where the “core” for a workable plan of

reorganization “does not exist.” See Preferred Door Co., 990 F.2d at 549 (quoting Hall v.

Vance, 887 F.2d 1041, 1044 (10th Cir. 1989)); Blunt, 236 B.R. at 865.

27. Here, the Court should dismiss the Debtor’s chapter 11 case because the

Debtor is completely unable to effectuate a plan. The Debtor’s assets have been

liquidated, the Debtor ceased operations, and only a small pool of unused funds exists.

By continuing in bankruptcy, the Debtor would incur additional administrative expenses

beyond its ability to pay, thereby sustaining further unnecessary and avoidable loss

directly to the detriment of the Debtor’s unsecured creditors. There is no remaining

business to reorganize or assets to administer and thus no “core” for a workable plan

exists. Additionally, the Debtor’s unused funds cannot bear the pursuit and confirmation

of a plan of liquidation and there is no guarantee that such a pursuit would succeed. The

Debtor has determined in its business judgment that the risk of administrative insolvency

is too great to proceed down that path. Without any operating income, the administrative

costs of this estate would continue to result in substantial and continuing losses. Thus,

pursuant to 11 U.S.C. § 1112(b)(4)(A), cause exists to dismiss this chapter 11 case. See,

Case 14-11791-KG    Doc 183    Filed 12/05/14    Page 12 of 17



{BAY:02617501v4} 13

e.g., In re AdBrite Corp., 290 B.R. 209, 215 (Bankr. S.D.N.Y. 2003) (“Courts have held

that a negative cash flow postpetition and an inability to pay current expenses satisfy the

elements of § [1112(b)(4)(A)].”); In re Route 202 Corp., 37 B.R. 367, 376 (Bankr. E.D.

Pa. 1984) (“Obviously, if the Debtor has negative cash flow after the entry of the order

for relief in the chapter 11 case, the [elements of 1112(b)(4)(A) are] satisfied.”)

28. The Debtor also has no reasonable likelihood of “rehabilitation.” Courts

hold that “rehabilitation,” as distinguished from “reorganization,” denotes a restoration of

a viable business and does not include liquidation. Loop Corp. v. U.S. Trustee, 379 F.3d

511, 516 (8th Cir. 2004) (“Courts have consistently understood ‘rehabilitation’ to refer to

the debtor’s ability to restore the viability of its business.”); AdBrite, 290 B.R. at 216

(“[R]ehabilitation does not mean the same thing as reorganization for purposes of

Chapter 11 because a reorganization may include an orderly or complete liquidation. In

this context, rehabilitation means to put back in good condition and reestablish on a

sound basis. It signifies that the debtor will be reestablished on a secured financial basis,

which implies establishing a cash flow from which its current obligations can be met.”).

Here, the Debtor ceased operations on September 30, 2014. Upon closing on the

Ericsson transaction, the Debtor effectively liquidated all of its assets. The lack of any

operating assets, let alone any substantial assets of any type, renders the Debtor unable to

rehabilitate its business. Moreover, not only is the Debtor unable to rehabilitate itself, but

it does not even have the financial wherewithal to pursue a liquidating plan without

becoming administratively insolvent. As such, there is no reasonable likelihood of

rehabilitation.
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29. The transfer of the Debtor’s remaining cash to the Liquidating Trust

represents the best way forward for the Debtor’s creditors, as it will permit them to

receive a quick (and unexpected) recovery from this case. A controlled dismissal via the

Liquidating Trust will enable the most fair and efficient resolution of this case for the

Debtor and its remaining creditors.

B. Conversion is Not in the Best Interests of Creditors.

30. Whether a court dismisses or converts a debtor’s case depends upon

“whichever is in the best interests of creditors and the estate.” 11 U.S.C. § 1112(b)(1);

see also Rollex Corp. v. Associated Materials, Inc. (In re Superior Siding & Window,

Inc.), 14 F.3d 240, 243 (4th Cir. 1994); In re Mazzocone, 183 B.R. 402, 411 (E.D. Pa.

1995) aff’d, 200 B.R. 568 (E.D. Pa. 1996). A variety of factors demonstrate that it is in

the best interest of the creditors and the Debtor’s estate to dismiss this chapter 11 case

and authorize distribution of the funds to be transferred to the Liquidating Trust to

holders of allowed and/or scheduled priority and general unsecured claims.

31. Among other things, a dismissal of a chapter 11 bankruptcy case meets the

best interests of the creditors test where a debtor has nothing to reorganize and the

debtor’s assets are fixed and liquidated. See In re BTS, Inc., 247 B.R. 301, 310 (Bankr.

N.D. Okla. 2000); Camden Ordinance, 245 B.R. at 799 (finding that a reorganization to

salvage business which ceased business was unfeasible); Royal Trust Bank, N.A. v.

Brogdon Inv. Co. (In re Brogdon Inv. Co.), 22 B.R. 546, 549 (Bankr. N.D. Ga. 1982)

(dismissing a chapter 11 bankruptcy proceeding in part where there was “simply nothing

to reorganize”). One element of the best interests test focuses upon the economic

realities of the Debtor’s situation. In re Clark, 1995 WL 495951, at *5 (N.D. Ill. Aug. 17

1995); In re Staff Inv. Co., 146 B.R. 256, 261 (Bankr. E.D. Cal. 1993). The prime
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criterion for assessing the interests of the estate is the maximization of its value as an

economic enterprise. See id.

32. As explained above, the Debtor has nothing left to reorganize or liquidate.

As of the date of this Motion, all of the Debtor’s assets have been reduced to cash and the

pursuit of potential avoidance actions would not benefit the estate or creditors since any

such actions were sold to Ericsson. By the time the Court considers this Motion, all

claims against the Debtor’s estate will be resolved. The only significant remaining task is

to transfer the Debtor’s remaining funds to holders of allowed and/or scheduled priority

and general unsecured claims. Chapter 7 administration would not be an efficient

mechanism to effect distribution in this case. Indeed, the only beneficiary of chapter 7

administration would likely be the trustee and his professionals. Additionally, if any

portion of the available funds survived administration, distribution to creditors would be

delayed until such time the chapter 7 trustee filed a final report and the U.S. Trustee

approved it.

33. The Debtor submits that chapter 7 administration would not be an efficient

use of the Debtor’s already scarce resources and would not further the Bankruptcy

Code’s goal of efficient administration to maximize the return to unsecured creditors.

Dismissal of the Debtor’s case, on the other hand, will maximize the value of the

Debtor’s estate because conversion to a chapter 7 liquidation and appointment of a trustee

would impose unnecessary additional administrative costs and delay. Dismissal of this

case is preferable in this instance.

C. Dismissal of UpShot

34. By this Court’s order dated July 30, 2014 [D.I. 24], the Debtors were

authorized to retain UpShot to provide claims and noticing services in this case. By the
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time this Motion will be considered, the Debtor will have resolved all claims against its

estate. Additionally, the Debtor does not anticipate filing any additional motions in this

case, nor does the Debtor anticipate the need for any further services by UpShot. Thus,

there are no remaining tasks to be completed by UpShot and the Debtor submits that

dismissal of UpShot is appropriate and warranted in this case on the terms provided in

Local Rule 2002-1(f).

D. Dissolution

35. The Debtor also seeks authority to treat the corporation as dissolved

pursuant to 8 Del. Code 303 for corporate law purposes without any shareholder action.

The dissolved corporation will continue to exist for three years pursuant to Delaware law

for purposes of final winddown activities, if any. Pursuant to DGCL section 303, a

Delaware corporation in a case under chapter 11 of the Bankruptcy Code may take any

corporation action approved by the Bankruptcy Court without further action by its

directors or stockholders. See 8. Del. C. §303(a). This grant of authority extends to the

dissolution of the corporation. See 8 Del. C. § 303(b). Here, it is entirely appropriate to

authorize the dissolution of the Debtor since it will no longer have any operations or

assets upon the transfer of its remaining cash to the Liquidating Trust.

Notice

36. Notice of this Motion shall be provided to: (a) the U.S. Trustee; (b)

counsel for Ericsson; (c) all of the Debtor’s creditors and shareholders and all other

parties included in the Debtor’s creditor matrix; (d) and all parties that requested notice of

pleadings pursuant to Bankruptcy Rule 2002. The Debtor respectfully submits that no

other or further notice need be provided.
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No Prior Request

37. No prior motion for the relief requested herein has been made to this or

any other court.

WHEREFORE, the Debtor respectfully requests that the Court enter an order,

substantially in the form submitted herewith, granting the relief requested herein, and

grant to the Debtor such other and further relief as the Court may deem proper.

Dated: December 5, 2014
Wilmington, Delaware BAYARD, P.A.

/s/ Justin R. Alberto
Charlene D. Davis (No. 2336)
Justin R. Alberto (No. 5126)
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
Phone: (302) 655-5000
Facsimile: (302) 658-6395
Email: cdavis@bayardlaw.com

jalberto@bayardlaw.com

Attorneys for the Debtor and
Debtor-in-Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

AMBT Liquidating Corporation,1

Debtor.

Chapter 11

Case No.: 14-11791 (KG)

Objection Deadline: January 6, 2015 at 4:00 p.m.
Hearing Date: March 9, 2015 at 10:00 a.m.

NOTICE OF MOTION

PLEASE TAKE NOTICE that on December 5, 2014, the above-captioned debtor

and debtor in possession (the “Debtor”) filed with the United States Bankruptcy Court for

the District of Delaware (the “Court”) the Debtor’s Motion for Entry of an Order

Dismissing Chapter 11 Case, Approving Mechanism for Distribution of Debtor’s

Remaining Cash and For Related Relief (the “Motion”), by which the Debtor seeks an

order (i) dismissing the Debtor’s bankruptcy case, (ii) approving distribution of the

Debtor’s remaining cash in accordance with that certain Liquidating Trust Agreement,

attached to the Motion as Exhibit A, (iii) releasing the Debtor’s claims and noticing agent

from further responsibilities in this case and (iv) for related relief, including but not

limited to the corporate dissolution of the Debtor pursuant to 8 Del. C. § 303.

PLEASE TAKE FURTHER NOTICE that you are encouraged to review in full

the Motion and related documents and that copies of the Motion and related documents

can be obtained free of charge by accessing www.upshotservices.com/ambient or by

contacting counsel for the Debtor: Bayard, P.A., 222 Delaware Avenue, Suite 900,

Wilmington, Delaware 19801, Telephone: (302) 655-5000, Facsimile: (302) 658-6395,

Attn: Justin R. Alberto, Esquire, jalberto@bayardlaw.com.

1 The last four digits of the Debtor’s tax identification number are 6007. The address of the Debtor’s
corporate headquarters is 7 Wells Avenue, Suite 11, Newton, Massachusetts 02459.
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PLEASE TAKE FURTHER NOTICE that objections, if any, to the entry of an

order approving the Motion, must be filed on or before January 6, 2015 at 4:00 p.m.

(Eastern) (the “Objection Deadline”) with the Court, 824 Market Street, 3rd Floor,

Wilmington, Delaware 19801. At the same time, you must serve a copy of the response

upon the undersigned counsel to the Debtor so as to be received on or before the

Objection Deadline.

PLEASE TAKE FURTHER NOTICE that a hearing on the Motion will be held

on March 9, 2015 at 10:00 a.m. (Eastern) before the Honorable Kevin Gross, United

States Bankruptcy Judge, at the Court, 824 Market Street, 6th Floor, Courtroom No. 3,

Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO PROPERLY

FILE AND SERVE A RESPONSE ON OR BEFORE THE OBJECTION DEADLINE,

THE COURT MAY GRANT THE RELIEF REQUESTED IN THE MOTION

WITHOUT FURTHER NOTICE OR HEARING.

Dated: December 5, 2014
Wilmington, Delaware BAYARD, P.A.

/s/ Justin R. Alberto
Charlene D. Davis (No. 2336)
Justin R. Alberto (No. 5126)
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
Telephone: (302) 655-5000
Facsimile: (302) 658-6395
Email: cdavis@bayardlaw.com

jalberto@bayardlaw.com

Attorneys for Debtor and
Debtor-in-Possession
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Exhibit A

(Liquidating Trust Agreement)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

AMBT Liquidating Corporation,1

Debtor.

Chapter 11

Case No.: 14-11791 (KG)

AMBT LIQUIDATING CORPORATION TRUST AGREEMENT

BAYARD, P.A. Gavin/Solmonese LLC
Charlene D. Davis (No. 2336)
Justin R. Alberto (No. 5126)

Wayne P.Weitz
919 N. Market Street, Suite 600

222 Delaware Avenue, Suite 900 Wilmington, Delaware 19801
Wilmington, Delaware 19801 Telephone: (302) 655-8997
Telephone: (302) 655-5000
Facsimile: (302) 658-6395
Email: cdavis@bayardlaw.com

jalberto@bayardlaw.com

Counsel for Debtor

Facsimile: (302) 655-6063
Email: wayne.weitz@gavinsolmonese.com

Liquidating Trustee

Dated: December 5, 2014

1 The last four digits of the Debtor’s tax identification number are 6007. The address of the Debtor’s corporate
headquarters is 7 Wells Avenue, Suite 11, Newton, Massachusetts 02459.
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This AMBT Liquidating Corporation Trust Agreement (the “Liquidating Trust
Agreement”) is made by and among AMBT Liquidating Corporation (the “Debtor”) and
Gavin/Solmonese LLC, as liquidating trustee (the “Liquidating Trustee”) and executed in
connection with the Debtor’s Motion for Entry of an Order Dismissing Chapter 11 Case,
Approving Mechanism for Distribution of Debtor’s Remaining Cash and for Related Relief (the
“Motion”)2 filed on December 4, 2014, in the United States Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court”). Notwithstanding the foregoing, for federal and state income
tax purposes, the Beneficiaries (defined below), shall be deemed to be the grantors of the
Liquidating Trust established hereunder. The Debtor’s execution of this Agreement is for the
limited purpose of effectuating the transfer of the Creditor Distribution (defined below) to the
Liquidating Trust (defined below).

RECITALS

WHEREAS, on July 28, 2014 (the “Petition Date”), the Debtor filed a voluntary petition
for relief under chapter 11 of the Bankruptcy Code (the “Chapter 11 Case”) in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”); and

WHEREAS, on December 5, 2014, the Debtor filed the Motion; and

WHEREAS, upon the Debtor’s payment in full of the Debtor’s allowed administrative
expenses, including the final allowed professional fees, the Debtor has agreed to transfer the full
amount of its remaining cash on hand (the “Trust Assets”); and

WHEREAS, the Motion contemplates that, no later than three (3) business days after the
Debtor’s payment in full of all allowed administrative expenses incurred during the Chapter 11
Case, including the final allowance of professional fees (the “Effective Date”), the Debtor shall
transfer the Trust Assets to the Liquidating Trust (defined below); and

WHEREAS, this Liquidating Trust Agreement provides for (a) the creation of a
Delaware common law trust (the “Liquidating Trust”) and the creation of beneficial interests in
the Liquidating Trust solely for the benefit of each (i) holder of a priority unsecured claim (as
“priority” and “claim” are defined under applicable bankruptcy law) that is listed as an
undisputed, non-contingent, and liquidated priority unsecured claim in any of the Debtor’s
schedules filed with this Court [D.I.’s 48, 66, and 96]; (ii) holder of an allowed priority
unsecured claim (as “priority” and “claim” are defined under applicable bankruptcy law); (iii)
holder of a general unsecured claim (as “claim” is defined under applicable bankruptcy law) that
is listed as an undisputed, non-contingent, and liquidated general unsecured claim in any of the
Debtor’s schedules filed with this Court [D.I.’s 48, 66, and 96]; and (iv) holder of an allowed
general unsecured claim (as “claim” is defined under applicable bankruptcy law) (collectively,
the “Beneficiaries” and, each individually, a “Beneficiary”), and (b) the vesting of the Trust
Assets in the Liquidating Trustee, in trust for the benefit of the Beneficiaries, in accordance with
the Motion, subject to the terms set forth in this Liquidating Trust Agreement; and

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion.
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WHEREAS, the Debtor contemplates that, pursuant to Treasury Regulation Section
301.7701-4(d), the Liquidating Trust shall be created for the purpose of: (a) receiving and
holding the Trust Assets; and (b) making distributions to the Beneficiaries of the Trust Assets
(the “Creditor Distribution”), with no objective to continue or engage in the conduct of a trade or
business, except to the extent necessary to effectuate the Creditor Distribution; and

WHEREAS, the Liquidating Trust is intended to qualify as a “grantor trust” for U.S.
federal income tax purposes, pursuant to sections 671-677 of the Internal Revenue Code of 1986,
as amended (the “IRC”), with the Beneficiaries to be treated as the grantors of the Liquidating
Trust and deemed to be the owners of the Trust Assets (subject to the rights of the Liquidating
Trustee and creditors of the Liquidating Trust), and consequently, the transfer of the Trust Assets
to the Liquidating Trust shall be treated as a deemed transfer of the Creditor Distribution from
the Debtor to the Beneficiaries followed by a deemed transfer by such Beneficiaries to the
Liquidating Trust for federal income tax purposes.

NOW, THEREFORE, pursuant to the Motion, in consideration of the promises, the
mutual agreements of the parties contained herein, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged and affirmed, the parties hereby
agree as follows:

ARTICLE I
DECLARATION OF TRUST

1.1 Creation and Purpose of the Liquidating Trust. The Debtor (solely for the
purpose of effectuating the transfer of the Trust Assets to the Liquidating Trust) and the
Liquidating Trustee hereby create the Liquidating Trust for the primary purpose of distributing
the Trust Assets to the Beneficiaries in accordance with applicable tax statutes, rules, and
regulations, and in an expeditious and orderly manner, with no objective to continue or engage in
the conduct of a trade or business. In particular, the Liquidating Trustee shall (a) make timely
distributions and not unduly prolong the duration of the Liquidating Trust.

1.2 Declaration of Liquidating Trust. To declare the terms and conditions hereof,
the Debtor and the Liquidating Trustee have executed this Liquidating Trust Agreement and,
effective on the Effective Date, the Debtor hereby irrevocably transfers to the Liquidating Trust,
all of the right, title, and interest of the Debtor in and to the Trust Assets, to have and to hold
unto the Liquidating Trustee and its successors and assigns forever, in trust, for the benefit of the
Beneficiaries and their respective successors and assigns as provided for in this Liquidating Trust
Agreement.

1.3 Vesting of Assets. On the Effective Date, pursuant to the terms of this
Liquidating Trust Agreement, the Trust Assets shall be vested in the Liquidating Trust, in trust,
for the benefit of the Beneficiaries and their respective successors and assigns. All such Trust
Assets shall be delivered to the Liquidating Trust free and clear of interests, claims, liens, or
other encumbrances of any kind. The Liquidating Trustee shall have no duty to arrange for any
of the transfers contemplated hereunder and shall be conclusively entitled to rely on the legality
and validity of such transfers. To the extent any of the foregoing does not automatically occur,
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the Debtor shall, as soon as reasonably practicable, execute such other and further documents as
are reasonably necessary to effectuate all of the foregoing.

1.4 Funding of the Liquidating Trust. The Liquidating Trust shall be funded on the
Effective Date with all right, interest, and title to the Trust Assets, provided for in the Motion,
subject to the terms of this Liquidating Trust Agreement.

1.5 Acceptance by Liquidating Trustee. The Liquidating Trustee hereby accepts the
trust imposed upon it by this Liquidating Trust Agreement and agrees to observe and perform
that trust on and subject to the terms and conditions set forth in this Liquidating Trust
Agreement. In connection with and in furtherance of the purposes of the Liquidating Trust, the
Liquidating Trustee hereby accepts the transfer of the Trust Assets.

1.6 Name of the Liquidating Trust. The Liquidating Trust established hereby shall
be known as the “AMBT Liquidating Corporation Trust.”

ARTICLE II
THE LIQUIDATING TRUSTEE

2.1 Appointment. The Liquidating Trustee has been selected by the Debtor and shall
be deemed to have been appointed as the liquidating trustee as of the date of the order granting
the Motion. The Liquidating Trustee’s appointment shall continue until the earlier of (a) the
termination of the Liquidating Trust or (b) such Liquidating Trustee’s resignation, death, or
incapacity, removal, or termination under applicable law.

2.2 General Powers. Except as otherwise provided in this Liquidating Trust
Agreement, the Liquidating Trustee may control and exercise authority over the Trust Assets,
over the acquisition, management, and disposition thereof. No person dealing with the
Liquidating Trust shall be obligated to inquire into the Liquidating Trustee’s authority in
connection with the acquisition, management, or disposition of Trust Assets. Without limiting
the foregoing, the Liquidating Trustee shall be expressly authorized to, with respect to the
Liquidating Trust and the Trust Assets:

(a) To the extent appropriate, open and/or maintain bank accounts on behalf
of or in the name of the Liquidating Trust and calculate and make distributions.

(b) Receive, manage, and protect the Trust Assets, subject to the limitations
provided herein.

(c) Hold legal title to any and all Trust Assets.

(d) (1) file, if necessary, any and all tax and information returns required with
respect to the Liquidating Trust; (2) make tax elections for and on behalf of the Liquidating Trust;
and (3) pay taxes, if any, payable for and on behalf of the Liquidating Trust.

(e) Pay all lawful expenses, debts, charges, taxes, and liabilities of the
Liquidating Trust.
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(f) Make distributions to the Beneficiaries of the Liquidating Trust.

(g) Determine the amount of each Beneficiary’s pro rata share of any
distributions to Beneficiaries.

(h) Withhold from the amount distributable to any Beneficiary such amount
as may be sufficient to pay any tax or other charge which the Liquidating Trustee has determined
may be required to be withheld therefrom under the income tax laws of the United States or of
any state or political subdivision thereof.

(i) Enter into any agreement or execute any document or instrument required
by or consistent with this Liquidating Trust Agreement and perform all obligations thereunder.

(j) Implement, enforce, or discharge all of the terms, conditions, and all other
provisions of, and all duties and obligations under this Liquidating Trust Agreement.

2.3 Limitations on the Liquidating Trustee. Notwithstanding anything under
applicable law, the Liquidating Trustee shall not do or undertake any of the following, except as
specifically provided herein:

(a) Take, or fail to take, any action that would jeopardize treatment of the
Liquidating Trust as a “liquidating trust” for federal income tax purposes.

(b) Exercise any investment power.

(c) Engage in any trade or business on its own account, except to the extent
that such activity does not interfere with the Liquidating Trustee’s administration of the
Liquidating Trust.

(d) Engage in any claims reconciliation activity.

2.4 Compensation of Liquidating Trustee and its Agents and Professionals. The
Liquidating Trustee shall receive fair and reasonable compensation for his services, which shall
be a charge against and paid out of the Trust Assets. All costs, expenses, and obligations incurred
by the Liquidating Trustee shall be paid by the Liquidating Trustee from the Trust Assets prior to
the Creditor Distribution.

2.5 General Duties, Obligations, Rights, and Benefits of the Liquidating Trustee.
The Liquidating Trustee shall have all duties, obligations, rights, and benefits assumed by,
assigned to, or vested in the Liquidating Trust under this Liquidating Trust Agreement. Such
duties, obligations, rights, and benefits include, without limitation, all duties, obligations, rights,
and benefits relating to the Creditor Distribution to Beneficiaries and any other duties,
obligations, rights, and benefits reasonably necessary to accomplish the purpose of the
Liquidating Trust.

2.6 Liquidating Trust Continuance. The death, dissolution, liquidation,
resignation, or removal of the Liquidating Trustee shall not terminate the Liquidating Trust or
invalidate any action theretofore taken by the Liquidating Trustee, and the provisions of this
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Liquidating Trust Agreement shall be binding upon and inure to the benefit of any successor
Liquidating Trustee and all its successors or assigns.

ARTICLE III
LIABILITY OF LIQUIDATING TRUSTEE

3.1 Indemnification.

(a) The Debtor, the Liquidating Trustee, the Debtor’s estate, and any of their
respective directors, officers, affiliates, employees, employers, professionals, successors, assigns,
agents, or representatives (each, an “Indemnified Party” and collectively, the “Indemnified
Parties”), shall be defended, held harmless, and indemnified from time to time by the Liquidating
Trust against any and all losses, claims, damages, liabilities, obligations, settlements, proceedings,
suits, judgments, causes of action, litigation, actions, or investigations (whether civil or
administrative and whether sounding in tort, contract, or otherwise), penalties, costs, and
expenses, including reasonable fees and disbursements (collectively referred to herein as
“Losses”), including, without limitation, the costs for counsel or others in investigating,
preparing, defending, or settling any action or claim, whether or not in connection with litigation
in which any Indemnified Party is a party, or enforcing this Liquidating Trust Agreement
(including these indemnity provisions), as and when imposed on the Liquidating Trustee,
incurred, caused by, relating to, based upon, or arising out of (directly or indirectly) the
Liquidating Trustee’s or Debtor’s execution, delivery, and acceptance of or the performance or
nonperformance of its powers, duties, and obligations under this Liquidating Trust Agreement or
as may arise by reason of any action, omission, or error of an Indemnified Party; provided,
however, such indemnity shall not apply to any such Losses to the extent it is found in a final
judgment by a court of competent jurisdiction (not subject to further appeal) to have resulted
primarily and directly from the fraud, gross negligence, or willful misconduct of such Indemnified
Party. Satisfaction of any obligation of the Liquidating Trust arising pursuant to the terms of this
Section shall be payable only from the Trust Assets, shall be advanced prior to the conclusion of
such matter and such right to payment shall be prior and superior to any other rights to receive a
distribution of the Trust Assets.

(b) The Liquidating Trust shall promptly pay to the Indemnified Party the
expenses set forth in subparagraph (a) above upon submission of invoices therefore on a current
basis. Each Indemnified Party hereby undertakes, and the Liquidating Trust hereby accepts such
Indemnified Party’s undertaking, to repay any and all such amounts so paid by the Liquidating
Trust if it shall ultimately be determined that such Indemnified Party is not entitled to be
indemnified therefore under this Liquidating Trust Agreement.

3.2 No Liability for Acts of Successor/Predecessor Liquidating Trustees. Upon
the appointment of a successor Liquidating Trustee and the delivery of the Trust Assets to the
successor Liquidating Trustee, the predecessor Liquidating Trustee and any director, officer,
affiliate, employee, employer, professional, agent, or representative of the predecessor
Liquidating Trustee shall have no further liability or responsibility with respect thereto. A
successor Liquidating Trustee shall have no duty to examine or inquire into the acts or omissions
of its immediate or remote predecessor and no successor Liquidating Trustee shall be in any way
liable for the acts or omissions of any predecessor Liquidating Trustee unless a successor
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expressly assumes such responsibility. A predecessor Liquidating Trustee shall have no liability
for the acts or omissions of any immediate or subsequent successor Liquidating Trustee for any
events or occurrences subsequent to the cessation of its role as Liquidating Trustee.

3.3 Reliance by Liquidating Trustee on Documents or Advice of Counsel. Except
as otherwise provided in this Liquidating Trust Agreement, the Liquidating Trustee and any
director, officer, affiliate, employee, employer, professional, agent, or representative of the
Liquidating Trustee, may rely, and shall be protected from liability for acting or failing to act,
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, consent,
order, or other paper or document reasonably believed by the Liquidating Trustee to be genuine
and to have been presented by an authorized party. Neither the Liquidating Trustee shall be liable
for any action taken or omitted or suffered by the Liquidating Trustee, as applicable, in
reasonable reliance upon the advice of counsel or other professionals engaged by the Liquidating
Trustee in accordance with this Liquidating Trust Agreement. The Liquidating Trustee shall be
fully indemnified by the Liquidating Trust for or in respect of any action taken, suffered or
omitted by it and in accordance with such advice or opinion.

3.4 Survival. The provisions of this Article IV shall survive the termination of this
Liquidating Trust Agreement and the death, resignation, removal, liquidation, dissolution, or
replacement of the Liquidating Trustee.

ARTICLE IV
GENERAL PROVISIONS CONCERNING

ADMINISTRATION OF THE LIQUIDATING TRUST

4.1 Register of Beneficiaries. The Liquidating Trustee shall maintain a register of the
names, distribution addresses, amounts of allowed claims, and the ratable interests in the
Liquidating Trust of the Beneficiaries (the “Register”) based on the list of holders of claims
maintained by the Debtors’ claims and noticing agent, as of the Effective Date. All references in
this Liquidating Trust Agreement to holders of beneficial interests in the Liquidating Trust shall
be read to mean holders of record as set forth in the Register maintained by the Liquidating
Trustee and shall exclude any beneficial owner not recorded on such Register. The Liquidating
Trustee shall cause the Register to be kept at its office or at such other place or places as may be
designated by the Liquidating Trustee.

4.2 Books and Records. The Liquidating Trustee also shall maintain, in respect of
the Liquidating Trust and the Beneficiaries, books and records relating to the Liquidating Trust
Assets and the payment of expenses of and claims against the Liquidating Trust in such detail
and for such period of time as may be necessary to enable it to provide, if requested, full and
proper reports in respect thereof. Except as expressly provided in this Liquidating Trust
Agreement, or as may be required by applicable law (including securities law), nothing in this
Liquidating Trust Agreement is intended to require the Liquidating Trust to file any accounting
or seek approval of any court with respect to the administration of the Liquidating Trust, or as a
condition for making any payment or distribution out of the Trust Assets. The Debtor shall have
the right to inspect the books and records of the Liquidating Trust at any time upon reasonable
notice to the Liquidating Trustee.
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ARTICLE V
BENEFICIAL INTERESTS AND BENEFICIARIES

5.1 Liquidating Trust Beneficial Interests. Each Beneficiary shall have a beneficial
interest in the Liquidating Trust.

5.2 Interest Beneficial Only. Ownership of a beneficial interest in the Liquidating
Trust shall not entitle any Beneficiary to any title in or to the Trust Assets or to any right to call
for a partition or division of the Trust Assets or to require an accounting.

5.3 Evidence of Beneficial Interest. Ownership of a beneficial interest in the
Liquidating Trust shall not be evidenced by any certificate, security, or receipt or in any other
form or manner whatsoever, except as maintained on the books and records of the Liquidating
Trust by the Liquidating Trustee, which may be the Register.

5.4 Exemption from Registration. The parties hereto intend that the rights of the
holders of the beneficial interests arising under this Liquidating Trust Agreement shall not be
“securities” under applicable laws, but none of the parties hereto represents or warrants that such
rights shall not be securities or shall be entitled to exemption from registration under applicable
securities laws. If such rights constitute securities, the parties hereto intend for the exemption
from registration provided by Section 1145 of the Bankruptcy Code and by other applicable law
to apply to their issuance under this Liquidating Trust Agreement.

5.5 Transfers of Beneficial Interests. Beneficial interests in the Liquidating Trust
shall be nontransferable except upon death of the interest holder or by operation of law.

5.6 Absolute Owners. The Liquidating Trustee may deem and treat the Beneficiary
reflected as the owner of a beneficial interest on the Register as the absolute owner thereof for
the purposes of receiving distributions and payments on account thereof for federal and state
income tax purposes and for all other purposes whatsoever.

5.7 Change of Address. A Beneficiary may, after the Effective Date, select an
alternative distribution address upon written notice to the Liquidating Trustee. Absent such
notice, the Liquidating Trustee shall not recognize any such change of distribution address. Such
notification shall be effective only upon actual receipt by the Liquidating Trustee.

5.8 Effect of Death, Dissolution, Incapacity, or Bankruptcy of Beneficiary. The
death, dissolution, incapacity, or bankruptcy of a Beneficiary during the term of the Liquidating
Trust shall not operate to terminate the Liquidating Trust during the term of the Liquidating
Trust nor shall it entitle the representative or creditors of the deceased, incapacitated or bankrupt
Beneficiary to an accounting or to take any action in any court or elsewhere for the distribution
of the Trust Assets or for a partition thereof nor shall it otherwise affect the rights and
obligations of the Beneficiary under this Liquidating Trust Agreement or in the Liquidating
Trust.
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ARTICLE VI
DISTRIBUTIONS

6.1 Distributions to Beneficiaries from Trust Assets. The Liquidating Trustee shall
distribute the Trust Assets to the Beneficiaries on a pro rata basis as soon as possible after the
Effective Date, but shall not make a distribution to any Beneficiary in an amount that is less than
$25.00. All payments to be made by the Liquidating Trust to any Beneficiary shall be made only
in accordance with this Liquidating Trust Agreement and from the Trust Assets (or from the
income and proceeds realized from the Trust Assets) to the extent the Liquidating Trustee has
proceeds sufficient to make such payments.

6.2 Undeliverable Distributions. If any distribution is returned as undeliverable, the
Liquidating Trustee may, in its discretion, make such efforts to determine the current address of
the holder of the claim with respect to which the distribution was made as the Liquidating Trust
deems appropriate. Distributions that are not claimed by the expiration of six months from the
Effective Date shall be deemed to vest or revest in the Liquidating Trust, and the claims with
respect to which those distributions are made shall be automatically canceled. All funds or other
property that vests or revests in the Liquidating Trust pursuant to this Section shall be distributed
by the Liquidating Trustee to the other Beneficiaries appearing on the Register in accordance
with this Liquidating Trust Agreement. However, in the event the total amount held by the
Liquidating Trust becomes, in the sole discretion of the Liquidating Trustee, too small to cost
effectively make further distributions, the Liquidating Trustee may make a charitable donation of
the funds to the American Bankruptcy Institute Endowment Fund.

ARTICLE VII
TAXES

7.1 Income Tax Status. Consistent with Revenue Procedure 94-45, 1994-28 I.R.B.
124, the Liquidating Trust shall be treated as a liquidating trust pursuant to Treasury Regulation
Section 301.7701-4(d) and as a grantor trust pursuant to IRC Sections 671-677. As such, the
Beneficiaries will be treated as both the grantors and the deemed owners of the Liquidating
Trust. Any items of income, deduction, credit, and loss of the Liquidating Trust shall be
allocated for federal income tax purposes to the Beneficiaries.

7.2 Tax Returns. In accordance with IRC Section 6012 and Treasury Regulation
Section 1.671-4(a), the Liquidating Trust shall file with the IRS a tax return on Form 1041. In
addition, the Liquidating Trust shall file in a timely manner such other tax returns as are required
by applicable law and pay any taxes shown as due thereon out of the Liquidating Trust Assets (or
the income or proceeds thereof).

ARTICLE VIII
TERMINATION OF LIQUIDATING TRUST

8.1 Termination of Liquidating Trust. The Liquidating Trustee shall be discharged
and the Liquidating Trust shall be terminated at such time as all of the Trust Assets have been
distributed, and all duties and obligations of the Liquidating Trustee hereunder have been
fulfilled.
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ARTICLE IX
MISCELLANEOUS PROVISIONS

9.1 Waiver. No failure by the Liquidating Trust or the Liquidating Trustee to
exercise or delay in exercising any right, power, or privilege hereunder shall operate as a waiver,
nor shall any single or partial exercise of any right, power, or privilege hereunder preclude any
further exercise thereof, or of any other right, power, or privilege.

9.2 Cumulative Rights and Remedies. The rights and remedies provided in this
Liquidating Trust Agreement are cumulative and are not exclusive of any rights under law or in
equity.

9.3 Division of Liquidating Trust. Under no circumstances shall the Liquidating
Trustee have the right or power to divide the Liquidating Trust unless authorized to do so by a
Delaware state or federal court of appropriate jurisdiction.

9.4 No Bond Required. Notwithstanding any state law to the contrary, the
Liquidating Trustee (including any successor Liquidating Trustee) shall be exempt from giving
any bond or other security in any jurisdiction other than as provided otherwise in this Liquidating
Trust Agreement.

9.5 Irrevocability. This Liquidating Trust Agreement and the Liquidating Trust
created hereunder shall be irrevocable, except as otherwise expressly provided in this
Liquidating Trust Agreement.

9.6 Tax Identification Numbers. The Liquidating Trustee may require any
Beneficiary to furnish to the Liquidating Trustee its social security number or employer or
taxpayer identification number as assigned by the IRS and the Liquidating Trustee may condition
any Distribution to any Beneficiary upon the receipt of such identification number.

9.7 Applicable Law. This Liquidating Trust Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware, without giving effect to rules
governing the conflict of laws.

9.8 Severability. In the event that any provision of this Liquidating Trust Agreement
or the application thereof to any person or circumstance shall be determined to be invalid or
unenforceable to any extent, the remainder of this Liquidating Trust Agreement, or the
application of such provision to persons or circumstance, other than those as to which it is held
invalid or unenforceable, shall not be affected thereby, and such provision of this Liquidating
Trust Agreement shall be valid and enforced to the fullest extent permitted by law.

9.9 Limitation of Benefits. Except as otherwise specifically provided in this
Liquidating Trust Agreement, nothing herein is intended or shall be construed to confer upon or
to give any person other than the parties hereto and the Beneficiaries any rights or remedies
under or by reason of this Liquidating Trust Agreement.

9.10 Notices. All notices, requests, demands, consents, and other communications
hereunder shall be in writing and shall be deemed to have been duly given to a person, if
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delivered in person or by facsimile with an electromagnetic report of delivery or if sent by
overnight mail, registered mail, certified mail, or regular mail, with postage prepaid, to the
following addresses:

If to the Liquidating Trustee:

Gavin/Solmonese LLC
Wayne P.Weitz
919 N. Market Street, Suite 600
Wilmington, Delaware 19801
Telephone: (302) 655-8997
Facsimile: (302) 655-6063
Email: wayne.weitz@gavinsolmonese.com

If to the Debtor:

Bayard, P.A.
Charlene D. Davis, Esquire
Justin R. Alberto, Esquire
222 Delaware Avenue, Suite 900
Wilmington, Delaware 19801
Telephone: (302) 655-5000
Facsimile: (302) 658-6395
Email: cdavis@bayardlaw.com

jalberto@bayardlaw.com

If to a Beneficiary:

To the name and distribution address set forth in the
Register with respect to such Beneficiary.

The parties may designate in writing from time to time other and additional places to
which notices may be sent.

9.11 Further Assurances. From and after the Effective Date, the parties hereto
covenant and agree to execute and deliver all such documents and notices and to take all such
further actions as may reasonably be required from time to time to carry out the intent and
purposes of this Liquidating Trust Agreement, and to consummate the transactions contemplated
hereby.

9.12 Interpretation. The enumeration and Section headings contained in this
Liquidating Trust Agreement are solely for convenience of reference and shall not affect the
meaning or interpretation of this Liquidating Trust Agreement or of any term or provision
hereof. Unless context otherwise requires, whenever used in this Liquidating Trust Agreement
the singular shall include the plural and the plural shall include the singular, and words importing
the masculine gender shall include the feminine and the neuter, if appropriate, and vice versa,
and words importing persons shall include partnerships, associations, and corporations. The
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words herein, hereby, and hereunder and words with similar import, refer to this Liquidating
Trust Agreement as a whole and not to any particular Section or subsection hereof unless the
context requires otherwise. Any reference to the “Liquidating Trustee” shall be deemed to
include a reference to the “Liquidating Trust” and any reference to the “ Liquidating Trust” shall
be deemed to include a reference to the “Liquidating Trustee” unless the context otherwise
requires.

9.13 Counterparts. This Liquidating Trust Agreement may be signed by the parties
hereto in counterparts, which, when taken together, shall constitute one and the same document.
Delivery of an executed counterpart of this Liquidating Trust Agreement by facsimile or email in
pdf format shall be equally effective as delivery of a manually executed counterpart.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have either executed and acknowledged this
Liquidating Trust Agreement, or caused it to be executed and acknowledged on their behalf by
their duly authorized officers or representatives, all as of the date first above written.

December 5, 2014

BAYARD, P.A.

/s/ Justin R. Alberto
Justin R. Alberto (No. 5126)
222 Delaware Avenue, Suite 900
Wilmington, DE 19801
Telephone: (302) 655-5000
Facsimile: (302) 658-6395
Email: jalberto@bayardlaw.com

Counsel for the Debtor

GAVIN/SOLMONESE LLC

/s/ Wayne P. Weitz
Wayne P. Weitz
919 N. Market Street, Suite 600
Wilmington, Delaware 19801
Telephone: (302) 655-8997
Facsimile: (302) 655-6063
Email: wayne.weitz@gavinsolmonese.com

Liquidating Trustee
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

AMBT Liquidating Corporation,1

Debtor.

Chapter 11

Case No.: 14-11791 (KG)

Re: Docket No. ___

ORDER GRANTING DEBTOR’S MOTION FOR ENTRY OF AN ORDER
DISMISSING CHAPTER 11 CASE, APPROVING MECHANISM FOR

DISTRIBUTION OF DEBTOR’S REMAINING CASH AND FOR
RELATED RELIEF

Upon the motion (the “Motion”)2 of the above-captioned debtor and debtor-in-

possession (the “Debtor”) for an order (i) dismissing the Debtor’s bankruptcy case, (ii)

approving distribution of the Debtor’s remaining cash in accordance with the Liquidating

Trust Agreement, and (iii) releasing the Debtor’s claims and noticing agent, the Court

finds that (i) it has jurisdiction over the matters raised in the Motion pursuant to 28

U.S.C. §§ 157 and 1334(b), (ii) this is a core proceeding pursuant to 28 U.S.C.

§ 157(b)(2), (iii) the relief requested in the Motion is in the best interest of the Debtor, its

estate, and its creditors, (iv) proper and adequate notice of the Motion and the opportunity

for a hearing thereon has been given under the particular circumstances and that no other

or further notice is necessary, and (v) good and sufficient cause exists for granting the

relief requested in the Motion as set forth herein. Therefore,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED.

1 The last four digits of the Debtor’s tax identification number are 6007. The address of the Debtor’s
corporate headquarters is 7 Wells Avenue, Suite 11, Newton, Massachusetts 02459.

2 Unless otherwise defined herein, all capitalized terms shall have the meaning ascribed to them in the
Motion.
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2. The Debtor is authorized to establish the Liquidating Trust on the terms

set forth in the Motion and the Liquidating Trust Agreement, to select Gavin/Solmonese

LLC as the Liquidating Trustee, and to execute and deliver the Liquidating Trust

Agreement. Notwithstanding the foregoing, the Court does not retain any jurisdiction

over the Liquidating Trust, including, without limitation in respect of any matter relating

to the of Beneficiaries or distributions therefrom.

3. Upon the payment of remaining administrative expenses in this case,

including the final allowance of professional fees, the Debtor is authorized to take any

action necessary to implement the terms of the Liquidating Trust Agreement, including

the transfer of the Debtor’s remaining cash to the Liquidating Trust within three (3)

business days.

4. The services of UpShot Services LLC (“UpShot”) as the Debtor’s claims

and noticing agent shall be terminated effective immediately. Within fourteen days of

entry of this Order, UpShot shall (a) forward to the Clerk an electronic version of all

imaged claims; (b) upload the creditor mailing list into CM/ECF and (c) docket a Final

Claims Register in alphabetical and numerical order pursuant to the Clerk’s Office

Guidelines and Instructions. UpShot shall further provide the Clerk’s Office any other

information or materials it requests, and box and transport original claims to the Federal

Records Center, 14700 Townsend Road, Philadelphia, Pennsylvania 19154 and docket a

completed SF-135 Form indicating the accession and location numbers of the archived

claims. In addition, UpShot is authorized to shred or otherwise dispose of all notices or

other documents of the Debtor that have been returned by the post office as

undeliverable. All tasks performed hereunder shall be at the Debtor’s expense.
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5. Within three (3) business days of the Debtor’s transfer of its remaining

funds to the Liquidating Trust, counsel for the Debtor shall file a notice (the “Transfer

Notice”) advising the Court that the transfer was completed and counsel for the Debtor

shall cause such notice to be served on the U.S. Trustee, the Debtor’s twenty (20) largest

unsecured creditors as identified on the Debtor’s chapter 11 petition, and any other

parties that have requested notice pursuant to Bankruptcy Rule 2002.

6. The Debtor’s chapter 11 case is hereby dismissed, with such dismissal to

be effective immediately after the filing of the Transfer Notice. The Transfer Notice

shall specify the date of the dismissal of the Debtor’s chapter 11 case. Upon the filing of

the Transfer Notice, the Clerk’s Office is instructed to close this chapter 11 case.

7. The Debtor shall be treated as dissolved upon the filing of the Transfer

Notice pursuant to 8 Del. Code §303.

8. Any estate professional seeking payment of final fees in this case that has

not yet filed a final fee application shall file such final fee application on or before March

18, 2015. A hearing to consider the final allowance of professional fees will take place

on April 8, 2015 at 10:00 a.m.

9. All quarterly U.S. Trustee fees shall be paid in full.

10. This Order is not intended to nor shall it effect the validity of any other

order entered in this chapter 11 case, which remain in full effect and enforceable.

Dated: ___________ ___, 2015
Wilmington, Delaware

The Honorable Kevin Gross
United States Bankruptcy Judge
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