The Depository Trust Company

IMPORTANT

B#. 0331
DATE: July 21, 2000
TO: All Participants

CATEGORY: Reorganization

FROM: DTC Proxy Department
ATTENTION: Proxy/Reorganization Manager

SUBJECT: In-Flight Phone Corporation
Series B 14% Due 05/15/02
CUSIP#45322K AC5

In-Flight Phone Corporation is soliciting acceptances of its First Amended Plan of Reorganization, dated
July 5, 2000 (the “Plan”). Holders of the 14% Sr Series B Notes Due 05/15/02 and of record on July 5, 2000
(the “ Securities’), are eligible to vote by ballot to accept or reject the Plan.

Accompanying the First Amended Disclosure Statement dated July 5, 2000 and other materials for voting
on the Plan is the attached Order, which refers to a hearing on confirmation of the Plan, which is scheduled
to be held on August 11, 2000. DTC aso received the attached Ballot. Participants may obtain copies of the
materials for voting on the Plan by contacting:

Innisfree M&A, Inc.
At: 877-750-2689

DTC will provide In-Flight Phone Corporation with alisting of the Participants which had the Securities on
deposit with DTC at the close of business on July 5, 2000, so that Participants may vote on the Plan.

Participants are referred to the First Amended Disclosure Statement dated July 5, 2000 for a statement of the
terms of the Plan.
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Participants are advised that acceptances or rejections of the Plan must be received by the Voting Agent no
later than August 7, 2000. Executed ballots should be returned to:

Innisfree M&A, Inc.
FDR Station
P.O. Box 5143
New York, NY 10126-1037
The Securities will remain eligible at DTC during the solicitation.
Participants are referred to RIPS Envelope 93 and LENP for details of the Plan.

Karl Baker

Manager

Attachments






3

transfer and assignment has been approved by the Court and such approval has been noted on the
Court’s docket as of the close of business on the Record Holder Date.

5. . Withrespect to claims based on the 14% Senior Discount Notes (as such
term is defined in the Plan and referred to herein as the “Senior Notes™), HSBC Bank USA is the
indenture trustee for the Senior Notes (the “Senior Notes Indenture Trustee™). Only the brokers,
dealers, commercial banks, trust companies or other nominees (collectively, the “Nominee
Senior Noteholders™) through which the beneficial owners (collectively, the “Beneficial Senior
Noteholders™) hold the Senior Notes as reflected in the records maintained by the Senior No.tes
Indenture Trustee as of the close of business on the Record Holder Date shall be entitled to

submit Master Ballots (as defined below) or cause prevalidated ballots (as defined below) to be

forwarded to the Beneficial Senior Noteholders.

6. In connection with soliciting votes from the Nominee Senior Noteholders
and Beneficial Senior Noteholders, the Court hereby directs as follows:

L The Debtor shall provide the Nominee Senior Noteholders with sufficient
copies of the Solicitation Package and reimburse the Nominee Senior
Noteholders for the costs of forwarding the Solicitation Package to the
Beneficial Senior Noteholders. A Nominee Senior Noteholder can obtain
the votes of the Beneficial Senior Noteholders in one of the following two
ways:

I1. If the Nominee Senior Noteholder elects to "prevalidate” ballots:

a. the Nominee Senior Noteholders shall forward the solicitation
package or copies thereof (including the Notice, a copy of the
Disclosure Statement, an Individual Ballot that has "prevalidated,"
as indicated in paragraph (b) immediately following, and a return
envelope provided by and addressed to the Voting Agent, to the
Beneficial Senior Noteholders within five (5) business days of the
receipt by such Nominee Senior Noteholders of the Solicitation
Package;

b. to "prevalidate” a ballot, the Nominee Senior Noteholder should
complete and execute the Senior Notes Ballot (other than Items 2
and 3), and indicate on the ballot the name of the registered holder,

(V8]
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the amount of securities held by the Nominee Senior Noteholder
for the Beneficial Senior Noteholder, and the account number(s)
for the account(s) in which such securities are held by the Nominee

Senior Noteholder;
c. the Beneficial Senior Noteholder shall return the Ballot to the
Voting Agent. ’
II1. If the Nominee Senior Noteholder elects not to "prevalidate” ballots:
a. the Nominee Senior Noteholders shall forward the Solicitation

Package (as defined below) or copies thereof (including a return
envelope provided by and addressed to the Nominee Senior
Noteholders and including the Individual Ballots described below)
to the Beneficial Senior Noteholders within five (5) business days
of the receipt by such Nominee Senior Noteholders of the
Solicitation Package;

b. the Beneficial Senior Noteholders shall return the Individual
Ballots to the respective Nominee Senior Noteholders;

c. the Nominee Senior Noteholders shall summarize the votes of their
respective Beneficial Senior Noteholders on the Master Ballots (as
described below), in accordance with the instructions for the
Master Ballots;

d. the Nominee Senior Noteholders shall return the Master Ballots to
the Voting Agent.

-

7. The Debtor shall mail a ballot (with instructions), substantially in the form
of the ballots (with instructions) annexed to the Motion as Exhibit B (the “Ballots™), to each
holder of a claim in the Voting Classes under the Plan; except that, as described in Paragraph 6
above, for holders of Senior Notes, the Debtor shall forward Solicitation Packages to the
Nominee Senior Noteholders; and the Debtor shall forward copies of the ballot (with
instructions) annexed to the Motion as Exhibit C (the “Master Ballot™) approximately 7 to 14
day; after the initial mailing has taken place to each of the Nominee Senior Noteholders for the

purpose of summarizing the votes of their respective Beneficial Senior Noteholders.

NY2:1928768:02JWN402:.DOC53899.0003 4
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8. In connection with soliciting votes from claimants other than Senior
Noteholders, on or before July 10, 2000, the Debtor shall deposit or cause to be deposited in the
United States mail, postage prepaid, a sealed solicitation package (the “Solicitation Package™)
which shall include:

a. notice of the confirmation hearing and related matters,
substantially in the form of Exhibit D annexed to the Motion (the
“Confirmation Hearing Notice™), setting forth the time fixed for
filing acceptances and rejections to the Plan, the time fixed for
filing objections to confirmation of the Plan, and the date and time
of the hearing on confirmation;

b. a copy of the Disclosure Statement, as approved by the Court (with
exhibits including the Plan); and
c. a ballot (with instructions), in substantially the form approved by
. the Court.
9. In connection with soliciting votes from claimants other than Senior

Noteholders, the Debtor shall mail the Solicitation Packages to the following holders of claims or

interests in the Voting Classes under the Plan:

a. holders of claims, as of the Record Holder Date, that are listed in
the Debtors” Schedules as not contingent, unliquidated, or disputed
(excluding scheduled claims that have been superseded by filed
claims), provided, however, that the assignee of a transferred and
assigned scheduled claim shall be permitted to vote such claim
only if the transfer and assignment has been approved by the Court
and such approval has been noted on the Court’s docket as of the
close of business on the Record Holder Date;

b. subject to subsection (c) below, holders of claims, as of the Record
Holder Date, that are the subject of a filed proof of claim which
has not been disallowed, disqualified or suspended prior to
computation of the vote on the Plan, provided, however, that the
assignee of a transferred and assigned filed claim shall be
permitted to vote such claim onlv if the transfer and assignment
has been approved by the Court and such approval has been noted
on the Court’s docket as of the close of business on the Record
Holder Date; and

NY2:1928768'02 JWN402! . DOC\53899.0003 5
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c. with respect to the Senior Notes, the amount of the claim for
voting purposes shall be the principal amount held, according to
the records of the Trustee of the Senior Notes, The Depository
Trust Company, and the individual Nominee Senior Noteholders
holding Senior Notes through The Depository Trust Company,
except that in no event shall a Nominee Senior Noteholder be
permitted to vote in excess of its position at The Depository Trust
Company as of the Voting Record Date.

10. In lieu of mailing the Solicitation Package, on or before July 10, 2000, the
Debtor shall deposit or cause to be deposited iﬁ the United States mail, postage prepaid, the
Notice of Non-Voting Status to each holder of a claim in an unimpaired class.

11. With respect to the holders of claims in Class 4 (Subordinated Notes

Claims). the Notice of Non-Voting Status shall be sent to the holders of such notes as reflected in

the records of the company.

12. The Debtor shall cause the Confirmation Hearing Notice to be published
once in The Wall Street Journal (National Edition) on a date not less than twenty-five (25) or
more than thirty-five (35) calendar days prior to the hearing to consider confirmation of the Plan.

13. Except as noted below, all persons and entities entitled to v:)te on the Plan
shall deliver their ballots by mail, hand delivery or overnight courier no later than 4:00 o’clock
p-m. Eastern Time on August 7, 2000 (the “Voting Deadline”) to the Voting Agent at:

INNISFREE M&A INCORPORATED.
501 Madison Avenue, 20" Floor
New York, New York
Beneficial Senior Noteholders instructed to return their ballots to their Nominee Senior
Noteholder should do so in ample time to allow their vote to be processed by their Nominee

Senior Noteholder. Any ballot received after such time shall not be counted.

14. The Debtor shall have the ability to extend the voting deadline at the
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Debtor’s sole discretion. If the Debtor chooses to extend the voting deadline, the Debtor shall

provide notice of such extension.

15. - For purposes of voting, the amount of a claim used to tabulate acceptance

or rejection of the Plan shall be the amount set forth on the ballots for that particular creditor

which shall be one of the following:

a.

the amount set forth as a claim in the Debtor’s Schedules as not
contingent, unliquidated, or disputed (excluding scheduled claims
that have been superseded by filed claims);

the amount set forth on a filed proof of claim which has not been
disallowed, disqualified, suspended, reduced or estimated and
temporarily allowed for voting purposes prior to computation of
the vote on the Plan; or

the amount estimated and temporarily allowed pursuant to an order
of this Court.

16. With respect to ballots submitted by a holder of a claim:

a.

NY2:1928768\02UWN402!.DOC\53899.0003

Any ballot which is properly completed, executed and timely
returned to the Voting Agent that does not indicate an acceptance
or rejection of the Plan shall not be counted;

any ballot which is returned to the Voting Agent inaicating
acceptance or rejection of the Plan but which is unsigned shall not
be counted;

whenever a creditor casts more than one ballot voting the same
claim prior to the Voting Deadline, only the last timely ballot
received by the Voting Agent shall be counted,

if a creditor casts simultaneous duplicative ballots voted
inconsistently, then such ballots shall not be counted;

each creditor shall be deemed to have voted the full amount of its
claim;

creditors shall not split their vote within a claim, thus each creditor
shall vote all of its claim within a particular class either to accept
or reject the Plan;

any Individual Ballots that partially reject and partially accept the
Plan shall not be counted; and



h.

with the exception of Master Ballots, any ballot received by the
Voting Agent by telecopier, facsimile or other electronic
communication shall not be counted.

17. - With respect to the tabulation of ballots cast by Beneficial Senior

Noteholders:

NY2:1928768\02JWN402!. DOC\53899.0003

all Nominee Senior Noteholders to which Beneficial Senior
Noteholders return their Individual Ballots shall summarize on the
Master Ballot all Individual Ballots cast by the Beneficial Senior
Noteholders and return the Master Ballot to the Voting Agent,
provided, however, that each Nominee Senior Noteholder shall be
required to retain the Individual Ballots cast by the respective
Beneficial Senior Noteholders for inspection for one vear
following submission of a Master Ballot;

votes cast by the Beneficial Senior Noteholders through a Nominee
Senior Noteholder by means of Master Ballots or Prevalidated
Ballots shall be applied against the positions held by such Nominee
Senior Noteholder as evidenced by the list of record holders
compiled as of the Record Holder Date, provided. however, that
votes submitted by a Nominee Senior Noteholder on Master
Ballots or Prevalidated Ballots shall not be counted in excess of the
position maintained by such Nominee Senior Noteholder as of the
Record Holder Date;

to the extent that there are over-votes submitted by 3 Nominee
Senior Noteholder on Master Ballots or Prevalidated Ballots, votes
to accept and to reject the Plan shall be applied by the Voting
Agent in the same proportion as the votes to accept or reject the
Plan submitted on the Master Ballots or Prevalidated Ballots that
contain the over-vote, but only to the extent of the position
maintained by such Nominee Senior Noteholder as of the Record
Holder Date;

multiple Master Ballots or Prevalidated Ballots may be completed
by a single Nominee Senior Noteholder and delivered to the
Voting Agent and such votes will be counted, except to the extent
that such votes are inconsistent with or are duplicative of other
Master Ballots or Prevalidated Ballots, in which case the latest
dated Master Ballot or Prevalidated Ballot received before the
Voting Deadline will supersede and revoke any prior Master Ballot
or Prevalidated Ballot; and ‘

each Beneficial Senior Noteholder shall be deemed to have voted
the full amount of its claim.
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18. The hearing on confirmation of the Plan is scheduled for August 11. 2000
at 10:30 a.m. Eastern Time, at the Bankruptcy Court, Marine Midland Plaza, 824 North Market
Street, Sixth Floor, Wilmington, Delaware. This hearing may be adjourned from time to time
without further notice other than an announcement of the adjourned date(s) at said hearing and at
any adjourned hearing(s).

19. Any objection to confirmation of the Plan must be filed with the Clerk of
the Bankruptcy Court, together with proof of service, no later than 4:00 o’clock p.m., Eastern
Time, on August 7, 2000, and must be served on each of the persons listed on Exhibit G to the
Motion so as to be received by them no later than 4:00 p.m., Eastern Time, on August 7, 2000.
Any objection to confirmation of the Plan must be in writing and (a) must state the name and
address of the ,objecting party and the amount of its claims or the nature of its interest and (b)
must state, with particularity, the nature of its objection. Any confirmation objection not filed
and served as set forth herein shall be deemed waived and shall not be considered by the
Bankruptcy Court.

Dated: July 5, 2000
Wilmington, Delaware

/s/ Marv F. Walrath
UNITED STATES BANKRUPTCY JUDGE

NY2:1928768.02JWN402!. DOC\53899.0003 9



— /0

/
//UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre
: Chapter 11 Case No.
IN-FLIGHT PHONE CORPORATION, : 97-148 through 97-149 (MFW)

Debtor.
X

BALLOT FOR ACCEPTING OR REJECTING IN FLIGHT-PHONE CORPORATION’S
PROPOSED PLAN OF LIQUIDATION UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

BALLOT FOR VOTING SENIOR NOTES
(CLASS 3: GENERAL UNSECURED CLAIMS)

PLEASE READ AND FOLLOW THE ENCLOSED VOTING
INSTRUCTIONS CAREFULLY BEFORE COMPLETING THE BALLOT

PLEASE CHECK THE APPROPRIATE BOX BELOW TO INDICATE YOUR ACCEPTANCE OR REJECTION OF THE PLAN

THIS BALLOT IS ACCOMPANIED BY A RETURN ENVELOPE. YOUR VOTE (OR THE MASTER BALLOT CAST ON
YOUR BEHALF BY YOUR NOMINEE) MUST BE RECEIVED BY INNISFREE M&A INCORPORATED (THE “VOTING
AGENT”) BY 4:00 P.M. PREVAILING EASTERN TIME ON OR BEFORE AUGUST 7, 2000 (THE “VOTING
DEADLINE”). BALLOTS WILL NOT BE ACCEPTED BY FACSIMILE TRANSMISSION. THIS BALLOT ISNOT A
LETTER OF TRANSMITTAL AND MAY NOT BE USED FOR ANY PURPOSE OTHER THAN TO CAST VOTES TO
ACCEPT OR REJECT THE PLAN.

If you are a beneficial owner of the 14% Senior Discount Notes due 2002, Series B (the “Senior Notes”) issued by In-Flight Phone
Corporation (“IFPC”) pursuant to the Indenture dated May 9, 1995 between [FPC and Marine Midland Bank as Indenture Trustee,
please use this Ballot to cast your vote to accept or reject the Plan of Liquidation (the “Plan”) filed by IFPC on June 2, 2000. The Plan
is annexed as Exhibit A to the Disclosure Statement accompanying this Ballot. Acceptance of the Plan by holders of General
Unsecured Claims in Class 3 under the Plan requires that the holders of two-thirds in amount and more than one-half in number of the
General Unsecured Claims in Class 3 that actually vote on the Plan accept such Plan. If any class of claims or interests rejects the
Plan or is deemed to reject the Plan, the Bankruptcy Court may nonetheless confirm the Plan if it finds that the Plan provides fair and
equitable treatment to, and does not discriminate unfairly against, the class or classes rejecting it, and otherwise satisfies the
requirements of section 1129(b) of the Bankruptcy Code. i

HOW TO VOTE
1. COMPLETE ITEM 1 (if not already filled out by your nominee) AND ITEM 2, AND COMPLETE ITEM 3 (if applicable).
. REVIEW AND COMPLETE THE CERTIFICATIONS CONTAINED IN ITEM 4.
. SIGN THE BALLOT (unless your Ballot has already been signed or “prevalidated” by your nominee).

4. RETURN THE BALLOT IN THE PRE-ADDRESSED POSTAGE-PAID ENVELOPE (if the enclosed envelope is
addressed to your nominee, make sure your nominee receives your Ballot in sufficient time to submit it to the Voting Agent
before the voting deadline).

YOU MUST VOTE ALL CLASS 3 CLAIMS THAT YOU BENEFICIALLY HOLD EITHER TO ACCEPT OR TO REJECT
THE PLAN, AND MAY NOT SPLIT YOUR VOTE.

[

(OS]

Item 1. Principal Amount of the Senior Notes Voted. The undersigned certifies that as of July 5, 2000, the record date, the
undersigned was either the beneficial owner, or the nominee of a beneficial owner, of the Senior Notes in the following aggregate
unpaid principal amount (insert amount in box below). If your Senior Notes are held by a nominee on your behalf and you do not
know the amount, please contact your nominee immediately.

$

Item 2. Vote. The beneficial owner of the Senior Notes identified in Item | (the “Beneficial Owner™) votes as follows (check one
box only - - if you do NOT check a box your vote will not be counted):

U to Accept the Plan. ] to Reject the Plan.
SN



Item 3. Identify All Other Class 3 Claims Voted. By returning this Ballot, the Beneficial Owner certifies that (a) this
only Ballot submitted for the Class 3 Claims held by such Beneficial Owner, except for the Class 3 Claims identified in the
table, and (b) a/l Ballots for Class 3 Claims submitted by the Beneficial Owner indicate the same vote to accept or reject the
the Beneficial Owner has indicated in Item 2 of this Ballot (please use additional sheets of paper if necessary):

AN

/!

Account Number

Name of Holder*

Amount of Other
Class 3 ClaimVoted

N
Type of Other Class 3 Claim \

Voted (Senior Notes or Other
General Unsecured Claim)

3

3

*Insert your name if the other Class 3 Claim is in your name; or, if the other Class 3 Claim is derived from Senior Notes
held in street name, insert the name of your bank or broker.

Item 4. Authorization. By returning this Ballot, the Beneficial Owner certifies that it (a) has full power and authority to vote to
accept or reject the Plan with respect to the Senior Notes listed in Item 1, (b) was the Beneficial Owner of the Senior Notes described

in Itemn 1 on July 5, 2000, and (c) has received a copy of the Disclosure Statenent (including the exhibits thereto) and understands that
the solicitation of votes for the Plan is subject to all the terms and conditions set forth in the Disclosure Statement.

No fees, commissions, or other remuneration will be payable to any broker, dealer, or other person for soliciting votes on the Plan.

Name:

(Print or Type)
Social Security or Federal Tax I.D. No.:

(Optional)

Signature:
By:

(If Appropriate)
Title:

(If Appropriate)
Street Address:

City, State, Zip Code:

Telephone Number: ( )
(Including Area Code)

Date Completed:

,
-

This Ballot shall not constitute or be deemed a proof of claim or equity interest or an assertion of a claim or equity interest.

v
K

|
|

IF YOU HAVE ANY QUESTIONS

I[F YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE VOTING PROCEDURES, OR IF YOU NEED A
BALLOT OR ADDITIONAL COPIES OF THE DISCLOSURE STATEMENT OR OTHER ENCLOSED MATERIALS,
PLEASE CALL THE VOTING AGENT. INNISFREE M&A INCORPORATED, AT (877) 750-2689.

SN



VOTING INSTRUCTIONS

1. All capitalized terms used in the Ballot or Voting Instructions but not otherwise defined therein
shall have the meaning ascribed to them in the Chapter 11 Liquidating Plan of Reorganization of In-Flight
Phone Corp. (the “Plan”).

2. To ensure that your vote is counted, you must (i) complete the Ballot, (ii) indicate your decision
either to accept or reject the Plan in the boxes provided in Item 2 of the Ballot, complete Item 3 , if
necessary, and (iii) sign and return the Ballot to the address set forth on the enclosed envelope. Your vote,
or the Master Ballot cast on your behalf by your Nominee, must be received by Innisfree M&A
Incorporated (the “Voting Agent”) by 4:00 p.m., Prevailing Eastern Time, on or before August 7, 2000 (the
“Voting Deadline™). If you received this Ballot from a broker, bank, proxy intermediary or other nominee,
please atlow sufficient time for your broker, bank, proxy intermediary or other nominee to prepare a Master
Ballot such that such Master Ballot is received by the Voting Deadline.

3. If a Ballot is received after the Voting Deadline, it will not be counted. Except as otherwise
provided herein, such delivery will be deemed made only when the original executed Ballot is actually
received by the Voting Agent. In all cases, sufficient time should be allowed to assure timely delivery.
Delivery of a Ballot by facsimile, e-mail or any other electronic means will not be accepted. No Ballot
should be sent to the Debtor, any indenture trustee, or the Debtor’s financial or legal advisors.

4. If multiple Ballots are received from an individual holder of Notes with respect to the same Notes
prior to the Voting Deadline, the last Ballot timely received will supersede and revoke any earlier received
Ballot.

5. The Ballot is not a letter of transmittal and may not be used for any purpose other than to vote to
accept or reject the Plan. Accordingly, at this time, creditors should not surrender certificates or
instruments representing or evidencing their Claims, and neither the Debtor nor the Voting Agent will
accept delivery of such certificates or instruments surrendered together with a Ballot.

6. This Ballot does not constitute, and shall not be deemed to be, a proof of claim or equlty interest
or an assertion or admission of a claim or equity interest. -
7. Please be sure to sign and date your Ballot. If you are completing the Ballot on behalf of an

entity, indicate your relationship with such entity and the capacity in which you are signing. In addition.
please provide your name and mailing address if different from that set forth on the attached mailing label
or if no such mailing label is attached to the Ballot.

8. Ballots of holders of claims and interests that are signed and returned, but not expressly voted for
acceptance or rejection of the Plan, will not be counted. If your Ballot is not received on or before the
Voting Deadline, your vote will not count as either an acceptance or rejection of the Plan. Except as may
be allowed by the Bankruptcy Court, a Ballot acceptmg or rejecting the Plan may not be revoked after the
Voting Deadline.

9. The Ballot must be returned in sufficient time to allow it — or the Master Ballot cast by your
Nominee on your behalf -- to be RECEIVED by the Voting Agent by 4:00 p.m., Prevailing Eastern Time,
on or before August 7, 2000. If you believe you have received the wrong Ballot, please contact the Voting
’ Agent immediately.

PLEASE MAIL YOUR BALLOT PROMPTLY!

[F YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE VOTING PROCEDURES
PLEASE CALL THE VOTING AGENT AT (877) 750-2689.
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