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New York shall be governed by the laws of the state or other jurisdiction of incorporation of the 
applicable Debtor or Reorganized Debtor, as applicable. 

E. Reference to Monetary Figures 

All references in the Plan to monetary figures shall refer to currency of the United States 
of America, unless otherwise expressly provided. 

F. Approval Rights over Plan Documents 

Unless otherwise expressly provided in the Plan, all approval rights over Plan Documents 
for Plan Support Parties other than the New Investors and the Debtors shall be governed by the 
terms and conditions of the Plan Support Agreement. 

G. Rights of the Debtors Under the Plan 

Notwithstanding anything to the contrary contained in the Plan, to the extent any term or 
provision of the Plan provides the Debtors with (1) consent, approval or similar rights, including, 
without limitation, with respect to the form of, the substance of or amendments to any documents 
or transactions contemplated by the Plan or the other Plan Documents or (2) decision making 
rights, and either (a) the Debtors seek to exercise such rights in a circumstance not consented to 
by each of the New Investors or (b) the New Investors collectively seek to act or refrain from 
acting in a certain fashion, or collectively consent to the form of, the substance of, or 
amendments to any documents contemplated by the Plan, and the Debtors fail to consent thereto, 
then the position of the New Investors shall govern, and the Debtors' sole right shall be to 
withdraw as a Plan Proponent, in which case all such consent, approval, or similar rights of the 
Debtors under the Plan shall be void and of no force and effect and shall be automatically 
deemed deleted from the Plan without further action by any Entity. 

H. Nonconsolidated Plan 

Although for purposes of administrative convenience and efficiency the Plan has been 
filed as a joint plan for each of the Debtors and presents together Classes of Claims against, and 
Equity Interests in, the Debtors, the Plan does not provide for the substantive consolidation of 
any of the Debtors. 

ARTICLE II. 
ADMINISTRATIVE CLAIMS, ACCRUED PROFESSIONAL COMPENSATION 
CLAIMS, DIP CLAIMS, PRIORITY TAX CLAIMS, AND U.S. TRUSTEE FEES 

All Claims and Equity Interests (except Administrative Claims, Accrued Professional 
Compensation Claims, DIP Claims, Priority Tax Claims, and U.S. Trustee Fees) are placed in the 
Classes set forth in Article III hereof. In accordance with section 1123(a)(l) of the Bankruptcy 
Code, Administrative Claims, Accrued Professional Compensation Claims, DIP Claims, Priority 
Tax Claims, and U.S. Trustee Fees have not been classified, and the Holders thereof are not 
entitled to vote on the Plan. A Claim or Equity Interest is placed in a particular Class only to the 
extent that the Claim or Equity Interest falls within the description of that Class, and is classified 
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in other Classes to the extent that any portion of the Claim or Equity Interest falls within the 
description of such other Classes. 

A. Administrative Claims 

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the 
Debtors, each Holder of an Allowed Administrative Claim (other than of an Accrued 
Professional Compensation Claim, DIP Claim, and KEIP Payment) shall receive in full and final 
satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed 
Administrative Claim, Plan Consideration in the form of Cash in an amount equal to such 
Allowed Administrative Claim either: (1) on the Effective Date or as soon thereafter as 
reasonably practicable, or, if not then due, when such Allowed Administrative Claim is due or as 
soon thereafter as reasonably practicable; (2) if the Administrative Claim is not Allowed as of 
the Effective Date, no later than thirty (30) days after the date on which an order of the 
Bankruptcy Court Allowing such Administrative Claim becomes a Final Order, or as soon 
thereafter as reasonably practicable or, if not then due, when such Allowed Administrative Claim 
is due or as soon thereafter as reasonably practicable; (3) if the Allowed Administrative Claim is 
based on liabilities incurred by the Debtors in the ordinary course of their businesses after the 
Petition Date, pursuant to the terms and conditions of the particular transaction giving rise to 
such Allowed Administrative Claims, without any further action by the Holders of such Allowed 
Administrative Claims; ( 4) at such other time that is agreed to by all of the New Investors (in 
consultation with the Debtors) or New LightSquared, as applicable, and the Holder of such 
Allowed Administrative Claim; or (5) at such other time and on such other terms set forth in an 
order (including, without limitation, the Confirmation Order and the New DIP Order) of the 
Bankruptcy Court; provided, that, to the extent any Allowed Administrative Claims are due and 
payable after the Effective Date, such Claims shall be paid by, and be the sole obligation of, New 
LightSquared and/or its subsidiaries and such Administrative Claims shall not be an obligation of 
any Reorganized Inc. Entity. 

Except for Accrued Professional Compensation Claims, DIP Claims, U.S. Trustee Fees, 
and KEIP Payments, and unless previously Filed, requests for payment of Administrative Claims 
must be Filed and served on New LightSquared no later than the Administrative Claims Bar Date 
pursuant to the procedures specified in the Confirmation Order and the notice of the occurrence 
of the Effective Date. Objections to such requests must be Filed and served on New 
LightSquared and the requesting party by the later of (1) one hundred and eighty (180) days after 
the Effective Date and (2) one hundred and eighty (180) days after the Filing of the applicable 
request for payment of Administrative Claims, if applicable. After notice and a hearing in 
accordance with the procedures established by the Bankruptcy Code and prior Bankruptcy Court 
orders, the Allowed amounts, if any, of Administrative Claims shall be determined by, and 
satisfied in accordance with an order of, the Bankruptcy Court. 

Holders of Administrative Claims that are required to File and serve a request for 
payment of such Administrative Claims that do not File and serve such a request by the 
Administrative Claims Bar Date shall be forever barred, estopped, and enjoined from asserting 
such Administrative Claims against the Debtors, the Reorganized Debtors or their property, and 
such Administrative Claims shall be deemed discharged as of the Effective Date without the 
need for any objection from the Reorganized Debtors or any action by the Bankruptcy Court. 
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Notwithstanding anything to the contrary herein, (1) a New Investor, the DIP Inc. 
Lenders, the DIP Inc. Agent, the Holders of Prepetition Inc. Facility Non-Subordinated Claims, 
and the Prepetition Inc. Agent shall not be required to File any request for payment of any 
Administrative Claims, including, but not limited to, any New Investor Fee Claims, LP Group 
Fee Claims, DIP Claims, DIP Inc. Fee Claims, or Prepetition Inc. Fee Claims, and (2) any New 
Investor, the DIP Inc. Lenders, the DIP Inc. Agent, the Holders of Prepetition Inc. Facility Non­
Subordinated Claims, and the Prepetition Inc. Agent shall be paid in accordance with the terms 
of the Plan, Confirmation Order, DIP Inc. Order, DIP LP Order, or other applicable governing 
documents. 

Notwithstanding anything to the contrary herein, (1) the New Investor Fee Claims and LP 
Group Fee Claims incurred through and including the Confirmation Date shall be paid in full, in 
Cash on the Confirmation Date or as soon thereafter as reasonably practicable from the proceeds 
of the New DIP Facilities or Cash on hand, and (2) the New Investor Fee Claims and LP Group 
Fee Claims incurred after the Confirmation Date through and including the Effective Date (to the 
extent not previously paid), shall be paid monthly from the proceeds of the New DIP Facilities or 
Cash on hand, subject to the New Investors and the Debtors' prior receipt of invoices and 
reasonable documentation in connection therewith and without the requirement to File a fee 
application with the Bankruptcy Court. The Confirmation Order shall provide that the New 
Investor Fee Claims and LP Group Fee Claims shall be deemed Allowed Administrative Claims. 

B. Accrued Professional Compensation Claims 

1. Final Fee Applications 

All final requests for payment of Claims of a Professional shall be Filed no later than 
forty-five ( 45) days after the Effective Date. After notice and a hearing in accordance with the 
procedures established by the Bankruptcy Code and prior Bankruptcy Court orders, the Allowed 
amounts of such Accrued Professional Compensation Claims shall be determined by the 
Bankruptcy Court and satisfied in accordance with an order of the Bankruptcy Court. 

2. Professional Fee Escrow Account 

In accordance with Article II.B.3 hereof, on the Effective Date, New LightSquared shall 
establish and fund the Professional Fee Escrow Account in the form of Cash in an amount equal 
to the aggregate Professional Fee Reserve Amount for all Professionals. The Professional Fee 
Escrow Account shall be maintained in trust for the Professionals. Such funds shall not be 
considered property of the Debtors or Reorganized Debtors. The amount of Accrued 
Professional Compensation Claims owing to the Professionals shall be paid in Cash to such 
Professionals from funds held in the Professional Fee Escrow Account when such Claims are 
Allowed by a Final Order. When all Allowed Accrued Professional Compensation Claims are 
paid in full in Cash, amounts remaining in the Professional Fee Escrow Account, if any, shall 
revert to New LightSquared. 
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3. Professional Fee Reserve Amount 

To receive payment for unbilled fees and expenses incurred through the Effective Date, 
the Professionals shall estimate their Accrued Professional Compensation Claims prior to and as 
of the Confirmation Date, along with an estimate of fees and expenses to be incurred through the 
Effective Date, and shall deliver such estimate to the Debtors and each of the New Investors no 
later than five (5) days prior to the anticipated Confirmation Date; provided, that such estimate 
shall not be considered an admission with respect to the fees and expenses of such Professional. 
If a Professional does not provide an estimate, the Debtors may estimate the unbilled fees and 
expenses of such Professional. The total amount so estimated and agreed to by each of the New 
Investors and the Debtors as of the Confirmation Date shall comprise the Professional Fee 
Reserve Amount. 

4. Post-Confirmation Date Fees and Expenses 

Except as otherwise specifically provided in the Plan, on and after the Confirmation Date, 
the Debtors shall, in the ordinary course of business and without any further notice to or action, 
order, or approval of, the Bankruptcy Court, and upon five (5) Business Days' advance notice to 
all of the New Investors, pay in Cash the reasonable legal, Professional, or other fees and 
expenses related to the Consummation and implementation of the Plan incurred by the Debtors 
on or after the Confirmation Date through the Effective Date. Upon the Confirmation Date, any 
requirement that Professionals comply with sections 327 through 331 of the Bankruptcy Code or 
the Interim Compensation Order in seeking retention or compensation for services rendered from 
the Confirmation Date through the Effective Date shall terminate, and the Debtors may employ 
and pay any Professional in the ordinary course of business without any further notice to, or 
action, order, or approval of, the Bankruptcy Court, subject to the terms of the New DIP Orders. 
The payments contemplated by this section shall be included in all final requests for payment of 
Claims of a Professional as contemplated by Article II.B.1 hereof. 

C. DIP Inc. Claims 

In accordance with, and subject to the terms and conditions of, the JPM Inc. Facilities 
Claims Purchase Agreement, SIG shall purchase in Cash from the DIP Inc. Claims Sellers all 
rights, title, and interest to the JPM Acquired DIP Inc. Claims on the Inc. Facilities Claims 
Purchase Closing Date. On, and after giving effect to, the Inc. Facilities Claims Purchase 
Closing Date, the JPM Acquired DIP Inc. Claims held by SIG shall be converted into New Inc. 
DIP Loans on a dollar-for-dollar basis. 2 

D. DIP LP Claims 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each DIP LP Claim, except to the extent that a Holder of an Allowed DIP LP Claim agrees to 

2 Allowed DIP Inc. Claims (other than the JPM Acquired DIP Inc. Claims) to be repurchased and/or repaid 
through a combination of a purchase agreement provided by Fortress and Centerbridge and/or new Inc. DIP 
Financing provided by the New Investors or their affiliates, subject in each case to the terms thereof. 
Conforming changes to be made as appropriate to implement the foregoing construct. 
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less favorable or other treatment, each Holder of an Allowed DIP LP Claim shall receive, on the 
New LP DIP Closing Date, Plan Consideration in the form of Cash from the proceeds of the New 
LP DIP Facility in an amount equal to such Allowed DIP LP Claim. 

E. New Inc. DIP Claims 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each Allowed New Inc. DIP Claim, and except to the extent that a Holder of an Allowed New 
Inc. DIP Claim agrees to less favorable or other treatment (including with respect to the New Inc. 
DIP Claims held by SIG), each Holder of an Allowed New Inc. DIP Claim shall receive, on the 
Effective Date, Plan Consideration in the form of Cash in an amount equal to its Allowed New 
Inc. DIP Claim; provided that, the New Inc. DIP Claims held by SIG shall be satisfied by 
converting such Claims on the Effective Date into the Reorganized LightSquared Inc. Exit 
Facility on a dollar-for-dollar basis. 

F. New LP DIP Claims 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each Allowed New LP DIP Claim, except to the extent that a Holder of an Allowed New LP DIP 
Claim agrees to a less favorable or other treatment, each Holder of an Allowed New LP DIP 
Claim shall receive, on the Effective Date, Plan Consideration in the form of Cash in an amount 
equal to such Allowed New LP DIP Claims. 

G. Priority Tax Claims 

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less 
favorable or other treatment, in full and final satisfaction, settlement, release, and discharge of, 
and in exchange for, each Allowed Priority Tax Claim, each Holder of an Allowed Priority Tax 
Claim due and payable on or prior to the Effective Date shall receive on the Effective Date or as 
soon thereafter as reasonably practicable: (1) Plan Consideration in the form of Cash in an 
amount equal to such Allowed Priority Tax Claim; (2) Plan Consideration in the form of Cash in 
an amount agreed to by such Holder and New LightSquared; or (3) at the option of New 
LightSquared, Plan Consideration in the form of Cash in an aggregate amount equal to such 
Allowed Priority Tax Claim payable in installment payments over a period of not more than five 
(5) years after the Petition Date pursuant to section 1129(a)(9)(C) of the Bankruptcy Code. To 
the extent any Allowed Priority Tax Claim is not due and owing on the Effective Date, the 
Holder of such Claim shall receive Plan Consideration in the form of Cash in accordance with 
the terms of any agreement between New LightSquared and the Holder of such Claim, or as may 
be due and payable under applicable non-bankruptcy law or in the ordinary course of business. 

H. Payment of Statutory Fees 

On the Effective Date or as soon thereafter as reasonably practicable, the Reorganized 
Debtors shall pay all U.S. Trustee Fees that are due and owing on the Effective Date. Following 
the Effective Date, New LightSquared shall pay the U.S. Trustee Fees for each quarter (including 
any fraction thereof) until the first to occur of the Chapter 11 Cases being converted, dismissed, 
or closed. 
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ARTICLE III. 
CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS 

A. Summary 

The categories listed in Article III.B hereof classify Claims against, and Equity Interests 
in, each of the Debtors for all purposes, including voting, Confirmation, and distribution 
pursuant hereto and pursuant to sections 1122 and 1123(a)(l) of the Bankruptcy Code. A Claim 
or Equity Interest is classified in a particular Class only to the extent that the Claim or Equity 
Interest qualifies within the description of that Class and is classified in other Classes to the 
extent that any portion of the Claim or Equity Interest qualifies within the description of such 
other Classes. A Claim or Equity Interest is also classified in a particular Class for the purpose 
of receiving Plan Distributions pursuant to the Plan only to the extent that such Claim or Equity 
Interest is an Allowed Claim or Allowed Equity Interest in that Class and has not been paid, 
released, or otherwise satisfied prior to the Effective Date. 

B. Classification and Treatment of Claims and Equity Interests 

To the extent a Class contains Allowed Claims or Allowed Equity Interests with respect 
to a particular Debtor, the treatment provided to each Class for distribution purposes is specified 
below: 

1. Class 1 - Inc. Other Priority Claims 

(a) Classification: Class 1 consists of all Inc. Other Priority Claims. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Inc. Other Priority Claim, on the 
Effective Date or as soon thereafter as reasonably practicable, except to 
the extent that a Holder of an Allowed Inc. Other Priority Claim agrees to 
any other treatment, each Holder of an Allowed Inc. Other Priority Claim 
against an individual Inc. Debtor shall receive Plan Consideration in the 
form of Cash in an amount equal to such Allowed Inc. Other Priority 
Claim. 

( c) Voting: Class 1 is Unimpaired by the Plan. Each Holder of a Class 1 Inc. 
Other Priority Claim is conclusively presumed to have accepted the Plan 
pursuant to section 1126(f) of the Bankruptcy Code. No Holder of a 
Class 1 Inc. Other Priority Claim is entitled to vote to accept or reject the 
Plan. 

2. Class 2 - LP Other Priority Claims 

(a) Classification: Class 2 consists of all LP Other Priority Claims. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed LP Other Priority Claim, on the 
Effective Date or as soon thereafter as reasonably practicable, except to 
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the extent that a Holder of an Allowed LP Other Priority Claim agrees to 
any other treatment, each Holder of an Allowed LP Other Priority Claim 
against an individual LP Debtor shall receive Plan Consideration in the 
form of Cash in an amount equal to such Allowed LP Other Priority 
Claim. 

( c) Voting: Class 2 is Unimpaired by the Plan. Each Holder of a Class 2 LP 
Other Priority Claim is conclusively presumed to have accepted the Plan 
pursuant to section 1126(±) of the Bankruptcy Code. No Holder of a 
Class 2 LP Other Priority Claim is entitled to vote to accept or reject the 
Plan. 

3. Class 3 - Inc. Other Secured Claims 

(a) Classification: Class 3 consists of all Inc. Other Secured Claims. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Inc. Other Secured Claim, on the 
Effective Date or as soon thereafter as reasonably practicable, except to 
the extent that a Holder of an Allowed Inc. Other Secured Claim agrees to 
any other treatment, each Holder of an Allowed Inc. Other Secured Claim 
against an individual Inc. Debtor shall receive one of the following 
treatments, in the sole discretion of the New Investors (upon agreement of 
all of the New Investors) or the Reorganized Debtors, as applicable: 
(i) Plan Consideration in the form of Cash in an amount equal to such 
Allowed Inc. Other Secured Claim; (ii) delivery of the Collateral securing 
such Allowed Inc. Other Secured Claim and payment of interest required 
to be paid under section 506(b) of the Bankruptcy Code, if any; or 
(iii) treatment of such Allowed Inc. Other Secured Claim in any other 
manner such that the Allowed Inc. Other Secured Claim shall be rendered 
Unimpaired. 

( c) Voting: Class 3 is Unimpaired by the Plan. Each Holder of a Class 3 Inc. 
Other Secured Claim is conclusively presumed to have accepted the Plan 
pursuant to section 1126(±) of the Bankruptcy Code. No Holder of a 
Class 3 Inc. Other Secured Claim is entitled to vote to accept or reject the 
Plan. 

4. Class 4 - LP Other Secured Claims 

(a) Classification: Class 4 consists of all LP Other Secured Claims. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed LP Other Secured Claim, on the 
Effective Date or as soon thereafter as reasonably practicable, except to 
the extent that a Holder of an Allowed LP Other Secured Claim agrees to 
any other treatment, each Holder of an Allowed LP Other Secured Claim 
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against an individual LP Debtor shall receive one of the following 
treatments, in the sole discretion of the New Investors (upon agreement of 
all of the New Investors) or the Reorganized Debtors, as applicable: (i) 
Plan Consideration in the form of Cash in an amount equal to such 
Allowed LP Other Secured Claim; (ii) delivery of the Collateral securing 
such Allowed LP Other Secured Claim and payment of interest required to 
be paid under section 506(b) of the Bankruptcy Code, if any; or 
(iii) treatment of such Allowed LP Other Secured Claim in any other 
manner such that the Allowed LP Other Secured Claim shall be rendered 
Unimpaired. 

( c) Voting: Class 4 is Unimpaired by the Plan. Each Holder of a Class 4 LP 
Other Secured Claim is conclusively presumed to have accepted the Plan 
pursuant to section 1126(£) of the Bankruptcy Code. No Holder of a 
Class 4 LP Other Secured Claim is entitled to vote to accept or reject the 
Plan. 

5. Class 5 - Prepetition Inc. Facility Non-Subordinated Claims 

(a) Classification: Class 5 consists of all Prepetition Inc. Facility Non­
Subordinated Claims. 

(b) Allowance: Prepetition Inc. Facility Non-Subordinated Claims shall be 
Allowed Claims in the aggregate amount of $335,308,901.54 as of 
December 31, 2014 (and as increased on a per diem basis through and 
including the Effective Date to account for Inc. Facility Postpetition 
Interest allocable to the Prepetition Inc. Facility Non-Subordinated Claims 
accrued from January 1, 2015 through the Effective Date) for all purposes 
and, for the avoidance of doubt, shall include all principal, Inc. Facility 
Prepetition Interest, and Inc. Facility Postpetition Interest allocable to the 
Prepetition Inc. Facility Non-Subordinated Claims through and including 
the Effective Date, but shall exclude any Prepetition Inc. Facility 
Repayment Premium allocable to the Prepetition Inc. Facility Non­
Subordinated Claims (which amount shall not be Allowed). 

( c) Treatment: In accordance with, and subject to the terms and conditions of, 
the JPM Inc. Facilities Claims Purchase Agreement, on the Inc. Facilities 
Claims Purchase Closing Date, SIG shall purchase in Cash from the 
Prepetition Inc. Facility Claims Sellers all rights, title, and interest to those 
Allowed Prepetition Inc. Facility Non-Subordinated Claims that are 
Acquired Inc. Facility Claims in exchange for the Acquired Inc. Facility 
Claims Purchase Price. In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each Allowed Prepetition Inc. 
Facility Non-Subordinated Claim and the termination of Liens securing 
such Claims, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Prepetition 
Inc. Facility Non-Subordinated Claim agrees to any other treatment, each 
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Allowed Prepetition Inc. Facility Non-Subordinated Claim, which shall 
include all Inc. Facility Postpetition Interest allocable to the Prepetition 
Inc. Facility Non-Subordinated Claims through and including the 
Effective Date, shall be converted into the Reorganized LightSquared Inc. 
Exit Facility on a dollar-for-dollar basis on the Effective Date. 

( d) Voting: Class 5 is Impaired by the Plan. Each Holder of a Class 5 
Prepetition Inc. Facility Non-Subordinated Claim as of the Voting Record 
Date is entitled to vote to accept or reject the Plan. 

6. Class 6 - Prepetition Inc. Facility Subordinated Claims 

(a) Classification: Class 6 consists of all Prepetition Inc. Facility 
Subordinated Claims. 

(b) Allowance: Prepetition Inc. Facility Subordinated Claims shall be Allowed 
Claims in the aggregate amount of $188,903,095.98 as of December 31, 
2014 (and as increased on a per diem basis through and including the 
Effective Date to account for Inc. Facility Postpetition Interest allocable to 
the Prepetition Inc. Facility Subordinated Claims accrued from January 1, 
2015 through the Effective Date) for all purposes and, for the avoidance of 
doubt, shall include all principal, Inc. Facility Prepetition Interest and Inc. 
Facility Postpetition Interest allocable to the Prepetition Inc. Facility 
Subordinated Claims through and including the Effective Date, but shall 
exclude any Inc. Facility Repayment Premium allocable to the Prepetition 
Inc. Facility Subordinated Claims (which amount shall not be Allowed). 

( c) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Prepetition Inc. Facility 
Subordinated Claim and the termination of Liens securing such Claims 
and Harbinger's contribution to New LightSquared of the Harbinger 
Litigations, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Prepetition 
Inc. Facility Subordinated Claim agrees to any other treatment, each 
Holder of an Allowed Prepetition Inc. Facility Subordinated Claim shall 
receive Plan Consideration in the form of such Holder's pro rata share of 
(i) New LightSquared Series A Preferred Interests having an original 
liquidation preference equal to the Allowed amount of the principal 
amount of Prepetition Inc. Facility Subordinated Claims, plus the Inc. 
Facility Prepetition Interest and the Inc. Facility Postpetition Interest 
allocable to the Prepetition Inc. Facility Subordinated Claims as of the 
Effective Date, plus $122,000,000, and (ii) 44.45% of the New 
LightSquared Common Interests. For the avoidance of doubt, the 
treatment provided to Class 6 herein shall satisfy in full any and all Claims 
(including, without limitation, guarantee claims and adequate protection 
claims) that may be asserted by the Holders of Prepetition Inc. Facility 
Subordinated Claims against any and all Debtors. 
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( d) Voting: Class 6 is Impaired by the Plan. Each Holder of a Class 6 
Prepetition Inc. Facility Subordinated Claim as of the Voting Record Date 
is entitled to vote to accept or reject the Plan. 

7. Class 7A - Prepetition LP Facility Non-SPSO Claims 

(a) Classification: Class 7 A consists of all Prepetition LP Facility Non-SPSO 
Claims. 

(b) Allowance: The Prepetition LP Facility Non-SPSO Claims against the LP 
Debtors shall be Allowed Claims on the Effective Date for all purposes, 
and, for the avoidance of doubt, shall include all LP Facility Postpetition 
Interest, all LP Facility Prepetition Interest, the LP Facility Repayment 
Premium, and the Prepetition LP Fee Claims. 

( c) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Prepetition LP Facility Non-SPSO 
Claim, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Prepetition 
LP Facility Non-SPSO Claim agrees to any other treatment, each such 
Holder of an Allowed Prepetition LP Facility Non-SPSO Claim against 
the LP Debtors shall receive Tranche A Second Lien Exit Term Loans in a 
principal amount equal to such Holder's Allowed Prepetition LP Facility 
Non-SPSO Claim as of the Effective Date. 

( d) Voting: Class 7 A is Impaired by the Plan. Each Holder of a Class 7 A 
Prepetition LP Facility Non-SPSO Claim as of the Voting Record Date is 
entitled to vote to accept or reject the Plan. 

S. Class 7B - Prepetition LP Facility SPSO Claims 

(a) Classification: Class 7B consists of all Prepetition LP Facility SPSO 
Claims. 

(b) Allowance: The Prepetition LP Facility SPSO Claims against the LP 
Debtors shall be Allowed Claims on the Effective Date for all purposes 
and shall include all LP Facility Postpetition Interest, all LP Facility 
Prepetition Interest, the LP Facility Repayment Premium, and the 
Prepetition LP Fee Claims, provided that Classes 7B and SB vote to accept 
the Plan. For the avoidance of doubt, to the extent that Classes 7B and SB 
do not vote to accept the Plan, all parties in interest shall have the right to 
assert all claims and def enses to the allowance of any and all Prepetition 
LP Facility SPSO Claims. 

( c) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Prepetition LP Facility SPSO 
Claim, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Prepetition 
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LP Facility SPSO Claim agrees to any other treatment, each such Holder 
of an Allowed Prepetition LP Facility SPSO Claim against the LP Debtors 
shall receive Tranche B Second Lien Exit Term Loans in a principal 
amount equal to such Holder's Allowed Prepetition LP Facility SPSO 
Claim as of the Effective Date. 

( d) Voting: Class 7B is Impaired by the Plan. Each Holder of a Class 7B 
Prepetition LP Facility SPSO Claim as of the Voting Record Date is 
entitled to vote to accept or reject the Plan. 

9. Class 8A-Prepetition LP Facility Non-SPSO Guaranty Claims 

(a) Classification: Inc. Class 8A consists of all Prepetition LP Facility Non­
SPSO Guaranty Claims. 

(b) Allowance: The Prepetition LP Facility Non-SPSO Guaranty Claims shall 
be Allowed Claims on the Effective Date for all purposes, and for the 
avoidance of doubt shall include all LP Facility Postpetition Interest, all 
LP Facility Prepetition Interest, the LP Facility Repayment Premium, and 
the Prepetition LP Fee Claims. 

( c) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Prepetition LP Facility Non-SPSO 
Guaranty Claim, on the Effective Date, and except to the extent that a 
Holder of an Allowed Prepetition LP Facility Non-SPSO Guaranty Claim 
agrees to any other treatment, the Inc. Debtors who are New LightSquared 
Obligors shall each provide to the agent under the Second Lien Exit 
Facility guaranties of New LightSquared's obligations under the Second 
Lien Exit Facility, which guaranty shall be secured by the assets of such 
New LightSquared Obligor, and the New LightSquared Obligors will 
grant liens to the agent under the Second Lien Exit Facility on all other 
assets received by the New LightSquared Obligors from the Reorganized 
Inc. Entities pursuant to Article IV.B.2( c )(i) hereof. 

( d) Voting: Class 8A is Impaired by the Plan. Each Holder of a Class 8A 
Prepetition LP Facility Non-SPSO Guaranty Claim as of the Voting 
Record Date is entitled to vote to accept or reject the Plan. If the Holder 
of a Class 8A Prepetition LP Facility Non-SPSO Guaranty Claim votes to 
accept the Plan, such vote also shall be deemed an acceptance of the Plan 
with respect to Claims held by such Holder in Class 7 A. 

10. Class 8B -Prepetition LP Facility SPSO Guaranty Claims 

(a) Classification: Class 8B consists of all Prepetition LP Facility SPSO 
Guaranty Claims. 

(b) Allowance: The Prepetition LP Facility SPSO Guaranty Claims shall be 
Allowed Claims on the Effective Date for all purposes and shall include 
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all LP Facility Postpetition Interest, all LP Facility Prepetition Interest, the 
LP Facility Repayment Premium, and the Prepetition LP Fee Claims, 
provided that Classes 7B and SB vote to accept the Plan. For the 
avoidance of doubt, to the extent that Classes 7B and SB do not vote to 
accept the Plan, all parties in interest shall have the right to assert all 
claims and defenses to the allowance of any and all Prepetition LP Facility 
SPSO Guaranty Claims. 

( c) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Prepetition LP Facility SPSO 
Guaranty Claim, on the Effective Date, and except to the extent that a 
Holder of an Allowed Prepetition LP Facility SPSO Guaranty Claim 
agrees to any other treatment, the Inc. Debtors who are New LightSquared 
Obligors shall each provide to the agent under the Second Lien Exit 
Facility guaranties of New LightSquared's obligations under the Second 
Lien Exit Facility, which guaranty shall be secured by the assets of such 
New LightSquared Obligor, and the New LightSquared Obligors will 
grant liens to the agent under the Second Lien Exit Facility on all other 
assets received by the New LightSquared Obligors from the Reorganized 
Inc. Entities pursuant to Article IV.B.2( c )(i) hereof. 

( d) Voting: Class SB is Impaired by the Plan. Each Holder of a Class SB 
Prepetition LP Facility SPSO Guaranty Claim as of the Voting Record 
Date is entitled to vote to accept or reject the Plan. If the Holder of a 
Class SB Prepetition LP Facility SPSO Guaranty Claim votes to accept the 
Plan, such vote also shall be deemed an acceptance of the Plan with 
respect to Claims held by such Holder in Class 7B. 

11. Class 9 - Inc. General Unsecured Claims 

(a) Classification: Class 9 consists of all Inc. General Unsecured Claims. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Inc. General Unsecured Claim, on 
the Effective Date or as soon thereafter as reasonably practicable, except 
to the extent that a Holder of an Allowed Inc. General Unsecured Claim 
agrees to any other treatment, each Holder of an Allowed Inc. General 
Unsecured Claim against an individual Inc. Debtor shall receive Plan 
Consideration in the form of Cash in an amount equal to such Allowed 
Inc. General Unsecured Claim. 

( c) Voting: Class 9 is Unimpaired by the Plan. Each Holder of a Class 9 Inc. 
General Unsecured Claim is conclusively presumed to have accepted the 
Plan pursuant to section 1126(£) of the Bankruptcy Code. No Holder of a 
Class 9 Inc. General Unsecured Claim is entitled to vote to accept or reject 
the Plan. 

41 

Exhibit Page No. 119 



JA006170

12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document 
Pg 119 of 173 

12. Class 10 - LP General Unsecured Claims 

(a) Classification: Class 10 consists of all LP General Unsecured Claims. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed LP General Unsecured Claim, on 
the Effective Date or as soon thereafter as reasonably practicable, except 
to the extent that a Holder of an Allowed LP General Unsecured Claim 
agrees to any other treatment, each Holder of an Allowed LP General 
Unsecured Claim against an individual LP Debtor shall receive Plan 
Consideration in the form of Cash in an amount equal to such Allowed LP 
General Unsecured Claim. 

( c) Voting: Class 10 is Unimpaired by the Plan. Each Holder of a Class 10 
LP General Unsecured Claim is conclusively presumed to have accepted 
the Plan pursuant to section 1126(f) of the Bankruptcy Code. No Holder 
of a Class 10 LP General Unsecured Claim is entitled to vote to accept or 
reject the Plan. 

13. Class 11 - Existing LP Preferred Units Equity Interests 

(a) Classification: Class 11 consists of all Existing LP Preferred Units Equity 
Interests. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Existing LP Preferred Units Equity 
Interest, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Existing LP 
Preferred Units Equity Interest agrees to any other treatment, each Holder 
of an Allowed Existing LP Preferred Units Equity Interest shall receive 
Plan Consideration in the form of such Holder's pro rata share of New 
LightSquared Series C Preferred Interests having an original liquidation 
preference of $248,000,000. 

( c) Voting: Class 11 is Impaired by the Plan. Each Holder of a Class 11 
Existing LP Preferred Units Equity Interest as of the Voting Record Date 
is entitled to vote to accept or reject the Plan. 

14. Class 12 - Existing Inc. Preferred Stock Equity Interests 

(a) Classification: Class 12 consists of all Existing Inc. Preferred Stock 
Equity Interests. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Existing Inc. Preferred Stock 
Equity Interest, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Existing Inc. 
Preferred Stock Equity Interest agrees to any other treatment: 
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(i) each Other Existing Inc. Preferred Equity Holder shall receive on 
account of its Allowed Existing Inc. Preferred Stock Equity 
Interest Plan Consideration in the form of such Holder's pro rata 
share of New LightSquared Series C Preferred Interests having an 
original liquidation preference of $27,000,000 in the manner set 
forth in Section IV.B.2( d)(iii) below; and 

(ii) SIG shall receive 100% of the Reorganized LightSquared Inc. 
Common Shares issued as of the Effective Date. 

(c) Voting: Class 12 is Impaired by the Plan. Each Holder of a Class 12 
Existing Inc. Preferred Stock Equity Interest as of the Voting Record Date 
is entitled to vote to accept or reject the Plan. 

15. Class 13 - Existing LP Common Units Equity Interests 

(a) Classification: Class 13 consists of all Existing LP Common Units Equity 
Interests. 

(b) Treatment: All Existing LP Common Units Equity Interests shall be 
cancelled as of the Effective Date, and Holders of Existing LP Common 
Units Equity Interests shall not receive any distribution under the Plan on 
account of such Existing LP Common Units Equity Interests. 

( c) Voting: Class 13 is Impaired by the Plan. Each Holder of a Class 13 
Existing LP Common Units Equity Interest is deemed to have rejected the 
Plan pursuant to section 1126(g) of the Bankruptcy Code. No Holder of 
an Class 13 Existing LP Common Units Equity Interest is entitled to vote 
to accept or reject the Plan. 

16. Class 14 - Existing Inc. Common Stock Equity Interests 

(a) Classification: Class 14 consists of all Existing Inc. Common Stock 
Equity Interests. 

(b) Treatment: All Existing Inc. Common Stock Equity Interests shall be 
cancelled as of the Effective Date, and Holders of Existing Inc. Common 
Stock Equity Interests shall not receive any distribution under the Plan on 
account of such Existing Inc. Common Stock Equity Interests. 

( c) Voting: Class 14 is Impaired by the Plan. Each Holder of a Class 14 
Existing Inc. Common Stock Equity Interest is deemed to have rejected 
the Plan pursuant to section 1126(g) of the Bankruptcy Code. No Holder 
of a Class 14 Existing Inc. Common Stock Equity Interest is entitled to 
vote to accept or reject the Plan. 
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I 7. Class I SA - Inc. Debtor Intercompany Claims 

(a) Classification: Class ISA consists of all Intercompany Claims against the 
Inc. Debtors. 

(b) Treatment: Holders of Allowed Intercompany Claims against an Inc. 
Debtor shall not receive any distribution from Plan Consideration on 
account of such Intercompany Claims. 

( c) Voting: Class I SA is Impaired by the Plan. Each Holder of a Class I SA 
Inc. Debtor Intercompany Claim is conclusively presumed to have rejected 
the Plan pursuant to section I I26(g) of the Bankruptcy Code. No Holder 
of a Class I SA - Inc. Debtor Intercompany Claim is entitled to vote to 
accept or reject the Plan. 

I 8. Class I SB - LP Debtor Intercompany Claims 

(a) Classification: Class ISB consists of all Intercompany Claims against the 
LP Debtors. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Intercompany Claim against an LP 
Debtor, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Intercompany 
Claim against an LP Debtor agrees to any other treatment, each Allowed 
Intercompany Claim against an LP Debtor shall be Reinstated for the 
benefit of the Holder thereof; provided, that the Inc. Debtors agree that 
they shall not receive any recovery on account of, and shall discharge, any 
and all of the Intercompany Claims that they can assert against each of the 
LP Debtors. After the Effective Date, the Reorganized LP Debtors, in 
their sole discretion, shall have the right to resolve or compromise 
Allowed Intercompany Claims against an LP Debtor without further 
notice to or action, order, or approval of the Bankruptcy Court. 

( c) Voting: Class I SB is Unimpaired by the Plan. Each Holder of a 
Class I SB LP Debtor Intercompany Claim is conclusively presumed to 
have accepted the Plan pursuant to section I I 26( f) of the Bankruptcy 
Code. No Holder of a Class ISB LP Debtor Intercompany Claim is 
entitled to vote to accept or reject the Plan. 

I 9. Class I 6A - LP Debtor Intercompany Interests 

(a) Classification: Class I6A consists of all Intercompany Interests in an LP 
Debtor. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Intercompany Interest in an LP 
Debtor, other than Allowed Existing LP Common Units, on the Effective 
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Date or as soon thereafter as reasonably practicable, except to the extent 
that a Holder of an Allowed Intercompany Interest in an LP Debtor agrees 
to any other treatment, each Allowed Intercompany Interest in an LP 
Debtor, other than Allowed Existing LP Common Units, shall be 
Reinstated for the benefit of the Holder thereof and treated in accordance 
with the Plan, as applicable. 

( c) Voting: Class 16A is Unimpaired by the Plan. Each Holder of a LP 
Debtor Class 16A Intercompany Interest is conclusively presumed to have 
accepted the Plan pursuant to section 1126(£) of the Bankruptcy Code. No 
Holder of a LP Debtor Class 16A Intercompany Interest is entitled to vote 
to accept or reject the Plan. 

20. Class 16B - Inc. Debtor Intercompany Interests 

(a) Classification: Class 16B consists of all Intercompany Interests in an Inc. 
Debtor. 

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Intercompany Interest in an Inc. 
Debtor, on the Effective Date or as soon thereafter as reasonably 
practicable, and except to the extent an Intercompany Interest in an Inc. 
Debtor is assigned or otherwise transferred pursuant to Article IV.B.2( c) 
hereof, each Allowed Intercompany Interest in an Inc. Debtor shall be 
Reinstated for the benefit of the Holder thereof and treated in accordance 
with the Plan, as applicable. 

( c) Voting: Class 16B is Unimpaired by the Plan. Each Holder of an Inc. 
Debtor Class 16B Intercompany Interest is conclusively presumed to have 
accepted the Plan pursuant to section 1126(£) of the Bankruptcy Code. No 
Holder of an Inc. Debtor Class 16B Intercompany Interest is entitled to 
vote to accept or reject the Plan. 

C. Special Provision Governing Unimpaired Claims and Equity Interests 

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors' 
rights in respect of any Unimpaired Claims or Equity Interests, including, without limitation, all 
rights in respect of legal and equitable defenses to, or setoffs or recoupments against, any such 
Unimpaired Claims or Equity Interests. 

D. Acceptance or Rejection of Plan 

1. Voting Classes Under Plan 

Under the Plan, Classes 5, 6, 7 A, 7B, SA, SB, 11, and 12 are Impaired, and each Holder 
of a Claim or Equity Interest as of the Voting Record Date in such Classes is entitled to vote to 
accept or reject the Plan. 
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2. Presumed Acceptance Under Plan 

Under the Plan, (a) Classes 1, 2, 3, 4, 9, 10, 15B, 16A, and 16B are Unimpaired, (b) the 
Holders of Claims in such Classes are conclusively presumed to have accepted the Plan, and 
( c) such Holders are not entitled to vote to accept or reject the Plan. 

3. Acceptance by Impaired Classes of Claims or Equity Interests 

Pursuant to section 1126( c) of the Bankruptcy Code, and except as otherwise provided in 
section 1126(e) of the Bankruptcy Code, an Impaired Class of Claims has accepted the Plan if 
the Holders of at least two-thirds (2/3) in dollar amount and more than one-half (1/2) in number 
of the Allowed Claims in such Class actually voting have voted to accept the Plan. 

Pursuant to section 1126( d) of the Bankruptcy Code, and except as otherwise provided in 
section 1126( e) of the Bankruptcy Code, an Impaired Class of Equity Interests has accepted the 
Plan if the Holders of at least two-thirds (2/3) in amount of the Allowed Equity Interests in such 
Class actually voting have voted to accept the Plan. 

4. Presumed Acceptance by Non-Voting Classes 

If a Class contains Claims or Equity Interests eligible to vote and no Holders of Claims or 
Equity Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be 
presumed accepted by the Holders of such Claims or Equity Interests in such Class. 

5. Deemed Rei ection of the Plan 
' 

Under the Plan, Classes 13, 14, and 15A are Impaired, and the Holders of Claims and 
Equity Interests in such Classes (a) shall receive no distributions under the Plan on account of 
their Claims or Equity Interests, (b) are deemed to have rejected the Plan, and ( c) are not entitled 
to vote to accept or reject the Plan, and the votes of such Holders shall not be solicited. 

E. Elimination of Vacant Classes 

Any Class of Claims or Equity Interests that does not contain a Holder of an Allowed 
Claim or Allowed Equity Interest, or a Claim or Equity Interest temporarily Allowed by the 
Bankruptcy Court as of the Confirmation Hearing Date, shall be deemed eliminated from the 
Plan for purposes of voting to accept or reject the Plan and for purposes of determining 
acceptance or rejection of the Plan by such Class pursuant to section 1129(a)(8) of the 
Bankruptcy Code. 

F. Confirmation Pursuant to Section l l 29(b) of Bankruptcy Code 

To the extent that any Impaired Class votes to reject the Plan, the Plan Proponents may 
request Confirmation of the Plan pursuant to section 1129(b) of the Bankruptcy Code. The Plan 
Proponents reserve the right, with the consent of the JPM Investment Parties, to revoke or 
withdraw the Plan or any document in the Plan Supplement, subject to and in accordance with 
the Plan Support Agreement (or, in the case of the Debtors, the terms of the Plan). The Plan 
Proponents also reserve the right to alter, amend, or modify the Plan or any document in the Plan 
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Supplement, including amending or modifying it to satisfy the requirements of section 1129(b) 
of the Bankruptcy Code, if necessary, subject to and in accordance with the Plan Support 
Agreement (or, in the case of the Debtors, the terms of the Plan). Any alternative treatment to be 
provided to a Holder of Claims or Equity Interests instead of the treatment expressly provided in 
this Article III shall require the prior consent of each New Investor and the Debtors. 

G. Controversy Concerning Impairment 

If a controversy arises as to whether any Claims or Equity Interests, or any Class of 
Claims or Equity Interests, are Impaired, the Bankruptcy Court shall, after notice and a hearing, 
determine such controversy on or before the Confirmation Date. 

ARTICLE IV. 
MEANS FOR IMPLEMENTATION OF PLAN 

A. Sources of Consideration for Plan Distributions 

All consideration necessary for the Disbursing Agent to make Plan Distributions shall be 
derived from Cash on hand and proceeds from the New DIP Facilities, the Working Capital 
Facility, the Second Lien Exit Facility, the Reorganized LightSquared Inc. Exit Facility as well 
as the New LightSquared Entities Shares. 

B. Plan Transactions 

The Confirmation Order shall be deemed to authorize, among other things, the Plan 
Transactions. On and after the Confirmation Date or the Effective Date, as applicable, the Plan 
Proponents, with the consent of each New Investor, or the Reorganized Debtors, as applicable, 
may take all actions as may be necessary or appropriate to effect any transaction described in, 
approved by, contemplated by, or necessary to effectuate the Plan and this Article IV, including: 
(1) the execution and delivery of appropriate agreements or other documents of merger, 
amalgamation, consolidation, reorganization, or dissolution containing terms that are consistent 
with the terms of the Plan and that satisfy the requirements of applicable law; (2) the execution 
and delivery of appropriate instruments of transfer, assignment, assumption, or delegation of any 
property, right, liability, duty, or obligation on terms consistent with the terms of the Plan; (3) the 
filing of appropriate certificates of incorporation, certificates of partnership, merger, 
amalgamation, consolidation, conversion, reconstitution, or dissolution with the appropriate 
governmental authorities pursuant to applicable law; and ( 4) all other actions that each of the 
New Investors or the Reorganized Debtors, as applicable, determine are necessary or 
appropriate. 

1. Confirmation Date Plan Transactions. Certain Plan Transactions occurring prior 
to, on, or as soon as practicable after the Confirmation Date shall include, without 
limitation, the following: 

(a) On the New Inc. DIP Closing Date, the New Inc. DIP Obligors, New Inc. 
DIP Lenders, and other relevant Entities shall enter into the New Inc. DIP 
Credit Agreement. The New Inc. DIP Facility may be combined with the 
New LP DIP Facility. On the New Inc. DIP Closing Date, subject to the 
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terms of the New Inc. DIP Credit Agreement, the New Inc. DIP Lenders 
shall fund the New Inc. DIP Facility (including by SIG converting the 
JPM Acquired DIP Inc. Claims into New Inc. DIP Loans) and the 
proceeds thereof shall be used to indefeasibly repay in full in Cash the 
Allowed DIP Inc. Claims (other than the JPM Acquired DIP Inc. Claims), 
and for general corporate purposes and to fund the working capital needs 
of the Inc. Debtors through the Effective Date. 

(b) On the New LP DIP Closing Date, the New LP DIP Obligors, New LP 
DIP Lenders, and other relevant Entities shall enter into the New LP DIP 
Credit Agreement. The New LP DIP Facility may be combined with the 
New Inc. DIP Facility. On the New LP DIP Closing Date, subject to the 
terms of the New LP DIP Credit Agreement, the New LP DIP Lenders 
shall fund the New LP DIP Facility, and the proceeds thereof shall be used 
to indefeasibly repay in full in Cash the Allowed DIP LP Claims and for 
general corporate purposes and to fund the working capital needs of the 
LP Debtors through the Effective Date. 

( c) Pursuant to, and subject to the terms and conditions of, the JPM Inc. 
Facilities Claims Purchase Agreement, SIG shall purchase from the DIP 
Inc. Claims Sellers in Cash all right, title, and interest to the JPM Acquired 
DIP Inc. Claims upon the Inc. Facilities Claims Purchase Closing Date. 
On the Inc. Facilities Claims Purchase Closing Date, the JPM Acquired 
DIP Inc. Claims purchased by SIG shall be converted into New Inc. DIP 
Loans on a dollar-for-dollar basis, which on the Effective Date, shall be 
converted into the Reorganized LightSquared Inc. Exit Facility as set forth 
in Article IV.B.2(d)(i). 

(d) Pursuant to, and subject to the terms and conditions of, the JPM Inc. 
Facilities Claims Purchase Agreement, SIG shall purchase from the 
Prepetition Inc. Facility Claim Sellers in Cash all right, title, and interest 
to the Acquired Inc. Facility Claims upon the Inc. Facilities Claims 
Purchase Closing Date. For the avoidance of doubt, the Inc. Facility 
Postpetition Interest shall continue to accrue on the Acquired Inc. Facility 
Claims after the Inc. Facilities Claims Purchase Closing Date through the 
Effective Date. On the Effective Date, the Acquired Inc. Facility Claims 
shall be converted into the Reorganized LightSquared Inc. Exit Facility as 
set forth in Article IV.B.2( d)(i) below. 

2. Effective Date Plan Transactions. Plan Transactions occurring on the Effective 
Date shall include, without limitation, the following: 

(a) LightSquared LP shall be converted to a Delaware limited liability 
company pursuant to applicable law. 

(b) Fortress and Centerbridge shall fund to New LightSquared their Effective 
Date Investments. As consideration for such Effective Date Investments, 
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New LightSquared shall issue: (i) to Fortress, 26.20% of New 
LightSquared Common Interests and New LightSquared Series B 
Pref erred Interests having an original liquidation preference of 
$68,391,643 .16; and (ii) to Centerbridge, 8 .10% of New LightSquared 
Common Interests and New LightSquared Series B Preferred Interests 
having an original liquidation preference of $21, 108,531.85. 

( c) Certain Transactions Between New LightSquared and Reorganized Inc. 
Entities. 

(i) On the Effective Date, each Reorganized Inc. Entity shall assign, 
contribute or otherwise transfer to New LightSquared substantially 
all of its assets, including all legal, equitable, and beneficial right, 
title, and interest thereto and therein, including, without limitation, 
all of its equity interests, if any, in any Reorganized Debtor (except 
as provided below), intellectual property, contractual rights, 
Retained Causes of Action, and the right to prosecute such 
Retained Causes of Action and receive the benefits therefrom; but 
excluding each Reorganized Inc. Entity's tax attributes and direct 
or indirect equity interests in One Dot Four Corp., SkyTerra Rollup 
LLC, SkyTerra Rollup Sub LLC, TMI Communications Delaware, 
Limited Partnership, LightSquared Investors Holdings Inc. and 
SkyTerra Investors LLC; and 

(ii) As consideration for the Reorganized Inc. Entities assigning, 
contributing or otherwise transferring their assets to New 
LightSquared as described in clause (i) above, on the Effective 
Date, New LightSquared shall (A) issue to the Reorganized Inc. 
Entities ( 1) 21.25% of the New LightSquared Common Interests, 
(2) New LightSquared Series C Preferred Interests having an 
original liquidation preference of $100,000,000 (subject to the 
distribution obligations set forth in Article IV.B.2(d)(iii)), (3) New 
LightSquared Series B Preferred Interests having an original 
liquidation preference of $41, OOO, OOO and ( 4) New Lights quared 
Series A Preferred Interests having an original liquidation 
preference equal to the Allowed Prepetition Inc. Facility Non­
Subordinated Claims held by SIG as of the Effective Date; and (B) 
assume all obligations with respect to, and make the Plan 
Distributions required to be made under the Plan with respect to 
Allowed Inc. Other Priority Claims, Allowed Inc. Other Secured 
Claims, Allowed Prepetition Inc. Facility Subordinated Claims, 
and Allowed Inc. General Unsecured Claims. 
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( d) Certain Transactions Regarding Claims Against and Equity Interests in the 
Inc. Debtors. 

(i) The Acquired Inc. Facility Claims (including all Inc. Facility 
Postpetition Interest) and the New Inc. DIP Loans held by SIG (as 
a result of the conversion of its JPM Acquired DIP Inc. Claims into 
such New Inc. DIP Loans in accordance with Article II.C.), will be 
converted into the Reorganized LightSquared Inc. Exit Facility on 
a dollar-for-dollar basis; 

(ii) Reorganized LightSquared Inc. shall issue 100% of the 
Reorganized LightSquared Inc. Common Shares to SIG in 
satisfaction of its Existing Inc. Preferred Equity Interests as set 
forth in Article III.B.14(b )(ii) hereof; 

(iii) The Reorganized Inc. Entities shall distribute to Other Existing 
Inc. Preferred Equity Holders in satisfaction of their Existing Inc. 
Preferred Equity Interests as set forth in Article III.B.14(b )(i) 
hereof, New LightSquared Series C Preferred Interests having an 
original liquidation preference of $27 ,000,000; and 

(iv) After giving effect to the transfer of assets contemplated by Article 
IV.B.2(c) above, and to the distributions of New LightSquared 
Series C Preferred Interests contemplated by Article IV.B.2( d)(iii) 
above, Reorganized LightSquared Inc. will hold 21.25% of New 
LightSquared Common Interests, New LightSquared Series C 
Pref erred Interests having an original liquidation preference of 
$73,000,000, New LightSquared Series B Preferred Interests 
having an original liquidation preference of $41, OOO, OOO and New 
LightSquared Series A Preferred Interests having an original 
liquidation preference equal to the Prepetition Inc. Facility Non­
Subordinated Claims held by SIG as of the Effective Date, and will 
retain its and the other Reorganized Inc. Entity's tax attributes and 
100% of the equity interests in One Dot Four Corp., SkyTerra 
Rollup LLC, SkyTerra Rollup Sub LLC, TMI Communications 
Delaware, Limited Partnership, LightSquared Investors Holdings 
Inc. and SkyTerra Investors LLC. 

3. New LightSquared Loan Facilities. 

(a) New LightSquared and the other relevant Entities shall enter into the 
Working Capital Facility and the Second Lien Exit Facility. Confirmation 
of the Plan shall constitute (i) approval of the Working Capital Facility, 
Second Lien Exit Facility, and all transactions contemplated thereby, 
including any and all actions to be taken, undertakings to be made, and 
obligations to be incurred by the New LightSquared Obligors in 
connection therewith, including the payment of all fees, indemnities, and 
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expenses provided for therein, and (ii) authorization for the New 
LightSquared Obligors to enter into and execute the Working Capital 
Facility Credit Agreement, the Second Lien Exit Credit Agreement and 
such other documents as may be required or appropriate. On the Effective 
Date, the Working Capital Facility and the Second Lien Exit Facility, 
together with any new promissory notes evidencing the obligations of the 
New LightSquared Obligors, and all other documents, instruments, 
mortgages, and agreements to be entered into, delivered, or confirmed 
thereunder, shall become effective, valid, binding, and enforceable in 
accordance with their terms, and each party thereto shall be bound 
thereby. The obligations incurred by the New LightSquared Obligors 
pursuant to the Working Capital Facility and the Second Lien Exit Facility 
and related documents shall be secured and paid or otherwise satisfied 
pursuant to, and as set forth in, the Working Capital Facility Credit 
Agreement, the Second Lien Exit Credit Agreement and related 
documents. 

(i) Working Capital Facility. The New LightSquared Obligors, 
Working Capital Lenders, and other relevant Entities shall enter 
into the Working Capital Facility. The Working Capital Lenders 
shall fund the Working Capital Facility through the provision of 
new financing, in accordance with the Plan, Confirmation Order, 
and Working Capital Facility Credit Agreement, and shall provide 
for loans in the aggregate principal amount of up to 
$1,250,000,000. 

The Working Capital Facility Loans shall be secured by senior 
liens on all assets of the New LightSquared Obligors, and shall 
have market terms and conditions satisfactory to New 
LightSquared, each of the New Investors, and the Debtors. 

New LightSquared shall use the proceeds from the Working 
Capital Facility for the purposes specified in the Plan, including to 
satisfy Allowed Administrative Claims, repay the New DIP 
Facilities, for general corporate purposes and working capital 
needs, and to make Plan Distributions. 

The Working Capital Facility Loans may not be made by or 
assigned or otherwise transferred (including by participation) to 
any Prohibited Transferee and any assignment or other transfer 
(including by participation) to a Prohibited Transferee shall be void 
ab initio. 

(ii) Second Lien Exit Facility. The New LightSquared Obligors and 
the other relevant Entities shall enter into the Second Lien Exit 
Facility. The Second Lien Exit Facility shall be funded through 
the conversion of the Prepetition LP Facility Non-SPSO Claims 
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and the Prepetition LP Facility SPSO Claims into loans under the 
Second Lien Exit Facility in accordance with the Plan, 
Confirmation Order, and Second Lien Exit Credit Agreement. The 
Second Lien Exit Facility shall provide for loans in the aggregate 
principal amount of the Allowed Prepetition LP Facility Claims as 
of the Effective Date. Second Lien Exit Term Loans shall be 
secured by second liens on all assets of the New LightSquared 
Obligors, have a five ( 5) year term, bear interest at the rate of the 
higher of (a) 12% and (b) 300 basis points greater than the interest 
rate of the Working Capital Facility per annum, payable in kind, 
and subject in each case to the terms of the Second Lien Exit 
Facility Credit Agreement. 

The Second Lien Exit Term Loans made pursuant to the Second 
Lien Exit Facility shall be made by the Holders of Allowed 
Prepetition LP Facility Claims. 

Other than Holders of Prepetition LP Facility SPSO Claims, who 
shall be prohibited from increasing (excluding any accrued and 
capitalized interest) their holdings of Second Lien Exit Term 
Loans from the amount received by them from the Disbursing 
Agent on the Effective Date, no Prohibited Transferee (including 
SPSO Parties) shall be permitted to hold (either by assignment, 
participation or otherwise) any Second Lien Exit Term Loans and 
any assignment or other transfer (including by participation) 
thereof to a Prohibited Transferee (including SPSO Parties) shall 
be void ab initio. 

If any Tranche B Second Lien Exit Term Loans are transferred to 
an Eligible Transferee (as determined by the New LightSquared 
Board), such Tranche B Second Lien Exit Term Loans shall 
convert into Tranche A Second Lien Exit Term Loans and shall 
have full voting rights. 

The Second Lien Exit Credit Agreement shall also provide that, 
prior to a vote or other consent solicitation on any matter requiring 
a vote or consent by Second Lien Exit Term Lenders (or any 
portion thereof), the administrative agent under the Second Lien 
Exit Facility must receive prior to each such vote or consent 
solicitation a written certification from each Second Lien Exit 
Term Lender (other than SPSO) that no Prohibited Transferee has 
any direct or indirect interest (including, without limitation, 
pursuant to any participation or voting agreement) in such Second 
Lien Exit Term Lender's Second Lien Exit Term Loans (and if no 
such certificate is delivered by a particular Second Lien Exit Term 
Lender, such Second Lien Exit Term Lender's Second Lien Exit 
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Term Loans shall be excluded from such vote or consent 
solicitation). 

4. Reorganized LightSquared Inc. Exit Facility. 

(a) Reorganized LightSquared Inc. and SIG shall enter into the Reorganized 
LightSquared Inc. Exit Facility, which shall provide for loans in the 
aggregate principal amount equal to the amount of the New Inc. DIP 
Loans held by SIG as of the Effective Date and the Acquired Inc. Facility 
Claims as of the Effective Date, and which shall be secured by liens on all 
assets of Reorganized LightSquared Inc. The Reorganized LightSquared 
Inc. Exit Facility shall be funded through the conversion of the Acquired 
Inc. Facility Claims and the New Inc. DIP Loans held by SIG into loans 
under the Reorganized LightSquared Inc. Exit Facility in accordance with 
the Plan. 

(b) Confirmation of the Plan shall constitute (i) approval of the Reorganized 
LightSquared Inc. Exit Facility and all transactions contemplated thereby, 
including any and all actions to be taken, undertakings to be made, and 
obligations to be incurred by Reorganized LightSquared Inc. in connection 
therewith, and (ii) authorization for Reorganized LightSquared Inc. to 
enter into and execute the Reorganized LightSquared Inc. Credit 
Agreement and such other documents as may be required or appropriate. 

( c) On the Effective Date, the Reorganized LightSquared Inc. Exit Facility, 
together with any new promissory notes evidencing the obligations of 
Reorganized LightSquared Inc. and all other documents, instruments, 
mortgages, and agreements to be entered into, delivered, or confirmed 
thereunder, shall become effective, valid, binding, and enforceable in 
accordance with their terms, and each party thereto shall be bound 
thereby. The obligations incurred by Reorganized LightSquared Inc. 
pursuant to the Reorganized LightSquared Inc. Exit Facility and related 
documents shall be secured and paid or otherwise satisfied pursuant to, 
and as set forth in, the Reorganized LightSquared Inc. Credit Agreement 
and related documents. 

C. Issuance of New LightSquared Entities Shares; Reinstatement of Reinstated 
Intercompany Interests 

On the Effective Date or as soon thereafter as reasonably practicable, except as otherwise 
provided herein, ( 1) New LightSquared or Reorganized LightSquared Inc., as applicable, shall 
(a) issue the New LightSquared Entities Shares required to be issued in accordance with the Plan 
and all related instruments, certificates, and other documents required to be issued or distributed 
pursuant to the Plan, and (2) all Intercompany Interests shall be Reinstated for the benefit of the 
Holders thereof and treated in accordance with the Plan, as applicable. The issuance of the New 
LightSquared Entities Shares and the Reinstatement of the Reinstated Intercompany Interests are 
authorized without the need for any further corporate action or without further notice to, or 
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action, order, or approval of, the Bankruptcy Court, the Canadian Court, or any other Entity. All 
of the New LightSquared Entities Shares issued (or Reinstated) pursuant to the Plan shall be duly 
authorized, validly issued, and, if applicable, fully paid and non-assessable. 

The applicable Reorganized Debtors Governance Documents shall contain provisions 
necessary to (1) except as consented to by the initial holder thereof, prohibit the issuance of 
nonvoting equity securities as required by section 1123(a)(6) of the Bankruptcy Code, subject to 
further amendment of the applicable Reorganized Debtors Governance Documents as permitted 
by applicable law, and (2) effectuate the provisions of the Plan, in each case without any further 
action by the holders of New LightSquared Entities Shares or directors of the Debtors or the 
Reorganized Debtors. 

On the Effective Date, New LightSquared shall issue the New LightSquared Series A 
Preferred Interests, the New LightSquared Series B Preferred Interests and the New 
LightSquared Series C Preferred Interests, the respective terms and rights of which shall be set 
forth in the New LightSquared Interest Holders Agreement. 

D. Section 1145 and Other Exemptions 

The offering, issuance, and distribution of the securities contemplated by the Plan and 
any and all agreements incorporated herein, including the New LightSquared Entities Shares, 
shall be exempt from, among other things, the registration and prospectus delivery requirements 
of section 5 of the Securities Act, and any other applicable state and federal law requiring 
registration or delivery of a prospectus prior to the offering, issuance, distribution, or sale of 
securities, pursuant to section 1145 of the Bankruptcy Code or pursuant to another applicable 
exemption from registration requirements of the Securities Act. In addition, any securities 
contemplated by the Plan and any and all agreements incorporated therein, including the New 
LightSquared Entities Shares, shall be subject to (1) if issued pursuant to section 1145 of the 
Bankruptcy Code, the provisions of section 1145(b )(1) of the Bankruptcy Code relating to the 
definition of an underwriter in section 2(a)(l 1) of the Securities Act, (2) compliance with any 
rules and regulations of the Securities and Exchange Commission, if any, applicable at the time 
of any future transfer of such securities or instruments, (3) the restrictions, if any, on the 
transferability of such securities and instruments, including those set forth in the Reorganized 
Debtors Governance Documents, and ( 4) applicable regulatory approval, if any. 

E. Listing of New LightSquared Entities Shares; Reporting Obligations 

Except as may be determined in accordance with the Reorganized Debtors Governance 
Documents, the Reorganized Debtors shall not be (1) obligated to list the New LightSquared 
Entities Shares on a national securities exchange, (2) reporting companies under the Securities 
Exchange Act, (3) required to file reports with the Securities and Exchange Commission or any 
other Entity or party, or ( 4) required to file monthly operating reports, or any other type of report, 
with the Bankruptcy Court after the Effective Date. In order to prevent the Reorganized Debtors 
from becoming subject to the reporting requirements of the Securities Exchange Act, except in 
connection with a public offering, the Reorganized Debtors Governance Documents may impose 
certain trading restrictions, and the New LightSquared Entities Shares shall be subject to certain 
transfer and other restrictions pursuant to the Reorganized Debtors Governance Documents. 
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F. New LightSquared Interest Holders Agreement 

On the Effective Date, New LightSquared shall enter into and deliver the New 
LightSquared Interest Holders Agreement. 

Confirmation of the Plan shall constitute (1) approval of the New LightSquared Interest 
Holders Agreement and all transactions contemplated thereby, including any and all actions to be 
taken, undertakings to be made, and obligations to be incurred by New LightSquared, and (2) 
authorization for New LightSquared to enter into and execute the New LightSquared Interest 
Holders Agreement and such other documents as may be required or appropriate. On the 
Effective Date, the New LightSquared Interest Holders Agreement, together with all other 
documents, instruments, and agreements to be entered into, delivered, or confirmed thereunder, 
shall become effective, valid, binding, and enforceable in accordance with their terms, and each 
party thereto shall be bound thereby. The obligations incurred by New LightSquared pursuant to 
the New LightSquared Interest Holders Agreement and related documents shall be satisfied 
pursuant to, and as set forth in, the New LightSquared Interest Holders Agreement and related 
documents. 

The New LightSquared Interest Holders Agreement shall provide that, among other 
things, Harbinger shall have, in accordance with the terms set forth in the Plan Support 
Agreement, a call option to purchase from Reorganized LightSquared Inc. three percent (3%) of 
the New LightSquared Common Interests. 

If each of the New Investors and the Debtors determine, on a Holder by Holder basis, that 
it is necessary or advisable from a regulatory approval standpoint, certain potential holders of 
New LightSquared Interests shall be issued warrants to acquire such New LightSquared Interests 
in lieu of direct ownership of New LightSquared Interests. 

The New LightSquared Board shall be comprised of seven (7) members, which shall 
include: two (2) members appointed by Fortress; one (1) member appointed by Reorganized 
LightSquared Inc.; one (1) member appointed by Centerbridge; one (1) independent member; the 
Chief Executive Officer of New LightSquared; and the Chairman of the New LightSquared 
Board. The New LightSquared Board shall not include any Harbinger employees, affiliates or 
representatives. If agreed to by each of the New Investors, the New LightSquared Board can be 
expanded in size. In addition, New LightSquared shall have a separate advisory committee of 
the New LightSquared Board, with five ( 5) members, one ( 1) of which shall be appointed by 
Reorganized LightSquared Inc., two (2) of which shall be appointed by Fortress, one (1) of 
which shall be appointed by Centerbridge, and one (1) of which shall be appointed as provided in 
the New LightSquared Interest Holders Agreement. 

G. Indemnification Provisions in Reorganized Debtors Governance Documents 

Except as provided in the Plan Supplement and except as may be agreed to by SIG with 
respect to the Reorganized Debtors Governance Documents of the Reorganized Inc. Entities, as 
of the Effective Date, the Reorganized Debtors Governance Documents shall provide for the 
indemnification, defense, reimbursement, exculpation, and limitation of liability of, and 
advancement of fees and expenses to, the Reorganized Debtors' then current directors, officers, 
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employees, or agents (and such directors, officers, employees, or agents that held such positions 
as of the Confirmation Date) at least to the same extent as the organizational documents of each 
of the respective Debtors on the Petition Date, against any claims or Causes of Action whether 
direct or derivative, liquidated or unliquidated, fixed or contingent, disputed or undisputed, 
matured or unmatured, known or unknown, foreseen or unforeseen, or asserted or unasserted, 
and none of the Reorganized Debtors, other than the Reorganized Inc. Entities, shall amend or 
restate the Reorganized Debtors Governance Documents before or after the Effective Date to 
terminate or materially adversely affect any of the Reorganized Debtors' obligations to provide 
such indemnification rights or such directors', officers', employees', or agents' indemnification 
rights. 

H. Management Incentive Plan 

On or as soon as practicable following the Consummation of the Plan, the New 
LightSquared Board shall adopt a Management Incentive Plan in accordance with the terms of 
the New LightSquared Interest Holders Agreement and subject to the approval of each of the 
New Investors. 

I. Corporate Governance 

As shall be set forth in the Reorganized Debtors Governance Documents, the 
Reorganized Debtors Boards shall consist of a number of members and be appointed in a 
manner, subject to applicable law, to be agreed upon by each of the New Investors (including as 
specified in Article IV.F) or otherwise provided in the Reorganized Debtors Governance 
Documents. In accordance with section 1129(a)(5) of the Bankruptcy Code, the Debtors shall 
disclose the following at, or prior to, the Confirmation Hearing: (1) the identities and affiliations 
of any Person proposed to serve as a member of the Reorganized Debtors Boards or officer of 
the Reorganized Debtors and (2) the nature of compensation for any officer employed or retained 
by the Reorganized Debtors who is an "insider" under section 101 (31) of the Bankruptcy Code. 

J. Vesting of Assets in Reorganized Debtors 

Except as otherwise provided in the Plan or any agreement, instrument, or other 
document incorporated therein, on the Effective Date, notwithstanding any prohibition of 
assignability under applicable non-bankruptcy law and in accordance with section 1141 of the 
Bankruptcy Code, all property in each Estate, all Retained Causes of Action, and any property 
acquired by any of the Debtors pursuant to the Plan shall vest in each respective Reorganized 
Debtor, free and clear of all Liens, Claims, charges, or other encumbrances (except for (1) any 
Liens granted to secure the Working Capital Facility and any rights of any of the parties under 
the Working Capital Facility Credit Agreement or any related documents, (2) any Liens granted 
to secure the Second Lien Exit Facility and any rights of any of the parties under the Second Lien 
Exit Credit Agreement or any related documents, (3) any Liens granted to secure the 
Reorganized LightSquared Inc. Exit Facility and any rights of any of the parties under the 
Reorganized LightSquared Inc. Credit Agreement or any related documents, and (4) any rights of 
any of the parties under any of Reorganized Debtors Governance Documents) without further 
notice to, or action, order, or approval of, the Bankruptcy Court, the Canadian Court, or any 
other Entity. 
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On and after the Effective Date, except as otheiwise provided in the Plan, each 
Reorganized Debtor may operate its business and may use, acquire, or dispose of property and 
compromise or settle any Claims, Equity Interests, or Retained Causes of Action without further 
notice to, or action, order, or approval of, the Bankruptcy Court, the Canadian Court, or any 
other Entity and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules. 

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN, AFTER THE 
EFFECTIVE DATE, NO REORGANIZED DEBTOR AND NO AFFILIATE OF ANY 
SUCH REORGANIZED DEBTOR SHALL HA VE, OR BE CONSTRUED TO HA VE OR 
MAINTAIN, ANY LIABILITY, CLAIM, OR OBLIGATION THAT IS BASED IN 
WHOLE OR IN PART ON ANY ACT, OMISSION, TRANSACTION, EVENT, OR 
OTHER OCCURRENCE OR THING OCCURRING OR IN EXISTENCE ON OR 
PRIOR TO THE EFFECTIVE DATE OF THE PLAN (INCLUDING, WITHOUT 
LIMITATION, ANY LIABILITY, CLAIM, OR OBLIGATION ARISING UNDER 
APPLICABLE NON-BANKRUPTCY LAW AS A SUCCESSOR TO LIGHTSQUARED 
INC., LIGHTSQUARED LP, OR ANY OTHER DEBTOR) AND NO SUCH LIABILITY, 
CLAIM, OR OBLIGATION FOR ANY ACTS SHALL ATTACH TO ANY OF THE 
REORGANIZED DEBTORS OR ANY OF THEIR AFFILIATES. 

K. Cancellation of Securities and Agreements 

On the Effective Date (or the New DIP Closing Date with respect to the DIP Inc. Facility 
and the DIP LP Facility), except as otherwise specifically provided for in the Plan, including 
with respect to the Acquired Inc. Facility Claims and JPM Acquired DIP Inc. Claims: (1) the 
obligations of the Debtors under the DIP Facilities, the Prepetition Loan Documents, the Existing 
Shares, and any other Certificate, share, note, bond, indenture, purchase right, option, warrant, or 
other instrument or document directly or indirectly evidencing or creating any indebtedness or 
obligation of, or ownership interest in, the Debtors giving rise to any Claim or Equity Interest 
(except such Certificates, Equity Interests, notes, or other instruments or documents evidencing 
indebtedness or obligations of the Debtors that may be Reinstated pursuant to the Plan), shall be 
cancelled solely as to the Debtors, and the Reorganized Debtors shall not have any continuing 
obligations thereunder; and (2) the obligations of the Debtors pursuant, relating, or pertaining to 
any agreements, indentures, certificates of designation, bylaws, or certificate or articles of 
incorporation or similar documents governing the shares, Certificates, notes, bonds, indentures, 
purchase rights, options, warrants, or other instruments or documents evidencing or creating any 
indebtedness or obligation of the Debtors (except such agreements, Certificates, notes, or other 
instruments evidencing indebtedness or obligations of the Debtors that are specifically 
Reinstated pursuant to the Plan) shall be released and discharged; provided, however, that any 
agreement that governs the rights of the Holder of a Claim or Equity Interest shall continue in 
effect solely for the purposes of allowing such Holders to receive Plan Distributions under the 
Plan; provided, further, that (1) the preceding proviso shall not affect the discharge of Claims or 
Equity Interests pursuant to the Bankruptcy Code, the Confirmation Order, the Confirmation 
Recognition Order, or the Plan or result in any expense or liability to the Reorganized Debtors 
and (2) the terms and provisions of the Plan shall modify any existing contract or agreement that 
would in any way be inconsistent with distributions under the Plan. 
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On the Confirmation Date, but subject to the Effective Date, (1) the obligations of the 
Debtors Stalking Horse Agreement and the Bid Procedures Order shall be cancelled as to the 
Debtors, and the Reorganized Debtors shall not have any continuing obligations thereunder and 
(2) the obligations of the Debtors pursuant, relating, or pertaining to the Stalking Horse 
Agreement or the Bid Procedures Order to pay any LBAC Break-Up Fee or Expense 
Reimbursement, to the extent payable in accordance with the terms thereof, shall be released and 
discharged. For the avoidance of doubt, no party shall be entitled to, or receive (nor shall any 
reserve be required on account of), any LBAC Break-Up Fee or Expense Reimbursement. 

L. Corporate Existence 

Except as otherwise provided in the Plan or as contemplated by the Plan Transactions, 
each Debtor shall continue to exist after the Effective Date as a separate corporate Entity, limited 
liability company, unlimited liability company, partnership, or other form, as applicable, with all 
the powers of a corporation, limited liability company, unlimited liability company, partnership, 
or other form, as applicable, pursuant to the applicable law in the jurisdiction in which each 
applicable Debtor is incorporated or formed and pursuant to the respective certificate of 
incorporation and bylaws (or other formation documents) in effect prior to the Effective Date, 
except to the extent such certificate of incorporation and bylaws (or other formation documents) 
are amended by the Plan or otherwise, and to the extent such documents are amended, such 
documents are deemed to be amended pursuant to the Plan without further notice to, or action, 
order, or approval of, the Bankruptcy Court, the Canadian Court (to the extent permitted by 
Canadian law), or any other Entity. 

M. Corporate Action 

Upon the Effective Date, all actions contemplated by the Plan shall be deemed 
authorized, approved, and, to the extent taken prior to the Effective Date, ratified without any 
requirement for further action by Holders of Claims or Equity Interests, directors, managers, or 
officers of the Debtors, the Reorganized Debtors, or any other Entity or Person, including, 
without limitation, the following: (1) execution of, and entry into, the Working Capital Facility 
Credit Agreement, the Second Lien Exit Credit Agreement, the Reorganized LightSquared Inc. 
Credit Agreement, the Exit Intercreditor Agreement, the Reorganized Debtors Governance 
Documents, the Management Incentive Plan, and commitment letters and such other documents 
as may be required or appropriate with respect to the foregoing; (2) consummation of the 
reorganization and restructuring transactions contemplated by the Plan and performance of all 
actions and transactions contemplated thereby; (3) rejection, assumption, or assumption and 
assignment, as applicable, of Executory Contracts and Unexpired Leases; ( 4) selection of the 
managers and officers for the Reorganized Debtors; ( 5) the issuance, reinstatement, and 
distribution of the New LightSquared Entities Shares; and ( 6) all other acts or actions 
contemplated or reasonably necessary or appropriate to promptly consummate the transactions 
contemplated by the Plan (whether to occur before, on, or after the Effective Date). All matters 
specifically provided for in the Plan involving the company structure of the Debtors, and any 
company action required by the Debtors in connection therewith, shall be deemed to have 
occurred on, and shall be in effect as of, the Effective Date, without any requirement of further 
action by the security holders, directors, managers, authorized persons, or officers of the Debtors. 
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On or, as applicable, prior to the Effective Date, the appropriate officers, managers, or 
authorized person of the Debtors (including, any president, vice-president, chief executive 
officer, treasurer, general counsel, or chief financial officer thereof) shall be authorized and 
directed to issue, enter, execute, and deliver the agreements, documents, securities, certificates of 
incorporation, certificates of formation, bylaws, operating agreements, and instruments 
contemplated by the Plan (or necessary or desirable to effect the transactions contemplated by 
the Plan) in the name, and on behalf, of the Debtors, including, as appropriate: (1) the Working 
Capital Facility Credit Agreement (2) the Second Lien Exit Credit Agreement; (3) the 
Reorganized LightSquared Inc. Credit Agreement; (4) the Exit Intercreditor Agreement; (5) the 
Reorganized Debtors Governance Documents; ( 6) the Management Incentive Plan; and (7) any 
and all other agreements, documents, securities, and instruments related to the foregoing. The 
authorizations and approvals contemplated by this Article IV .M shall be effective 
notwithstanding any requirements under non-bankruptcy law. 

N Effectuating Documents; Further Transactions 

On and after the Effective Date, the Reorganized Debtors and the officers and members 
of the boards of directors or managers thereof, are authorized to and may issue, execute, deliver, 
file, or record such contracts, securities, instruments, releases, and other agreements or 
documents, and take such actions as may be necessary or appropriate to effectuate, implement, 
and further evidence the terms and conditions of the Plan and the securities issued pursuant to the 
Plan in the name, and on behalf, of the Reorganized Debtors, without further notice to or action, 
order, or approval of the Bankruptcy Court, the Canadian Court, or any other Entity. 

0. Exemption from Certain Taxes and Fees 

Pursuant to section 1146(a) of the Bankruptcy Code, any transfer from a Debtor to a 
Reorganized Debtor or to any Entity pursuant to, in contemplation of, or in connection with the 
Plan or pursuant to (1) the issuance, distribution, transfer, or exchange of any debt, equity 
security, or other interest in the Debtors or the Reorganized Debtors, (2) the creation, 
modification, consolidation, or recording of any mortgage, deed of trust, or other security 
interest, or the securing of additional indebtedness by such or other means, (3) the making, 
assignment, or recording of any lease or sublease, or ( 4) the making, delivery, or recording of 
any deed or other instrument of transfer under, in furtherance of, or in connection with, the Plan, 
including any deeds, bills of sale, assignments, or other instrument of transfer executed in 
connection with any transaction arising out of, contemplated by, or in any way related to the 
Plan, shall not be subject to any document recording tax, stamp tax, conveyance fee, intangibles, 
or similar tax, mortgage tax, real estate transfer tax, sales or use tax, mortgage recording tax, 
Uniform Commercial Code filing or recording fee, FCC filing or recording fee, Industry Canada 
filing or recording fee, or other similar tax or governmental assessment, and the appropriate state 
or local governmental officials or agents shall fore go the collection of any such tax or 
governmental assessment and to accept for filing and recordation any of the foregoing 
instruments or other documents without the payment of any such tax or governmental 
assessment. 
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P. Preservation, Transfer, and Waiver of Rights of Action 

In accordance with section 1123(b) of the Bankruptcy Code, but subject to Article VIII 
hereof, the Reorganized Debtors shall retain and may enforce all rights to commence and pursue, 
as appropriate, any and all Causes of Action, whether arising before or after the Petition Date, 
including any Retained Causes of Actions that may be described in the Plan Supplement, and the 
Reorganized Debtors' rights to commence, prosecute, or settle such Causes of Action shall be 
preserved notwithstanding the occurrence of the Effective Date. No Entity may rely on the 
absence of a specific reference in the Plan, the Plan Supplement, or the Disclosure Statement to 
any Cause of Action against them as any indication that the Debtors or the Reorganized Debtors, 
as applicable, shall not pursue any and all available Causes of Action against them. The Debtors 
or the Reorganized Debtors, as applicable, expressly reserve all rights to prosecute any and all 
Causes of Action against any Entity, except as otherwise expressly provided in the Plan. Unless 
any Causes of Action against an Entity are expressly waived, relinquished, exculpated, released, 
compromised, or settled in the Plan or a Bankruptcy Court order, the Reorganized Debtors 
expressly reserve all Causes of Action, for later adjudication, and, therefore, no preclusion 
doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, claim 
preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall apply to such Causes of 
Action upon, after, or as a consequence of the Confirmation or Consummation. In accordance 
with section 1123(b )(3) of the Bankruptcy Code, any Causes of Action that a Debtor may hold 
against any Entity shall vest in New LightSquared. 

Upon the Effective Date of the Plan, Harbinger shall irrevocably assign to New 
LightSquared all Harbinger Litigations. New LightSquared will receive all Retained Causes of 
Action Proceeds, which, for the avoidance of doubt, shall include any and all proceeds from any 
of the Harbinger Litigations. 

Q. Assumption of D&O Liability Insurance Policies 

To the extent that the D&O Liability Insurance Policies are considered to be Executory 
Contracts, then, notwithstanding anything in the Plan to the contrary, the Debtors shall be 
deemed to have assumed all of the Debtors' unexpired D&O Liability Insurance Policies 
pursuant to section 365(a) of the Bankruptcy Code effective as of the Effective Date; provided 
that, all D&O Liability Insurance Policies to which a Reorganized Inc. Entity would be a 
counterparty or obligor shall be assigned to New LightSquared on the Effective Date and no 
Reorganized Inc. Entity shall have any liability or obligations with respect to any D&O Liability 
Insurance Policies. Entry of the Confirmation Order shall constitute, subject to the occurrence of 
the Effective Date, the Bankruptcy Court's approval of the Debtors' foregoing assumption of 
each of the unexpired D&O Liability Insurance Policies. Notwithstanding anything to the 
contrary contained in the Plan, but without limiting the proviso in the first sentence of this 
paragraph, Confirmation of the Plan shall not discharge, impair, or otherwise modify any 
indemnity obligations assumed by the foregoing assumption of the D&O Liability Insurance 
Policies, and each such indemnity obligation shall be deemed and treated as an Executory 
Contract that has been assumed by the Debtors under the Plan as to which no Proof of Claim 
need be filed. 
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In addition, but subject to the proviso in the first sentence of the first paragraph in this 
Article IV.Q, after the Effective Date, none of the Reorganized Debtors shall terminate or 
otherwise reduce the coverage under any D&O Liability Insurance Policies (including any "tail 
policy") in effect on the Petition Date, with respect to conduct occurring prior thereto, and all 
directors and officers of the Debtors who served in such capacity at any time prior to the 
Effective Date shall be entitled to the full benefits of any such policy for the full term of such 
policy regardless of whether such directors and officers remain in such positions after the 
Effective Date. As of the Effective Date, New LightSquared shall purchase and maintain 
continuing director and officer insurance coverage for a tail period of six ( 6) years. 

R. Employee and Retiree Benefits 

Except as otherwise provided in the Plan, on and after the Effective Date, New 
LightSquared shall assume and continue to perform the Debtors' obligations to: (1) honor, in the 
ordinary course of business, any contracts, agreements, policies, programs, and plans, in each 
case, to the extent disclosed in the Disclosure Statement or the First Day Pleadings, for, among 
other things, compensation and wages (including equity based and bonus compensation), health 
care benefits, disability benefits, deferred compensation benefits, travel benefits, savings, 
severance or termination benefits, retirement benefits, welfare benefits, workers' compensation 
insurance, and accidental death and dismemberment insurance for the directors, officers, and 
current and former employees of any of the Debtors who served in such capacity at any time; and 
(2) honor, in the ordinary course of business, Claims of current and former employees employed 
as of the Effective Date for accrued vacation time arising prior to the Petition Date; provided, 
however, that the Debtors' or Reorganized Debtors' performance of any employment agreement 
shall not entitle any Person or Entity to any benefit or alleged entitlement under any policy, 
program, or plan that has expired or been terminated before the Effective Date, or restore, 
reinstate, or revive any such benefit or alleged entitlement under any such policy, program, or 
plan. In addition, as of the Effective Date, (1) Equity Interests granted to an existing employee 
of the Debtors pursuant to any equity plan maintained by the Debtors or under any existing 
employment agreement of the Debtors, and any such applicable equity plan, shall be (a) fully 
vested and (b) cancelled and terminated and (2) Holders of such Equity Interests shall be treated 
in accordance with Class 12 in Article III.B.14 hereof; provided, that the applicable Reorganized 
Debtors Boards shall maintain the discretion to execute and implement agreements or plans that 
grant current and former employees of the applicable Reorganized Debtors awards of stock 
options, equity appreciation rights, restricted equity, phantom equity, or any other Cash or 
performance-based awards as the Reorganized Debtors Boards deem appropriate. 

Nothing in the Plan shall limit, diminish, or otherwise alter the Reorganized Debtors' 
defenses, claims, Causes of Action, or other rights with respect to any such contracts, 
agreements, policies, programs, and plans. Notwithstanding the foregoing, pursuant to section 
1129(a)(13) of the Bankruptcy Code, on and after the Effective Date, all retiree benefits (as that 
term is defined in section 1114 of the Bankruptcy Code), if any, shall continue to be paid to the 
extent required by applicable law. 
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ARTICLE V. 
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assumption and Rejection of Executory Contracts and Unexpired Leases 

1. Rejection of Executory Contracts and Unexpired Leases 

Except as otherwise provided herein (including Article IV.R hereof), each Executory 
Contract and Unexpired Lease shall be deemed automatically rejected pursuant to sections 365 
and 1123 of the Bankruptcy Code as of the Effective Date, unless any such Executory Contract 
or Unexpired Lease (a) is listed on the Schedule of Assumed Agreements in the Plan 
Supplement, (b) has been previously assumed, assumed and assigned, or rejected by the Debtors 
by Final Order of the Bankruptcy Court or has been assumed, assumed and assigned, or rejected 
by the Debtors by order of the Bankruptcy Court as of the Effective Date, which order becomes a 
Final Order after the Effective Date, ( c) is the subject of a motion to assume, assume and assign, 
or reject pending as of the Effective Date, (d) is an Intercompany Contract, or (e) is otherwise 
assumed, or assumed and assigned, pursuant to the terms herein. 

The Confirmation Order shall constitute an order of the Bankruptcy Court approving such 
rejections pursuant to sections 365 and 1123 of the Bankruptcy Code as of the Effective Date. 
Non-Debtor parties to Executory Contracts or Unexpired Leases that are rejected as of the 
Effective Date shall have the right to assert a Claim on account of the rejection of such 
Executory Contracts or Unexpired Leases, including under section 502(g) of the Bankruptcy 
Code; provided, however, that the non-Debtor parties must comply with Article V.B hereof. 

2. Assumption of Executory Contracts and Unexpired Leases 

In connection with the Confirmation and Consummation of the Plan, the New Investors 
(upon agreement of all of the New Investors) and the Debtors shall designate the Executory 
Contracts and Unexpired Leases to be assumed, or assumed and assigned, pursuant to, and in 
accordance with, the Plan, which designated Executory Contracts and Unexpired Leases will be 
listed on the Schedule of Assumed Agreements in the Plan Supplement. On the Effective Date, 
the Debtors shall assume, or assume and assign, all of the Executory Contracts and Unexpired 
Leases listed on the Schedule of Assumed Agreements in the Plan Supplement; provided, that all 
assumed Executory Contracts and Unexpired Leases to which a Reorganized Inc. Entity would 
be a counterparty or obligor shall be assigned to New LightSquared on the Effective Date and no 
Reorganized Inc. Entity shall have any liability or obligations with respect to any such Executory 
Contracts and Unexpired Leases. 

With respect to each Executory Contract and Unexpired Lease listed on the Schedule of 
Assumed Agreements in the Plan Supplement, the Debtors shall have designated a proposed 
amount of the Cure Costs, and the assumption, or assumption and assignment, of such Executory 
Contract and Unexpired Lease may be conditioned upon the disposition of all issues with respect 
to such Cure Costs. The Confirmation Order shall constitute an order of the Bankruptcy Court 
approving any such assumptions, or assumptions and assignments, pursuant to sections 365(a) 
and 1123 of the Bankruptcy Code. 
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Any and all Proofs of Claim based upon Executory Contracts or Unexpired Leases that 
have been assumed, or assumed and assigned, in the Chapter 11 Cases, including hereunder, 
except Proofs of Claim asserting Cure Costs pursuant to the order approving such assumption, or 
assumption and assignment, including the Confirmation Order, shall be deemed disallowed and 
expunged from the Claims Register as of the Effective Date without any further notice to, or 
action, order, or approval of, the Bankruptcy Court. 

B. Claims Based on Rejection of Executory Contracts or Unexpired Leases 

Notwithstanding anything in the Claims Bar Date Order to the contrary, if the rejection of 
an Executory Contract or Unexpired Lease, including pursuant hereto, gives rise to a Claim by 
the non-Debtor party or parties to such contract or lease, such Claim shall be forever barred and 
shall not be enforceable against the Debtors, their respective successors, or their respective 
property unless a Proof of Claim is Filed and served on the Reorganized Debtors no later than 
thirty (30) days after the Effective Date. All Allowed Claims arising from the rejection of the 
Inc. Debtors' Executory Contracts and Unexpired Leases shall be classified as Inc. General 
Unsecured Claims and shall be treated in accordance with Class 9 in Article III.B.11 hereof, and 
all Allowed Claims arising from the rejection of the LP Debtors' Executory Contracts and 
Unexpired Leases shall be classified as LP General Unsecured Claims and shall be treated in 
accordance with Class 10 in Article III.B.12 hereof. 

C. Cure of Defaults for Executory Contracts and Unexpired Leases Assumed Pursuant to 
Plan 

With respect to any Executory Contract or Unexpired Lease to be assumed, or assumed 
and assigned, pursuant hereto, all Cure Costs shall be satisfied as Administrative Claims of the 
applicable Debtors' Estates at the option of the New Investors (upon agreement of all of the New 
Investors) and the Debtors or the Reorganized Debtors (as applicable) ( 1) by payment of the 
Cure Costs with Plan Consideration in the form of Cash on the Effective Date or as soon 
thereafter as reasonably practicable or (2) on such other terms as the parties to each such 
Executory Contract or Unexpired Lease may otherwise agree without further notice to, or action, 
order, or approval of, the Bankruptcy Court, the Canadian Court, or any other Entity, provided 
that no Reorganized Inc. Entity shall have any obligation with respect to such Cure Costs. 

In accordance with the Bid Procedures Order, on November 22, 2013, the Debtors Filed 
with the Bankruptcy Court and served upon all counterparties to such Executory Contracts and 
Unexpired Leases, a notice regarding any potential assumption, or assumption and assignment, 
of their Executory Contracts and Unexpired Leases and the proposed Cure Costs in connection 
therewith, which notice (1) listed the applicable Cure Costs, if any, (2) described the procedures 
for filing objections to the proposed assumption, assumption and assignment, or Cure Costs, and 
(3) explained the process by which related disputes shall be resolved by the Bankruptcy Court. 
Any objection by a counterparty to an Executory Contract or Unexpired Lease to any potential 
assumption, assumption and assignment, or related Cure Costs must have been Filed, served, and 
actually received by (1) Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, 
New York, NY 10005 (Attn: Matthew S. Barr, Esq., Steven Z. Szanzer, Esq., and Karen 
Gartenberg, Esq.), counsel to the Debtors, and (2) any other notice parties identified on the 
notice no later than 4:00 p.m. (prevailing Eastern time) on November 29, 2013; provided, 
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however, that any objection by a counterparty to an Executory Contract or Unexpired Lease 
solely to the Reorganized Debtors' financial wherewithal must have been Filed, served, and 
actually received by the appropriate notice parties no later than [ ] at 4:00 p.m. (prevailing 
Eastern time). Any counterparty to an Executory Contract or Unexpired Lease that failed to 
timely object to the proposed assumption, assumption and assignment, or Cure Costs shall be 
deemed to have assented to such assumption, assumption and assignment, or Cure Costs, as 
applicable. For the avoidance of doubt, if there is any discrepancy between the Schedule of 
Assumed Agreements and the notice referenced above in this paragraph, the Schedule of 
Assumed Agreements shall govern. 

In the event of a dispute regarding (1) the amount of any Cure Costs, (2) the ability of the 
Reorganized Debtors to provide adequate assurance of future performance (within the meaning 
of section 365 of the Bankruptcy Code) under such Executory Contract or Unexpired Lease to be 
assumed, or assumed and assigned, or (3) any other matter pertaining to assumption, or 
assumption and assignment, of such Executory Contract or Unexpired Lease, the payment of any 
Cure Costs shall be made following the entry of a Final Order resolving the dispute and 
approving the assumption, or assumption and assignment, of such Executory Contract or 
Unexpired Lease; provided, however, that the New Investors (upon agreement of all of the New 
Investors) and the Debtors or New LightSquared, as applicable, may settle any dispute regarding 
the amount of any Cure Costs without further notice to, or action, order, or approval of, the 
Bankruptcy Court, the Canadian Court, or any other Entity; provided, further, that 
notwithstanding anything to the contrary herein, prior to the Effective Date, the Debtors (with the 
consent of each of the New Investors) reserve the right to reject any Executory Contract or 
Unexpired Lease; provided, further, that the Bankruptcy Court shall adjudicate and decide any 
unresolved disputes relating to the assumption of Executory Contracts and Unexpired Leases, 
including, without limitation, disputed issues relating to Cure Costs, financial wherewithal, or 
adequate assurance of future performance, at a hearing scheduled for a date and time set forth in 
the Confirmation Order. 

Assumption, or assumption and assignment, of any Executory Contract or Unexpired 
Lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any 
Claims or defaults, whether monetary or nonmonetary, including defaults of provisions 
restricting the change in control or ownership interest composition or other bankruptcy-related 
defaults, arising under any assumed, or assumed and assigned, Executory Contract or Unexpired 
Lease at any time prior to the effective date of assumption, or assumption and assignment. 

D. Pre-existing Obligations to Debtors Under Executory Contracts and Unexpired Leases 

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or 
otherwise shall not constitute a termination of pre-existing obligations owed to the Debtors under 
such contracts or leases. In particular, notwithstanding any non-bankruptcy law to the contrary, 
each of the New Investors and the Reorganized Debtors expressly reserve and do not waive any 
right to receive, or any continuing obligation of a counterparty to provide, warranties or 
continued maintenance obligations on goods previously purchased by the Debtors or New 
LightSquared, as applicable, contracting from non-Debtor counterparties to rejected Executory 
Contracts or Unexpired Leases. 
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E. Intercompany Contracts, Contracts, and Leases Entered into After Petition Date, 
Assumed Executory Contracts, and Unexpired Leases 

Any (1) Intercompany Contracts, (2) contracts and leases entered into after the Petition 
Date by any Debtor to the extent not rejected prior to the Effective Date, and (3) any Executory 
Contracts and Unexpired Leases assumed, or assumed and assigned, by any Debtor and not 
rejected prior to the Effective Date, may be performed by the applicable Reorganized Debtor in 
the ordinary course of business. Any such contracts and leases described in the foregoing 
clauses ( 1) through (3) to which a Reorganized Inc. Entity or any of its subsidiaries is a 
counterparty or obligor shall be assigned to New LightSquared and, upon such assignment, no 
Reorganized Inc. Entity shall retain any obligations or liabilities thereunder. 

F. Modifications, Amendments, Supplements, Restatements, or Other Agreements 

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that 
is assumed, or assumed and assigned, shall include all modifications, amendments, supplements, 
restatements, or other agreements that in any manner affect such Executory Contract or 
Unexpired Lease and all Executory Contracts and Unexpired Leases related thereto, if any, 
including all easements, licenses, permits, rights, privileges, immunities, options, rights of first 
refusal, and any other interests, unless any of the foregoing agreements has been previously 
rejected or is rejected under the Plan. 

Modifications, amendments, supplements, and restatements to Executory Contracts and 
Unexpired Leases that have been executed by the Debtors during the Chapter 11 Cases shall not 
be deemed to alter the prepetition nature of the Executory Contract or Unexpired Lease, or the 
validity, priority, or amount of any Claims that may arise in connection therewith. 

G. Postpetition Contracts and Leases 

Each Reorganized Debtor shall perform its obligations under each contract and lease 
entered into by the respective Debtor or applicable Reorganized Debtor after the Petition Date to 
the extent not rejected prior to the Effective Date, including any Executory Contract and 
Unexpired Lease assumed by such Debtor or Reorganized Debtor, in each case, in accordance 
with, and subject to, the then applicable terms; provided that each Reorganized Inc. Entity shall 
assign such obligations to New LightSquared on the Effective Date. Accordingly, such contracts 
and leases to the extent not rejected prior to the Effective Date (including any assumed 
Executory Contracts or Unexpired Leases) shall survive, and remain unaffected by, entry of the 
Confirmation Order. 

H. Reservation of Rights 

Neither the exclusion nor inclusion of any contract or lease by the New Investors on any 
exhibit to the Plan Supplement, nor anything contained in the Plan, shall constitute an admission 
by any of the New Investors that any such contract or lease is or is not, in fact, an Executory 
Contract or Unexpired Lease or that the Debtors, or their respective Affiliates, have any liability 
thereunder. 
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The Debtors and New LightSquared, with the consent of each New Investor, reserve the 
right to alter, amend, modify, or supplement the Schedule of Assumed Agreements until and 
including the Effective Date or as otherwise provided by Bankruptcy Court order; provided, 
however, that if there is a dispute regarding whether a contract or lease is or was executory or 
unexpired at the time of assumption, assumption and assignment, or with respect to asserted Cure 
Costs, then the New Investors and the Reorganized Debtors shall have thirty (30) days following 
the entry of a Final Order resolving such dispute to amend the decision to assume, or assume and 
assign, such Executory Contract or Unexpired Lease. 

I. Nonoccurrence of Effective Date 

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain 
jurisdiction with respect to any consensual request to extend the deadline for assuming, assuming 
and assigning, or rejecting Unexpired Leases pursuant to section 365( d)( 4) of the Bankruptcy 
Code. 

ARTICLE VI. 
PROVISIONS GOVERNING DISTRIBUTIONS 

A. Distribution Record Date 

As of the close of business on the Distribution Record Date, the various transfer registers 
for each of the Classes of Claims or Equity Interests as maintained by the Debtors, the DIP Inc. 
Lenders, the DIP LP Lenders, and the New DIP Lenders, the Prepetition Lenders, or their 
respective agents, shall be deemed closed, and there shall be no further changes in the record 
Holders of any of the Claims or Equity Interests. Except as otherwise provided in the Plan 
(including with respect to the Acquired Inc. Facility Claims and the JPM Acquired DIP Inc. 
Claims), the Debtors and the Reorganized Debtors, as applicable, shall have no obligation to 
recognize any transfer of the Claims or Equity Interests occurring on or after the Distribution 
Record Date. Except as otherwise provided in the Plan (including with respect to the Acquired 
Inc. Facility Claims and the JPM Acquired DIP Inc. Claims), the Debtors and the Reorganized 
Debtors, as applicable, shall be entitled to recognize and deal for all purposes hereunder only 
with those record Holders stated on the transfer ledgers as of the close of business on the 
Distribution Record Date, to the extent applicable. 

B. Timing and Calculation of Amounts To Be Distributed 

Unless otherwise provided in the Plan, including with respect to distributions 
contemplated hereunder to Holders of DIP Inc. Claims and DIP LP Claims on the New DIP 
Closing Date and/or the Inc. Facilities Claims Purchase Closing Date, as applicable, on the 
Effective Date or as soon thereafter as reasonably practicable (or if a Claim or an Equity Interest 
is not Allowed on the Effective Date, on the date that such a Claim or an Equity Interest is 
Allowed, or as soon thereafter as reasonably practicable), each Holder of an Allowed Claim or 
an Allowed Equity Interest shall receive the full amount of the Plan Distribution that such Holder 
is entitled to pursuant to the Plan; provided, however, that Allowed Administrative Claims with 
respect to liabilities incurred by the Debtors in the ordinary course of business during the 
Chapter 11 Cases, or assumed by the Debtors on or prior to the Effective Date, shall be paid or 
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performed in the ordinary course of business in accordance with the terms and conditions of any 
controlling agreements, course of dealing, course of business, or industry practice. 

Upon the Consummation of the Plan, the New LightSquared Entities Shares shall be 
deemed to be issued to (and the Reinstated Intercompany Interests shall be deemed to be 
Reinstated for the benefit of), as of the Effective Date, the eligible Holders of Allowed Claims or 
Allowed Equity Interests, and the other eligible Entities hereunder, as applicable, without the 
need for further action by any Debtor, Disbursing Agent, Reorganized Debtor, or any other 
Entity, including, without limitation, the issuance or delivery of any certificate evidencing any 
such debts, securities, shares, units, or interests, as applicable. Except as otherwise provided 
herein, the eligible Holders of Allowed Claims and Allowed Equity Interests, and the other 
eligible Entities hereunder entitled to receive Plan Distributions pursuant to the terms of the Plan 
shall not be entitled to interest, dividends, or accruals on such Plan Distributions, regardless of 
whether such Plan Distributions are delivered on or at any time after the Effective Date. 

The Disbursing Agent is authorized to make periodic Plan Distributions on account of 
Allowed Claims and Allowed Equity Interests and, if such periodic Plan Distributions are made, 
the Disbursing Agent shall reserve any applicable Plan Consideration from Plan Distributions to 
applicable Holders equal to the Plan Distributions to which Holders of Disputed Claims or 
Disputed Equity Interests would be entitled if such Disputed Claims or Disputed Equity Interests 
become Allowed. 

C. Disbursing Agent 

All Plan Distributions shall be made by New LightSquared as Disbursing Agent, or such 
other Entity designated by the New Investors (upon agreement of all of the New Investors) or 
New LightSquared, as applicable, as Disbursing Agent, including Reorganized LightSquared Inc. 
to the extent set forth in Article IV.B.2( d). A Disbursing Agent shall not be required to give any 
bond or surety or other security for the performance of its duties unless otherwise ordered by the 
Bankruptcy Court. Additionally, in the event that a Disbursing Agent is so otherwise ordered, all 
costs and expenses of procuring any such bond or surety shall be as agreed by and between all of 
the New Investors or the Reorganized Debtors, as applicable, and such Disbursing Agent. 

Except as otherwise provided herein, Plan Distributions of Plan Consideration under the 
Plan shall be made by the Debtors or the Reorganized Debtors, as applicable, to the Disbursing 
Agent for the benefit of the Holders of Allowed Claims or Allowed Equity Interests, and the 
other eligible Entities hereunder, as applicable. All Plan Distributions by the Disbursing Agent 
shall be at the discretion of the Debtors or the Reorganized Debtors, as applicable, and the 
Disbursing Agent shall not have any liability to any Entity for Plan Distributions made by them 
under the Plan. 

D. Rights and Powers of Disbursing Agent 

1. Powers of Disbursing Agent 

The Disbursing Agent shall be empowered to: (a) effect all actions and execute all 
agreements, instruments, and other documents necessary to perform its duties under the Plan; 
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(b) make all Plan Distributions contemplated hereby; ( c) employ professionals to represent it 
with respect to its responsibilities; and ( d) exercise such other powers as may be vested in the 
Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the 
Disbursing Agent to be necessary and proper to implement the provisions hereof without any 
further notice to, or action, order, or approval of, the Bankruptcy Court, the Canadian Court, or 
any other Entity. 

2. Expenses Incurred On or After Effective Date 

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees 
and expenses incurred by the Disbursing Agent on or after the Effective Date (including taxes), 
and any reasonable compensation and expense reimbursement claims (including reasonable 
attorneys' fees and expenses) made by the Disbursing Agent, shall be paid in Cash by New 
Lights quared. 

E. Plan Distributions on Account of Claims and Equity Interests Allowed After Effective 
Date 

1. Payments and Plan Distributions on Disputed Claims and Disputed Equity 
Interests 

Plan Distributions made after the Effective Date to Holders of Claims or Equity Interests 
that are not Allowed as of the Effective Date, but which later become Allowed Claims or 
Allowed Equity Interests, shall be deemed to have been made on the Effective Date. 

2. Special Rules for Plan Distributions to Holders of Disputed Claims and Disputed 
Equity Interests 

Notwithstanding any provision otherwise in the Plan and except as otherwise agreed to 
by the relevant parties and all of the New Investors, (a) no partial payments and no partial Plan 
Distributions shall be made with respect to a Disputed Claim or Disputed Equity Interest until all 
such disputes in connection with such Disputed Claim or Disputed Equity Interest, respectively, 
have been resolved by settlement or Final Order, and (b) any Entity that holds both (i) an 
Allowed Claim or an Allowed Equity Interest and (ii) a Disputed Claim or a Disputed Equity 
Interest shall not receive any Plan Distribution on the Allowed Claim or Allowed Equity Interest 
unless and until all objections to the Disputed Claim or Disputed Equity Interest, respectively, 
have been resolved by settlement or Final Order. 

F. Delivery of Plan Distributions and Undeliverable or Unclaimed Plan Distributions 

1. Delivery of Plan Distributions in General 

Except as otherwise provided herein, the Disbursing Agent shall make Plan Distributions 
to Holders of Allowed Claims and Allowed Equity Interests at the address for each such Holder 
as indicated on the Debtors' or the Reorganized Debtors' records as of the date of any such Plan 
Distribution; provided, however, that the manner of such Plan Distributions shall be determined 
at the discretion of the New Investors (upon agreement of all of the New Investors) or New 
LightSquared; provided, further, that the address for each Holder of an Allowed Claim shall be 
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deemed to be the address set forth in any Proof of Claim Filed by that Holder. Any payment in 
Cash to be made pursuant to the Plan shall be made at the election of the Disbursing Agent by 
check or by wire transfer. 

Each Plan Distribution referred to in Article VI hereof shall be governed by the terms and 
conditions set forth herein applicable to such Plan Distribution and by the terms and conditions 
of the instruments evidencing or relating to such Plan Distribution, if any, which terms and 
conditions shall bind each Entity receiving such Plan Distribution. 

2. Delivery of Plan Distributions to Holders of Allowed DIP Inc. Claims 

The Plan Distributions provided for Allowed DIP Inc. Claims (other than the JPM 
Acquired DIP Inc. Claims) pursuant to Article II.C hereof shall be made to the DIP Inc. Agent by 
the Debtors or the New Inc. DIP Lenders, on behalf of the Debtors, on the New Inc. DIP Closing 
Date. 

3. Delivery of Plan Distributions to Holders of Allowed DIP LP Claims 

The Plan Distributions provided for Allowed DIP LP Claims pursuant to Article II.D 
hereof shall be made to the DIP LP Lenders by the Debtors or the New LP DIP Lenders, on 
behalf of the Debtors, on the New LP DIP Closing Date. 

4. Delivery of Plan Distributions to Holders of Allowed New DIP Claims 

The Plan Distributions provided for Allowed New DIP Claims pursuant to Article II.E 
and F hereof shall be made to the New Inc. DIP Agent and New LP DIP Agent, as applicable. 
To the extent possible, the Reorganized Debtors and the Disbursing Agent shall provide that the 
applicable Plan Consideration is eligible to be distributed to the New DIP Lenders at the 
direction of the New Inc. DIP Agent and New LP DIP Agent, as applicable. 

5. Delivery of Plan Distributions to Holders of Allowed Prepetition LP Facility 
Claims or Allowed Prepetition Inc. Facility Claims 

Other than as provided by the JPM Inc. Facilities Claims Purchase Agreement, the Plan 
Distributions provided for Allowed Prepetition Inc. Facility Claims and Allowed Prepetition LP 
Facility Claims in Articles III.B.5, III.B.6, III.B. 7, III.B.8, III.B.9 and III.B.10 hereof shall be 
made to applicable Holders of Allowed Prepetition Inc. Facility Claims and Allowed Prepetition 
LP Facility Claims by the Debtors or the Disbursing Agent, as applicable. 

6. Minimum Plan Distributions 

Notwithstanding anything herein to the contrary, the Disbursing Agent shall not be 
required to make Plan Distributions or payments of Cash of less than the amount of $100 and 
shall not be required to make partial Plan Distributions or payments of fractions of dollars. 
Whenever any payment or Plan Distributions of a fraction of a dollar under the Plan would 
otherwise be called for, the actual payment or Plan Distribution shall reflect a rounding of such 
fraction to the nearest whole dollar, with half dollars or less being rounded down. The 
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Disbursing Agent shall not be required to make partial or fractional Plan Distributions of New 
LightSquared Entities Shares and such fractions shall be deemed to be zero. 

7. Undeliverable Plan Distributions and Unclaimed Property 

In the event that any Plan Distribution to any Holder is returned as undeliverable, no Plan 
Distribution to such Holder shall be made unless and until the Disbursing Agent has determined 
the then current address of such Holder, at which time such Plan Distribution shall be made to 
such Holder without interest; provided, however, that such Plan Distribution shall be deemed 
unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of one (1) 
year from the Effective Date. After such date, all unclaimed property or interests in property 
shall revert to New LightSquared (notwithstanding any applicable federal or state escheat, 
abandoned, or unclaimed property laws to the contrary), and the Claim of any Holder to such 
property or Equity Interest in such property shall be discharged and forever barred. 

G. Compliance with Tax Requirements/Allocations 

In connection with the Plan, to the extent applicable, the Reorganized Debtors and the 
Disbursing Agent shall comply with all tax withholding and reporting requirements imposed on 
them by any Governmental Unit, and all Plan Distributions pursuant hereto shall be subject to 
such withholding and reporting requirements. Notwithstanding any provision in the Plan to the 
contrary, the Reorganized Debtors and the Disbursing Agent shall be authorized to take all 
actions necessary or appropriate to comply with such withholding and reporting requirements, 
including liquidating a portion of the Plan Distribution to be made under the Plan to generate 
sufficient funds to pay applicable withholding taxes, withholding Plan Distributions pending 
receipt of information necessary to facilitate such Plan Distributions, or establishing any other 
mechanisms they believe are reasonable and appropriate. The Reorganized Debtors reserve the 
right to allocate all Plan Distributions made under the Plan in compliance with all applicable 
wage garnishments, alimony, child support, and other spousal awards, Liens, and encumbrances. 

Plan Distributions in respect of Allowed Claims shall be allocated first to the principal 
amount of such Claims (as determined for federal income tax purposes) and then, to the extent 
that the consideration exceeds the principal amount of the Allowed Claims, to any portion of 
such Allowed Claims for accrued but unpaid interest. 

H. Seto ifs 

Each Debtor, or such Entity's designee as instructed by such Debtor, may, pursuant to 
section 553 of the Bankruptcy Code or applicable non-bankruptcy law, set off against any 
Allowed Claim (other than an Allowed Prepetition LP Facility Non-SPSO Claim, an Allowed 
Prepetition Inc. Facility Claim, an Allowed DIP LP Facility Claim, an Allowed DIP Inc. Facility 
Claim, or, if SPSO is a Released Party as of the Confirmation Date, an Allowed Prepetition LP 
Facility SPSO Claim) or any Allowed Equity Interest (other than an Allowed Existing Inc. 
Preferred Stock or Allowed Existing LP Preferred Units), and the Plan Distributions on account 
of such Allowed Claim or Allowed Equity Interest, any and all claims, rights, and Causes of 
Action that a Debtor or its successors may hold against the Holder of such Allowed Claim or 
Allowed Equity Interest after the Effective Date; provided, however, that neither the failure to 
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effect a setoff or recoupment nor the allowance of any Claim or Equity Interest (other than an 
Allowed Prepetition LP Facility Non-SPSO Claim, an Allowed Prepetition Inc. Facility Claim, 
an Allowed DIP LP Facility Claim, an Allowed DIP Inc. Facility Claim, if SPSO is a Released 
Party as of the Confirmation Date, an Allowed Prepetition LP Facility SPSO Claim, Allowed 
Existing Inc. Preferred Stock, or Allowed Existing LP Preferred Units) hereunder shall constitute 
a waiver or release by a Debtor or its successor of any and all claims, rights, and Causes of 
Action that a Debtor or its successor may possess against such Holder. 

I. Recoupment 

In no event shall any Holder of Claims against, or Equity Interests in, the Debtors be 
entitled to recoup any such Claim or Equity Interest against any claim, right, or Cause of Action 
of the Debtors or the Reorganized Debtors, as applicable, unless such Holder actually has 
performed such recoupment and provided notice thereof in writing to the Debtors on or before 
the Confirmation Date, notwithstanding any indication in any Proof of Claim or proof of Equity 
Interest or otherwise that such Holder asserts, has, or intends to preserve any right of 
recoupment. 

J Claims Paid or Payable by Third Parties 

1. Claims Paid by Third Parties 

The Debtors or the Reorganized Debtors, as applicable, shall reduce in full a Claim, and 
such Claim shall be disallowed without a Claims objection having to be Filed and without any 
further notice to, or action, order, or approval of, the Bankruptcy Court, the Canadian Court, or 
any other Entity, to the extent that the Holder of such Claim receives payment in full on account 
of such Claim from a party that is not a Debtor or Reorganized Debtor or the Disbursing Agent; 
provided, that the foregoing shall not apply with respect to Claims purchased pursuant to the 
JPM Inc. Facilities Claims Purchase Agreement, which Claims so purchased shall be deemed 
satisfied upon Consummation of the Plan. Subject to the last sentence of this paragraph, to the 
extent a Holder of a Claim receives a Plan Distribution on account of such Claim and receives 
payment from an Entity that is not a Debtor or a Reorganized Debtor or the Disbursing Agent on 
account of such Claim, such Holder shall, within two (2) weeks of receipt thereof, repay or 
return the Plan Distribution to the applicable Reorganized Debtor or the Disbursing Agent, to the 
extent that the Holder's total recovery on account of such Claim from the third party and under 
the Plan exceeds the amount of such Claim as of the date of any such Plan Distribution under the 
Plan. The failure of such Holder to timely repay or return such Plan Distribution shall result in 
the Holder owing the applicable Reorganized Debtor annualized interest at the Federal Judgment 
Rate on such amount owed for each calendar day after the two (2)-week grace period specified 
above until the amount is repaid. 

2. Claims Payable by Third Parties 

No Plan Distributions under the Plan shall be made on account of an Allowed Claim that 
is payable pursuant to one of the Debtors' insurance policies until the Holder of such Allowed 
Claim has exhausted all remedies with respect to such insurance policy. To the extent that one or 
more of the Debtors' insurers agrees to satisfy in full a Claim (if and to the extent adjudicated by 
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a court of competent jurisdiction), then immediately upon such insurers' agreement, such Claim 
may be expunged without a Claims objection having to be Filed and without further notice to, or 
action, order, or approval of, the Bankruptcy Court, the Canadian Court, or any other Entity. 

3. Preservation of Insurance Rights 

Pursuant to section 524( e) of the Bankruptcy Code, nothing in the Plan shall release or 
discharge any insurer from any obligations to any Person under applicable law or any policy of 
insurance under which any of the Debtors is an insured or a beneficiary, nor shall anything 
contained herein constitute or be deemed a waiver by any of the Debtors' insurers of any 
defenses, including coverage defenses, held by such insurers. 

ARTICLE VII. 
PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, 

AND DISPUTED CLAIMS AND DISPUTED EQUITY INTERESTS 

A. Allowance of Claims and Equity Interests 

After the Effective Date, the Reorganized Debtors shall have and retain any and all rights 
and defenses that the Debtors had with respect to any Claim or Equity Interest immediately prior 
to the Effective Date, including the Causes of Action referenced in Article IV.P hereof. Except 
as expressly provided herein, no Claim or Equity Interest shall become Allowed unless and until 
such Claim or Equity Interest is deemed Allowed under Article I.A.8 hereof or the Bankruptcy 
Code. 

B. Claims and Equity Interests Administration Responsibilities 

Except as otherwise provided in the Plan, after the Effective Date, New LightSquared 
shall have the sole and exclusive authority to (1) File, withdraw, or litigate to judgment, 
objections to Claims or Equity Interests, (2) settle or compromise any Disputed Claim or 
Disputed Equity Interest without any further notice to, or action, order, or approval of, the 
Bankruptcy Court, the Canadian Court, or any other Entity, and (3) administer and adjust the 
Claims Register to reflect any such settlements or compromises without any further notice to, or 
action, order, or approval of, the Bankruptcy Court, the Canadian Court, or any other Entity. 

New LightSquared shall maintain the Disputed Claims and Equity Interests Reserve on 
account of the Disputed Claims. The Disputed Claims and Equity Interests Reserve may be 
adjusted from time to time, and funds previously held in such reserve on account of Disputed 
Claims or Disputed Equity Interests that have subsequently become disallowed Claims or 
disallowed Equity Interests shall be released from such reserve and used to fund the other 
reserves and Plan Distributions, or for general corporate purposes and working capital needs. 

C. Estimation of Claims or Equity Interests 

Before the Effective Date, the Plan Proponents, and after the Effective Date, New 
LightSquared, may at any time request that the Bankruptcy Court estimate (1) any Disputed 
Claim or Disputed Equity Interest pursuant to applicable law and (2) any contingent or 
unliquidated Claim or Equity Interest pursuant to applicable law, including, without limitation, 
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section 502( c) of the Bankruptcy Code, for any reason, regardless of whether any Entity 
previously has objected to such Claim or Equity Interest or whether the Bankruptcy Court has 
ruled on any such objection. 

The Bankruptcy Court shall retain jurisdiction to estimate any Claim or Equity Interest, 
any group of Claims or Equity Interests, or any Class of Claims or Equity Interests, at any time 
during litigation concerning any objection, including, without limitation, during the pendency of 
any appeal relating to any such objection. In the event that the Bankruptcy Court estimates any 
Disputed Claim or Disputed Equity Interest, that estimated amount shall constitute either ( 1) the 
Allowed amount of such Disputed Claim or Disputed Equity Interest, (2) a maximum limitation 
on such Disputed Claim or Disputed Equity Interest, or (3) in the event such Disputed Claim or 
Disputed Equity Interest is estimated in connection with the estimation of other Claims or Equity 
Interests within the same Class, a maximum limitation on the aggregate amount of Allowed 
Claims or Equity Interests on account of such Disputed Claims or Disputed Equity Interests so 
estimated, in each case, for all purposes under the Plan (including for purposes of Plan 
Distributions); provided, however, that the Plan Proponents or New LightSquared, as applicable, 
may elect to pursue supplemental proceedings to object to any ultimate allowance of any 
Disputed Claim or Disputed Equity Interest and any ultimate Plan Distributions on such Claim or 
Equity Interest. Notwithstanding any provision in the Plan to the contrary, a Claim or Equity 
Interest that has been disallowed or expunged from the Claims Register or stock transfer ledger 
or similar register of the applicable Debtor, as applicable, but that is subject to appeal or has not 
been the subject of a Final Order, shall be deemed to be estimated at zero dollars unless 
otherwise ordered by the Bankruptcy Court. Notwithstanding section 502(j) of the Bankruptcy 
Code, in no event shall any Holder of a Claim or Equity Interest that has been estimated pursuant 
to section 502(c) of the Bankruptcy Code or otherwise be entitled to seek reconsideration of such 
estimation unless such Holder has Filed a motion requesting the right to seek such 
reconsideration on or before twenty-one (21) days after the date on which such Claim or Equity 
Interest is estimated. 

All of the aforementioned Claims or Equity Interests and objection, estimation, and 
resolution procedures are cumulative and not exclusive of one another. Claims or Equity 
Interests may be estimated and subsequently compromised, settled, withdrawn, or resolved by 
any mechanism approved by the Bankruptcy Court. 

D. Expungement or Adjustment to Claims or Equity Interests Without Objection 

Any Claim or Equity Interest that has been paid, satisfied, superseded, or compromised in 
full by a particular Debtor may be expunged on the Claims Register or stock transfer ledger or 
similar register of such Debtor, as applicable, by the Reorganized Debtors, and any Claim or 
Equity Interest that has been amended may be adjusted on the Claims Register by the 
Reorganized Debtors, in both cases without a Claims or Equity Interests objection having to be 
Filed and without any further notice to, or action, order, or approval of, the Bankruptcy Court, 
the Canadian Court, or any other Entity. Additionally, any Claim or Equity Interest that is 
duplicative or redundant with another Claim or Equity Interest against the same Debtor may be 
adjusted or expunged on the Claims Register or stock transfer ledger or similar register of the 
applicable Debtor, as applicable, by the Reorganized Debtors without a Claims or Equity 
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Interests objection having to be Filed and without any further notice to, or action, order, or 
approval of, the Bankruptcy Court, the Canadian Court, or any other Entity. 

E. No Interest 

Unless otherwise (1) specifically provided for in the Plan or the Confirmation Order, 
(2) agreed to by the New Investors (upon agreement of all of the New Investors) or the 
Reorganized Debtors, as applicable, (3) provided for in a postpetition agreement in writing 
between all of the New Investors or the Reorganized Debtors, as applicable, and a Holder of a 
Claim, or ( 4) allowed under applicable bankruptcy and non-bankruptcy law, postpetition interest 
shall not accrue or be paid on Claims, and no Holder of a Claim shall be entitled to interest 
accruing on or after the Petition Date on any Claim or right. Additionally, and without limiting 
the foregoing, and except as otherwise set forth in the Plan, interest shall not accrue or be paid on 
any Disputed Claim with respect to the period from the Effective Date to the date a final Plan 
Distribution is made on account of such Disputed Claim, if and when such Disputed Claim 
becomes an Allowed Claim. 

F. Deadline To File Objections to Claims or Equity Interests 

Any objections to Claims or Equity Interests shall be Filed no later than the Claims and 
Equity Interests Objection Bar Date, as may be extended from time to time upon the consent of 
the Debtors and each of the New Investors. 

G. Disallowance of Claims or Equity Interests 

Any Claims or Equity Interests held by Entities from which property is recoverable under 
sections 542, 543, 550, or 553 of the Bankruptcy Code, or that are transferees of transfers 
avoidable under sections 522(£), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy 
Code or otherwise, shall be deemed disallowed pursuant to section 502(d) of the Bankruptcy 
Code, and Holders of such Claims or Equity Interests may not receive any Plan Distributions on 
account of such Claims or Equity Interests until such time as such Causes of Action against that 
Entity have been settled or a Final Order with respect thereto has been entered and all sums or 
property due, if any, to the Debtors from that Entity have been turned over or paid. 

EXCEPT AS PROVIDED HEREIN OR OTHERWISE AGREED, ANY AND ALL 
PROOFS OF CLAIM FILED AFTER THE APPLICABLE CLAIMS BAR DATE SHALL BE 
DEEMED DISALLOWED AND EXPUNGED AS OF THE EFFECTIVE DATE WITHOUT 
ANY FURTHER NOTICE TO, OR ACTION, ORDER, OR APPROVAL OF, THE 
BANKRUPTCY COURT, THE CANADIAN COURT, OR ANY OTHER ENTITY, AND 
HOLDERS OF SUCH CLAIMS MAY NOT RECENE ANY PLAN DISTRIBUTIONS ON 
ACCOUNT OF SUCH CLAIMS, UNLESS ON OR BEFORE THE CONFIRMATION 
HEARING SUCH LATE CLAIM HAS BEEN DEEMED TIMELY FILED BY A FINAL 
ORDER. 

H. Amendments to Claims 

On or after the later of the Effective Date or the applicable deadline set by the 
Bankruptcy Court, a Claim may not be Filed or amended without the prior authorization of the 
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Bankruptcy Court or New LightSquared, and any such new or amended Claim Filed shall be 
deemed disallowed in full and expunged without any further notice to, or action, order, or 
approval of, the Bankruptcy Court, the Canadian Court, or any other Entity. 

ARTICLE VIII. 
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS 

A. Discharge of Claims and Termination of Equity Interests 

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically 
provided in the Plan, the Plan Distributions, rights, and treatment that are provided in the Plan 
shall be in complete satisfaction, discharge, and release, effective as of the Effective Date, of 
Claims (including any Intercompany Claims resolved or compromised after the Effective Date 
by the Reorganized Debtors in accordance with Article III.B.17 and Article III.B.18 hereof), 
Equity Interests, and Causes of Action of any nature whatsoever, including any interest accrued 
on Claims or Equity Interests from and after the Petition Date, whether known or unknown, 
against, liabilities of, Liens on, obligations of, rights against, and Equity Interests in, the Debtors 
or any of their assets or properties, regardless of whether any property shall have been distributed 
or retained pursuant to the Plan on account of such Claims or Equity Interests, including 
demands, liabilities, and Causes of Action that arose before the Effective Date, any liability to 
the extent such Claims or Equity Interests relate to services performed by current or former 
employees of the Debtors prior to the Effective Date and that arise from a termination of 
employment or a termination of any employee or retiree benefit program, regardless of whether 
such termination occurred prior to or after the Effective Date, any contingent or non-contingent 
liability on account of representations or warranties issued on or before the Effective Date, and 
all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in 
each case, whether or not ( 1) a Proof of Claim or proof of Equity Interest based upon such debt, 
right, or Equity Interest is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code, 
(2) a Claim or Equity Interest based upon such debt, right, or Equity Interest is Allowed pursuant 
to section 502 of the Bankruptcy Code, or (3) the Holder of such a Claim or Equity Interest has 
accepted the Plan. Any default by the Debtors or their Affiliates with respect to any Claim or 
Equity Interest that existed immediately prior to or on account of the filing of the Chapter 11 
Cases shall be deemed cured on the Effective Date. The Confirmation Order shall be a judicial 
determination of the discharge of all Claims and Equity Interests subject to the occurrence of the 
Effective Date. 

B. Subordinated Claims 

The allowance, classification, and treatment of all Allowed Claims and Allowed Equity 
Interests and the respective Plan Distributions and treatments under the Plan shall give effect to 
the relative priority and rights of the Claims and Equity Interests in each Class in connection 
with any contractual, legal, and equitable subordination rights relating thereto, whether arising 
under general principles of equitable subordination, section 510 of the Bankruptcy Code, or 
otherwise. Pursuant to section 510 of the Bankruptcy Code, the Plan Proponents, with the 
consent of each of the New Investors, reserve the right to reclassify any Allowed Claim or 
Equity Interest in accordance with any contractual, legal, or equitable subordination relating 
thereto. For the avoidance of doubt, the Prepetition Inc. Facility Lender Subordination 
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Agreement shall be enforceable as a subordination agreement under section 510(a) of the 
Bankruptcy Code. 

C. Compromise and Settlement of Claims and Controversies 

Pursuant to sections 363 and 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, 
and in consideration for the Plan Distributions and other benefits provided pursuant to the Plan, 
the provisions of the Plan shall constitute a good faith compromise of all Claims, Equity 
Interests, Causes of Action, and controversies resolved pursuant to the Plan and relating to any 
contractual, legal, and subordination rights that a Holder of a Claim or Equity Interest may have 
with respect to any Allowed Claim or Equity Interest, or any Plan Distributions to be made on 
account of such an Allowed Claim or Equity Interest. The entry of the Confirmation Order shall 
constitute the Bankruptcy Court's approval of the compromise or settlement of all such Claims, 
Equity Interests, Causes of Action, and controversies, as well as a finding by the Bankruptcy 
Court that such compromise or settlement is in the best interests of the Debtors, their Estates, and 
Holders of Claims or Equity Interests and is fair, equitable, and reasonable. Plan Distributions 
made to Holders of Allowed Claims or Equity Interests are intended to be final. In accordance 
with the provisions of the Plan, pursuant to sections 363 and 1123 of the Bankruptcy Code and 
Bankruptcy Rule 9019(a), without any further notice to or action, order, or approval of the 
Bankruptcy Court, the Canadian Court, or any other Entity, after the Effective Date, New 
LightSquared may compromise and settle Claims against, or Equity Interests in, the Debtors, and 
Causes of Action against other Entities; provided that, any settlement with respect to Claims 
against, or Equity Interests in, or any Causes of Action against any Reorganized Inc. Entity shall 
require the prior approval of Reorganized LightSquared Inc. In addition, and for the avoidance 
of doubt, entry of the Confirmation Order shall also operate to settle all claims and causes of 
action alleged against the Prepetition Inc. Agent and the Prepetition Inc. Lenders in the Standing 
Motion, and the Standing Motion shall be deemed withdrawn with prejudice upon the occurrence 
of the Inc. Facilities Claims Purchase Closing Date. 

D. Releases by Debtors 

Pursuant to section 1123(b) of the Bankruptcy Code, and except as otherwise 
specifically provided in the Plan, for good and valuable consideration, including the service 
of the Released Parties to facilitate the expeditious reorganization of the Debtors and the 
implementation of the restructuring transactions contemplated by the Plan, on and after 
the Effective Date, the Released Parties are deemed released and discharged by the 
Debtors, the Reorganized Debtors, and the Estates from any and all claims, interests, 
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, 
including any derivative claims asserted on behalf of the Debtors or the Estates, whether 
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, 
or otherwise, whether for tort, contract, violations of federal or state securities laws, or 
otherwise, that the Debtors, the Reorganized Debtors, the Estates, or their Affiliates would 
have been legally entitled to assert in their own right (whether individually or collectively) 
or on behalf of the Holder of any Claim or Equity Interest or other Entity, based on or 
relating to, or in any manner arising from, in whole or in part, the Debtors, the Chapter 11 
Cases, the CCAA Proceeding, the prepetition or postpetition purchase, sale, or rescission of 
the purchase or sale of any debt or Security of the Debtors, the Prepetition Facilities, the 
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DIP Facilities, the Working Capital Facility, the Second Lien Exit Facility, the Exit 
Intercreditor Agreement, the New LightSquared Entities Shares, the Reorganized 
LightSquared Inc. Exit Facility, as applicable, the subject matter of, or the transactions or 
events giving rise to, any Claim or Equity Interest that is treated in the Plan, the business 
or contractual arrangements between any Debtor and any Released Party, the 
restructuring of Claims or Equity Interests prior to or in the Chapter 11 Cases and/or the 
CCAA Proceeding, the negotiation, formulation, or preparation of the Plan and the 
Disclosure Statement, or related agreements (including the Plan Support Agreement), 
instruments, or other documents, any of the Debtors' regulatory efforts (including, without 
limitation, change of control applications) upon any other act or omission, transaction, 
agreement, event, or other occurrence taking place on or before the Effective Date, other 
than claims or liabilities arising out of or relating to any act or omission of a Released 
Party that constitutes willful misconduct (including fraud) or gross negligence. 
Notwithstanding anything contained herein to the contrary, the foregoing release does not 
release any obligations of any party under the Plan or any document, instrument, or 
agreement (including those set forth in the Working Capital Facility Credit Agreement, 
Second Lien Exit Credit Agreement, Reorganized LightSquared Inc. Credit Agreement, 
Exit Intercreditor Agreement, Reorganized Debtors Governance Documents, and the Plan 
Supplement) executed to implement the Plan. 

E. Exculpation 

Except as otherwise specifically provided in the Plan, no Exculpated Party shall 
have or incur, and each Exculpated Party is hereby released and exculpated from, any 
claim, obligation, Cause of Action, or liability for any act taken or omitted to be taken in 
connection with, or related to, formulating, negotiating, preparing, disseminating, 
implementing, administering, confirming, or effecting the Confirmation or Consummation 
of the Plan, the Disclosure Statement, the Plan Documents, or any contract, instrument, 
release, or other agreement, or document created or entered into in connection with the 
Plan (including the Plan Support Agreement), any act taken or omitted to be taken in 
connection with, or related to, any of the Debtors' regulatory efforts (including, without 
limitation change of control applications), the negotiation of Cure Costs, the amendment, 
assumption, assumption and assignment, or rejection of Executory Contracts or Unexpired 
Leases, or any other prepetition or postpetition act taken or omitted to be taken in 
connection with, or in contemplation of, the restructuring of the Debtors, the approval of 
the Disclosure Statement, or Confirmation or Consummation of the Plan, except for (1) 
willful misconduct (including fraud) or gross negligence and/or (2) the rights of any Entity 
to enforce the Plan and the contracts, instruments, releases, indentures, and other 
agreements or documents delivered under, or in connection with, the Plan, or assumed 
pursuant to the Plan, or assumed pursuant to a Final Order, but in all respects such 
Entities shall be entitled to reasonably rely upon the advice of counsel with respect to their 
duties and responsibilities pursuant to the Plan. The Exculpated Parties have, and upon 
Confirmation of the Plan shall be deemed to have, participated in good faith and in 
compliance with the applicable provisions of the Bankruptcy Code with regard to the 
distributions of the Securities pursuant to the Plan and, therefore, are not, and on account 
of such distributions shall not be, liable at any time for the violation of any applicable law, 
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rule, or regulation governing the solicitation of acceptances or rejections of the Plan or 
such distributions made pursuant to the Plan. 

F. Third-Party Releases by Holders of Claims or Equity Interests 

Except as otherwise specifically provided in the Plan, on and after the Effective 
Date, to the fullest extent permissible under applicable law, (1) each Released Party, 
(2) each present and former Holder of a Claim or Equity Interest, and (3) each of the 
foregoing Entities' respective predecessors, successors and assigns, and current and former 
shareholders, affiliates, subsidiaries, members (including ex-officio members), officers, 
directors, principals, managers, trustees, employees, partners, attorneys, financial advisors, 
accountants, investment bankers, investment advisors, actuaries, professionals, consultants, 
agents, and representatives (in each case, in his, her, or its capacity as such) (each of the 
foregoing parties in (1 ), (2), and (3), a ''Releasing Party'') shall be deemed to have 
conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged 
the Released Parties from any and all claims, interests, obligations, rights, suits, damages, 
Claims, Equity Interests, Causes of Action, remedies, and liabilities whatsoever, including 
any derivative claims asserted on behalf of a Debtor, whether known or unknown, foreseen 
or unforeseen, existing or hereafter arising, in law, equity or otherwise, whether for tort, 
contract, violations of federal or state securities laws, or otherwise, that each Releasing 
Party would have been legally entitled to assert (whether individually or collectively), based 
on or relating to, or in any manner arising from, in whole or in part, the Debtors, the 
Debtors' restructuring, the Chapter 11 Cases, the CCAA Proceeding, the prepetition or 
postpetition purchase, sale, or rescission of the purchase or sale of any debt or Security of 
the Debtors, the Prepetition Facilities, the DIP Facilities, the Working Capital Facility, the 
Second Lien Exit Facility, the Exit Intercreditor Agreement, the New LightSquared 
Entities Shares, the Reorganized LightSquared Inc. Exit Facility, as applicable, the subject 
matter of, or the transactions or events giving rise to, any Claim or Equity Interest that is 
treated in the Plan, the business or contractual arrangements between any Debtor and any 
Released Party, the restructuring of Claims or Equity Interests prior to or in the Chapter 
11 Cases and/or the CCAA Proceeding, the negotiation, formulation, or preparation of the 
Plan and the Disclosure Statement, or related agreements, instruments, or other 
documents, any act taken or omitted to be taken in connection with, or related to, any of 
the Debtors' regulatory efforts (including, without limitation change of control 
applications), the negotiation of Cure Costs, the amendment, assumption, assumption and 
assignment, or rejection of Executory Contracts or Unexpired Leases, upon any other act 
or omission, transaction, agreement, event, or other occurrence taking place on or before 
the Effective Date, other than claims or liabilities arising out of or relating to any act or 
omission of a Released Party that constitutes willful misconduct (including fraud) or gross 
negligence; provided, however, that each present and former Holder of a Claim or Equity 
Interest voting to reject the Plan may reject the third-party release provided in this Article 
VIII.F by checking the box on the applicable Ballot indicating that such Holder opts not to 
grant such third-party release. 

Notwithstanding anything contained herein to the contrary, the third-party release 
herein does not release any obligations of any party under the Plan or any document, 
instrument, or agreement (including those set forth in the Working Capital Facility Credit 
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Agreement, Second Lien Exit Credit Agreement, Reorganized LightSquared Inc. Credit 
Agreement, Exit Intercreditor Agreement, Reorganized Debtors Governance Documents, 
and the Plan Supplement) executed to implement the Plan. 

G. Injunctions 

Except as otherwise expressly provided in the Plan, or for obligations issued 
pursuant to the Plan, all Entities who have held, hold, or may hold Claims or Equity 
Interests that have been released pursuant to Article VIII.D hereof or Article VIII.F 
hereof, discharged pursuant to Article VIII.A hereof, or are subject to exculpation 
pursuant to Article VIII.E hereof are permanently enjoined, from and after the Effective 
Date, from taking any of the following actions against the Debtors or the Reorganized 
Debtors: (1) commencing or continuing in any manner any action or other proceeding of 
any kind on account of, in connection with, or with respect to any such Claims or Equity 
Interests; (2) enforcing, attaching, collecting, or recovering by any manner or means any 
judgment, award, decree, or order against such Entities on account of, in connection with, 
or with respect to any such Claims or Equity Interests; (3) creating, perfecting, or 
enforcing any encumbrance of any kind against such Entities or the property or estates of 
such Entities on account of, in connection with, or with respect to any such Claims or 
Equity Interests; (4) asserting any right of setoff, subrogation, or recoupment of any kind 
against any obligation due from such Entities or against the property or Estates of such 
Entities on account of, in connection with, or with respect to any such Claims or Equity 
Interests unless such Holder has Filed a motion requesting the right to perform such setoff 
on or before the Confirmation Date, and notwithstanding an indication in a Proof of Claim 
or proof of Equity Interest or otherwise that such Holder asserts, has, or intends to 
preserve any right of setoff pursuant to section 553 of the Bankruptcy Code or otherwise; 
and (5) commencing or continuing in any manner any action or other proceeding of any 
kind on account of, in connection with, or with respect to any such Claims or Equity 
Interests released or settled pursuant to the Plan. Nothing in the Plan or Confirmation 
Order shall preclude any Entity from pursuing an action against one or more of the 
Debtors in a nominal capacity to recover insurance proceeds so long as the Debtors or 
Reorganized Debtors, as applicable, and any such Entity agree in writing that such Entity 
shall (1) waive all Claims against the Debtors, the Reorganized Debtors, and the Estates 
related to such action and (2) enforce any judgment on account of such Claim solely against 
applicable insurance proceeds, if any. 

H. Release of Liens 

Except as otherwise provided in the Plan, or in any contract, instrument, release, or other 
agreement or document created pursuant to the Plan, (1) on the Effective Date and concurrently 
with the applicable distributions made pursuant to the Plan and (2) in the case of a Secured 
Claim, upon satisfaction in full of the portion of the Secured Claim that is Allowed as of the 
Effective Date, all mortgages, deeds of trust, Liens, pledges, or other security interests against 
any property of the Estates shall be fully released, settled, discharged, and compromised and all 
rights, titles, and interests of any Holder of such mortgages, deeds of trust, Liens, pledge, or 
other security interests against any property of the Estates shall revert to the Reorganized 
Debtors and their successors and assigns. The Reorganized Debtors shall be authorized to file 
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any necessary or desirable documents to evidence such release in the name of such Holder of a 
Secured Claim. 

ARTICLE IX. 
CONDITIONS PRECEDENT TO CONFIRMATION DATE AND EFFECTIVE DATE 

OF PLAN 

A. Conditions Precedent to Confirmation Date 

It shall be a condition to the Confirmation Date of the Plan that the following conditions 
shall have been satisfied (prior to, or in conjunction with, entry of the Confirmation Order) or 
waived (upon agreement of each of the New Investors and the Debtors) pursuant to the 
provisions of Article IX. C hereof: 

1. Except as otherwise agreed by each of the New Investors, the FCC shall not have: 
(a) denied any Material Regulatory Request in writing on material substantive 
grounds; (b) denied any Material Regulatory Request in writing on any other 
grounds without affording the applicant or petitioner an opportunity to submit a 
substantively similar request without prejudice; or ( c) otherwise taken action so as 
to preclude a reasonable prospect of satisfying any FCC Objective. 

2. The Bankruptcy Court shall have entered the Confirmation Order. 

3. The Bankruptcy Court shall have entered the Disclosure Statement Order and the 
Canadian Court shall have entered the Disclosure Statement Recognition Order. 

4. The New DIP Orders shall have been entered contemporaneously with the 
Confirmation Order. 

5. The Plan Support Agreement shall be in full force and effect. 

6. The Debtors shall have received (a) binding commitments with respect to the 
Effective Date Investments and (b) a highly confident letter with respect to the 
Working Capital Facility, in each case, on terms and conditions satisfactory to 
each of the New Investors and the Debtors. 

7. The New Investor Break-Up Fee shall have been approved by the Bankruptcy 
Court. 

B. Conditions Precedent to Effective Date 

It shall be a condition to the Effective Date of the Plan that the following conditions shall 
have been satisfied or waived (upon agreement of each of the New Investors and the Debtors) 
pursuant to the provisions of Article IX. C hereof: 

1. The Confirmation Order shall have become a Final Order. 
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2. The JPM Inc. Facilities Claims Purchase Agreement shall be in full force and 
effect and shall have been consummated. 

3. The New DIP Orders (a) shall have been entered and (b) shall have become Final 
Orders. 

4. The New DIP Recognition Order shall have become a Final Order. 

5. The New DIP Facilities shall have been funded, and there shall not be any default 
under the New DIP Credit Agreements or the New DIP Orders with respect to 
which the New DIP Agents or New DIP Lenders are exercising any rights and 
remedies against the collateral under such New DIP Facilities. 

6. The Plan Documents, to the extent applicable to the transactions to be 
consummated pursuant to the Confirmation Order, shall have been executed and 
delivered, and any conditions (other than the occurrence of the Effective Date or 
certification that the Effective Date has occurred) contained therein shall have 
been satisfied or waived in accordance therewith, including, but not limited to: 

(a) the Working Capital Facility Credit Agreement and any related 
documents, in forms and substance satisfactory to New LightSquared, 
each of the New Investors, and the Debtors, shall have been executed and 
delivered by all of the Entities that are parties thereto, all conditions 
precedent to the consummation thereof shall have been waived or satisfied 
in accordance with the terms thereof, and the incurrence of obligations 
pursuant to the Working Capital Facility Credit Agreement shall have 
occurred; 

(b) the Second Lien Exit Credit Agreement and any related documents, in 
forms and substance satisfactory to each of the New Investors and the 
Debtors, shall have been executed and delivered by all of the Entities that 
are parties thereto, all conditions precedent to the consummation thereof 
shall have been waived or satisfied in accordance with the terms thereof, 
and the incurrence of obligations pursuant to the Second Lien Exit Credit 
Agreement shall have occurred; 

( c) the Reorganized LightSquared Inc. Exit Facility and any related 
documents, in forms and substance satisfactory to each of the New 
Investors and the Debtors, shall have been executed and delivered by all of 
the Entities that are parties thereto, and the incurrence of obligations 
pursuant to the Reorganized LightSquared Inc. Exit Facility shall have 
occurred; 

( d) the New LightSquared Interest Holders Agreement, in form and substance 
satisfactory to each of the New Investors and the Debtors, shall have been 
executed and delivered by all of the Entities that are parties thereto, and all 
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conditions precedent to the consummation thereof shall have been waived 
or satisfied in accordance with the terms thereof; and 

( e) the Debtors shall have sufficient Cash on hand to fund the Professional 
Fee Reserve and the Disputed Claims and Equity Interests Reserve. 

7. The Canadian Court shall have entered the Confirmation Recognition Order and 
such order shall have become a Final Order. 

8. All necessary actions, documents, certificates, and agreements necessary to 
implement the Plan shall have been effected or executed and delivered to the 
required parties and, to the extent required, Filed with the applicable 
governmental units in accordance with applicable laws. 

9. Except as otherwise agreed by each of the New Investors, the FCC shall not have: 
(a) denied any Material Regulatory Request in writing on material substantive 
grounds; (b) denied any Material Regulatory Request in writing on any other 
grounds without affording the applicant or petitioner an opportunity to submit a 
substantively similar request without prejudice; or ( c) otherwise taken action so as 
to preclude a reasonable prospect of satisfying any FCC Objective. 

10. The FCC, Industry Canada, and other applicable governmental authorities shall 
have granted any necessary consents and approvals required for the Debtors to 
emerge from chapter 11 pursuant to the Plan (including, without limitation and to 
the extent applicable, consents to the assignment of the Debtors' licenses and/or 
the transfer of control of the Debtors, as well as customary approvals and 
authorizations related thereto) and any statutory waiting periods shall have 
expired (including under the Hart-Scott-Rodino Antitrust Improvements Act of 
1976 and the Competition Act (Canada)). 

11. The Plan Support Agreement shall be in full force and effect. 

12. The Debtors shall have paid in full in Cash all New Investor Fee Claims and LP 
Group Fee Claims. 

13. The Harbinger Litigations shall have been assigned to New LightSquared. 

C. Waiver of Conditions 

The conditions to the Confirmation Date and/or the Effective Date of the Plan set forth in 
this Article IX may be waived by the agreement of each of the New Investors and the Debtors, 
without notice to, or action, order, or approval of, the Bankruptcy Court, the Canadian Court, or 
any other Entity. 
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ARTICLE X. 
MODIFICATION, REVOCATION, OR WITHDRAWAL OF PLAN 

A. Modification and Amendments 

Except as otherwise specifically provided in the Plan, the Plan Proponents (in accordance 
with the Plan Support Agreement or, in the case of the Debtors, the terms of this Article X), 
reserve the right to modify the Plan as to material terms and seek Confirmation consistent with 
the Bankruptcy Code. Subject to certain restrictions and requirements set forth in section 1127 
of the Bankruptcy Code and Bankruptcy Rule 3019, and those restrictions on modifications set 
forth in the Plan and in the Plan Support Agreement, the Plan Proponents other than the Debtors 
(in accordance with the Plan Support Agreement), expressly reserve the right to alter, amend, or 
modify materially the Plan with respect to any Debtor, one or more times, after Confirmation, 
and, to the extent necessary, may initiate proceedings in the Bankruptcy Court or Canadian Court 
to so alter, amend, or modify the Plan, or remedy any defect or omission, or reconcile any 
inconsistencies in the Plan, the Disclosure Statement, the Confirmation Order, or the 
Confirmation Recognition Order, in such matters as may be necessary to carry out the purposes 
and intent of the Plan. Any such modification or supplement shall be considered a modification 
of the Plan and shall be made in accordance with this Article X.A. 

B. Effect of Confirmation on Modifications 

Entry of a Confirmation Order or Confirmation Recognition Order shall mean that all 
modifications or amendments to the Plan since the solicitation thereof are approved pursuant to 
section 1127(a) of the Bankruptcy Code and do not require additional disclosure or re­
solicitation under Bankruptcy Rule 3019. 

C. Revocation or Withdrawal of Plan 

The Plan Proponents, in accordance with the Plan Support Agreement (or, in the case of 
the Debtors, the terms of this Article X.C), reserve the right to revoke or withdraw the Plan prior 
to the Confirmation Date and to file subsequent chapter 11 plans. The Debtors reserve their right 
to withdraw support for the Plan at any time if it is determined that pursuing the Plan would be 
inconsistent with the exercise of their fiduciary duties; provided, however, that such withdrawal 
is without prejudice to the right of the other Plan Proponents to continue to seek confirmation 
and consummation of the Plan. If the Plan Proponents collectively revoke or withdraw the Plan, 
or if the Confirmation or Consummation does not occur, then: (1) the Plan shall be null and void 
in all respects; (2) any settlement or compromise embodied in the Plan (including the fixing or 
limiting to an amount certain of any Claims or Equity Interests or Class of Claims or Equity 
Interests), assumption, assumption and assignment, or rejection of Executory Contracts or 
Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the 
Plan, shall be deemed null and void in all respects; and (3) nothing contained in the Plan or the 
Disclosure Statement shall (a) constitute a waiver or release of any Claims or Equity Interests in 
any respect, (b) prejudice in any manner the rights of the Debtors or any other Entity in any 
respect, or ( c) constitute an admission, acknowledgement, offer, or undertaking of any sort by the 
Debtors or any other Entity in any respect. 
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D. Validity of Certain Plan Transactions If Effective Date Does Not Occur 

If, for any reason, the Plan is Confirmed, but the Effective Date does not occur, any and 
all post-Confirmation Date and pre-Effective Date Plan Transactions that were authorized by the 
Bankruptcy Court, whether as part of the New DIP Facilities, the purchases pursuant to the JPM 
Inc. Facilities Claims Purchase Agreement, the Plan, or otherwise, and any distributions made 
from proceeds of the New DIP Facilities, shall be deemed valid, in full force and effect, and not 
subject to revocation or reversal. 

ARTICLE XI. 
RETENTION OF JURISDICTION 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective 
Date, on and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over all 
matters arising out of, or relating to, the Chapter 11 Cases and the Plan pursuant to 
sections 105(a) and 1142 of the Bankruptcy Code, including jurisdiction to: 

1. Allow, disallow, determine, liquidate, classify, estimate, or establish the priority, 
Secured or unsecured status, or amount of any Claim or Equity Interest, including 
the resolution of any request for payment of any Administrative Claim, of any 
request for the payment or Plan Distribution on account of Claims entitled to 
priority pursuant to section 507 of the Bankruptcy Code, and of any and all 
objections to the Secured or unsecured status, priority, amount, or allowance of 
Claims or Equity Interests; 

2. Decide and resolve all matters relating to the granting and denying, in whole or in 
part, of any applications for allowance of compensation or reimbursement of 
expenses to Professionals authorized pursuant to the Bankruptcy Code or the 
Plan; 

3. Resolve any matters relating to the following: (a) the assumption, assumption and 
assignment, or rejection of any Executory Contract or Unexpired Lease to which a 
Debtor is party or with respect to which a Debtor may be liable and to hear, 
determine, and, if necessary, liquidate, any Claims arising therefrom, including 
Cure Costs pursuant to section 365 of the Bankruptcy Code; (b) any potential 
contractual obligation under any Executory Contract or Unexpired Lease that is 
assumed, or assumed and assigned; ( c) the Reorganized Debtors amending, 
modifying, or supplementing, after the Effective Date, pursuant to Article V 
hereof, any Executory Contracts or Unexpired Leases to the list of Executory 
Contracts and Unexpired Leases to be assumed, or assumed and assigned; and ( d) 
any dispute regarding whether a contract or lease is or was executory or 
unexpired; 

4. Ensure that Plan Distributions to Holders of Allowed Claims and Allowed Equity 
Interests are accomplished pursuant to the provisions of the Plan; 
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5. Adjudicate, decide, or resolve any motions, adversary proceedings, contested or 
litigated matters, and any other matters, and grant or deny any applications 
involving a Debtor that may be pending on the Effective Date; 

6. Adjudicate, decide, or resolve any and all matters related to Causes of Action; 

7. Adjudicate, decide, or resolve any and all matters related to section 1141 of the 
Bankruptcy Code; 

8. Enter and implement such orders as may be necessary or appropriate to execute, 
implement, or consummate the provisions of the Plan and all contracts, 
instruments, releases, indentures, and other agreements or documents created in 
connection with the Plan or the Disclosure Statement; 

9. To hear and determine any matters relating to, arising out of, or in connection 
with the implementation of the Working Capital Facility, the Second Lien Exit 
Facility, the Reorganized LightSquared Inc. Exit Facility, the Exit Intercreditor 
Agreement, the Reorganized Debtors Governance Documents, or any ancillary or 
related agreements thereto; 

10. Resolve any cases, controversies, suits, disputes, or Causes of Action that may 
arise in connection with the Consummation, interpretation, or enforcement of the 
Plan or any Entity's obligations incurred in connection with the Plan; 

11. Issue injunctions, enter and implement other orders, or take such other actions as 
may be necessary or appropriate to restrain interference by any Entity with the 
Consummation or enforcement of the Plan, including the releases set forth 
therein; 

12. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect 
to the releases, injunctions, and other provisions contained in Article VIII hereof 
and enter such orders as may be necessary or appropriate to implement such 
releases, injunctions, and other provisions; 

13. Hear and determine all disputes involving the existence, nature, or scope of the 
Debtors' discharge, including any dispute relating to any liability arising out of 
the termination of employment or the termination of any employee or retiree 
benefit program, regardless of whether such termination occurred prior to or after 
the Effective Date; 

14. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect 
to the repayment or return of Plan Distributions and the recovery of additional 
amounts owed by the Holder of a Claim or Equity Interest for amounts not timely 
repaid pursuant to Article VI.J hereof; 

15. Enter and implement such orders as are necessary or appropriate if the 
Confirmation Order is for any reason modified, stayed, reversed, revoked, or 
vacated; 
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16. Determine any other matters that may arise in connection with or relate to the 
Plan, the Disclosure Statement, the Confirmation Order, or any contract, 
instrument, release, indenture, or other agreement or document created in 
connection with the Plan or the Disclosure Statement; 

1 7. Enter an order or final decree concluding or closing the Chapter 11 Cases; 

18. Adjudicate any and all disputes arising from or relating to Plan Distributions 
under the Plan or any transactions contemplated therein; 

19. Adjudicate any and all disputes arising from or relating to the JPM Inc. Facilities 
Claims Purchase Agreement. 

20. Consider any modifications of the Plan, to cure any defect or omission, or to 
reconcile any inconsistency in any Bankruptcy Court order, including the 
Confirmation Order; 

21. Hear and determine matters concerning state, local, and federal taxes in 
accordance with sections 346, 505, and 1146 of the Bankruptcy Code; 

22. Enforce all orders previously entered by the Bankruptcy Court; and 

23. Hear any other matter not inconsistent with the Bankruptcy Code. 

ARTICLE XII. 
MISCELLANEOUS PROVISIONS 

A. Immediate Binding Effect 

Subject to Article IX.B hereof, and notwithstanding Bankruptcy Rules 3020(e), 6004(h), 
or 7062 or otherwise, upon the occurrence of the Effective Date, the terms of the Plan, the Plan 
Supplement, the Confirmation Order, and the Confirmation Recognition Order shall be 
immediately effective and enforceable and deemed binding upon the Debtors, the Reorganized 
Debtors, and any and all Holders of Claims or Equity Interests (irrespective of whether such 
Claims or Equity Interests are deemed to have accepted the Plan), all Entities that are parties, or 
are subject, to the settlements, compromises, releases, discharges, and injunctions described in 
the Plan, each Entity acquiring or receiving property under the Plan, and any and all non-Debtor 
parties to Executory Contracts or Unexpired Leases with the Debtors. All Claims and debts shall 
be as fixed, adjusted, or compromised, as applicable, pursuant to the Plan regardless of whether 
any Holder of a Claim or debt has voted on the Plan. 

B. Additional Documents 

On or before the Effective Date, the Plan Proponents may file with the Bankruptcy Court 
such agreements and other documents as may be necessary or appropriate to effectuate and 
further evidence the terms and conditions of the Plan. The Debtors, the New Investors or the 
Reorganized Debtors, as applicable, and all Holders of Claims or Equity Interests receiving Plan 
Distributions pursuant to the Plan and all other parties in interest shall, from time to time, 
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prepare, execute, and deliver any agreements or documents and take any other actions as may be 
necessary or appropriate to effectuate the provisions and intent of the Plan. 

C. Reservation of Rights 

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the 
Bankruptcy Court shall have entered the Confirmation Order. None of the Filing of the Plan, any 
statement or provision contained in the Plan, or the taking of any action by any Debtor, any Plan 
Proponent, or any Plan Support Party with respect to the Plan or the Disclosure Statement, shall 
be or shall be deemed to be an admission or waiver of any rights of any Debtor with respect to 
the Holders of Claims or Equity Interests prior to the Effective Date. 

D. Successors and Assigns 

Except as expressly set forth in the Plan, the rights, benefits, and obligations of any Entity 
named or referred to in the Plan shall be binding on, and shall inure to the benefit of any heir, 
executor, administrator, successor or assign, affiliate, officer, director, agent, representative, 
attorney, beneficiary, or guardian, if any, of each Entity. 

E. Service of Documents 

After the Effective Date, any pleading, notice, or other document required by the Plan to 
be served on or delivered to: 

the Debtors or the Reorganized Debtors, shall be served on: 

LightSquared Inc. 
Attn: General Counsel 
10802 Parkridge Boulevard 
Reston, VA 20191 

Milbank, Tweed, Hadley & MfCloy LLP 

Matthew S. Barr 
Steven Z. Szanzer 
Karen Gartenberg 
One Chase Manhattan Plaza 
New York, NY 10005 

the Special Committee, shall be served on: 

Kirkland & Ellis LLP 
Paul M. Basta 
Joshua A. Sussberg 
601 Lexington A venue 
New York, NY 10022 

Fortress, shall be served on: 

Fortress Credit Opportunities Advisors 
LLC 
1345 Avenue of the Americas 
New York, NY 10105 

Stroock & Stroock & Lavan LLP 

Kristopher M. Hansen 
Frank A. Merola 
Jayme T. Goldstein 
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180 Maiden Lane 
New York, NY 10038 

JPM Investment Parties, shall be served on: 

JPMorgan Chase & Co. 
Patrick Daniello 
383 Madison Ave. 
New York, NY 10179 

Harbinger, shall be served on: 

Simpson Thacher & Bartlett LLP 
Sandeep Qusba 
Elisha D. Graff 
425 Lexington Avenue 
New York, NY 10017 

Kasowitz, Benson, Torres & Friedman LLP 
David M. Friedman 
Adam L. Shiff 
1633 Broadway 
New York, NY 10019 

Centerbridge, shall be served on: 

Centerbridge Partners, L.P. 
Vivek Melwani 
Jared Hendricks 
375 Park Avenue, 12th Floor 
New York, NY 10152 

Fried, Frank, Harris, Shriver & Jacobson LLP 
Brad Eric Scheler 
Peter B. Siroka 
Aaron S. Rothman 
One New York Plaza 
New York, NY 10004 

After the Effective Date, the Reorganized Debtors are authorized to limit the list of 
Entities receiving documents pursuant to Bankruptcy Rule 2002 to those Entities who have Filed 
a renewed request to receive documents pursuant to Bankruptcy Rule 2002. 

F. Term of Injunctions or Stays 

Unless otherwise provided in the Plan, the Confirmation Order, or the Confirmation 
Recognition Order, all injunctions or stays in effect in the Chapter 11 Cases pursuant to 
sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court or the 
Canadian Court, and extant on the Confirmation Date (excluding any injunctions or stays 
contained in the Plan, the Confirmation Order, or the Confirmation Recognition Order), shall 
remain in full force and effect until the Effective Date. All injunctions or stays contained in the 
Plan, the Confirmation Order, or the Confirmation Recognition Order shall remain in full force 
and effect in accordance with their terms. 
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G. Plan Supplement 

All exhibits and documents included in the Plan Supplement are incorporated into, and 
are a part of, the Plan as if set forth in full in the Plan, and any reference to the Plan shall mean 
the Plan and the Plan Supplement. Upon its Filing, the Plan Supplement may be inspected in the 
office of the clerk of the Bankruptcy Court or its designee during normal business hours, at the 
Bankruptcy Court's website at www.nysb.uscourts.gov, and at the website of the Claims and 
Solicitation Agent at http://www.kccllc.net/lightsquared. The documents contained in the Plan 
Supplement are an integral part of the Plan and shall be deemed approved by the Bankruptcy 
Court pursuant to the Confirmation Order. 

H. Entire Agreement 

Except as otherwise indicated, the Plan and the Plan Supplement (which, for the 
avoidance of doubt, shall not include the New DIP Order) supersede all previous and 
contemporaneous negot1at1ons, promises, covenants, agreements, understandings, and 
representations on such subjects, all of which have become merged and integrated into the Plan. 

I. Non-severability of Plan Provisions 

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy 
Court to be invalid, void, or unenforceable, the Bankruptcy Court shall have the power to alter 
and interpret such term or provision to make it valid or enforceable to the maximum extent 
practicable, consistent with the original purpose of the term or provision held to be invalid, void, 
or unenforceable, and such term or provision shall then be applicable as altered or interpreted. 
Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and 
provisions of the Plan shall remain in full force and effect and shall in no way be affected, 
impaired, or invalidated by such holding, alteration, or interpretation. The Confirmation Order 
shall constitute a judicial determination and shall be deemed to provide that each term and 
provision of the Plan, as it may have been altered or interpreted in accordance with the 
foregoing, is (1) valid and enforceable pursuant to its terms, (2) integral to the Plan and may not 
be deleted or modified without the Debtors' and the New Investors' consent, and (3) non­
severable and mutually dependent. 

J. Votes Solicited in Good Faith 

Upon entry of the Confirmation Order, the Plan Proponents shall be deemed to have 
solicited votes on the Plan in good faith and in compliance with the Bankruptcy Code, and 
pursuant to section 1125( e) of the Bankruptcy Code, the Debtors and each of their respective 
Affiliates, subsidiaries, members, principals, shareholders, officers, directors, employees, 
representatives, agents, financial advisors, attorneys, accountants, investment bankers, 
consultants, and other professionals shall be deemed to have participated in good faith and in 
compliance with the Bankruptcy Code in the offer, issuance, sale, and purchase of Securities 
offered and sold under the Plan, and, therefore, shall have no liability for the violation of any 
applicable law, rule, or regulation governing the solicitation of votes on the Plan or the offer, 
issuance, sale, or purchase of the Securities offered and sold under the Plan. 
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K. Waiver or Estoppel 

Each Holder of a Claim or an Equity Interest shall be deemed to have waived any 
right to assert any argument, including the right to argue that its Claim or Equity Interest 
should be Allowed in a certain amount, in a certain priority, Secured, or not subordinated 
by virtue of an agreement made with the Debtors or their counsel or any other Entity, if 
such agreement was not disclosed in the Plan, the Disclosure Statement, or papers Filed 
with the Bankruptcy Court prior to the Confirmation Date. 

L. Conflicts 

Except as set forth in the Plan, to the extent that any prov1s1on of the Disclosure 
Statement, the Plan Supplement, or any other order (other than the Confirmation Order) 
referenced in the Plan (or any exhibits, schedules, appendices, supplements, or amendments to 
any of the foregoing), conflicts with or is in any way inconsistent with any provision of the Plan, 
unless otherwise ordered by the Bankruptcy Court, the non-exhibit or non-document portion of 
the Plan shall govern and control. 
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New York, New York 
Dated: December 18, 2014 

LIGHTSQUARED INC., LIGHTSQUARED LP, 
AND THE OTHER DEBTORS IN THE 
CHAPTER 11 CASES 

/s/ Douglas Smith 
Douglas Smith 
Chief Executive Officer, President, and 
Chairman of the Board ofLightSquared Inc. 

[Joint Plan Pursuant to Chapter 11 of Bankruptcy Code] 
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New York, New York 
Dated: December 18, 2014 

CENTERBRIDGE PARTNERS, L.P., ON 
BEHALF OF CERTAIN OF ITS AFFILIATED 
FUNDS 

By: 
Name: 
Title: 

Is/ Jared S. Hendricks 
Jared S. Hendricks 
Authorized Signatory 

[Joint Plan Pursuant to Chapter 11 of Bankruptcy Code] 
Exhibit Page No. 170 



JA006221

12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document 
Pg170of173 

New York, New York 
Dated: December 18, 2014 

FORTRESS CREDIT OPPORTUNITIES 
ADVISORS LLC 

By: 
Name: 
Title: 

Is/ James K. Noble III 
James K. Noble III 
Secretary 
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New York, New York 
Dated: December 18, 2014 

HARBINGER CAPITAL PARTNERS LLC 

By: ls/Philip A. Falcone 
Name: Philip A. Falcone 
Title: Chief Executive Officer 

HGW HOLDING COMPANY, L.P. 

By: Is/ Philip A. Falcone 
Name: Philip A. Falcone 
Title: Chief Executive Officer 

BLUE LINE DZM CORP. 

By: 
Name: 
Title: 

ls/Keith M. Hladek 
Keith M. Hladek 
Authorized Signatory 

HCP SPINC. 

By: 
Name: 
Title: 

Is/ Philip A. Falcone 
Philip A. Falcone 
President 
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Exhibit B 

Projections 

[TO BE FILED IN ADVANCE OF DISCLOSURE STATEMENT HEARING] 
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Exhibit C 

Liquidation Analysis/Comparison 

[TO BE FILED IN ADVANCE OF DISCLOSURE STATEMENT HEARING] 

Exhibit Page No. 17 4 



JA006225

Exhibit Page No. 175 



JA006226

12-12080-scc Doc 1983 Filed 12/18/lt 
1-'g l OT L 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

LIGHTSQUARED INC., et al., 

Debtors. 

) 
) 
) 
) 
) 
) 
) 
) 

~~~~~~~~~~~~~.) 

LIGHTSQUARED LP, LIGHTSQUARED INC., 
LIGHTSQUARED INVESTORS HOLDINGS INC. 
TMI COMMUNICATIONS DELAWARE, 

) 
) 
) 
) 

LIMITED PARTNERSHIP, LIGHTSQUARED GP INC., ) 
ATC TECHNOLOGIES, LLC, LIGHTSQUARED CORP.,) 
LIGHTSQUARED INC. OF VIRGINIA, ) 
LIGHTSQUARED SUBSIDIARY LLC, ) 
SKYTERRA HOLDINGS (CANADA) INC., AND ) 
SKYTERRA (CANADA) INC., ) 

Plaintiff-Intervenors, 

-against-

SP SPECIAL OPPORTUNITIES LLC, 
DISH NETWORK CORPORATION, 
ECHOSTAR CORPORATION, 
AND CHARLES W. ERGEN, 

Defendants. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

~~~~~~~~~~~~~.) 

Docket #1983 Date Filed: 12/18/2014 

Chapter 11 

Case No. 12-12080 (SCC) 

Jointly Administered 

Adv. Pro. No. 13-1390 (SCC) 

MEDIATOR'S THIRD SUPPLEMENTAL MEMORANDUM UNDER,,,, 14 AND 15 OF MEDIATION ORDER 

On June 27, 2014, July 14, 2014 and November 3, 2014, I filed a memorandum, a supplemental 

memorandum and a second supplemental memorandum under~~ 14 and 15 of the Court's Order 

Selecting Mediator and Governing Mediation Procedure, dated May 28, 2014, which described the 

results of the mediation in this case that I conducted in June, July and October and November of this 

year. The agreements reported in my supplemental memorandum and second supplemental 
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memorandum unfortunately did not proceed promptly to plan confirmation and, pending their 

implementation, the Court directed further continued mediation in this case. I have engaged in a 

number of mediation sessions with all parties and subsets of the parties as well as many telephone calls 

with parties or their advisors after the Court directed further mediation in this case in November, 2014. 

All those involved in this renewed mediation process -- including the debtors, Mast, the ad hoe secured 

lenders, SPSO/Ergen, Harbinger and JP Morgan -- have engaged in it in good faith. 

I am submitting this third supplemental memorandum to report that the parties to the 

mediation with the exception of SPSO/Ergen have agreed on the principal terms of a chapter 11 plan for 

the debtors that the agreeing parties believe has the best likelihood of being confirmed in this case. I 

would have preferred that all of the parties had reached agreement, but I have concluded that at this 

time such a result cannot be achieved. I further believe, based on recent mediation sessions and 

discussions, that the parties do not need my further involvement as a mediator to reach complete 

consensus. 

Dated: White Plains, New York 
December 17, 2014 

/s/ Robert D. Drain 

Hon. Robert D. Drain 

United States Bankruptcy Judge 
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The Estimation Decision rendered the Second Amended Harbinger Inc. Plan 
unconfirmable by its terms because the expungement or estimation at zero of the Prepetition LP 
Lenders' guaranty claims was a condition to confirmation. On November 13, 2014, Harbinger 
filed a notice of appeal of the Estimation Decision [Docket No. 1922]. 

On November 17, 2014, MAST and U.S. Bank delivered a written notice of termination 
of the Inc. PSA. On November 18, 2014 SIG, J.P. Morgan Securities LLC, with respect to only 
its Credit Trading Group, and Chase Lincoln First Commercial Corporation, likewise delivered a 
written notice of termination of the Inc. PSA. Accordingly, the Inc. PSA has been terminated by 
its terms. 

(v) Continued Mediation; Failed SPSO-Backed Plan 

At the urging of both the Bankruptcy Court and Judge Drain, the parties continued the 
mediation dialogue during this period. Additional mediation sessions were conducted on 
October 16, 22, and 31, 2014. Those discussions cumulated in the development of an 
agreement-in-principle among certain stakeholders (the "October Proposal"). The October 
Proposal contemplated, among other things, (A) the conversion of $300 million of the 
Prepetition LP Facility SPSO Claims into 60% of the common equity of the Reorganized 
Debtors (without any additional capital infusion from SPSO), (B) no recovery for Holders of 
Existing LP Common Units Equity Interests or Existing Inc. Common Units Equity Interests, (C) 
no recovery for Holders of Existing LP Preferred Units Equity Interests, and (D) prolonged 
litigation over the ownership and control of potential causes of action against the FCC and GPS 
Industry. 

On November 3, 2014, Judge Drain filed the Mediator's Second Supplemental 
Memorandum Underilil 14and15 of Mediation Order [Docket No. 1903], in which he noted, 
among other things, that the continued mediation did not achieve "global" consensus, but that the 
mediation parties other than Harbinger had developed the October Proposal. That same day, 
Judge Chapman convened a status conference, during which the parties described the general 
terms of the October Proposal and noted that the parties were working to file a chapter 11 plan 
and related disclosure statement based on such proposal by early November 2014. 

Despite four ( 4) weeks of efforts to file a plan and negotiate definitive documentation, 
SPSO was unable to secure any definitive agreement with LightSquared' s stakeholders around 
the October Proposal. 

3. New Global Plan of Reorganization 

(i) Plan Support Agreement and Plan 

On December 10, 2014, Fortress, Centerbridge, Harbinger, and the JPM Investment 
Parties entered into a plan support agreement (as amended, modified, or supplemented, the "Plan 
Support Agreement"), pursuant to which each party thereto agreed to support the Plan to the 
exclusion of any other contemplated plan. Contemporaneously with the execution of the Plan 
Support Agreement, Fortress and Centerbridge purchased the Prepetition LP Facility Claims held 
by (a) Capital Research and Management Company, in its capacity as investment manager to 
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certain funds that are holders of Prepetition LP Facility Claims, and (b) Cyrus Capital Partners, 
L.P., in its capacity as investment manager to certain funds that are holders of Prepetition LP 
Facility Claims. 

The Plan is the product of months of mediation and significant negotiations and efforts by 
the various key constituents in the Chapter 11 Cases, as well as the mediator appointed by the 
Bankruptcy Court, to broker as much consensus as possible and enjoys the support of every 
major constituent in the Chapter 11 Cases other than SPSO. While LightSquared's stakeholders 
have always endeavored to develop a fully consensual resolution of the Chapter 11 Cases, 
following years of attempted negotiations (including over six (6) months of mediation), the Plan 
Support Parties no longer believe it possible to craft a fully consensual restructuring proposal. 
Among other things, SPSO' s pattern of conduct throughout the Chapter 11 Cases suggests that it 
would not be supportive of any proposal that did not result in SPSO obtaining ownership and 
control of the Debtors' assets. The Plan Support Parties believe that such an outcome would be 
adverse to the interests of all of LightSquared' s stakeholders other than SPSO and its Affiliates. 

The Plan includes many positive attributes that will benefit LightSquared and all of its 
stakeholders. First, the Plan is a joint plan for both the Inc. Estates and the LP Estates, which, as 
all parties have consistently acknowledged, is the best means to maximize value for the benefit 
of all Holders of Claims and Equity Interests. Second, like the Debtors' Third Amended Plan, 
the Plan is premised on the provision of fresh capital from the New Investors in the form of new 
debtor in possession financing and equity infusions on the Effective Date. The Plan also 
contemplates a first lien exit financing facility of $1.25 billion. This construct will provide the 
Debtors with the liquidity necessary to fund their operations through the Effective Date, as well 
as repay in full the Allowed DIP Inc. Claims and the Allowed DIP LP Claims. Third, since 
Harbinger will contribute the Harbinger Litigations to New LightSquared, the Plan eliminates the 
need for costly and lengthy litigation over the ownership and control of certain potential causes 
of action, including the actions commenced by Harbinger against the GPS Industry and the FCC. 
Fourth, as a material improvement compared to the Debtors' Third Amended Plan, the Plan 
provides SPSO with treatment that is identical to what is being provided to the Holders of the 
Prepetition LP Facility Non-SPSO Claims. Indeed, notwithstanding the findings made by the 
Bankruptcy Court in the Ergen Adversary Decision, the Plan Proponents have determined not to 
pursue subordination of any portion of SPSO' s claims, but will instead satisfy the asserted 
amount of such claims in full. Fifth, as with the Debtors' Third Amended Plan, effectiveness of 
the Plan is not conditioned on LightSquared' s receipt of a series of FCC and related regulatory 
approvals with respect to terrestrial spectrum rights. Sixth, the Plan provides for payment in full, 
in cash, or the purchase, of MAST' s prepetition and postpetition claims on or shortly following 
the Confirmation Date. 

The following is an overview of the Plan. This overview is qualified in its entirety by 
reference to the full text of the Plan, which is attached to this Specific Disclosure Statement as 
Exhibit A. 
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b. Summary of Plan Terms 

(i) General Overview 

The Plan contemplates, among other things, (A) new money investments by the New 
Investors in exchange for a combination of preferred and common equity, (B) the conversion of 
the Prepetition LP Facility Claims (including those held by SPSO) into new second lien debt 
obligations, (C) the repayment in full, in cash, of the Inc. Facility Prepetition Inc. Facility Non­
Subordinated Claims immediately following confirmation of the Plan, (D) the payment in full, in 
cash, of LightSquared' s general unsecured claims, (E) the provision of $1.25 billion in new­
money working capital for the Reorganized Debtors, (F) the assumption of certain liabilities, 
(G) the resolution of all inter-Estate disputes, and (H) the contribution by Harbinger of the 
Harbinger Litigations (i.e., its Claims and Causes of Action against the FCC and GPS Industry, 
the appeal of the Bankruptcy Court's rulings in connection with the Ergen Adversary 
Proceeding, the RICO action commenced against Ergen and certain of its Affiliates, and any 
other claims or causes of action in connection with the Debtors, their businesses, or any interest 
in the Debtors). 

As mentioned above, the Plan is not conditioned on LightSquared's receipt of a series of 
FCC and related regulatory approvals with respect to terrestrial spectrum rights (e.g., the grant of 
the License Modification Application). Rather, the only regulatory conditions precedent to the 
effectiveness of the Plan are customary filings with, and approvals by, the FCC, Industry 
Canada, and other applicable governmental authorities (and the expiry of statutory waiting 
periods, including under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and the 
Competition Act (Canada)) for the ownership changes contemplated by the Plan. 

The Plan is a product of court-ordered mediation and is premised on compromises and 
settlements among all Plan Support Parties pursuant to sections 363 and 1123 of the Bankruptcy 
Code and Bankruptcy Rule 9019. In consideration for the Plan Distributions, exculpations, 
releases (including third party releases), and other benefits provided pursuant to the Plan, 
confirmation of the Plan shall constitute a good faith compromise of all Claims, Equity Interests, 
Causes of Action, and controversies resolved pursuant to the Plan and relating to any contractual, 
legal, and subordination rights that a Holder of a Claim or Equity Interest may have with respect 
to any Allowed Claim or Equity Interest, or any Plan Distributions to be made on account of 
such an Allowed Claim or Equity Interest. 

(ii) Financing Matters 

Post-Confirmation Financing. On or shortly following the Confirmation Date, pursuant 
to the JPM Inc. Facilities Claims Purchase Agreement, SIG will purchase from the DIP Inc. 
Claims Sellers the JPM Acquired DIP Inc. Claims. Additionally, the New Investors will fund, or 
arrange the provision of funding for, the New DIP Facilities, consisting of the New Inc. DIP 
Facility and the New LP DIP Facility. The New Inc. DIP Facility will be funded, in part, by the 
conversion of the JPM Acquired DIP Inc. Claims into New Inc. DIP Claims on a dollar for dollar 
basis. The proceeds of the New DIP Facilities will be used to repay in full, in cash, all Allowed 
DIP Claims (other than the JPM Acquired DIP Inc. Claims) and fund the Debtors' working 
capital needs through the Effective Date. 
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Post-Effective Date Financing. On the Effective Date, the Reorganized Debtors will 
enter into the following financing arrangements (in each case, the below description is for 
summary purposes only and is qualified in its entirety by the terms of the applicable agreements 
and/or documents): 

• Working Capital Facility. Certain lenders will provide a first lien credit facility in 
an original aggregate principal amount of $1,250,000,000 pursuant to the 
Working Capital Facility Credit Agreement. The proceeds from such Working 
Capital Facility will be used to, among other things, satisfy Allowed 
Administrative Claims, repay the New DIP Claims, provide funding for general 
corporate purposes and working capital needs, and make Plan Distributions. The 
Working Capital Facility Loans may not be made by or assigned or otherwise 
transferred to any Prohibited Transferee and any assignment or other transfer to a 
Prohibited Transferee (i.e., SPSO, any SPSO Affiliate and certain other parties 
who are identified competitors of LightSquared) shall be void ab initio. 

• Second Lien Exit Facility. The New LightSquared Obligors and the other 
relevant Entities will enter into the Second Lien Exit Facility, which will be 
funded through the conversion of the Prepetition LP Facility Non-SPSO Claims 
and the Prepetition LP Facility SPSO Claims into loans under the Second Lien 
Exit Facility. The Second Lien Exit Term Loans will be secured by a second lien 
on all assets of the New LightSquared Obligors, have a five (5) year term, bear 
interest at the rate of the higher of (a) 12 % and (b) 3 00 basis points greater than 
the interest rate of the Working Capital Facility per annum, payable in kind. 

• Reorganized Inc. Exit Facility. Reorganized LightSquared Inc. and SIG will enter 
into the Reorganized LightSquared Inc. Exit Facility, which will be secured by 
liens on all assets of Reorganized LightSquared Inc. The Reorganized 
LightSquared Inc. Exit Facility will be funded through the conversion of the 
Acquired Inc. Facility Claims and the New Inc. DIP Loans held by SIG into loans 
under the Reorganized LightSquared Inc. Exit Facility. 

c. General Structure of LightSquared and Reorganized Debtors Under 
Plan 

Article IV.B of the Plan sets forth the key restructuring transactions contemplated by 
LightSquared's reorganization. In connection with the Plan, among other things, (i) the Debtors 
will be reorganized, (ii) LightSquared LP shall be converted to New LightSquared, a Delaware 
limited liability company, and (iii) each Reorganized Inc. Entity shall assign, contribute, or 
otherwise transfer to New LightSquared substantially all of its assets, including all legal, 
equitable, and beneficial right, title, and interest thereto and therein, including, without 
limitation, all of its equity interests, if any, in any Reorganized Debtor (except as provided 
below), intellectual property, contractual rights, Retained Causes of Action, and the right to 
prosecute such Retained Causes of Action and receive the benefits therefrom, but excluding each 
Reorganized Inc. Entity's tax attributes and direct or indirect equity interests in One Dot Four 
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Corp., SkyTerra Rollup LLC, SkyTerra Rollup Sub LLC, TMI Communications Delaware, 
Limited Partnership, LightSquared Investors Holdings Inc., and SkyTerra Investors LLC. 

On the Effective Date, New LightSquared shall issue the following new equity interests 
and other instruments: 

• To Fortress, on account of its Effective Date investments, (i) 26.20% of New 
LightSquared Common Interests and (ii) New LightSquared Series B Preferred 
Interests having an original liquidation preference of $68,391,643 .16. 

• To Centerbridge, on account of its Effective Date investments, (i) 8.10% of New 
LightSquared Common Interests and (ii) New LightSquared Series B Preferred 
Interests having an original liquidation preference of $21, 108,531.85. 

• To Harbinger, on account of its Prepetition Inc. Facility Subordinated Claims and 
the contribution of the Harbinger Litigations, (i) New LightSquared Series A 
Pref erred Interests having an original liquidation preference equal to the Allowed 
amount of the Prepetition Inc. Facility Subordinated Claims, plus the Inc. Facility 
Prepetition Interest and the Inc. Facility Postpetition Interest allocable to the Inc. 
Facility Subordinated Claims as of the Effective Date), plus $122,000,000, 
(ii) 44.45% of the New LightSquared Common Interests, and (iii) a call option to 
purchase from Reorganized LightSquared Inc. three percent (3%) of the New 
LightSquared Common Interests. 

• As consideration for the Reorganized Inc. Entities contributing their assets to New 
LightSquared, New LightSquared will issue to the Reorganized Inc. Entities 
(i) 21.25% of the New LightSquared Common Interests, (ii) New LightSquared 
Series C Preferred Interests having an original liquidation preference of 
$100,000,000, (iii) New LightSquared Series B Preferred Interests having an 
original liquidation preference of $41,000,000, and (iv) New LightSquared Series 
A Pref erred Interests having an original liquidation preference equal to the 
Allowed Prepetition Inc. Facility Non-Subordinated Claims held by SIG as of the 
Effective Date. 

• Reorganized LightSquared Inc. will issue 100% of the Reorganized LightSquared 
Inc. Common Shares to SIG on account of its Existing Inc. Preferred Equity 
Interests. 

• The Reorganized Inc. Entities will distribute New LightSquared Series C 
Preferred Interests having an original liquidation preference of $27,000,000 to 
Other Existing Inc. Preferred Equity Holders on account of their Existing Inc. 
Preferred Equity Interests. 

Each of the foregoing issuances of New LightSquared Interests is as of the Effective Date 
and the issuance of New LightSquared Common Equity will be subject to dilution from any New 
LightSquared Common Equity or equity-linked instruments issued pursuant to a Management 
Incentive Plan. 
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As a result of the Plan Transactions, the Reorganized Debtors will have the following 
general corporate organizational structure on the Effective Date: 

------------------------------------------------\ 
KEY • • • • 

~IIJ Re~r:g<iilized De bt\).1'! i 
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~ Oi.~·uez5- i ________________________________________________ ! 

PosT-REORGi\NIZATION LIGHTSQUARED 

4. Administrative and Priority Claims 

~~~~~~~~~~6:":~I\~~?~~~f·?~~~~~~~~i 
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t~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~j 
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~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 

a. Treatment of Administrative and Priority Claims Generally 

In accordance with section 1123(a)(l) of the Bankruptcy Code, Administrative Claims, 
Accrued Professional Compensation Claims, DIP Claims, Priority Tax Claims, and U.S. Trustee 
Fees have not been classified, and the Holders thereof are not entitled to vote on the Plan. 

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the 
Debtors, each Holder of an Allowed Administrative Claim (other than of an Accrued 
Professional Compensation Claim, DIP Claim, and KEIP Payment) shall receive in full and final 
satisfaction, settlement, release, and discharge of, and in exchange for, each Allowed 
Administrative Claim, Plan Consideration in the form of Cash in an amount equal to such 
Allowed Administrative Claim. Unless previously Filed, Holders of such Administrative Claims 
must File and serve on New LightSquared requests for repayment no later than the 
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Administrative Claims Bar Date pursuant to the procedures specified in the Confirmation Order 
and the notice of the occurrence of the Effective Date. 

b. Treatment of Inc. DIP Claims 

In accordance with, and subject to the terms and conditions of, the JPM Inc. Facilities 
Claims Purchase Agreements, SIG will purchase in Cash from the DIP Inc. Claims Sellers all 
rights, title, and interest to the JPM Acquired DIP Inc. Claims on the Inc. Facilities Claims 
Purchase Closing Date. On, and after giving effect to, the Inc. Facilities Claims Purchase 
Closing Date, the JPM Acquired DIP Inc. Claims will be converted into New Inc. DIP Loans on 
a dollar for dollar basis. 6 

c. Treatment of LP DIP Claims 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each DIP LP Claim, except to the extent that a Holder of an Allowed DIP LP Claim agrees to 
less favorable or other treatment, each Holder of an Allowed DIP LP Claim will receive, on the 
New LP DIP Closing Date, Plan Consideration in the form of Cash from the proceeds of the New 
LP DIP Facility in an amount equal to such Allowed DIP LP Claim. 

d. Treatment of New Inc. DIP Claims 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each Allowed New Inc. DIP Claim, and except to the extent that a Holder of an Allowed New 
Inc. DIP Claim agrees to less favorable or other treatment (including with respect to the New Inc. 
DIP Claims held by SIG), each Holder of an Allowed New Inc. DIP Claim shall receive, on the 
Effective Date, Plan Consideration in the form of Cash in an amount equal to its Allowed New 
Inc. DIP Claim; provided that, the New Inc. DIP Claims held by SIG shall be satisfied by 
converting such Claims on the Effective Date into the Reorganized LightSquared Inc. Exit 
Facility on a dollar for dollar basis. 

e. Treatment of New LP DIP Claims 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each Allowed New LP DIP Claim, except to the extent that a Holder of an Allowed New LP DIP 
Claim agrees to a less favorable or other treatment, each Holder of an Allowed New LP DIP 
Claim will receive, on the Effective Date, Plan Consideration in the form of Cash in an amount 
equal to such Allowed New LP DIP Claims. 

5. Classes and Treatment 

A Claim or Equity Interest is placed in a particular Class only to the extent that the Claim 
or Equity Interest falls within the description of that Class and is classified in other Classes only 
to the extent that any portion of the Claim or Equity Interest falls within the description of such 

6 Allowed DIP Inc. Claims (other than the JPM Acquired DIP Inc. Claims) to be repurchased and/or repaid 
through a combination of a purchase agreement provided by Fortress and Centerbridge and/or new Inc. DIP 
Financing provided by the New Investors or their affiliates, subject in each case to the terms thereof. 
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other Classes. The Plan classifies Claims and Equity Interests with respect to the Inc. Debtors 
and the LP Debtors. 

Pursuant to the Bankruptcy Code, not all Classes are entitled to vote on the Plan. Under 
the Plan, (a) Classes 5, 6, 7A, 7B, SA, SB, 11, and 12 are Impaired, and the Holders of Claims or 
Equity Interests in such Classes is entitled to vote to accept or reject the Plan, (b) Classes 1, 2, 3, 
4, 9, 10, 15B, 16A, and 16B are Unimpaired, and the Holders of Claims in such Classes are 
conclusively presumed to have accepted the Plan and are thus not entitled to vote on the Plan, 
and (c) Classes 13, 14 and 15A are Impaired, and the Holders of Claims and Equity Interests in 
such Classes (i) shall receive no distributions under the Plan on account of their Claims or Equity 
Interests, (ii) are deemed to have rejected the Plan, and (iii) are not entitled to vote to accept or 
reject the Plan, and the votes of such Holders shall not be solicited. 

The chart below summarizes the Classes of Claims and Equity Interests, the treatment of 
such Classes (except to the extent a Holder agrees to other treatment), whether they are Impaired 
or Unimpaired, and the entitlement of such Classes to vote. This chart and its content are subject 
to change based upon changes in the amount of Allowed Claims and Allowed Equity Interests 
and the amounts available for distribution. Unless otherwise provided in the Plan or the 
Confirmation Order, the treatment of any Claim or Equity Interest under the Plan will be in full 
and final satisfaction, settlement, release, and discharge of, and in exchange for, such Claim or 
Equity Interest. 

Reference should be made to the entirety of the Specific Disclosure Statement and the 
Plan for a complete understanding of the classification and treatment of Allowed Claims and 
Allowed Equity Interests. 

Inc. Other 
Priority Claims 

LP Other 
Priority Claims 

Chart Showing Classification of Claims against Debtors 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Inc. Other Priority Claim, on the 
Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an 
Allowed Inc. Other Priority Claim agrees to any Unimpaired 
other treatment, each Holder of an Allowed Inc. 
Other Priority Claim against an individual Inc. 
Debtor shall receive Plan Consideration in the 
form of Cash in an amount equal to such Allowed 
Inc. Other Priority Claim. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each Unimpaired 
Allowed LP Other Priority Claim, on the Effective 
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No (Deemed 
To Accept) 

No (Deemed 
To Accept) 

100% 

100% 
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Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an 
Allowed LP Other Priority Claim agrees to any 
other treatment, each Holder of an Allowed LP 
Other Priority Claim against an individual LP 
Debtor shall receive Plan Consideration in the 
form of Cash in an amount equal to such Allowed 
LP Other Priority Claim. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Inc. Other Secured Claim, on the 
Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an 
Allowed Inc. Other Secured Claim agrees to any 
other treatment, each Holder of an Allowed Inc. 
Other Secured Claim against an individual Inc. 
Debtor shall receive one of the following 
treatments, in the sole discretion of the New 

Inc. Other Investors (upon agreement of all of the New 
Secured Claims Investors) or the Reorganized Debtors, as 

applicable: (i) Plan Consideration in the form of 
Cash in an amount equal to such Allowed Inc. 
Other Secured Claim; (ii) delivery of the Collateral 
securing such Allowed Inc. Other Secured Claim 
and payment of interest required to be paid under 
section 506(b) of the Bankruptcy Code, if any; or 
(iii) treatment of such Allowed Inc. Other Secured 
Claim in any other manner such that the Allowed 
Inc. Other Secured Claim shall be rendered 
Unimpaired. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed LP Other Secured Claim, on the Effective 
Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an 
Allowed LP Other Secured Claim agrees to any 
other treatment, each Holder of an Allowed LP 

Unimpaired 

LP Other Other Secured Claim against an individual LP 
Secured Claims Debtor shall receive one of the following Unimpaired 

treatments, in the sole discretion of the New 
Investors (upon agreement of all of the New 
Investors) or the Reorganized Debtors, as 
applicable: (i) Plan Consideration in the form of 
Cash in an amount equal to such Allowed LP 
Other Secured Claim; (ii) delivery of the Collateral 
securing such Allowed LP Other Secured Claim 
and payment of interest required to be paid under 
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Prepetition Inc. 
Facility Non­
Subordinated 
Claims 

Prepetition Inc. 
Facility 
Subordinated 
Claims 

section 506(b) of the Bankruptcy Code, if any; or 
(iii) treatment of such Allowed LP Other Secured 
Claim in any other manner such that the Allowed 
LP Other Secured Claim shall be rendered 
Unimpaired. 

In accordance with, and subject to the terms and 
conditions of, the JPM Inc. Facilities Claims 
Purchase Agreement, on the Inc. Facilities Claims 
Purchase Closing Date, SIG shall purchase in Cash 
from the Prepetition Inc. Facility Claims Sellers all 
rights, title, and interest to those Allowed 
Prepetition Inc. Facility Non-Subordinated Claims 
that are Acquired Inc. Facility Claims in exchange 
for the Acquired Inc. Facility Claims Purchase 
Price. In full and final satisfaction, settlement, 
release, and discharge of, and in exchange for, 
each Allowed Prepetition Inc. Facility Non­
Subordinated Claim and the termination of Liens 
securing such Claims, on the Effective Date or as 
soon thereafter as reasonably practicable, except to 
the extent that a Holder of an Allowed Prepetition 
Inc. Facility Non-Subordinated Claim agrees to 
any other treatment, each Allowed Prepetition Inc. 
Facility Non-Subordinated Claim, which shall 
include all Inc. Facility Postpetition Interest 
allocable to the Prepetition Inc. Facility Non­
Subordinated Claims through and including the 
Effective Date, shall be converted into the 
Reorganized LightSquared Inc. Exit Facility on a 
dollar-for-dollar basis on the Effective Date. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Prepetition Inc. Facility Subordinated 
Claim and the termination of Liens securing such 
Claims and Harbinger's contribution to New 
Light Squared of the Harbinger Litigations, on the 
Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an 
Allowed Prepetition Inc. Facility Subordinated 
Claim agrees to any other treatment, each Holder 
of an Allowed Prepetition Inc. Facility 
Subordinated Claim shall receive Plan 
Consideration in the form of such Holder's pro rata 
share of (i) New LightSquared Series A Preferred 
Interests having an original liquidation preference 
equal to the principal amount of Prepetition Inc. 
Facility Subordinated Claims, plus the Inc. Facility 
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Prepetition LP 
Facility Non­
SPSO Claims 

Prepetition LP 
Facility SPSO 
Claims 

Prepetition Interest and the Inc. Facility 
Postpetition Interest allocable to the Prepetition 
Inc. Facility Subordinated Claims as of the 
Effective Date, plus $122,000,000, and (ii) 44.45% 
of the New LightSquared Common Interests. For 
the avoidance of doubt, the treatment provided to 
Class 6 under the Plan shall satisfy in full any and 
all Claims (including, without limitation, guarantee 
claims and adequate protection claims) that may be 
asserted by the Holders of Prepetition Inc. Facility 
Subordinated Claims against any and all Debtors. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Prepetition LP Facility Non-SPSO Claim, 
on the Effective Date or as soon thereafter as 
reasonably practicable, except to the extent that a 
Holder of an Allowed Prepetition LP Facility Non­
SPSO Claim agrees to any other treatment, each 
such Holder of an Allowed Prepetition LP Facility 
Non-SPSO Claim against the LP Debtors shall 
receive Tranche A Second Lien Exit Term Loans 
in a principal amount equal to such Holder's 
Allowed Prepetition LP Facility Non-SPSO Claim 
as of the Effective Date. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Prepetition LP Facility SPSO Claim, on 
the Effective Date or as soon thereafter as 
reasonably practicable, except to the extent that a 
Holder of an Allowed Prepetition LP Facility 
SPSO Claim agrees to any other treatment, each 
such Holder of an Allowed Prepetition LP Facility 
SPSO Claim against the LP Debtors shall receive 
Tranche B Second Lien Exit Term Loans in a 
principal amount equal to such Holder's Allowed 
Prepetition LP Facility SPSO Claim as of the 
Effective Date. 
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Prepetition LP 
Facility Non­
SPSO Guaranty 
Claims 

Prepetition LP 
Facility SPSO 
Guaranty 
Claims 

Inc. General 
Unsecured 
Claims 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Prepetition LP Facility Non-SPSO 
Guaranty Claim, on the Effective Date, and except 
to the extent that a Holder of an Allowed 
Prepetition LP Facility Non-SPSO Guaranty Claim 
agrees to any other treatment, the Inc. Debtors who 
are New LightSquared Obligors shall each provide 
to the agent under the Second Lien Exit Facility 
guaranties of New LightSquared's obligations 
under the Second Lien Exit Facility, which 
guaranty shall be secured by the assets of such 
New LightSquared Obligor, and the New 
LightSquared Obligors will grant liens to the agent 
under the Second Lien Exit Facility on all other 
assets received by the New LightSquared Obligors 
from the Reorganized Inc. Entities pursuant to 
Article IV.B.2(c)(i) of the Plan. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Prepetition LP Facility SPSO Guaranty 
Claim, on the Effective Date, and except to the 
extent that a Holder of an Allowed Prepetition LP 
Facility SPSO Guaranty Claim agrees to any other 
treatment, the Inc. Debtors who are New 
LightSquared Obligors shall each provide to the 
agent under the Second Lien Exit Facility 
guaranties ofNew LightSquared's obligations 
under the Second Lien Exit Facility, which 
guaranty shall be secured by the assets of such 
New LightSquared Obligor, and the New 
LightSquared Obligors will grant liens to the agent 
under the Second Lien Exit Facility on all other 
assets received by the New LightSquared Obligors 
from the Reorganized Inc. Entities pursuant to 
Article IV.B.2(c)(i) of the Plan. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Inc. General Unsecured Claim, on the 
Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an 
Allowed Inc. General Unsecured Claim agrees to 
any other treatment, each Holder of an Allowed 
Inc. General Unsecured Claim against an 
individual Inc. Debtor shall receive Plan 
Consideration in the form of Cash in an amount 
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equal to such Allowed Inc. General Unsecured 
Claim. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed LP General Unsecured Claim, on the 
Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an LP General 

Unsecured 
Claims 

Allowed LP General Unsecured Claim agrees to Unimpaired 

Existing LP 
Preferred Units 
Equity Interests 

Existing Inc. 
Preferred Stock 

any other treatment, each Holder of an Allowed LP 
General Unsecured Claim against an individual LP 
Debtor shall receive Plan Consideration in the 
form of Cash in an amount equal to such Allowed 
LP General Unsecured Claim. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Existing LP Preferred Units Equity 
Interest, on the Effective Date or as soon thereafter 
as reasonably practicable, except to the extent that 
a Holder of an Allowed Existing LP Preferred 
Units Equity Interest agrees to any other treatment, 
each Holder of an Allowed Existing LP Preferred 
Units Equity Interest shall receive Plan 
Consideration in the form of such Holder's pro rata 
share of New LightSquared Series C Preferred 
Interests having an original liquidation preference 
of $248,000,000. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Existing Inc. Preferred Stock Equity 
Interest, on the Effective Date or as soon thereafter 
as reasonably practicable, except to the extent that 
a Holder of an Allowed Existing Inc. Preferred 
Stock Equity Interest agrees to any other treatment: 

(i) each Other Existing Inc. Preferred Equity 
Holder shall receive on account of its Allowed 

Equity Interests Existing Inc. Preferred Stock Equity Interest Plan 
Consideration in the form of such Holder's pro rata 
share of New LightSquared Series C Preferred 
Interests having an original liquidation preference 
of $27,000,000; and 

(ii) SIG shall receive 100% of the 
Reorganized LightSquared Inc. Common Shares 
issued as of the Effective Date. 
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Existing LP 
Common Units 
Equity Interests 

Existing Inc. 
Common Stock 
Equity Interests 

Inc. Debtor 
Intercompany 
Claims 

LP Debtor 
Intercompany 
Claims 

LP Debtor 
Intercompany 
Interests 

All Existing LP Common Units Equity Interests 
shall be cancelled as of the Effective Date, and 
Holders of Existing LP Common Units Equity 
Interests shall not receive any distribution under 
the Plan on account of such Existing LP Common 
Units Equity Interests. 

All Existing Inc. Common Stock Equity Interests 
shall be cancelled as of the Effective Date, and 
Holders of Existing Inc. Common Stock Equity 
Interests shall not receive any distribution under 
the Plan on account of such Existing Inc. Common 
Stock Equity Interests. 

Holders of Allowed Intercompany Claims against 
an Inc. Debtor shall not receive any distribution 
from Plan Consideration on account of such 
Intercompany Claims. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Intercompany Claim against an LP 
Debtor, on the Effective Date or as soon thereafter 
as reasonably practicable, except to the extent that 
a Holder of an Allowed Intercompany Claim 
against an LP Debtor agrees to any other treatment, 
each Allowed Intercompany Claim against an LP 
Debtor shall be Reinstated for the benefit of the 
Holder thereof; provided, that the Inc. Debtors 
agree that they shall not receive any recovery on 
account of, and shall discharge, any and all of the 
Intercompany Claims that they can assert against 
each of the LP Debtors. After the Effective Date, 
the Reorganized LP Debtors, in their sole 
discretion, shall have the right to resolve or 
compromise Allowed Intercompany Claims against 
an LP Debtor without further notice to or action, 
order, or approval of the Bankruptcy Court. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Intercompany Interest in an LP Debtor, 
other than Allowed Existing LP Common Units, on 
the Effective Date or as soon thereafter as 
reasonably practicable, except to the extent that a 
Holder of an Allowed Intercompany Interest in an 
LP Debtor agrees to any other treatment, each 
Allowed Intercompany Interest in an LP Debtor, 
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Inc. Debtor 
Intercompany 
Interests 

other than Allowed Existing LP Common Units, 
shall be Reinstated for the benefit of the Holder 
thereof and treated in accordance with the Plan, as 
applicable. 

In full and final satisfaction, settlement, release, 
and discharge of, and in exchange for, each 
Allowed Intercompany Interest in an Inc. Debtor, 
on the Effective Date or as soon thereafter as 
reasonably practicable, and except to the extent an 
Intercompany Interest in an Inc. Debtor is assigned Unimpaired 
or otherwise transferred pursuant to Article 
IV.B.2(c) of the Plan, each Allowed Intercompany 
Interest in an Inc. Debtor shall be Reinstated for 
the benefit of the Holder thereof and treated in 
accordance with the Plan, as applicable. 

B. Chapter 11 Cases 

No (Deemed 
To Accept) 

100% 

Reference should be made to Article III of the General Disclosure Statement, entitled 
"Chapter 11 Cases," for a discussion of, among other things, the events leading to the Chapter 11 
Cases, events in the Chapter 11 Cases, pending litigation proceedings, and LightSquared' s 
restructuring efforts. 

1. Debtor-in-Possession Financing I Continued Use of Cash Collateral 

A description of the Inc. DIP Facility is provided in Article 111.B.3 of the General 
Disclosure Statement, entitled "Inc. DIP Facility." Notwithstanding the foregoing, the 
following information is intended to supplement Article 111.B.3 of the General Disclosure 
Statement and additionally provide a description of the LP DIP Facility: 

a. Inc. DIP Facility 

As described in Article 111.B.3 of the General Disclosure Statement, on July 17, 2012, the 
Bankruptcy Court entered an order (the "Inc. DIP Order"), which provided the Inc. DIP 
Borrower access to $41.4 million of secured, priming postpetition borrowings [Docket No. 224] 
(the "Inc. DIP Facility"). The Inc. DIP Order was subsequently amended pursuant to those 
certain orders entered on March 13, 2013 [Docket No. 579], December 23, 2013 [Docket No. 
1126], January 31, 2014 [Docket No. 1286], March 25, 2014 [Docket No. 1444], April 15, 2014 
[Docket No. 1492], June 13, 2014 [Docket No. 1581], June 30, 2014 [Docket No. 1613], July 15, 
2014 [Docket No. 1645], July 22, 2014 [Docket No. 1657], August 1, 2014 [Docket No. 1683], 
August 29, 2014 [Docket No. 1740], October 6, 2014 [Docket No. 1805], October 31, 2014 
[Docket No. 1901], November 14, 2014 [Docket No. 1926], and December 15, 2014 [Docket 
No. 1967]. The Inc. DIP Facility is currently scheduled to mature on December 18, 2014. 

24 

Exhibit Page No. 37 



JA006088

12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document 
Pg37of173 

b. LP DIP Facility 

On January 18, 2014, the Debtors filed a motion (the "LP DIP Motion") seeking authority 
to allow LightSquared LP (the "LP DIP Borrower") to obtain, and each LightSquared LP 
subsidiary (collectively, the "LP DIP Guarantors" and, together with the LP DIP Borrower, the 
"LP Obligors") to unconditionally guaranty jointly and severally the LP DIP Borrower's 
obligations in respect of, secured, priming superpriority postpetition financing (the "LP DIP 
Facility") in the amount of $33 million [Docket No. 1237]. On February 4, 2014, the 
Bankruptcy Court entered the order approving the LP DIP Motion (the "LP DIP Order") [Docket 
No. 1291]. 

On April 10, 2014, the Bankruptcy Court entered the Final Order (A) Authorizing LP 
DIP Obligors To Obtain Replacement Superpriority Senior Secured Priming Postpetition 
Financing, (B) Granting Superpriority Liens and Providing Superpriority Administrative 
Expense Status, (C) Granting Adequate Protection, and (D) ModifYing Automatic Stay [Docket 
No. 1476] and thereby approved, among other things, the provision of certain superpriority, 
senior secured, priming postpetition financing by the LP DIP Lenders to the LP DIP Obligors 
through June 15, 2014. On June 9, 2014, the Debtors filed the Notice of Extension of Final 
Maturity Date Under Replacement LP DIP Facility [Docket No. 1574], providing that the LP 
DIP Lenders had agreed to extend the maturity of the replacement LP DIP Facility to June 30, 
2014. The existing LP DIP Facility was subsequently supplanted with a "replacement" LP DIP 
Facility with an extended maturity date pursuant to those certain orders dated as of June 30, 2014 
[Docket No. 1614], July 14, 2014 [Docket No. 1639], July 24, 2014 [Docket No. 1668], August 
1, 2014 [Docket No. 1681], August 28, 2014 [Docket No. 1736], and November 14, 2014 
[Docket No. 1927]. Such LP DIP Facility is scheduled to mature on January 30, 2015. 

c. Continued Use of Cash Collateral 

As described in Article III.B.2 of the General Disclosure Statement, the Cash Collateral 
Order has allowed the Debtors to operate in the ordinary course throughout the Chapter 11 
Cases. The Debtors have negotiated the continued use of cash collateral on a consensual basis 
through periodic extensions in the form of amendments to the Cash Collateral Order [Docket 
Nos. 1580, 1615, 1638, 1667, 1682, 1735, and 1928]. The most recent extension of the Cash 
Collateral Order is scheduled to expire on January 30, 2015. 

2. Ergen Adversary Proceeding 

Article III.D.3 of the General Disclosure Statement and Article I.A.I hereof provides a 
discussion of the adversary proceeding brought against the Ergen Defendants. Following the 
issuance of the Ergen Adversary Decision, parties in interest in the Ergen Adversary Proceeding 
filed notices of appeal regarding certain issues and pleadings related thereto. The appeal process 
• • 
1s ongoing. 

3. Postpetition FCC Developments 

A detailed description of the FCC process is provided in Article III.F .1 of the General 
Disclosure Statement, entitled "Current Status of FCC Process." Notwithstanding the 
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foregoing, the following information is intended to supplement Article III.F .1 of the General 
Disclosure Statement: 

On July 1, 2014, Karl B. Nebbia, the Associate Administrator of the Office of Spectrum 
Management of the National Telecommunications and Information Administration (the "NTIA") 
sent a letter to Julius Knapp, Chief, Office of Engineering and Technology of the FCC. The 
letter forwarded, for inclusion in the record of the License Modification Application and related 
FCC proceedings and for consideration by the FCC, a letter to the NTIA from the Department of 
Transportation ("DOT"). That DOT letter raises certain issues about the compatibility of GPS 
receivers with terrestrial "uplink" operations (i.e., terrestrial handset operations) over 
LightSquared's network. To the extent that the FCC is inclined to authorize terrestrial-only 
handsets in the 1626.5-1660.5 MHz band, NTIA urges the FCC to carefully consider the issues 
raised by DOT along with the rest of the record and to ensure that LightSquared' s proposal is 
adequately supported. 

4. Harbinger Litigations 

As discussed in Article III.D.4 of the General Disclosure Statement, on August 9, 2013, 
Harbinger commenced an action against various companies in the GPS industry, under the 
caption Harbinger Capital Partners LLC v. Deere & Company et al., Case No. 13-cv-5543 
(RMB) (S.D.N.Y.) (the "Harbinger GPS Action"). In the Harbinger GPS Action, Harbinger 
seeks damages from, and other relief against, the defendants named therein (the "GPS 
Defendants") based on their alleged harmful conduct in belatedly protesting interference from 
LightSquared's spectrum usage and stalling LightSquared's planned nationwide broadband 
network. On November 1, 2013, LightSquared filed an action against the GPS Defendants 
asserting the same claims and damages. See LightSquared Inc. v. Deere & Co., Case No. 13-cv-
08157 (RMB) (S.D.N.Y.) (the "LightSquared GPS Action"). After successfully withdrawing the 
reference to the Bankruptcy Court, the GPS Defendants moved to dismiss both Harbinger's and 
LightSquared' s claims in the LightSquared GPS Action. The motion is currently pending. 

On July 11, 2014, Harbinger filed an action against the United States of America, under 
the caption Harbinger Capital Partners LLC v. United States of America, Case No. 14-cv-00597 
(MCW) (Fed. Cl.) (the "Harbinger FCC Action"), asserting breach of contract, unconstitutional 
taking of private property without just compensation, and breach of the implied covenant of good 
faith and fair dealing on account of a contract between Harbinger and the United States (acting 
through the FCC). 

The Debtors have always believed that certain of the claims underlying the Harbinger 
Litigations ultimately belong to the Debtors. To that end, on October 8, 2014, LightSquared 
filed a motion with the Bankruptcy Court seeking to stay the Harbinger FCC Action and 
Harbinger GPS Action until the effective date of any plan of reorganization or until a motion for 
a permanent injunction can be brought and ruled upon [Docket No. 1816] (the "Stay Motion"). 7 

The hearing on the Stay Motion has been adjourned to a date to be determined. On October 23, 

7 Harbinger previously consented to a sixty (60)-day stay with respect to the GPS Action without prejudice 
to LightSquared's ability to request a further stay [Docket No. 931]. 
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2014, Harbinger filed a motion to withdraw the reference to the Bankruptcy Court with respect to 
the Stay Motion [Docket No. 1861]. On November 10, 2014, the District Court for the Southern 
District of New York denied Harbinger's motion. 

As a material component of the Plan, Harbinger will contribute the Harbinger Litigations 
to New LightSquared on the Effective Date. 

C. Solicitation Process and Voting Procedures 

1. Solicitation Process 

a. General 

A description of the solicitation process is provided in Article I. C of the General 
Disclosure Statement, entitled "Solicitation Process and Voting Procedures." As previously 
described therein, on October 10, 2013, the Bankruptcy Court entered the Order (I) Approving 
Disclosure Statements, (II) Approving Solicitation and Notice Procedures with Respect to 
Confirmation of Competing Plans, (III) Approving Forms of Various Ballots and Notices in 
Connection with Confirmation of Competing Plans, and (V) Granting Related Relief[Docket No. 
936] (the "Original Disclosure Statement Order"), which, among other things, approved 
(i) solicitation, confirmation, and notice procedures for proposed chapter 11 plans and (ii) forms 
of ballots and notices in connection therewith. 

[On [ ], 2014, the Bankruptcy Court entered the [Order Scheduling Certain Hearing 
Dates and Establishing Deadlines in Connection with Chapter 11 Process [Docket No. ]] 
(the "Scheduling Order") and, on [ ], 2015, the Bankruptcy Court entered the [(z) Order (A) 
Approving Specific Disclosure Statement for Joint Chapter 11 Plan, (B) Approving Solicitation 
and Notice Procedures in Connection with Voting on Joint Chapter 11 Plan, (C) Approving 
Form of Ballot and Notices in Connections Therewith, (D) Scheduling Certain Dates and 
Deadlines in Connection with Confirmation of Joint Chapter 11 Plan, and (E) Granting Related 
Relief [Docket No. ]] (the "Solicitation Order" and, collectively with the [Scheduling 
Order and Original Disclosure Statement Order], the "Disclosure Statement Order"). The 
Solicitation Order, among other things, (i) approved the disclosure statement for, and solicitation 
of, the Plan, (ii) scheduled certain dates in connection with the approval process of the Plan, and 
(iii) incorporated by reference the terms of, and relief granted in, the Original Disclosure 
Statement Order.] 

This Specific Disclosure Statement and other documents described herein are being 
furnished by the Plan Proponents to Holders of Claims against, and Equity Interests in, the 
Debtors pursuant to the Disclosure Statement Order, as recognized in the Canadian Proceedings 
(the "Disclosure Statement Recognition Order"), for the purpose of soliciting votes on the Plan. 
There will be no separate voting process for Canadian Holders of Claims or Equity Interests, and 
Canadian Holders of Claims or Equity Interests will be subject to the voting process set out in 
the Disclosure Statement Order, as recognized by the Disclosure Statement Recognition Order. 

Copies of the Disclosure Statement Order, the Disclosure Statement Recognition Order, 
and a notice (the "Confirmation Hearing Notice") of, among other things, voting procedures and 
the dates set for objections to, and the hearing on, confirmation (the "Confirmation Hearing") of 
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the Plan are also being transmitted with this Specific Disclosure Statement. The Disclosure 
Statement Order and the Confirmation Hearing Notice set forth in detail the deadlines, 
procedures, and instructions for casting votes to accept or reject the Plan, for filing objections to 
confirmation of the Plan, the treatment for balloting purposes of certain types of Claims and 
Equity Interests, and the assumptions for tabulating ballots. In addition, detailed voting 
instructions will accompany each ballot. Each Holder of a Claim or Equity Interest within a 
Class entitled to vote should read, as applicable, the General Disclosure Statement, the Specific 
Disclosure Statement (including all exhibits, attachments, and other accompanying documents), 
the Plan, the Disclosure Statement Order, the Confirmation Hearing Notice, and the instructions 
accompanying the ballots in their entirety before voting on the Plan. These documents contain 
important information concerning how Claims and Equity Interests are classified for voting 
purposes and how votes will be tabulated. 

b. Who Is Entitled To Vote 

Pursuant to the Disclosure Statement Order, the Bankruptcy Court has established [ ], 
2015 (the "Voting Record Date") as the record date for determining the Holders of Claims or 
Equity Interests entitled to vote to accept or reject the Plan. Under the provisions of the 
Bankruptcy Code, not all parties in interest are entitled to vote on a chapter 11 plan. Creditors or 
Equity Interest Holders whose claims or interests are not impaired by a plan are deemed to 
accept the plan under section 1126(£) of the Bankruptcy Code and, therefore, are not entitled to 
vote. Creditors or equity interest Holders whose claims or interests are impaired by a plan, but 
who will receive no distribution under a plan, are also not entitled to vote because they are 
deemed to have rejected the plan under section 1126(g) of the Bankruptcy Code. 

Under the Plan, Inc. Classes 5, 6, 7 A, 7B, 8A, 8B, 11, and 12 are "Impaired," and the 
Holders in such Classes are entitled to vote to accept or reject the Plan. 

c. Summary of Voting Procedures 

If you are entitled to vote to accept or reject the Plan, a ballot providing for voting on the 
Plan is enclosed for voting purposes. If you hold Claims or Equity Interests in more than one 
Class and you are entitled to vote Claims or Equity Interests in more than one Class, you will 
receive separate ballots, which must be used for each separate Class. Each ballot votes only your 
Claim or Equity Interest indicated on that Ballot. Please vote and return your ballot(s) in 
accordance with the instructions set forth herein and the instructions accompanying your 
ballot(s). 

TO BE COUNTED, YOUR VOTE INDICATING ACCEPTANCE OR REJECTION OF 
THE PLAN MUST BE PROPERLY COMPLETED IN ACCORDANCE WITH THE 
INSTRUCTIONS ON THE BALLOT, AND MUST BE ACTUALLY RECEIVED BY THE 
CLAIMS AND SOLICITATION AGENT NO LATER THAN 4:00 P.M. (PREVAILING 
PACIFIC TIME) ON [ ], 2015. BALLOTS RECEIVED AFTER THE VOTING 
DEADLINE WILL NOT BE COUNTED. 

BALLOTS MUST BE DELIVERED TO THE CLAIMS AND SOLICITATION AGENT 
BY (A) E-MAIL TO [_,](}I-1rrSQl_J1\RE~I)Ei1\l;I_,()rrs(gd((:C:r_J_,(~:.c:c)l\1, (B) FACSIMILE TO 
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(310) 776-8379, OR (C) FIRST CLASS MAIL, OVERNIGHT COURIER, OR PERSONAL 
DELIVERY TO: 

LIGHTSQUARED BALLOT PROCESSING 
c/o KURTZMAN CARSON CONSULTANTS LLC 

2335 ALASKA A VENUE 
EL SEGUNDO, CA 90245 

ALL BALLOTS MUST BE PROPERLY EXECUTED, COMPLETED, AND 
DELIVERED ACCORDING TO THEIR APPLICABLE VOTING INSTRUCTIONS BY 
(A) FIRST CLASS MAIL, (B) OVERNIGHT DELIVERY, (C) PERSONAL DELIVERY, 
(D) E-MAIL, OR (E) FACSIMILE, SO THAT THE BALLOTS ARE ACTUALLY RECEIVED 
NO LATER THAN THE VOTING DEADLINE BY THE CLAIMS AND SOLICITATION 
AGENT. 

ANY PROPERLY EXECUTED, TIMELY RECEIVED BALLOT THAT DOES NOT 
INDICATE EITHER ACCEPTANCE OR REJECTION OF THE PLAN WILL NOT BE 
COUNTED. ANY PROPERLY EXECUTED, TIMELY RECEIVED BALLOT THAT 
INDICATES BOTH ACCEPTANCE AND REJECTION OF THE PLAN WILL NOT BE 
COUNTED. BALLOTS SHOULD NOT BE DELIVERED DIRECTLY TO THE 
BANKRUPTCY COURT, LIGHTSQUARED, LIGHTSQUARED'S AGENTS (OTHER 
THAN THE CLAIMS AND SOLICITATION AGENT), LIGHTSQUARED'S 
FINANCIAL OR LEGAL ADVISORS, THE OTHER PLAN PROPONENTS, OR THE 
OTHER PLAN PROPONENTS' FINANCIAL OR LEGAL ADVISORS. 

d. Inquiries 

If you are a Holder of a Claim or Equity Interest entitled to vote on the Plan and did not 
receive a ballot, received a damaged ballot, or lost your ballot, or if you have questions about the 
procedures for voting your Claim or Equity Interest or about the packet of materials that you 
received, please contact the Claims and Solicitation Agent, Kurtzman Carson Consultants LLC, 
by writing at 2335 Alaska Avenue, El Segundo, CA 90245, Attn: LightSquared, by telephone at 
(877) 499-4509, or by email at LightSquaredinfo@kccllc.com. 

If you wish to obtain additional copies of the Plan, the General Disclosure Statement, this 
Specific Disclosure Statement, or the exhibits to those documents, you may do so at your own 
expense, unless otherwise specifically required by Bankruptcy Rule 3017(d): (i) from the 
Claims and Solicitation Agent (A) (except Ballots) at its website at 
http://www.kccllc.net/lightsquared, (B) by writing to Kurtzman Carson Consultants LLC, Attn: 
LightSquared, 2335 Alaska Avenue, El Segundo, CA 90245, (C) by calling (877) 499-4509, or 
(D) by emailing LightSquaredinfo@kccllc.com; or (ii) (except Ballots) for a fee via PACER at 
http://www.nysb.uscourts.gov. 

2. Confirmation Hearing 

Pursuant to section 1128 of the Bankruptcy Code and the Disclosure Statement Order, the 
Confirmation Hearing will be held on [ ], 2015 at 10:00 a.m. (prevailing Eastern time), 
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before the Honorable Shelley C. Chapman, United States Bankruptcy Judge. The Bankruptcy 
Court has directed that objections, if any, to confirmation of the Plan be filed and served so that 
they are received on or before [ ], 2015 at 4:00 p.m. (prevailing Eastern time). The 
Confirmation Hearing may be adjourned from time to time by the Bankruptcy Court or the Plan 
Proponents (at the Bankruptcy Court's direction) without further notice except for the 
announcement of the adjourned date made at the Confirmation Hearing or at any adjourned 
Confirmation Hearing. Should a Confirmation Order be entered, it is anticipated that recognition 
of such order will be sought in the Canadian Proceedings thereafter. 

D. Plan Supplement 

The Plan Supplement will include executed commitment letters, engagement letters, 
highly confident letters, related term sheets, or form or definitive agreements, and/or other 
documents with respect to the following: 

• Working Capital Facility Credit Agreement; 

• Second Lien Exit Credit Agreement; 

• Reorganized Debtors Corporate Governance Documents (including documents 
relating to the New LightSquared Interests); 

• JPM Inc. Facility Claims Purchase Agreement; 8 

• Schedule of Assumed Agreements; 

• Schedule of Retained Causes of Action; and 

• Transition Plan (as applicable). 

E. Confirmation and Related Procedures 

A description of the procedures and requirements to achieve Confirmation of the Plan is 
provided in Article IV of the General Disclosure Statement, entitled "Confirmation 
Procedures." Notwithstanding the foregoing, pursuant to the Disclosure Statement Order, the 
Bankruptcy Court approved the following dates and deadlines with respect to the confirmation 
and related processes for the Plan: 

8 

Deadline To Vote for Plan 
[ ], 2015 at 4:00 p.m. (prevailing Pacific 

time) 

Deadline To Object to Plan 
[ ], 2015 at 4:00 p.m. (prevailing Eastern 

time) 

The JPM Inc. Facility Claims Purchase Agreement will be filed at a time agreed to by SIG and the Inc. 
Facility Claim Sellers. 
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Deadline To File Voting Report 
[ ], 2015 at 4:00 p.m. (prevailing Eastern 

time) 

Deadline To File Confirmation Briefs and [ ], 2015 at 4:00 p.m. (prevailing Eastern 
Replies to Objections time) 

Commencement of Confirmation Hearing 
[ ], 2015 at 10:00 a.m. (prevailing Eastern 

time) 

The Confirmation Hearing may be adjourned from time to time by the Bankruptcy Court 
or Plan Proponents (at the Bankruptcy Court's direction) without further notice except for the 
announcement of the adjourned date made at the Confirmation Hearing or at any adjourned 
Confirmation Hearing. Should a confirmation order be entered, it is anticipated that recognition 
of such order will be sought in the Canadian Proceedings thereafter. 

F. Risk Factors 

Prior to deciding whether and how to vote on the Plan, Holders of Claims or Equity 
Interests in a Voting Class should read and consider carefully all of the information in the Plan, 
the General Disclosure Statement, including the risk factors described in Article V thereof, 
entitled "General Risk Factors," and the Specific Disclosure Statement, including the risk 
factors described in Article V, entitled "Plan-Related Risk Factors to Confirming and 
Consummating Plan." 

G. Identity of Persons to Contact for More Information 

Any interested party desiring further information about the Plan should contact: 
Kurtzman Carson Consultants LLC, Attn: LightSquared, 2335 Alaska Avenue, El Segundo, CA 
90245, via electronic mail at LightSquaredinfo@kccllc.com, or by phone at (877) 499-4509. 

H. Disclaimer 

In formulating the Plan, the Plan Proponents have relied on financial data derived from 
the books and records of LightSquared. The Plan Proponents, therefore, represent that 
everything stated in the Specific Disclosure Statement is true to the best of their knowledge. The 
Plan Proponents nonetheless cannot, and do not, confirm the current accuracy of all statements 
appearing in the Specific Disclosure Statement. Moreover, the Bankruptcy Court has not yet 
determined whether the Plan is confirmable, and the Bankruptcy Court does not recommend 
whether you should vote to accept or reject the Plan. 

Although the attorneys, accountants advisors, and other professionals employed by the 
Plan Proponents have assisted in preparing the Disclosure Statement based upon factual 
information and assumptions respecting financial, business, and accounting data found in the 
books and records of LightSquared, they have not independently verified such information and 
make no representations as to the accuracy thereof. The attorneys, accountants, advisors, and 
other professionals employed by the Plan Proponents shall have no liability for the information 
in the Disclosure Statement. 
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The Plan Proponents and their professionals also have made a diligent effort to identify 
the pending litigation claims and projected objections to Claims and Equity Interests. However, 
no reliance should be placed on the fact that a particular litigation claim or projected objection to 
a Claim and Interest is, or is not, identified in the Disclosure Statement. 

I. Rules of Interpretation 

The following rules for interpretation and construction shall apply to the Specific 
Disclosure Statement: (1) in the appropriate context, each term, whether stated in the singular or 
the plural, shall include both the singular and the plural, and pronouns stated in the masculine, 
feminine, or neuter gender shall include the masculine, feminine, and the neuter gender; (2) any 
reference herein to a contract, lease, instrument, release, indenture, or other agreement or 
document being in a particular form or on particular terms and conditions means that the 
referenced document shall be substantially in such form or substantially on such terms and 
conditions; (3) any reference herein to an existing document or exhibit having been Filed or to be 
Filed shall mean that document or exhibit (as it may thereafter be amended, modified, or 
supplemented); ( 4) unless otherwise stated, all references to statutes, regulations, orders, rules of 
courts, and the like shall mean as amended from time to time; ( 5) any reference herein to an 
Entity as a Holder of a Claim or Equity Interest includes that Entity's successors and assigns; 
(6) unless otherwise specified, all references herein to "Articles" are references to Articles 
hereof or hereto; (7) unless otherwise stated, the words "herein," "hereof," and "hereto" refer to 
the Specific Disclosure Statement in its entirety rather than to a particular portion of the Specific 
Disclosure Statement; (8) captions and headings to Articles are inserted for convenience of 
reference only and are not intended to be a part of, or to affect, the interpretation hereof; 
(9) unless otherwise stated, the rules of construction set forth in section 102 of the Bankruptcy 
Code shall apply; (10) any term used in capitalized form herein that is not otherwise defined 
herein shall have the meaning ascribed to that term in the Plan; (11) any term used in capitalized 
form herein that is not otherwise defined herein or in the Plan, but that is used in the Bankruptcy 
Code or the Bankruptcy Rules shall have the meaning ascribed to that term in the Bankruptcy 
Code or the Bankruptcy Rules, as applicable; (12) in computing any period of time prescribed or 
allowed, the provisions of Bankruptcy Rule 9006(a) shall apply, and if the date on which a 
transaction may occur pursuant to the Specific Disclosure Statement shall occur on a day that is 
not a Business Day, then such transaction shall instead occur on the next succeeding Business 
Day; and (13) unless otherwise specified, all references in the Specific Disclosure Statement to 
monetary figures shall refer to currency of the United States of America. 

ARTICLE II 
PLAN OF REORGANIZATION 

The terms of the Plan are incorporated by reference herein. The statements contained in 
the Specific Disclosure Statement include summaries of the provisions contained in the Plan and 
in the documents ref erred to therein, which are qualified in their entirety by reference to the Plan 
(as well as the exhibits thereto and definitions therein), which is attached hereto as Exhibit A. 
The statements contained in the Specific Disclosure Statement do not purport to be precise or 
complete statements of all the terms and provisions of the Plan or documents ref erred to therein, 
and reference is made to the Plan and to such documents for the full and complete statement of 
such terms and provisions of the Plan or documents referred to therein. 
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The Plan itself and the documents referenced therein control the actual treatment of 
Claims against, and Equity Interests in, LightSquared under the Plan and will, upon the 
occurrence of the Effective Date, be binding upon all Holders of Claims against, and Equity 
Interests in, LightSquared, LightSquared's Estates, the Reorganized Debtors, all parties 
receiving property under the Plan, and other parties in interest. In the event of any conflict 
between the Specific Disclosure Statement, the General Disclosure Statement, and the Plan 
or any other operative document, the terms of the Plan and/or such other operative 
document shall control. 

ARTICLE III 
VALUATION ANALYSIS AND FINANCIAL PROJECTIONS 

A. Valuation Analysis 

[TO BE FILED IN ADVANCE OF DISCLOSURE STATEMENT HEARING] 

B. Financial Projections 

As a condition to confirmation of a chapter 11 plan, the Bankruptcy Code requires, 
among other things, that a bankruptcy court find that confirmation "is not likely to be followed 
by the liquidation, or the need for further financial reorganization, of the debtor or any successor 
to the debtor under the plan, unless such liquidation or reorganization is proposed in the plan." 
11 U.S.C. § 1129(a)(l 1 ). For the purposes of determining whether the Plan satisfies feasibility 
standards, certain financial projections, which will be filed in advance of the Disclosure 
Statement Hearing as Exhibit B (the "Projections") analyze the Reorganized Debtors' ability to 
meet their obligations under the Plan and to maintain sufficient liquidity and capital resources to 
conduct the Reorganized Debtors' businesses. The Projections will also assist each Holder of a 
Claim or Equity Interest in the Voting Classes in determining whether to vote to accept or reject 
the Plan. 

The Plan Proponents believe that the Plan meets the feasibility requirement set forth in 
section 1129(a)(l 1) of the Bankruptcy Code, as confirmation is not likely to be followed by 
liquidation or the need for further financial reorganization of the Reorganized Debtors. In 
general, as illustrated by the Projections, the Plan Proponents believe that the Reorganized 
Debtors will be financially viable. Indeed, the Plan Proponents believe that the Reorganized 
Debtors will have sufficient liquidity, assuming the availability of the Working Capital Facility, 
to fund obligations as they arise, thereby maintaining value. Accordingly, the Plan Proponents 
believe that the Plan satisfies the feasibility requirement of section 1129(a)(l 1) of the 
Bankruptcy Code. LightSquared prepared the Projections in good faith based upon, among other 
things, the estimates and assumptions as to the future financial condition and results of 
operations of the Reorganized Debtors. Although the Projections represent LightSquared's best 
estimates of the results of LightSquared's operations and financial position after giving effect to 
the reorganization contemplated under the Plan, and although LightSquared believes it has a 
reasonable basis for the Projections as of the date hereof, the Projections are only estimates, and 
actual results may vary considerably from forecasts. Consequently, the inclusion of the 
information regarding the Projections herein should not be regarded as a representation by the 
Plan Proponents, their advisors, or any other Entity that the forecast results will be achieved. 
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The estimates and assumptions in the Projections, while considered reasonable by 
LightSquared's management, may not be realized and are inherently subject to a number of 
uncertainties and contingencies. The Projections also are based on factors such as industry 
performance and general business, economic, competitive, regulatory, market, and financial 
conditions, all of which are difficult to predict and generally beyond LightSquared's control. 
Because future events and circumstances may well differ from those assumed, and unanticipated 
events or circumstances may occur, the Plan Proponents expect that the actual and projected 
results will differ, and the actual results may differ materially from those contained in the 
Projections. No representations can be made as to the accuracy of the Projections or the 
Reorganized Debtors' ability to achieve the projected results. Therefore, the Projections may not 
be relied upon as a guaranty or other assurance of the actual results that will occur. The 
inclusion of the Projections herein should not be regarded as an indication that the Plan 
Proponents considered or consider the Projections to reliably predict future performance. The 
Projections are subjective in many respects and, thus, are susceptible to interpretations and 
periodic revisions based on actual experience and developments. The Plan Proponents do not 
intend to update or otherwise revise the Projections to reflect the occurrence of future events, 
even if assumptions underlying the Projections are not borne out. The Projections should be read 
in conjunction with the assumptions and qualifications set forth herein. 

The projections were not prepared with a view towards complying with the 
guidelines for prospective financial statements published by the American Institute of 
Certified Public Accountants. An independent auditor has neither compiled nor examined 
the accompanying prospective financial information to determine the reasonableness 
thereof and, accordingly, has not expressed an opinion or any other form of assurance with 
respect thereto. 

LightSquared does not, as a matter of course, publish projections of its anticipated 
financial position, results of operations, or cash flows. Accordingly, the Plan Proponents 
do not intend to, and disclaim any obligation to: (1) furnish updated projections to 
(a) Holders of Claims or Equity Interests prior to the Effective Date, (b) holders of claims 
under the Working Capital Facility, the Second Lien Exit Facility, and the Reorganized 
LightSquared Inc. Exit Facility (collectively, the Reorganized Debtors' Loan Facilities''), 
(c) holders of the New LightSquared Interests (unless otherwise required to do so), or (d) 
any other Entity after the Effective Date; (2) include any such updated information in any 
documents that may be required to be filed with the Securities and Exchange Commission; 
or (3) otherwise make such updated information publicly available. LightSquared 
periodically issues press releases reporting financial results, and Holders of Claims or 
Equity Interests are urged to review any such press releases when, and as, issued. 

The Projections were not prepared with a view toward general use, but rather for the 
limited purpose of providing information in conjunction with the Plan. In addition, the 
Projections have been presented in lieu of pro f orma historical financial information. Reference 
should be made to Article V hereof, entitled "Plan-Related Risk Factors To Confirming And 
Consummating Plan" for a discussion of the risks related to the Plan. 

The Projections assume that the Plan will be consummated in accordance with its terms 
and that all transactions contemplated by the Plan will be consummated by the assumed Effective 
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Date. Any significant delay in the assumed Effective Date of the Plan may have a significant 
negative impact on the operations and financial performance of the Reorganized Debtors. 

ARTICLE IV 
CERTAIN PLAN MATTERS 

As mentioned, a description of the procedures and requirements to achieve Confirmation 
of the Plan is provided in Article IV of the General Disclosure Statement, entitled 
"Confirmation Procedures." The Plan Proponents believe that: (a) the Plan satisfies or will 
satisfy all of the statutory requirements of chapter 11 of the Bankruptcy Code; (b) it has 
complied or will have complied with all of the requirements of chapter 11 of the Bankruptcy 
Code; and ( c) the Plan has been proposed in good faith. This section discusses certain specific 
requirements for confirmation of the Plan, including that the Plan is (y) in the "best interests" of 
creditors and equity interest holders that are Impaired under the Plan and (z) feasible. 

A. Best Interests of Creditors Test 

Please refer to (1) Article IV.C.2 of the General Disclosure Statement, entitled "Best 
Interests of Creditors Test and Liquidation Analysis" for a description of the confirmation 
requirement for a chapter 11 plan to be in the "best interests" of holders of claims and equity 
interests and (2) Exhibit C attached to the General Disclosure Statement setting forth an analysis 
of the estimated aggregate amount of liquidation proceeds available to Holders of Claims or 
Equity Interests in a hypothetical chapter 7 liquidation of LightSquared. In addition, a 
comparison of the estimated recoveries of Holders of Claims or Equity Interests in a hypothetical 
chapter 7 liquidation of LightSquared and the estimated recoveries of Holders of Claims or 
Equity Interests under the Plan will be filed in advance of the Disclosure Statement Hearing as 
Exhibit C (the "Liquidation Analysis/Comparison"). As the Liquidation Analysis attached to the 
General Disclosure Statement ran through December 31, 2013, the Liquidation 
Analysis/Comparison provides a continuation of such previous analysis through [September 30], 
2015 to provide a comprehensive liquidation analysis with respect to the Plan. 

Under the Plan, Inc. Classes 5, 6, 7 A, 7B, SA, SB, 11, and 12 are "Impaired," and the 
Holders in such Classes are entitled to vote to accept or reject the Plan. Because the Bankruptcy 
Code requires that Holders of Impaired Claims or Equity Interests either accept the Plan or 
receive at least as much under the Plan as they would in a hypothetical chapter 7 liquidation, the 
operative "best interests" inquiry in the context of the Plan is whether in a chapter 7 liquidation 
(after accounting for recoveries by Holders of Unimpaired or unclassified Claims), the Holders 
of Impaired Claims or Equity Interests will receive more than under the Plan. The Plan is not in 
the best interests of Impaired Claims or Equity Interest Holders if the probable distribution to the 
Impaired Claims or Equity Interest Holders under a hypothetical chapter 7 liquidation is greater 
than the distributions to be received by such Holders under the Plan. 

The Plan Proponents believe that the value of any distributions in a chapter 7 case would 
be the same or less than the value of distributions under the Plan. In particular, proceeds 
generated in a chapter 7 liquidation are likely to be significantly discounted due to the distressed 
nature of the sale. Holders of Impaired Claims or Equity Interests will likely receive at least as 
much or more of a recovery under the Plan because, among other things, the continued operation 
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of LightSquared as a going concern, rather than a chapter 7 liquidation, will allow the realization 
of more value on account of the Assets of LightSquared. A chapter 7 liquidation also would give 
rise to additional costs, expenses, and Administrative Claims, including the fees and expenses of 
a chapter 7 trustee, further reducing Cash available for distribution. In the event of a chapter 7 
liquidation, the aggregate amount of General Unsecured Claims no doubt will increase as a result 
of rejection of a greater number of LightSquared' s Executory Contracts and Unexpired Leases. 
All of these factors lead to the conclusion that recoveries under the Plan would be greater than 
the recoveries available in a chapter 7 liquidation. 

Accordingly, the Plan Proponents believe that the Plan meets the "best interests" test as 
set forth in section 1129(a)(7) of the Bankruptcy Code. The Plan Proponents believe that the 
members of each Class that is Impaired will receive at least as much as they would if 
LightSquared were liquidated under chapter 7 of the Bankruptcy Code. 

B. Feasibility 

Section 1129(a)(l 1) of the Bankruptcy Code requires the Bankruptcy Court to find, as a 
condition to confirmation, that confirmation "is not likely to be followed by the liquidation, or 
the need for further financial reorganization, of the debtor or any successor to the debtor under 
the plan, unless such liquidation or reorganization is proposed in the plan." Under the Plan, 
Holders of Allowed Claims will receive cash, new debt, and/or equity, to the extent applicable, 
in accordance with the Plan. Moreover, the Plan Proponents believe that the Reorganized 
Debtors, as applicable, will have sufficient liquidity to fund obligations as they arise. 
Specifically, the Working Capital Facility will provide sufficient liquidity to fund the continued 
operation of the Reorganized Debtors' businesses. Additionally, set forth on Exhibit Bare the 
Projections for the Reorganized Debtors, which analyze the Reorganized Debtors' ability to meet 
their obligations under the Plan and to maintain sufficient liquidity and capital resources to 
conduct their businesses. Based upon the Projections (but subject to assumptions made in 
connection therewith), the Plan Proponents submit that further reorganization or liquidation of 
the Reorganized Debtors is not likely to be required. Accordingly, the Plan Proponents believe 
that the Plan satisfies the financial feasibility requirements of section 1129(a)(l 1) of the 
Bankruptcy Code. 

ARTICLEV 
PLAN-RELATED RISK FACTORS TO CONFIRMING AND 

CONSUMMATING PLAN 

The following provides a summary of various important considerations and risk factors 
associated with the Plan; however, it is not exhaustive. Prior to deciding whether and how to 
vote on the Plan, Holders of Claims or Equity Interests in a Voting Class should read and 
consider carefully all of the information in the Plan, the General Disclosure Statement 
(including the risk factors set forth therein), and the Specific Disclosure Statement 
(including the risk factors set forth herein), as well as all other information referenced or 
incorporated by reference into the General Disclosure Statement or the Specific Disclosure 
Statement. 
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Please refer to Article V of the General Disclosure Statement, entitled "General Risk 
Factors" for a description of (a) risk factors affecting LightSquared, including business-related 
risks, regulatory risks, and legal proceedings, (b) risks that information in the General Disclosure 
Statement may be inaccurate, and ( c) risks related to liquidation under chapter 7 of the 
Bankruptcy Code. 

A. Certain Bankruptcy Law Considerations 

1. Parties in Interest May Object To Plan's Classification of Claims and Equity 
Interests 

Section 1122 of the Bankruptcy Code provides that a plan may place a class of claims or 
equity interests in a particular class only if such claim or equity interest is substantially similar to 
the other claims and equity interests in such class. Based on the facts and circumstances and 
settlements embodied in the Plan, the Plan Proponents believe that the classification of Claims 
and Equity Interests under the Plan complies with the requirements set forth in the Bankruptcy 
Code, because each Class created by the Plan Proponents contains Claims or Equity Interests that 
are substantially similar to the other Claims or Equity Interests in each such Class. 

2. Plan May Not Receive Requisite Acceptances 

If votes are received in number and amount sufficient to enable the Bankruptcy Court to 
confirm the Plan, the Plan Proponents intend to seek Confirmation of the Plan. If the Plan does 
not receive the required support from the Voting Classes, the Plan Proponents may elect to 
amend the Plan. 

3. Plan Proponents May Not Be Able To Obtain Confirmation of Plan 

The Plan Proponents cannot ensure that they will receive the requisite acceptances to 
confirm the Plan. Even if the Plan Proponents receive the requisite acceptances, the Plan 
Proponents cannot ensure that the Bankruptcy Court will confirm the Plan. The Bankruptcy 
Court may decline to confirm the Plan if it found that any of the statutory requirements for 
Confirmation had not been met. As discussed in further detail in Article IV of the General 
Disclosure Statement, section 1129 of the Bankruptcy Code sets forth the requirements for 
confirmation of a chapter 11 plan and requires, among other things: (a) a finding by a 
bankruptcy court that the plan "does not unfairly discriminate" and is "fair and equitable" with 
respect to any non-accepting classes under section 1129(b) of the Bankruptcy Code; (b) that 
confirmation "is not likely to be followed by a liquidation, or the need for further financial 
reorganization" under section 1129(a)(l 1) of the Bankruptcy Code; and (c) the value of 
distributions to non-accepting Holders of Claims or Equity Interests within an impaired class will 
not be "less than the amount that such Holder would receive or retain if the debtor were 
liquidated under chapter 7" of the Bankruptcy Code pursuant to section 112 9( a )(7) of the 
Bankruptcy Code. While the Plan Proponents believe that the Plan complies with section 1129 
of the Bankruptcy Code, there can be no assurance that the Bankruptcy Court will reach the same 
conclusion. 

The Plan Proponents, subject to the terms and conditions of the Plan and/or Plan Support 
Agreement (including the consent rights provided to the relevant parties therein), reserve the 
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right to modify the terms of the Plan as necessary for Confirmation. Any such modification 
could result in a less favorable treatment of any non-accepting Class or Classes, as well as of any 
Classes junior to such non-accepting Classes, than the treatment currently provided in the Plan. 
Such a less favorable treatment could include a distribution of property to the Class affected by 
the modification of a lesser value than currently provided in the Plan or no distribution of 
property whatsoever under the Plan. 

4. Plan Proponents May Not Obtain Recognition from Canadian Court 

As a condition precedent to the Effective Date, the Plan requires that the Canadian Court 
shall have entered the Confirmation Recognition Order and such order shall have become a Final 
Order. The Plan Proponents believe that such order will be approved and entered by the 
Canadian Court and become a Final Order for all purposes under the Plan; however, there can be 
no guaranty as to such outcome. 

5. Plan Proponents May Not Be Able To Consummate Plan 

Although the Plan Proponents believe that they will be able to consummate the Plan and 
the Effective Date will occur, there can be no assurance as to timing or the likelihood of the 
occurrence of the Effective Date. Consummation of the Plan is also subject to certain conditions 
set forth in the Plan itself. If the Plan is not consummated, it is unclear what distributions to the 
Holders of Allowed Claims or Equity Interests would ultimately receive with respect to their 
Claims and Equity Interests. 

In addition, the Effective Date may not occur, or may be delayed, to the extent one or 
more parties appeals the entry of the Confirmation Order and an appellate court stays such order. 

6. Plan Proponents May Object to Amount or Classification of Claim 

Except as otherwise provided in the Plan, each of the Plan Proponents reserves the right 
to object to the amount or classification of any Claim or Equity Interest. The estimates set forth 
in the Specific Disclosure Statement cannot be relied on by any Holder of a Claim or Equity 
Interest where such Claim or Equity Interest is subject to an objection. Any Holder of a Claim or 
Equity Interest may not receive its specified share of the estimated distributions described in the 
Specific Disclosure Statement. 

7. Contingencies Not To Affect Votes of Impaired Classes To Accept Plan 

The distributions available to Holders of Allowed Claims and Equity Interests under the 
Plan can be affected by a variety of contingencies. The occurrence of any and all such 
contingencies, which could affect distributions available to Holders of Allowed Claims and 
Equity Interests under the Plan, however, will not require re-solicitation of the Impaired Classes. 
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B. Factors Affecting LightSquared 

LightSquared is exposed to various factors and risks that include, without limitation, the 
following. 

1. Regulatory Risks 

a. LightSquared May Not Receive FCC Consents To Emerge From 
Chapter 11 in Accordance with Terms of Plan in Timely Fashion 

The effectiveness of the Plan would result in an assignment and/or transfer of control 
requiring prior FCC consent(s) under the Communications Act and the FCC's implementing 
rules. Under those rules, any proposed buyer or buyer group must be "qualified" and capable of 
satisfying requirements established under FCC policies with respect to foreign ownership, 
character, spectrum aggregation, competition, etc., taking into account the existing spectrum 
holdings and market position of the buyer or buyer group. In connection with any assignment or 
transfer of control, other FCC consents also could be required. For example, under the 
Communications Act and the FCC's implementing rules, a common carrier licensee must 
petition the FCC for approval of specific foreign ownership in excess of a twenty-five percent 
(25%) threshold (or twenty percent (20%) in some cases). The filing and grant of such a petition 
could be required in connection with the Plan to the extent it results in any material change in the 
indirect foreign ownership of the holder of an FCC authorization. There is no set timetable for 
the processing of such applications and related filings. 

b. FCC Action Could Prevent the Satisfaction of Conditions Precedent 
to Confirmation and the Effective Date 

The Confirmation and Effective Date of the Plan are conditioned on the FCC not having 
taken certain adverse actions with respect to any Material Regulatory Request (as that term is 
defined in the Plan). LightSquared can provide no assurance that the FCC will not take such 
action, which could frustrate the company's efforts to emerge from bankruptcy under the Plan 
and also could inhibit certain potential uses of the company's spectrum rights and adversely 
impact its valuation. 

c. Transactions Contemplated by Plan May Require Various Other 
Regulatory Approvals 

Various other regulatory approvals, including the expiry of certain statutory waiting 
periods, may be required to give effect to the transactions contemplated in the Plan, including 
approvals and/or pre-merger filings under the Investment Canada Act, the Competition Act 
(Canada), the Radiocommunication Act (Canada), and the Defence Production Act (Canada). 
There is no guaranty that such approvals would be obtained in a timely manner or, possibly, at 
all. In addition, obtaining these approvals could result in one or more delays in completing the 
transactions or the imposition of onerous and/or materially disadvantageous terms and 
conditions. 
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2. Business-Related Risks 

a. LightSquared Will Emerge with Substantial Indebtedness, Which 
May Adversely Affect Cash Flow, Reduce LightSquared's Ability To 
Obtain Additional Financing, and Limit LightSquared's Ability To 
Operate Its Business 

LightSquared will emerge from bankruptcy a highly leveraged company as a result of 
entering into the Reorganized Debtors' Loan Facilities. LightSquared's substantial indebtedness 
could limit its ability to incur additional indebtedness or issue equity, which it would need to 
fund its operating expenses. 

Although certain of the agreements governing LightSquared's indebtedness place 
limitations on the amount of indebtedness it may incur, LightSquared may be able to incur 
substantial amounts of additional indebtedness in the future and, as a result, it may become even 
more highly leveraged. If LightSquared incurs additional indebtedness, the related risks could 
intensify. 

b. Reorganized Debtors' Loan Facilities Contemplated Under Plan May 
Contain Covenants that May Limit Financial Flexibility, and 
LightSquared May Incur Additional Future Debt 

The Reorganized Debtors' Loan Facilities contemplated by the Plan may contain 
covenants that restrict LightSquared's ability to raise additional financing, which may be in 
LightSquared's long-term interest. In addition, LightSquared may incur other indebtedness in 
the future that may contain financial or other covenants more restrictive than those of the 
Reorganized Debtors' Loan Facilities. Such restrictions may adversely affect LightSquared's 
ability to finance future operations or capital needs and respond to changes in its business or the 
wireless industry. LightSquared's ability to comply with any financial covenants may be 
affected by events beyond LightSquared's control, and there is no assurance that LightSquared 
will satisfy those requirements. 

A breach of any of the restrictive covenants in the agreements governing LightSquared' s 
indebtedness could result in a default, which could allow LightSquared's lenders to declare all 
outstanding borrowings, together with accrued interest and other fees, to be immediately due and 
payable, enforce their security interest, or require LightSquared to apply all available cash to 
repay these borrowings. If LightSquared is unable to repay outstanding borrowings when due, 
its lenders may have the right to proceed against the collateral granted to them to secure the debt 
owed to them. 

c. LightSquared Faces Significant Competition from Companies that 
Are Larger and/or Have Greater Resources 

LightSquared faces significant competition both from companies that are larger and/or 
have greater resources and from companies that may introduce new technologies. The Plan 
Proponents expect that parts of LightSquared's business will face competition from many well­
established and well-financed competitors, including existing cellular and personal 
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communications service operators who have large established customer bases and may be able to 
roll out their businesses ahead of LightSquared. Many of these competitors have substantially 
greater access to capital and have significantly more operating experience than LightSquared. 

LightSquared may also face competition from the entry of new competitors or from 
companies with new technologies, and LightSquared cannot predict the impact that this would 
have on any business plan it employs or the future results of operations. 

d. LightSquared's Success Depends Upon Key Management Personnel, 
and LightSquared's Limited Liquidity and Related Business Risks 
May Make It Difficult To Retain Key Managers and, If Necessary, 
Attract New Managers 

LightSquared' s future success may depend upon the knowledge, ability, experience, and 
reputation of its personnel. The loss of key personnel and the inability to recruit and retain 
qualified individuals could adversely affect LightSquared' s ability to implement its business 
strategy and to operate its businesses. 

e. Adverse Conditions in U.S. and Global Economies Could Impact 
LightSquared's Results of Operations 

Unfavorable general economic conditions, such as a recession or economic slowdown in 
the United States, could negatively affect the affordability of, and demand for, 4G LTE terrestrial 
wireless products and services. In difficult economic conditions, consumers may seek to reduce 
discretionary spending by electing to use fewer higher margin services or obtaining products and 
services under lower-cost programs offered by other companies. Similarly, under these 
conditions, the wholesale customers that LightSquared intends to serve may delay strategic 
decisions, including the rollout of new retail service offerings. Should these current economic 
conditions worsen, LightSquared likely would experience a decrease in revenues, which could 
have a material adverse effect on its results of operations. 

C. Litigation Risks 

To the extent that distributions available to Holders of Allowed Claims or Equity 
Interests under the Plan may be affected, in whole or in part, from recoveries from Causes of 
Action asserted by LightSquared or the Reorganized Debtors, there can be no assurance as to the 
outcome of such Causes of Action and the effect on distributions to be made to Holders of 
Allowed Claims or Equity Interests under the Plan. Additionally, there may be significant delays 
before any resolution of such Causes of Action and, therefore, any distributions made on account 
of such Causes of Action may not occur until much later in time. 

D. Certain Tax Matters 

For a discussion of certain United States federal income tax consequences of the Plan to 
certain Holders of Claims or Equity Interests and to the Reorganized Debtors, see Article VI 
hereof, entitled "Certain United States Federal Income Tax Consequences." 
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This statement does not address the Canadian federal income tax considerations of the 
Plan (if any) to the Holders of Claims and Equity Interests. Holders to whom the Canadian 
federal income tax rules may be relevant should consult their own tax advisors. 

ARTICLE VI 
CERTAIN UNITED STATES FEDERAL INCOME TAX MATTERS 

The following is a discussion of certain United States federal income tax consequences of 
the Plan to LightSquared and certain Holders of Claims and Holders of Equity Interests that 
receive consideration from the Debtors pursuant to the Plan. This discussion does not address 
the United States federal income tax consequences to Holders of Claims or Holders of Equity 
Interests who are Unimpaired or Holders who are not entitled to vote because they are deemed to 
reject the Plan, and, except as specifically provided below, does not apply with respect to DIP 
Claims. Further, this discussion does not address the Canadian federal or provincial income or 
transactional tax considerations of the Plan (if any) to the Holders of Claims and Equity 
Interests. Holders to whom Canadian tax rules may be relevant should consult their own tax 
ad visors. 

ALL HOLDERS OF CLAIMS AND HOLDERS OF EQUITY INTERESTS ARE URGED 
TO CONSULT THEIR OWN TAXADVISORS FOR THE UNITED STATES FEDERAL, 
STATE, LOCAL, AND OTHER TAX CONSEQUENCES APPLICABLE UNDER THE 
PLAN. 

This discussion is based on the Internal Revenue Code of 1986 (as amended, the "Tax 
Code"), Treasury Regulations thereunder, and administrative and judicial interpretations and 
practice, all as in effect on the date of this Specific Disclosure Statement and all of which are 
subject to change, with possible retroactive effect. Due to the lack of definitive judicial and 
administrative authority in a number of areas, substantial uncertainty exists with respect to some 
of the tax consequences described below. No opinion of counsel has been obtained, and 
LightSquared does not intend to seek a ruling from the Internal Revenue Service (the "IRS") as 
to any of the tax consequences of the Plan, including those items discussed below. The 
characterization of the Plan set forth in this discussion will not be binding on the IRS or the U.S. 
courts. Therefore, there can be no assurance that the IRS will not challenge one or more of the 
tax consequences of the Plan or that such characterization will be sustained by a U.S. court if so 
challenged. Except as otherwise specifically provided, this discussion applies solely to Holders 
that are U.S. Holders (defined below), and does not apply to Holders of Claims or Holders of 
Equity Interests that are otherwise subject to special treatment under United States federal 
income tax law (including, without limitation, banks, governmental authorities or agencies, 
financial institutions, insurance companies, tax-exempt organizations, brokers and dealers in 
securities, mutual funds, small business investment companies, regulated investment companies, 
partnerships, or other pass-through entities (and partners or members in such entities)). The 
following discussion assumes that Holders of Claims and Holders of Equity Interests hold such 
Claims and Equity Interests as "capital assets" within the meaning of section 1221 of the Tax 
Code. Moreover, this discussion does not purport to cover all aspects of United States federal 
income taxation that may apply to LightSquared and Holders of Claims or Holders of Equity 
Interests based upon their particular circumstances. Additionally, this discussion does not 
discuss any tax consequences that may arise under any laws other than United States federal 
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income tax law, including under state, local, or foreign tax law and does not address the United 
States "Medicare" tax on certain net investment income. 

THE FOLLOWING DISCUSSION OF CERTAIN UNITED STATES FEDERAL INCOME 
TAX CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT A 
SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED UPON THE 
SPECIFIC CIRCUMSTANCES OF A HOLDER OF A CLAIM OR A HOLDER OF AN 
EQUITY INTEREST. ALL HOLDERS OF CLAIMS AND ALL HOLDERS OF EQUITY 
INTERESTS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS FOR THE 
FEDERAL, STATE, LOCAL, AND OTHER TAX CONSEQUENCES APPLICABLE UNDER 
THE PLAN. 

A. CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF 
PLAN TO LIGHTSQUARED 

For United States federal income tax purposes, LightSquared Inc. is the parent of an 
affiliated group of corporations that files a consolidated federal income tax return. Through 
December 31, 2013, this group has reported that it incurred United States federal tax net 
operating loss carryforwards ("NOLs") of over $2.8 billion, and it expects that additional NOLs 
will be generated in 2014 (such NOLs of the consolidated group of which LightSquared Inc. is 
the parent, the "Group NO Ls"). Some small portion of these Group NO Ls may be subject to 
existing limitations. 

1. U.S. Federal Income Tax Consequences of Plan to LightSquared Inc. 

It is anticipated that New LightSquared will be treated as a partnership for U.S. federal 
income tax purposes and the remainder of this discussion assumes that is the case. If New 
LightSquared is not treated as a partnership for U.S. federal income tax purposes, the tax 
consequences of the Plan to the Debtors and Holders of Claims may be materially different than 
described herein. 

Pursuant to the Plan, on the Effective Date, each Reorganized Inc. Entity shall assign, 
contribute or otherwise transfer to New LightSquared substantially all of its assets, including all 
legal, equitable, and beneficial right, title, and interest thereto and therein, including, without 
limitation, all of its equity interests, if any, in any Reorganized Debtor (except as provided 
below), intellectual property, contractual rights, Retained Causes of Action, and the right to 
prosecute such Retained Causes of Action and receive the benefits therefrom; but excluding each 
Reorganized Inc. Entity's tax attributes and direct or indirect equity interests in One Dot Four 
Corp., SkyTerra Rollup LLC, SkyTerra Rollup Sub LLC, TMI Communications Delaware, 
Limited Partnership, LightSquared Investors Holdings Inc. and SkyTerra Investors LLC. As 
consideration for the Reorganized Inc. Entities assigning, contributing or otherwise transferring 
their assets to New LightSquared, on the Effective Date, New LightSquared shall (a) issue to the 
Reorganized Inc. Entities (i) New LightSquared Common Interests, (ii) New LightSquared 
Series C Preferred Interests, (iii) New LightSquared Series B Preferred Interests, and (iv) New 
LightSquared Series A Preferred Interests; and (b) assume all obligations with respect to, and 
make the Plan Distributions required to be made under the Plan with respect to Allowed Inc. 
Other Priority Claims, Allowed Inc. Other Secured Claims, Allowed Prepetition Inc. Facility 
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Subordinated Claims, and Allowed Inc. General Unsecured Claims. The United States federal 
income tax consequences to LightSquared Inc. of the assignment, contribution, or transfers to 
New LightSquared and other transactions contemplated by the Plan are not certain. The 
transactions, taken together, may give rise to net taxable income or gain for LightSquared Inc. 
To the extent that transferors are treated as related to New LightSquared for tax purposes, certain 
tax rules may disallow all or part of any losses that may arise in connection with the transfer of 
individual Assets to New LightSquared, which could increase any overall net taxable income or 

• gain. 

As noted above, the LightSquared Inc. consolidated U.S. federal income tax group has 
significant NO Ls, all or a portion of which may be used to offset all or a portion of any income 
recognized in connection with the implementation of the Plan. Depending on the amount of 
taxable income, NOLs may not be sufficient to offset U.S. federal taxable income, in which case 
implementation of the Plan may give rise to material cash taxes. Even if there are sufficient 
NO Ls to offset all income recognized as a result of the consummation of the Plan, alternative 
minimum tax may be payable as described below. In addition, state and local income taxes may 
arise as a result of implementation of the Plan. 

In general, an alternative minimum tax ("AMT") is imposed on a corporation's 
alternative minimum taxable income ("AMTI") at a 20% rate to the extent such tax exceeds the 
corporation's regular U.S. federal income tax for the year. AMTI is generally equal to regular 
taxable income with certain adjustments. For purposes of computing AMTI, certain tax 
deductions and other beneficial allowances are modified or eliminated. For example, only 90% 
of a corporation's AMTI generally may be offset by available NOLs. The effect of this rule 
could cause LightSquared Inc. and the other corporate members of the LightSquared Inc. 
consolidated U.S. federal income tax group to be liable for U.S. federal income taxes in 
connection with income, if any, arising in connection with the transactions contemplated by the 
Plan, even if there are Group NO Ls in excess of the amount of any such income. 

2. Cancellation of Debt, Reduction of Tax Attributes and Deemed 
Distributions to LightSquared 

In general, absent an exception, a debtor will realize and recognize cancellation of debt 
income ("COD Income") upon satisfaction of its outstanding indebtedness for total consideration 
less than the amount of such indebtedness. The amount of COD Income, in general, is the excess 
of (a) the adjusted issue price of the indebtedness satisfied, over (b) the sum of (i) the amount of 
cash paid, (ii) the issue price of any new indebtedness issued in satisfaction of such existing 
indebtedness, and (iii) the fair market value of any other consideration given in satisfaction of 
such indebtedness at the time of the exchange. A corporate debtor will not, however, be required 
to include any amount of COD Income in gross income if the debtor is under the jurisdiction of a 
court in a case under chapter 11 of the Bankruptcy Code and the discharge of debt occurs 
pursuant to that proceeding. In the case of a debtor that is a partnership, partners of such 
partnership will not be required to include any amount of COD Income of the partnership in 
gross income if such partner is under the jurisdiction of a court in a case under chapter 11 of the 
Bankruptcy Code and the discharge of debt occurs pursuant to that proceeding. Instead, as a 
consequence of such exclusion, a debtor (or its partners) must reduce its tax attributes by the 
amount of COD Income that it excluded from gross income pursuant to section 108 of the Tax 
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Code. In general, tax attributes will be reduced in the following order: (A) NOLs; (B) most tax 
credits and capital loss carryovers; (C) tax basis in assets; and (D) foreign tax credits. A debtor 
(or partner) with COD Income may elect to reduce the basis of its depreciable assets pursuant to 
section 108(b)(5) of the Tax Code. 

Under the Plan, most Claims will be satisfied with either Cash, debt obligations, and/or 
equity interests of New LightSquared. Whether LightSquared Inc. and its corporate subsidiaries 
will recognize COD Income will depend, in part, on the amount that they are considered to owe 
on the Claims against them for U.S. federal income tax purposes and the amount of Cash, the 
value of the equity interests and the issue price of the debt obligations, if any, transferred in 
exchange for the Claims, in each case as of the Effective Date. To the extent LightSquared Inc. 
or its subsidiaries that are taxed as corporations recognize (or are treated as recognizing through 
LightSquared LP) COD Income, such income will reduce tax attributes, including the Group 
NO Ls. 

3. Potential Limitations on NOLs and Other Tax Attributes 

Following the Effective Date, the NO Ls and certain other tax attributes of LightSquared 
that remain and are allocable to periods prior to the Effective Date (collectively, "pre-change 
losses") may be subject to potential limitation under section 382 of the Tax Code. Any section 
382 limitations apply in addition to, and not in lieu of, the use of attributes or the attribute 
reduction that results from COD Income, if any, arising in connection with the Plan. 

Under section 382, if a corporation undergoes an "ownership change" and the corporation 
does not qualify for (or elects out of) the special bankruptcy exception in section 382(1)(5) of the 
Tax Code discussed below, the amount of its pre-change losses that may be utilized to offset 
future taxable income is subject to an annual limitation. 

The transactions contemplated by the Plan are likely to constitute an "ownership change" 
of LightSquared Inc. and its corporate subsidiaries for these purposes. 

a. General Annual Limitation 

In general, the amount of the annual limitation to which a corporation that undergoes an 
ownership change will be subject is equal to the product of (i) the fair market value of the stock 
of the corporation immediately before the ownership change (with certain adjustments) 
multiplied by (ii) the "long term tax exempt rate" in effect for the month in which the ownership 
change occurs (e.g., 2.80% for ownership changes occurring in December, 2014). As discussed 
below, this annual limitation often may be increased in the event the corporation has an overall 
"built-in" gain in its assets at the time of the ownership change. For a corporation in bankruptcy 
that undergoes an ownership change pursuant to a confirmed bankruptcy plan, the fair market 
value of the stock of the corporation is generally determined immediately after (rather than 
before) the ownership change after giving effect to the discharge of creditors' claims, but subject 
to certain adjustments; in no event, however, can the stock value for this purpose exceed the pre­
change gross value of the corporation's assets. 

Any portion of the annual limitation that is not used in a given year may be carried 
forward, thereby adding to the annual limitation for the subsequent taxable year. However, if the 
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corporation does not continue its historic business or use a significant portion of its historic 
assets in a new business for at least two (2) years after the ownership change, the annual 
limitation resulting from the ownership change is reduced to zero (0), thereby precluding any 
utilization of the corporation's pre-change losses, absent any increases due to recognized built-in 
gains discussed below. Generally, NOLs expire twenty (20) years after the year in which they 
arose. 

The annual limitation under section 382 of the Tax Code adjusts, in certain cases, for 
built-in gain or loss. If the loss corporation has a net unrealized built-in gain at the time of an 
ownership change, any built-in gains recognized (or, according to an Internal Revenue Service 
notice, treated as recognized) during the following five (5) years (up to the amount of the 
original net unrealized built-in gain) generally will increase the annual limitation in the year 
recognized, such that the loss corporation would be permitted to use its pre-change losses against 
such built-in gain income in addition to its regular annual allowance. Corresponding rules may 
reduce the corporation's ability to use losses if it has a built-in loss in its assets. In general, a 
loss corporation's (or consolidated group's) net unrealized built-in gain or loss will be deemed to 
be zero unless the amount is greater than the lesser of (i) $10 million or (ii) 15% of the fair 
market value of its assets (with certain adjustments) before the ownership change. The Debtors 
expect that they have a substantial net unrealized built-in gain in their assets. 

If section 382(1)(5) of the Tax Code, described below, does not apply (either because 
Reorganized LightSquared Inc. does not qualify or elects not to apply it), and Reorganized Inc. is 
treated as continuing its historic business or uses a significant portion of its historic assets in a 
new business for at least two (2) years after the ownership change of Reorganized LightSquared 
Inc. (there is no dispositive guidance on the application of the continuing business requirement 
on these particular facts), Reorganized LightSquared Inc. would retain the use and benefit of 
LightSquared's NOLs subject to the limitations described above. 

b. Section 382(1)(5) Bankruptcy Exception 

Under section 382(1)(5) of the Tax Code, an exception to the foregoing annual limitation 
rules generally applies where the shareholders and/or qualified (so-called "old and cold") 
creditors of a debtor receive or retain, in respect of their claims or equity interests, at least 50% 
of the vote and value of the stock of the reorganized debtor (or a controlling corporation if also in 
bankruptcy) pursuant to a confirmed chapter 11 plan. If section 382(1)(5) applies, the loss 
corporation's losses and tax credits will be reduced by the interest deductions claimed during the 
current and preceding three (3) taxable years with respect to any debt that was exchanged for 
equity pursuant to the Chapter 11 Cases. Moreover, if section 382(1)(5) applies and the debtor 
thereafter undergoes another ownership change within two (2) years, the debtor's pre-change 
losses with respect to such ownership change (which would include any pre-change loss as of the 
effective date of the plan of reorganization, to the extent not yet used or otherwise reduced, and 
any NO Ls incurred in the interim) will be subject to a section 382 limitation of zero (0), which 
may effectively render such pre-change losses unavailable. 

It is uncertain whether section 385(1)(5) of the Tax Code will apply to the ownership 
change that occurs as a result of the consummation of the Plan or, if it does apply, whether 
Reorganized Inc. will elect not to apply it. If section 382(1)(5) of the Tax Code does apply, 
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Reorganized Inc. would retain the full use and benefit of LightSquared's NOLs (excluding those 
NOLs of any corporate subsidiary transferred to New LightSquared, if any) remaining after 
taking into account the use of NO Ls to offset gain, if any, recognized in connection with the 
transfers to New LightSquared as well as any reduction of NO Ls for any COD Income and the 
use ofNOLs against any other income arising in connection with the Plan. Any such NOLs 
may be substantial and will be available to Reorganized Inc., and not New LightSquared. 

B. CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES TO 
HOLDERS OF CLAIMS AND HOLDERS OF EQUITY INTERESTS UNDER 
PLAN 

As used in this section of the Disclosure Statement, the term "U.S. Holder" means a 
beneficial owner of Claims or Equity Interests that is for U.S. federal income tax purposes: 

• an individual who is a citizen or resident of the United States; 

• a corporation, or other entity taxable as a corporation for U.S. federal income tax 
purposes, created or organized in or under the laws of the United States, any state 
thereof, or the District of Columbia; 

• an estate, the income of which is subject to U.S. federal income taxation regardless 
of its source; or 

• a trust, if a court within the United States is able to exercise primary jurisdiction 
over its administration and one or more U.S. persons have authority to control all of 
its substantial decisions, or if the trust has a valid election in effect under applicable 
Treasury regulations to be treated as a U.S. person. 

If a partnership or other entity taxable as a partnership for U.S. federal income tax purposes 
holds Claims or Equity Interests, the tax treatment of a partner generally will depend upon the 
status of the partner and the activities of the partnership. If you are a partner in a partnership 
holding any of such instruments, you should consult your own tax advisor. 

1. Consequences to Holders of Claims 

a. Holders of Prepetition LP Facility Non-SPSO Claims 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each Allowed Prepetition LP Facility Non-SPSO Claim against the LP Debtors, on the Effective 
Date, and except to the extent that a Holder of an Allowed Prepetition LP Facility Non-SPSO 
Claim agrees to less favorable treatment, each such Holder of an Allowed Prepetition LP Facility 
Non-SPSO Claim against the LP Debtors shall receive Tranche A Second Lien Exit Term Loans. 

Any U.S. Holder of an Allowed Prepetition LP Facility Non-SPSO Claim should 
recognize gain or loss equal to the difference between (a) such Holder's basis in its Allowed 
Prepetition LP FacilityNon-SPSO Claim and (b) the issue price (as defined below) of Tranche A 
Second Lien Exit Term Loans such Holder receives (other than to the extent amounts are 
allocable to accrued but unpaid interest, which amount will be treated as described below). A 
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portion of gain, if any, realized by a U.S. Holder of an Allowed Prepetition LP Facility Non­
SPSO Claim may be deferred under the "installment method" of reporting and holders should 
contact their advisors about the potential application of the installment method of reporting and 
whether to make an election to not apply the installment sale rules. 

Assuming the installment method of reporting income is not applied, a U.S. Holder's tax 
basis in the Tranche A Second Lien Exit Term Loans received should equal the issue price of the 
Tranche A Second Lien Exit Term Loans on the Effective Date and the Holder's holding period 
for such Tranche A Second Lien Exit Term Loans should begin on the day following the 
Effective Date. 

The character of gain or loss recognized by a U.S. Holder as long-term or short-term 
capital gain or loss or as ordinary income or loss will be determined by a number off actors, 
including, but not limited to, the tax status of the Holder, whether the claim constitutes a capital 
asset in the hands of the Holder and how long it has been held, whether the claim was acquired at 
a market discount, and whether and to what extent the Holder previously had claimed a bad debt 
deduction. The deductibility of capital losses is subject to limitations. 

b. Holders of Prepetition LP Facility SPSO Claims 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
the Allowed Prepetition LP Facility SPSO Claims against the LP Debtors, on the Effective Date, 
and except to the extent that the Holder of an Allowed Prepetition LP Facility SPSO Claim 
agrees to less favorable treatment, such Holder of an Allowed Prepetition LP Facility SPSO 
Claim against the LP Debtors (or its designee) shall receive Tranche B Second Lien Exit Term 
Loans. 

A U.S. Holder of an Allowed Prepetition LP Facility SPSO Claim should recognize gain 
or loss equal to the difference between (i) such Holder's basis in its Allowed Prepetition LP 
Facility SPSO Claim and (ii) the issue price (as defined below) of Tranche B Second Lien Exit 
Term Loans such Holder receives (other than to the extent amounts are allocable to accrued but 
unpaid interest, which amount will be treated as described below). A portion of gain, if any, 
realized by a U.S. Holder of an Allowed Prepetition LP Facility SPSO Claim may be deferred 
under the "installment method" of reporting and holders should contact their advisors about the 
potential application of the installment method of reporting and whether to make an election to 
not apply the installment sale rules. 

Assuming the installment method of reporting income is not applied, a U.S. Holder's tax 
basis in the Tranche B Second Lien Exit Term Loans received should equal the issue price of the 
Tranche B Second Lien Exit Term Loans on the Effective Date and the Holder's holding period 
for such Tranche B Second Lien Exit Term Loans should begin on the day following the 
Effective Date. 

The character of gain or loss recognized by a U.S. Holder as long-term or short-term 
capital gain or loss or as ordinary income or loss will be determined by a number off actors, 
including, but not limited to, the tax status of the Holder, whether the claim constitutes a capital 
asset in the hands of the Holder and how long it has been held, whether the claim was acquired at 
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a market discount, and whether and to what extent the Holder previously had claimed a bad debt 
deduction. The deductibility of capital losses is subject to limitations. 

c. Holders of Prepetition Inc. Facility Non-Subordinated Claims 

The following describes the U.S. federal income tax consequences to a Holder of 
Prepetition Inc. Facility Non-Subordinated Claims other than SIG. On the Inc. Facilities Claims 
Purchase Closing Date, and in accordance with the JPM Inc. Facility Claims Purchase 
Agreement, SIG shall purchase in Cash from the Prepetition Inc. Facility Claim Sellers all rights, 
title, and interest to those Allowed Prepetition Inc. Facility Non-Subordinated Claims that are 
Acquired Inc. Facility Claims in exchange for the Acquired Inc. Facility Claims Purchase Price. 
The Acquired Inc. Facility Claims shall be converted into the Reorganized Inc. Exit Facility on 
the Effective Date. 

Any U.S. Holder of Inc. Facility Non-Subordinated Claims on the Inc. Facilities Claims 
Purchase Date will recognize gain or loss equal to the difference between (a) such Holder's basis 
in its Allowed Inc. Facility Non-Subordinated Claim and (b) the amount of Cash received from 
SIG for the Acquired Inc. Facility Claims. The character of gain or loss recognized by a U.S. 
Holder as long-term or short-term capital gain or loss or as ordinary income or loss will be 
determined by a number of factors, including, but not limited to, the tax status of the Holder, 
whether the claim constitutes a capital asset in the hands of the Holder and how long it has been 
held, whether the claim was acquired at a market discount, and whether and to what extent the 
Holder previously had claimed a bad debt deduction. The deductibility of capital losses is 
subject to limitations. 

SIG should contact its own tax advisor regarding the U.S. federal income tax 
consequences of the Plan to it in light of the various transactions it is entering into in connection 
with the Plan and its particular circumstances. 

d. Holders of Prepetition Inc. Facility Subordinated Claims 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each Allowed Prepetition Inc. Facility Subordinated Claim and the termination of Liens securing 
such Claims and Harbinger's contribution to New LightSquared of the Harbinger Litigations, on 
the Effective Date or as soon thereafter as reasonably practicable, except to the extent that a 
Holder of an Allowed Prepetition Inc. Facility Subordinated Claim agrees to any other treatment, 
each Holder of an Allowed Prepetition Inc. Facility Subordinated Claim shall receive Plan 
Consideration in the form of such Holder's pro rata share of (i) New LightSquared Series A 
Preferred Interests and (ii) New LightSquared Common Interests. Additionally, Harbinger is 
obtaining a call option to purchase from Reorganized LightSquared Inc., three percent (3%) of 
the New LightSquared Common Interests pursuant to the terms of the New LightSquared Interest 
Holders Agreement, and may be treated as receiving such option in part, in exchange for its 
Allowed Prepetition Inc. Facility Subordinated Claim and/or its transfer of the Harbinger 
Litigations. 
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The U.S. federal income tax consequences to a U.S. Holder of Prepetition Inc. Facility 
Subordinated Claims are uncertain and depend, in part, on a determination of the consideration 
such Holder is treated as receiving for its Prepetition Inc. Facility Subordinated Claims as 
compared to any consideration it is receiving for the Harbinger Litigations. Harbinger should 
contact its own tax advisor regarding the U.S. federal income tax consequences of the Plan 
to it in light of the various transactions it is entering into in connection with the Plan and 
its particular circumstances. 

e. Issue Price 

The issue price of a debt instrument will depend on whether it or property for which it is 
exchanged is considered to be "traded on an established market." In general, a debt instrument 
will be treated as traded on an established market if, at any time during the thirty-one (31 )-day 
period ending fifteen (15) days after the issue date, (i) a "sales price" for an executed purchase of 
the debt instrument appears on a medium that is made available to issuers of debt instruments, 
persons that regularly purchase or sell debt instruments, or persons that broker purchases or sales 
of debt instruments; (ii) a "firm" price quote for the debt instrument is available from at least one 
broker, dealer, or pricing service for property and the quoted price is substantially the same as 
the price for which the person receiving the quoted price could purchase or sell the property; or 
(iii) there are one or more "indicative" quotes available from at least one broker, dealer, or 
pricing service for property. If a debt instrument (or property for which it is exchanged) is traded 
on an established market, the issue price of the debt instrument is generally its fair market value 
(or the fair market value of the property for which it was issued) as of the date of the exchange. 
If a debt instrument (and property for which it is exchanged) is not traded on an established 
market, its issue price is generally its stated principal amount. 

f. Accrued but Untaxed Interest 

A portion of the consideration received by a Holder of Claims may be attributable to 
accrued but unpaid interest on such Claims. Any amounts treated as received for accrued interest 
should be taxable to that Holder as interest income if such accrued interest has not been 
previously included in the Holder's gross income for United States federal income tax purposes. 
If the fair value of the consideration received by a Holder of Claims is not sufficient to fully 
satisfy all principal and interest on such Claims, the extent to which the consideration will be 
attributable to accrued interest is unclear. Under the Plan, the aggregate consideration to be 
distributed to a Holder of Claims will be allocated to the principal amount of the Holder's 
Claims, with any excess allocated to accrued but unpaid interest, if any. Certain legislative 
history indicates that an allocation of consideration as between principal and interest provided in 
a chapter 11 plan is binding for United States federal income tax purposes. The IRS could take 
the position, however, that the consideration received by the Holder should be allocated in some 
way other than as provided in the Plan. A Holder of an Allowed Claim should generally 
recognize a deductible loss to the extent the Holder previously included accrued interest in its 
gross income and such interest is not paid in full. A Holder of Claims that receives property 
other than cash in satisfaction of accrued interest should generally have a tax basis in such 
property that equals the fair market value of the property on the Effective Date and the Holder's 
holding period for such property should begin on the day following the Effective Date. Holders 
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of Claims should consult their own tax advisors regarding the proper allocation of the 
consideration received by them under the Plan. 

g. Market Discount 

Holders of Claims may be affected by the "market discount" provisions of sections 1276 
through 1278 of the Tax Code. Under these provisions, some or all of the gain recognized by a 
Holder may be treated as ordinary income (instead of capital gain), to the extent of the amount of 
accrued "market discount" on such Claims. 

In general, a debt obligation with a fixed maturity of more than one (1) year that is 
acquired by a Holder on the secondary market (or, in certain circumstances, upon original 
issuance) is considered to be acquired with "market discount" as to that Holder if the debt 
obligation's stated redemption price at maturity (or revised issue price as defined in section 1278 
of the Tax Code, in the case of a debt obligation issued with original issue discount) exceeds the 
tax basis of the debt obligation in the Holder's hands immediately after its acquisition. However, 
a debt obligation is not a "market discount bond" if the excess is less than a statutory de minimis 
amount (equal to 0.25% of the debt obligation's stated redemption price at maturity, or revised 
issue price in the case of a debt obligation issued with original issue discount, multiplied by the 
number of complete years remaining until maturity at the time of the acquisition). 

Any gain recognized by a Holder on the taxable disposition of Claims (determined as 
described above) that were acquired with market discount should be treated as ordinary income 
to the extent of the market discount that accrued thereon while the Claims were considered to be 
held by the Holder (unless the Holder elected to include market discount in income as it 
accrued). 

2. Consequences to Holders of Equity Interests 

a. Consequences to Holders of Existing LP Preferred Units Equity 
Interests 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each Allowed Existing LP Preferred Units Equity Interest, on the Effective Date or as soon 
thereafter as reasonably practicable, except to the extent that a Holder of an Allowed Existing LP 
Preferred Units Equity Interest agrees to any other treatment, each Holder of an Allowed 
Existing LP Preferred Units Equity Interest shall receive New LightSquared Series C Preferred 
Interests. Subject to the discussion below addressing the treatment of the exchange as a taxable 
exchange, a U.S. Holder of Allowed Existing LP Preferred Units Equity Interests could be 
treated as contributing such interests to New LightSquared in exchange for New LightSquared 
Series C Preferred Interests in a non-taxable transaction governed by section 721 of the Tax 
Code. In this case, a Holder would not recognize gain or loss on the transaction, would have a 
tax basis in the New LightSquared Series C Preferred Interests equal to its tax basis in the 
Allowed Existing LP Preferred Units Equity Interests, and would have a holding period for the 
New LightSquared Series C Preferred Interests includes its holding period for the Allowed 
Existing LP Preferred Units Equity Interests. 
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Alternatively, it may be possible that the exchange of Allowed Existing LP Preferred 
Units Equity Interest for New LightSquared Series C Preferred Interests will be a taxable 
exchange. Accordingly, an exchanging U.S. Holder would recognize gain or loss in an amount 
equal to the difference, if any, between the fair market value of the New LightSquared Series C 
Preferred Interests and its tax basis in the Existing LP Preferred Units Equity Interests exchange 
therefor. A Holder's holding period in the New LightSquared Series C Preferred Interests should 
begin on the day following the Effective Date. The character of gain or loss recognized by a 
U.S. Holder as long-term or short-term capital gain or loss or as ordinary income or loss will be 
determined by a number of factors, including, but not limited to, the tax status of the Holder, 
whether its interests constitute capital assets in the hands of the Holder and how long they have 
been held. The deductibility of capital losses is subject to limitations. 

b. Consequences to Holders of Existing Inc. Preferred Stock Equity 
Interests 

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each Allowed Existing Inc. Preferred Stock Equity Interest, each Existing Inc. Preferred Stock 
Equity Interest shall be cancelled and, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Existing Inc. Preferred Stock Equity 
Interest agrees to less favorable treatment, the Plan provides that each Other Existing Inc. 
Preferred Equity Holder shall receive on account of its Allowed Existing Inc. Preferred Stock 
Equity Interest such Holder's pro rata share of New LightSquared Series C Preferred Interests 
and SIG shall receive on account of its Existing Inc. Preferred Stock Equity Interests 100% of 
the Reorganized Inc. Common Equity issued as of the Effective Date. 

Subject to the discussion below regarding accrued yield, an Other Existing Inc. Preferred 
Equity Holder that is a U.S. Holder will recognize gain or loss in an amount equal to the 
difference, if any, between (i) the fair market value of the New LightSquared Series C Preferred 
Interests received and (ii) the Holder's adjusted tax basis in its Existing Inc. Preferred Stock 
Equity Interests. A Holder's tax basis in the New LightSquared Series C Preferred Interests 
received should equal their fair market values as of the Effective Date, and the Holder's holding 
period for the Series C Preferred Interests received should begin on the day following the 
Effective Date. 

Notwithstanding the foregoing, if (i) there is accrued but unpaid yield on the Existing Inc. 
Preferred Stock Equity Interests and (ii) LightSquared Inc. has current or accumulated earnings 
and profits (as determined for United States federal income tax purposes) at the end of the 
taxable year that includes the Effective Date, the portion of the consideration received in 
exchange for the unpaid yield will be treated as dividend income to the extent of LightSquared 
Inc. 's earnings and profits. In that case, a Holder's basis in the consideration received in respect 
of accrued yield paid out of LightSquared Inc.' s earnings and profits would be the fair market 
value of such consideration on the Effective Date, and the Holder's holding period for the 
consideration should begin on the day following the Effective Date. 
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SIG should contact its own tax advisor regarding the U.S. federal income tax 
consequences of the Plan to it in light of the various transactions it is entering into in connection 
with the Plan and its particular circumstances. 

3. Consequences of Holding New LightSquared Equity Interests, Second Lien 
Exit Term Loans, Reorganized Inc. Common Equity and the Reorganized 
Inc. Exit Facility 

a. New LightSquared Interests 

(i) Ownership of New LightSquared Equity Interests 

As noted above, New LightSquared is expected to be treated as a partnership for United 
States federal income tax purposes and not as a publicly traded partnership taxed as a 
corporation. However, unless the relevant organizational documents or New LightSquared 
Interest Holders Agreement provides for restrictions on transferability of the New LightSquared 
Interests or on the type of income New LightSquared will generate, it is possible that New 
LightSquared may be or become a publicly traded partnership taxable as a corporation in which 
case the tax consequences would be materially different from those described herein. Assuming 
New LightSquared is taxed as a partnership, it will generally not be subject to U.S. federal 
income tax. Instead, its taxable income or loss will be allocated to Holders of equity interests in 
New LightSquared based on United States federal income tax rules. Allocation of taxable 
income to a holder of New LightSquared Common Interests or New LightSquared Preferred 
Interests may result in such Holder being required to pay tax on such income in advance of its 
receipt of cash distributions from New LightSquared. In that case, a Holder would be required to 
fund any such taxes from other sources. 

In addition, to the extent a U.S. Holder of New LightSquared Preferred Interests is or will 
be entitled to a payment that is determined without regard to New LightSquared's income, such 
Holder may be treated as receiving guaranteed payments under section 707( c) of the Tax Code. 
A U.S. Holder would generally have ordinary income to the extent of any guaranteed payment 
received (or deemed received as it accrues) with respect to New LightSquared Preferred Interest. 

(ii) Sale or Exchange of New LightSquared Interests 

For U.S. federal income tax purposes, a Holder generally will recognize gain or loss on 
the sale, exchange, or other taxable disposition of any of its New LightSquared Interests in an 
amount equal to the difference, if any, between the amount realized for the New LightSquared 
Interests and the Holder's adjusted tax basis in such interests. All or a portion of any such gain 
or loss may be ordinary in character if it relates to certain so-called "hot assets" of Reorganized 
LightSquared. Capital gains of non-corporate Holders derived with respect to a sale, exchange, 
or other disposition of New LightSquared Interests held for more than one (1) year may be 
eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations. 
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(iii) Non-U.S. Holders of New LightSquared Interests 

While this discussion generally does not address the tax consequences to a person other 
than a U.S. Holder, a Holder of New LightSquared Interests that is not a U.S. Holder may, as a 
result of owning an interest in a United States partnership, be attributed income effectively 
connected with a United States trade or business, and be subject to United States tax and tax 
filing requirements with respect to its share of income from such trade or business as if it were a 
U.S. Holder. Such a Holder may also be subject to United States federal income tax on any gain 
arising in connection with a disposition of New LightSquared Interests. A Holder of New 
LightSquared Interests that is not a U.S. Holder should contact its own tax advisor. 

b. Second Lien Exit Term Loans 

A debt instrument, such as a Second Lien Exit Term Loan, is treated as issued with 
original issue discount ("OID") for U.S. federal income tax purposes if its issue price 
(determined in the manner described above) is less than its stated redemption price at maturity by 
more than a de minimis amount. A debt instrument's stated redemption price at maturity 
includes all principal and interest payable over the term of the debt instrument, other than 
"qualified stated interest." Stated interest is "qualified stated interest" if it is unconditionally 
payable in cash or property (other than the issuer's debt instruments) at least annually. Interest 
on the Second Lien Exit Term Loans will not be unconditionally payable in cash or property at 
least annually. Accordingly, the Second Lien Exit Term Loans is expected to be treated as 
issued with OID with the amount of OID dependent, in part, on the issue price of the Second 
Lien Exit Term Loans. 

A U.S. Holder receiving the Second Lien Exit Term Loans will generally be required to 
include any OID in income over the term of such loans in accordance with a constant yield-to­
maturity method, regardless of whether the Holder is a cash or accrual method taxpayer, and 
regardless of whether and when the Holder receives cash payments of interest on its loans (other 
than cash attributable to qualified stated interest, which is includible in income in accordance 
with the Holder's normal method of tax accounting). Accordingly, a U.S. Holder could be 
treated as receiving income in advance of a corresponding receipt of cash. Any OID that a U.S. 
Holder includes in income will increase the tax basis of the Holder in the Second Lien Exit Term 
Loans. A U.S. Holder of the Second Lien Exit Term Loans will not be separately taxable on any 
cash payments that have already been taxed under the OID rules, but will reduce its tax basis in 
the pro rata shares of such loans by the amount of such payments. 

c. Reorganized LightSquared Inc. Common Shares Issued Pursuant to 
the Plan 

SIG should contact its own tax advisor regarding the U.S. federal income tax 
consequences of holding or disposing of the Reorganized LightSquared Inc. Common Shares. 

d. The Reorganized LightSquared Inc. Exit Facility 

SIG should contact its own tax advisor regarding the U.S. federal income tax 
consequences of holding or disposing of the Reorganized LightSquared Inc. Exit Facility. 
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4. Information Reporting and Backup Withholding 

In general, information reporting requirements may apply to distributions or payments 
under the Plan. Additionally, under the backup withholding rules, a Holder of a Claim or Equity 
Interest may be subject to backup withholding (at a rate of 28%) with respect to distributions or 
payments made pursuant to the Plan unless that Holder: (a) comes within certain exempt 
categories (which generally include corporations) and, when required, demonstrates that fact or 
(b) provides a correct taxpayer identification number and certifies under penalty of perjury that 
its taxpayer identification number is correct and that the Holder is not subject to backup 
withholding because of a failure to report all dividend and interest income. Backup withholding 
is not an additional tax but is, instead, an advance payment that may be refunded to the extent it 
results in an overpayment of tax; provided, however, that the required information is provided to 
the IRS. 

THE UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE 
COMPLEX. THE FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF 
UNITED STATES FEDERAL INCOME TAXATION THAT MAY BE RELEVANT TO A 
PARTICULAR HOLDER OF A CLAIM OR EQUITY INTEREST IN LIGHT OF SUCH 
HOLDER'S CIRCUMSTANCES AND INCOME TAX SITUATION. ALL HOLDERS OF 
CLAIMS AND HOLDERS OF EQUITY INTERESTS SHOULD CONSULT WITH THEIR 
TAXADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE 
TRANSACTION CONTEMPLATED BY THE RESTRUCTURING, INCLUDING THE 
APPLICABILITY AND EFFECT OF ANY STATE, LOCAL, OR FOREIGN TAX LAWS, 
AND OF ANY CHANGE IN APPLICABLE TAX LAWS 

ARTICLE VII 
CONCLUSION AND RECOMMENDATION 

The Plan Proponents believe that Confirmation of the Plan is in the best interests of its 
Estates and all stakeholders and provides an opportunity to maximize value for Holders of 
Claims against and Equity Interests in the LightSquared entities. Accordingly, the Plan 
Proponents urge all Holders of Claims or Equity Interests entitled to vote on the Plan to 
vote to accept the Plan and to evidence such acceptance by returning their Ballots so that 
they are received no later than 4:00 p.m. (prevailing Pacific time) on [ ], 2015. 
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New York, New York 
Dated: December 18, 2014 

LIGHTSQUARED INC., LIGHTSQUARED LP, 
AND THE OTHER DEBTORS IN THE 
CHAPTER 11 CASES 

/s/ Douglas Smith 
Douglas Smith 
Chief Executive Officer, President, and 
Chairman of the Board ofLightSquared Inc. 
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New York, New York 
Dated: December 18, 2014 

CENTERBRIDGE PARTNERS, L.P., ON 
BEHALF OF CERTAIN OF ITS AFFILIATED 
FUNDS 

By: 
Name: 
Title: 

Is/ Jared S. Hendricks 
Jared S. Hendricks 
Authorized Signatory 
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New York, New York 
Dated: December 18, 2014 

FORTRESS CREDIT OPPORTUNITIES 
ADVISORS LLC 

By: 
Name: 
Title: 

Is/ James K. Noble III 
James K. Noble III 
Secretary 
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New York, New York 
Dated: December 18, 2014 

HARBINGER CAPITAL PARTNERS LLC 

By: ls/Philip A. Falcone 
Name: Philip A. Falcone 
Title: Chief Executive Officer 

HGW HOLDING COMPANY, L.P. 

By: Is/ Philip A. Falcone 
Name: Philip A. Falcone 
Title: Chief Executive Officer 

BLUE LINE DZM CORP. 

By: 
Name: 
Title: 

ls/Keith M. Hladek 
Keith M. Hladek 
Authorized Signatory 

HCP SP INC. 

By: 
Name: 
Title: 

Is/ Philip A. Falcone 
Philip A. Falcone 
President 
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Exhibit A 

Joint Plan Pursuant to Chapter 11 of Bankruptcy Code 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

LIGHTSQUARED INC., et al., 

Debtors. 1 

) 
) Chapter 11 
) 
) Case No. 12-12080 (SCC) 
) 
) Jointly Administered 
) 

JOINT PLAN PURSUANT TO CHAPTER 11 OF BANKRUPTCY CODE 

MILBANK, TWEED, HADLEY & 
McCLOYLLP 
One Chase Manhattan Plaza 
New York, New York 10005 
(212) 530-5000 
Counsel for the Debtors 

FRIED, FRANK, HARRIS, SHRIVER & 
JACOBSON LLP 
One New York Plaza 
New York, New York 10004 
(212) 859-8000 
Counsel for Centerbridge Partners, L.P. 

Dated: New York, New York 
December 18, 2014 

KASOWITZ, BENSON, TORRES & 
FRIEDMAN LLP 
1633 Broadway 
New York, New York 10019 
(212) 506-1700 
Counsel for Harbinger Capital Partners LLC 

STROOCK & STROOCK & LAV AN LLP 
180 Maiden Lane 
New York, New York 10038 
(212) 806-5400 
Counsel for Fortress Credit Opportunities 
Advisors LLC 

1 The debtors in these chapter 11 cases, along with the last four digits of each debtor's federal or foreign tax 
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc. 
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra 
Rollup Sub LLC (N/ A), SkyTerra Investors LLC (N/ A), TMI Communications Delaware, Limited 
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC 
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750), 
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd. 
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629), and One Dot Six TVCC 
Corp. (0040). The location of the debtors' corporate headquarters is 10802 Parkridge Boulevard, Reston, 
VA 20191. 
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INTRODUCTION 

Fortress, Centerbridge, Harbinger, and the Debtors, as the Plan Proponents, hereby 
respectfully propose the following joint chapter 11 plan for the resolution of outstanding claims 
against, and interests in, the Debtors pursuant to title 11 of the United States Code, 11 U.S.C. §§ 
101-1532. Reference is made to the Disclosure Statement for a discussion of the Debtors' 
history, businesses, assets, results of operations, and projections of future operations, as well as a 
summary and description of the Plan and certain related matters. The Plan Proponents reserve 
the right to alter, amend, modify, revoke, or withdraw the Plan (each in accordance with, and 
subject to, the terms of the Plan Support Agreement or, in the case of the Debtors, the terms of 
the Plan), prior to its substantial consummation. 

Among other things, the Plan provides for the satisfaction in full of all Allowed Claims 
against the Debtors, provides for a recovery to Holders of Existing Inc. Preferred Stock and 
Existing LP Preferred Units and resolves certain significant issues between the LP Debtors' 
Estates and the Inc. Debtors' Estates. The Plan is the product of months of mediation and 
significant negotiations and efforts by the various key constituents in the Chapter 11 Cases, as 
well as the mediator appointed by the Bankruptcy Court, to broker as much consensus as 
possible and develop a restructuring plan that will achieve maximum returns for the Estates and 
stakeholders. Significantly, the Plan is a joint plan for both the Inc. Estates and the LP Estates, 
which, as numerous parties have consistently stated, is the best means to maximize value for the 
benefit of all Holders of Claims and Equity Interests and avoids potential litigation over 
numerous issues that would otherwise arise between the stakeholders of the Inc. Estates and the 
stakeholders of the LP Estates. 

The New Investors, through the provision of new equity investments, new debtor in 
possession financing and the purchase of certain DIP Claims, are providing the Debtors with 
additional liquidity to fund the Debtors' operations through the Effective Date and to repay in 
full the Allowed DIP Inc. Claims and the Allowed DIP LP Claims. Additionally, as set forth 
herein, the Plan contemplates, among other things, (a) a first lien exit financing facility of $1.25 
billion, (b) the issuance of new debt and equity instruments, ( c) the assumption of certain 
liabilities, and ( d) the preservation of the Debtors' litigation claims. 

Upon their emergence from bankruptcy, the Reorganized Debtors will have a sustainable 
capital structure and will be stronger and better positioned to avail themselves of significant 
upside value of the pending spectrum license modification applications. The Plan Proponents 
accordingly believe that the Plan is the highest and best restructuring offer available to the 
Debtors that will maximize the value of the Estates for the benefit of the Debtors' creditors and 
equity holders. 

ALL HOLDERS OF CLAIMS OR EQUITY INTERESTS ENTITLED TO VOTE ON 
THE PLAN ARE ENCOURAGED TO READ THE PLAN AND THE DISCLOSURE 
STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE 
PLAN. 
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ARTICLE I. 
DEFINED TERMS, RULES OF INTERPRETATION, 

COMPUTATION OF TIME, AND GOVERNING LAW 

A. Defined Terms 

Unless the context otherwise requires, the following terms shall have the following 
meanings when used in capitalized form herein: 

1. "Accrued Professional Compensation Claims" means, at any given moment, all 
accrued fees and expenses (including success fees) for services rendered by all Professionals 
through and including the Effective Date, to the extent such fees and expenses have not been 
paid and regardless of whether a fee application has been Filed for such fees and expenses, but in 
all events subject to estimation as provided in Article VII.C hereof. To the extent that the 
Bankruptcy Court denies or reduces by a Final Order any amount of a Professional's fees or 
expenses, then the amount by which such fees or expenses are reduced or denied shall reduce the 
applicable Accrued Professional Compensation Claim. 

2. "Acquired Inc. Facility Claims" means the Allowed Prepetition Inc. Facility 
Non-Subordinated Claims (inclusive of Inc. Facility Prepetition Interest and Inc. Facility 
Postpetition Interest allocable to the Inc. Facility Non-Subordinated Claims accrued through the 
Inc. Facilities Claims Purchase Closing Date but exclusive of the Prepetition Inc. Facility 
Repayment Premium and the Prepetition Inc. Fee Claims) purchased for Cash in an amount 
equal to the Acquired Inc. Facility Claims Purchase Price by SIG from the Prepetition Inc. 
Facility Claims Sellers on the Inc. Facilities Claims Purchase Closing Date pursuant to, and 
subject to the terms and conditions of, the JPM Inc. Facilities Claims Purchase Agreement. 

3. "Acquired Inc. Facility Claims Purchase Price" means an amount equal to the 
Allowed amount of the Prepetition Inc. Facility Non-Subordinated Claims inclusive of Inc. 
Facility Prepetition Interest and Inc. Facility Postpetition Interest allocable to the Prepetition Inc. 
Facility Non-Subordinated Claims accrued through the Inc. Facilities Claims Purchase Closing 
Date but exclusive of the Prepetition Inc. Facility Repayment Premium and the Prepetition Inc. 
Fee Claims. 

4. "Administrative Claim" means a Claim for costs and expenses of administration 
pursuant to sections 503(b ), 507(a)(2), 507(b ), or 1114( e )(2) of the Bankruptcy Code, including: 
(a) the actual and necessary costs and expenses incurred after the Petition Date and through the 
Effective Date of preserving the Estates and operating the businesses of the Debtors (including 
wages, salaries, or commissions for services, and payments for goods and other services and 
leased premises); (b) compensation for legal, financial advisory, accounting, and other services, 
and reimbursement of expenses pursuant to sections 328, 330(a), or 331 of the Bankruptcy Code 
or otherwise for the period commencing on the Petition Date and ending on the Effective Date, 
including Accrued Professional Compensation Claims; ( c) all fees and charges assessed against 
the Estates pursuant to chapter 123 of the Judicial Code, including the U.S. Trustee Fees; (d) the 
DIP Claims; (e) all requests for compensation or expense reimbursement for making a 
substantial contribution in the Chapter 11 Cases pursuant to sections 503(b )(3), ( 4), and (5) of 
the Bankruptcy Code; (f) any and all KEIP Payments; (g) all indemnification claims arising from 
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the postpetition services of the directors serving on the special committee of the boards of 
directors for LightSquared Inc. and LightSquared GP Inc., as approved by the Bankruptcy Court 
pursuant to the Final Order (I) Approving Compensation for Independent Directors, (II) 
Authorizing Administrative Expense Priority for Indemnification Claims Arising From 
Postpetition Services of Independent Directors, and (III) Granting Related Relief [Docket No. 
897]; and (h) any fees and expenses that are earned and payable pursuant to the New DIP 
Facilities, the Working Capital Facility, the Plan, and the other Plan Documents, including the 
New Investor Fee Claims and the LP Group Fee Claims. 

5. "Administrative Claims Bar Date" means the deadline for filing requests for 
payment of Administrative Claims, which shall be thirty (30) days after the Effective Date. 

6. "Affiliate" has the meaning set forth in section 101 (2) of the Bankruptcy Code. 

7. "Allowed" means, with respect to Claims, any Claim that (a) is evidenced by a 
Proof of Claim Filed by the applicable Claims Bar Date or that is not required to be evidenced by 
a Filed Proof of Claim under the Bankruptcy Code or a Final Order, (b) is listed on the Schedules 
as of the Effective Date as not contingent, not unliquidated, and not disputed, and for which no 
Proof of Claim has been timely Filed, (c) has been compromised, settled, or otherwise resolved 
pursuant to the authority granted to the Debtors by a Final Order of the Bankruptcy Court, or 
( d) is Allowed pursuant to the Plan or a Final Order; provided, however, that with respect to any 
Claim described in clauses (a) or (b) above, such Claim shall be considered Allowed only if, and 
to the extent that, with respect to any Claim, no objection to the allowance thereof, request for 
estimation, motion to deem the Schedules amended, or other challenge has been interposed 
within the applicable period of time fixed by the Plan, the Bankruptcy Code, the Bankruptcy 
Rules, or the Bankruptcy Court, if any, or such a challenge is so interposed and the Claim shall 
have been Allowed for distribution purposes only by a Final Order. Any Claim that has been or 
is hereafter listed on the Schedules as contingent, unliquidated, or disputed, and for which no 
Proof of Claim has been timely Filed, is not considered Allowed and shall be expunged without 
further action by the Debtors or the Reorganized Debtors and without any further notice to or 
action, order, or approval of the Bankruptcy Court. Notwithstanding anything to the contrary 
herein, no Claim of any Entity subject to section 502(d) of the Bankruptcy Code shall be deemed 
Allowed unless and until such Entity pays in full the amount that it owes such Debtor or 
Reorganized Debtor, as applicable. In addition, "Allowed" means, with respect to any Equity 
Interest, such Equity Interest is reflected as outstanding (other than any such Equity Interest held 
by any Debtor or any subsidiary of a Debtor) in the stock transfer ledger or similar register of the 
applicable Debtor on the Distribution Record Date and is not subject to any objection or 
challenge. 

8. "Alternative Transaction" means any letter of intent, memorandum of 
understanding, or agreement relating to, any chapter 11 plan, sale, proposal, or offer of 
dissolution, winding up, liquidation, reorganization, merger, or restructuring of the Debtors other 
than the Plan that pays in full in Cash (unless a particular Holder of Claims or Equity Interests 
agrees to different treatment) all Allowed Claims against or Equity Interests in the Debtors other 
than those set forth in Classes 13-16B. 
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9. "Appeal" means that certain cause of action captioned Harbinger Capital 
Partners LLC, HGW US Holding Company LP, Blue Line DZM Corp., and Harbinger Capital 
Partners SP, Inc. v. SP Special Opportunities LLC, DISH Network Corporation, Echostar 
Corporation, Charles W Ergen, Sound Point Capital Management LP, and Stephen Ketchum, 
No. 14-MC-00234 (S.D.N.Y. filed June 19, 2014). 

10. "Assets" means all rights, titles, and interest of the Debtors of any nature in 
property of any kind, wherever located, as specified in section 541 of the Bankruptcy Code. 

11. "Avoidance Actions" means any and all actual or potential claims and causes of 
action to avoid a transfer of property or an obligation incurred by the Debtors pursuant to any 
applicable section of the Bankruptcy Code, including sections 502, 510, 542, 544, 545, 547-553, 
and 724( a) of the Bankruptcy Code, or under similar or related state or federal statutes and 
common law, including fraudulent transfer laws. 

12. "Ballot" means the ballot upon which Holders of Claims or Equity Interests 
entitled to vote shall cast their vote to accept or reject the Plan. 

13. "Bankruptcy Code" means title 11 of the United States Code, 11 U.S.C. §§ 101-
1532, as applicable to the Chapter 11 Cases, as may be amended from time to time. 

14. "Bankruptcy Court" means the United States Bankruptcy Court for the Southern 
District of New York having jurisdiction over the Chapter 11 Cases, and, to the extent of the 
withdrawal of any reference under section 157 of the Judicial Code or the General Order of the 
District Court pursuant to section 151 of the Judicial Code, the United States District Court for 
the Southern District of New York. 

15. "Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure, as 
applicable to the Chapter 11 Cases, promulgated under section 207 5 of the Judicial Code and the 
general, local, and chambers rules of the Bankruptcy Court. 

16. "Bid Procedures Order" means the Order (A) Establishing Bid Procedures, 
(B) Scheduling Date and Time for Auction, (C) Approving Assumption and Assignment 
Procedures, (D) Approving Form of Notice, and (E) Granting Related Relief[Docket No. 892]. 

17. "Business Day" means any day, other than a Saturday, Sunday, or "legal holiday" 
(as defined in Bankruptcy Rule 9006( a)). 

18. "Canadian Court" means the Ontario Superior Court of Justice (Commercial 
List) having jurisdiction over the CCAA Proceedings. 

19. "Canadian Proceeding" means the proceedings commenced with respect to the 
Chapter 11 Cases in the Canadian Court pursuant to Part IV of the Companies' Creditors 
Arrangement Act. 

20. "Cash" means the legal tender of the United States of America or the equivalent 
thereof. 
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21. "Causes of Action" means any claim, cause of action, controversy, demand, 
right, action, Lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, 
defense, offset, power, privilege, license, and franchise of any kind or character whatsoever, 
known, unknown, contingent or non-contingent, matured or unmatured, suspected or 
unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable 
directly or derivatively, whether arising before, on, or after the Petition Date, in contract or in 
tort, in law or in equity, or pursuant to any other theory of law. For purposes of clarity, Causes 
of Action includes, without limitation, the following: (a) any right of setoff, counterclaim, or 
recoupment and any claim on contracts or for breaches of duties imposed by law or in equity; 
(b) the right to object to Claims or Equity Interests; ( c) any claim pursuant to section 362 of the 
Bankruptcy Code; ( d) any claim or defense including fraud, mistake, duress, and usury and any 
other defenses set forth in section 558 of the Bankruptcy Code; ( e) any Avoidance Actions; and 
(f) any cause of action listed on the Schedule of Retained Causes of Action. 

22. "CCAA Proceedings" means the proceedings commenced by LightSquared LP, 
in its capacity as foreign representative of the Debtors pursuant to Part IV of the Companies' 
Creditors Arrangement Act, R.S.C. 1985, c.C-36. 

23. "Centerbridge" means Centerbridge Partners, L.P. on behalf of certain of its 
affiliated funds. 

24. "Certificate" means any instrument evidencing a Claim or an Equity Interest. 

25. "Chapter 11 Cases" means (a) when used with reference to a particular Debtor or 
group of Debtors, the chapter 11 case or cases pending for that Debtor or group of Debtors under 
chapter 11 of the Bankruptcy Code in the Bankruptcy Court and (b) when used with reference to 
all Debtors, the jointly administered chapter 11 cases pending for the Debtors in the Bankruptcy 
Court. 

26. "Claim" means any claim against a Debtor as defined in section 101 ( 5) of the 
Bankruptcy Code. 

27. "Claims and Equity Interests Objection Bar Date" means the deadline for 
objecting to a Claim or Equity Interest, which shall be on the date that is the later of (a) six (6) 
months after the Effective Date and (b) such later period of limitation as may be specifically 
fixed by an order of the Bankruptcy Court. 

28. "Claims and Solicitation Agent" means Kurtzman Carson Consultants LLC, the 
notice, claims, solicitation, and balloting agent retained by the Debtors in the Chapter 11 Cases. 

29. "Claims Bar Date" means, with reference to a Claim, the date by which Proofs of 
Claim must be or must have been Filed with respect to such Claim, as ordered by the Bankruptcy 
Court pursuant to the Claims Bar Date Order or another Final Order of the Bankruptcy Court. 

30. "Claims Bar Date Order" means the Order Pursuant to 11 US.C. § 502(b)(9) 
and Fed. R. Bankr. P. 2002 and 3003(c)(3) Establishing Deadlines for Filing Proofs of Claim 
and Procedures Relating Thereto and Approving Form and Manner of Notice Thereof [Docket 
No. 266]. 
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31. "Claims Register" means the official register of Claims maintained by the 
Claims and Solicitation Agent. 

32. "Class" means a category of Holders of Claims or Equity Interests as set forth in 
Article III hereof pursuant to section 1122(a) of the Bankruptcy Code. 

33. "Collateral" means any property or interest in property of the Estates subject to a 
Lien to secure the payment or performance of a Claim, which Lien is not subject to avoidance or 
otherwise invalid under the Bankruptcy Code or applicable non-bankruptcy law. 

34. "Confirmation" means the entry of the Confirmation Order on the docket of the 
Chapter 11 Cases. 

35. "Confirmation Date" means the date upon which the Bankruptcy Court enters 
the Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of 
Bankruptcy Rules 5003 and 9021. 

36. "Confirmation Hearing" means the hearing held by the Bankruptcy Court on the 
Confirmation of the Plan pursuant to section 1129 of the Bankruptcy Code, as such hearing may 
be continued from time to time. 

3 7. "Confirmation Hearing Date" means the date of the commencement of the 
Confirmation Hearing. 

3 8. "Confirmation Order" means the order of the Bankruptcy Court confirming the 
Plan pursuant to section 1129 of the Bankruptcy Code, and granting other related relief, in form 
and substance satisfactory to each of the New Investors and the Debtors. 

39. "Confirmation Recognition Order" means an order of the Canadian Court, 
which shall be in form and substance satisfactory to each of the New Investors and the Debtors, 
recognizing the entry of the Confirmation Order and vesting in the Reorganized Debtors all of 
the Debtors' rights, titles, and interest in and to the Assets that are owned, controlled, regulated, 
or situated in Canada, free and clear of all Liens, Claims, charges, interests, or other 
encumbrances, in accordance with applicable law. 

40. "Consummation" means the occurrence of the Effective Date. 

41. "Cure Costs" means all amounts (or such lesser amount as may be agreed upon 
by the parties under an Executory Contract or Unexpired Lease) required to cure any monetary 
defaults under any Executory Contract or Unexpired Lease that is to be assumed, or assumed and 
assigned, by the Debtors pursuant to sections 365 or 1123 of the Bankruptcy Code. 

42. "D&O Liability Insurance Policies" means all insurance policies of any of the 
Debtors for directors', managers', and officers' liability. 

43. "Debtor" means one of the Debtors, in its individual capacity as a debtor in these 
Chapter 11 Cases. 
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44. "Debtors" means, collectively, the Inc. Debtors and the LP Debtors. 

45. "DIP Agents" means the DIP Inc. Agent and the New DIP Agents. 

46. "DIP Claim" means a DIP Inc. Claim, a DIP LP Claim, or a New DIP Claim. 

47. "DIP Facilities" means the DIP Inc. Facility, the DIP LP Facility, and the New 
DIP Facilities. 

48. "DIP Inc. Agent" means U.S. Bank National Association, as Arranger, 
Administrative Agent, and Collateral Agent under the DIP Inc. Credit Agreement. 

49. "DIP Inc. Borrower" means One Dot Six Corp., as borrower under the DIP Inc. 
Credit Agreement. 

50. "DIP Inc. Claim" means a Claim held by the DIP Inc. Agent or DIP Inc. Lenders 
arising under or related to the DIP Inc. Facility, including, without limitation, all principal, 
interest, default interest, and exit fees provided for thereunder. 

51. "DIP Inc. Claims Sellers" means the Holders of JPM Acquired DIP Inc. Claims 
immediately prior to the Inc. Facilities Claims Purchase Closing Date. 

52. "DIP Inc. Credit Agreement" means that certain Senior Secured, Super-Priority 
Debtor-in-Possession Credit Agreement, dated as of July 19, 2012 (as amended, supplemented, 
restated, or otherwise modified from time to time in accordance with the terms thereof), among 
the DIP Inc. Obligors, the DIP Inc. Agent, and the DIP Inc. Lenders. 

53. "DIP Inc. Facility" means that certain debtor in possession credit facility 
provided in connection with the DIP Inc. Credit Agreement and DIP Inc. Order. 

54. "DIP Inc. Fee Claims" means all Claims for the reasonable, actual documented 
fees and expenses of the DIP Inc. Lenders and the DIP Inc. Agent, including, but not limited to, 
the fees and expenses of financial advisors and counsel, in each case to the extent payable 
pursuant to the DIP Inc. Order. 

55. "DIP Inc. Guarantors" means LightSquared Inc., One Dot Four Corp., and One 
Dot Six TVCC Corp., as guarantors under the DIP Inc. Credit Agreement.!. 

56. "DIP Inc. Lenders" means the lenders party to the DIP Inc. Credit Agreement 
from time to time. 

57. "DIP Inc. Obligors" means the DIP Inc. Borrower and the DIP Inc. Guarantors. 

58. "DIP Inc. Order" means the Final Order, Pursuant to 11 US.C. §§ 105, 361, 
362, 363, 364, and 507, (AJ Authorizing Inc. Obligors To Obtain Postpetition Financing, 
(BJ Granting Liens and Providing Superpriority Administrative Expense Status, (CJ Granting 
Adequate Protection, and (DJ ModifYing Automatic Stay [Docket No. 224] (as amended, 
supplemented, or modified from time to time in accordance with the terms thereof). 
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59. "DIP Lenders" means the DIP Inc. Lenders, the DIP LP Lenders, and the New 
DIP Lenders. 

60. "DIP LP Borrower" means LightSquared LP, as borrower under the DIP LP 
Facility. 

61. "DIP LP Claim" means a Claim held by the DIP LP Lenders arising under or 
related to the DIP LP Facility, including, without limitation, all principal, interest, default 
interest, and fees provided for thereunder. 

62. "DIP LP Facility" means that certain debtor in possession credit facility provided 
in connection with the DIP LP Order and related documents. 

63. "DIP LP Lenders" means the lenders under the DIP LP Facility from time to 
time. 

64. "DIP LP Order" means the Final Order (A) Authorizing LP DIP Obligors To 
Obtain Seventh Replacement Superpriority Senior Secured Priming Postpetition Financing, 
(B) Granting Superpriority Liens and Providing Superpriority Administrative Expense Status, 
(C) Granting Adequate Protection, and (D) Modifying Automatic Stay [Docket No. 1927] (as 
amended, supplemented, or modified from time to time in accordance with the terms thereof). 

65. "Disbursing Agent" means, for Plan Distributions made prior to the Effective 
Date, the Debtors or the DIP Inc. Agent, to the extent it makes or facilitates Plan Distributions, 
and, for Plan Distributions made on or after the Effective Date, the Reorganized Debtors, or the 
Entity or Entities designated by the Reorganized Debtors, as applicable, to make or facilitate 
Plan Distributions pursuant to the Plan on or after the Effective Date, including, without 
limitation, the Prepetition Inc. Agent or the Prepetition LP Agent to the extent they make or 
facilitate Plan Distributions. 

66. "Disclosure Statement" means, collectively, (a) the Specific Disclosure 
Statement and (b) the General Disclosure Statement (as either may be amended, supplemented, 
or modified from time to time, including all exhibits and schedules thereto and references therein 
that relate to the Plan, in each case, in accordance with the terms of the Plan Support Agreement 
or, in the case of the Debtors, the terms of the Plan). 

67. "Disclosure Statement Order" means the order or orders entered by the 
Bankruptcy Court in the Chapter 11 Cases, in form and substance satisfactory to each of the New 
Investors and the Debtors, (a) approving the Disclosure Statement as containing adequate 
information required under section 1125 of the Bankruptcy Code and Bankruptcy Rule 3017, and 
(b) authorizing the use of the Disclosure Statement for soliciting votes on the Plan. 

68. "Disclosure Statement Recognition Order" means the order or orders of the 
Canadian Court, which shall be in form and substance satisfactory to each of the New Investors 
and the Debtors, recognizing the entry of the Disclosure Statement Order. 

69. "Disputed" means, with respect to any Claim or Equity Interest, any Claim or 
Equity Interest that is not yet Allowed. 
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70. "Disputed Claims and Equity Interests Reserve" means a reserve to be held by 
New LightSquared for the benefit of each Holder of a Disputed Claim or Equity Interest, in an 
amount equal to the Plan Distributions such Disputed Claim or Equity Interest would be entitled 
to on the Effective Date if such Disputed Claim or Equity Interest were Allowed in its full 
amount on the Effective Date. 

71. "Distribution Record Date" means (a) for the DIP Inc. Claims and the DIP LP 
Claims, the New DIP Closing Dates, (b) for the Acquired Inc. Facility Claims and the New DIP 
Claims, the Effective Date, and ( c) for all other Claims and Equity Interests, the Voting Record 
Date. 

72. "Effective Date" means the date selected by the New Investors (upon agreement 
of all of the New Investors) and the Debtors, that is a Business Day after the Confirmation Date 
on which (a) no stay of the Confirmation Order is in effect and (b) all conditions precedent 
specified in Article IX.B hereof have been satisfied or waived (in accordance with Article IX.C 
hereof). 

73. "Effective Date Investments" means the cash investments to be provided by 
certain of the New Investors to New LightSquared in the aggregate principal amount of 
$89,500,157.01, of which Fortress shall contribute $68,391,643.16 and Centerbridge shall 
contribute $21, 108,531.85. 

74. "Eligible Transferee" means any Person that is not a Prohibited Transferee. 

75. "Entity" has the meaning set forth in section 101(15) of the Bankruptcy Code. 

76. "Equity Interest" means any equity security (as defined in section 101(16) of the 
Bankruptcy Code) in a Debtor, including any issued or unissued share of common stock, 
preferred stock, or other instrument evidencing an ownership interest in a Debtor, whether or not 
transferable, including membership interests in limited liability companies and partnership 
interests in partnerships, and any option, warrant or right, contractual or otherwise, to acquire 
any such interest in a Debtor that existed immediately prior to the Effective Date, any award of 
stock options, restricted stock units, equity appreciation rights, restricted equity, or phantom 
equity granted to an existing employee of the Debtors pursuant to any equity plan maintained by 
the Debtors or under any existing employment agreement of the Debtors' existing employees, 
any Existing Shares, and any Claim against the Debtors subject to subordination pursuant to 
section 51 O(b) of the Bankruptcy Code arising from or related to any of the foregoing. 

77. "Estate" means the bankruptcy estate of any Debtor created by section 541 of the 
Bankruptcy Code upon the commencement of the Chapter 11 Cases. 

78. "Exculpated Party" means a Released Party. 

79. "Executory Contract" means a contract to which one or more of the Debtors is a 
party that is subject to assumption, assumption and assignment, or rejection under sections 365 
or 1123 of the Bankruptcy Code. 

9 

Exhibit Page No. 87 



JA006138

12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document 
Pg87of173 

80. "Existing Inc. Common Stock" means the Equity Interests in LightSquared Inc. 
(other than the Existing Inc. Preferred Stock). 

81. "Existing Inc. Pref erred Stock" means the Existing Inc. Series A Preferred 
Stock and Existing Inc. Series B Preferred Stock. 

82. "Existing Inc. Series A Preferred Stock" means the outstanding shares of 
Convertible Series A Preferred Stock issued by LightSquared Inc. 

83. "Existing Inc. Series B Pref erred Stock" means the outstanding shares of 
Convertible Series B Preferred Stock issued by LightSquared Inc. 

84. "Existing LP Common Units" means the outstanding common units issued by 
LightSquared LP. 

85. "Existing LP Preferred Units" means the outstanding non-voting Series A 
Preferred Units issued by LightSquared LP. 

86. "Existing Shares" means all Equity Interests related to Existing Inc. Common 
Stock, Existing Inc. Preferred Stock, Existing LP Common Units, Existing LP Preferred Units, 
and Intercompany Interests. 

87. "Exit Intercreditor Agreement" means that certain Intercreditor Agreement, 
dated on or before the Effective Date, between the Working Capital Lenders, the Second Lien 
Exit Term Lenders, the agents under the Working Capital Facility and the Second Lien Exit 
Facility, and the other relevant Entities governing, among other things, the respective rights, 
remedies, and priorities of claims and security interests held by the Working Capital Lenders, the 
Second Lien Exit Term Lenders, the agents and the other relevant Entities under the Working 
Capital Facility and the Second Lien Exit Facility, under the Working Capital Facility Credit 
Agreement and the Second Lien Exit Credit Agreement. 

88. "Expense Reimbursement" means the (i) "Inc. Expense Reimbursement," but 
solely to the extent such Inc. Expense Reimbursement has not yet been paid in connection with a 
prior order of the Bankruptcy Court, and (ii) "LP Expense Reimbursement," in each case, as such 
term is used in the Bid Procedures Order. 

89. "FCC" means the Federal Communications Commission. 

90. "FCC Action" means that certain cause of action captioned Harbinger Capital 
Partners, LLC, et al. v. United States of America, Civil Action No. 14-cv-00597 (Fed. Cl. 2014). 

91. "FCC Objectives" means that: (a) the Debtors shall have FCC authority to 
(i) provide terrestrial communications in the United States on 20 MHz of uplink spectrum 
comprised of 10 MHz nominally between 1627-1637 MHz and 10 MHz nominally between 
1646-1656 MHz, and 10 MHz of downlink spectrum comprised of 5 MHz at 1670-1675 MHz 
(under the One Dot Six Lease) and 5 MHz at 1675-1680 MHz, (ii) operate in those band 
segments at transmit power levels commensurate with existing terrestrially-based 4th generation 
L TE wireless communications networks, and (iii) provide terrestrial signal coverage of (A) 290 
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million total POPs calculated on a weighted-average basis over the nominal 1627-1637 MHz and 
1646-1656 MHz bands and (B) 265 million total POPs calculated on a weighted-average basis 
over the 1670-1680 MHz band; (b) any build out conditions that may be imposed by the FCC on 
the Debtors shall be no more onerous than those in effect for DISH Network Corporation's 
AWS-4 spectrum as of December 2012; and (c) any specific restrictions that maybe imposed by 
the FCC on the Debtors regarding their possible sale to future buyers must not preclude a sale to 
AT&T Inc., Verizon Communications Inc., T-Mobile USA, Inc., or Sprint Corporation. 

92. "Federal Judgment Rate" means the federal judgment rate in effect as of the 
Petition Date. 

93. "File," "Filed," or "Filing" means file, filed, or filing with (i) the Bankruptcy 
Court or its authorized designee in the Chapter 11 Cases or (ii) the Canadian Court, as 
applicable. 

94. "Final Order" means, as applicable, an order or judgment of the Bankruptcy 
Court or other court of competent jurisdiction (including the Canadian Court) with respect to the 
relevant subject matter, which has not been reversed, stayed, modified, or amended, and as to 
which the time to appeal or seek certiorari or leave to appeal has expired and no appeal or 
petition for certiorari or motion for leave to appeal has been timely taken, or as to which any 
appeal that has been taken or any petition for certiorari or motion for leave to appeal that has 
been or may be Filed has been resolved by the highest court to which the order or judgment was 
appealed or from which certiorari or leave to appeal was sought; provided, that the possibility 
that a motion under Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under 
the Bankruptcy Rules or under the Ontario Rules of Civil Procedure, may be Filed relating to 
such order shall not prevent such order from being a Final Order; provided, further, that the New 
Investors (upon the consent of each New Investor and the Debtors) reserve the right to waive any 
appeal period. 

95. "First Day Pleadings" means those certain pleadings Filed by the Debtors on or 
around the Petition Date. 

96. "Fortress" means Fortress Credit Opportunities Advisors LLC, by and on behalf 
of certain of its and its affiliates' managed funds and/or accounts. 

97. "General Disclosure Statement" means the First Amended General Disclosure 
Statement [Docket No. 918]. 

98. "General Unsecured Claim" means any Claim against any of the Debtors that is 
not one of the following Claims: (a) Administrative Claim; (b) Priority Tax Claim; (c) DIP 
Claim; (d) Other Priority Claim; (e) Other Secured Claim; (f) Prepetition Inc. Facility Claim; 
(g) Prepetition LP Facility Non-SPSO Claim; (h) Prepetition LP Facility SPSO Claim; (i) 
Prepetition LP Facility Non-SPSO Guaranty Claim; G) Prepetition LP Facility SPSO Guaranty 
Claim; or (i) Intercompany Claim. 

99. "Governmental Unit" has the meaning set forth in section 101(27) of the 
Bankruptcy Code. 
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100. "GPS Action" means that certain cause of action captioned Harbinger Capital 
Partners LLC v. Deere & Co., Case No. 13-cv-5543 (RMB) (S.D.N.Y. 2013). 

101. "Harbinger" means Harbinger Capital Partners LLC on behalf of itself and each 
of its and its affiliates' managed funds and/or accounts that hold Claims and/or Equity Interests. 

102. "Harbinger Litigations" means, collectively, the Appeal, the FCC Action, the 
GPS Action, the RICO Action, and any and all of Harbinger's rights to commence any New 
Action. 

103. "Holder" means the Entity holding the beneficial interest in a Claim or Equity 
Interest. 

104. "Impaired" means, with respect to a Class of Claims or Equity Interests, a Class 
of Claims or Equity Interests that is not Unimpaired. 

105. "Inc. Debtors" means, collectively, LightSquared Inc., One Dot Four Corp., One 
Dot Six Corp., SkyTerra Rollup LLC, SkyTerra Rollup Sub LLC, SkyTerra Investors LLC, One 
Dot Six TVCC Corp., LightSquared Investors Holdings Inc., and TMI Communications 
Delaware, Limited Partnership. 

106. "Inc. Facilities Claims Purchase Closing Date" means the date upon which the 
JPM Inc. Facilities Claims Purchase Agreement shall have been executed by all of the parties 
thereto, and all conditions precedent to the consummation thereof shall have been waived or 
satisfied in accordance with the terms thereof, which date shall be no later than one ( 1) Business 
Day following fourteen (14) days after entry of the Confirmation Order; provided that the 
Confirmation Order and the Confirmation Recognition Order shall have been entered and shall 
not be subject to a stay on such date. 

107. "Inc. Facility Postpetition Interest" means all interest and/or default interest 
(calculated as is set forth in paragraphs E(ii) and 16(b) of the DIP Inc. Order) owed pursuant to 
the Prepetition Inc. Loan Documents from and after the Petition Date. 

108. "Inc. Facility Prepetition Interest" means all interest and/or default interest 
owed pursuant to the Prepetition Inc. Loan Documents prior to the Petition Date. 

109. "Inc. Facility Repayment Premium" means any repayment or prepayment 
premium owed pursuant to the Prepetition Inc. Loan Documents. 

110. "Inc. General Unsecured Claim" means any General Unsecured Claim asserted 
against an Inc. Debtor. 

111. "Inc. Other Priority Claim" means any Other Priority Claim asserted against an 
Inc. Debtor. 

112. "Inc. Other Secured Claim" means any Other Secured Claim asserted against an 
Inc. Debtor. 

12 

Exhibit Page No. 90 



JA006141

12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document 
Pg 90 of 173 

113. "Industry Canada" means the Canadian Federal Department of Industry, or any 
successor or any department or agency thereof, administering the Radiocommunication Act, 
R.S.C., 1985, c. R-2, among other statutes, including its staff acting under delegated authority, 
and includes the Minister of Industry (Canada) and the Commissioner of Competition (Canada). 

114. "Intercompany Claim" means any Claim against a Debtor held by another 
Debtor or a non-Debtor Affiliate. 

115. "Intercompany Contract" means any agreement, contract, or lease, all parties to 
which are Debtors. 

116. "Intercompany Interest" means any Equity Interest in a Debtor held by another 
Debtor, including the Existing LP Common Units. 

117. "Interim Compensation Order" means the Order Authorizing and Establishing 
Procedures for Interim Compensation and Reimbursement of Expenses for Professionals 
[Docket No. 122], as may have been modified by a Bankruptcy Court order approving the 
retention of the Professionals. 

118. "JPM Acquired DIP Inc. Claims" means DIP Inc. Claims in the amount of 
$41,000,000 purchased for Cash by SIG from the DIP Inc. Claims Sellers on the Inc. Facilities 
Claims Purchase Closing Date pursuant to, and subject to the terms and conditions of, the JPM 
Inc. Facilities Claims Purchase Agreement. 

119. "JPM Inc. Facilities Claims Purchase Agreement" means that certain purchase 
agreement to be entered into between SIG, the DIP Inc. Claims Sellers, and the Prepetition Inc. 
Facility Claims Sellers on terms mutually acceptable to the parties thereto, pursuant to which 
SIG shall purchase (a) from the Prepetition Inc. Facility Claims Sellers the Acquired Inc. Facility 
Claims in exchange for the Acquired Inc. Facility Claims Purchase Price and (b) from the DIP 
Inc. Claims Sellers the JPM Acquired DIP Inc. Claims in exchange for $41,000,000. 

120. "JPM Investment Parties" means SIG, together with any affiliates (but, with 
respect to such affiliates, solely with respect to the Credit Trading Group and the Credit Trading 
Group's position in any Claims and/or Equity Interests held through such affiliates, and subject 
to the terms of the Plan Support Agreement) of SIG that become party to the Plan Support 
Agreement after the date such Plan Support Agreement becomes effective. 

121. "Judicial Code" means title 28 of the United States Code, 28 U.S.C. §§ 1-4001. 

122. "KEIP Payments" means any and all amounts payable under (a) the Debtors' key 
employee incentive plan approved by the Bankruptcy Court pursuant to the Order Approving 
LightSquared's Key Employee Incentive Plan [Docket No. 394] or (b) any amended, 
supplemented, or other employee incentive plan of the Debtors approved pursuant to an order of 
the Bankruptcy Court. 
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123. "LBAC Break-Up Fee" has the meaning set forth in the Bid Procedures Order. 

124. "License Modification Application" has the meaning set forth in the Disclosure 
Statement. 

125. "Lien" has the meaning set forth in section 101(37) of the Bankruptcy Code. 

126. "LP Cash Collateral Order" means the Amended Agreed Final Order 
(a) Authorizing Debtors To Use Cash Collateral, (b) Granting Adequate Protection to 
Prepetition Secured Parties, and (c) ModifYing Automatic Stay [Docket No. 544] (as amended, 
supplemented, restated, or otherwise modified from time to time in accordance with the terms 
thereof). 

127. "LP Debtors" means, collectively, LightSquared LP, ATC Technologies, LLC, 
LightSquared Corp., LightSquared Finance Co., LightSquared Network LLC, LightSquared Inc. 
of Virginia, LightSquared Subsidiary LLC, SkyTerra Holdings (Canada) Inc., SkyTerra (Canada) 
Inc., Lightsquared Bermuda Ltd., and LightSquared GP Inc. 

128. "LP Facility Postpetition Interest" means all interest owed pursuant to the 
Prepetition LP Credit Agreement from and after the Petition Date less the amount of adequate 
protection payments made by LightSquared LP during the Chapter 11 Cases pursuant to the LP 
Cash Collateral Order (exclusive of Professional Fees (as defined in the LP Cash Collateral 
Order) paid in accordance with the LP Cash Collateral Order). 

129. "LP Facility Prepetition Interest" means all interest owed pursuant to the 
Prepetition LP Loan Documents prior to the Petition Date. 

130. "LP Facility Repayment Premium" means the repayment premium due and 
owing pursuant to Section 2.lO(f) of the Prepetition LP Credit Agreement. 

131. "LP General Unsecured Claim" means any General Unsecured Claim asserted 
against an LP Debtor. 

132. "LP Group" means that certain ad hoe group of Prepetition LP Lenders, 
comprised of holders, advisors or affiliates of advisors to holders, or managers of various 
accounts with investment authority, contractual authority, or voting authority, of the loans under 
the Prepetition LP Credit Agreement, which, for the avoidance of doubt, shall exclude SPSO. 

133. "LP Group Advisors" means White & Case LLP, as counsel to the LP Group, 
Bennett Jones LLP, as Canadian counsel to the LP Group, and Blackstone Advisory Partners 
L.P., as financial advisor to the LP Group. 

134. "LP Group Fee Claims" means all Claims for the reasonable, documented fees 
and expenses of the LP Group Advisors. 

135. "LP Other Priority Claim" means any Other Priority Claim asserted against an 
LP Debtor. 
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136. "LP Other Secured Claim" means any Other Secured Claim asserted against an 
LP Debtor. 

137. "Management Incentive Plan" means a post-Effective Date equity incentive 
plan approved by the New LightSquared Board subject to the terms of the New LightSquared 
Interest Holders Agreement and approved by each of the New Investors, which shall provide for 
the issuance of equity and/or equity based awards of New LightSquared (which may include but 
are not limited to New LightSquared Common Interests), to certain officers and employees of the 
Reorganized Debtors (subject to the terms and conditions of such plan). 

138. "Material Regulatory Request" means any of the following: (a) the License 
Modification Application; (b) the Spectrum Allocation Petition for Rulemaking; and ( c) the 
pending petition for rulemaking in RM-11683. 

139. "New Action" means any unasserted claim or Cause of Action arising out of, 
relating to, or in connection with, in any manner, the Chapter 11 Cases, the Debtors or the 
Debtors' businesses, or any obligations or securities of, or interests in, the Debtors for things 
occurring through and including the date of termination of the Plan Support Agreement. 

140. "New DIP Agents" means the New Inc. DIP Agent and the New LP DIP Agent. 

141. "New DIP Claim" means a New Inc. DIP Claim or a New LP DIP Claim. 

142. "New DIP Closing Dates" means the New Inc. DIP Closing Date and the New 
LP DIP Closing Date. 

143. "New DIP Credit Agreements" means the New Inc. DIP Credit Agreement and 
the New LP DIP Credit Agreement. 

144. "New DIP Facilities" means the New Inc. DIP Facility and the New LP DIP 
Facility. 

145. "New DIP Lenders" means the New Inc. DIP Lenders and the New LP DIP 
Lenders. 

146. "New DIP Orders" means Final Orders of the Bankruptcy Court, in forms and 
substance satisfactory to each of the New Investors and the Debtors, approving the New DIP 
Facilities (as may be amended, supplemented, or modified from time to time in accordance with 
the terms thereof). 

147. "New DIP Recognition Order" means an order of the Canadian Court, which 
shall be in form and substance satisfactory to each of the New Investors and the Debtors, 
recognizing the entry of the New DIP Orders to the extent necessary. 

148. "New Inc. DIP Agent" means the administrative agent under the New Inc. DIP 
Credit Agreement or any successor agent appointed in accordance with the New Inc. DIP Credit 
Agreement. 
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149. "New Inc. DIP Claim" means a Claim held by the New Inc. DIP Agent or New 
Inc. DIP Lenders arising under, or related to, New Inc. DIP Loans, including, without limitation, 
all outstanding principal, interest, default interest, and fees provided for thereunder. 

150. "New Inc. DIP Closing Date" means the date upon which the New Inc. DIP 
Credit Agreement shall have been executed by all of the parties thereto, and all conditions 
precedent to the consummation thereof shall have been waived or satisfied in accordance with 
the terms thereof, and the incurrence of the obligations pursuant to the New Inc. DIP Facility 
shall have occurred. 

151. ''New Inc. DIP Credit Agreement" means that certain senior secured, priming, 
superpriority debtor-in-possession credit agreement with respect to the New Inc. DIP Facility to 
be entered into among the New Inc. DIP Obligors and the New Inc. DIP Lenders, in form and 
substance satisfactory to each of the New Investors and the Debtors. 

152. "New Inc. DIP Facility" that certain debtor-in-possession credit facility provided 
in connection with the New Inc. DIP Credit Agreement and New DIP Orders. 

153. "New Inc. DIP Lenders" means the lenders party to the New Inc. DIP Credit 
Agreement from time to time. 

154. "New Inc. DIP Loans" means the loans to be made under the New Inc. DIP 
Facility. 

155. "New Inc. DIP Obligors" means LightSquared Inc., as borrower, and certain of 
the other Inc. Debtors, as guarantors, under the New Inc. DIP Credit Agreement. 

156. "New Investor Break-Up Fee" means a break-up fee of $200,000,000, which 
shall be payable on the following basis: (a) 47.65% to Fortress; (b) 37.65% to SIG; and (c) 
14.71 % to Centerbridge, irrevocably earned upon the entry of the New Investor Break-Up Fee 
Order and payable in Cash only upon closing of an Alternative Transaction. 

157. "New Investor Break-Up Fee Order" means a Final Order of the Bankruptcy 
Court approving the New Investor Break-Up Fee in form and substance satisfactory to each of 
the New Investors and the Debtors. 

158. "New Investor Fee Claims" means all Claims for the reasonable, actual 
documented fees and expenses of the ad visors to the New Investors in an aggregate amount not 
to exceed $10,000,000, to be shared as agreed to by each of the New Investors. 

159. "New Investors" means Fortress, SIG, Centerbridge, and Harbinger. 

160. "New LightSquared" means LightSquared LP as reorganized under, and 
pursuant to, the Plan, or any successor thereto, by merger, consolidation, or otherwise, on or after 
the Effective Date. 

161. "New LightSquared Board" means the board of directors, board of managers, or 
equivalent governing body of New LightSquared, as initially comprised as set forth in the Plan 
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and as comprised thereafter in accordance with the terms of the applicable Reorganized Debtors 
Governance Documents. 

162. "New LightSquared Common Interests" means those certain limited liability 
company common interests to be issued by New LightSquared in connection with, and subject 
to, the Plan, the Confirmation Order, and the New LightSquared Interest Holders Agreement. 

163. "New LightSquared Entities Shares" means, collectively, the New 
LightSquared Interests, the Reorganized LightSquared Inc. Common Shares, and the Reinstated 
Intercompany Interests. 

164. "New LightSquared Interest Holders Agreement" means that certain limited 
liability company operating agreement of New LightSquared with respect to the New 
LightSquared Interests, to be effective on the Effective Date and binding on all holders of the 
New LightSquared Interests. 

165. "New LightSquared Interests" means, collectively, the New LightSquared 
Common Interests, and the New LightSquared Preferred Interests. 

166. "New LightSquared Obligors" means New LightSquared and its subsidiaries. 

167. "New LightSquared Preferred Interests" means, collectively, the New 
LightSquared Series A Preferred Interests, New LightSquared Series B Preferred Interests, and 
New LightSquared Series C Preferred Interests. 

168. "New LightSquared Series A Preferred Interests" means those certain series A 
preferred payable-in-kind interests having an original liquidation preference of not less than the 
Allowed amount of the Acquired Inc. Facility Claims and the Prepetition Inc. Facility 
Subordinated Claims, in each case as of the Effective Date, plus $122,000,000, issued by New 
LightSquared in connection with, and subject to, the Plan, the Confirmation Order, and the New 
LightSquared Interest Holders Agreement. 

169. "New LightSquared Series B Preferred Interests" means those certain series B 
preferred payable-in-kind interests having an original liquidation preference of not less than 
$130,500,175.01, issued by New LightSquared in connection with, and subject to, the Plan, the 
Confirmation Order, and the New LightSquared Interest Holders Agreement. 

170. "New LightSquared Series C Preferred Interests" means those certain series C 
preferred payable-in-kind interests having an original liquidation preference of not less than 
$348,000,000 issued by New LightSquared in connection with, and subject to, the Plan, the 
Confirmation Order, and the New LightSquared Interest Holders Agreement. 

171. "New LP DIP Agent" means the administrative agent under the New LP DIP 
Credit Agreement or any successor agent appointed in accordance with the New Inc. DIP Credit 
Agreement. 
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172. "New LP DIP Claim" means a Claim held by the New LP DIP Agent or New LP 
DIP Lenders arising under, or related to, New LP DIP Loans, including, without limitation, all 
outstanding principal, interest, default interest, and fees provided for thereunder. 

173. "New LP DIP Closing Date" means the date upon which the New LP DIP Credit 
Agreement shall have been executed by all of the parties thereto, and all conditions precedent to 
the consummation thereof shall have been waived or satisfied in accordance with the terms 
thereof, and the incurrence of the obligations pursuant to the New LP DIP Facility shall have 
occurred. 

174. "New LP DIP Credit Agreement" means that certain senior secured, priming, 
superpriority debtor-in-possession credit agreement with respect to the New LP DIP Facility to 
be entered into among the New LP DIP Obligors and the New LP DIP Lenders, in form and 
substance satisfactory to each of the New Investors and the Debtors. 

175. "New LP DIP Facility" means that certain debtor-in-possession credit facility 
provided in connection with the New LP DIP Credit Agreement and New DIP Orders. 

176. "New LP DIP Lenders" means the lenders party to the New LP DIP Credit 
Agreement from time to time. 

177. "New LP DIP Loans" means the loans to be made under the New LP DIP 
Facility. 

178. "New LP DIP Obligors" means LightSquared LP, as borrower, and the other LP 
Debtors, as guarantors, under the New LP DIP Credit Agreement. 

179. "NOAA Spectrum" means that 5 MHz of spectrum between 1675-1680 MHz in 
the United States, currently used on a primary basis by the National Oceanic and Atmospheric 
Administration. 

180. "One Dot Six Lease" has the meaning set forth in the Disclosure Statement. 

181. "Other Existing Inc. Preferred Equity Holder" means each Holder of Existing 
Inc. Preferred Stock other than SIG. 

182. "Other Priority Claim" means any Claim accorded priority in right of payment 
under section 507(a) of the Bankruptcy Code, other than an Administrative Claim or a Priority 
Tax Claim. 

183. "Other Secured Claim" means any Secured Claim that is not a DIP Claim or 
Prepetition Facility Claim. 

184. "Person" has the meaning set forth in section 101(41) of the Bankruptcy Code. 

185. "Petition Date" means May 14, 2012. 
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186. "Plan" means this Joint Plan Pursuant to Chapter 11 of Bankruptcy Code (as 
amended, supplemented, or modified from time to time in accordance with the terms hereof), 
including, without limitation, the Plan Supplement, which is incorporated herein by reference. 

187. "Plan Consideration" means a payment or distribution of Cash, assets, securities, 
or instruments evidencing an obligation to Holders of Allowed Claims or Equity Interests under 
the Plan. Unless otherwise expressly specified herein, any Plan Consideration in the form of 
Cash shall be paid from proceeds of the Working Capital Facility and the Debtors' Cash on hand. 

188. "Plan Distribution" means a payment or distribution to Holders of Allowed 
Claims, Allowed Equity Interests, or other eligible Entities under the Plan or Plan Supplement 
documents. 

189. "Plan Documents" means the documents other than the Plan, to be executed, 
delivered, assumed, or performed in conjunction with the Consummation of the Plan on the 
Effective Date, including, without limitation, any documents included in the Plan Supplement, in 
each case, in forms and substance satisfactory to each of the New Investors and the Debtors. 

190. "Plan Proponents" means Fortress, Centerbridge, Harbinger, and the Debtors. 

191. "Plan Supplement" means the compilation of documents and forms of 
documents, schedules, and exhibits to the Plan (as may be altered, amended, modified, or 
supplemented from time to time in accordance with the terms hereof and in accordance with the 
Bankruptcy Code and the Bankruptcy Rules and, in each case, in form and substance satisfactory 
to each of the New Investors and the Debtors) to be Filed no later than the Plan Supplement Date 
or such other date as may be approved by the Bankruptcy Court, including: (a) executed 
commitment letters, engagement letters, highly confident letters, or form and/or definitive 
agreements, and related documents with respect to (i) the Working Capital Facility Credit 
Agreement, (ii) the Second Lien Exit Facility, (iii) the Reorganized LightSquared Inc. Credit 
Agreement, (iv) the New DIP Credit Agreements and (v) the Effective Date Investments; (b) the 
Reorganized Debtors Corporate Governance Documents; ( c) the terms of a transition plan for the 
Debtors as may be agreed to among the Debtors and each of the New Investors; ( d) the Schedule 
of Assumed Agreements; and ( e) the Schedule of Retained Causes of Action. 

192. "Plan Supplement Date" means (a) [ ], 2015 or (b) such other date 
agreed to by each of the New Investors and the Debtors or established by the Bankruptcy Court; 
provided, that such date shall not be later than five ( 5) days prior to the Confirmation Hearing 
Date; provided, further, that the Plan Proponents reserve the right to File amended Plan 
Documents at any time prior to the conclusion of the Confirmation Hearing. 

193. "Plan Support Agreement" means that certain Plan Support Agreement, dated as 
of December 10, 2014, by and among Fortress, Centerbridge, Harbinger, and the JPM 
Investment Parties, as may be amended, supplemented, or modified from time to time in 
accordance with the terms thereof. 
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194. "Plan Support Parties" means collectively, the Plan Proponents, the JPM 
Investment Parties, and any subsequent person or entity that becomes a party to the Plan Support 
Agreement. 

195. "Plan Transactions" means one or more transactions to occur on or before the 
Effective Date or as soon thereafter as reasonably practicable, that may be necessary or 
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to 
effectuate the Plan, including: (a) the execution and delivery of appropriate agreements or other 
documents of merger, amalgamation, consolidation, equity issuance, sale, dissolution, 
certificates of incorporation, certificates of partnership, operating agreements, bylaws, or other 
documents containing terms that are consistent with or reasonably necessary to implement the 
terms of the Plan and that satisfy the requirements of applicable law; (b) the execution and 
delivery of appropriate instruments of equity issuance, transfer, assignment, assumption, or 
delegation of any property, right, liability, duty, or obligation on terms consistent with the terms 
of the Plan; and ( c) all other actions that are consistent with the terms of the Plan that the New 
Investors, the Debtors, Reorganized LightSquared Inc. or New LightSquared, as applicable, 
determine are necessary or appropriate. 

196. "Prepetition Agents" means the Prepetition Inc. Agent and the Prepetition LP 
Agent. 

197. "Prepetition Facilities" means the Prepetition Inc. Facility and the Prepetition LP 
Facility. 

198. "Prepetition Facility Claim" means a Prepetition Inc. Facility Claim or a 
Prepetition LP Facility Claim. 

199. "Prepetition Inc. Agent" means U.S. Bank National Association, as successor 
administrative agent to UBS AG, Stamford Branch under the Prepetition Inc. Credit Agreement. 

200. "Prepetition Inc. Borrower" means LightSquared Inc., as borrower under the 
Prepetition Inc. Credit Agreement. 

201. "Prepetition Inc. Credit Agreement" means that certain Credit Agreement, 
dated as of July 1, 2011 (as amended, supplemented, restated, or otherwise modified from time 
to time in accordance with the terms thereof), among the Prepetition Inc. Obligors, the 
Prepetition Inc. Agent, and the Prepetition Inc. Lenders. 

202. "Prepetition Inc. Facility" means that certain $278,750,000 term loan credit 
facility provided in connection with the Prepetition Inc. Credit Agreement. 

203. "Prepetition Inc. Facility Claim" means, collectively, any Prepetition Inc. 
Facility Non-Subordinated Claim and Prepetition Inc. Facility Subordinated Claim. 

204. "Prepetition Inc. Facility Claims Sellers" means the Holders of Prepetition Inc. 
Facility Non-Subordinated Claims immediately prior to the Confirmation Date. 
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205. "Prepetition Inc. Facility Lender Subordination Agreement" means that 
certain Lender Subordination Agreement, dated as of March 29, 2012, between and among 
certain Affiliate Lenders and Non-Affiliate Lenders (each as defined therein), by which the 
Affiliate Lenders agreed to subordinate their Liens (as such term is used therein) and Claims 
under the Prepetition Inc. Loan Documents to the Liens and Claims of the Non-Affiliate Lenders. 

206. "Prepetition Inc. Facility Non-Subordinated Claim" means a Claim held by the 
Prepetition Inc. Agent or Prepetition Inc. Lenders arising under, or related to, the Prepetition Inc. 
Loan Documents, but excluding any Prepetition Inc. Facility Subordinated Claim. 

207. "Prepetition Inc. Facility Repayment Premium" means any repayment or 
prepayment premium owed pursuant to the Prepetition Inc. Loan Documents. 

208. "Prepetition Inc. Facility Subordinated Claim" means a Claim held by a 
Prepetition Inc. Lender arising under, or related to, the Prepetition Inc. Loan Documents that is 
subordinated to the Prepetition Inc. Facility Non-Subordinated Claims pursuant to the Prepetition 
Inc. Facility Lender Subordination Agreement. 

209. "Prepetition Inc. Fee Claims" means all Claims for the reasonable, actual 
documented fees and expenses of the Holders of Inc. Facility Non-Subordinated Claims and the 
Prepetition Inc. Agent, including, but not limited to, the fees and expenses of financial advisors 
and counsel. 

210. "Prepetition Inc. Guarantors" means One Dot Four Corp., One Dot Six Corp., 
and One Dot Six TVCC Corp., as guarantors under the Prepetition Inc. Credit Agreement. 

211. "Prepetition Inc. Lenders" means the lenders party to the Prepetition Inc. Credit 
Agreement from time to time. 

212. "Prepetition Inc. Loan Documents" means the Prepetition Inc. Credit 
Agreement together with all related security agreements, notes, guarantees, pledge agreements, 
mortgages, fixture filings, transmitting utility filings, deeds of trust, financing statements, 
instruments, agreements, documents, assignments, account control agreements, or other security 
documents (as each of the foregoing may be amended, supplemented, restated, or otherwise 
modified from time to time in accordance with the terms thereof). 

213. "Prepetition Inc. Obligors" means the Prepetition Inc. Borrower and the 
Prepetition Inc. Guarantors. 

214. "Prepetition Loan Documents" means the Prepetition Inc. Loan Documents and 
the Prepetition LP Loan Documents. 

215. "Prepetition LP Agent" means, collectively, Wilmington Savings Fund Society, 
FSB, as administrative agent, and Wilmington Trust FSB, as collateral trustee, under the 
Prepetition LP Credit Agreement. 

216. "Prepetition LP Borrower" means LightSquared LP, as borrower, under the 
Prepetition LP Credit Agreement. 
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217. "Prepetition LP Credit Agreement" means that certain Credit Agreement, dated 
as of October 1, 2010 (as amended, supplemented, restated, or otheiwise modified from time to 
time in accordance with the terms thereof), among the Prepetition LP Obligors, the Prepetition 
LP Agent, and the Prepetition LP Lenders. 

218. "Prepetition LP Facility" means that certain $1,500,000,000 term loan credit 
facility provided in connection with the Prepetition LP Credit Agreement. 

219. "Prepetition LP Facility Claim" means a Claim held by the Prepetition LP 
Agent or Prepetition LP Lenders arising under, or related to, the Prepetition LP Loan 
Documents. 

220. "Prepetition LP Facility Non-SPSO Claim" means a Prepetition LP Facility 
Claim that is not a Prepetition LP Facility SPSO Claim. 

221. "Prepetition LP Facility N on-SPSO Guaranty Claim" means a Prepetition LP 
Facility Non-SPSO Claim against any of the Inc. Debtors. 

222. "Prepetition LP Facility SPSO Claim" means a Prepetition LP Facility Claim 
held by SPSO, its affiliates, or each of their successors or assigns. 

223. "Prepetition LP Facility SPSO Guaranty Claim" means a Prepetition LP 
Facility SPSO Claim against any of the Inc. Debtors. 

224. "Prepetition LP Fee Claims" means all Claims for the reasonable, actual 
documented fees and expenses, if any, of the Holders of Prepetition LP Facility Claims, 
including, but not limited to, the fees and expenses of financial ad visors and counsel, to the 
extent allowed by Final Order of the Bankruptcy Court under section 506(b) of the Bankruptcy 
Code. 

225. "Prepetition LP Guarantors" means LightSquared Inc., LightSquared Investors 
Holdings Inc., LightSquared GP Inc., TMI Communications Delaware, Limited Partnership, 
ATC Technologies, LLC, LightSquared Corp., LightSquared Inc. of Virginia, LightSquared 
Subsidiary LLC, SkyTerra Holdings (Canada) Inc., and SkyTerra (Canada) Inc., as guarantors 
under the Prepetition LP Credit Agreement. 

226. "Prepetition LP Lenders" means the lenders party to the Prepetition LP Credit 
Agreement from time to time. 

227. "Prepetition LP Loan Documents" means the Prepetition LP Credit Agreement 
together with all related security agreements, notes, guarantees, pledge agreements, mortgages, 
fixture filings, transmitting utility filings, deeds of trust, financing statements, instruments, 
agreements, documents, assignments, account control agreements, or other security documents 
(as each of the fore going may be amended, supplemented, restated, or otheiwise modified from 
time to time in accordance with the terms thereof). 

228. "Prepetition LP Obligors" means the Prepetition LP Borrower and the 
Prepetition LP Guarantors. 
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229. "Priority Tax Claim" means any Claim of a Governmental Unit of the kind 
specified in section 507(a)(8) of the Bankruptcy Code. 

230. "Professional" means an Entity employed pursuant to a Bankruptcy Court order 
in accordance with sections 327, 328, 330, 363, or 1103 of the Bankruptcy Code and to be 
compensated for services rendered prior to or on the Effective Date, pursuant to sections 327, 
328, 329, 330, 363, and 331 of the Bankruptcy Code or awarded compensation and 
reimbursement by the Bankruptcy Court pursuant to section 503(b )( 4) of the Bankruptcy Code 
(excluding those Entities entitled to compensation for services rendered after the Petition Date in 
the ordinary course of business pursuant to a Final Order granting such relief). 

231. "Professional Fee Escrow Account" means an interest-bearing account in an 
amount equal to the Professional Fee Reserve Amount funded and maintained by New 
LightSquared on and after the Effective Date for the purpose of paying all Allowed and unpaid 
Accrued Professional Compensation Claims. 

232. "Professional Fee Reserve" means Cash in an amount equal to the Professional 
Fee Reserve Amount to be held in reserve by New LightSquared in the Professional Fee Escrow 
Account. 

233. "Professional Fee Reserve Amount" means the aggregate Accrued Professional 
Compensation Claims through the Effective Date as estimated in accordance with Article II.B.3 
hereof. 

234. "Prohibited Transferee" means SPSO, any SPSO Affiliate, and any other Entity 
that may be a competitor of one or more of the Debtors and is identified by the New Investors 
(upon agreement of all of the New Investors) or the Debtors (with the consent of each of the New 
Investors) in the Plan Supplement as a Prohibited Transferee and such Entity's successors or any 
other Entity directly or indirectly controlling, controlled by, or under common control with, any 
such Entity or its successors; provided, that, for the purposes of this definition, "control" 
(including, with correlative meanings, the terms "controlled by" and "under common control 
with"), as used with respect to any Entity, shall mean the possession, directly or indirectly, of the 
power to direct or cause the direction of the management and policies of such Entity, whether 
through the ownership of voting securities, by agreement or otherwise; provided, further, 
"control" (including, with correlative meanings, the terms "controlled by" and "under common 
control with") as used with respect to any Entity shall also include (a) any Entity that directly or 
indirectly owns, or in which such Entity directly or indirectly owns more than ten percent (10%) 
of any class of capital stock or other equity interest of such Entity, (b) in the case of a 
corporation, any officer or director of such corporation, ( c) in the case of a partnership, any 
general partner of such partnership, ( d) in the case of a trust, any trustee or beneficiary of such 
trust, ( e) any spouse, parent, sibling, or child or lineal descendant of any individual described in 
clauses (a) through (d) above, and (f) any trust for the benefit of any individual described in 
clauses (a) through (e) above. 

235. "Proof of Claim" means a proof of Claim Filed against any of the Debtors in the 
Chapter 11 Cases. 
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236. "Reinstated" or "Reinstatement" means (a) leaving unaltered the legal, 
equitable, and contractual rights to which a Claim or Equity Interest entitles the Holder of such 
Claim or Equity Interest so as to leave such Claim or Equity Interest Unimpaired or 
(b) notwithstanding any contractual provision or applicable law that entitles the Holder of a 
Claim or Equity Interest to demand or receive accelerated payment of such Claim or Equity 
Interest after the occurrence of a default (i) curing any such default that occurred before or after 
the Petition Date, other than a default of a kind specified in section 365(b )(2) of the Bankruptcy 
Code or of a kind that section 365(b)(2) of the Bankruptcy Code expressly does not require to be 
cured, (ii) reinstating the maturity (to the extent such maturity has not otherwise accrued by the 
passage of time) of such Claim or Equity Interest as such maturity existed before such default, 
(iii) compensating the Holder of such Claim or Equity Interest for any damages incurred as a 
result of any reasonable reliance by such Holder on such contractual provision or such applicable 
law, (iv) if such Claim or Equity Interest arises from a failure to perform a nonmonetary 
obligation other than a default arising from failure to operate a nonresidential real property lease 
subject to section 365(b)(l)(A) of the Bankruptcy Code, compensating the Holder of such Claim 
or Equity Interest (other than the Debtors or an insider) for any actual pecuniary loss incurred by 
such Holder as a result of such failure, and (v) not otherwise altering the legal, equitable, or 
contractual rights to which such Claim or Equity Interest entitles the Holder. 

237. "Reinstated Intercompany Interests" means the Intercompany Interests that are 
Reinstated under, and pursuant to, the Plan. 

238. "Released Party" means each of the following: (a) the Debtors; (b) the 
Reorganized Debtors; (c) each New Investor; (d) each Plan Support Party; (e) each DIP Agent, 
(f) each DIP Lender (other than any SPSO Party, subject to the proviso below), and each 
arranger and book runner of the DIP Facilities; (g) the Prepetition Inc. Agent; (h) the Second 
Lien Exit Agent, the agent under the Working Capital Facility, and each arranger and book 
runner of the Second Lien Exit Facility and the Working Capital Facility; (i) the holder of 
Reorganized LightSquared Inc. Exit Facility and each agent, arranger, and book runner of the 
Reorganized LightSquared Inc. Exit Facility; G) each Holder of an Allowed Prepetition Facility 
Claim that votes to accept, or is deemed to accept, the Plan (in each case, other than any SPSO 
Party, subject to the proviso below); (k) the Prepetition LP Agent; (1) the LP Group, (m) each 
Holder of Allowed Existing Inc. Preferred Stock that votes to accept, or is deemed to accept, the 
Plan; (n) each Holder of Allowed Existing LP Preferred Units that votes to accept, or is deemed 
to accept, the Plan; ( o) the JPM Investment Parties; and (p) each of the foregoing Entities' 
respective predecessors, successors and assigns, and current and former shareholders, affiliates, 
subsidiaries, members (including ex-officio members), officers, directors, principals, managers, 
trustees, employees, partners, attorneys, financial advisors, accountants, investment bankers, 
investment advisors, actuaries, professionals, consultants, agents, and representatives (in each 
case, in his, her, or its capacity as such); provided, that each SPSO Party shall be deemed a 
Released Party if (i) both Class 7B and Class SB vote to accept the Plan, (ii) SPSO and the SPSO 
Affiliates execute the SPSO Agreements, and (iii) SPSO and each SPSO Affiliate withdraws all 
of their objections (if any) to the Plan and the Plan Transactions. 

239. "Releasing Party" has the meaning set forth in Article VIII.F hereof. 
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240. "Reorganized Debtors" means, collectively, New LightSquared and each of the 
Debtors other than LightSquared LP, as reorganized under, and pursuant to, the Plan, on or after 
the Effective Date. 

241. "Reorganized Debtors Boards" means, collectively, the Board and the boards of 
directors or similar governing bodies of each of the Reorganized Debtors other than New 
Lights quared. 

242. "Reorganized Debtors Governance Documents" means, as applicable, the 
certificates of incorporation, certificates of formation, bylaws, operating agreements, 
shareholders agreements, and any other applicable organizational or operational documents with 
respect to the Reorganized Debtors, including the New LightSquared Interest Holders 
Agreement. 

243. "Reorganized Inc. Entity" means Reorganized LightSquared Inc. or any of its 
wholly owned direct or indirect subsidiaries after the Effective Date. Neither New LightSquared 
nor any of its subsidiaries shall be deemed a Reorganized Inc. Entity for purposes hereunder. 

244. "Reorganized LightSquared Inc." means LightSquared Inc., as reorganized 
under, and pursuant to, the Plan, or any successor thereto, by merger, consolidation, or 
otherwise, on or after the Effective Date. 

245. "Reorganized LightSquared Inc. Common Shares" means those certain 
common shares issued by Reorganized LightSquared Inc. in connection with, and subject to, the 
Plan and the Confirmation Order. 

246. "Reorganized LightSquared Inc. Credit Agreement" means that certain credit 
agreement with respect to the Reorganized LightSquared Inc. Exit Facility, to be entered into on 
the Effective Date among Reorganized LightSquared Inc. and SIG. 

247. "Reorganized LightSquared Inc. Exit Facility" means a term loan facility in the 
aggregate principal amount equal to the amount of the Acquired Inc. Facility Claims and the 
JPM Acquired DIP Inc. Claims as of the Effective Date, which shall be secured by liens on 
substantially all of the assets of Reorganized LightSquared Inc. 

248. "Retained Causes of Action" means the Causes of Action of the Debtors listed 
on the Schedule of Retained Causes of Action. 

249. "Retained Causes of Action Proceeds" means all proceeds, damages, or other 
relief obtained or realized from the pursuit and prosecution of any and all Retained Causes of 
Action. 

250. "RICO Action" means that certain cause of action captioned Harbinger Capital 
Partners LLC, HGW US Holding Company LP, Blue Line DZM Corp., and Harbinger Capital 
Partners SP, LLC v. Charles W Ergen, Dish Network Corporation, L-Band Acquisition LLC, SP 
Special Opportunities LLC, Special Opportunities Holdings LLC, Sound Point Capital 
Management LP, and Stephen Ketchum, No. 14-01907 (D. Co. July 8, 2014). 
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251. "Schedule of Assumed Agreements" means the schedule of certain Executory 
Contracts and Unexpired Leases to be assumed, or assumed and assigned, by the Debtors 
pursuant to the Plan, including any Cure Costs related thereto (as the same may be amended, 
modified, or supplemented from time to time with the consent of each New Investor and the 
Debtors). 

252. "Schedule of Retained Causes of Action" means the schedule of certain Causes 
of Action of the Debtors that are not released, waived, or transferred pursuant to the Plan or 
otherwise (as the same may be amended, modified, or supplemented from time to time with the 
consent of each New Investor and the Debtors). 

253. "Schedules" means the schedules of assets and liabilities, schedules of Executory 
Contracts and Unexpired Leases, and statements of financial affairs Filed by the Debtors 
pursuant to section 521 of the Bankruptcy Code, the official bankruptcy forms, and the 
Bankruptcy Rules (as they may be amended, modified, or supplemented from time to time). 

254. "Second Lien Exit Agent" means the arranger and administrative agent under the 
Second Lien Exit Credit Agreement or any successor agent appointed in accordance with the 
Second Lien Exit Credit Agreement. 

255. "Second Lien Exit Credit Agreement" means that certain credit agreement, 
dated as of the Effective Date (as amended, supplemented, restated, or otherwise modified from 
time to time in accordance with the terms thereof), among the New LightSquared Obligors, the 
Second Lien Exit Agent, and the Second Lien Exit Term Lenders, in form and substance 
satisfactory to each of the New Investors and the Debtors. 

256. "Second Lien Exit Facility" means that certain second lien term loan facility in 
the original aggregate principal amount of the Allowed Prepetition LP Facility Claims as of the 
Effective Date provided in connection with the Second Lien Exit Credit Agreement. 

257. "Second Lien Exit Term Lenders" means the lenders under the Second Lien 
Exit Facility that are party to the Second Lien Exit Credit Agreement from time to time. 

258. "Second Lien Exit Term Loans" means Tranche A Second Lien Exit Term 
Loans and the Tranche B Second Lien Exit Terms Loans. 

259. "Secured" means, when referring to a Claim, (a) secured by a Lien on property in 
which the Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to 
applicable law or by reason of a Bankruptcy Court order, or that is subject to a valid right of 
setoff pursuant to section 553 of the Bankruptcy Code as determined pursuant to section 506(a) 
of the Bankruptcy Code, or (b) Allowed pursuant to the Plan as a Secured Claim. 

260. "Securities Act" means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, as 
now in effect and hereafter amended, or any similar federal, state, or local law. 

261. "Securities Exchange Act" means the Securities Exchange Act of 1934, 15 
U.S.C. §§ 78a-78nn, as now in effect and hereafter amended, or any similar federal, state, or 
local law. 
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262. "Security" has the meaning set forth in section 2(a)(l) of the Securities Act. 

263. "SIG" means SIG Holdings, Inc. and/or one or more of its designated affiliates. 

264. "Special Committee" means the special committee of the boards of directors of 
LightSquared Inc. and LightSquared GP Inc. 

265. "Specific Disclosure Statement" means the Specific Disclosure Statement for the 
Joint Plan Pursuant to Chapter 11 of Bankruptcy Code [Docket No. ]. 

266. "Spectrum Allocation Petition for Rulemaking" has the meaning set forth in 
the Disclosure Statement. 

267. "SPSO" means SP Special Opportunities, LLC. 

268. "SPSO Affiliate" means (a) Charles W. Ergen and L-Band Acquisition, LLC and 
their successors and any member of a Group (as defined under Regulation 13D under the 
Securities Exchange Act of 1934, as amended) of which SPSO, Charles W. Ergen, and L-Band 
Acquisition, LLC or their successors are a member, and (b) any other Entity or Group directly or 
indirectly controlling, controlled by, or under common control with, SPSO, Charles W. Ergen, 
and/or L-Band Acquisition, LLC or their successors or any member of any Group of which 
SPSO, Charles W. Ergen, and/or L-Band Acquisition, LLC or their successors is a member; 
provided, that, for the purposes of this definition, "control" (including, with correlative 
meanings, the terms "controlled by" and "under common control with"), as used with respect to 
any Entity, shall mean the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of such Entity, whether through the ownership of 
voting securities, by agreement or otherwise; provided, further, "control" (including, with 
correlative meanings, the terms "controlled by" and "under common control with") as used with 
respect to any Entity shall also include (u) any Entity that directly or indirectly owns, or in which 
such Entity directly or indirectly owns more than ten percent (10%) of any class of capital stock 
or other equity interest of such Entity, (v) in the case of a corporation, any officer or director of 
such corporation, (w) in the case of a partnership, any general partner of such partnership, (x) in 
the case of a trust, any trustee or beneficiary of such trust, (y) any spouse, parent, sibling, or 
child or lineal descendant of any individual described in clauses ( u) through ( x) above, and ( z) 
any trust for the benefit of any individual described in clauses (u) through (y) above. For the 
avoidance of doubt, it is understood that DISH Network Corporation, EchoStar Corporation, and 
any other Entity directly or indirectly controlling, controlled by, or under common control with, 
DISH Network Corporation or EchoStar Corporation are currently SPSO Affiliates. 

269. "SPSO Agreements" means the written agreement by SPSO and the SPSO 
Affiliates to support any and all transactions necessary for the Effective Date of the Plan to 
occur, including any regulatory approvals sought in connection therewith, and to not interfere 
with or compete with (by submitting a competing offer or otherwise) or otherwise contest any 
bid by the Debtors or by New LightSquared or its affiliates for the acquisition or allocation of 
NOAA Spectrum. 

270. "SPSO Parties" means SPSO or any SPSO Affiliate. 
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271. "Stalking Horse Agreement" has the meaning set forth in the Bid Procedures 
Order. 

272. "Standing Motion" means that certain Motion of the Ad Hoe Secured Group of 
LightSquared LP Lenders for Entry of an Order Granting Leave, Standing and Authority To 
Commence, Prosecute and/or Settle Certain Claims of the Debtors' Estates [Docket No. 323]. 

273. "Tranche A Second Lien Exit Term Loans" means the tranche "A" term loans 
to be made under the Second Lien Exit Facility, which shall rank pari passu in right of payment 
and security with the Tranche B Second Lien Exit Term Loans, and which shall have the same 
rights as the Tranche B Second Lien Exit Term Loans, except as specified below in the definition 
of "Tranche B Second Lien Exit Term Loans." 

274. "Tranche B Second Lien Exit Term Loans'' means the tranche "B" term loans 
to be made under the Second Lien Exit Facility, which shall rank pari passu in right of payment 
and security with the Tranche A Second Lien Exit Term Loans, and which shall have the same 
rights as the Tranche A Second Lien Exit Term Loans, except that the Holders of the Tranche B 
Second Lien Exit Loans shall have (a) limited information rights and (b) voting, approval, and/or 
waiver rights that are limited to 100% lender voting issues relating to fundamental sacred rights 
under the Second Lien Exit Term Loans. 

275. "Unexpired Lease" means a lease to which one or more of the Debtors is a party 
that is subject to assumption, assumption and assignment, or rejection under sections 365 or 1123 
of the Bankruptcy Code, or may be amended by mutual agreement of the parties thereto. 

276. "Unimpaired" means, with respect to a Class of Claims or Equity Interests, a 
Claim or an Equity Interest that is not impaired within the meaning of section 1124 of the 
Bankruptcy Code. 

277. "U.S. Trustee" means the United States Trustee for the Southern District of New 
York. 

278. "U.S. Trustee Fees" means fees arising under section 1930(a)(6) of the Judicial 
Code and, to the extent applicable, accrued interest thereon arising under 31 U.S.C. § 3717. 

279. "Voting Record Date" means the date upon which the Disclosure Statement 
Order is entered by the Bankruptcy Court. 

280. "Working Capital Facility" means that certain first lien credit facility in an 
original aggregate principal amount of $1,250,000,000 provided in connection with the Working 
Capital Facility Credit Agreement. 

281. "Working Capital Facility Credit Agreement" means that certain credit 
agreement with respect to the Working Capital Facility, to be entered into on the Effective Date 
among the New LightSquared Obligors and the Working Capital Lenders. 

282. "Working Capital Facility Loans" means the working capital term loans to be 
made under the Working Capital Facility. The Working Capital Facility Loans shall have market 

28 

Exhibit Page No. 106 



JA006157

12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document 
Pg 106 of 173 

terms and conditions satisfactory to New LightSquared, each of the New Investors, and the 
Debtors. 

283. "Working Capital Lenders" means the lenders party to the Working Capital 
Facility Credit Agreement from time to time. 

B. Rules of Interpretation 

The following rules for interpretation and construction shall apply to the Plan: (1) in the 
appropriate context, each term, whether stated in the singular or the plural, shall include both the 
singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender shall 
include the masculine, feminine, and the neuter gender; (2) any reference herein to a contract, 
lease, instrument, release, indenture, or other agreement or document being in a particular form 
or on particular terms and conditions means that the referenced document shall be substantially 
in such form or substantially on such terms and conditions; (3) any reference herein to an 
existing document or exhibit having been Filed or to be Filed shall mean that document or 
exhibit as it may thereafter be amended, modified, or supplemented; ( 4) unless otherwise stated, 
all references to statutes, regulations, orders, rules of courts, and the like shall mean as amended 
from time to time; (5) any reference herein to an Entity as a Holder of a Claim or Equity Interest 
includes that Entity's successors and assigns; ( 6) unless otherwise specified, all references herein 
to "Articles" are references to Articles hereof or hereto; (7) unless otherwise stated, the words 
"herein," "hereof," and "hereto" refer to the Plan in its entirety rather than to a particular portion 
of the Plan; (8) captions and headings to Articles are inserted for convenience of reference only 
and are not intended to be a part of or to affect the interpretation hereof; (9) unless otherwise 
stated, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply; and 
(10) any term used in capitalized form herein that is not otherwise defined but that is used in the 
Bankruptcy Code or the Bankruptcy Rules shall have the meaning ascribed to that term in the 
Bankruptcy Code or the Bankruptcy Rules, as applicable. 

C. Computation of Time 

The provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of time 
prescribed or allowed herein. 

D. Governing Law 

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy 
Code and the Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of 
New York, without giving effect to the principles of conflict of laws (other than section 5-1401 
and section 5-1402 of the New York General Obligations Law), shall govern the rights, 
obligations, construction, and implementation of the Plan, any agreements, documents, 
instruments, or contracts executed or entered into in connection with the Plan (except as 
otherwise set forth in those agreements, in which case the governing law of such agreement shall 
control), and corporate governance matters; provided, however, that corporate governance 
matters relating to the Debtors or the Reorganized Debtors, as applicable, not incorporated in 
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Date Document Description Volume Bates No. 
2013-08-22 Affidavit of Service re Verified 

Shareholder Complaint 
Vol. 1 JA000041 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 

Vol. 1 JA000042 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
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2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
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2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
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2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 
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2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 

Vol. 1 JA000047 

2013-08-22 Affidavit of Service re Verified 
Shareholder Complaint 

Vol. 1 JA000048 

2016-01-27 Amended Judgment Vol. 43 JA010725 – JA010726 

2014-10-26 Appendix, Volume 1 of the 
Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation (No 
exhibits attached) 

Vol. 20 JA004958 – JA004962 

2014-10-27 Appendix, Volume 2 of the 
Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation (No 
exhibits attached) 

Vol. 20 JA004963 – JA004971 
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Date Document Description Volume Bates No. 
2014-10-27 Appendix, Volume 3 of the 

Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation and 
Selected Exhibits to Special 
Litigation Committee’s Report: 
Exhibit 162 (Omnibus Objection 
of the United States Trustee to 
Confirmation dated Nov. 22, 
2013); Exhibit 172 (Hearing 
Transcript dated December 10, 
2013); and Exhibit 194 
(Transcript, Hearing: Bench 
Decision in Adv. Proc. 13-
01390-scc., Hearing: Bench 
Decision on Confirmation of 
Plan of Debtors (12-12080-scc), 
In re LightSquared Inc., No. 12-
120808-scc, Adv. Proc. No. 13-
01390-scc (Bankr. S.D.N.Y. 
May 8, 2014)); Exhibit 195 
(Post-Trial Findings of Fact and 
Conclusion of Law dated June 
10, 2014 (In re LightSquared, 
No. 12-120808 (Bankr. 
S.D.N.Y.)); Exhibit 203 
(Decision Denying Confirmation 
of Debtors’ Third Amended 
Joint Plan Pursuant to Chapter 
11 of Bankruptcy Code (In re 
LightSquared, No. 12-120808 
(Bankr. S.D.N.Y.)) 

Vol. 20 
Vol. 21 
Vol. 22 
Vol. 23 

JA004972 – JA005001 
JA005002 – JA005251 
JA005252 – JA005501 
JA005502 – JA005633 

2014-10-27 Appendix, Volume 4 of the 
Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation (No 
exhibits attached) 

Vol. 23 JA005634 – JA005642 
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Date Document Description Volume Bates No. 
2014-10-27 Appendix, Volume 5 of the 

Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation and 
Selected Exhibits to Special 
Litigation Committee’s Report: 
Exhibit 395 (Perella Fairness 
Opinion dated July 21, 2013); 
Exhibit 439 (Minutes of the 
Special Meeting of the Board of 
Directors of DISH Network 
Corporation (December 9, 2013). 
(In re LightSquared, No. 12-
120808 (Bankr. S.D.N.Y.)) 
(Filed Under Seal)

Vol. 23 JA005643 – JA005674 

2014-10-27 Appendix, Volume 6 of the 
Appendix to the Report of the 
Special Litigation Committee of 
DISH Network Corporation (No 
exhibits attached) 

Vol. 23 JA005675 – JA005679 

2014-06-18 Defendant Charles W. Ergen’s 
Response to Plaintiff’s Status 
Report 

Vol. 17 JA004130 – JA004139 

2014-08-29 Director Defendants Motion to 
Dismiss the Second Amended 
Complaint 

Vol. 18 JA004276 – JA004350 

2014-10-02 Director Defendants Reply in 
Further Support of Their Motion 
to Dismiss the Second Amended 
Complaint 

Vol. 19 JA004540 – JA004554 
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2013-11-21 Errata to Report to the Special 

Litigation Committee of Dish 
Network Corporation Regarding 
Plaintiff's Motion for 
Preliminary Injunction 

Vol. 13 JA003144 – JA003146 

2013-08-12 Errata to Verified Shareholder 
Complaint 

Vol. 1 JA000038 – JA000039 

2013-11-27 Findings of Fact and Conclusion 
of Law 

Vol. 14 JA003316 – JA003331 

2015-09-18 Findings of Fact and 
Conclusions of Law Regarding 
The Motion to Defer to the 
SLC’s Determination That The 
Claims Should Be Dismissed 

Vol. 41 JA010074 – JA010105 

2013-09-19 Hearing Transcript re Motion for 
Expedited Discovery 

Vol. 5 JA001029 – JA001097 

2013-11-25 Hearing Transcript re Motion for 
Preliminary Injunction 

Vol. 13 
Vol. 14 

JA003147 – JA003251 
JA003252 - JA003315 

2013-12-19 Hearing Transcript re Motion for 
Reconsideration  

Vol. 14 JA003332 – JA003367 

2015-07-16 Hearing Transcript re Motion to 
Defer 

Vol. 41 JA010049 – JA010071 

2015-01-12 Hearing Transcript re Motions 
including Motion to Defer to the 
Special Litigation Committee’s 
Determination that the Claims 
Should be Dismissed and Motion 
to Dismiss (Filed Under Seal)

Vol. 25 
Vol. 26 

JA006228 – JA006251 
JA006252 – JA006311 
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2015-11-24 Hearing Transcript re Plaintiff’s 

Motion to Retax 
Vol. 43 JA010659 – JA010689 

2013-10-04 Minute Order Vol. 7 JA001555 – JA001556 

2015-08-07 Minute Order Vol. 41 JA010072 – JA010073 

2015-10-12 Notice of Appeal Vol. 41 JA010143 – JA010184 

2016-02-02 Notice of Appeal Vol. 43 JA010734 – JA010746 

2016-02-09 Notice of Appeal Vol. 43 
Vol. 44 

JA010747 – JA010751 
JA010752 – JA010918 

2016-01-28 Notice of Entry of Amended 
Judgment 

Vol. 43 JA010727 – JA010733 

2015-10-02 Notice of Entry of Findings of 
Fact and Conclusions of Law re 
the SLC’s Motion to Defer 

Vol. 41 JA010106 – JA010142 

2016-01-12 Notice of Entry of Order 
Granting in Part and Denying in 
Part Plaintiff's Motion to Retax 

Vol. 43 JA010716 – JA010724 

2013-10-16 Notice of Entry of Order 
Granting, in Part, Plaintiffs Ex 
Parte Motion for Order to Show 
Cause and Motion to (1) 
Expedite Discovery and (2) Set a 
Hearing on Motion for 
Preliminary Injunction on Order 
Shortening Time and Plaintiff’s 
Motion for Preliminary 
Injunction and for Discovery on 
an Order Shortening Time 

Vol. 7 JA001562 – JA001570 
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Date Document Description Volume Bates No. 
2015-02-20 Notice of Entry of Order 

Regarding Motion to Defer to 
The SLC’s Determination that 
the Claims Should Be Dismissed 

Vol. 26 JA006315 – JA006322 

2016-01-08 Order Granting in Part and 
Denying in Part Plaintiff’s 
Motion to Retax 

Vol. 43 JA010712 – JA010715 

2013-10-15 Order Granting, in Part, 
Plaintiffs Ex Parte Motion for 
Order to Show Cause and 
Motion to (1) Expedite 
Discovery and (2) Set a Hearing 
on Motion for Preliminary 
Injunction on Order Shortening 
Time and Plaintiff’s Motion for 
Preliminary Injunction and for 
Discovery on an Order 
Shortening Time 

Vol. 7 JA001557 – JA001561 

2015-02-19 Order Regarding Motion to 
Defer to the SLC’s 
Determination that the Claims 
Should Be Dismissed 

Vol. 26 JA006312 – JA006314 

2013-09-13 Plaintiff’s Appendix of Exhibits 
to Motion for Preliminary 
Injunction and For Discovery on 
an Order Shortening Time  

Vol. 1 
Vol. 2 
Vol. 3 
Vol. 4 
Vol. 5 

JA00132 – JA00250 
JA00251 – JA00501 
JA00502 – JA00751 
JA00752 – JA001001 
JA001002 – JA001028 

2013-10-03 Plaintiff’s Appendix of Exhibits 
to Status Report 

Vol. 5 
Vol. 6 

JA001115 – JA001251 
JA001252 – JA001335 

2014-06-06 Plaintiff’s Appendix of Exhibits 
to Status Report 

Vol. 14 
Vol. 15 
Vol. 16 

JA03385 – JA003501 
JA003502 – JA003751 
JA003752 – JA003950  
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Date Document Description Volume Bates No. 
2013-11-13 Plaintiff’s Appendix of Exhibits 

to Supplement to Motion for 
Preliminary Injunction Vol. 1 
Part 1 (Filed Under Seal) 

Vol. 7 
Vol. 8 

JA001607 – JA001751 
JA001752 – JA001955 

2013-11-13 Plaintiff’s Appendix of Exhibits 
to Supplement to Motion for 
Preliminary Injunction Vol. 1 
Part 2 (Filed Under Seal)

Vol. 8 
Vol. 9 
Vol. 10 

JA001956 – JA002001 
JA002002 – JA002251 
JA002252 – JA002403 

2013-11-13 Plaintiff’s Appendix of Exhibits 
to Supplement to Motion for 
Preliminary Injunction Vol. 1 
Part 3 (Filed Under Seal)

Vol. 10 
Vol. 11 
Vol. 12 
Vol. 13 

JA002404 – JA002501 
JA002502 – JA002751 
JA002752 – JA003001 
JA003002 – JA003065 

2015-06-18 Plaintiff’s Appendix of Exhibits 
to their Supplemental Opposition 
to the SLC’s Motion to Defer to 
its Determination that the Claims 
Should be Dismissed  
(Filed  Under  Seal)

Vol. 27 
Vol. 28 
Vol. 29 
Vol. 30 
Vol. 31 
Vol. 32 
Vol. 33 
Vol. 34 
Vol. 35 
Vol. 36 
Vol. 37 

JA006512 – JA006751 
JA006752 – JA007001 
JA007002 – JA007251 
JA007252 – JA007501 
JA007502 – JA007751 
JA007752 – JA008251 
JA008002 – JA008251 
JA008252 – JA008501 
JA008502 – JA008751 
JA008752 – JA009001 
JA009002 – JA009220   

2013-09-13 Plaintiff’s Motion for 
Preliminary Injunction and for 
Discovery on an Order 
Shortening Time 

Vol. 1 JA000095 – JA000131 

2015-11-03 Plaintiff’s Motion to Retax Vol. 43 JA010589 – JA010601 
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Date Document Description Volume Bates No. 
2014-09-19 Plaintiff’s Opposition to the 

Director Defendants’ Motion to 
Dismiss the Second Amended 
Complaint and Director 
Defendant’s Motion to Dismiss 
the Second Amended Complaint 
(Filed Under Seal)

Vol. 18 
Vol. 19 

JA004453 – JA004501 
JA004502 – JA004508 

2014-12-10 Plaintiff’s Opposition to the 
SLC’s Motion to Defer to its 
Determination that the Claims 
Should be Dismissed  
(Filed Under Seal) 

Vol. 24 JA005868 – JA005993 

2014-09-19 Plaintiff’s Opposition to the 
Special Litigation Committee’s 
Motion to Dismiss for Failure to 
Plead Demand Futility 

Vol. 19 JA004509 – JA004539 

2015-11-20 Plaintiff’s Reply in Further 
Support of its Motion to Retax 

Vol. 43 JA010644 – JA010658 

2015-12-10 Plaintiff’s Response to SLC’s 
Supplement to Opposition to 
Plaintiff’s Motion to Retax 

Vol. 43 JA010700 – JA010711 

2013-10-03 Plaintiff’s Status Report Vol. 5 JA001098 – JA001114 

2014-06-06 Plaintiff’s Status Report  Vol. 14 JA003368 – JA003384 

2014-10-30 Plaintiff’s Status Report Vol. 23 JA005680 - JA005749 

2015-04-03 Plaintiff’s Status Report Vol. 26 JA006323 – JA006451 

2013-11-18 Plaintiff’s Supplement to its 
Supplement to its Motion for 
Preliminary Injunction  

Vol. 13 JA003066 – JA003097 
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Date Document Description Volume Bates No. 
2013-11-08 Plaintiff’s Supplement to Motion 

for Preliminary Injunction  
(Filed Under Seal) 

Vol. 7 JA001571 – JA001606 

2014-06-16 Plaintiff’s Supplement to the 
Status Report 

Vol. 16 
Vol. 17 

JA003951 – JA004001 
JA004002 – JA004129 

2014-12-15 Plaintiff’s Supplemental 
Authority to its Opposition to the 
SLC’s Motion to Defer to its 
Determination that the Claims 
Should be Dismissed  

Vol. 24 
Vol. 25 

JA005994 – JA006001 
JA006002 – JA006010 

2015-06-18 Plaintiff’s Supplemental 
Opposition to the SLC’s Motion 
to Defer to its Determination that 
the Claims Should be Dismissed 
(Filed Under Seal)

Vol. 26 
Vol. 27 

JA006460 – JA006501 
JA006502 – JA006511 

2014-10-24 Report of the Special Litigation 
Committee  
(Filed Under Seal)

Vol. 19 
Vol. 20 

JA004613 – JA004751 
JA004752 – JA004957 

2014-07-25 Second Amended Complaint 
(Filed Under Seal) 

Vol. 17 
Vol. 18 

JA004140 – JA004251 
JA004252 – JA004267 

2013-11-20 Special Litigation Committee 
Report Regarding Plaintiff’s 
Motion for Preliminary 
Injunction  
(Filed Under Seal)

Vol. 13 JA003098 – JA003143 

2015-01-06 Special Litigation Committee’s 
Appendix of Exhibits 
Referenced in their Reply In 
Support of their Motion to Defer 
to its Determination that the 
Claims Should Be Dismissed 

Vol. 25 JA006046 – JA006227 
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Date Document Description Volume Bates No. 
2015-07-02 Special Litigation Committee’s 

Appendix of Exhibits to 
Supplemental Reply in Support 
of their Motion to Defer  
(Filed Under Seal) (Includes 
Exhibits: C, D, E, J and K) 

Vol. 39 JA009553 – JA009632 

2015-07-02 Special Litigation Committee’s 
Appendix of Exhibits to their 
Supplemental Reply in Support 
of their Motion to Defer 
(Exhibits Filed Publicly) 
(Includes Exhibits: A, B, F, G, 
H, I, L and M) 

Vol. 37 
Vol. 38 

JA009921 – JA009251 
JA009252 – JA009498 

2015-07-02 Special Litigation Committee’s 
Appendix of SLC Report 
Exhibits Referenced in 
Supplemental Reply in Support 
of the Motion to Defer (Exhibits 
Filed Under Seal) (Includes 
SLC Report Exhibits 298, 394, 
443, 444, 446, 447 and 454) 

Vol. 41 JA0010002 – JA010048

2015-07-02 Special Litigation Committee’s 
Appendix of SLC Report 
Exhibits Referenced in 
Supplemental Reply in Support 
of the Motion to Defer (Exhibits 
Filed Publicly) (Includes SLC 
Report Exhibits 5, 172, and 195) 

Vol. 39 
Vol. 40 

JA009633 – JA009751 
JA009752 – JA010001  

2015-10-19 Special Litigation Committee’s 
Memorandum of Costs 

Vol. 41 
Vol. 42 
Vol. 43 

JA010185 – JA010251 
JA010252 – JA010501 
JA010502 – JA010588 

2014-11-18 Special Litigation Committee’s 
Motion to Defer to its 
Determination that the Claims 
Should Be Dismissed 

Vol. 23 
Vol. 24 

JA005750 – JA005751 
JA005751 – JA005867 
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Date Document Description Volume Bates No. 
2014-08-29 Special Litigation Committee’s 

Motion to Dismiss for Failure to 
Plead Demand Futility 
 

Vol. 18 JA004351 – JA004452 

2015-11-16 Special Litigation Committee’s 
Opposition to Plaintiff’s Motion 
to Retax 
 

Vol. 43 JA010602 – JA010643 

2014-10-02 Special Litigation Committee’s 
Reply in Support of Their 
Motion to Dismiss for Failure to 
Plead Demand Futility 
 

Vol. 19 JA004555 – JA004612 

2015-01-05 Special Litigation Committee’s 
Reply in Support of their Motion 
to Defer to its Determination that 
the Claims Should Be Dismissed 
 

Vol. 25 JA006011 – JA006045 

2013-10-03 Special Litigation Committee’s 
Status Report 
 

Vol. 6 
Vol. 7 

JA001336 – JA001501 
JA001502 – JA001554 

2015-04-06 Special Litigation Committee’s 
Status Report 
 

Vol. 26 JA006452 – JA006459 

2015-12-08 Special Litigation Committee’s 
Supplement to Opposition to 
Plaintiff’s Motion to Retax 
 

Vol. 43 JA010690 – JA010699 

2015-07-02 Special Litigation Committee’s 
Supplemental Reply in Support 
of the Motion to Defer to the 
SLC’s Determination that the 
Claims Should Be Dismissed 
(Filed Under Seal) 
 

Vol. 38 
Vol. 39 

JA009499 – JA009501 
JA009502 – JA009552 

2013-09-12 Verified Amended Derivative 
Complaint 

Vol. 1 JA000049 – JA000094 
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Date Document Description Volume Bates No. 
2013-08-09 Verified Shareholder Derivative 

Complaint  
Vol. 1 JA000001 – JA000034 
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1 Nominal Defendant Microsoft requests that the Court dismiss Plaintiffs' derivative action 

2 because its Board's decision not to accede to Plaintiffs' Demand and pursue the litigation is 

3 protected by the business judgment rule. (Nominal Defendant Microsoft Corporation's Motion 

4 to Dismiss Complaint, Dkt. No. 19.) 

5 In order to proceed with a derivative suit after a board rejects a shareholder's demand, the 

6 shareholder must allege facts with particularity creating a reasonable doubt that the board's 

7 decision was entitled to the protection of the business judgment rule. Grimes v. Donald, 673 

8 A.2d 1207, 1217 (Del. 1996) (overruled on other grounds); Stepak v. Addison, 20 F.3d 398, 403 

9 ( 11 th Cir. 1994 ). A board's refusal of a shareholder litigation demand merits presumptive 

10 protection by the business judgment rule unless a plaintiff alleges particular facts that support the 

11 inference that the board's investigation was unreasonable or that its decision making process was 

12 not undertaken in good faith. Halpert Enterprises, Inc. v. Harrison, 2007 WL 486561 at *5 

13 (S.D.N.Y., Feb. 14, 2007) aff'd. 2008 WL 4585466 (2d Cir., Oct. 15, 2008); Levine v. Smith, 591 

14 A.2d 194, 213 (Del. 1991) (overruled on other grounds). Thus, when a board refuses a demand, 

15 courts will examine the "good faith and reasonableness of its investigation." Spiegel v. 

16 Buntrock, 571 A.2d 767, 777 (Del. 1990). Vitally, "the court's inquiry is not into the substantive 

17 decision of the board, but rather is into the procedures employed by the board in making its 

18 determination." In re PSE&G Shareholders Litigation, 173 N.J. 258, 291 (2002) (citing Levine, 

19 591 A.2d at 214). 

20 There is no universal "prescribed procedure that a board must follow" in assessing 

21 shareholder demands. Levine, 591 A.2d at 214. Nevertheless, the board's process must reflect 

22 an "earnest attempt to investigate a shareholder's complaint." PSE&G, 173 N.J. at 292. 

23 Towards this end, directors have a duty to inform themselves of all material information 

24 reasonably available to them. Mt. Moriah Cemetery on Behalf of Dun & Bradstreet Corp. v. 

25 Moritz, 1991 WL 50149 at *4 (Del. Ch., Apr. 4, 1991) aff'd. 599 A.2d 413. A board's refusal is 

26 not entitled to business judgment rule protection when "the investigation has been so restricted in 

ORDER 
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1 scope, so shallow in execution, or otherwise so proforma or half-hearted as to constitute a 

2 pretext or a sham." PSE&G, 173 N.J. at 292. More specifically, when a stockholder identifies a 

3 witness or set of witnesses "who should have been interviewed but were not" in connection with 

4 a board's investigation, a court may find that the investigation was unreasonable. City of 

5 Orlando Police Pension Fundv. Page, 970 F. Supp. 2d 1022, 1032 (N.D. Cal. 2013). 

6 Plaintiffs argue that the fact that the DRC and Board did not interview Mr. Almunia or 

7 any other European Commission official regarding the company's violation of the 2009 

8 Settlement agreement with the EU is sufficient grounds for calling into question the 

9 reasonableness and good faith nature of the Board's investigation. (Plaintiffs' Combined 

10 Opposition Brief, Dkt. No. 28 at 5.) This Court agrees. 

11 It appears uncontested that the DRC's/Board's investigation consisted solely of 

12 interviewing the company's own employees, directors, and executives. (See Microsoft's Motion 

13 to Dismiss, Dkt. No. 19 at 8.) Microsoft attempts to obfuscate the interview issue in its briefing, 

14 claiming that such internal persons were the only ones with knowledge of the coding errors that 

15 caused the omissions of the BCS, and that Mr. Almunia and the European regulators would have 

16 been completely uninformed on these issues. (Id. at 14.) 

17 But the far more relevant issue is that Microsoft was allegedly under a duty to self-

18 monitor its compliance with the terms of the Settlement. Taking the facts alleged by Plaintiffs as 

19 true and making inferences in their favor, as we must at this stage, it is plausible that Mr. 

20 Almunia or another member of the Commission could reasonably have been expected to hold 

21 highly material information on topics such as the EU's expectations of Microsoft's internal 

22 compliance methodology, the content of the summer 2012 noncompliance warning, the reactions 

23 of the company to such warning, any promises that were made in response to this warning, and 

24 whether the company took any steps to ameliorate the BCS omission in the Windows 7 service 

25 pack after the private summer 2012 warning but before the October 2012 public warning. This is 

26 all the more likely because Mr. Almunia and other members of the European Commission 

ORDER 
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1 conducted their own external investigation of the Settlement violation and the events that led to 

2 it. 1 (Plaintiffs' Combined Opposition Brief, Dkt. No. 28 at 12, 20.) The DRC's failure to even 

3 attempt to speak with any individual who participated in that EC investigation2 does raise 

4 questions about the diligence with which the DRC pursued its investigation. As the Northern 

5 District of California found similarly problematic in Page, the DRC did not interview a single 

6 individual who would have been likely to corroborate Plaintiffs' claims of wrongful conduct. 

7 (Complaint, Dkt. No. 1 at i162.) 

8 

9 1 This pattern of events parallels the Justice Department's investigation in Page. Microsoft 

10 attempts to distinguish Page by stating that in that case, the DOJ investigation had unearthed 
unique documents plausibly showing that the director defendants knew of Google's wrongful 

11 conduct but did nothing to correct it, but that here, Plaintiffs do not explicitly claim that the EC 
found evidence or made findings inconsistent with the investigation performed by Microsoft. 

12 (Nominal Defendant Microsoft's Reply, Dkt. No. 30 at 8.) However, Plaintiffs allege in their 

13 
Complaint that following the EC's investigation, Mr. Almunia stated that the EU had been 
"naive" to put Microsoft in charge of monitoring its compliance with the Settlement. 

14 (Complaint, Dkt. No. 1 at i150.) This seems to suggest that Mr. Almunia and the EC did in fact 
find evidence that, while not contradicting Microsoft's finding that the violation was directly 

15 caused by technical error, was indicative of Defendant officers' culpability in failing to intercept 
and correct the technical error. 

16 2 Even if the DRC consulted the EC's Decision/ investigation report, it is unreasonable for 

17 
Microsoft to presume, as they do (see Nominal Defendant Microsoft's Reply, Dkt. No. 30 at 6), 
that a publically available summary of an investigation is likely to contain all the information 

18 unearthed in the investigation. Further, that the EC concluded that the technical malfunctions 
that caused the BCS omission were a result of (the engineering team's) negligence is not 

19 mutually exclusive with the conclusion that the Board itself was negligent in failing to intercept 
and correct this key omission before releasing the software into the stream of commerce. The 

20 focus of the EC Decision appears to be the fact of the violation of the Settlement, and 

21 
establishing its source (e.g., Microsoft writ large). Thus, the DRC's review of the EC Decision 
would not have been highly material to its review of the shareholder demands. But the 

22 investigation of the shareholders' demands ought to have had a very different focus than the 
EC's investigation, namely, whether the directors and executives had breached any fiduciary 

23 duties in allowing this Settlement violation to occur. Again, the DRC had a fiduciary duty to 
expose itself to all material information, including external, non-innocence-corroborating 

24 evidence. Therefore, it is reasonable of Plaintiffs to argue that the DRC ought to have looked 

25 
past the face of the not-entirely-on-point EC Decision, and instead interviewed the actual EC 
investigators to see if they had found, in the course of their investigation, any information 

26 pertinent to the manner in which the Individual Defendants discharged their Settlement 
verification and compliance duties. 
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1 Thus, by identifying this omission, Plaintiffs have satisfied their burden of "alleg[ing] 

2 facts with particularity3 creating a reasonable doubt that the board is entitled to the benefit of the 

3 [business judgment rule] presumption."4 See Grimes, 673 A.2d at 1219; see also In re F5 

4 Networks, Inc. Derivative Litigation, 2007 WL 2476278 at *7 (W.D. Wash., Aug. 6, 2007) 

5 (adopting Delaware standard for rebutting the business judgment rule); Spiegel, 571 A.2d at 777. 

6 For motion to dismiss purposes, such failure to interview anyone outside the company regarding 

7 the violation of the Settlement does permit the inference that the DRC's investigation was not 

8 conducted in good faith and was not reasonable. When we interpret this omission in the light 

9 most favorable to the nonmoving party, we are led to the conclusion that the DRC's investigation 

10 was "restricted in scope," "shallow in execution," "proforma," and "half-hearted." See 

11 

12 

13 

14 
3 Given that the core fact here is a "negative fact," i.e. a statement of who the Board did not 
interview, Plaintiffs are sufficiently "particular" with regard to this omission. 

15 4 Microsoft makes several attempts to squeeze in additional pleading requirements that are 
supported neither by case law nor by common sense. See e.g., Nominal Defendant's Motion to 

16 Dismiss, Dkt. No. 19 at 12-16 (implying that Plaintiffs must both plead particularized facts 

17 
creating a reasonable doubt that the Board's Demand investigation was done in good faith 
(which they do), and separately, somehow, plead that the Board did not act in good faith in 

18 refusing the Demand; alleging that Plaintiffs have not pleaded that the Board breached its duty of 
loyalty (although Plaintiffs plead facts that raise serious doubts about the loyalty and 

19 disinterestedness of the Board); implying that Plaintiffs must plead with particularity the reasons 
why each of the investigatory steps taken by Defendant (which have still not been disclosed 

20 fully) were not "robust" (even though Plaintiffs have plead particularized facts regarding gaping 

21 
material omissions from the investigation); arguing that Plaintiffs must address the substantive 
merits of the Board's decision, with regard to indemnification and self-insurance (flatly 

22 contradicting the extensive case law focusing exclusively on the procedural thoroughness of a 
board's decision, and ignoring the fact that Microsoft's indemnification clause is not available 

23 under certain circumstances arguably alleged by Plaintiff); arguing that Plaintiffs should have 
requested an interview with Mr. Almunia if they thought this would have been helpful; and 

24 arguing, without citation to relevant case law, that Plaintiffs must demonstrate that Mr. 

25 Almunia' s information would have "altered the total mix of information" available to the DRC). 
Such convolution of and addition to the relatively simple legal standard at play at this stage of 

26 the litigation is endemic to the Nominal Defendant's brief and will not be further addressed in 
this Order. 
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1 PSE&G, 173 N.J. at 292.5 Therefore, although Defendant may ultimately show that no fiduciary 

2 duties were breached in the violation of the Settlement, at this stage of the litigation, it is 

3 premature to dismiss Plaintiffs' claims. Nominal Defendant Microsoft's Motion to Dismiss, 

4 (Dkt. No. 19), is therefore DENIED in full. 

5 c. Individual Defendants' Motion to Dismiss 

6 Also before the Court is the Individual Defendants' 12(b)(6) Motion to dismiss the 

7 inadequate oversight, dissemination of inaccurate information, and unjust enrichment claims 

8 against them. The Court finds that dismissal on these issues is likewise premature, for the 

9 following reasons. 

10 1. Inadequate Oversight Claim 

11 Plaintiffs allege that the Individual Defendants breached their fiduciary duties to 

12 Microsoft by failing to maintain internal controls ("Count II"), by failing to properly manage 

13 the company ("Count III"), by abusing their control ("Count V"), and through gross 

14 mismanagement ("Count VI"). 

15 In addition to the general 12(b)(6) standards, Defendants argue that these various 

16 inadequate oversight claims must meet a heightened pleading standard set by In re Caremark 

17 International, Inc. Derivative Litigation, 698 A.2d 959 (Del. Ch. 1996). Under this standard, 

18 plaintiffs must make plausible, non-conclusory factual allegations raising reasonable inferences 

19 that the defendants "knowingly caus[ ed] or consciously permit[ ed] the corporation to violate 

20 positive law, or fail[ ed] utterly to establish a reporting system or other oversight mechanism to 

21 monitor the corporation's legal compliance." South v. Baker, 62 A.3d 1, 6 (Del. Ch. 2012); see 

22 also Caremark, 698 A.2d at 971. However, Defendants admit that in the alternative, Plaintiffs 

23 

24 5 As Plaintiffs' interview omission arguments are sufficient to deny business judgment rule 

25 protection to the Board's Refusal, the Court does not reach Defendant's alternate attacks on the 
Complaint (e.g., that the Board had no legal obligation to deliver a report of its investigation to 

26 Plaintiffs and that Microsoft's acknowledgement of its technical error was not an admission that 
its directors breached any fiduciary duties). 

ORDER 
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1 may satisfy this heightened pleading requirement by alleging facts giving rise to a reasonable 

2 inference that the Individual Defendants, "having implemented such a system [of internal] 

3 controls, consciously failed to monitor or oversee its operation, thus disabling themselves from 

4 being informed of the risks or problems requiring their attention." Stone ex ref. AmSouth 

5 Bancorportation v. Ritter, 911 A.2d 362, 370 (Del. 2006). In other words, Plaintiffs must allege 

6 facts sufficient to raise an inference that the individual defendants "conscious[ly] disregard[ ed]" 

7 their fiduciary duties to ensure legal compliance. See Lyondell Chem. Co., v. Ryan, 970 A.2d 

8 235, 243 (Del. 2009). 

9 Even under this heightened standard, Plaintiffs have sufficiently pied their claim for 

10 inadequate oversight. Plaintiffs do not appear to dispute that Microsoft established oversight 

11 mechanisms and internal controls nominally dedicated to ensuring legal compliance, nor dispute 

12 that the elimination of the BCS was most directly caused by a technical error on the part of the 

13 engineering team. (See e.g., Complaint, Dkt. No. 1 at iJiJ44, 50.) Plaintiffs do however, allege 

14 that "Defendants willfully ignored the obvious and pervasive problems with Microsoft's 

15 internal controls and practices and procedures and failed to make a good faith effort to correct 

16 these problems or prevent their recurrence." (Id. at iJ71.) Defendants label this "conclusory" 

17 and retort that this "burst of rhetoric comes unaccompanied by any supporting facts." 

18 (Defendants' Motion to Dismiss, Dkt. No. 23 at 11 (emphasis in original).) Despite 

19 Defendants' burst of boldface, Plaintiffs do plead several facts, which, when interpreted in the 

20 light most favorable to them, are more than sufficient to raise the inference that Defendants 

21 "consciously failed to monitor or oversee [the internal control system], thus disabling 

22 themselves from being informed of the risks or problems requiring their attention." See Stone, 

23 911 A.2d at 370. To wit, Plaintiffs allege, and Defendants do not dispute, that: "Microsoft was 

24 directly responsible for monitoring its own compliance with the Settlement" (Complaint, Dkt. 

25 No. 1 at iJ3); that the terms of the Settlement obligated Microsoft to include the BCS on its 

26 systems (id. at iJ41 ); that as early as February 2011, the BCS was missing from over 15 million 

ORDER 
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1 installations of Windows 7 in Europe (id. at ~4 ); that in July 2012, Mr. Almunia had to inform 

2 Defendants that some installations of Windows did not include the BCS (id. at ~5); and that 

3 after the $732.2 million dollar fine was imposed, Defendants offered no explanation for why or 

4 how the technical errors had gone undetected, given that Microsoft was responsible for 

5 monitoring its own compliance (id. at ~6). The inference that Defendants "consciously failed to 

6 monitor or oversee [internal legal compliance] operations" certainly may be drawn from the fact 

7 that a company such as Microsoft did not catch, over the course of almost a year and a half, that 

8 at least 15 million installations of its product were missing a crucial element. This is especially 

9 true when: 1) this element was a feature that the Corporation was under a legal duty to include 

10 and to verify that it had included; 2) this element's inclusion was entirely responsible for 

11 recently saving the company from an antitrust suit and massive fines; and 3) this element's 

12 presence or absence was readily detectable even to average consumers installing the software. 

13 The pleading of such facts rises above the unacceptable "conclusory allegation[ s] that because 

14 illegal behavior occurred, internal controls must have been deficient," (see Desimone v. 

15 Barrows, 924 A.2d 908, 940 (Del. Ch. 2007)), and instead constitutes a Caremark-sufficient 

16 showing of a "sustained or systemic failure to exercise oversight" (see South, 62 A.3d at 17-18). 

17 Thus, this Court denies Individual Defendants' Motion to Dismiss on the inadequate oversight 

18 claims. 

19 2. Dissemination of Inaccurate Information Claim 

20 Plaintiffs also allege that Defendants caused or allowed the Company to disseminate to 

21 Microsoft shareholders materially misleading and inaccurate information through, inter alia, 

22 public disclosures, press releases, and SEC filings, such as a 2011 Form 10-K Annual Report. 

23 ("Count I," Complaint, Dkt. No. 1 at~~ 44, 45, 65-68.) Plaintiffs allege that "Defendants failed 

24 to disclose [to shareholders] that under their direction, the Company was violating the terms of 

25 the Settlement, which could expose the Company to hundreds of millions of dollars in fines." 

26 (Plaintiffs' Combined Opposition, Dkt. No. 28 at 24-26.) Defendants argue that such claim is 

ORDER 
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1 not cognizable unless there is scienter- i.e., unless the Individual Defendants knew the error was 

2 occurring and deliberately withheld it from the shareholders. (Individual Defendants' Reply, 

3 Dkt. No. 29 at 7.) Defendants attempt to refute Plaintiffs' use of the "core operations inference" 

4 to establish Defendants' constructive knowledge by stating that the Ninth Circuit generally 

5 disfavors this inference. (Individual Defendants' Reply, Dkt. No. 29 at 8 (citing Zucco Partners, 

6 LLC v. Digimarc Corp., 552 F.3d 981, 1000 (9th Cir. 2009)).) However, Defendants themselves 

7 admit that the Ninth Circuit makes an exception for use of the "core operations inference" where 

8 "the nature of the relevant fact is of such prominence that it would be 'absurd' to suggest that 

9 management was without knowledge on this matter." (Individual Defendants' Reply, Dkt. No. 

10 29 at 9 (citing Zucco Partners, 552 F.3d at 1000).) Given the Court's analysis on the inadequate 

11 oversight issue and the scope and magnitude of the Settlement violation, see Section II(C)(l), 

12 supra, it is logically necessary that either Defendants failed to exercise adequate oversight over 

13 their straight-forward, single-issue compliance with the Settlement terms, or they exercised 

14 adequate oversight and thus must have known about the violations that had occurred over 15 

15 million times over the course of seventeen-months. 6 Thus, the Zucco exception allowing the use 

16 of the core operations inference does not seem misplaced here. Accordingly, the Individual 

17 Defendants' Motion to Dismiss is denied as to the inaccurate disclosures claim. 

18 3. Unjust Enrichment Claim 

19 Finally, Plaintiffs allege that Defendants were unjustly enriched at the expense of 

20 Microsoft through the violation of the Settlement ("Count IV"), and seek restitution in the form 

21 of disgorgement of all compensation obtained by Defendants during the pertinent period. 

22 (Complaint, Dkt. No. 1 at 25.) Defendants argue that the Court must dismiss this claim if the 

23 Court dismisses the other breach of fiduciary duty claims against Defendants. (Individual 

24 

25 6 This seems, in Defendants' own words, a paradigm case of the "knowledge being so 
26 widespread it could not have escaped defendants' attention." (See Individual Defendants' Reply, 

Dkt. No. 29 at 8.) 
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1 Defendants' Reply, Dkt. No. 29 at 11.) We have not dismissed these claims. Further, 

2 Defendants state that Plaintiffs have failed to allege what benefit Defendants received from their 

3 involvement with the violation of the Settlement. (/d.) However, Plaintiffs make clear in their 

4 Brief in Opposition that the benefit to which Count IV refers is the compensation Defendants 

5 received "as a result of their false portrayal of Microsoft's true financial health." (Plaintiffs 

6 Combined Opposition Brief, Dkt. No. 28 at 28 (citing Complaint, Dkt. No. 1 at iJiJ93-95) 

7 (emphasis added).) Given our decision to allow Plaintiffs' inaccurate disclosure claim to go 

8 forward (see Section II(C)(2), supra), the unjust enrichment claim is properly pleaded as well 

9 and Defendants' Motion to Dismiss is likewise denied on this issue.7 Therefore, the Individual 

10 Defendants' Motion to Dismiss (Dkt. No. 23) is DENIED in full. 

11 III. CONCLUSION 

12 For the foregoing reasons, Nominal Defendant Microsoft Corporation's Motion to 

13 Dismiss Complaint (Dkt. No. 19) and Individual Defendants' Motion to Dismiss (Dkt. No. 23) 

14 are both DENIED in full. 

15 DATED this lOth day of December 2014. 

16 

17 

18 

19 

20 

21 

22 

J 

John C. Coughenour 
UNITED STATES DISTRICT mDGE 

23 7 Further, the Court accepts Plaintiffs' argument that consideration of Microsoft's exculpatory 
provision is inappropriate in this suit at this stage of litigation, and that even if it were 

24 considered, it would not be a bar to litigation at the point that Plaintiffs are reasonably alleging 

25 non-indemnified bad faith and intentional misconduct on the part of Defendants. (See Plaintiffs' 
Combined Opposition Brief, Dkt. No. 28 at 29-31; see also Orman v. Cul/man, 794 A.2d 5, 41 

26 (Del. Ch. 2002) ("[I]f a complaint properly pleads a non-exculpated claim, that claim at least 
survives a motion to dismiss).) 
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CLERK OF THE COURT 

DISTRICT COURT 

CLARK COUNTY, NEV ADA 

IN RE DISH NETWORK CORPORA TIO 
DERIVATIVE LITIGATION 

Case No. A-13-686775-B 
Dept. No. XI 

REPLY IN SUPPORT OF THE MOTION 
TO DEFER TO THE SLC's 

DETERMINATION THAT THE CLAIMS 
SHOULD BE DISMISSED 

The Special Litigation Committee (the "SLC"), on behalf of DISH Network 

Corporation ("DISH"), respectfully submits its Reply in support of its Motion to Defer to the 

SLC' s Determination that the Claims Should Be Dismissed with prejudice on the ground that 

the SLC has determined that pursuing the claims asserted in the Verified Second Amended 

Shareholder Derivative Complaint would not be in DISH's best interest. 
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This Reply is supported by the following Memorandum of Points and Authorities, the 

papers and pleadings on file herein, and any oral argument the Court may allow. 

DATED this 5th day of January, 2015 

J. Stephen Peek (NV B r No. 1758) 
Robert J. Cassity (NV Bar No. 9779) 
HOLLAND & HART LLP 
9555 Hillwood Drive, 2nd Floor 
Las Vegas, NV 89134 

Holly Stein Sollod (Pro Hae Vice) 
HOLLAND & HART LLP 
555 17th Street, Suite 3200 
Denver, CO 80202 

David C. McBride (Pro Hae Vice) 
Robert S. Brady (Pro Hae Vice) 
C. Barr Flinn (Pro Hae Vice) 
YOUNG, CONAWAY, STARGATT & TAYLOR, LLP 
Rodney Square 1 OOO North King Street 
Wilmington, DE 19801 

Attorneys for the Special Litigation Committee 
of Dish Network Corporation 
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REPLY MEMORANDUM OF POINTS AND AUTHORITIES IN 
SUPPORT OF THE MOTION TO DEFER TO THE SLC'S DETERMINATION THAT 

THE CLAIMS SHOULD BE DISMISSED 

PRELIMINARY STATEMENT1 

The Court should defer to the SLC's business judgrnent that dismissal of this derivative 

litigation is in DISH's best interests. It should do so because the SLC is independent and 

conducted a thorough, good faith investigation. 

In its Opposition (the "opposition" or "Opp."), Jacksonville acknowledges that the 

Court should defer to the SLC's businessjudgrnent ifthe applicable standard is satisfied. It all 

but acknowledges that the Court should apply the majority Auerbach standard, making no 

effort to explain why Nevada should adopt the alternative, minority Zapata standard. 

Jacksonville further acknowledges that, under the Auerbach standard, the Court should defer to 

the SLC's business judgrnent if it concludes that the SLC is independent and conducted a 

thorough, good faith investigation. Finally, Jacksonville acknowledges that the Court should 

apply surnmary-judgrnent-like burdens on this motion, determining whether Jacksonville has 

established a genuine issue of material fact as to whether the applicable standard is satisfied. 

The Court therefore should defer to the SLC's business judgrnent and dismiss the claims unless 

it determines that Jacksonville has established a genuine issue of material fact as to the SLC's 

independence or the thoroughness or good faith of the SLC's investigation. As detailed herein, 

the Court should defer to the SLC's business judgrnent and dismiss the claims because 

Jacksonville has not established a genuine issue of material fact on these issues. 

Jacksonville has not even attempted to establish a genuine issue of material fact as to 

whether the SLC conducted a thorough, good faith investigation. No section of the opposition 

even addresses this issue. Nowhere does Jacksonville contend that the SLC's process was 

deficient. As demonstrated by its 330-page SLC Report, the SLC conducted an exhaustive 

1 Defined terms have the meaning ascribed to them in the DISH Network Corporation 
Report of the Special Litigation Committee, October 24, 2014 (the "SLC Report"), or the 
Memorandum of Points and Authorities in support of the Motion to Defer to the SLC's 
Determination that the Claims Should be Dismissed ("Mot."), unless otherwise defined herein. 
Exhibits referenced herein refer to exhibits attached to the Appendix to the Report of the 
Special Litigation Committee of DISH Network Corporation, unless otherwise indicated. 
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1 investigation, addressing all material issues raised by the Complaint, considering all available 

2 relevant information and fully setting forth its reasoning with citation to relevant evidence and 

3 authority. 

4 Having failed to establish a genuine issue of material fact as to the thoroughness and 

5 good faith of the investigation, Jacksonville focuses instead on the independence of the SLC. 

6 But, Jacksonville fails to establish any genuine issue of material fact as to the SLC's 

7 independence. Jacksonville primarily argues that the SLC demonstrated a lack of 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

independence by opposing Jacksonville's motion for preliminary injunction. Jacksonville 

apparently believes that the SLC cannot be independent unless it agrees with Jacksonville. Of 

course, this is not correct. The SLC stands between Jacksonville and the defendants and is 

charged with determining what is in the best interest of DISH. When, in its demand letter, 

Jacksonville asked the SLC to take a position on the motion for preliminary injunction, the 

SLC did so, determining that it would not be in DISH's best interest for the Court to grant the 

requested relief. That relief would have vested complete control of DISH's efforts to acquire 

LightSquared in only one experienced director. (See Interim Report at 6) The Court agreed 

with the SLC in this regard. See Findings of Fact and Conclusions of Law, at 13-16 (Nov. 27, 

2013) (finding that "[i]ssuing the broad injunctive relief sought by [Jacksonville] could lead to 

significant harm to DISH with respect to the ongoing bankruptcy auction and acquisition of 

LightSquared" and denying Jacksonville's request with one exception "related to the release"). 

The SLC cannot lack independence for having taken a position that the Court confirmed to be 

in DISH's best interest. 2 

2 On the motion for preliminary injunction, the SLC also stated its expectation that an 
interest Ergen might have in the draft Purchase Agreement's release of personal claims a gains 
him was not likely to have a material effect on DISH's efforts to acquire LightSquared 
(Transcript of Hearing on Motion for Preliminary Injunction at 86-88 (Nov. 25, 2013) ("Sot 
say that this [release provision] somehow creates a divergence and a conflict when each an 
every one of the competing plans, with the exception of the Harbinger plan, has a similar releas 
provision is, again, speculative at best.")) Although the Court had sufficient concerns about th 
release to enjoin Ergen and his representatives from any review, comment, or negotiation 
related to the release, the SLC's expectation that Ergen's interest in the release ultimately woul 
not affect DISH's effort to acquire LightSquared was later borne out: DISH terminated its bid 
thereby precluding Ergen from obtaining the release. Jacksonville asserts that the terminatio 

01:16462889.2 2 
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1 Jacksonville also contends that the SLC demonstrated a lack of independence by 

2 moving to dismiss the Complaint for failure to adequately plead demand futility. (Opp. at 28) 

3 This too is not correct. A demand-futility motion addresses only who, as between the 

4 stockholder plaintiff and the board (in this case the SLC), has authority to determine whether 

5 claims should be pursued. In defending its own authority to make that determination, the SLC 

6 defended its own independence, without addressing the merits of the claims.3 The SLC has 

7 consistently acted independently. 

8 
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Nor has Jacksonville established a genuine issue of material fact as to the SLC's 

independence based upon the SLC members' relationships with defendants. Jacksonville 

asserts that there exists a genuine issue of material fact as to Lillis' s independence from 

defendants Vogel and Cullen due to prior professional relationships. Jacksonville however 

does not dispute that prior professional relationships do not undermine director independence 

under well-settled law. It is through such relationships that most directors become directors. 

In an effort to bring Lillis within a line of cases finding directors to lack independence, 

Jacksonville speculates that Lillis may feel a sense of "owingness" to Cullen and Vogel. But 

such speculation is unsupported by evidence and therefore must be disregarded on this motion . 

The only actual evidence on the subject directly contradicts Jacksonville's speculation: In his 

declaration, Lillis makes clear that, although he respects their business acumen, he is not 

indebted to Cullen or Vogel and therefore does not feel any sense of "owingness" to them. 

Jacksonville has not established a genuine issue of material fact as to Lillis's independence. 

was effectuated to further Ergen's interest in the release, but it has not even articulated how i 
could be so. The termination prevented Ergen from obtaining the release. It also eliminated th 
DISH Bid's support for repayment of his Secured Debt. 

3 Courts have repeatedly held that a special litigation committee does not demonstrate a 
lack of independence by taking a position with respect to demand. See Sarnacki v. Golden, 4 
F. Supp. 3d 317, 3 24 (D. Mass. 2014) ("The two motions referenced by Plaintiff did not, in 
fact, address the merits of the suit. Instead, they sought dismissal based on procedural and 
pleading deficiencies. The motions cannot be construed as prejudgrnent of the merits.") 
(citations omitted); Strougo ex rel. Brazil Fund v. Padegs, 27 F. Supp. 2d 442, 449 (S.D.N.Y. 
1998) ("Moreover, since a motion to dismiss is designed to test the legal sufficiency of the 
complaint ... [and not] the evidence at issue, it cannot be concluded that Da Costa prejudged 
the evidence in this case.") (alterations in original) (citations and quotation marks omitted). 

0I:16462889 .2 3 
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Jacksonville also asserts that there exists a genuine issue of material fact as to Brokaw's 

independence from the Ergens due to a godparent relationship between Brokaw's son and 

Cantey Ergen. Jacksonville however does not dispute that the mere existence of a friendship 

does not establish a lack of independence under well-settled law. Under well-settled law, 

:friendship suggests a lack of independence only if additional facts establish that the friendship 

is so close as to approximate the relationship between close relatives. Jacksonville has offered 

no such additional facts. Its speculation that Brokaw's relationship with the Ergens is like that 

of close relatives is just that-speculation, which must be disregarded. Again, the only 

evidence on the subject is to the contrary. In his declaration, Brokaw makes clear that the 

relationship is not like that of close relatives; rather, the godparent relationship arose from a 

historical friendship between his mother-in-law and Cantey Ergen. Before Brokaw's election 

to the DISH Board, he saw the Ergens periodically, but infrequently. Jacksonville has not 

established a genuine issue of material fact as to Brokaw's independence. 

Finally, Jacksonville contends that there exists a genuine issue of material fact as to 

Ortolfs independence from Ergen due to the combination of (a) Ortolfs prior professional 

relationships with Ergen more than twenty years ago and (b) Ortolf s daughter's employment 

by DISH. Jacksonville does not distinguish the authorities cited by the SLC establishing that 

these relationships do not establish a lack of independence. (Mot. at 35-36) Jacksonville 

instead cites Coulter, a case in which an SLC member, whose child was employed by the 

corporation, was found to lack independence based upon a different combination of 

relationships.4 Jacksonville fails to inform the Court that, in Coulter, the director had also been 

a beneficiary of the alleged misconduct. 2002 WL 31888343, at *8-9. Coulter cannot be 

applied to Ortolf because he undisputedly did not benefit from Ergen's purchases of the 

LightSquared Secured Debt or any other alleged misconduct. As a significant DISH 

stockholder, Ortolf s interests were well-aligned with those of DISH and its minority 

26 stockholders. Jacksonville has not established a genuine issue of material fact as to the 

27 

28 

01:16462889.2 

4 Cal. Pub. Emps. Ret. Sys. (CALPERS) v. Coulter, No. Civ.A. 19191, 2002 WL 
31888343 (Del. Ch. Dec. 18, 2002). 
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1 independence of any SLC member. The SLC is independent. Because Jacksonville raises no 

2 genuine issue of material fact as to the independence of the SLC or the good faith thoroughness 

3 of its investigation, the Court should defer to the SLC's business judgment that the claims are 

4 not in DISH's best interest and dismiss the claims. 

5 In a final effort to oppose this motion, Jacksonville invites the Court to second-guess 

6 the SLC's business judgment. The Court should not do so for two reasons. First, the 

7 Auerbach standard does not provide for the Court to supplant the SLC's business judgment 

8 with the Court's own business judgment, even if the Court would have reached a different 

9 judgment. Second, Jacksonville does not provide the Court with any reason to reach a different 

10 judgment from the SLC. In urging a different judgment, Jacksonville relies primarily upon its 

11 own allegations, which must be disregarded on this summary-judgment-like motion because 

12 they are neither evidence nor supported by evidence. The only evidence is to the contrary, as 

13 fully explained in the SLC Report. Jacksonville fails utterly to grapple with the evidence, 

14 authority and reasoning set forth in the Report. Jacksonville's inability to discredit the SLC 

15 Report is made particularly clear in Jacksonville's argument that the Report should not be 

16 respected. There, Jacksonville does nothing more than cite four supposed "egregious 

17 misrepresentations" in the SLC Report. As detailed herein, the supposed misrepresentations 

18 either were never made - the SLC stated precisely the contrary in the SLC Report - or are 

19 well-supported by the only evidence before the Court. 

20 Because the SLC has easily satisfied the standard under either the Auerbach standard or 

21 the Zapata standard, the Court should defer to the SLC's determinations that the litigation 

22 should be dismissed, and enter an order dismissing with prejudice Jacksonville's Complaint. 

23 FACTUAL BACKGROUND 

24 In its "Factual Background" section, Jacksonville rehashes the allegations of it 

25 Complaint. To the extent that such allegations are directed at the independence of the SLC, the 

26 are addressed herein. To the extent that they address the merits of the claims, the SLC addresse 

27 them carefully and thoroughly in the SLC Report. Jacksonville makes no effort to address th 

28 
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deficiencies in the claims identified by the SLC Report. The SLC respectfully refers the Court t 

its SLC Report for a correct and complete discussion of the merits of the claims. 

The SLC addresses in this section only two new assertions made by Jacksonville. First, 

citing Exhibit 445, Jacksonville blatantly misstates the record in asserting that "Ergen on 

behalf of DISH proposed paying $2.8 billion to acquire LightSquared's spectrum, provided he 

received a release" and that he did so after the Technical Issue had been identified as a 

concern. (Opp. at 32) Jacksonville would have the Court believe that Ergen caused DISH to 

increase its bid for the LightSquared Assets, to get a release for himself, and that the Technical 

Issue was not a concern. This is wrong. As the exhibit itself makes clear, and as explained in 

the SLC Report, the email reflects Sullivan & Cromwell acting on behalf of the Board, not 

Ergen. Through the email, DISH's Bid for the LightSquared Assets was not increased; rather, 

DISH offered more consideration to acquire more assets, including additional spectrum, 

belonging to LightSquared, Inc. The offer was not made despite the Technical Issue. The 

offer was made subject to conditions that would have shifted the risk of the Technical Issue 

away from DISH.5 LightSquared's refusal to agree to such conditions ultimately led to the 

termination of DISH's Bid. Finally, Sullivan & Cromwell was not proposing a release; it was 

responding to LightSquared's proposal of a release. The exhibit reflects the DISH Board 

agreeing to maintain its bid for the LightSquared Assets, while providing additional 

consideration for additional assets, but only if DISH would not bear the risk of the Technical 

Issue. The exhibit confirms that the DISH Board was not prepared to maintain DISH's Bid for 

the LightSquared Assets unless it could avoid the risk of the Technical Issue. 

Second, Jacksonville dramatically informs the Court as follows: "Despite filing over 35 

pages, the SLC inexplicably conceals recent stunning developments in the LightSquare 

bankruptcy that contradict the heart of the SLC's tale." (Opp. at 1-2) This assertion is wrong i 

5 Exhibit 445 's offer was conditioned on "requirements that the FCC shall have approved 
terrestrial based communication rights in the U.S. on a total of 30MHz of spectrum, which 
must include at least 20 MHz of uplink spectrum .... " (SLC Report Ex. 445 at 2) For 
LightSquared to transfer 20 MHz of uplink approved by the FCC for terrestrial based 
communication rights, LightSquared would need to address the Technical Issue. In addition, 
the price offered by DISH would decline by $232 million in the event of FCC delays. (Id. at 2) 

6 
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1 all respects. The proposed bankruptcy plan to which Jacksonville refers was not concealed b 

2 the SLC in its report. It did not exist on October 24, 2014, when the SLC Report was filed. 

3 (SLC Report at 269-71 (noting that at the time of the SLC Report, the unconfirmed "Secon 

4 Amended Ad Hoe Secured Group Plan [was] the only proposed plan that provide[ d] for th 

5 reorganization of LightSquared LP")) The plan that Jacksonville cites has since been supersede 

6 and therefore is now irrelevant. The parties are now discussing a new plan, to which Ergen ha 

7 not agreed. (See Specific Disclosure Statement for Joint Plan Pursuant to Chapter 11 o 

8 Bankruptcy Code, at 14, In re LightSquared Inc., No. 12-12080 (SCC) (Bankr. S.D.N.Y. Dec. 

9 18, 2014) (calling for, among other things, the issuance of "44.45% of the New LightSquare 

10 Common Interests" to Harbinger.) (Appendix to Reply Ex. A); Mediator's Third Supplementa 

11 Memorandum Under ,-i,-i 14 and 15 of Mediation Order, at 2, In re LightSquared Inc., No. 12 

12 12080 (SCC) (Bankr. S.D.N.Y. Dec. 18, 2014) ("[T]he parties to the mediation with th 

13 exception of SPSO/Ergen have agreed on the principal terms of a chapter 11 plan for the debtor 

14 that the agreeing parties believe has the best likelihood of being confirmed in this case." 

15 (Appendix to Reply Ex. B)) 

16 As Jacksonville further explains, the "parties in the Bankruptcy Court disclosed,' 

17 supposedly in connection with the superseded proposed plan, that "far from being impaired 

18 LightSquared' s spectrum assets are so attractive that Ergen will not only be paid in full and enjo 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

01: 16462889.2 

a massive profit on his personal investment, but in exchange for an additional $300 millio 

personal investment, he 'will also receive sixty percent of the common equity of the reorganize 

company,' becoming LightSquared's new controller." (Opp. at 2) This too is wrong. It i 

telling that Jacksonville does not actually cite any evidence for the proposition that Ergen woul 

be "paid in full" and "enjoy a massive profit." Under the superseded proposed plan, $75 

million in new debt would have been added to LightSquared's capital structure and Ergen' 

Secured Debt would have been subordinated. Some of Ergen's Secured Debt would hav 

become second-lien debt; the rest would have been converted to equity. (Transcript of Statu 

Conference, at 12-13, In re LightSquared, Inc., No. 12-12080-scc (Bankr. S.D.N.Y. Nov. 3 

2014) (Opp. Ex. 2) (describing the defunct plan as involving "a new working capital facility t 

7 
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be raised in the markets of at least 750 million, ... upsizable to a billion dollars," and th 

conversion of SPSO's first lien debt into "one billion dollars of new second lien debt facility i 

exact terms as all of the other second lien debt" and "sixty percent of the common equity of th 

reorganized company ... on account of the amount of SPSO's claim as of 12/31 that is no 

included in the billion dollars[,] [which] ... is approximately 300 million dollars")) For Ergen' 

investment in LightSquared Secured Debt to be "paid in full" under the superseded propose 

plan, someone willing to pay more than $4 billion for LightSquared would had to have bee 

found. After more than two years on the market, LightSquared has no bidders. No matter ho 

LightSquared is restructured, unless Ergen is paid cash, it will be impossible to know for certai 

whether he ultimately will profit from his Secured Debt. Nonetheless, the lack of a buyer willin 

to pay even $2.22 billion for LightSquared does not bode well for Ergen. 

ARGUMENT 

I. NEV ADA SHOULD FOLLOW THE UNIFORM 
PRACTICE OF DEFERRING TO SPECIAL LITIGATION 
COMMITTEES UNDER APPROPRIATE CIRCUMSTANCES. 

Jacksonville concedes that the Court should follow the uniform practice of permitting a 

corporate board to reassert control over derivative litigation by forming a properly empowered 

and properly functioning special litigation committee. (Opp. at 21) It further concedes that, if 

such a committee determines that the claims are not in the best interest of the corporation, the 

Court should defer to the committee's determination that the claims be dismissed. (Id.) 

Jacksonville does not dispute that the SLC was properly empowered. Jacksonville disputes 

only that the SLC functioned properly, by challenging the SLC's independence. 

22 II. THE COURT SHOULD APPLY THEAUERBACHSTANDARD.6 

23 In its motion, the SLC sets forth four reasons why Nevada should apply the majority 

24 Auerbach standard rather than the minority Zapata standard. None of these reasons are 

25 

26 

27 

28 

6 Whatever standard this Court determines should be applied is met here, as explained 
below. Nonetheless, because this is the first instance in which a Nevada court must assess a 
special litigation committee's motion under Nevada law, it falls to this Court to rule in the first 
instance with respect to the requirements of Nevada law. As such, the SLC addresses the 
appropriate standard and assignment of burden although they are not outcome determinative. 

01: 16462889.2 8 
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1 disputed by Jacksonville. (See Mot. at 21-25) Jacksonville half-heartedly invites the Court to 

2 apply the Zapata standard but provides no reason why Nevada would adopt Zapata, which 

3 differs from Auerbach only by permitting a court to supplant a special litigation committee's 

4 business judgment with the Court's own business judgment even if the procedural, 

5 independence and process requirements are satisfied.7 (See generally Opp. at 4-5, 21-22, 38-

6 40) Although it should hardly matter in this case, the Court should apply the Auerbach 

7 standard for the reasons previously articulated by the SLC. 

8 There is no dispute between the parties that, under the Auerbach standard, the Court 

9 must defer to the businessjudgment of the SLC and dismiss the claims, if two requirements are 

10 satisfied: (a) the SLC is independent, and (b) its procedures and methodologies were not so 

11 deficient as to demonstrate a lack of good faith in the investigation. (See Opp. at 21) 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

01:16462889.2 

III. THE APPLICABLE BURDENS 

In its motion, the SLC explained that Nevada differs from many jurisdictions in 

presuming by statute, NRS 78.138(3), that directors act in good faith, on an informed basis and 

in the interests of the corporation. Because the members of the SLC are already presumed to 

have acted in good faith and on an informed basis, they need not provide evidence that they 

acted in this manner. 8 If the SLC members were required to prove that they acted in good 

7 Jacksonville contends only that DISH is ''judicially estopped" from contending that the 
Court should apply the Auerbach standard. This is not correct. According to Jacksonville, the 
SLC became estopped when, before the SLC appeared in this litigation, DISH's prior counsel 
cited Zapata for the proposition that the litigation should be stayed pending the newly-formed 
SLC's investigation. Under Nevada law, judicial estoppel requires, inter alia, that "'(1) the 
same party has taken two positions; ... [and] (4) the two positions are totally inconsistent; .. 
."' NOLM, LLC v. Cnty. of Clark, 120 Nev. 736, 743, 100 P.3d 658, 663 (2004) (quoting Furia 
v. Helm, 111 Cal. App. 4th 945, 958 (Ct. App. 2003)). Here, the position asserted by the SLC 
in this motion, that the Court should apply the Auerbach standard, is not inconsistent with the 
position taken by DISH that the Court should stay this litigation in accordance with Zapata. 
Indeed, courts often cite Zapata authority for procedural matters, while applying the Auerbach 
standard. See, e.g., Curtis v. Nevens, 31 P.3d 146 (2001) (applying Auerbach while citing 
Zapata cases in support of staying the proceeding for the special committee's investigation). 

8 Presumptions function in a predictable manner across all areas of law. They serve as 
evidence that a fact presumed to be true is true absent evidence to the contrary rebutting the 
presumption. See, e.g., In re Arena Resources, Inc, No. CVl0-01069, 2010 WL 7877145 
(Nev. Dist. Ct. Sept. 20, 2010) (trial order) ("The 'business judgment' rule provides that 'if 
director's actions can arguably be taken to have been done for the benefit of the Corporation, 
then the directors are presumed to have been exercising their sound business judgment' rather 
than acting in their own self-interest, and '[t]he burden of showing bad faith rests upon the 

9 
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1 faith, on an informed basis and in the interests of DISH, the statutory presumption would be 

2 rendered a nullity. Jacksonville does not dispute that the statutory presumption applies to the 

3 members of the SLC. Jacksonville therefore should be required to rebut the presumption. 

4 Jacksonville does not disagree that the burden on this motion must be allocated in a 

5 manner consistent with summary judgment motions. Because Jacksonville should be required 

6 to rebut the statutory presumption that the SLC acted in good faith, and on an informed basis, 

7 Jacksonville should bear the burden on these issues; it therefore should bear the initial 

8 evidentiary burden on this motion to come forward with evidence rebutting the presumption. 

9 In the absence of such evidence, Nevada's statutory presumption should control the outcome of 

10 this motion.9 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

In contending that the burden should nonetheless be on the SLC, Jacksonville largely 

ignores the SLC's statutory argument. Jacksonville asserts that the SLC relies "solely" upon a 

dissenting opinion from a Maryland case, but this is not true. As the SLC made clear in its 

motion, it relies primarily upon the statutory presumption. Jacksonville has no response to the 

presumption. Jacksonville does not and cannot explain how the burden could be placed on the 

SLC without nullifying the presumption. 

Jacksonville claims that the SLC "cannot identify a single jurisdiction" that places the 

burden on the stockholder. This too is not correct. In Miller v. Bargaheiser, 591N.E.2d1339, 

1342-44 (Ohio Ct. App. 1990), the Ohio Court of Appeals interpreted a statute that had been 

amended to establish a presumption, specifically to "make it clear that a director has the benefit 

of a presumption that he is acting in good faith and in a manner he reasonably believes is in (or 

plaintiff.' In a business-friendly jurisdiction like Nevada, this is a strong defense.") (quoting 
Horowitz v. Southwest Forest Industries, Inc., 604 F.Supp 1130, 1135 (D.Nev. 1985)); cf 
Holliday v. McMullen, 104 Nev. 294, 296, 756 P.2d 1179, 1180 (1988) ("A defendant 
is presumed innocent until the contrary is proved. A defendant charged with the commission 
of a crime and faced with the loss of his freedom, or worse, cherishes the significance of his 
presumed innocence. Punishment will not be imposed until the prosecuting agency proves that 
the charges are true, beyond a reasonable doubt."). 

9 If Jacksonville came forward with evidence sufficient to establish a genuine issue of 
material fact as to whether the procedural requirements are satisfied, the matter would proceed 
to an evidentiary hearing, at which both sides would present evidence, with the burden of 
persuasion remaining on Jacksonville. (Mot. at 27 n.25). 

0 I : 16462889 .2 10 
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not opposed to) the best interests of the corporation in all cases[.]" Ohio Rev. Code Ann. 

§ 1701.59 (West) (1986 comments). Consistent with the statutory presumption, the court 

placed the burden on the stockholder plaintiff. It first explained that each member of a special 

litigation committee "owed a fiduciary duty to the corporation." Miller, 591 N.E.2d at 1343. 

It then held, "[i]n the absence of probative evidence to the contrary, it will be presumed that 

each committee member conducted the business of the committee in a manner which would 

fulfill that fiduciary duty." Id. (emphasis added). The court thus required evidence from the 

stockholder plaintiff to rebut the presumption. When such evidence was not forthcoming, the 

court deferred to the special litigation committee, dismissing the litigation. Id. Ohio is not the 

only example. Indiana places the burden on the stockholder plaintiff, by statute. See Ind. Code 

Ann.§ 23-l-32-4(c) (West 2014). 

As the SLC acknowledged in its motion, in Boland, the Maryland Court of Appeals 

placed the burden on a special litigation committee, despite Maryland's statutory presumption. 

However, Boland is less than compelling. In Boland, the trial court, the intermediate appellate 

court and a dissenting judge in the Court of Appeals all expressly acknowledged the statutory 

presumption and explained that it prevented the Maryland courts from placing the burden on 

the special litigation committee. (Mot. at 29; Boland v. Boland, 5 A.3d 106, 121 (Md. App. 

2010); Boland v. Boland, 31 A.3d 529, 580-81 (Md. 2011) (Battaglia, J., dissenting)) In 

nonetheless placing the burden on the special litigation committee, the majority of the 

Maryland Court of Appeals did not even acknowledge the statutory presumption, nor provide 

any explanation as to how the burden could be placed on the special litigation committee in 

light of the presumption. See Boland, 31 A.3d at 561. Neither Jacksonville nor any court has 

explained how a court may place the burden on a special litigation committee despite a 

statutory presumption to the contrary. 10 

10 In footnote 48, Jacksonville purports to cite numerous states that "have business 
judgment statutes analogous to NRS 78.138" and place the burden on the special litigation 
committee. (Opp. at 24 n.48) But, Jacksonville's citations rather support placement of the 
burden on Jacksonville, as the SLC contends should be the case. 

11 
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Of the fourteen states other than Maryland, which is discussed above, whose statutes 
are cited by Jacksonville, two allocate the burden to the derivative plaintiff. Specifically, as 
discussed above, Ohio establishes a presumption of director independence and allocates the 
burden to the plaintiff accordingly. Indiana presumes that directors act in good faith and 
allocates the burden of persuasion to the plaintiff by statute. Compare Ind. Code § 23-1-35-
1 (g) (presumption of informed good faith action), with Ind. Code Ann. § 23-1-32-4( c) (burden 
allocation) and TP Orthodontics, Inc. v. Kesling, 15 N.E. 3d 985, 991 (Ind. 2014) (applying 
Ind. Code Ann. § 23-1-32-4(c)). 

Eleven of the states cited by Jacksonville are irrelevant because they do not have 
statutory presumptions that could apply to a special litigation committee's determination that 
claims should be dismissed. Nine of these merely identify the standard for director liability 
(analogously to Nevada's NRS 78.138(7)), without establishing any presumption that directors 
acted on a good faith, informed, and loyal basis, as Nevada's NRS 78.138(3) does. See D.C. 
Code Ann. § 29-306.3 l(a)(2) ("A director shall not be liable ... unless the party asserting 
liability in a proceeding establishes that .... ");Idaho Code Ann. § 30-1-83 l(l)(b) ("A director 
shall not be liable ... unless the party asserting liability in a proceeding establishes that .... "); 
Iowa Code Ann. § 490.831(1)(b) ("A director shall not be liable ... unless the party asserting 
liability in a proceeding establishes .... "); Me. Rev. Stat. Ann. tit. 13-C. § 832(1 )(B) ("A 
director of a corporation is not liable . . . unless the party asserting liability in a proceeding 
establishes that .... ");Miss. Code Ann. § 79-4-8.31(a)(2) ("A director shall not be liable ... 
unless the party asserting liability in a proceeding establishes that .... "); N.C. Gen. Stat. Ann. 
§ 55-8-30 ("A director is not liable for any action taken as a director, or any failure to take any 
action, if .... "); S.D. Codified Laws§ 47-lA-831(2) ("A director is not liable ... unless the 
party asserting liability in a proceeding establishes that ... (2) The challenged conduct 
consisted or was the result of .... "); W. Va. Code§ 31D-8-831(a)(2) ("A director is not liable 
... , unless the party asserting liability in a proceeding establishes that .... "); Wyo. Stat. Ann. 
§ 17-16-831(a)(ii) ("A director shall not be liable ... unless the party asserting liability in a 
proceeding establishes that .... "). Pennsylvania has a statutory presumption of sorts, but it 
could not apply to a special litigation committee's determination that claims should be 
dismissed. It applies only after it has been determined that the directors have not breached a 
fiduciary duty. 15 Pa. Con. Stat. § 516(b) ("Absent breach of fiduciary duty, lack of good faith 
or self-dealing, actions taken as a director shall be presumed to be in the best interests of the 
corporation."). Virginia is irrelevant because it does not have a statutory presumption and it 
expressly allocates the burden between the plaintiff or the special litigation committee 
depending on the overall board's independence. See Va. Code Ann. § 13. l-690(D) ("A person 
alleging a violation of this section has the burden of proving the violation."); Va. Code Ann. § 
13.1-672.4(D) (burden allocation). 

Finally, only one of the states cited by Jacksonville other than Maryland has a statutory 
presumption, yet allocates the burden to the special litigation committee. That state, Arizona, 
allocates the burden to the special litigation committee by statute, as a statutory exception to 
the statutory presumption. See Ariz. Rev. Stat. § 10-830 (presumption that a director 
discharged fiduciary duties); Ariz. Rev. Stat. Ann. § 10-3634(E) (burden allocation). Since 
there is no statutory exception in Nevada, the Court has no grounds to deviate from the 
statutory presumption. 

12 



JA006025

;.... 
0 
0 -

µ.... ""'" "O M 
!>< :::1 ........ 
:l N 0\ 
,... ~oo 
~ v 
< :> > ::c: . -

otJ oz~ 
Q "O {/) 
z 0 ro 
< 0 bJ} 
...l ~ v 5-> ::c: :-;::::: {/) 
~ ro 

.....:l 
If) 
If) 
If) 

°' 

1 Jacksonville contends that the SLC argues for "Blind Deference." The SLC has never 

2 taken this position. It rather contends that, due to the statutory presumption, the burden is on 

3 Jacksonville to prove that the SLC lacks independence or did not conduct a good faith 

4 investigation. (See, e.g., Mot. at 28-30) Respecting this presumption is not "Blind Deference." 

5 As previously explained, even if the SLC did bear the initial burden to come forward 

6 with evidence that it is independent and conducted a good faith, thorough investigation, the 

7 SLC has fully discharged this burden. It has done so by means of the declarations, SLC Report 

8 and legal authority. The burden is now on Jacksonville to come forward with evidence 

9 

10 

11 
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13 
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28 

sufficient to create a genuine issue of material fact as to the independence of the SLC or the 

good faith thoroughness of its investigation. Cuzze v. Univ. & Cmty. Coll. Sys. of Nevada, 123 

Nev. 598, 603, 172 P.3d 131, 134 (2007) (The stockholder plaintiff must "transcend the 

pleadings and, by affidavit or other admissible evidence, introduce specific facts that show a 

genuine issue of material fact."); see also Desaigoudar v. Meyercord, 133 Cal. Rptr. 2d 408, 

424 (Cal. Ct. App. 2003) (granting a special committee's motion where the plaintiff "did not 

submit [evidence] to the superior court in connection with the summary judgment motion but 

merely referred to their memorandum filed in connection with the prior motion"). 11 Here, 

Jacksonville has not submitted any affidavit based on personal knowledge or identified other 

evidence containing specific admissible facts. 12 

11 Jacksonville claims that the SLC conceded that "discovery must proceed before the 
Court can make any final determinations[.]" (Opp. at 23 n.45) The SLC does not concede that 
discovery must proceed before this Court grants the SLC's motion. The SLC supported its 
motion with evidence in the form of its SLC Report, the exhibits thereto, and the Declarations. 
Jacksonville insisted on a schedule for this motion that did not include discovery and neglected 
to support its opposition with evidence. In Desaigoudar 133 Cal. Rptr. 2d 408, the court 
affirmed the grant of a special litigation committee's motion without discovery under similar 
circumstances. 

12 Even if the Complaint were considered to be an affidavit, it would not satisfy the 
standards of Rule 56( e) because it is not based on personal knowledge. Schroeder v. 
McDonald, 55 F.3d 454 (9th Cir. 1995) ("To function as an opposing affidavit, however, the 
verified complaint must be based on personal knowledge and set forth specific facts admissible 
in evidence.") (citing Fed.R.Civ.P. 56(e)); McElyea v. Babbitt, 833 F.2d 196, 197 (9th Cir. 
1987); Lew v. Kana Hosp., 754 F.2d 1420, 1423 (9th Cir. 1985)); see also Salas v. Cox, No. 
3:11-cv-00268-ECR-WGC, 2012 WL 3536720, at *2 (D. Nev. Aug. 15, 2012) ("Although 
the parties may submit evidence in an inadmissible form-namely, depositions, admissions, 
interrogatory answers, and affidavits-only evidence which might be admissible at trial may 
be considered by a trial court in ruling on a motion for summary judgment."). 

01: 16462889.2 13 
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1 IV. 

2 

THE SLC'S DETERMINATIONS SATISFY THE AUERBACH STANDARD. 

Jacksonville has not raised a genuine issue of material fact as to whether the 
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requirements of Auerbach are satisfied. As discussed in the motion and below, there is no 

genuine issue as to the independence of the SLC or the good faith thoroughness of its 

investigation. 

A. There Is No Genuine Dispute That the SLC Is Independent. 

Jacksonville concedes that the first question for this Court is whether the SLC is 

independent. (See Opp. at 21) Jacksonville suggests that a special litigation committee's 

independence is judged by some standard higher than the standard applied to director action 

generally. (Opp. at 28-29) However, this is not so. Courts that have explicitly considered the 

issue have noted that the substantive test for special litigation committee independence is no 

different from the substantive test for director independence generally. See In re ITT 

Derivative Litig., 932 N.E.2d 664, 666 (Ind. 2010) ("[T]he same standard [applies] for showing 

'lack of disinterestedness' both as to the composition of special board committees ... and to 

the requirement that a shareholder must make a demand."). 13 The language cited by 

Jacksonville simply reflects the common allocation to the special litigation committee of the 

burden to prove independence, which would not apply in this case, in any event, as explained 

above, due to the statutory presumption. E.g., London v. Tyrrell, No. 3321-CC, 2010 WL 

877528, at *13 (Del. Ch. Mar. 11, 2010) (cited in Opp. at 29) (Any difference between a 

court's independence analysis in the SLC context versus the demand futility context "is not 

because the substantive contours of the independence doctrine are different in these two 

contexts. Rather, it is primarily a function of the shift in the burden of proof [under Delaware 

13 See also St. Clair Shores Gen. Emps. Ret. Sys. v. Eibeler, No. 06 Civ. 688(SWK), 2008 
WL 2941174, at *8 n.7 (S.D.N.Y. July 30, 2008) (stating that demand futility cases are 
"relevant to the [SLC] context" in terms of their "treatment of director independence" and 
explaining that the "formula for evaluating independence of special litigation committees is 
consistent with that which pertains in demand excusal cases"') (citing In re Oracle Corp. 
Derivative Litig., 824 A.2d 917, 938-39 (Del. Ch. 2003)). 

01: 16462889.2 14 
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1 law] from the plaintiff to the corporation when the suit moves from the pre-suit demand zone 

2 to the Zapata zone."). 14 
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1. Charles M. Lillis 

Jacksonville has not established a genuine issue of material fact as to Lillis's 

independence from Ergen. It does not dispute that it submitted to the Court a proposed order, 

which if granted would have appointed Lillis to a special transaction committee, ostensibly to 

protect DISH from Ergen's influence. (Opp. at 36) Jacksonville argues that its selection of 

Lillis, which it now contends was ill-informed, for its proposed special transaction committee 

does not mean that it concedes that Lillis could serve on a special litigation committee. (Opp. 

at 36) However, even if Jacksonville had made no concession, it has not come forward with 

any evidence or argument that Lillis lacks independence from Ergen. 

Nor has Jacksonville established a genuine issue of material fact as to Lillis's 

independence from other defendants. Jacksonville contends that Lillis lacks independence 

from defendants Cullen and Vogel due to his prior professional relationships with them, but it 

does not dispute that prior professional relationships standing alone do not establish a lack of 

independence. (See Opp. at 36-37) And they do not. (Mot. at 31-32 (citing, inter alia, 

Highland Legacy Ltd. v. Singer, No. 1566-N, 2006 WL 741939, at *5 (Del. Ch. Mar. 17, 2006) 

("It is well settled that the naked assertion of a previous business relationship is not enough to 

overcome the presumption of a director's independence.") (quotation marks omitted))). 15 

Jacksonville attempts to argue that it has come forward with something more than prior 

professional relationships, but it has not. With respect to Lillis's relationship with Cullen, 

Jacksonville refers only to its allegation that Lillis "worked closely with and supervised 

14 Jacksonville relies on In re ITT Corp. Derivative Litigation, 653 F. Supp. 2d 453, 468 
(S.D.N.Y. 2009), a decision by a New York Court applying Indiana law, for the proposition 
that "the standard for showing a lack of disinterestedness [of an SLC] differs markedly from -
and is much more plaintiff-friendly than ... in the demand futility context." (Opp. at 29 n.70) 
But, the Indiana Supreme Court reached the opposite conclusion when the question of the 
standard was later certified. It held that "[Indiana law] requires the application of a consistent 
standard to determine whether directors are considered 'disinterested' in both the SLC and 
demand futility contexts." In re ITT Derivative Litig., 932 N.E.2d 664, 671 (Ind. 2010). 

15 See also SLC Demand Mot. at 23-24. 

01:16462889.2 15 
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Cullen" at MediaOne and Lone Tree Capital and that Lillis and Cullen worked together to sell 

MediaOne, which was a large public company. (Opp. at 37) These allegations describe 

precisely the sort of prior professional relationships that the courts have uniformly held 

insufficient to establish a lack of independence. La. Mun. Police Emps. Ret. Sys. v. Wynn, No. 

2:12-CV-509 JCM (GWF), 2014 WL 994616, at *7 (D. Nev. Mar. 13, 2014) (Allegations that 

a "business agreement previously existed between [the director and the interested party] where 

both parties could benefit financially" did "not border on familial loyalty or closeness" such 

that the director lacked independence. (alteration and quotation marks omitted)); see also In re 

Oracle Sec. Litig., 852 F. Supp. 1437, 1442 (N.D. Cal. 1994) ("Business dealings seldom take 

place between complete strangers and it would be a strained and artificial rule which required a 

director to be unacquainted or uninvolved with fellow directors in order to be regarded as 

independent."). This leaves Jacksonville relying upon pure speculation, not even found in the 

Complaint, that Lillis feels a "sense of 'owingness"' to Cullen. Of course, such speculation is 

not evidence and must be disregarded on this summary-judgment-like motion. Wood v. 

Safeway, Inc., 121 Nev. 724, 732, 121 P.3d 1026, 1031 (2005) (In summary judgment 

proceedings, "[t]he nonmoving party 'must, by affidavit or otherwise, set forth specific facts 

demonstrating the existence of a genuine issue for trial or have summary judgment entered 

against him.' The nonmoving party 'is not entitled to build a case on the gossamer threads of 

whimsy, speculation, and conjecture.'" (citing Nev. R. Civ. P. 56(e) and Bulbman, Inc. v. 

Nevada Bell, 108 Nev. 105, 110, 825 P.2d 588, 591 (1992))). 16 

Jacksonville contends that London v. Tyrell, No. 3321-CC, 2010 WL 877528 (Del. Ch. 

Mar. 11, 2010), supports a determination that Lillis lacks independence from Cullen. (Opp. at 

37) In fact, the case describes the showing that Jacksonville needed to make, but did not and 

could not make to establish that Lillis lacks independence. In London, the court relied upon 

testimony from the director indicating that the director felt a debt to the defendant. 

16 In all events, Jacksonville's speculation is wrong, as Lillis made clear in his 
declaration. (See Lillis Deel. 'ii 35 ("[N]othing in my prior interactions with ... Mr. Cullen has 
made me feel indebted or beholden to [him] in any way.")) 

16 
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Specifically, the court relied upon the director's testimony that the defendant had "made a 

significant and valued contribution" and had been "very helpful" in the director's sale of the 

director's own company. 2010 WL 877528, at *15 (Del. Ch. Mar. 11, 2010) ("[The SLC 

member] appears to have been satisfied with the price he received for [his company], and he 

continues to feel that [the defendant] was an important factor in securing that price. In saying 

this, I do not find that [the SLC member] in fact does feel a sense of obligation to [the 

defendant], but there is certainly a strong possibility that he does."). In this case, there is no 

similar evidence. The only evidence is precisely to the contrary. As Lillis explains in his 

declaration, "I have had productive professional relationships with [Cullen and Vogel] and I 

respect their work. But, I am not indebted to either of them." (Lillis Deel.~ 23)17 

With respect to Lillis's relationship with Vogel, Jacksonville refers to only its 

allegations that Lillis was "not happy" with the Charter board's decision to terminate Vogel 

and resigned "to protest" the termination. (Opp. at 37) Such details of a professional 

relationship do not suggest a lack of independence. Even if they were true (and they are not), 18 

they would suggest nothing more than a business disagreement among directors; they would 

not suggest that Lillis has demonstrated any lack of independence in the past. See Louisiana 

Mun. Police Emps. Ret. Sys. v. Wynn, No. 2:12-CV-509 JCM GWF, 2014 WL 994616, at *5-6 

(D. Nev. Mar. 13, 2014) (finding that plaintiffs allegations of "(1) a $70,000 donation to [a 

defendant's] 1994 gubernatorial campaign, (2) a threat [] made against an opponent of [the 

defendant's] in the 1994 election, (3) [testimony] on [the defendant's] behalf in a 1997 libel 

17 Here, Lillis was an officer and director of MediaOne, not its owner, and there is also no 
indication that Cullen played a material role in MediaOne's sale. (Lillis Deel. ~~ 9-10, 24) 
Cullen's participation, as one of approximately twenty former MediaOne employees, in 
LoneTree Capital, a failed business venture, similarly suggests no particular debt from Lillis to 
Cullen. (Compare Opp. at 37 with Lillis Deel.~~ 10-11, 26) 

18 The allegations are not true. In his declaration, Lillis explained that he resigned from th 
Charter board "because [he] felt that Mr. Allen rather than Charter's Board was in control of th 
company. [He] was not comfortable continuing to serve on the Charter Board under tha 
circumstance." (Lillis Deel. ~ 32; see also id. ~ 35 ("[N]othing in my prior interactions with Mr 
Vogel ... has made me feel indebted or beholden to [him] in any way.")). 

17 
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case, and (4) [a] business relationship to a company [the defendant] 1s affiliated with" 

collectively failed to demonstrate a lack of independence). 

Finally, Jacksonville cites Booth Family Trust v. Jeffries, 640 F.3d 134 (6th Cir. 2011), 

for the proposition that Lillis's obvious independence "cannot cure the SLC's bias because 

Brokaw and Ortolf lack independence." (Opp. at 37-38) But, Jacksonville's argument ignores 

the requirement in the Board resolutions appointing Lillis to the SLC that Lillis approve any 

SLC decision. (Mot. at 32) Thus, Lillis's independence, even standing alone, confirms that 

the SLC's determination was not the product of bias. 19 Jacksonville is wrong to suggest that 

Lillis was appointed too late to the SLC. He was appointed before the SLC had made any 

determinations as to the viability of any of the claims; indeed he was appointed seven months 

before the Second Amended Complaint was even filed. 

2. George R. Brokaw 

Jacksonville contends that Brokaw lacks independence from the Ergens due to the 

godparent relationship between Brokaw's son and Cantey Ergen. (Opp. at 7) It makes this 

argument even though it does not dispute that the existence of a friendship - including one 

reflected in a godparent relationship - does not by itself establish a lack of independence.20 

For such relationships to undermine independence, additional facts must indicate that the 

relationship approximates that of close relatives.21 See Beam v. Stewart, 845 A.2d 1040, 1051-

19 Even where one special litigation committee member lacks independence, the 
committee as a whole remains independent absent an "indication that the objectivity of [the 
other member] or committee counsel were overborne by the arguments or conduct [of the 
tainted member]." Wylie v. Stipes, 797 F. Supp. 2d 193, 199 (D.P.R. 2011) (quoting Johnson 
v. Hui, 811 F. Supp. 479, 487 (N.D. Cal. 1991)). 

20 By reference to the advisory opinion concerning the Code of Conduct for United States 
Judges, the SLC confirmed that a godparent relationship is not a family relationship. (Mot. at 
33) Jacksonville's only response to the Code of Conduct is to argue that it should be 
overlooked by this Court because the appellate review of this Court's determination differs 
from that of a recusal decision. (Opp. at 34 n.96) But, Jacksonville's argument does not 
address the nature of a godparent relationship. Moreover, whether a godparent relationship 
results in a per se lack of independence cannot depend on the context of the review, as 
Jacksonville contends it should. 

21 Jacksonville does not even attempt to distinguish Jn re Oracle Securities Litigation, 852 
F. Supp. 1437, 1442 (N.D. Cal. 1994) or Benihana of Tokyo, Inc. v. Benihana, Inc., 891 A.2d 
150, 177 (Del. Ch. 2005), each of which found directors independent under similar 
circumstances. (Compare Mot. at 32-33 with Opp. at 30) Jacksonville attempts to distinguish 

18 
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52 (Del. 2004) ("Mere allegations that [directors] move in the same business and social circles, 

or a characterization that they are close friends, is not enough to negate independence for 

demand excusal purposes."); Jn re Walt Disney Co. Deriv. Litig., 731 A.2d 342, 355 (Del. Ch. 

1998) ("The fact that Eisner has long-standing personal and business ties to Ovitz cannot 

overcome the presumption of independence that all directors, including Eisner, are afforded."), 

aff'd in part, rev 'd in part on other grounds sub nom. Brehm v. Eisner, 746 A.2d 244 (Del. 

2000); La. Mun. Police Emps. Ret. Sys. v. Wynn, No. 2:12-CV-509 JCM (GWF), 2014 WL 

994616, at *6 (D. Nev. Mar. 13, 2014) (Allegations that directors had "been friends for forty 

years and that [the interested director] has played a significant role in [the other director's] 

political success" did not establish lack of independence.); id. (Allegations of a thirty-year 

friendship did not establish lack of independence.); id. at *7 (Allegations that directors had 

"been close ... since they were young" as a result of their fathers' business together and the 

interested director's past employment of the other director and the other director's siblings did 

not establish lack of independence.); St. Clair Shores Gen. Emps. Ret. Sys. v. Eibeler, No. 06 

CIV. 688 (SWK), 2008 WL 2941174, at *8 (S.D.N.Y. July 30, 2008) (finding a director who 

had been a "friend for many years" to a defendant to be an independent special committee 

member). Jacksonville does not offer any such additional facts, much less ones supported by 

evidence, to establish a genuine issue of material fact as to Brokaw's independence. 

Jacksonville instead relies upon authority establishing that a director lacks 

independence from family members. This authority is irrelevant because, as Jacksonville 

concedes, the Brokaws and Ergens are not family. (Opp. at 7 ("Unlike blood relatives, who 

cannot choose their family .... "); id. at 33-34) Jacksonville speculates that Brokaw's 

relationship might be as close as or even closer than that of close relatives, but Jacksonville's 

speculation is neither evidence nor supported by evidence. Jacksonville therefore has not 

25 established a genuine issue of material fact as to Brokaw's independence. The only evidence 

26 

27 

28 

01:16462889.2 

the other cases cited by the SLC only on the grounds that they addressed the demand rather 
than the special litigation committee context. (Opp. at 36 n.109) As discussed above, that 
distinction is irrelevant. 

19 
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as to the closeness of the relationship is the Brokaw declaration, which is unrebutted and 

makes clear that the relationship does not approximate that of close relatives. (Brokaw Deel. 

iii! 22-25 ("Mrs. Ergen falls within my and my family's wide general social circle. . . . My 

relationship with Mr. Ergen is almost entirely focused on business."); id. at 29 ("Neither the 

social connection between my family and Mrs. Ergen nor my business interactions with Mr. 

Ergen is akin to the relationship of close relatives."))22 

3. Tom A. Ortolf 

Jacksonville contends that Ortolf lacks independence from Ergen due to Ortolfs prior 

professional relationship with DISH's predecessor more than twenty years ago and a joint 

business venture with Ergen, in which Ortolf lost money, again more than twenty years ago. 

(Opp. at 35) Jacksonville also contends that Ortolf lacks independence from Ergen because 

Ortolfs daughter is employed by DISH in a non-executive position. Jacksonville however 

does not dispute that prior professional relationships without more do not suffice to establish a 

lack of independence. (See Opp. at 35) See Lichtenberg v. Zinn, 260 A.D.2d 741, 742-43 

(N.Y. App. Div. 3d Dep't 1999) (finding committee member who was one of the company's 

original investors, had served on the board, and had social contact with the primary defendant 

to be independent). Nor does Jacksonville dispute, or attempt to distinguish, the authority cited 

by the SLC establishing that an employment relationship between a director's child and the 

corporation does not establish a lack of independence. (See Opp. at 35); In re J.P. Morgan 

Chase & Co. S'holder Litig., 906 A.2d 808, 823 (Del. Ch. 2005) (A director "whose 

independence [was] challenged because his son [was] employed by" the corporation was 

independent where the "son [was] not an executive officer" and there was no allegation that 

"[the director] and his son live[d] in the same household"); (See also Mot. at 35)23 

22 Brokaw's relationship with the Ergens is most analogous to that addressed in 
LeMenestrel v. Warden, 964 A.2d 902, 921-22 (Pa. Super. Ct. 2008). There, the director's 
wife and a defendant's wife "shared an apartment (with others) for one year while students at 
Bucknell University and [] they socialized together one or two times per year at Bucknell 
alumni functions." Id. at 922. The director was found to be independent. Id. at 922-23. 

23 Jacksonville asserts that Ortolf s failure to disclose his daughter's employment by 
DISH in the SLC's first disclosures was deliberate and thereby demonstrated a lack of 
independence. Since Jacksonville cites no evidence to support the assertion, it must be 

20 
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1 Furthermore, as Lichtenberg shows, a director may have multiple contacts with a defendant 

2 without those contacts collectively undermining independence. 260 A.D.2d 741, 742-43 (N.Y. 

3 App. Div. 3d Dep't 1999) (evaluating a combination of three challenged relationships). 

4 Jacksonville rather cites one inapplicable case, California Public Employees' Retiremen 

5 System (CALPERS) v. Coulter, No. Civ.A. 19191, 2002 WL 31888343 (Del. Ch. Dec. 18, 2002). 

6 Jacksonville contends that Coulter establishes that the combination of Ortolfs prior employmen 

7 by DISH's predecessor and his daughter's employment by DISH establish a lack o 

8 independence. This is not correct. Coulter concerned more than past employment an 

9 employment of a child. Coulter also concerned an additional critical relationship: The directo 

10 had personally benefited from the conduct that he was investigating. Coulter, 2002 W 

11 31888343, at *8-9. The director had permitted the defendant to shirk his duties to th 
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corporation to enable the defendant to complete an initial public offering by a differen 

corporation to the director's personal benefit. Id. at *9. There are no similar facts here. Ortol 

had no part in Ergen's investment in LightSquared Secured Debt and, as a minority stockholde 

of DISH, would be injured by any injury to DISH. (See Ortolf Deel. ii 13; Mot. at 36)24 

disregarded. The only evidence is to the contrary. (Ortolf Deel. ii 24 ("When counsel for the 
SLC prepared the SLC's initial report, disclosing potential conflicts of interest, it did not occur 
to me to mention Meaghan's employment by DISH.")) Jacksonville also asserts that the SLC 
was "false" in stating that there had not been a threat to withdraw DISH's Bid if the release 
was not granted. (Opp. at 16) This assertion also must be disregarded. Jacksonville cites only 
its own allegations. It fails to grapple with the actual evidence to the contrary set forth at 
length in the SLC Report. (SLC Report at 204-07, 229-30, 283-88; see also id. at 245-55) 

24 Jacksonville also cites London v. Tyrell, No. 3321-CC, 2010 WL 877528, *15 (Del. Ch. 
Mar. 11, 2010), in support of its claim that Ortolf lacks independence. London is 
distinguishable. In London, one director was found to lack independence due to a family 
relationship (id. at 14); the other director was found to lack independence where the Court 
found, based on evidence presented, that the director felt an obligation to the defendant 
because the defendant had helped the director sell the director's business. Id. at 15 ("Salvatori 
appears to have been satisfied with the price he received for QuesTech, and he continues to 
feel that Tyrrell was an important factor in securing that price. In saying this, I do not find that 
Salvatori in fact does feel a sense of obligation to Tyrrell, but there is certainly a strong 
possibility that he does, and that is enough under Zapata to preclude dismissal."). There is no 
evidence that Ortolfs prior work for Ergen would give rise to an ongoing sense of obligation 
and Ortolfs business venture with Ergen following his employment was a failure. (See Ortolf 
Deel. ii 6 ("I suffered a material investment loss because of my involvement with Titan.")) 
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Jacksonville also speculates weakly that Ortolf "may feel a debt to Ergen." Again, sue 

speculation is not evidence. Jacksonville presents no evidence. Thus, Jacksonville has no 

raised a genuine issue of material fact as to Ortolf s independence. As explained in Ortolf 

declaration, he does not owe Ergen in any way. (See Ortolf Deel. iii! 10, 16, 26) In fact, as 

minority stockholder of DISH, Ortolf has a personal interest in pursuing DISH's best interest.25 

4. The SLC Does Not Face a Substantial Risk of Material 
Liability. 

Jacksonville agrees that it may not undermine the SLC member's independence simpl 

by asserting claims against them. (Opp. at 29 n.75) Nor does it dispute that, for members of 

special litigation committee to lack independence based upon claims asserted against them, th 

members must face a substantial risk of material liability on the claims. 

In this case, a majority of the members of the SLC, Lillis and Brokaw, were not even o 

the DISH Board for any of the claims other than the Bid Termination Claim. For those claims, 

majority of the SLC does not face any prospect of liability. Jacksonville nonetheless makes thre 

flawed arguments in support of the notion that the members of the SLC face a substantial risk o 

material liability. (Opp. at 30-31) 

First, Jacksonville contends that the SLC faces material liability for oppos1n 

Jacksonville's motion for preliminary injunction. This is meritless, as explained above. Se 

supra p. 2. 

Second, it contends that, by not preventing DISH from terminating its bid for th 

LightSquared Assets, the SLC violated the Court's injunction and incurred material liability. 

(Opp. at 30-31) This also is meritless. The Court's injunction did not require anybody t 

prevent termination of the DISH Bid.26 And, as the SLC has explained in the SLC Report, n 

25 There is no merit to Jacksonville's contention that Goodbarn deemed the SLC lacking 
in independence. As previously explained, the same testimony cited by Jacksonville makes 
clear that Goodbam was testifying about indemnification and compensation concerns that he 
had with respect to the special transaction committee, which did not affect the independence of 
the special transaction committee. (SLC Demand Reply at 20-21) 

26 Jacksonville attempts to confuse matters by suggesting that Ergen's lawyers terminated 
DISH's Bid. As explained in the SLC Report, the DISH Board authorized termination of the 
DISH Bid, and the DISH Bid was terminated by DISH's counsel, Sullivan & Cromwell, in 

22 
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1 one breached a fiduciary duty in the termination of the DISH Bid. (SLC Report at 10, 273-83 

2 The fiduciary duty of loyalty could not have been breached because the termination was not 

3 self-dealing transaction: Ergen did not benefit from the termination. (Id. at 274) 

4 termination removed the DISH Bid's support for his LightSquared Secured Debt, which woul 

5 have been paid in full with accrued interest ifthe DISH Bid had proceeded. The termination als 

6 eliminated any possibility for Ergen to obtain the release. Jacksonville does not even allege 

7 breach of the fiduciary duty of care. (See SAC iii! 344-99) Jacksonville may claim that th 

8 DISH Bid should not have been terminated, but Jacksonville has yet to submit evidence that th 

9 termination was a breach of fiduciary duty, much less the sort of intentional or knowing breac 

10 that might give rise to liability on the part of any SLC member. (See NRS 78.138(7); see als 

11 Opp. at 28-32) 

12 Finally, Jacksonville contends that Ortolf faces material liability for approving 

13 termination of the special transaction committee. This too is not correct. As explained in th 

14 SLC Report, the termination of the special transaction committee was both lawful under Nevad 

15 law and made in good faith. The DISH Board believed that the special transaction committe 

16 was no longer needed because, after DISH had submitted its $2.22 billion bid, any increased bi 

17 would not inure to Ergen's personal benefit by improving the value of his LightSquared Secure 

18 Debt. (See generally SLC Report at 172-73, 253-54, 327 n.997). When Jacksonville sought t 

19 have the special transaction committee reconstituted on the motion for preliminary injunction 

20 the Court agreed that it would not be in DISH's best interests to do so. Jacksonville has offere 

21 no evidence that Ortolf breached a fiduciary duty in voting to approve the termination of th 

22 special transaction committee. It certainly has not submitted evidence that Ortolf engaged in a 

23 intentional and knowing breach that could give rise to liability. 

24 

25 

26 

27 

28 
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writing when it terminated the Plan Support Agreement for the DISH Bid. (SLC Report at 
239-40) Ms. Strickland was fully permitted to confirm, repeat or clarify such termination to 
the Bankruptcy Court, under this Court's injunction and the law of fiduciary duty. 

23 
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1 5. The SLC Did Not Prejudge the Claims. 

2 There is no merit to Jacksonville's contention that the SLC prejudged the claims. The 

3 SLC has previously addressed the incorrect notion that the SLC demonstrated prejudgment by 

4 not agreeing with Jacksonville on the motion for preliminary injunction. See supra p. 2. It 

5 also has previously addressed the incorrect notion that the SLC demonstrated prejudgment by 

6 moving to dismiss for failure adequately to plead demand futility. See supra p. 3.27 

7 Jacksonville otherwise makes only two flawed arguments: First, it contends that, on 

8 the motion for preliminary injunction, the SLC prejudged the merits of the damages claims by 

9 stating, "If the transaction is consummated on the basis of its current terms, the transaction will 

10 be fair." (Opp. at 9 (quoting Interim Report at 2)) But this statement did not reflect 

prejudgment of the claims. It assumed the facts alleged by Jacksonville at the time. (See 

Interim Report at 27) Jacksonville itself continues to argue that the DISH Bid was so fair that 

it should not have been terminated. (Opp. at 30-31 (characterizing the bid termination as 

DISH's loss of "a vital opportunity.")) In all events, whether the DISH Bid was fair became 

largely moot after the DISH Bid was terminated. 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

27 The cases cited by Jacksonville are readily distinguishable. See Taneja v. Familymeds 
Group, Inc., No. HHDCV094045755S, 2012 WL 3934279, at *1-2, *5 (Conn. Sup. Ct. Aug. 
21, 2012) (finding prejudgment where directors voted to reject demand based exclusively on an 
investigation by counsel, who represented defendants in one round of litigation and then 
purported to investigate demand to bring further litigation against their clients in their role "as 
advisors to their specific clients"); In re Galena Biopharma, Inc. Deriv. Litig., No. 3:14-CV-
382-SI LEAD, 2014 WL 5410831, at *8 (D. Or. Oct. 22, 2014) (finding prejudgment where a 
single-member committee had "already investigated the conduct alleged in this case and 
reached a conclusion regarding the very issue that he, as the sole member of the SLC, is now 
tasked to investigate"); Biondi v. Scrushy, 820 A.2d 1148, 1157-58 (Del. Ch. 2003) (finding 
prejudgment where the director heading the special committee issued a press-release 
announcing that the charges lacked merit before completing the investigation); Kaufman v. 
Computer Assocs. Int'l, Inc., No. CIV.A. 699-N, 2005 WL 3470589, at *4 (Del. Ch. Dec. 13, 
2005) (discussing Audiovox's finding of prejudgment where the special committee moved to 
dismiss the claims for failure to state a claim, prior to concluding its investigation). Here, the 
independent SLC members participated in the investigation and both Young Conaway and 
Holland & Hart are independent. (Flinn Deel. 'i!'il 10-16; Peek Deel. 'i!'il 10-13; Lillis Deel. 
'i!'il 37-43, 51-54; Brokaw Deel. 'il'il 30-36, 45-48; Ortolf Deel. 'i!'il 28-34, 43-46). No SLC 
member reached, let alone announced, a determination with respect to the merits of the claims 
prior to completion of the SLC's investigation. (Lillis Deel. 'i!'il 46, 50; Brokaw Deel. 'i!'il 40, 
44; Ortolf Deel. 'i!'il 38, 42) 

01:16462889.2 24 
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In stating that the DISH Bid would have been fair, the SLC did not suggest that Ergen's 

purchases of the Secured Debt or any other conduct by Ergen was fair. The SLC did not 

address this issue on the motion for preliminary injunction. It rather expressly reserved on the 

issue. The Interim Report specifically provided that "[t]he SLC's investigation of any claims 

that DISH may have against Mr. Ergen arising from his purchase of LightSquared debt remains 

ongoing. By concluding that Mr. Ergen's ownership of LightSquared debt does not present a 

future conflict of interest, the SLC is not waiving or surrendering any legal or equitable claims 

that DISH may have." (Interim Report at 38 n.168) The SLC subsequently investigated and 

resolved these issues in the SLC Report. 

Second, Jacksonville contends incorrectly that, by previously participating in the 

allegedly wrongful termination of the special transaction committee, before the DISH Bid was 

made, Ortolf prejudged the claims. (Opp. at 26) This cannot be correct. If correct, a 

prospective derivative plaintiff could easily disqualify every member of a special litigation 

committee simply by alleging that they participated in an allegedly wrongful board decision. 

Jacksonville cites no authority for its contention. The law is entirely to the contrary. It is well-

settled that a director is not disqualified from serving on a special litigation committee due to 

participation in a challenged decision unless the director faces a substantial risk of material 

liability for the decision. (See SLC Demand Mot. at 20 n.10 ) As explained above, Ortolf does 

not face such a risk for his approval of the Board's decision to terminate the special transaction 

20 committee. 
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B. There Is No Genuine Dispute that 
the SLC's Investigation Was Thorough. 

Although Jacksonville disparages the SLC's process in passing, with names like 

"whitewash," Jacksonville identifies no specific deficiency in the SLC's process. Jacksonville 

therefore has not established a genuine issue of material fact as to the good faith, thoroughness 

of the SLC's process.28 See Niesar v. Zantaz, Inc., No. Al 11448, 2007 WL 2330789, at *16 

28 At one point, Jacksonville does assert that the SLC failed to interview Sullivan & 
Cromwell. (Opp. at 20) Jacksonville does not explain how this omission materially 
undermines the thoroughness of the SLC's investigation. The SLC's counsel conferred with 

25 
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(Cal. Ct. App. Aug. 16, 2007) (finding that a plaintiffs "mere assertion" of the inadequacy of 

an aspect of a special litigation committee's investigation "d[id] not raise a triable issue of 

fact" because the plaintiff "failed [] to provide admissible declarations or other admissible 

evidence" to support that assertion); Shetty v. Nastel Techs., Inc., 21 Misc. 3d l 130(A), 873 

N.Y.S.2d 515, at *4 (Sup. Ct. 2008) (TABLE) (applying Zapata and granting the SLC's 

motion after finding "nothing in the record before the Court to demonstrate that the Special 

Committee conducted its investigation improperly"). 

Based upon Jacksonville's post-opposition, supplemental filing attaching Barovic v. 

Ballmer, No. C14-00540-JCC, 2014 WL 7011840 (W.D. Wash. Dec. 10, 2014), Jacksonville 

appears poised to argue belatedly that the SLC's process was deficient because the SLC did not 

obtain interviews of Jacksonville and LightSquared. If so, the argument is meritless. In 

Barovic, the process of a committee was found deficient and therefore not in good faith 

because the committee had not even requested evidence that might be damaging to defendants; 

it had turned a blind eye to such evidence. Barovic v. Ballmer, No. C14-0540-JCC, 2014 WL 

7011840, at *4 (W.D. Wash. Dec. 10, 2014) ("The DRC's failure to even attempt to speak with 

any individual who participated in that EC investigation does raise questions about the 

diligence with which the DRC pursued its investigation."). In this case, the SLC requested all 

material information, including all information that could potentially be damaging to 

19 defendants. (SLC Report at 32, 282 n.898) The SLC sought interviews from Jacksonville, and 

20 LightSquared. Jacksonville and LightSquared refused to cooperate. The SLC cannot be 

21 faulted for those refusals. 29 Refusals to cooperate with a special litigation committee's 

22 investigation do not suggest a lack of good faith on the part of the SLC. See Desaigoudar, 133 

23 

24 

25 

26 

27 

28 

Sullivan & Cromwell; the SLC's Report did not rely on the contents of that conversation to 
avoid any claim that privilege with respect to that conversation or other legal advice from 
Sullivan & Cromwell has been waived. DISH's preservation of privilege with respect to its 
discussions with its counsel is particularly important because DISH remains a litigant before 
other courts with respect to claims that may put Sullivan & Cromwell's legal advice at issue. 

29 Of course, it would be disingenuous for Jacksonville to argue that the SLC's process 
was deficient because of its failure to interview Jacksonville when Jacksonville and its counsel 
refused to participate in an interview when the SLC requested their participation. 

01:16462889.2 26 
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1 Cal. Rptr. 2d at 423 (special committee investigation was complete where the committee 

2 sought, but was unable to obtain interviews of a plaintiff and a third party). Also, as explained 

3 in the SLC Report, these refusals did not deprive the SLC of information that might have been 

4 material to the investigation. (SLC Report at 282 n.898) The SLC already had reviewed and 

5 considered substantial documents and testimony from the same parties. (See SLC Report at 

6 32-35) 

7 c. The SLC's Determinations Are Substantively Sound. 

8 Even if the Court were to apply the Zapata standard and engage in a discretionary 

9 substantive review of the SLC's business judgrnent, it has no reason to second guess the SLC's 

10 business judgrnent. The SLC's determinations are fully set forth in the SLC Report. They are 

11 straightforward and well-supported by the evidence and relevant legal authority. Jacksonville 

12 does not attempt to explain why the SLC might be wrong as to even a single claim. 

13 Unable to grapple with the facts or the law, Jacksonville resorts to falsely accusing the 

14 SLC of including four "egregious misrepresentations" in the SLC Report. But, as detailed 

15 below, Jacksonville is the party guilty of misrepresentation. 

16 First, according to Jacksonville, the "SLC concluded here that DISH at no point in 

17 time, either on its own or through an affiliate, could have purchased LightSquared debt." 

18 (Opp. at 39) This is not true. The SLC expressly found that DISH "was technically permitted 

19 to purchase the Secured Debt" before May 9, 2012 and "theoretically might indeed have 

20 purchased the Secured Debt through an affiliate, at least without breaching the express terms of 

21 the Credit Agreement."30 (SLC Report at 4-5 n.12, 298) 

22 

23 

24 

25 

26 

27 

28 
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30 The SLC's reasons for concluding that Ergen did not usurp a corporate opportunity 
from DISH were different: For the trades Ergen entered before May 9, DISH could have 
entered the trades directly, but it could not have closed them. (SLC Report at 297) DISH 
could not have closed the trades until after May 9 when DISH was prohibited from directly 
purchasing the Secured Debt. (Id.) For the trades Ergen entered before and after May 9, DISH 
could have purchased Secured Debt through an affiliate, but it would not have had any interest 
in doing so. (Id. at 296-301) This was primarily because it would not have been able to 
control the investment, and DISH does not make such non-controlling investments. (See id. at 
298-99). 

27 
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1 Second, according to Jacksonville, the SLC "contends that Ergen's personal profits 

2 cannot be a misuse of DISH resources or misappropriation of a corporate opportunity, 

3 specifically because DISH pulled its bid for LightSquared at Ergen's direction." (Opp. at 39 

4 (emphasis removed)) This is again complete fiction. The SLC never said this. Not 

5 surprisingly, Jacksonville neither quotes from nor cites to any portion of the SLC Report. The 

6 SLC determined that DISH could not prevail on claims for misuse of corporate resources and 

7 misappropriation of corporate opportunity for reasons having nothing to do with the 

8 termination of DISH's Bid. (See generally SLC Report at 292-301, 318-322) It determined 

9 that DISH could not prevail on the Corporate Resources Claim because Ergen's use of 

10 corporate resources was customary and/or de minimis. It determined that DISH could not 

11 prevail on the Corporate Opportunity Claim primarily because the Secured Debt was not a 

12 corporate opportunity for DISH, for the reasons stated above and detailed in the SLC Report.31 

13 (See supra p. 27 n.30; SLC Report at 295-301) 

14 Third, according to Jacksonville, the "SLC concluded that the 'technical issues' 

15 justified Ergen's decision to terminate DISH's bid for LightSquared." (Opp. at 39 (emphasis 

16 removed)) This is close to accurate. The SLC did find that the Technical Issue was among the 

17 reasons why the DISH Board authorized termination of DISH's Bid for the LightSquared 

18 Assets. (See, e.g., SLC Report, at 10 ("[The DISH Board] terminated the DISH Bid due to, 

19 among other issues, the Technical Issue concerning LightSquared's uplink spectrum 

20 discovered during post-bid due diligence."); id. at 255 ("DISH withdrew the DISH Bid in 

21 response to the Technical Issue and the related political and timing problems with 

22 LightSquared's Spectrum."))32 

23 

24 

25 

26 

27 

28 
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31 This is not to say that the termination of the DISH Bid was not relevant to any claim. 
For the reasons stated in the SLC Report, it was relevant to the Bid Termination Claim and the 
Misuse of Confidential Information Claim. (See generally SLC Report at 273-91, 302-13) 

32 Jacksonville asserts that the SLC "ignores the evidence that the release was a 'very big 
factor' in the decision to cancel the auction." (Opp. at 15 n.30) Of course, this also is not true. 
The SLC even quoted the statement by counsel for LightSquared (Paul M. Basta) to which 
Jacksonville refers. (SLC Report at 252) Jacksonville ignores the evidence to the contrary set 
forth in the SLC Report. (See SLC Report at 245-55) 

28 
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As corrected, the finding is not an "egregious misrepresentation," but an accurate 

statement of one of the DISH Board's reasons for terminating the DISH Bid. It is well 

supported by the evidence detailed in the SLC Report. (See SLC Report at 218-36) 

Jacksonville cites no evidence to the contrary. 

Although, as Jacksonville argues, and the SLC acknowledges in its Report, the 

Bankruptcy Court did not believe that Ergen 's testimony regarding the "technical issue" was 

"credible," (Opp. at 19), the Bankruptcy Court made no findings concerning whether the DISH 

Board believed that the Technical Issue was real. (See Decision Denying Confirmation of 

Debtors' Third Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code, at 65, In re 

LightSquared Inc., No. 12-12080 (SCC) (Bankr. S.D.N.Y. July 11, 2014) (noting that "the 

record does not support a finding that there was or is such a[] [technical] issue[,]" without 

addressing the DISH Board's good faith belief that there was a Technical Issue) (SLC Report 

Ex. 203). While the SLC interviewed all seven members of the DISH Board, the Bankruptcy 

Court heard testimony from only one of the members - Charles Ergen. The documentary 

record also supports the SLC's determination that the Technical Issue was among the Board's 

reasons for terminating the DISH Bid. (See supra pp. 5-8) 

In all events, the DISH Board's understanding of the Technical Issue was not the 

central reason why the SLC concluded that DISH could not prevail on the Bid Termination 

Claim. The central reason was that the termination of the DISH Bid did not help, but rather 

harmed Ergen's personal interests. (SLC Report at 10, 273-74) The bid termination therefore 

was not a conflicted decision. Because Jacksonville has not even alleged a lack of care by the 

DISH Board in making the decision, there is no reason for the Court to disregard the Board's 

business judgment. With the benefit of hindsight, the Board appears to have made a wise 

decision. Over the course of the last year, no one has agreed to purchase or refinance the 

LightSquared Assets for anywhere near $2.22 billion. (Mot. at 13 n.16) 

Finally, according to Jacksonville, the "SLC concealed from the Court that Ergen 

stands to make hundreds of millions of dollars in additional profits. And is set to become 

LightSquared's new controlling shareholder." (Opp. at 39) The SLC concealed no such thing. 
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1 As explained above, see supra pp. 7-8, it was and still is unknown whether Ergen will profit on 

2 his Secured Debt. Also, as explained above, see supra pp. 6-8, to the extent that Jacksonville 

3 is referring to a bankruptcy plan under discussion when Jacksonville filed its opposition, the 

4 SLC was not aware of the plan when the SLC filed its Report. The plan now appears to have 

5 been abandoned in favor of an alternative plan to which Ergen does not agree. (See supra pp. 

6 7-8) And, even under that superseded proposed plan, it was unclear whether Ergen would ever 

7 profit on the Secured Debt. 

8 The SLC's determinations were an appropriate exercise of the SLC's business 

9 judgment. Therefore, even if the Court applied the Zapata standard, it should defer to the 

10 SLC's businessjudgment. 

11 CONCLUSION 

12 

13 

14 

15 

16 

17 

18 

19 

20 
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28 

For the foregoing reasons, the SLC on behalf of DISH respectfully submits that the 

Court should enter judgment dismissing the Complaint with prejudice on the ground that the 

SLC, independently and after a good faith, thorough, investigation, has determined that the 

claims asserted in the Complaint are not in DISH's best interest. 

DATED this 5th day of January, 2015 
• 

J. tephen Pee (NV Ba o. 1758) 
Robert J. Cassity (NV Bar No. 9779) 
HOLLAND & HART LLP 
9555 Hillwood Drive, 2nd Floor 
Las Vegas, NV 89134 

Holly Stein Sollod (Pro Hae Vice) 
HOLLAND & HART LLP 
555 17th Street, Suite 3200 
Denver, CO 80202 

David C. McBride (Pro Hae Vice) 
Robert S. Brady (Pro Hae Vice) 
C. Barr Flinn (Pro Hae Vice) 
YOUNG, CONAWAY, STARGATT & TAYLOR, LLP 
Rodney Square 1000 North King Street 
Wilmington, DE 19801 

Attorneys for the Special Litigation Committee 
of Dish Network Corporation 
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CERTIFICATE OF SERVICE 

I hereby certify that on the 5th day of January, 2015, a true and correct copy of th 

foregoing REPLY IN SUPPORT OF THE MOTION TO DEFER TO THE SLC's 

DETERMINATION THAT THE CLAIMS SHOULD BE DISMISSED was served by th 

following method(s): 

D Electronic: by submitting electronically for filing and/or service with the Eighth 
Judicial District Court's e-filing system and served on counsel electronically in 
accordance with the E-service list to the following email addresses: 

Please see the attached E-Service Master List 

D U.S. Mail: by depositing same in the United States mail, first class postage fully 
prepaid to the persons and addresses listed below: 

D Email: by electronically delivering a copy via email to the following e-mail address: 

D Facsimile: by faxing a copy to the following numbers referenced below: 
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1/5/2015 E-File & Serve Case Contacts 

E-Service Master List 
For Case 

null - Jacksonville Police and Fire Pension Fund, Plaintiff(s) vs. Charles Ergen, Defendant(s) 
Bernstein Litowitz Berger & Grossmann LLP 

Contact 
Adam D. Hollander 
Jeroen Van Kwawegen 
Mark Lebovitch 

Brownstein Hyatt Farber Schreck, LLP 
Contact 
Jeffrey S. Rugg 
Karen Mandall 
Maximilien "Max" D. Fetaz 

Cadwalader Wickersham 
Contact 
Gregory Beaman 
Ryan Andreoli · 
William Foley 

Greenberg Traurig, LLP 
Contact 

Holland & Hart 

Holland & Hart LLP 

6085 Joyce Heilich 
7132 Andrea Rosehill 
BUJ Jack Burns 
IOM Mark Ferrario 
LVGTDocketing 

Contact 
Steve Peek 

Contact 
Robert Cassity 
Valerie Larsen 

Holley Driggs Walch Puzey & Thompson 
Contact 
Dawn Dudas 

Holley Driggs Walch Puzey Thompson 
Contact 

Pisanelli Bice PLLC 

Reisman Sorokac 

Brian W. Boschee 
William N. Miller 

Contact 
Debra L. Spinelli 
Paul Garcia 
PB Lit 

Contact 
Joshua H. Reisman, Esq. 
Kelly Wood 

Sullivan & Cromwell, LLP 
Contact 
Andrew L. Van Houter 
Brian T. Frawley 
Heather Celeste Mitchell 

Email 
adam.hollander@blbglaw.com 
jeroen@bl bqlaw .corn 
markl@blbglaw.com 

Email 
jrugg@bhfs.com 
kma ndal l@bhfs.com 
MFetaz@BHFS.com 

Email 
Gregory.Beaman@cwt.com 
Ryan.Andreoli@cwt.com 
William.Foley@cwt.com 

Email 
heilichj@gtlaw.com 
rosehilla@gtlaw.com 
burnsjf@gtlaw.com 
lvlitdock@gtlaw.com 
lvl itdock@gtlaw .corn 

Email 
speek@hollandhart.com 

Email 
bcassity@hol landhart.com 
vllarsen@hollandhart.com 

Email 
ddudas@nevadafirm.com 

Email 
bboschee@nevadafi rm .corn 
wmi I ler@nevadafirm.com 

Email 
dls@pisanellibice.com 
pg@pisanellibice.com 
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Email 
J Reisman@rsnvlaw.com 
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Specific Disclosure Statement for Joint Plan Pursuant to 
1 - 174 Chapter 11 of Bankruptcy Code, In re LightSquared Inc., No. 

12-12080 (SCC) (Ban1a. S.D.N.Y. Dec. 18, 2014) 
Mediator's Third Supplemental Memorandum Under ilil 14 
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1 CERTIFICATE OF SERVICE 

2 I hereby certify that on the 5th day of January, 2015, a true and correct copy of th 

3 foregoing APPENDIX OF EXHIBITS REFERENCED IN REPLY IN SUPPORT OF THE 

4 MOTION TO DEFER TO THE SLC's DETERMINATION THAT THE CLAIM 

5 SHOULD BE DISMISSED was served by the following method(s): 

6 D 

7 

Electronic: by submitting electronically for filing and/or service with the Eighth 
Judicial District Court's e-filing system and served on counsel electronically in 
accordance with the E-service list to the following email addresses: 

8 Please see the attached E-Service Master List 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

D 

D 

D 

U.S. Mail: by depositing same in the United States mail, first class postage fully 
prepaid to the persons and addresses listed below: 

Email: by electronically delivering a copy via email to the following e-mail address: 

Facsimile: by faxing a copy to the following numbers referenced below: 

An Employee of Ho land & Hart LLP 
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Brian W. Boschee 
Wllliam N. Miller 

Contact 
Debra L .. Spi nel Ii 
Paul Garcia 
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Willkie, Farr & Gallagher LLP 

Winston & Strawn 

Contact 
Tariq Mundiya 

Contact 
Bruce R. Braun 

Young, Conway, Stargatt & Taylor, LLP 
Contact 
C. Barr Flinn 

E-File & Serve Case Contacts 
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Email 
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Matthew S. Barr 
Alan J. Stone 
Andrew M. Leblanc 
Karen Gartenberg 
MILBANK, TWEED, HADLEY & McCLOY LLP 

One Chase Manhattan Plaza 
New York, NY 10005-1413 
(212) 530-5000 

Counsel to Debtors and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 
) 
) Chapter 11 
) 

LIGHTSQUARED INC., et al., ) Case No. 12-12080 (SCC) 
) 

Debtors. 1 ) Jointly Administered 
) 

NOTICE OF FILING OF SPECIFIC DISCLOSURE STATEMENT 
FOR JOINT PLAN PURSUANT TO CHAPTER 11 OF BANKRUPTCY CODE 

PLEASE TAKE NOTICE that LightSquared Inc. and certain of its affiliates, as debtors 

and debtors in possession (collectively, "LightSquared" or the "Debtors") in the above-captioned 

chapter 11 cases, at the request and direction of the special committee of the boards of directors 

for LightSquared Inc. and LightSquared GP Inc., on behalf of the other Plan Proponents, hereby 

file the Specific Disclosure Statement for Joint Plan Pursuant to Chapter 11 of Bankruptcy Code 

(as amended, supplemented, or modified from time to time, the "Specific Disclosure 

1 The debtors in these chapter 11 cases, along with the last four digits of each debtor's federal or foreign tax 
or registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc. 
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra 
Rollup Sub LLC (N/ A), SkyTerra Investors LLC (N/ A), TMI Communications Delaware, Limited 
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC 
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750), 
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd. 
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629), and One Dot Six TVCC 
Corp. (0040). The location of the debtors' corporate headquarters is 10802 Parkridge Boulevard, Reston, 
VA 20191. 

I II llll I I 111111111111111111111111111111 
1212080141218000000000001 
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Statement"), attached hereto as Exhibit A. The Specific Disclosure Statement includes as an 

exhibit thereto the Joint Plan Pursuant to Chapter 11 of Bankruptcy Code (as amended, 

modified, or supplemented, the "Plan"). 2 

PLEASE TAKE FURTHER NOTICE that the Specific Disclosure Statement, the Plan, 

and all filed exhibits thereto may be viewed for free at the website of LightSquared's Claims and 

Solicitation Agent, Kurtzman Carson Consultants LLC ("KCC"), at 

11tt2://vvwvv.kccllc.net/ljghts~iuared or for a fee on the Bankruptcy Court's website at 

W\:V'w.nysb.uscot1rt.govr. To access documents on the Bankruptcy Court's website, you will need 

a PACER password and login, which can be obtained at ht!p_://V\1\VV\1 .~acer/_gsc/uscourt.gov. To 

obtain hard copies of the Specific Disclosure Statement and Plan, please contact KCC at (877) 

499-4509 or by email at LightSquaredlnfo@kccllc.com. 

New York, New York 
Dated: December 18, 2014 

Respectfully submitted, 

Is/ Matthew S. Barr 
Matthew S. Barr 
Alan J. Stone 
Andrew M. Leblanc 
Karen Gartenberg 
MILBANK, TWEED, HADLEY & MCCLOY LLP 

1 Chase Manhattan Plaza 
New York, NY 10005-1413 
(212) 530-5000 

Counsel to Debtors and Debtors in Possession 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Plan. 

2 

Exhibit Page No. 3 
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Specific Disclosure Statement 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

LIGHTSQUARED INC., et al., 

Debtors. 1 

) 
) Chapter 11 
) 
) Case No. 12-12080 (SCC) 
) 
) Jointly Administered 
) 

SPECIFIC DISCLOSURE STATEMENT FOR JOINT PLAN 
PURSUANT TO CHAPTER 11 OF BANKRUPTCY CODE 

• Voting Record Date: [ ] 
• Voting Deadline: [ ], at 4:00 p.m. (prevailing Pacific time) 
• Plan/Disclosure Statement Objection Deadline: [ ], at 4:00 p.m. (prevailing 

Eastern time) 
• Confirmation Hearing: [ ], at 10:00 a.m. (prevailing Eastern time) 

MILBANK, TWEED, HADLEY & McCLOY 
LLP 
One Chase Manhattan Plaza 
New York, New York 10005 
(212) 530-5000 
Counsel for the Debtors 

FRIED, FRANK, HARRIS, SHRIVER & 
JACOBSON LLP 
One New York Plaza 
New York, New York 10004 
(212) 859-8000 
Counsel for Centerbridge Partners, L.P. 

Dated: New York, New York 
December 18, 2014 

KASOWITZ, BENSON, TORRES & 
FRIEDMAN LLP 
163 3 Broadway 
New York, New York 10019 
(212) 506-1700 
Counsel for Harbinger Capital Partners LLC 

STROOCK & STROOCK & LAVAN LLP 180 
Maiden Lane 
New York, New York 10038 
(212) 806-5400 
Counsel for Fortress Credit Opportunities Advisors 
LLC 

1 The Debtors in these Chapter 11 Cases (as defined below), along with the last four digits of each debtor's 
federal or foreign tax or registration identification number, are: LightSquared Inc. (8845), LightSquared 
Investors Holdings Inc. (0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup 
LLC (N/ A), SkyTerra Rollup Sub LLC (N/ A), SkyTerra Investors LLC (N/ A), TMI Communications 
Delaware, Limited Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC 
Technologies, LLC (3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared 
Network LLC (1750), LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), 
Lightsquared Bermuda Ltd. (724 7), SkyTerra Holdings (Canada) Inc. (0631 ), SkyTerra (Canada) Inc. 
(0629), and One Dot Six TVCC Corp. (0040). The location of LightSquared's corporate headquarters is 
10802 Parkridge Boulevard, Reston, VA 20191. 

Exhibit Page No. 5 



JA006056

12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document 
Pg5of173 

THIS IS NOT A SOLICITATION FOR ACCEPTANCE OR REJECTION OF THE 
PLAN. ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL THE 
DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKRUPTCY 
COURT. THIS DISCLOSURE STATEMENT IS BEING SUBMITTED FOR 
APPROVAL TO THE BANKRUPTCY COURT AND HAS NOT BEEN APPROVED BY 
THE BANKRUPTCY COURT AT THIS TIME. 

THE DEADLINE TO ACCEPT OR REJECT THE PLAN IS [ ], 2015 AT 4:00 P.M. 
(PREVAILING PACIFIC TIME) (THE ''VOTING DEADLINE''). TO BE COUNTED, 
BALLOTS MUST BE RECEIVED BY KURTZMAN CARSON CONSULTANTS LLC, 
LIGHTSQUARED'S NOTICE, CLAIMS, SOLICITATION, AND BALLOTING AGENT 
(''KCC'' OR THE ''CLAIMS AND SOLICITATION AGENT''), NO LATER THAN THE 
VOTING DEADLINE. 

THE STATEMENTS CONTAINED IN THIS SPECIFIC DISCLOSURE STATEMENT 
(THE "SPECIFIC DISCLOSURE STATEMENT") FOR THE JOINT PLAN PURSUANT TO 
CHAPTER 11 OF BANKRUPTCY CODE (ATTACHED HERETO AS EXHIBIT A AND, AS 
THE SAME MAY BE AMENDED FROM TIME TO TIME IN ACCORDANCE 
THEREWITH, THE "PLAN"), 2 FOR LIGHTSQUARED INC., LIGHTSQUARED LP, AND 
CERTAIN OF THEIR AFFILIATES, AS DEBTORS AND DEBTORS IN POSSESSION 
(COLLECTIVELY, "LIGHTSQUARED" OR THE "DEBTORS") IN THE ABOVE­
CAPTIONED CHAPTER 11 CASES (THE "CHAPTER 11 CASES"), ARE MADE ONLY AS 
OF THE DATE HEREOF, AND THERE CAN BE NO ASSURANCE THAT THE 
STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY TIME AFTER SUCH 
DATE. THE DELIVERY OF THE SPECIFIC DISCLOSURE STATEMENT AFTER THE 
DATE HEREOF DOES NOT IMPLY THAT THERE HAS BEEN NO CHANGE IN 
INFORMATION SET FORTH HEREIN. THE PLAN PROPONENTS HA VE NO DUTY TO 
UPDATE THE SPECIFIC DISCLOSURE STATEMENT UNLESS OTHERWISE ORDERED 
TO DO SO BY THE BANKRUPTCY COURT. THIS SPECIFIC DISCLOSURE 
STATEMENT SUPERSEDES ALL PRIOR SPECIFIC DISCLOSURE STATEMENTS FILED 
BY ANY OF THE PLAN PROPONENTS. 

THE PLAN IS A JOINT PLAN FOR ALL OF THE DEBTORS PREMISED ON THE 
COMBINATION OF THE ASSETS OF THE INC. DEBTORS (EXCLUDING EACH 
REORGANIZED INC. ENTITY'S TAX ATTRIBUTES AND DIRECT OR INDIRECT 
EQUITY INTERESTS IN ONE DOT FOUR CORP., SKYTERRA ROLLUP LLC, 
SKYTERRA ROLLUP SUB LLC, TMI COMMUNICATIONS DELAWARE, LIMITED 
PARTNERSHIP, LIGHTSQUARED INVESTORS HOLDINGS INC. AND SKYTERRA 
INVESTORS LLC, WHICH SHALL BE REINSTATED AND RETAINED BY SUCH 
REORGANIZED INC. ENTITIES) WITH AND INTO LIGHTSQUARED LP IN 
CONSIDERATION FOR NEW LIGHTSQUARED DISTRIBUTING CERTAIN 
CONSIDERATION. 

2 Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in 
the Plan. 

• • 
11 

Exhibit Page No. 6 



JA006057

12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document 
Pg6of173 

THE SPECIFIC DISCLOSURE STATEMENT CONTAINS INFORMATION THAT 
MAY BEAR UPON YOUR DECISION TO ACCEPT OR REJECT THE PLAN. PLEASE 
READ THIS DOCUMENT WITH CARE. THE PURPOSE OF THE SPECIFIC DISCLOSURE 
STATEMENT, TAKEN TOGETHER WITH THE FIRST AMENDED GENERAL 
DISCLOSURE STATEMENT [DOCKET NO. 918] (AS MAY BE AMENDED OR 
SUPPLEMENTED, THE "GENERAL DISCLOSURE STATEMENT" AND, TOGETHER 
WITH THE SPECIFIC DISCLOSURE STATEMENT, THE "DISCLOSURE STATEMENT"), 
IS TO PROVIDE "ADEQUATE INFORMATION" OF A KIND, AND IN SUFFICIENT 
DETAIL, AS FAR AS IS REASONABLY PRACTICABLE IN LIGHT OF THE NATURE 
AND HISTORY OF LIGHTSQUARED AND THE CONDITION OF LIGHTSQUARED'S 
BOOKS AND RECORDS, THAT WOULD ENABLE A HYPOTHETICAL, REASONABLE 
INVESTOR TYPICAL OF HOLDERS OF CLAIMS OR EQUITY INTERESTS OF THE 
RELEVANT CLASS TO MAKE AN INFORMED JUDGMENT CONCERNING THE PLAN. 
SEE 11 U.S.C. § 1125(a). 

THE PURPOSE OF THE SPECIFIC DISCLOSURE STATEMENT IS TO PROVIDE 
(A) INFORMATION CONCERNING THE PLAN, (B) INFORMATION FOR HOLDERS OF 
CLAIMS OR EQUITY INTERESTS REGARDING THEIR TREATMENT UNDER THE 
PLAN, AND (C) INFORMATION TO ASSIST THE BANKRUPTCY COURT IN 
DETERMINING WHETHER THE PLAN COMPLIES WITH THE PROVISIONS OF 
CHAPTER 11 OF TITLE 11 OF THE UNITED STATES CODE, 11 U.S.C. §§ 101-1532 (AS 
AMENDED, THE "BANKRUPTCY CODE"), AND SHOULD BE CONFIRMED. 

FOR THE CONVENIENCE OF HOLDERS OF CLAIMS OR EQUITY INTERESTS, 
THE SPECIFIC DISCLOSURE STATEMENT SUMMARIZES THE TERMS OF THE PLAN. 
PLAN SUMMARIES AND STATEMENTS MADE IN THE SPECIFIC DISCLOSURE 
STATEMENT ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE PLAN, 
OTHER EXHIBITS ATTACHED TO THE PLAN, AND THE PLAN SUPPLEMENT. IF ANY 
INCONSISTENCY EXISTS AMONG THE PLAN, THE GENERAL DISCLOSURE 
STATEMENT, AND THE SPECIFIC DISCLOSURE STATEMENT, THE TERMS OF THE 
PLAN ARE CONTROLLING. 

EXCEPT AS OTHERWISE STATED IN THIS SPECIFIC DISCLOSURE 
STATEMENT, HOLDERS OF CLAIMS OR EQUITY INTERESTS SHOULD REFER TO 
THE GENERAL DISCLOSURE STATEMENT FOR RELEVANT INFORMATION 
REGARDING THE HISTORY OF LIGHTSQUARED, ITS BUSINESSES, EVENTS IN THE 
RESTRUCTURING OF LIGHTSQUARED, PROCEDURES REGARDING THE 
SOLICITATION AND CONFIRMATION OF THE PLAN, AND THE CHAPTER 11 CASES. 

NO REPRESENTATIONS CONCERNING LIGHTSQUARED'S FINANCIAL 
CONDITION OR ANY ASPECT OF THE PLAN ARE AUTHORIZED BY LIGHTSQUARED 
OTHER THAN AS SET FORTH IN THE DISCLOSURE STATEMENT (INCLUDING ALL 
EXHIBITS, ATTACHMENTS, AND OTHER ACCOMPANYING DOCUMENTS). ANY 
REPRESENTATIONS OR INDUCEMENTS MADE TO SECURE YOUR ACCEPTANCE OR 
REJECTION OF THE PLAN OTHER THAN AS CONTAINED IN, OR INCLUDED WITH, 
THE DISCLOSURE STATEMENT (INCLUDING ALL EXHIBITS, ATTACHMENTS, AND 

••• 
111 
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OTHER ACCOMPANYING DOCUMENTS) SHOULD NOT BE RELIED UPON BY YOU IN 
ARRNING AT YOUR DECISION. 

ALL HOLDERS OF CLAIMS OR EQUITY INTERESTS ARE ADVISED AND 
ENCOURAGED TO READ THE GENERAL AND SPECIFIC DISCLOSURE STATEMENTS 
(INCLUDING ALL EXHIBITS, ATTACHMENTS, AND OTHER ACCOMPANYING 
DOCUMENTS) AND THE PLAN IN THEIR ENTIRETY. ALL HOLDERS OF CLAIMS OR 
EQUITY INTERESTS ENTITLED TO VOTE ON THE PLAN SHOULD READ CAREFULLY 
AND CONSIDER FULLY THE "PLAN-RELATED RISK FACTORS TO CONFIRMING 
AND CONSUMMATING PLAN" SECTION HEREOF BEFORE VOTING FOR OR 
AGAINST THE PLAN. SEE ARTICLE V HEREOF, ''PLAN-RELATED RISK FACTORS 
TO CONFIRMING AND CONSUMMATING PLAN.'' 

THE DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE 
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 3016(B) OF THE 
FEDERAL RULES OF BANKRUPTCY PROCEDURE AND NOT IN ACCORDANCE WITH 
FEDERAL OR STATE SECURITIES LAWS OR OTHER NON-BANKRUPTCY LAW. 
PERSONS OR ENTITIES TRADING IN, OR OTHERWISE PURCHASING, SELLING, OR 
TRANSFERRING SECURITIES OF LIGHTSQUARED, IF ANY, SHOULD NOT RELY 
UPON THE DISCLOSURE STATEMENT FOR SUCH PURPOSES AND SHOULD 
EVALUATE THE DISCLOSURE STATEMENT AND THE PLAN IN LIGHT OF THE 
PURPOSE FOR WHICH THEY WERE PREPARED. 

THE DISCLOSURE STATEMENT HAS NOT BEEN REVIEWED, APPROVED, OR 
DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE 
"SEC"), AND THE SEC HAS NOT PASSED UPON THE ACCURACY OR ADEQUACY OF 
THE STATEMENTS CONTAINED HEREIN. ANY REPRESENTATION TO THE 
CONTRARY MAY BE A CRIMINAL OFFENSE. NEITHER THE SOLICITATION OF 
VOTES TO ACCEPT OR REJECT THE PLAN NOR THE DISCLOSURE STATEMENT 
CONSTITUTES AN OFFER TO SELL, OR THE SOLICITATION OF AN OFFER TO BUY, 
SECURITIES IN ANY STATE OR JURISDICTION IN WHICH SUCH OFFER OR 
SOLICITATION IS NOT AUTHORIZED. 

THE SPECIFIC DISCLOSURE STATEMENT SUMMARIZES CERTAIN 
PROVISIONS OF THE PLAN, STATUTORY PROVISIONS, DOCUMENTS RELATING TO 
THE PLAN, AND FINANCIAL INFORMATION. ALTHOUGH THE PLAN PROPONENTS 
BELIEVE THAT THE PLAN AND RELATED DOCUMENT SUMMARIES ARE FAIR AND 
ACCURATE, SUCH SUMMARIES ARE QUALIFIED TO THE EXTENT THAT THEY DO 
NOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY 
PROVISIONS. FACTUAL INFORMATION CONTAINED IN THE SPECIFIC 
DISCLOSURE STATEMENT HAS BEEN PROVIDED BY LIGHTSQUARED'S 
MANAGEMENT EXCEPT WHERE OTHERWISE SPECIFICALLY NOTED. THE PLAN 
PROPONENTS ARE UNABLE TO WARRANT OR REPRESENT THAT THE 
INFORMATION CONTAINED HEREIN, INCLUDING THE FINANCIAL INFORMATION, 
IS WITHOUT INACCURACY OR OMISSION . 

• 
lV 
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THE PLAN CONTAINS CERTAIN RELEASE, INJUNCTION, AND EXCULPATION 
PROVISIONS. SEE ARTICLE VIII OF THE PLAN, ''SETTLEMENT, RELEASE, 
INJUNCTION, AND RELATED PROVISIONS.'' 

THE INFORMATION CONTAINED IN THE SPECIFIC DISCLOSURE STATEMENT 
IS INCLUDED HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES, AND 
CONFIRMATION, OF THE PLAN AND MAY NOT BE RELIED UPON FOR ANY OTHER 
PURPOSE THAN TO DETERMINE HOW TO VOTE ON THE PLAN. HOLDERS OF 
CLAIMS OR EQUITY INTERESTS ENTITLED TO VOTE ON THE PLAN MUST RELY ON 
THEIR OWN EVALUATIONS OF LIGHTSQUARED AND THEIR OWN ANALYSES OF 
THE TERMS OF THE PLAN, INCLUDING, WITHOUT LIMITATION, ANY RISK 
FACTORS CITED HEREIN, IN DECIDING WHETHER TO VOTE TO ACCEPT OR REJECT 
THE PLAN. THE DESCRIPTIONS SET FORTH HEREIN OF THE ACTIONS, 
CONCLUSIONS, OR RECOMMENDATIONS OF LIGHTSQUARED OR ANY OTHER 
PARTY IN INTEREST HAVE BEEN SUBMITTED TO, OR APPROVED BY, SUCH 
PARTY, BUT NO SUCH PARTY MAKES ANY REPRESENTATION REGARDING SUCH 
DESCRIPTIONS. NOTHING CONTAINED IN THE SPECIFIC DISCLOSURE 
STATEMENT (INCLUDING ALL EXHIBITS, ATTACHMENTS, AND OTHER 
ACCOMPANYING DOCUMENTS) SHALL CONSTITUTE, OR BE CONSTRUED AS, AN 
ADMISSION OF ANY FACT, LIABILITY, STIPULATION, OR WAIVER, AND FOR 
PURPOSES OF ANY CONTESTED MATTER, ADVERSARY PROCEEDING, OR OTHER 
PENDING OR THREATENED ACTION, THE CONTENTS HEREOF SHALL CONSTITUTE 
STATEMENTS MADE IN FURTHERANCE OF SETTLEMENT NEGOTIATIONS AND 
SHALL BE SUBJECT TO RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND ANY 
SIMILAR RULE OR STATUTE. THE SPECIFIC DISCLOSURE STATEMENT 
(INCLUDING ALL EXHIBITS, ATTACHMENTS, AND OTHER ACCOMPANYING 
DOCUMENTS) SHALL NOT BE ADMISSIBLE IN ANY PROCEEDING (OTHER THAN 
THE CHAPTER 11 CASES) INVOLVING LIGHTSQUARED OR ANY OTHER PARTY, 
NOR SHALL IT BE CONSTRUED TO BE ADVICE ON THE TAX, SECURITIES, OR 
OTHER LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS AGAINST, OR 
EQUITY INTERESTS IN, LIGHTSQUARED. EACH HOLDER OF A CLAIM OR EQUITY 
INTEREST SHOULD CONSULT ITS OWN COUNSEL OR TAX ADVISOR ON ANY 
QUESTIONS OR CONCERNS RESPECTING TAX, SECURITIES, OR OTHER LEGAL 
EFFECTS OF THE PLAN ON HOLDERS OF CLAIMS OR EQUITY INTERESTS. 

TAX DISCUSSIONS CONTAINED IN THE SPECIFIC DISCLOSURE STATEMENT 
(INCLUDING ALL EXHIBITS, ATTACHMENTS, AND OTHER ACCOMPANYING 
DOCUMENTS) ARE NOT INTENDED OR WRITTEN TO BE USED BY ANY TAXPAYER 
FOR THE PURPOSE OF A VOIDING PENALTIES UNDER THE TAX CODE. TAX 
DISCUSSIONS CONTAINED IN THE SPECIFIC DISCLOSURE STATEMENT 
(INCLUDING ALL EXHIBITS, ATTACHMENTS, AND OTHER ACCOMPANYING 
DOCUMENTS) ARE WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF 
THE TRANSACTIONS OR MATTERS ADDRESSED BY THE SPECIFIC DISCLOSURE 
STATEMENT. EACH TAXPAYER SHOULD SEEK ADVICE BASED ON ITS 
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

v 
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THE PLAN PROPONENTS PRESENTLY INTEND TO CONSUMMATE THE PLAN 
AS PROMPTLY AS POSSIBLE. THERE CAN BE NO ASSURANCE, HOWEVER, AS TO 
WHEN AND WHETHER CONFIRMATION OF THE PLAN AND THE EFFECTIVE DATE 
OF THE PLAN ACTUALLY WILL OCCUR. PROCEDURES FOR DISTRIBUTIONS 
UNDER THE PLAN, INCLUDING MATTERS THAT ARE EXPECTED TO AFFECT THE 
TIMING OF THE RECEIPT OF DISTRIBUTIONS BY HOLDERS OF CLAIMS OR EQUITY 
INTERESTS IN CERTAIN CLASSES AND THAT COULD AFFECT THE AMOUNT OF 
DISTRIBUTIONS ULTIMATELY RECEIVED BY SUCH HOLDERS, ARE DESCRIBED IN 
THE PLAN. 

THE PLAN PROPONENTS URGE ALL HOLDERS OF CLAIMS OR EQUITY 
INTERESTS ENTITLED TO VOTE ON THE PLAN TO VOTE TO ACCEPT THE 
PLAN. 

• 
Vl 
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ARTICLE I 
INTRODUCTION 

The Plan Proponents hereby submit this Specific Disclosure Statement in connection with 
the (a) solicitation of votes to accept or reject the Plan and (b) hearing to consider confirmation 
of the Plan. 

The purpose of the Specific Disclosure Statement is to set forth certain information 
specific to the Plan concerning, among other things, the (a) terms, provisions, and implications of 
the Plan and (b) holders of Claims against, and Equity Interests in, the Debtors (collectively, the 
"Holders") and their rights under the Plan. The Specific Disclosure Statement does not contain 
disclosures that are by their nature generally applicable to any chapter 11 plan that may be 
proposed in the Chapter 11 Cases. Such generally applicable disclosures are set forth in the 
General Disclosure Statement, which provides, among other things, information concerning the 
history of LightSquared, a description of its businesses, operations, and capital structure, events 
leading up to the Chapter 11 Cases and the proceedings before the Canadian Court, and 
significant events occurring in the Chapter 11 Cases (as supplemented hereby). 

Altogether, the Disclosure Statement provides certain information, as required under 
section 1125 of the Bankruptcy Code, to the Holders who will have the right to vote on the Plan, 
so that such Holders can make informed decisions in doing so. While the Specific Disclosure 
Statement includes a summary of the terms of the Plan for the convenience of the Holders, such 
summary is qualified in its entirety by reference to the Plan. 3 

Accordingly, for a complete understanding of the Plan, the Holders who have the right to 
vote on the Plan are advised and encouraged to read, in their entirety, the Plan, the Specific 
Disclosure Statement, and the General Disclosure Statement. 

A. Overview of Plan 

1. Path to Value-Maximizing Transaction 

The Debtors have consistently expressed their view that resolution of the pending FCC 
proceedings will maximize the value of the Debtors' Assets and, accordingly, the Debtors 
continue their efforts with the FCC and other federal agencies in seeking approval of their 
pending license modification applications and related proceedings before the FCC. A detailed 
description of LightSquared' s restructuring efforts, including its attempts to resolve the pending 
FCC proceedings, is provided in Article 111.F of the General Disclosure Statement, entitled 
"Restructuring Efforts." A detailed description of the current status of the FCC process is 
provided in Article 111.F .1 of the General Disclosure Statement, entitled "Current Status of 
FCC Process." 

3 If any inconsistency exists between (a) the Plan, on the one hand, and (b) the Specific Disclosure Statement 
or the General Disclosure Statement (or both), on the other hand, the terms of the Plan control. If any 
inconsistency exists between the Specific Disclosure Statement and the General Disclosure Statement, the 
Specific Disclosure Statement shall control. 
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As described further herein, the Plan Support Parties, which include substantially all key 
stakeholders in these Chapter 11 Cases, have worked closely to formulate a consensual means by 
which the Debtors may exit chapter 11 in an expeditious and efficient manner. Although 
numerous economic and legal obstacles, coupled with significant intercreditor disputes, stymied 
previous restructuring proposals, the Plan Support Parties have now reached agreement on a 
global reorganization transaction embodied in the Plan that provides a path for the Debtors to 
emerge from chapter 11. The Plan is the culmination of months of mediation and the Plan 
Support Parties' vigorous efforts and reflects a consensus among almost all parties in interest in 
the Chapter 11 Cases. The Plan Support Parties believe that the Plan is the best means currently 
available of achieving as much consensus as may be possible and maximizing value. 

2. Path to Plan 

a. Sale Process Efforts and Related Plans 

During the early stages of the Chapter 11 Cases, in light of the ongoing FCC process and 
surrounding circumstances, the Debtors and other parties in interest undertook efforts to protect, 
preserve, and maximize the value of the Debtors' Assets through the filing of chapter 11 plans 
that contemplated a sale of the Estates' Assets. Specifically, on July 23, 2013, the LP Group 
filed a plan (the "LP Sale Plan") and related disclosure statement for the LP Debtors only, 
premised on the sale (the "LP Sale") of substantially all of the LP Debtors' Assets through a 
Bankruptcy Court-approved sale process [Docket Nos. 764 and 765]. L-Band Acquisition, LLC 
("LBAC"), a wholly owned subsidiary of DISH Network Corporation ("DISH"), entered into an 
asset purchase agreement and plan support agreement (the "LBAC PSA"), pursuant to which 
LBAC served as the stalking horse bidder for the LP Sale with a bid of $2.22 billion in cash plus 
the assumption of certain material liabilities (the "LBAC Bid"). Notably, the funding of the cash 
portion of the purchase price was not conditioned on approval by the FCC or Industry Canada. 
The LBAC Bid was subject to the submission of higher or otherwise better bids at an auction 
(the "Auction") pursuant to Bankruptcy Court-approved bid procedures [Docket No. 892]. 

Thereafter, on August 30, 2013, LightSquared filed the Debtors' Joint Plan Pursuant to 
Chapter 11 of Bankruptcy Code [Docket No. 817] and subsequently filed on October 7, 2013, 
and commenced the solicitation of votes for, the Debtors' First Amended Joint Plan Pursuant to 
Chapter 11 of Bankruptcy Code [Docket No. 919] (the "Debtors' First Amended Plan") that, 
among other things, contemplated the sale of substantially all of the Debtors' Assets. The 
Debtors' First Amended Plan provided for a sale of the Assets of all of the Debtors (i.e., the LP 
Debtors and the Inc. Debtors) and was not backed by a stalking horse bid. 

Also on August 30, 2013, MAST and U.S. Bank National Association ("U.S. Bank") 
filed the Chapter 11 Plan for One Dot Six Corp. Proposed by US. Bank National Association 
and MAST Capital Management, LLC [Docket No. 823] (as amended, modified, or 
supplemented, the "One Dot Six Plan") that, among other things, contemplated the sale of One 
Dot Six Corp.'s Assets (the "One Dot Six Assets") through the Auction process. MAST 
Spectrum Acquisition Company LLC ("MSAC"), an entity formed by MAST, served as the 
stalking horse bidder for certain of the One Dot Six Assets with a bid consisting of (i) a credit 
bid of all ofMAST's claims under the Inc. DIP Facility and $1 of its claims under the Prepetition 
Inc. Facility and (ii) cash sufficient to pay in full all classes of claims receiving such treatment 

2 
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under the One Dot Six Plan. Under the One Dot Six Plan, the proceeds of the sale of the One 
Dot Six Assets were to be distributed to Holders of Claims against One Dot Six Corp. 

As discussed in Article III.G of the General Disclosure Statement, entitled "Special 
Committee," on September 16, 17, and 27, 2013, LightSquared's board of directors appointed 
the Special Committee to, among other things, (i) oversee the potential sale of LightSquared's 
Assets in connection with any auction and sale process and (ii) evaluate potential restructuring 
plans or plans of reorganization filed by LightSquared or any other parties. In particular, the 
Special Committee was charged with weighing all ofLightSquared's options for exiting chapter 
11. 

With the principal aim of maximizing value for all of LightSquared's stakeholders, 
LightSquared and its advisors vigorously marketed, and solicited bids for, all of LightSquared' s 
Assets. In connection therewith, LightSquared and its advisors contacted approximately ninety 
(90) potential bidders, provided public information with respect to LightSquared to forty ( 40) 
such potential bidders, and, ultimately, signed nondisclosure agreements with seven (7) potential 
bidders. After engaging in such sale process and thoroughly marketing its Assets, however, 
LightSquared determined that an auction was not the appropriate forum to render a value­
maximizing result for LightSquared's Estates. Indeed, there was limited interest in the Auction, 
and LightSquared ultimately only received conditional bids from parties already highly involved 
in the Chapter 11 Cases. Since no qualified bids were received from third parties outside of 
LightSquared' s capital structure, after multiple adj oumments of the Auction, LightSquared, at 
the direction of the Special Committee, ultimately determined not to hold the Bankruptcy Court­
scheduled Auction for any of the Debtors' Assets [Docket Nos. 1086 and 1108]. 

Following the cancellation of the Auction for the One Dot Six Assets, on December 31, 
2014, U.S. Bank and MAST filed the Notice of Successful Bidder Under One Dot Six Plan for 
One Dot Six Assets [Docket No. 1165], which designated MSAC as the winning bidder for the 
One Dot Six Assets and gave notice that U.S. Bank and MAST intended to seek approval of the 
sale of the One Dot Six Assets to MSAC and pursue confirmation of the One Dot Six Plan. 

Following the cancellation of the Auction for the LP Debtors' Assets, on January 7, 2014, 
counsel for DISH and LBAC sent counsel for the LP Group a letter terminating the LBAC PSA, 
effective January 10, 2014, pursuant to Section 6.l(f)(l) of the LBAC PSA for failure to achieve 
certain contractual milestones. LBAC also subsequently purported to terminate the LBAC Bid. 
On January 13, 2014, the LP Group filed a statement challenging LBAC's termination of the 
LBAC Bid [Docket No. 1220]. On January 22, 2014, the Bankruptcy Court issued a ruling 
finding that the LBAC PSA and the LBAC Bid were lawfully terminated by LBAC. The LP 
Group has reserved its rights regarding this matter in all respects. 

b. Debtors' Second Amended Plan 

Although LightSquared did not receive any other qualified bids for its Assets, third 
parties expressed to LightSquared an interest in providing it with new debt financing and equity 
investments to further a reorganization. LightSquared and its advisors, at the direction of the 
Special Committee, worked with such third parties over the course of two (2) months to develop 
an alternative plan of reorganization based on new financing and equity investments, subject to 

3 
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receipt of regulatory approvals, execution and delivery of commitment letters and definitive 
documentation, and satisfaction of various conditions. 

As a result of such developments, LightSquared, at the direction of the Special 
Committee, modified and supplemented the Debtors' First Amended Plan. LightSquared 
initially filed, on December 24, 2013, the Debtors' Second Amended Joint Plan Pursuant to 
Chapter 11 of Bankruptcy Code [Docket No. 1133] and subsequently filed, on December 31, 
2013, the Debtors' Revised Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy 
Code [Docket No. 1166] (the "Debtors' Second Amended Plan") that contemplated a series of 
reorganization transactions. 

c. Debtors' Third Amended Plan, Ergen Adversary Proceeding, and 
Related Bankruptcy Court Rulings 

(i) Debtors' Third Amended Plan 

After the filing of the Debtors' Second Amended Plan and the termination of the LBAC 
Bid, LightSquared, at the direction of the Special Committee, and the parties sponsoring such 
plan discussed modifications to the Debtors' Second Amended Plan to gamer as much support as 
possible for LightSquared's reorganization. These discussions led to the filing of the Debtors' 
Third Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code [Docket No. 1482] (as 
modified or supplemented, the "Debtors' Third Amended Plan"). 

The Debtors' Third Amended Plan contemplated, among other things, raising over $1.65 
billion in new debtor in possession financing and at least $1 billion in first lien exit financing, 
which would be used to satisfy certain claims against LightSquared and fund LightSquared' s 
reorganization efforts. In addition, under the Debtors' Third Amended Plan, the reorganized 
Debtors were to issue various new debt and equity interests to satisfy certain Claims against, and 
Equity Interests in, the Debtors. The Debtors' Third Amended Plan was not conditioned on 
LightSquared' s receipt of a series of FCC and related regulatory approvals with respect to 
terrestrial spectrum rights (e.g., the grant of the License Modification Application). Under the 
Debtors' Third Amended Plan, the regulatory conditions precedent were filings with, and 
approvals by, the FCC, Industry Canada, and other applicable governmental authorities (and the 
expiry of statutory waiting periods, including under the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976 and the Competition Act (Canada)) that would be necessary for 
LightSquared to emerge from chapter 11. 

(ii) Confirmation and Related Hearings, Ergen 
Adversary Proceeding, and Bankruptcy Court 
Rulings 

The Bankruptcy Court considered confirmation of the Debtors Third Amended Plan in 
tandem with the Ergen Adversary Proceeding and related litigation. As discussed in 
Article III.D.3 of the General Disclosure Statement, in the Ergen Adversary Proceeding, 
Harbinger and LightSquared (with the support of the LP Group) sought certain relief against 
Ergen, EchoStar Corporation ("EchoStar"), DISH, and SPSO (collectively, the "Ergen 
Defendants") relating to such defendants' alleged conduct (A) with respect to acquiring 
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Prepetition LP Facility Claims, (B) throughout the Chapter 11 Cases, and (C) in connection with 
LightSquared's restructuring efforts. 

Beginning on January 9, 2014, the Bankruptcy Court held a trial on the Ergen Adversary 
Proceeding. The evidentiary portion of such trial took place over a five (5)-day period and, 
following post-trial briefing, concluded with closing arguments on March 17, 2014. On May 8, 
2014, the Bankruptcy Court issued a bench ruling, finding, among other things, that SPSO 
engaged in misconduct warranting equitable subordination of its Claim under section 510( c) of 
the Bankruptcy Code in an amount to be determined in a separate hearing. The bench ruling was 
subsequently issued in publication form on June 10, 2014 [Adv. Proc. Docket No. 165] (the 
"Ergen Adversary Decision"). Between June 19, 2014 and June 24, 2014, Harbinger, the Ergen 
Parties, LightSquared, and the LP Group each filed notices of appeal with respect to the Ergen 
Adversary Decision [Adv. Proc. Docket Nos. 166, 170, 171, and 172], but subsequently agreed 
to stay the briefing on such appeals pending further developments in the Chapter 11 Cases. Such 
appeals are currently pending before the United States District Court for the Southern District of 
New York. LightSquared also filed and prosecuted LightSquared's Motion for Entry of Order 
Designating Vote of SP Special Opportunities, LLC [Docket No. 1371] (the "Designation 
Motion"), which sought entry of an order, pursuant to section 1126( e) of the Bankruptcy Code, 
designating the vote of SPSO to reject the Debtors' Third Amended Plan. 

On March 19, 2014, the Bankruptcy Court commenced the confirmation hearing for the 
Debtors' Third Amended Plan. The evidentiary portion of such hearing concluded on March 31, 
2014, and closing arguments took place on May 5 and 6, 2014. On May 8, 2014, the Bankruptcy 
Court (A) issued a bench decision denying confirmation of the Debtors' Third Amended Plan 
and the Designation Motion, (B) directed that the parties work to reach a consensual resolution 
on a reorganization path, taking into account the Bankruptcy Court's findings with respect to 
both plan confirmation and the Erg en Adversary Proceeding, and ( C) imposed a deadline of May 
27, 2014 to reach any such resolution, absent which the Bankruptcy Court would appoint a 
mediator. The bench ruling was subsequently issued in publication form on July 11, 2014 
[Docket No. 1631] (the "Confirmation Decision"). 

The Bankruptcy Court held a status conference on May 27, 2014, at which time the 
parties informed the Bankruptcy Court that no resolution had been reached. Accordingly, on 
May 28, 2014, the Bankruptcy Court entered an order appointing as mediator the Honorable 
Robert D. Drain, United States Bankruptcy Judge for the Southern District of New York, to 
mediate any issues concerning, among other items, the terms of a chapter 11 plan or plans for the 
Debtors [Docket No. 1557] (the "Mediation Order"). 

d. Initial Mediation 

Pursuant to the Mediation Order, Judge Drain conducted mediation sessions on June 9, 
17, and 23, 2014. LightSquared, its key stakeholders, certain third parties, and each of their 
advisors participated in the mediation sessions, which focused on the key terms and issues 
underlying a potential global chapter 11 plan. Judge Drain and LightSquared also engaged the 
parties in numerous external discussions during this period. 

5 
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On June 27, 2014, Judge Drain filed the Mediator's Memorandum Under ilil 14 and 15 of 
Mediation Order [Docket No. 1612] (the "Mediator's Memorandum"), reporting, among other 
things, that, with the exception of SPSO, all parties to the mediation had reached agreement on 
key business terms that would form the basis of a new plan of reorganization. In the days 
following the Mediator's Memorandum, the parties continued to negotiate and refine the terms of 
their agreement with the goal of developing a chapter 11 plan that could be confirmed without 
the need for a lengthy confirmation hearing. 

On July 14, 2014, Judge Drain filed the Mediator's Supplemental Memorandum Under 
ilil 14 and 15 of Mediation Order [Docket No. 1640] (the "Mediator's Supplemental 
Memorandum"), stating that an agreement had been reached on the "key terms of SPSO/Ergen's 
treatment under a chapter 11 plan as well as new funding that is fundamentally consistent with 
the consensual plan terms previously negotiated by the other parties." (Mediator's Supplemental 
Memorandum at 2.) At a status conference held on July 14, 2014, LightSquared detailed the 
terms of such agreement and agreed to file a plan and disclosure statement by July 21, 2014. 

Notwithstanding LightSquared's and all of the mediation parties' good faith efforts to 
negotiate and file a consensual plan by this time, the agreement reached during the initial 
mediation phase did not materialize into a chapter 11 plan. Thereafter, various competing plans 
and related pleadings were filed, as detailed below. 

e. Competing Plans, Related Documents, and Continued Mediation 

(i) Initial Joint Plan 

On August 7, 2014, the Debtors and the LP Group filed the Joint Plan Pursuant to 
Chapter 11 of Bankruptcy Code Proposed by Debtors and Ad Hoe Secured Group of 
LightSquared LP Lenders [Docket No. 1686] (the "Joint Plan") and Specific Disclosure 
Statement For Joint Plan Pursuant to Chapter 11 of Bankruptcy Code Proposed by Debtors and 
Ad Hoe Secured Group of LightSquared LP Lenders [Docket No. 1689]. While the Joint Plan 
provided for the combined reorganization of the LP Debtor and the Inc. Debtor Estates, the Joint 
Plan also provided that if the Holders of Inc. Facility Non-Subordinated Claims voted to reject 
the Joint Plan, then the Joint Plan would be withdrawn with respect to all of the Inc. Debtors and 
only be prosecuted with respect to the LP Debtors. 

At a status conference held on August 11, 2014, in response to certain statements by 
counsel for the Holders of Inc. Facility Non-Subordinated Claims that such Holders would not 
vote in favor of the Joint Plan, the Bankruptcy Court directed the proponents of the Joint Plan to 
file a version of the Joint Plan that provided for a reorganization of the LP Debtors only. As 
such, on August 15, 2014, the Debtors and the LP Group filed the Notice of Filing of Exhibit to 
Joint Plan Pursuant to Chapter 11 of Bankruptcy Code Proposed by Debtors and Ad Hoe 
Secured Group of LightSquared LP Lenders [Docket No. 1710], which included, as an exhibit, a 
plan of reorganization for the LP Debtors only (the "LP-Only Plan"). Subsequently, on August 
26, 2014, the Debtors and the LP Group filed the First Amended Joint Plan Pursuant to Chapter 
11 of Bankruptcy Code Proposed by Debtors and Ad Hoe Secured Group of LightSquared LP 
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Lenders [Docket No. 1728] (the "First Amended Joint Plan") which included, as an exhibit, an 
amended LP-Only Plan (the "Amended LP-Only Plan"). 4 

(ii) Harbinger and MAST Plans; Estimation Motion 

On August 11, 2014, Harbinger filed Harbinger Capital Partners LLC 's Joint Plan of 
Reorganization for the Inc. Debtors Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 
1696] (the "Harbinger Inc. Plan"), which provided for the reorganization of the Inc. Debtors 
only. The Harbinger Inc. Plan included as a condition precedent to confirmation thereof that LP 
Facility Guaranty Claims against the relevant Inc. Debtors be expunged or estimated at zero. 

On August 19, 2014, the Prepetition Inc. Agent and MAST filed the Second Amended 
Chapter 11 Plan for One Dot Six Corp. Proposed by U.S. Bank National Association and MAST 
Capital Management, LLC [Docket No. 1714] (the "Amended One Dot Six Plan"). 

On September 11, 2014, Harbinger filed Harbinger Capital Partners LLC's First 
Amended Joint Plan of Reorganization for the Inc. Debtors Pursuant to Chapter 11 of the 
Bankruptcy Code [Docket No. 1745] (the "First Amended Harbinger Inc. Plan"). The First 
Amended Harbinger Inc. Plan included, as an exhibit thereto, a plan support agreement (the "Inc. 
PSA") entered into among Harbinger, MAST, U.S. Bank, SIG, J.P. Morgan Securities LLC, with 
respect to only its Credit Trading Group, and Chase Lincoln First Commercial Corporation, with 
respect to only its Credit Trading Group, pursuant to which the parties thereto agreed to, among 
other things, (A) support the First Amended Harbinger Inc. Plan and (B) refrain from taking any 
action inconsistent with obtaining confirmation of the First Amended Harbinger Inc. Plan, 
subject to the terms of the Inc. PSA. The Inc. PSA provided for a Termination Event (as defined 
therein) ifthe First Amended Harbinger Inc. Plan was not confirmed by November 15, 2014. 5 

Following MAST's entry into the Inc. PSA, on September 12, 2014, MAST filed the 
Notice of Adjournment of Hearing to Consider Confirmation of Second Amended Chapter 11 
Plan for One Dot Six Corp. Proposed by U.S. Bank National Association and MAST Capital 
Management, LLC [Docket No. 1746], which stated that the hearing to consider confirmation of 
the Amended One Dot Six Plan would be adjourned to a date to be determined, but no earlier 
than November 15, 2014. 

Facing the several competing plans, and at the urging of the Bankruptcy Court, the parties 
agreed to continue mediation efforts to determine if there was a consensual path forward, 
including one that would keep the Inc. Debtors and LP Debtors together as a combined 
reorganized enterprise. In that regard, the parties agreed to attend a mediation session with 
Judge Drain on September 15, 2014. 

On September 16, 2014, in connection with the First Amended Harbinger Inc. Plan and 
the condition precedent to confirmation contained therein regarding the LP Facility Guaranty 
Claims, Harbinger filed the Notice of Motion and Harbinger's Motion To (A) Expunge the 

4 

5 

As discussed below, subsequent to the filing of the First Amended Joint Plan, MAST voted to reject the 
First Amended Joint Plan, which resulted in the withdrawal of the First Amended Joint Plan with respect to 
the Inc. Debtors. 

As discussed further below, the Inc. PSA is now terminated pursuant to its terms. 
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Guaranty Claim Asserted by the LP Lenders (Claim No. 56) or, in the Alternative, (B) Estimate 
the Guaranty Claim at Zero Pursuant to 11 US.C. § 502(c) [Docket No. 1752] (the "Estimation 
Motion"). In the Estimation Motion, Harbinger argued that the Prepetition LP Lenders' guaranty 
claims against LightSquared Inc. and other Inc. Debtor guarantors should be expunged because 
(A) the primary obligor should exercise its duty to discharge these Claims, (B) the value of the 
Assets of the LP Debtors exceeds the amount of the Prepetition LP Lenders' Claims, and (C) 
confirmation of a plan for the LP Debtors will discharge the Inc. Debtors from any liability under 
such claims. Harbinger additionally argued, in the alternative, that the Prepetition LP Lenders' 
guaranty claims should have been estimated at zero because (Y) the Bankruptcy Court has broad 
powers to estimate such claims at zero and (Z) such claims are unliquidated and contingent 
claims that are capable of estimation. 

On September 29, 2014, Harbinger filed Harbinger Capital Partners LLC's Second 
Amended Joint Plan of Reorganization for the Inc. Debtors Pursuant to Chapter 11 of the 
Bankruptcy Code [Docket No. 1780] (the "Second Amended Harbinger Inc. Plan"). 

On October 7, 2014, the LP Group filed the Ad Hoe Secured Group of LightSquared LP 
Lenders' Objection to Harbinger's Motion To (A) Expunge the Guaranty Claim Asserted by the 
LP Lenders (Claim No. 56) or, in the Alternative, (B) Estimate the Guaranty Claim at Zero 
Pursuant to 11 US.C. § 502(C) [Docket No. 1814], arguing, among other things, that (A) the 
Prepetition LP Lenders' guaranty claims are not subject to estimation, (B) there is no plan to pay 
the Prepetition LP Lenders anything if the Harbinger Inc. Plan is confirmed, (C) the Prepetition 
LP Lenders are entitled to assert the guaranty claims in full against the Inc. Debtor guarantors, 
(D) Harbinger's speculation regarding a full Prepetition LP Lender recovery in the future 
provides no grounds for expunging the guaranty claims, and (E) appropriate safeguards exist to 
prevent the Prepetition LP Lenders from receiving a windfall, including the Inc. Debtor 
guarantors' subrogation rights. 

On October 8, 2014, the LP Group also filed the Ad Hoe Secured Group of LightSquared 
LP Lenders' Objection to (I) Harbinger Capital Partners LLC's Second Amended Joint Plan of 
Reorganization for the Inc. Debtors Pursuant to Chapter 11 of the Bankruptcy Code and (II) 
Specific Disclosure Statement for the Joint Plan of Reorganization for LightSquared Inc. and Its 
Subsidiaries Proposed by Harbinger Capital Partners, LLC [Docket No. 1825], arguing, among 
other things, that (A) the Second Amended Harbinger Inc. Plan is unconfirmable on its face 
because its condition precedent to confirmation related to the Estimation Motion cannot be met, 
(B) the Second Amended Harbinger Inc. Plan does not properly treat the Prepetition LP Lenders' 
guaranty claims despite offering them recovery given that Holders of such claims are not 
classified or given the right to vote, (C) Harbinger lacks standing to file the Second Amended 
Harbinger Inc. Plan with respect to LightSquared Investors Holdings Inc. and TMI 
Communications Delaware, Limited Partnership, (D) the Second Amended Harbinger Inc. Plan 
was not proposed in good faith, (E) the Second Amended Harbinger Inc. Plan is not feasible, and 
(F) the Plan should be confirmed over the Second Amended Harbinger Inc. Plan. 

The Debtors took no position on the confirmability of the Second Amended Harbinger 
Inc. Plan or the merits of the Estimation Motion. 
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(iii) Amendment of First Amended Joint Plan 

Subsequent to filing the First Amended Joint Plan, MAST voted to reject the First 
Amended Joint Plan thereby resulting in the withdrawal of the First Amended Joint Plan with 
respect to the Inc. Debtors. In response, the LP Group determined that it would not proceed with 
the version of the Joint Plan that reorganized only the LP Debtors and that would, therefore, split 
the Inc. and LP estates. 

On October 1, 2014, the LP Group (after having advised the Debtors and the Special 
Committee of its contents) filed the Notice of the Ad Hoe Secured Group of LightSquared LP 
Lenders' Intent To (I) Amend the First Amended Joint Plan Pursuant to Chapter 11 of 
Bankruptcy Code Proposed by Debtors and Ad Hoe Secured Group of LightSquared LP Lenders 
(the "Joint Plan"); (II) Withdraw the First Amended Joint Plan of LP Debtors Only Pursuant to 
Chapter 11 of Bankruptcy Code Proposed by LP Debtors and Ad Hoe Secured Group of 
LightSquared LP Lenders; and (III) Adjourn the Confirmation Hearing on the Joint Plan, as it 
Will Be Amended [Docket No. 1788] (the "Notice of Intent To Amend Plan"). In the Notice of 
Intent To Amend Plan, the LP Group (A) expressed its belief that a plan of reorganization that 
keeps the Inc. Debtors' and the LP Debtors' Estates together as a joint enterprise is likely the 
best way to maximize value and/or reduce execution risk for all stakeholders and (B) provided 
notice of its intent to make substantive amendments to the First Amended Joint Plan and 
eliminate the option that would sever the Inc. Debtors from the First Amended Joint Plan. 

On October 6, 2014, the LP Group filed the Notice of Filing of Term Sheet Regarding 
Plan Amendments [Docket No. 1803], which included, as an exhibit thereto, a term sheet for 
proposed amendments to the First Amended Joint Plan. That same day, LightSquared and its 
Special Committee filed a statement in which they, among other things, emphasized 
LightSquared's view of the importance and benefits of executing a combined estates transaction 
and identified certain of the material issues that LightSquared believed would be created with 
alternative transactions that severed the Estates [Docket No. 1801]. Following such filings, the 
Bankruptcy Court held a status conference on October 6, 2014. At the conclusion of the status 
conference, the Bankruptcy Court ordered all of the parties, including each of the parties to the 
Inc. PSA, to continue mediation before Judge Drain. 

(iv) Estimation Motion Decision 

Recognizing that resolution of the Estimation Motion was a predicate issue to 
confirmation of the Second Amended Harbinger Inc. Plan, the parties presented their legal 
arguments regarding the Estimation Motion at a hearing held on October 27, 2014. 

On October 30, 2014, the Bankruptcy Court issued a ruling denying the Estimation 
Motion [Docket No. 1898] (the "Estimation Decision"). The Bankruptcy Court found that the 
Prepetition LP Lenders' guaranty claims are neither contingent nor unliquidated for estimation 
purposes. The Bankruptcy Court also found that, prior to actual satisfaction of the Prepetition 
LP Lenders' Claims under a confirmed/consummated plan or otherwise, the Prepetition LP 
Lenders' guaranty claim will remain intact and cannot be expunged. 
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