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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 1n 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 i 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 Il hereof. In accordance with section 1123(a)(1) 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 1s placed in a particular Class only to the
extent that the Claim or Equity Interest falls within the description of that Class, and 1s 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 mm an amount equal to such
Allowed Administrative Claim either; (1) on the Effective Date or as soon therecafter as
reasonably practicable, or, if not then due, when such Allowed Administrative Claim 1s due or as
soon thereafter as reasonably practicable; (2) if the Administrative Claim 1s 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
1s due or as soon thereafter as reasonably practicable; (3) if the Allowed Administrative Claim 1s
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 1s 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 1ts 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, mcluding, 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 I1.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 1n 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 1n 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 1n all final requests for payment of
Claims of a Professional as contemplated by Article I1.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.”

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

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 thercof.
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 Eftective Date, Plan Consideration in the form of Cash 1n 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 1n 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 1n 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.

34

Exhibit Page No. 112

JA006162



12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document
Pg 112 of 173

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)(1) of the Bankruptcy Code. A Claim
or Equity Interest 1s classified in a particular Class only to the extent that the Claim or Equity
Interest qualifies within the description of that Class and 1s 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 1s also classified 1n a particular Class for the purpose
of recerving Plan Distributions pursuant to the Plan only to the extent that such Claim or Equity
Interest 1s 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 1s 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.

(¢) Voting: Class 1 1s 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 1s 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) Treatrment: 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.

Voting: Class 2 1s 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(f) of the Bankruptcy Code. No Holder of a

Class 2 LP Other Priority Claim 1s entitled to vote to accept or reject the
Plan.

3. Class 3 — Inc. Other Secured Claims

(a)
(b)

(c)

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

Treatment:. In full and final satisfaction, settlement, release, and discharge
of, and 1n 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:
(1) Plan Consideration in the form of Cash in an amount equal to such
Allowed Inc. Other Secured Claim; (i1) 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
(11) treatment of such Allowed Inc. Other Secured Claim in any other
manner such that the Allowed Inc. Other Secured Claim shall be rendered
Unimpaired.

Voting: Class 3 1s Unimpaired by the Plan. Each Holder of a Class 3 Inc.
Other Secured Claim 1s conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. No Holder of a
Class 3 Inc. Other Secured Claim i1s entitled to vote to accept or reject the
Plan.

4. (Class 4 — LP Other Secured Claims

(a)
(b)

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

Treatment:. In full and final satisfaction, settlement, release, and discharge
of, and 1n 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: (1)
Plan Consideration in the form of Cash 1 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
(1i1) treatment of such Allowed LP Other Secured Claim in any other
manner such that the Allowed LP Other Secured Claim shall be rendered
Unimpaired.

Voting: Class 4 1s Unimpaired by the Plan. Each Holder of a Class 4 LP
Other Secured Claim 1s conclusively presumed to have accepted the Plan
pursuant to section 1126(f) 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)

(b)

Classification: Class 5 consists of all Prepetition Inc. Facility Non-
Subordinated Claims.

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).

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 1s Impaired by the Plan. Each Holder of a Class 5
Prepetition Inc. Facility Non-Subordinated Claim as of the Voting Record
Date 1s 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) Treatrment: In full and final satisfaction, settlement, release, and discharge
of, and 1n 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
(1) 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 (11) 44.45% of the New
LightSquared Common Interests. For the avoidance of doubt, the
treatment provided to Class 6 herein shall satisty 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
1s entitled to vote to accept or reject the Plan.

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

(a) Classification: Class 7A 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.

(¢) 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 7A 1s Impaired by the Plan. Each Holder of a Class 7A
Prepetition LP Facility Non-SPSO Claim as of the Voting Record Date 1s
entitled to vote to accept or reject the Plan.

8. 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 8B vote to accept
the Plan. For the avoidance of doubt, to the extent that Classes 7B and 8B
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 Claims.

(¢) Treatment. In full and final satisfaction, settlement, release, and discharge
of, and i 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.

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 1s
entitled to vote to accept or reject the Plan.

Class 8A —Prepetition LP Facility Non-SPSO Guaranty Claims

(a)

(b)

(c)

(d)

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

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.

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(¢)(1) hereof.

Voting: Class 8A i1s Impaired by the Plan. Each Holder of a Class SA
Prepetition LP Facility Non-SPSO Guaranty Claim as of the Voting
Record Date 1s 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 7A.

Class 8B —Prepetition LP Facility SPSO Guaranty Claims

(a)

(b)

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

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 8B vote to accept the Plan. For the
avoidance of doubt, to the extent that Classes 7B and 8B 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.

Trearment: 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(¢)(1) hereof.

Voting: Class 8B 1s Impaired by the Plan. Each Holder of a Class 8B
Prepetition LP Facility SPSO Guaranty Claim as of the Voting Record
Date 1s entitled to vote to accept or reject the Plan. If the Holder of a
Class 8B 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.

Class 9 — Inc. General Unsecured Claims

(a)
(b)

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

Treatment:. In full and final satisfaction, settlement, release, and discharge
of, and 1n 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.

Voting: Class 9 1s Unimpaired by the Plan. Each Holder of a Class 9 Inc.
General Unsecured Claim 1s conclusively presumed to have accepted the
Plan pursuant to section 1126(f) of the Bankruptcy Code. No Holder of a
Class 9 Inc. General Unsecured Claim 1s entitled to vote to accept or reject
the Plan.
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(Class 10 — LP General Unsecured Claims

(a)
(b)

(c)

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

Treatment. In full and final satisfaction, settlement, release, and discharge
of, and 1n 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 1n the form of Cash in an amount equal to such Allowed LP
General Unsecured Claim.

Voting: Class 10 1s Unimpaired by the Plan. Each Holder of a Class 10
LP General Unsecured Claim 1s 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.

Class 11 — Existing LP Preferred Units Equity Interests

(a)

(b)

(c)

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

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.

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
ts entitled to vote to accept or reject the Plan.

Class 12 — Existing Inc. Preferred Stock Equity Interests

(a)

(b)

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

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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(1) 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

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

Voting: Class 12 1s Impaired by the Plan. Each Holder of a Class 12
Existing Inc. Preferred Stock Equity Interest as of the Voting Record Date
1s entitled to vote to accept or reject the Plan.

Class 13 — Existing LP Common Units Equity Interests

(a)

(b)

(c)

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

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.

Voting: Class 13 1s 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.

Class 14 — Existing Inc. Common Stock Equity Interests

(a)

(b)

(c)

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

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.

Voting: Class 14 1s 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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Class 15A — Inc. Debtor Intercompany Claims

(a)

(b)

(c)

Classification: Class 15A consists of all Intercompany Claims against the
Inc. Debtors.

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

Voting: Class 15A 1s Impaired by the Plan. Each Holder of a Class 15A
Inc. Debtor Intercompany Claim 1s conclusively presumed to have rejected
the Plan pursuant to section 1126(g) of the Bankruptcy Code. No Holder
of a Class 15A — Inc. Debtor Intercompany Claim 1s entitled to vote to
accept or reject the Plan.

Class 15B — LP Debtor Intercompany Claims

(a)

(b)

Classification: Class 15B consists of all Intercompany Claims against the
LP Debtors.

Treatment: In full and final satisfaction, settlement, release, and discharge
of, and 1n 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.

Voting: Class 15B 1s Unimpaired by the Plan. Each Holder of a
Class 15B LP Debtor Intercompany Claim is conclusively presumed to
have accepted the Plan pursuant to section 1126(f) of the Bankruptcy
Code. No Holder of a Class 15B LP Debtor Intercompany Claim 1is
entitled to vote to accept or reject the Plan.

Class 16A — LP Debtor Intercompany Interests

(a)

(b)

Classification: Class 16A consists of all Intercompany Interests in an LP
Debtor.

Treatment: In full and final satisfaction, settlement, release, and discharge
of, and 1n exchange for, each Allowed Intercompany Interest in an LP

Debtor, other than Allowed Existing LP Common Units, on the Effective
44

Exhibit Page No. 122

JAO06172



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

20.

(c)

Pg 122 of 173

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.

Voting: Class 16A 1s Unimpaired by the Plan. Each Holder of a LP
Debtor Class 16A Intercompany Interest 1s conclusively presumed to have
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code. No
Holder of a LP Debtor Class 16A Intercompany Interest is entitled to vote
to accept or reject the Plan.

Class 16B — Inc. Debtor Intercompany Interests

(a)

(b)

(c)

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

Trearment: 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 1s 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.

Voting: Class 16B 1s 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(f) of the Bankruptcy Code. No
Holder of an Inc. Debtor Class 16B Intercompany Interest 1s 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, 7A, 7B, 8A, 8B, 11, and 12 are Impaired, and each Holder
of a Claim or Equity Interest as of the Voting Record Date 1n such Classes 1s 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 1n 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 m 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 Rejection 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 (¢) 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 1129(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 Il 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 1V.
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 1ncorporation, -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 mto 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)(1).

(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 1in Article IV.B.2(d)(1) 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 1ssue: (1) to Fortress, 26.20% of New
LightSquared Common Interests and New LightSquared Series B
Preferred Interests having an origmal liquidation preference of
$68,391,643.16; and (i1) 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.

Certain Transactions Between New LightSquared and Reorganized Inc.
Entities.

(1) On the Effective Date, each Reorganized Inc. Entity shall assign,
contribute or otherwise transfer to New LightSquared substantially
all of 1ts assets, including all legal, equitable, and beneficial right,
title, and 1nterest 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

(1)  As consideration for the Reorganized Inc. Entities assigning,
contributing or otherwise transferring their assets to New
LightSquared as described in clause (1) above, on the Effective
Date, New LightSquared shall (A) 1ssue 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)(ii1)), (3) New
LightSquared Series B Preferred Interests having an original
liquidation preference of $41,000,000 and (4) New LightSquared
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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Certain Transactions Regarding Claims Against and Equity Interests in the

Inc. Debtors.

(1)

(1)

(111)

(1v)

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 I1.C.), will be
converted into the Reorganized LightSquared Inc. Exit Facility on
a dollar-for-dollar basis:

Reorganized LightSquared Inc. shall 1issue 100% of the
Reorganized LightSquared Inc. Common Shares to SIG in
satisfaction of its Existing Inc. Preferred Equity Interests as set
forth in Article II1.B.14(b)(11) hereof;

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 IILB.14(b)(1)
hereof, New LightSquared Series C Preferred Interests having an
original liquidation preference of $27,000,000; and

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)(111)
above, Reorganized LightSquared Inc. will hold 21.25% of New
LightSquared Common Interests, New LightSquared Series C
Preferred Interests having an original liquidation preference of
$73,000,000, New LightSquared Series B Preferred Interests
having an original liquidation preference of $41,000,000 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 (1) 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

50

Exhibit Page No. 128

JAOO6178



12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document
Pg 128 of 173

expenses provided for therein, and (i1) 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.

(1) 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 1n 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
satisty 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.

(i1) 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 SPSQO) 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 1s 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)

(b)

(c)

C. Issuance

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 1n accordance with
the Plan.

Confirmation of the Plan shall constitute (1) 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 (i1) 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.

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.

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) 1ssue the New LightSquared Entities Shares required to be 1ssued in accordance with the Plan
and all related nstruments, 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 1ssuance 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 1ssued, and, 1f 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 1ssuance 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 1ssued 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)(11) of the Securities Act, (2) compliance with any
rules and regulations of the Securities and Exchange Commission, 1f 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, mstruments, 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 18 necessary or advisable from a regulatory approval standpoint, certain potential holders of
New LightSquared Interests shall be 1ssued 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 atfect 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 1s 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 otherwise 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 HAVE, OR BE CONSTRUED TO HAVE 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, mncluding
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 1n
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
Reimmbursement, to the extent payable in accordance with the terms thercof, 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 1s 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)
arec 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 1ssuance, 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 1ssue, 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 1n 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.

O. 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 forego 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 1n 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
agamst 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&Q 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&QO 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 1V.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”) 1n 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, 1n 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 1n Article 111.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 1s defined in section 1114 of the Bankruptcy Code), 1f 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, (¢) 1s the subject of a motion to assume, assume and assign,
or reject pending as of the Effective Date, (d) is an Intercompany Contract, or (¢) 1S 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 L.eases

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 mn
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 thewr respective
property unless a Proof of Claim 1s 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 1n 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 I11.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 1n connection
therewith, which notice (1) listed the applicable Cure Costs, 1f 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 & M*®Cloy 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 1s 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 1s 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
1s 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 1s 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 1S or is not, in fact, an Executory
Contract or Unexpired Lease or that the Debtors, or their respective Affiliates, have any lability
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 i1s a dispute regarding whether a contract or lease 1s 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 V1.
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
1s not Allowed on the Effective Date, on the date that such a Claim or an Equity Interest 1s
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 1n the ordinary course of business 1n 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 mterest, 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 1s 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
LightSquared.

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 (i1) 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 mstruments 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 I1.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 ILE
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 1s 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 n Articles 111.B.5, 111.B.6, II1.B.7, 111.B.§, 111.B.9 and II1.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 halt 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 1s 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. Setoffs

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 1s 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, 1if SPSO 1s 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.

L 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 thercof, 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 1s 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 msurance 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 1s an insured or a beneficiary, nor shall anything
contained herein constitute or be deemed a waiver by any of the Debtors’ msurers of any
defenses, including coverage defenses, held by such insurers.

ARTICLE VIL.
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 herecof. Except
as expressly provided herein, no Claim or Equity Interest shall become Allowed unless and until

such Claim or Equity Interest 1s deemed Allowed under Article [LA.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 1s 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, 1n 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 1s 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 1s
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 i1s 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 1s recoverable under
sections 542, 543, 550, or 553 of the Bankruptcy Code, or that are transferees of transfers
avoldable under sections 522(f), 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 RECEIVE 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 II1.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, labilities, 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(1) 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 1s 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 i1s 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 etfect 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 reclassity 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 1s 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 Efftective 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 hercinafter 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 ot 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
VIILF by checking the box on the applicable Ballot indicating that such Holder opts not to
orant 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 VIILD hereof or Article VIILF
hereof, discharged pursuant to Article VIII.LA hereof, or are subject to exculpation
pursuant to Article VIILE 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 setott
on or before the Confirmation Date, and notwithstanding an indication in a Proof of Claim
or prooft 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 1n 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 1s 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 satistying 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.

3. 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.

0. 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 thercof
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;

(¢) the Reorganized LightSquared Inc. Exit Facility and any related
documents, 1n 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

81

Exhibit Page No. 159

JA006209



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

10.

11.

12.

13.

Pg 159 of 173

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.

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

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.

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 satistfying any FCC Objective.

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)).

The Plan Support Agreement shall be 1n full force and effect.

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

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 1nitiate 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 1n 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 1f it 1s determined that pursuing the Plan would be
inconsistent with the exercise of their fiduciary duties; provided, however, that such withdrawal
1s 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 1n 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 1n 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 1n any manner the rights of the Debtors or any other Entity in any
respect, or (¢) 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 Occiutr

If, for any reason, the Plan 1s 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 1s party or with respect to which a Debtor may be liable and to hear,
determine, and, 1f 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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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;

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

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

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;

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;

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;

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;

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;

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;

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;

Enter and implement such orders as are necessary or appropriate 1f the
Confirmation Order i1s 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;

17. 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 i any Bankruptcy Court order, including the
Confirmation Order;

21. Hear and determine matters concerning state, local, and federal taxes 1n
accordance with sections 346, 503, 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 betore 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 i 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. Milbank, Tweed, Hadley & M*Cloy LLP
Attn: General Counsel Matthew S. Barr

10802 Parkrnidge Boulevard Steven 7. Szanzer

Reston, VA 20191 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 Avenue
New York, NY 10022

Fortress, shall be served on:

Fortress Credit Opportunities Advisors Stroock & Stroock & Lavan LLP

LLC
1345 Avenue of the Americas Kristopher M. Hansen
New York, NY 10105 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. Stmpson Thacher & Bartlett LLP
Patrick Daniello Sandeep Qusba

383 Madison Ave. Elisha D. Graff

New York, NY 10179 425 Lexington Avenue

New York, NY 10017
Harbinger, shall be served on:

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. Fried, Frank, Harris, Shriver & Jacobson LLP
Vivek Melwani Brad Eric Scheler

Jared Hendricks Peter B. Siroka

375 Park Avenue, 12th Floor Aaron S. Rothman

New York, NY 10152 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 mn the Plan, the Confirmation Order, or the Confirmation
Recognition Order, all mjunctions 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 1n 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 1n 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 negotiations, 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 1t 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, 1s (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 mn 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, sharcholders, 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,
1ssuance, 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 provision 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 1s 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 of LightSquared 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: /s/ Jared S. Hendricks
Name: Jared S. Hendricks
Title: Authorized Signatory

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

FORTRESS CREDIT OPPORTUNITIES

ADVISORS LLC

By: /s/ James K. Noble III
Name: James K. Noble II1
Title: Secretary

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

HARBINGER CAPITAL PARTNERS LLC

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

HGW HOLDING COMPANY, L.P.

By: /s/ Philip A. Falcone
Name: Philip A. Falcone
Title: Chief Executive Officer
BLUE LINE DZM CORP.

By: /s/ Keith M. Hladek
Name: Keith M. Hladek
Title: Authorized Signatory
HCP SP INC.

By: /s/ Philip A. Falcone
Name: Philip A. Falcone
Title: President

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

In re: Chapter 11

LIGHTSQUARED INC., et al., Case No. 12-12080 (SCC)

Debtors. Jointly Administered

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.,

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

Plaintift-Intervenors,
-against-

SP SPECIAL OPPORTUNITIES LLC,
DISH NETWORK CORPORATION,
ECHOSTAR CORPORATION,

AND CHARLES W. ERGEN,

Defendants.

et vt vt ot vt vt vt vt vt ettt "’ "t vt v’ et ot "t "t v ettt vt "t e’ “tt” "’ et ot e’ "o’

MEDIATOR’S THIRD SUPPLEMENTAL MEMORANDUM UNDER 99 14 AND 15 OF MEDIATION ORDER

On June 27, 2014, July 14, 2014 and November 3, 2014, | filed a memorandum, a supplemental
memorandum and a second supplemental memorandum under 9] 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 | conducted in June, July and October and November of this

vear. 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. | 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 hoc secured

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

| 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. |
would have preferred that all of the parties had reached agreement, but | have concluded that at this
time such a result cannot be achieved. | 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 SPSQO), (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 Under 49 14 and 15 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 1ts 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 1ts capacity as investment manager to certain funds that are holders of Prepetition LP
Facility Claims.

The Plan 1s 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, SPSQO’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 1s 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 1s 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 1s 1dentical 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 1n full. Fifth, as with the Debtors’ Third Amended Plan, effectiveness of
the Plan 1s 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 1s an overview of the Plan. This overview 1s qualified 1n 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
(1) 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 (1.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 1s a product of court-ordered mediation and 1s 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 1s qualified 1n 1ts 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, satisty 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 (1.e., SPSO, any SPSO Aftiliate 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) 300 basis points greater than
the interest rate of the Working Capital Facility per annum, payable 1n 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, (1) the Debtors
will be reorganized, (11) LightSquared LP shall be converted to New LightSquared, a Delaware
limited liability company, and (1i1) 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 1ts 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 recerve 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 1ssue the following new equity interests
and other instruments:

e To Fortress, on account of its Effective Date investments, (1) 26.20% of New
LightSquared Common Interests and (i1) New LightSquared Series B Preferred
Interests having an original liquidation preference of $68,391,643.16.

e To Centerbridge, on account of its Effective Date investments, (1) 8.10% of New
LightSquared Common Interests and (i1) New LightSquared Series B Preferred
Interests having an original liquidation preference of $21,108,531.85.

e To Harbinger, on account of its Prepetition Inc. Facility Subordinated Claims and
the contribution of the Harbinger Litigations, (1) New LightSquared Series A
Preferred 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,

(11) 44.45% of the New LightSquared Common Interests, and (i11) a call option to
purchase from Reorganized LightSquared Inc. three percent (3%) of the New
LightSquared Common Interests.

e As consideration for the Reorganized Inc. Entities contributing their assets to New
LightSquared, New LightSquared will 1ssue to the Reorganized Inc. Entities
(1) 21.25% of the New LightSquared Common Interests, (11) New LightSquared
Series C Preferred Interests having an original liquidation preference of
$100,000,000, (i11) New LightSquared Series B Preferred Interests having an
original liquidation preference of $41,000,000, and (iv) New LightSquared 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.

e Reorganized LightSquared Inc. will 1ssue 100% of the Reorganized LightSquared
Inc. Common Shares to SIG on account of its Existing Inc. Preferred Equity
Interests.

e 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 1s as of the Effective Date
and the 1ssuance 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:
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4, Administrative and Priority Claims

a. Treatment of Administrative and Priority Claims Generally

In accordance with section 1123(a)(1) 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.®

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 satistied 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 satistaction, settlement, release, and discharge of, and 1n 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 1n an amount
equal to such Allowed New LP DIP Claims.

S. 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

¢ 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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h

hange

for the Acquired Inc. Facility Claims Purchase
Price. In full and final satisfaction, settlement,

release, and discharge of, and 1n exchange for,
ference

| amount of Prepetition Inc.

, on the
Facility Subordinated Claims, plus the Inc. Facility

Effective Date or as soon therealfter as reasonably

Date or as
1ens securing suc

1

10n pre

1ms 1n ex¢
ve

Litigations

*

| liquidat

, on the Effect
INg an origina

soon therealfter as reasonably practicable, except to
the extent that a Holder ot an Allowed Prepetition

1ms

ther manner such that the Allowed
incipa

LP Other Secured Claim shall be rendered

ired.
h Cla

impairc

Im in any o

securing suc

lude all Inc. Facility Postpetition Interest
allocable to the Prepetition Inc. Facility Non-

(ii1) treatment of such Allowed LP Other Secured
share of (1) New LightSquared Series A Preferred

Subordinated Claim shall receive Plan
Consideration in the form of such Holder’s pro rata

from the Prepetition Inc. Facility Claims Sellers all
mnc

rights, title, and interest to those Allowed
any other treatment, each Allowed Prepetition Inc.

Facility Non-Subordinated Claim, which shall
practicable, except to the extent that a Holder of an

Allowed Prepetition Inc. Facility Subordinated
Claim agrees to any other treatment, each Ilolder

Allowed Prepetition Inc. Facility Subordinated
of an Allowed Prepetition Inc. Facility

In full and final satisfaction, settlement, release,
Claims and Harbinger’s contribution to New

Reorganized LightSquared Inc. FExit Facility on a
and discharge of, and 1n exchange for, each

Inc. Facility Non-Subordinated Claim agrees to
dollar-for-dollar basis on the Fffective Date.

Subordinated Claims through and including the

Subordinated Claim and the termination of Liens
Effective Date, shall be converted into the

scction 506(b) of the Bankruptcy Code, if any

cach Allowed Prepetition Inc. Facility Non-

conditions of, the JPM Inc. Facilities Claims
Purchase Agrcement, on the Inc. Facilitics Claims

Claim and the termination of L
LightSquared of the Harbinger

equal to the pr

Purchase Closing Date, SIG shall purchase in Cash
Interests hav

In accordance with, and subject to the terms and
Prepetition Inc. Facility Non-Subordinated Claims

that are Acquired Inc. Facility Cla
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Impaired
Impaired

1VC

*

Imn d

Exit Term Loans

1 amount equal to such Holder’s

Allowed Prepetition LP Facility Non-SPSO Claim

as of the Effective Date.

+*

t any and all Debtors.
ien

Exit Term Loans

t the LP Debtors shall

t the LP Debtors shall rece

1ms agains

1m agains

1m agains

| amount equal to such Holder’s Allowed

Prepetition LP Facility SPSO Claim as of the

Tranche A Second L
Efllective Date.

receive
in a principa
principa

SPSO Cla
Tranche B Second Lien

+*

claims and adequate protection claims) that may be
asscrted by the Holders of Prepetition Inc. Facility
Allowed Prepetition LP Facility Non-SPSO Claim,
on the Effective Date or as soon thereafter as
Holder of an Allowed Prepetition LP Facility Non-
SPSO Claim agrees to any other treatment, each
such Holder of an Allowed Prepetition LP Facility
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

Allowed Prepetition LP Facility SPSO Claim, on

reasonably practicable, except to the extent that a
the Effective Date or as soon thereafter as

all Claims (including, without limitation, guarantce
In full and final satisfaction, settlement, release,
and discharge of, and in exchange for, each

In full and final satisfaction, settlement, release,
and discharge of, and in exchange for, each

Subordinated Cla

Effective Date, plus $122,000,000, and (ii) 44.45%
Non-SPSO Cla

Postpetition Interest allocable to the Prepetition
of the New LightSquared Common Interests. For
the avoidance of doubt, the treatment provided to
Class 6 under the Plan shall satisty in full any and

Prepetition Interest and the Inc. Facility
In¢. Facility Subordinated Claims as of the
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Claims
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Un

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

and discharge of, and in exchange for, each

Allowed Prepetition LP Facility Non-SPSO
Prepetition LP Facility Non-SPSO Guaranty Claim

Guaranty Claim, on the Effective Date, and except

In full and final satisfaction, settlement, release,
to the extent that a IHolder of an Allowed

under the Second Lien Exit Facility, which

to the agent

iens
under the Sccond Lien Exit Facility on all other

1l grant li

guaranty shall be sccured by the assets of such
New LightSquared Obligor, and the New
1gors wi

LightSquared Obl

assets received by the New LightSquared Obligors
from the Rcorganized Inc. Entitics pursuant to

Article TV.B.2(c)(1) of the Plan.

In full and final satisfaction, settlement, release,
and discharge of, and in exchange for, cach

Allowed Prepetition LP Facility SPSO Guaranty
Claim, on the Effective Date, and except to the

cxtent 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

to the agent

under the Second Lien Exit Facility on all other

-

1€11S

11 grant 1

cuaranty shall be secured by the assets of such
1gors Wi

New LightSquared Obligor, and the New

LightSquared Obl

assets recerved by the New LightSquared Obligors

from the Reorganized Inc. Entities pursuant to

Article IV.B.2(¢)(1) of the Plan.

and discharge of, and in exchange for, each

Allowed Inc. General Unsecured Claim, on the
Eftective Date or as soon thereafter as reasonably

practicable, except to the extent that a Holder of an

In full and final satisfaction, settlement, rclease,
Allowed Inc. General Unsecured Claim agrees to

any other treatment, each Holder of an Allowed

Inc. General Unsecured Claim against an

Plan

the form of Cash in an amount

1VC

dual Inc. Debtor shall rece
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SPSO Guaranty | guaranties of New LightSquared’s obligations

Prepetition LP
Facility Non-

Claims

Prepetition LP

Facility SPSO
Guaranty
Claims

Inc. General

Unsecured
Claims

8

8
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cqual to such Allowed Inc. General Unsecured

Claim.

In full and final satisfaction, settlement, rclease,

and discharge of, and in exchange for, cach
Allowed LP General Unsecured Claim, on the

Eftective Date or as soon thereafter as reasonably
practicable, except to the extent that a Holder of an

Allowed LP General Unsccured Claim agrees to

any other treatment, cach Holder of an Allowed LP
General Unsecured Claim against an individual LP

the

form of Cash in an amount equal to such Allowed

LP General Unsecured Claim.

10N 1n

Debtor shall receive Plan Considerat

In full and final satisfaction, settlement, release,

and discharge of, and in exchange for, each
Allowed Existing LP Preferred Units Equity

Interest, on the Eftective Date or as soon thereatier

as reasonably practicable, except to the extent that
a Holder of an Allowed Existing LP Preferred

Units Equity Interest agrees to any other treatment,

ference

-

i0n pre

[ liquidat

-

Ing an origina

Comnsideration in the form of such Holder’s pro rata

cach Holder of an Allowed Existing LP Preferred
share of New LightSquared Series C Preferred

Units Equity Interest shall receive Plan

Interests hav

of §248,000,000.

In full and final satisfaction, settlement, rclease,
and discharge of, and in exchange for, each

Allowed Existing Inc. Preferred Stock Hquity

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

cach Other Existing Inc. Preferred Equity

Stock Equity Interest agrees to any other treatment

(1)

Existing Inc. Preferred Stock Equity Interest Plan

Consideration 1n the form of such Holder’s pro rata

share of New LightSquared Series C Preferred

ference

-

ion pre

[ liquidat

-

Ing an origina

Interests hav

and

»

SIG shall receive 100% of the
Reorganized LightSquared Inc. Common Shares

of $27,000,000

Date.

1VC

d as of the Eftect
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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) Modifving 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 1s scheduled to mature on January 30, 2015.

C. Continued Use of Cash Collateral

As described in Article II1.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 1s scheduled to expire on January 30, 2015.

2. Ergen Adversary Proceeding

Article I1I1.D.3 of the General Disclosure Statement and Article I.A.1 hereof provides a
discussion of the adversary proceeding brought against the Ergen Defendants. Following the
1ssuance 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 1s provided in Article II1.F.1 of the General
Disclosure Statement, entitled “Current Status of FCC Process.” Notwithstanding the
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foregoing, the following information 1s intended to supplement Article II1.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 (“DQOT”). That DOT letter raises certain issues about the compatibility of GPS
receivers with terrestrial “uplink” operations (1.e., terrestrial handset operations) over
LightSquared’s network. To the extent that the FCC is inclined to authorize terrestrial-only
handsets 1n the 1626.5-1660.5 MHz band, NTIA urges the FCC to carefully consider the 1ssues
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 111.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
secks 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 1s 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”).”
The hearing on the Stay Motion has been adjourned to a date to be determined. On October 23,

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].

26
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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 1.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 (1) 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
(1) solicitation, confirmation, and notice procedures for proposed chapter 11 plans and (11) forms
of ballots and notices in connection therewith.

[On [ 1, 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 [ 1, 2015, the Bankruptcy Court entered the [ (i) 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, (1) approved the disclosure statement for, and solicitation
of, the Plan, (11) scheduled certain dates in connection with the approval process of the Plan, and
(i11) incorporated by reference the terms of, and relief granted 1n, 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 1n, 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 [ 1],
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(f) 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 3, 6, 7A, 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 | 1, 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 LIGHTSQUAREDBALLOTS@KCCLLC.COM, (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¢/o0 KURTZMAN CARSON CONSULTANTS LLC
2335 ALASKA AVENUE
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
recerved, 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.

It 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): (1) from the
Claims and Solicitation Agent (A) (except Ballots) at its website at
http://www kcclle.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@kccllic.com; or (11) (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 [ 1, 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 1s 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 1s
provided 1n 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:

[ ],2015 at 4:00 p.m. (prevailing Pacific

Deadline To Vote for Plan .
time)

[ ],2015 at 4:00 p.m. (prevailing Eastern

Deadline To Object to Plan .
time)

The JPM Inc. Facility Claims Purchase Agreement will be filed at a time agreed to by S1G and the Inc.
Facility Claim Sellers.
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[ ]1,2015 at 4:00 p.m. (prevailing Eastern

Deadline To File Voting Report time)

Deadline To File Confirmation Briefs and | 1, 2015 at 4:00 p.m. (prevailing Eastern
Replies to Objections time)

[ 1,2015 at 10:00 a.m. (prevailing Eastern

Commencement of Confirmation Hearing 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 1n 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
90243, 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 1s not, identified in the Disclosure Statement.

L 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 1n 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 1s not otherwise defined herein or in the Plan, but that 1s used in the Bankruptcy
Code or the Bankruptcy Rules shall have the meaning ascribed to that term 1n 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 1f 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 I1
PLAN OF REORGANIZATION

The terms of the Plan are incorporated by reference herein. The statements contained 1n
the Specific Disclosure Statement include summaries of the provisions contained in the Plan and
in the documents referred 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 referred to therein,
and reference 1s 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 111
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 “i1s 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 18 proposed in the plan.”
11 US.C.§ 1129(a)(11). 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