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Item 1.01. Entry into a Material Definitive Agreement 

On July 23, 2013, L Blllld Aequisitien, LLC ("L Band"), a wheil)' 0w11ed subsidiary ofDISl~work Corporation ("DISH"), fomrnd 
to make a bid to acquire assets ofLightSquared LP, entered into a Plan Support Agreement (the "PSA~) with certain senior secured lenders to 
LightSquared LP. DISH is a party to the PSA solely with respect to certain guaranty obligations. DISH's Board of Directors (the "Board") 
approved entering into the PSA based, among other things, on the recommendation of a special committee of the Board (the '·Special 
Committee") and a fairness opinion that was prepared by a financial advisory furn at the request of the Special Committee. 

Pursuant to the PSA, L-Band and such lenders have agreed, subject to the terms and conditions set forth therein, to support and pursue 
confirmation of a plan of reorganization (the "LightSquared LP Plan") for LightSquared LP and certain of its subsidiaries that are debtors and 
debtors in possession (collectively, the "LightSquared LP Entities") in pending bankruptcy cases under Chapter 11 of the United States 
Bankruptcy Code in the United States Bankruptcy Court for the Southern District of New York (the ''Bankruptcy Court"), which cases are 
jointly administered under the caption Jn re LightSquared Inc., et. al., Case No. 12-12080 (SCC). 

The LightSquared LP Plan contemplates a sale of substantially all of the assets of the LightSquared LP Entities to L-Band for a 
purchase price of $2.22 billion in cash, plus the assumption of certain liabilities, pursuant to the terms and conditions of a proposed asset 
purchase agreement (the "Proposed APA"). L-Band's purchase offer under the LightSquared LP Plan is subject to the submission of higher 
and better oITers in accordance with certain bid procedures to be proposed in connection with the LightSquared LP Plan. In addition, the 
LightSquared LP Plan is subject to confinnation by the Bankruptcy Court. The Proposed AP A has not been negotiated with, or execuled by, 
the LightSquared LP Entities. Consummation of the acquisition contemplated under the Proposed APA is subject to, among other things, 
Bankruptcy Court, Federal Communications Commission ("FCC") and Canadian federal Department oflndustry ("Industry Canada") 
approvals. However, funding of the purchase price under the Proposed AP A is not conditioned upon receipt of approvals from the FCC or 
Industry Canada. DISH would be a party to the Proposed APA solely with respect to certain guaranty obligations. 

The foregoing descriplion of the PSA and the transactions contemplated thereby do not purport to he complete and are qualified in 
their entirety by reference to the PSA, a copy of which is filed as an exhibit to this Form 8-K. 

Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

Exhibit No. 

Exhibit I 0.1 
Des<ri lion 

Plan Support Agreement, dated as of July 23, 2013, by and among certain lenders ofLightSquared LP, L-Band Acquisition, 
LLC and, solely for the purposes of Section 7.11 thereof, DISH Netwolk Corporation. 
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SIGNATURES 

Pursuant tO the requirements nfthe ~ecurities Exchange Act of !934, the regist:Jants have duly caused this 1ep011 to be signed 011 thei1 behalf by 
the undersigned hereunto duly authorized. 

Date: July 23, 2013 
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DISH NETWORK CORPORATION 
DISH DBS CORPORATION 

By: Isl R. Stanton Dodge 
R. Stanton Dodge 
Executive Vice President, General Counsel and Secretary 
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Date: Mon, Aug 12, 2013 at 1: 15 PM 
Subject: DB LOANS: DISTRESSED COMM, MEDIA, TECH 

Ticker Credit Bid Ask Cpn Floor Amt Maturity YTM 

TLACQ Cengage Non Ext TL 70.500 73.500 L+250 - 1,531 Jul-14 25.4°/o 
TLACQ Cengage Ext TL 70.500 73.500 L+550 - 1,297 Jul-17 14.7°/o 
CCU Clear Channel TLB 93.000 95.000 L+365 - 7,700 Jan-16 9.1°/o 
CCU Clear Channel TLC 92.000 94.000 L+365 - 514 Jan-16 9.6°/o 
RHD Dex East 78.000 80.000 L+250 - 956 Oct-14 25.6% 
RHD Dex West B4.000 86.000 L+425 300 904 Oct-14 22.9°/a 
EK EK New Money DIP 100.000 101.000 L+750 100 700 Jul-13 
EK EK Roll 100,000 102.000 9.75 
EK EK Roll 100.000 102.000 10.63 
EK EK Stub 103.500 104.500 9.75 
EK EK Stub 108.250 109.250 10.63 
GHSE Gatehouse Media 35.000 36.000 L+200 - - Aug-14 BB.0°/o 

Ticker Credit Bid Ask Cpn Floor Amt Maturity YTM 

LEE Lee Enterprises 1st 98.000 100.000 L+625 125 642 Dec-15 
LEE Lee Enterprises 2nd 101.000 103.000 L+150 - - Apr-17 
L.E!= .... Lee Ent~rprj!?~"s RC .. 9.S:.QQQ.~97.00.0~kt.~~Q.JZ!? .. ~-~ . .J::>.e.c-15 

''"' !~'t~V,Hf:!~,qg~~.S..91!!~~!2 '~ ,. ),P,~.;999:; ~"l~_;o,QQ].:~t20' " 644 Oct-14 
LNET Lodgenet TLB 70.000 75.000 L+700 150 323 Jul-13 

9. 2°/o 
15. 7°10 
.?.S~(o 
. ~1?:90/o 

PBIMED Penton Media 96.000 97.000 L+400 - 625 Aug-14 7.2°/o 
RHD RH Donnelley 75.000 77.000 L+600 300 1,220 Oct-14 30.9°/o 
RJOBRI RJ O'Brien 72.000 74.000 L+600 - - Dec-15 20.0°/o 
SPMD Supermedla TLB 79.000 81.000 l+BOO 300 1,475 Dec-15 20. 7°10 
VERTIS Vertis 30.500 32.500 L+975 125 - Dec-15 67.2°/o 
STAR Star Tribune Co 100.000 101.000 L + 3 60 Oct-14 
ALASK Alaska Comm Systerrs 100.000 101.000 L+400 430 Oct-16 

Ticker Credit Bid Ask Cpn Floor Arrt: Maturity YTM 

ALPHA Alpha Media Group 20.000 30.000 
CARIBE Caribe Media 77.000 79.000 L+BSO 
CACTIV Coactive Technologies 77.000 81.000 L+300 
CYGNUS Cygnus Bus Media 50.000 55.000 L+550 
DIAIMA Diagnostic Media 45.000 50.000 L+550 

120 Aug-14 
55 Nov-14 

141 Jul-14 
SB Jun-13 

63 May-14 

::· .. 
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UNITED ST ATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

Form 8-K 

CURRENT REPORT 
Pursuant to Section 13 OR lS(d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): July 31, 2013 (July 25, 2013) 

DISH NETWORK CORPORATION 
(Exact name of registrant as specified in its charter) 

NEVADA 
(State or other jurisdiction 

of incorporation) 

9601 SOUTH MERIDIAN BLVD. 
ENGLEWOOD, COLORADO 

(Address of principal executive offices) 

0-26176 
(Commission File Number) 

(303) 723-1000 
(Registrant's telephone number, including area code) 

88-0336997 
(IRS Employer 

Identification No.) 

80112 
(Zip Code) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions: 

D Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

D Soliciting material pursuant to Rule l 4a-12 under the Exchange Act (17 CFR 240. I 4a-12) 

D Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240. l 4d-2(b )) 

D Pre-commencement communications pursuant lo Rule l3e-4(c) under the Exchange Act (17 CFR 240. I 3e-4(c)) 
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Item 3.01 Notice of Delis ting or Failure to Satisfy a Continued Listing Rule or Standard; T..-ansfer of Listing. 

Uporilhe effectivectale-uflhe1estgnacio11 of Ga.ty S. ffo.,.aid desc1ibcd below, DIS! I Network Corporation (the "Gorperatiea") will oo-longu----
have three audit committee members as required by Rule 5605(c)(2) of the NASDAQ Listing Rules, and the Corporation provided the required 
notice to NASDAQ to this effect on July 31, 2013. In the interim until this vacancy is filled, the Corporation will be relying on the cure period 
specified in Rule 5605(cX4)(B) of the NASDAQ Listing Rules. 

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers . 

(b) On July 25, 2013, Gary S. Howard resigned from the Board of Directors of the Corporation and its committees effective July 31, 2013. 

2 
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SIGNATURE 

~t to the 1 cquii ements of the Seeuritie~ Exchaf!ge Aet of l 93 4, the 1"egistrant hai; duly caused this ~epgr1 to be signed mi ji s he)J,.aluf-Lib~y ___ _ 
the undersigned hereunto duly authorized. 

Date: July 31, 2013 

DISH NETWORK CORPORATION 

By: /s/R.. Stanton Dodge 
R. Stanton Dodge 
Executive Vice President, General Counsel and Secretary 
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12-12080-scc Doc 765 Filed 07/23/13 Entered 07/23/13 06:28:59 Main Document 
Pg 1of110 

THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTION ()FA CI-IAPTER 
11 PLAN. ACCEPTANCES OR REJECTIONS Jv1AY NOT BE SOLlCITEI) UNTIL A 
DISCLOStYRE STATE\1ENT H1\S BEEN _A.PPROVED BY THE BANKRUPTCY 
COlTRT_ THIS DISCLOSURE STi\.TE:VJENT IS BEING SUBMITTED FOR APPROVAL 
BlTT HA.SNOT BEEN A.PPROVEI) B):T THE BANKRlJPTCY COlTRT. 

lTNITED STATES BANKRUPTCY COURT 
SOUTJ-IERN DISTRICT OF NE"7 )TORK 

In re: 

LIGI-ITSQUARED INC., et al., 

Debtors. 1 

) 
) Chapter 11 
) 
) Case No. 12-12080 (SCC) 
) 
) Jointly Adn1inistered 
) 

-·------·--------------------·----------------------- ) 

DISCLOSURE STATEI\fENT FOR JOINT CIIAPTER 11 Pl.1\N FOR 
LIGHTSQlL\RED LP, .-\TC TECHNOLOGIES, LLC, LIGHTSQUARED CORP., 
LIGJITSQlJARED INC. OF VIRGlNJA, LH:;HTSQlJAllED SlIBSIDt<\llY LLC, 

LIGHTSQlJARED FINANCE CO., LJl~HTSQliARED NETWORK LLC, 
LIGHTSQlJARED BER~1UDA LTD., SK.l'-TERRA HOLDINGS (CAL~ADA) INC., 

AND SKYTERllA (CANADA) INC.~ PR()POSED BY THE AD lf{)C SEClJRED 
GROlJ'P OF LIGHTSQUA.RED LP LENDERS 

Dated: Nev.' York, Ne\V York 
July 23, 2013 

\VHITE & CASE LLP 
1155 Avenue of the Americas 
Ne;v York, Ne\.v '{ ork 10036 
(212) 819-8200 
Counsel for the Ad Hoc Secured GrouD o( 

•' .L ., 

LightSquared LP Lenders 

The debtors in these chapter 11 cases, along with the last four digits of each debtor's federal or 
fr)reign tax or registration identification nlli11ber, are: LightSquared Inc. (8845), LightSquared Investors 
Holdings Inc (0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (NIA), 
SkyTerra Rollup Sub LLC (N/A), SkyTerra Investors LLC (NIA), Trvn Cornrnunications Delaware, Lrrni!ed 
Partnership (4456), LigiltSquared GP Inc. (6190), LigiltSquared LP (3801), ATC Technologies, LLC (3432), 
LightSquared Corp. (1361), LigbtSquared Finance Co. (6962), LightSquared Network LLC (1750), 
LightSquared Inc. of Vrrginia (9725), LightSquared Subsidiary LLC (9821}, LightSquared Bermuda L1d. 
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629\ and One Dot Six TVCC 
Corp. (0040). 
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]. 

INTRODUCTION 

A.JI capjtalized terms used in this Disclosure Statement but not defined in this 
Disclosure Statement shall have the 1neaning ascribed to the1n in the Plan (as defined 
be1ow) (see Exhibit "A" to the Plan, Glossary of Defined Terrns). For ease of reference, 
each terin defined in this Disclosure Statement is listed on Schedule 1 hereto l-vith reference 
to the page nun1ber where such terin is defined. lJnless otherwise stated, all references 
herein to '"Schedules" and "Exhibits" are references to schedules and exhibits to this 
Disclosure Statement. 

BY ORDER DA.TED ______________________ , 2013 (THE "DISCLOSURE ST~i\TEIVIENT ORDER"). 
THE UNITED STATES BANKRl_JPTCY COURT FOR THE SfJUTHERN DISTRICT OF 
NE\V Yt)RK (TI-IE "BANKRlTPTCY COlTRT") APPROVED THIS DISCLOSURE 
STA.TEIY1ENT FOR THE JOINT CHAPTER 11 PLAN FOR LIGHTSQU1\RED LP, A.TC 
TECHNOLC)GlES, LLC, LIGJ-ITSQU1\RED CC)RP., LIGHTSQU1-\RED INC. OF VIRGINIA, 
LlGHTSQlTARED SUBSIDlAR'{ LLC, LIGHTSQU.A.RED FINA . .l""JCE CO., 
LIGHTSQUARED NET\VORK LLC, LIGHTSQUA.RED BER11DDA LTD., SKYTERlZA 
H(1LDINGS (CANADA) INC., AND SKYTERRA (CANADA) INC. PROPOSED BY THE 
.A..D HOC SECURED GROUP OF LIGHTSQlTARED LP LENDERS (THIS "DISCLOSlTRE 
STATErv1ENT"). THJS l)ISCLOSlJRE STATEtv1ENT INCLUDES AND DESCRIBES THE 
JOINT Cl-fAPTER 1 l PLAN FOR LIGI-ITSQlJARED LP, ATC TECEINOLOGIES, LLC, 
LlGHTSQUi~RED CORP., LIGHTSQU1\RED INC. OF \ 7 IRGlN1f\, LIGHTSQUARED 
SlJBSfDIAR Y LLC, LIGHTSQUARED FIN1\NCE CC)., LIGHTSQlJA .. RED NET\VORK LLC, 
LIGHTSQUA..RED BERlVflIDA LTD., SKYTERRA. HOLDINGS (CA.NA.DA.) INC., .!\ND 
SK-Y"TERRA (CAN.W.A..) INC., PROPOSED BY THE AD HOC SEClTRED GROUP OF 
LIGl-ITSQlJARED LP LENDERS, DATED AS OF JULY 23, 2013 (AS THE SA1VfE Iv1A ·y BE 
Al\tIENDED OR -YIODIFIED, THE "PLAJ_~"), A COPY OF WHICH IS .A..TTACHED HERETO 
AS EXHIBIT "A." THE PLA.l~ IS A. PLAN FOR LIGHTSQUARED LP, A.TC 
TE(:HNOLllGIES, LLC, LIGHTS(~lJARED CORP., 1.,J(-;:HTSQUARED INC. OF 
·v1RGINL4.., LIGHTSQUARED SUBSIDIARY LLC, LIGHTSQlJARED FIN.<\NCE CO., 
LlC~HTSQlJAJlED NET\VORK LLC, Ll(;HTSQlJAH.ED BERMUDA. LTD., SKYTEJlRA 
HOLDINGS (CANA.D,.\) INC., 1\ND SKYTERRA (C,<\NA.DA.) INC. (THE "'LP 
DEBTORS") ONLY. THE PL.<\N IS NOT A. PLAN FOR LIGHTSQUARED INC., ONE 
DOT FOlJR (~ORP., ONE DOT SJX CORP., SKY.TERRA. ROLLUP LLC, SK.YTERRA 
ROLLUP SUB LLC, LIGHTSQU,<\RED GP INC., ONE DOT SIX T\1CC CORP., 
LlC~HTSQlJARED JN,lESTOJlS HOLDIN(;S INC., Tf\lll COl\'1~1lJNlCA.TIONS 

DELA\VARE, Lll\.11TED PARTNERSJ-IIP OR SK)7TERRA IN\7 ESTORS LLC. 

PURSlJi\.NT TO THE PL1\N, CL1-\SS 1 -- PRJORJTY NON-Tr\X CLAUv1S AND 
CL.i\SS 2 - OTHER LP SEClTRED CLAJ-YIS ARE UNI-Y1P.i\IRED AND.~ THEREFORE 
DEEJ\.1ED TO ACCEPT THE PLAN. A.CCORDINGLY, EXCEPT A.S OTHER\VISE 
DESCRIBED HEREIN, TI-IE PLAN SPONSORS ARE SOLICITING ACCEPTANCES OF 
THE PLA.N FRO!vI THE HOLDERS OF CLA1!v1S AND EQUITY INTERESTS CLASSIFIED 
IN CLASS 3 - LP FA.CJLIT\' SECURE!) CL1-\Itv1S, CLA .. SS 4 --· C1ENERAL LP UNSEClJRED 
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CLA.1JV1S, CLA..SS S -- LP PREFERRED lTNIT INTERESTS A.-''JD CLA.SS 6 - LP C0\11\10N 
EQUITY INTERESTS. 

THE PLAN IS SPONSORED BY CERTAIN l-IOLDERS OF LP FA.CILITY SECURED 
CL.A.Il\1S \VHO .~RE \1E1viBERS OF THE AD HOC LP SECTJRED GROD'P - CAPITAL 
RESEi\RCH AND Iv1ANi\GE1\1ENT C0\1PANY, CYRUS CA.PIT.AL PARTNERS, L.P., 
INTERtv1ARKET CORPOR_ATION, SP SPECLAL OPPORTUNITIES, LLC, AND 1JBS AG, 
STAJ\1FORD BRANCH (EACH, A "PL,<\N SPONSOR"). THE PLAN SPONSORS BELIE\TE 
THAT THE PLAN IS lN THE BEST INTEREST OF, AND PRO\lIDES THE I-IICJI-IEST AND 
MOST EXPEDJTIC}US RECOVERIES AVAILABLE TO, EACI-I HOLDER OF A CLAIIY1 
.t\.G.t\.INST OR EQlHTY INTEREST IN A .. N LP DEBTOR. A.LL HOLDERS OF CL_,'\ll\1S OR 
EQlJITx· INTERESTS ENTITLED TO V()TE ON THE PLAN A.RE lJRCiED TO \TOTE IN 
F.t\ \ 70R OF THE PLAN. 

'VOTING INSTRlTCTIONS ARE CONTAINED JN THE DISCLOSURE STATEMENT 
ORDER, A COPY OF \VHICH IS A.TTA.CHED HERETO A.S EXHIBIT "B." IN lillDITION, 
THE SOLICIT1\TION P1\CKAGE ACCOJV1PANYING E1\CH OF THE Bi\LLOTS 
CONTAINS APPLIC.A.BLE \TOTING INSTRlTCTIONS. TO BE COlTNTED, 'YOlTR 
BALLOT \1UST BE DlJL)7 C()l\1PLETED, EXECUTED ,.\ND ACTUALLY llE(:ElvTED 
B\'. THE SOLICIT A Tl ON AGENT B)' 5:00 P.l\'I. (PREVAlLINt-; EASTERN TI1\1E), ()N 

------, , 2013 (THE "VOTIN(; DEADLINE"). 

II. 

NOTICE TO HOI.IlERS OF CLA.llVJS Af;AINST AND EQlTJTV INTERESTS IN TJ-IE 
LP DEBTORS 

The purpose of this Disclosure Sta.tenx·nt is to enable each holder of a Clain1 against or 
an Equity Interest in an LP Debtor that is impaired under the Plan to make an informed decision 
in exercising its right to vote on the Plan. rY1ore infonnation on voting on the Plan is contained in 
this Disclosure Statement in the article entitled "Confirn1ation and Consu1nmation Procedures." 

THIS DISCLOSlTRE STA.TEMENT CONTAJNS Il\IPORTA..:.~T INFORl'\1A.TION 
THAT l\'IA Y BEAR UPON YOlTR DECISION TO ACCEI>T Oll REJECT THE PLA1~. 
PLE.4SE READ TIIIS DOt~Ul\.1ENT \VITII CARE. 

A_LL lNF()R~lA.TJ()N UPt)N \\ililCH THE PLAN IS PREIVIISED A .. ND A~LL 
INFORJ\.1.A.TION CONT1\INED IN THE DISCLOSURE ST1\TEl\1ENT IS BA.SED UPON 
INFORJ\.'IATION . .\VA1L . .\BLE IN THE PUBLIC DOlVIAIN OR INFORl'\'IATION 
PRO\'IDED TO AD HOC LP SEt~lTRED GROUP AD\!JSORS ON A NON
CONFIDENTL\L B,..'\SIS BY THE LP DEBTORS. THE PLAN SPONSORS DO NOT 
\VARRANT ,<\ND SPECJF1CALL1' DISCLAllVI THE ,.\CCURACY OF ANY SlJCH 
lNF()Rl\1ATION. SU~tl\/L\RIES OF TIIE PLA_N A .. ND STA. TEl\1ENTS \1.ADE IN TJ-US 
DISCLOSlTRE STATE1\1ENT A.RE QUA.LIFIED IN THEIR ENTIRElY BY 
REFEllENCE TO THE PLAN AND THE EXHIBITS ANNEXED TO THE PLAN AND 
TO THE EXHIBITS ,-\i"D SCHEDULES A1~NEXED TO THIS DISCLOSURE 
ST_-\.TEl\!lENT. THE STATE1\1ENTS CONTAINED IN THIS DISCLOSURE 
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STATE,1ENT A.RE I\!IA.DE ONLY AS OF THE DATE HEREOF, A.ND THERE CAN BE 
NO ASSURANCE TIIAT THE STATElVIENTS CONTAINED IIERElN WILL BE 
CORRECT A.T A.1~Y TII\!lE ,<\FTER THE DATE HEREOF. IN THE EVENT OF A1~Y 
Ct)NFLICT BET\\'"EEN Tl{E DESCRIPTl()NS SET FORTH lN TlllS DlSCLOSlJRE 
ST1\.TEI\'IENT i\ND THE TERJ\1S OF THE PLJ\N, THE TERl\1S OF THE PLAN SHA .. LL 
GOVERN. 

THIS DISCLOSURE STATEIVIENT HA.S BEEN PREPARED IN ACCORDAl~CE 
\VITH SE(:TH)N 1125 ()F THE BANKRlJPTCY C<)DE AND BA.NJ(RCJPTCY llCJLE 
3016(b). THIS DISCLOSURE ST1\TEI\.'lENT HAS NEITHER BEEN 1\PPRO"TED NOR 
DISAPPROv'ED B\' THE SECURITIES A.ND EXCHA.i~GE CONll\/IISSION (THE 
"SEC"), N()R HAS TIIE SEC PASSED UPON THE ACCURAC\:' OR ADEQU.AC'a7 OF 
THE ST.A.TElVIENTS CONTA.INED HEREIN. PERSONS OR ENTITIES TR.A.DING IN 
()R ()THER\VlSE PlJRCHASlNG, SELLJNG OH. TRANSFERlllN(; SECURlTIES ()F 
OR CL,<\11\.'IS AGAINST ANY OF Tl-IE LP DEBTORS OR AN\' OF THEIR DEBTOR 
OR. NON-DEBTOR AFFILIATES SHOULD E\-TALUATE THIS DISCLOSUllE 
STATE,1ENT AND THE PLAN IN LJ(;HT {)_F THE PlJRPOSE FOR \Vl-UCH THEY 
'-''ERE PREP.A.RED. 

AS TO CONTESTED JVIATTERS, A.Dv'ERSA .. R)' PROCEEDINGS A .. ND OTHER 
A.C~TlONS OR THREATENED ACTIONS, THIS DISCLOSURE STA.TEIVIENT SRUL 
NOT CONSTJTUTE l)ll BE C{)NSTRUED AS AN A.DMJSSI()N OF ANY FACT ()R 
LI1\BILITY, STIPUL.A.TION, OR W1\TVER, BUT RATHER 1\S .A. STA.TEI\'IENT lVL\DE 
IN SETTLEi\i1ENT NEGOTIA.TIONS SUBJ.EC'T TO RULE 408 OF THE FEDERAL 
RlJLES OF EVIDENCE AND OTHER SI1\11LAR RLLES. ACCORDINGLY, TH.IS 
DISCLOSURE STA.TElVlENT SHALL NOT BE A.DlVIISSIBLE IN .A.1"'\:' NON
BANKlllJPTCY PROCEEDING NOR SHALL JT BE CONSTJllJED TO BE 
CONCLUSI,,'E AD\FlCE ON TJIE TAX, SECURlTlES, OR OTJIER LEGA.L EFFECTS 
OF THE PL1\N A.S TO HOLDERS OF CLAJMS AG1UNST, OR EQlTITY Il~TERESTS 
IN, ANY OF THE Ll1 DEBTORS OR A.NY llF THEill SlJBSIDIARlES OR DEBTOR ()R 
NON-DEBTOR AFFILIATES. 

On _, 2013, after notice and a hearing, the Bankruptcy Court entered the 
Disclosure Statenx~nt Order, finding that this Disclosure Statement contains infom1ation of a 
kind, and in sufficient detail, adequate to enable a hypothetical, reasonable investor typical of the 
solicited holders of Clairr1s or Equity Interests to rnake an infom1ed jud§',-rnent \vith respect to the 
acceptance or rejection of the Plan. APPROVA.L OF THIS DISCLOSlTRE STA.TEMENT 
BY TH:E BANKRlJPTCY COUJlT Dt)ES NOT CONSTlTLTE A DETERI\!UNA.TION BY 
THE B,.\J.~KRUPTCY COURT OF THE FAIRNESS OR lVIERITS OF THE PL1\N OR OF 
THE ACCllRAC\' OR COi\i1PLETENESS OF THE INFORl\IATION CONTA.INED IN 
THIS DISCLOSURE STA.TE~IENT. 

Each holder of a Claim or an Equity Interest entitled to vote to accept or reject the Plan 
should read this Disclosure Staternent and the Plan in its entirety before voting. No solicitation 
of votes to accept or reject the Plan may be made except pursuant to the Disclosure Statement 
Order and section 1125 of the Bankruptcy Code. Except for the Plan Sponsors, no Person has 
been authorized to use or promulgate any information concerning the Plan other than the 
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infonnation contained in this Disclosure State1nent. and if other infonnation is £iven or made, • v . 

such informa1ion may not be relied upon as having been authorized by the Plan Sponsors. \'OU 
SHOULD NOT REL\' ON A1~Y INFORl"\1ATION RELATING TO THE LP DEBTORS~ 
THEIJl BlJSINESSES ()R THE PLAN, \Vl-C.EN C()NSIDERlNG llOW TO VOTE f)N 
THE PLA.N, OTHER THA.N THAT CONTAINED IN THIS DISCLOSURE 
STA .. TEl\.'lENT AND THE SCHEDULES .i\ND EXHIBITS .i\J.~NEXED HERETO. 

After carefully revie\ving this Disclosure Statement, including the attached Schedules and 
Exhibits, please indicate your acceptance or rejection of the Plan by voting in favor of or against 
the Plan on the ballot provided by Kurtzrnan Carson Consultants LLC ("KC(~" or the 
''Solicitation A.gent" or the "Clai1ns .~gent," as applicable), and return the co;npleted ballot to the 
address set forth on the ballot in the enclosed postage prepaid return envelope so that it will be 
actually received by the Solicitation Agent no later than the Voting Deadline, ivhich is 
_______ , 2013 at 4:00 p.m. (Prevailing Eastern Thne), or such later date and tin1e 
as inay be deteriniraed b)' the Plan Sponsors or as otherwise deterrnined by the Bankruptcy 
Court. AJl votes to accept or reject the Plan must be cast by using the appropriate Ballot. Votes 
which are cast in any other manner will not be counted. AH Ballots must be actually received 
by the Solicitation 1\gent no later than the ·voting Deadline. For detailed voting 
instructions and the nan1e, address and phone number of the Person you 1nay contact if 
you have questions regarding the voting procedures, see the Disclosure Staternent Order 
attached hereto as Exhibit "B." 

DO NOT RETlTRL~ ANY OTHER DOCUNIENTS '°"1TH YOUR BA.LLOT. 

'{ ou \Vill be bound by the Plan if it is accepted by the requisi1e holders of Clain1s and/or 
Equity Interests and confinned by the Bankruptcy Court, even if you do not vote to accept the 
Plan or if you are the holder of an uni1npaired Clain1 or Equity Interest that is not entitled to vote 
on the Plan. For information regarding the minirnum thresholds for acceptance of the Plan, see 
the section of this Disclosure State1nent entitled "Confirn1ation and Consu1nmation Procedures." 

Pursuant to section 1128 of the Bankruptcy Code, the Bankruptcy Court has 
scheduled a hearing to consider contlrtnation of the Plan (the "Confirtnation Hearing") on 
_____ , 2013, at _.m. (Prevailing Eastern Time), before the Honorable 
Shelley C. Chapman, United States Bankruptcy Judge. The Bankruptcy Court has 
directed that objections, if any, to confirn1ation of the Plan be filed and served on or before 

-----, 2013, in the manner described in the Disclosure Statement Order attached 
hereto as Exhibit "B." 

III. 

SU1Y11Y1-\RY EXPLAN.ATION OF CH.APTER 11 

A. Overvie'v of Chapter 11 

Chapter 11 is the principal reorganization chapter of the Bankruptcy Code pursuant to 
1vhich a debtor's business may be reorganized or liquidated for the benefit of its creditors, 
interest holders, and other parties in interest. The Debtors con1111enced the Chapter 11 Cases 
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\vi th the voluntary filing of petitions for protection under chapter J l of the Bankruptcy Code on 
lVJay 14, 2012. By order of the Bankruptcy Court, the Chapter 11 Cases have been consolidated 
for procedural pu1poses only and are being jointly administered under Case No. 12-12080 
(SCCL 

The co1n1nence1nent of a voluntary chapter 11 case creates an estate con1prising all of the 
legal and equitable interests of a debtor as of the date the petition is filed. Sections 110 L 1107, 
and 1108 of the Bankruptcy Code provide that a debtor may continue to operate its business and 
ren1ain in possession of its property as a "debtor in possession" unless tbe bankruptcy court 
orders the appointu1ent of a trustee or the conversion of the debtor's bankruptcy case frorn a case 
under chapter 11 to one under chapter 7. In the Chapter 11 Cases, each Debtor has remained in 
possession of its property and continues to operate its businesses as a debtor in possession. 

The filing of a voluntary chapter 11 petition triggers the autornatic stay provisions of the 
Bankruptcy Code. Section 362 of the Bankruptcy Code provides,. arnong other things, for an 
automatic stay of certain actions against a chapter I l debtor on account of prepetition clain1s 
against it and various other fonns of interference with a debtor's property or business. Exen1pted 
from the automatic stay are, an1ong other things, actions by governmental authorities seeking to 
exercise police or regulatory pov.rers. Except as othenvise ordered by the bankruptcy court 
adrninistering a chapter 11 case, the automatic stay rernains in effect until the earliest of the tirne 
(i) the case is closed, (ii) the case is disnlissed, or (iii) a discharge is granted, including in 
connection vvitb confirmation of a chapter 11 plan, or denied. 

The fonnulation and ulti1nate co11Sun1n1ation of a chapter 11 plan of reorganization is the 
principal purpose of a chapter 11 case. The plan sets forth the means for satisfying claims 
against and interests in a debtor's estate. Unless a trustee is appointed, only a debtor inay file a 
plan during the first 120 days of a chapter 11 case (the "Exclusive Filing Period"), and the debtor 
\Vill have 180 days to solicit acceptance of such plan (the "Exclusive Solicitation Period" and 
together 'lvith the Exclusive Filing Period, the "Exclusive Periods''). However, section 112l(d) 
of the Bankruptcy Code pem1its the bankruptcy court to extend or reduce the Exclusive Filing 
Period and Exclusive Solicitation Period upon a showing of "cause." The Exclusive Filing 
Period and Exclusive Solicitation Period 111ay not be extended beyond 18 inonths and 20 months, 
respectively, fron1 the petition date. Here, the Exel usive Periods tern1inated on July 15, 2013. 
For more inforn1ation regarding the termination of the LP Debtors' Exclusive Periods, please see 
the section of this lhsclosure State1nent entitled "The Chapter 11 Cases - Exclusivity." 

B. Plan 

,~ chapter 11 plan n1ay provide for anything fro1n a comprehensive restn1cturing of a 
debtor's business and its related obligations to a sin1ple liquidation of a debtor's assets. In either 
event, upon confirmation and effectiveness of a plan, the plan becomes binding on the debtor and 
all of its creditors and equity holders, and the prior obligations O\ved by the debtor to such pa1iies 
are compro1nised and exchanged for tbe obligations specified in the plan. For a description of 
key components of the Plan, refer to the article of this Disclosure Staten1ent entitled "Overview 
of the Plan." 
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The holders of impaired claims against and interests in a debtor that are entitled to a 
distribution under a plan are perrnitted to vote to accept or reject the plan. Before soliciting 
acceptances of the proposed plan, section 1125 of the Bankruptcy Code requires the plan 
proponent to prepare and file a disclosure statement containing adequate inforn1ation of a kind, 
and in sufficient detail, to enable a hypothetical reasonable investor to rnake an inforrned 
judg1nent about the plan. This Disclosure Statc1nent has been prepared to satisfy the 
requirements of section 1125 of the Bankn1ptcy Code in connection ·with the Plan Sponsors' 
solicitation of votes on the Plan. 

C. Confirmation of a Plan 

If all classes of clairns and interests accept a plan, the bankruptcy court n1ay confim1 a 
chapter 11 plan if it independently determines that the requirements of section 1129(a) of the 
Bankruptcy Code have been satisfied. These requiren1ents are discussed in this Disclosure 
Staten1ent in the article entitled "Confirrnation and Consurnn1ation Procedures." The Plan 
Sponsors believe that the Plan satisfies all the applicable require1nents of section l 129(a) of the 
Bankruptcy Code. 

Chapter 11 of the Bankruptcy Code does not require that each holder of a clain1 or 
interest in a particular class vote in favor of a plan for the bankruptcy court to deterrnine that the 
class has accepted the plan. i\dditionally, a plan can be confirmed even if not accepted by all 
classes entitled to vote upon it. Further infonnation concerning requiren1ents for confirmation of 
a plan is contained in this Disclosure Staternent in the article entitled "Confim1ation and 
Consunm1ation Procedures." 

Classes of claims or interests that are not "impaired" under a chapter 11 plan are 
conclusively presun1ed to have accepted the plan and thus are not entitled to vote. Thus, 
acceptances of a plan will generally be solicited only frorn those Persons who hold claims or 
interests in an i1npaired class. Under the Plan, Class 1 -- Priority Non-Tax Claiins and Class 2 -
Other LP Secured Clain1s are unimpaired and are therefore deemed to have accepted the Plan. 
Class 3 - LP Facility Secured Clai1ns, Class 4 - General LP Unsecured Claims, Class 5 - LP 
Prefened Unit Interests, and Class 6 - LP Con1n1on Equity Interests are i1npaired and thus 
entitled to vote on the Plan. 

JV. 

OV'ER\i] E\V OF THE PLAN 

The follovving is an overvie\v of the Plan. This overviev>.' is qualified in its entirety by 
reference to the full text of the Plan, which is attached to this Disclosure State1nent as Exhibit 
"A." In addition, for a more detailed description of the tern1S and provisions of the Plan, refer to 
the article of this Disclosure State1nent entitled "The Plan.'' .AJl of the Debtors that are not LP 
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Debtors \'i·ill rcn1ain as debtors and debtors in possession and will not be i1npacted by the Plan 
except in their capacity as holders of Clahns against or Equity Interests in the LP Debtors.; 

The Plan is a joint plan pren1ised on the sale (the "LP Sale") of substantially all of the LP 
Debtors' A.ssets (such Assets, the "LP Assets") through a Bankruptcy Court-approved sale 
process, \Vhich will test the inarket for such .A.ssets and maxi1nize the value of the LP Debtors' 
Estates. L-Band Acquisition Corp. ("LE8C" or the "Stalking_ f:lor,':i~J~jdd~r" ) has a~Teed to 
enter into an A.sset Purchase Agreement (the "Stalking Horse A.green1ent"), a draft of which is 
annexed hereto as Exhibit "F", pursuant to which it \Viii serve as the stalkiug horse bidder for the 
LP Sale subject to the terms and conditions therein. The •vinning bidder (whether LBAC or 
another entity) Vv'ill execute an asset purchase agree1nent (the "_Asset Purchase Agreement"), 
\vhich will be subn1itted to the Bankruptcy Court for approval at or before the Confirmation 
Hearing pursuant to the Bid Procedures (defined below), a copy of which is attached hereto as 
Exhibit "E". For a more detaikd description of the LP Sale, refer to the Section of this 
Disclosure Staten1ern entitled "The Chapter 11 Cases - The LP Sale." 

The Plan provides that the LP Debtors' Estates will be substantively consolidated solely 
for purposes of voting, confirmation and making distributions to holders of A .. llowed Clai1ns and 
Allov.'ed Equity Interests under the Plan. The Plan also provides that, on the Effective Date, a 
distribution account (the "Distribution Account") shall be established, and (a)(i) the Cash 
proceeds and other consideration deliverable to the LP Debtors fron1 the LP Sale (the "LP Sale 
Proceeds") and (ii) the LP Debtors' Cash on hand as of the Effective Date less (b) the ainount of 
Cash necessary to fund the Wind Do\vn Reserve, (collectively, the "Plan Consideration"), shall 
be transferred to and vested in the Distribution A.ccount free and clear of any and all clain1.'>, 
encun1hrances, or interests subject to the rights of holders of Clain1s against and Equity Interests 
in the LP Debtors to obtain distributions under the Plan. The Plan Consideration in the 
Distribution A.ccount shall be distributed to the holders of A.llo\ved Clain1s against and Equity 
Interests in the LP Debi.ors in the rnanner set forth in Article V of the Plan and described in the 
chart below· su1nmarizing the treatment of each Class of Claims against and Equity Interest in the 

' LP Debtors."" 

Pursuant to the Plan, the LP Debtors v.1ill continue to exist after the Effective [)ate as 
separate corporate entities, in accordance with applicable la-w, for the purposes of satisfying their 
obligations under the Asset Purchase A§,'TCement and the Plan, including making or assisting the 
Disbursing A.gent in inaking distributions as required under the Plan, nlaintaining the ,1\cquired 
Assets and the LP Debtors' business in accordance with the requirernents of the Asset Purchase 
A.grccmenL and effectuating the ·wind do\vn of the LP Debtors (the "\Vind Dov>'n"). On the 
Effective Date, Cash fro1n the LP Sale Proceeds in an an1ount equal to $ million, or such 

The Plan is a plan for the LP Debtors only and is not a plan for LightSquared Inc., One Dot Fom Corp., 
One Dot Six Corp., SkyTerra Rollup LLC, Sk:yTcrra Rollup Sub LLC, LightSquared GP Inc., One Dot Six TVCC 
Corp., LightSquared Investors Holdings Jnc., TMI Communications Delaware, Limited Partnership or SkyTerra 
Investors LLC. 

- The Disbursing Agent may also use Pfan Considerntion to establish Disputed Claims Reserves for the 
purpose of effectuating distributions to holders of Disputed Claims pending allowance or disallowance of such 
Claims in accordance \Vith the Plan. 
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other an1ount as may be (a) inutually agreed by the Plan Sponsors and the LP Debtors or 
(h) ordered by the Bankruptcy Court, shall be deposited in a segregated account to be held by the 
LP Debtors, "vhich proceeds shall be used to provide funding for reasonable expenses incurred or 
accrued by the LP Debtors on or after the Effective Date rhat are directly related to the \Vind 
Down (including, vvi1hout lin1itation, professional fees and expenses incurred by the LP Debtors 
in connection therewith). AJso on the Effective Date, except as othenvise provided in the Plan, 
all property of the LP Debtors' Estates (other than the Plan Consideration) \vill vest in each 
respective LP Debtor free and clear of all Claims, Liens, charges, other encumbrances and 
interests (other than the rights of the Purchaser (as defined belo'w) (a) with respect to the 
Acquired Assets, and (b) with respect to the LP Debtors' Assets that were excluded from the LP 
Sale, any Liens, charges or other encu1nbranccs created under the A.sset Purchase Agreement) 

The follo\ving chart su1nmarizcs the treatn1ent of each class of Clairns against and Equity 
Interests in the LP Debtors under lhe Plan. All estimated arr1ounts set forth in the chart are based 
upon the Plan Sponsors' csti1natcs of amounts as of December 31, 2013. The Plan Sponsors 
have relied on publicly available information and information othenvise provided to thern by the 
Debtors on a non-confidential basis. Such estirr1ates rnay change as additional inforrr1ation 
becomes available to the Plan Sponsors. A.lthough reasonable effo1is '"·ere rnade to be accurate, 
the estimates may vary fron1 the final ai11ounts of Claims and Equity Interests allov·.red by the 
Bankruptcy Court. Reference should be made to the Plan for a con1plete description of the 
classification and treat1nent of Allov.1ed Clain1s against and Equity Interests in the LP Debtors 
under the Plan. 

Type of Claitns3 

A.dministrative Clain1s 

Esti1nated amount: $119 ,631 

Treatment of Type of Clain1s 

On the Plan Distribution Date, each holder of an 
Allowed Administrative Claim shall receive (i) the 
amount of such holder's Allo\ved .. A.dministrative 
Clain1 in one payn1ent of Plan Consideration in the 
form of Cash (to the extent not previously paid by 
the LP Debtors) or (ii) such other treat1nent as n1av . . / . 
be agreed upon in '-Nriting by (a) the LP Debtors 
(or, if after the Effective Date, the Disbursing 
A.gent), and Cb) such holder; provided, that such 
treatn1ent shall not provide a recovery to such 
holder having a present value as of the Effective 
Date in excess of such holder's Allo>ved 
.A..dnnnistrative Claim; provided, further, that an 
A~dnnnistrative Clain1 re resenting a liabili , 

3 As provided by section l 123(a)(l) of the BaILkntp:cy Code. Administrntive Claims, Fee Claims, U.S. 
Trusiee Fees and Priori1y Tax Claims against the LP Debtors shall no: be classified under the Plan, and shall instead 
be treated separately as Unclassified Clairns on the tem1s se1 fonh in Article III of the Plan. Holders of such Claims 
are not enti1led 1o vote on the Plan. 

NE'v'l'{(JRX 3923.SOC (2:K_1 8 
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Fee Claims 

Estimated amount: $ -----

XE\\.~.-l)l~X 8913.S(!C (~_KJ 

incurred in the ordinarv course of business of anv , -
of the LP Debtors may be paid by the respective 
LP Debtor (or, if after the Effective Date, the 
Disbursing Agent), as applicable, in the ordinary 
course of business~ provided, further, that the 
Break-Up Fee and Expense Reirnburserr1ent shall 
be paid 1n accordance \vith the terms of the 
Stalking Horse A1.greement and Bid Procedures 
()rder; and 12rq_vi,d(f_g, .furt11~_r, that any Allowed 
Ad1ninistrative Clain1 accrued or incurred prior to 
the Effective Date, but not paid on or prior to the 
Effective Date, shall be paid fron1 the reserve 
established pursuant to Section 9.5(b) of the Plan 
(and, to the extent that arnounts deposited 1n the 
reserve established pursuant to Section 9.5(b) of 
tbe Plan are insufficient to pay such Allov•ed 
Adn1inistrative Clairr1, the LP Debtors rnay 
withdrav .. · Cash fron1 the \Vind Do~111 Reserve to 
pay such .Allowed Ad1ninistrative Clairn). 

ln the case of the Ad Hoc LP Secured Group Fee 
Clairns and Plan Sponsor Fee Clairns, such Ad Hoc 
LP Secured Group Fee Clai1ns and Plan Sponsor 
Fee Clairns will be paid in full tn Plan 
Consideration in the fom1 of Cash on the Effective 
Date for all reasonable fees and expenses incurred 
up to the Effective Date (to the extent not 
previously paid), subject to the LP Debtors' prior 
receipt of invoices and reasonable documentation 
1n connection there'vvith and without the 
require1nent to file a Fee Application 1vith the 
Bankruptcy Court. In the event that the LP 
Debtors dispute all or a portion of the A .. d Hoc LP 
Secured Group Fee Clai1ns or Plan Sponsor Fee 
Claims, the LP Debtors shall pay the undisputed 
a1nount of such A .. d Hoc LP Secured Group Fee 
Claims or Plan Sponsor Fee Clairns (as 
applicable), and segregate the remaining portion of 
such A .. d Hoc LP Secured Group Fee Clai1ns or 
Plan Sponsor Fee Claims (as applicable) until such 
dispute is resolved by the parties or by the 
Bankruptcy Court. 

Each holder of an AJlO"\:ved Fee Claim shall 
receive, in full satisfaction of such _A.llowed Fee 
Clairn, \i) on the date such Fee Claim becorr1es an 
A .. llo\ved Fee Claim, or as soon thereafter as is 
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U.S. Trustee Fees 

Estimated amount: $ 

Priority Tax C1ainis 

Estin1ated arnount: $24,466 

practicable, Plan Consideration in the forrn of Cash 
m an ainount equal to such A.llo\ved Fee Claim 
(less any amounts previously paid on account of 
such Fee Claim by the LP Debtors) or (ii) such 
other treahnent as 1nay be agreed to by such holder 
of an AU01,ved Fee Clain1; provided, that such 
treatment shall not provide a recovery to such 
holder having a present value as of the Et1ective 
Date in excess of such holder's Allowed Fee 
Claim; provided, fu1iher, that any Alio>ved Fee 
Claim accrued or incurred pnor to the Effective 
Date, but not paid on or prior to the Eficctive Date, 
shall be paid fro1n the reserve established pursuant 
to Section 9.5(b) of the Plan (and, to 1.he extent that 
ainounts deposited in the reserve established 
pursuant to Section 9.5(h) of the Plan are 
insufficient to pay such Allov,red Fee ClaiTn, the LP 
Debtors n1ay vvithdra>v Cash fron1 the \Vind Do\vn 
Reserve to pay such Allowed Fee Claim). 

The [)isbursing .A.gent, on behalf of each of the LP 
Debtors, shall pay all outstanding lJ.S. Trustee 
Fees of such LP Debtor on an ongoing basis on the 
later of: (i) the Effective Date; and (ii) the date 
such U.S. Trustee Fees beconie due, until such 
time as a final decree is entered closing the 
applicable Chapter 11 Case or the applicable 
Chapter 11 Case is converled or disrnissed, or the 
Bankruptcy Court orders otherwise. ,Any deadline 
h)r filing Ad1ninistrative Clain1s shall not apply to 
U.S. Tn1stce Fees. 

Each holder of an Allowed Priority Tax Clain1 
shall receive. in full satisfaction of such A .. llo-v.-'cd 
Priority Tax Clain1 (a) Plan Consideration in the 
forn1 of Cash in the amount of such Allowed 
Prioritv Tax Claim (to the extent not previouslv - . . 
paid by the LP Debtors) on the later of (i) the 
applicable Plan Distribution Date and (ii) as soon 
as practicable after such P1iority Tax Claim 
becomes an i\llo>ved Prioritv Tax Claim or {b) 

~ ._ -' 
such other trcauncnt as may lx~ agreed to by such 
holder of an _A_llowed Priority Tax Clain1; 
provided, that such treatment shall not provide a 
recovery to such holder having a present value as 
of the Effective Date in excess of such holder's 
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Allowed Priority Tax Clairrt 

---------------------------------- --------------------------- ~--·-,,.,..,,---,-~,,.,-· _....,.,,,--,,· 

(]ass of (:Jahns or Equity Interests 

Class 1 - Priorit:v Non-Tax Claims • 

Unimpaired 

Estimated amount: $41,153 

Class 2 - Other LP Secured CJaims 

Uniinpaired 

Estimated an1ount: 

Treatn1ent of (:lass of Clahns or Equity 
Interests 

The legal, equitable and contractual rights of the 
holders of Priority Non-Tax Clai1ns are unaltered 
by the Plan. Except to the extent that a holder of 
an /\llowed Priority Non-Tax Clai1n agrees to 
different treatrnent, on the applicable Plan 
Distribution Date, each holder of an Allovied 
Priority Non-Tax Claim shall receive Plan 
Consideration in the form of Cash in an an1ount 
equal to such A.llo~1ed Claim. 

The legal, equitable and contractual rights of the 
holders of Other LP Secured Clai1ns are unaltered 
by the Plan. Except to the extent that a holder of an 
A.lknved Other LP Secured Clain1 agrees to 
different treatinent, on the applicable Plan 
Distribution Dale, each holder of an A.llov.·ed 
Other LP Secured Claim shall receive, at the 
election of the Plan Sponsors or Disbursing Agent, 
as applicable: (i) Plan Considera1ion in the forrn of 
Cash in an ainount equal to such .c'\llov.Td Other 
LP Secured Ciaim; or (ii) such other treatment that 
will render the Other LP Secured Claim 
unimpaired pursuant to section 1124 of the 
Bankruptcy Code. Each holder of an Allowed 
Other LP Secured Claim shall retain the Liens 
securing its Allov,red Other LP Secured Claim as of 
the Effective Date until (A) full and final payrnent 
of such Allowed Other LP Secured Clai1n is inade 
as provided in the Plan or (B) the Collateral 
securing such Liens is sold and such Liens shall 
attach to the respective proceeds of such sale to the 
extent attributable to such Collateral and svitb the 
same validity, priority, force and effect. Upon the 
full payn1ent or other satisfaction of such Clai1ns in 
accordance with the Plan, the Liens securing such 
Allo\.ved Other LP Secured Clain1 shall be deen1ed 
released, terminated and extinguished, in each case 
without further notice to or order of the 
Bank1uptcy Court, act or action under applicable 
law, re-ulation, order or rule or the vote, consent, 
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Class 3 - LP Facility Secured Clahns 

Impaired 

Estimated an1ount: $2, 176,449,952 

Class 4 - (~eneral LP Unsecured (~laims 

hnpaired 

Esti1nated amount $7,616,979 

authorization or approval of any Person. 

ln full satisfaction, settlen1ent, release and 
discharge of, and in exchange for, LP Facility 
Secured Clain1s, and except to the extent that a 
holder of an Allo\ved LP Facility Secured Claim 
agrees to less favorable treatment, each holder of 
an LP Facility Secured Clai1n shall receive, on the 
Effective Date, its Pro Rata Share of Plan 
Consideration remaining after (A) payment in full 
of Unclassified Clain1s pursuant to Articie lll of 
the Plan, (B) payment in full of Priority Non-Tax 
Claims and Other LP Secured Claims pursuant to 
Section 5.1 and 5.2 of the Plan, respectively, and 
(C) payment of the General LP lTnsecurcd Claims 
Distribution; nrovided, that, in the event that the 
Stalking Horse Bid is selected as the Successful 
Bid and the Effective Date occurs, the Plan 
Consideration distributed to the holders of 
Allowed LP Facility Secured Claims, 1n full 
satisfaction, settlement, release and discharge of, 
and 1n exchange for, such Claiins, shall equal 
S2, 102,000,000 1n the aggregate; and provided, 
further, in no event. shall any distributions to a ---· ·' .. 
holder of an Allo\\'ed LP Facilitv Secured Claim 

J 

pursuant to Section 5 .3(b) of the Pian be in excess 
of l OO'Xi of the amount of such holder's 1\ilowed 
LP Facility Secured Claim. 

In complete and final satisfaction, settlement, 
release, and discharge of, and in exchange for, 
General LP Unsecured Claiins, and except to the 
extent that a holder of an ;.\llo\-ved General LP 
lTnsecured Clain1 agrees to less favorable 
treattnent, on the applicable Plan Distribution 
Date, each holder of an Allo\ved General LP 
Unsecured Claim shall receive such holder's Pro 
Rata Share of (A) the General LP Unsecured 
Clairns Distribution, and \B) to the extent A.Hov..red 
General LP lTnsecured Clai1ns exceed the General 
LP Unsecured Claims Distribution, Plan 
Consideration remaining, if any, after pay1nent in 
fi.111 of all Allowed LP Facility Secured Clai1ns and 
Allovved Other LP Secured Claims; provided, in no 
event shall such distribution(s) be 1n excess of 
l 00~~ of the amount of its Aliov.red General LP 
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Class 5 - LP Preferred Unit Interests 

Impaired 

Estimated an1ount: $235,556,847 

Class 6 -- LP Common Equity Interests 

In1paired 

Unsecured Claini. 

ln cornplete and final satisfaction, settlen1ent, 
release, and discharge ot~ and in exchange for, LP 
Preferred lTnit Interests, on the Effective Date, the 
LP Preterred Unit Interests shall be cancelled and, 
except to the extent that a holder of an Allowed LP 
Preferred Unit Interest agrees to less favorable 
treatrnent, on the applicable Plan Distribution 
Date, each holder of a LP Preferred lTnit Interest 
shall receive its Pro Rata Share of Plan 
Consideration remaining, if any, after payrnent in 
full of the AJ\o..,,ved General LP Unsecured Clai1ns, 
including the arnount (if any) of the Genera! LP 
Unsecured Clain1s Distribution 1n excess of all 
1~Jlovv·ed General LP Unsecured Claims; provided, 
in no event shall such distribution(s) be in excess 
of 100~·~ of the ainount of its A.1lov.;ed LP Prefen·ed 
Unit Interest. 

In complete and final satisfaction, settle1nent, 
release, and discharge ot~ and in exchange for, LP 
Cornmon Equity Interests on the Effective Date, 
LP Comn1on Equity Interests shall be cancelled 
(except as set forth 1n Section 7.14 of the Plan) 
and, on the applicable Plan Distribution Date, each 
holder of an LP Comn1on Equity Interest shall 
receive its Pro Rata Share of the Plan 
Consideration remaining, if any, after payment in 
full of the LP Preferred Unit Interests. 

GENEllAL INFOR:."L<\TION 

The information set forth below describes the Plan Sponsors and the LP Debtors and 
ce1iain of their non-Debtor subsidiaries and affiliates (collectively, the "Company" or 
"Jjg!.ri§quared") and their businesses as 1hey exist as of the date of this Disclosure State1nent.4 

4 None of TVCC Holding Company, LLC, TVCC Intermediate Corp., Columbia One Six Partners IV, Inc., 
Columbia FJ\.1S Spectrum Partners IV, Inc., TVCC One Six Holdings LLC, CC:tv1I\.1 l LLC or LightSquared (UK) 
Li1nited is a Debtor in the Chapter .l J Cases. 
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,L\. lnforination Regarding the Plan Sponsors 

The Plan is sponsored bv certain holders of LP Facilitv Secured Clai1ns >vho are n1e1nbers • • 
of the Ad Hoc LP Secured Group. These Plan Sponsors include Capital Research and 
"Nianage1nent Con1pany, Cyrus Capital Partners, L.P., Intermarket Corporation, SP Special 
Opportunities, LLC, and tJBS A~G, Sta1nford Branch. The Plan Sponsors are holders, advisors or 
affiliates of advisors to holders, or managers of various accounts with investrnent authority, 
contractual authority or voting authority, of LP Facility Secured Claims arising from loans made 
pursuant to the LP Facility Credit Agreement described belov.r in Section E.2. 1\s of July 10, 
20] 3, the Plan Sponsors or their affiliates \Vere the advisors to or beneficial O\Vners of, or the 
holders or inanagers of, various accounts 'vvith invesnnent authority, contractual authority or 
voting authority for $1,346,606,450.74 in aggregate principal an1ount of the LP Facility Secured 
Claims [Docket No. 732]. The total aggregate amount of all LP Facility Secured Claims 
outstanding as of the Petition Date is $1,700,571,100.00. 

The Ad Hoc LP Secured Group _Advisors include ~'hite & Case LLP (Thomas E Lauria 
and Glenn l'v1. Kurtz acting as lead counsel) and Blackstone A~dviso1y Partners L.P. (Steven Ze!in 
and C.J. BroVl'Il acting as lead financial advisors). 

SP Special Opportunities, LLC, a rnen1ber of the Ad Hoc LP Secured Group and a Plan 
Sponsor, is an affiliate of LBA~C, \vhich 1vill be the Stalking Horse Bidder \Vith respect to the LP 
Sale. 

Each of the Plan Sponsors has comn1itted to support confirmation of the Plan on the 
terrns and conditions set forlh in the Plan Support Agreement, dated July 23, 2013, by and 
among the Plan Sponsors and LBAC, a copy of 1vhich is annexed hereto as Exhibit "G." 

B. O·verview of the Company 

The organizational chart, annexed hereto as Exhibit "C", illustrates the structure of the 
Company as of the Petition Date. Please note that this organizational chart does not shoVI' all 
legal entities in the corporate structure. 

LightSquared Inc. \Vas incorporated in Delaware in 1985. On l\1arch 29, 2010, Sh.y'Terra 
Cornrnunications, Inc. ("SkvTerra"), LightSquared Inc.'s predecessor con1pany, consurnn1ated a 
merger \Vith Sol P1ivate Corp., resulting iI1 certain investment funds managed by Harbinger 
Capital Partners ("Harbinger") acquiring all of the outstanding stock of SkyTerra not previously 
held by Harbinger. Following the consumrnation of the rnerger, SkyTerra continued as the 
surviving corporation and was \.Vholly-o>vned by Harbinger through HG'vV US Holding 
Company, L.P. ("HG\V US"). Sk1Terra subsequently changed its narne to LightSquared Inc. on 
July 20, 2010. 

As of the Petition Date, I-Iarbinger indirectly oi,.vned approxi1nately 96'% of LightSquared 
Inc. 's outstanding coffilnon stock. LightSquared Inc. is a holding company with no independent 
business or Assets of its ov.'n; hovvever, it oi,,vns, directly or indirectly, approxin1ately twenty-six 
(26) don1estic and foreign subsidiaries organized in various jurisdictions throughout the United 
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States and in three (3) foreign countries. LightSquared Inc. indirectly O\Vns all LP Common 
Equity Interests. 

C. Ovenie"'' of the Conipany's Business 

Since its first satellite became operational in 1996, the Company has provided satellite 
comrr1unications services to \vholesale purchasers of band\vidth power and capacity, resellers of 
telephony, data and dispatch services and retail voice users. i\s of the Petition Date, the 
Company's n1obile satellite business generates approxitnately $30 million in annual revenue and 
provides service to approximately 300,000 end-users. 

The Company has O\.vnership interests in four (4) satellites. IVlSAT-1 and J\rlSAT-2 (each 
of \vhich is a first-generation geostationary satellite) are o•vned by Sky Terra (Canada) Inc. and 
LigbtSquared LP, respectively. l'vlS:\T-1 and JY1S/\T-2 \Vere launched in 1996 and currently 
provide regular services to so1ne of the Company's custon1crs. Since IVIarch 10, 2012, they have 
also provided emergency back-up service to all of the Co1npany' s custon1ers due to solar flares, 
•vhich ternporarily disabled the SkyTerra-1 satellite (as discussed belov,r), one of the Con1pany's 
nvo next-generation satellites. The Company is currently finalizing its assessment of the solar 
flares prior to transitioning custo1ners back to SkyTerra-1 for service. The Con1pany will also 
rely upon Iv1SAT-1 and !v1SAT-2 until the SkyTerra-2 satellite (as discussed belo\v) is launched. 
AJthough they are still operational, I\1SAT-1 and Iv1Si1.T-2 have reached the ends of their useful 
lives. They have, in the past, experienced anomalies and solid state pov.:er amplifier failures and 
do not operate at full capacity. 

SkyTerra-1, one of the Company's two next-generation satellites, launched in Novernber 
2010 and is nov,r operational. SkyTerra-1 is O\vned by LightSquarcd LP. SkyTcrra-2, the 
Con1pany's other next-generation satellite, >vas constructed and is being stored >vith The Boeing 
Con1pany ("Boeing''). Currently, Boeing retains title to SkyTerra-2. When SkyTerra-2 is 
launched, title \Vill shift to Sk-yTena (Canada) Inc. Sk-yTerra-2 will be located in a Canadian 
allocated orbital slot in accordance Vv'ith an in-orbit transfer agreement between LightSquared LP 
and SkyTerra (Canada) Inc. 

The Con1pany currently operates three (3) lines of business, including l\1obile Satellite 
Comn1unications ("I\1SAT"), I\1obile Data Services ("h.1DS") and Private Net\vork Carriers 
("PNC") through a \vholesale business inodel \Vhereby its partners hill the end-users, and the 
Company bills its partners at a \Vholesale rate. Through these three lines of business, the 
Co1npany has over fifteen ( 15) \Vholesale partners that collectively support approximately 
300,000 subscribers across several n1arkets throughout Nonh An1erica. 

1. The Debtors' Satellite Business 

a. !\4SAT Business 

The Con1pany's h.1S .. A. T business provides circuit-s•vitched voice, lo\V data rate services 
and push-to-talk ("PTl;:") services, which are sold through the Company's authorized wholesale 
service providers and are utilized by a variety of governn1ental agencies at the federal, state and 
local level, as ~vell as by various rnarkets in the enterprise space. The Cornpany's \1SAT 
business is operated by LightSquared LP and LightSquared Inc. in the United States and Canada, 
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respectively, by vi1iue of their licenses in those jurisdictions. Federal, state and local agencies 
have voluntarily banded together with the Con1pany in a public-private partnership to create the 
Satellite I\t1utual A.id Radio Talkgroup progran1-cnabling nationwide and regional 
interoperability at no additional cost to Company users. The Company clairns to be the only 
cornmercial satellite operator in North An1erica offering PTT service. 

b. }vfDS Business 

The Company's second line of business, .LvlDS, is a kj\v data rate service offering used 
p1imarily for applications such as fleet and load management, email, vehicle tracking, tvvo-\-vay 
rnessaging and broadcast n1essaging. Like the Con1pany's JY1SA.T services, I\1DS is sold through 
the Cornpany's authorized wholesale service providers and is utilized by various end-users. 

c. F'1VC Business 

Finally, the Con1pany's third line of business, PNC, enables custon1ers to lease 
bandwidth fron1 the Company over ·which they offer custorn satellite data solutions (typically, 
asset tracking services for truck and rail) to a \vi de variety of end-users. Jn connection therewith, 
the Con1pany's PNC custo1ners are responsible for developing a custon1 air interface. providing 
hub, end-user equipn1ent and servicing end-users. 

2. The Debtors' Terrestrial Cornponent of Satellite Business and 4G LTE 

In the late 1990s, the Company deterrnined that adding a terrestrial (i.e., land-based) 
component to its satellite syste1n v<ould optimize the use of the L-Band. The Company also 
detern1ined that a significant 1narket opportunity \vas created for a wholesale-only, 4th 
Generation Long Terrn Evolution ("4G LTE") wireless broadband net-.vork due to, arnong other 
things, (a) the proliferation of new inobile devices, such as s1nartphones and tablets, \Vhich 
accelerated den1and for ubiquitous, on-the-go data-rich Internet services, (b) li1nited wireless 
network capacity available to support increased data usage and (c) substantial costs and barriers 
to entry preventing smaller caniers and ne•v operators fro1n deploying nation~'ide 4G L TE 
netivorks. Accordingly, the Company initiated the process of building the only 4(.J LTE open 
wireless broadband network that incorporates satellite coverage throughout North An1erica. 

3. The Con1panv's Spectrun1 

The Company's iicensed, leased and pooled 51 IvfBz of spectrum consists of the 
follo•ving:5 

• 24 lvfliz. 24 :tv1Hz of L-Band l'vfobik Satellite Service (":lvfSS") spectnim is held by 
LightSquared LP and SkyTerra (Canada) Inc. These spectrum holdings are subject to the 

5 One Dot Four Corp., a \Vholly-owned direct subsidiary of LigbtSquared Inc., previously also leased an 
additional 8 l\.1Hz of 1.4 GHz of terrestrial spect:rnrn at the 1390-1395 MHz and 1432--1435 I\1Hz L'"equencies to 
offer service in the United States from TerreStar 1.4 Holdings LLC (a bankruptcy remote subsidiary of TerreStar 
Corporation). This lease (the "One Dot Four L;;.a~"), however, was tem!inated on April 20, 2012. thereby 
terminating the Company's access to this portion of the spectn.1m. 
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following licenses granted by Federal Conununications Commission ("FCC") or Industry 
Canada to LightSquared Subsidiary LLC or SkyTerra (Canada) Inc., each a \Vholly
O\vned indirect subsidiary of LightSquared LP: 

• A. license to launch and operate L-Band .l\1SS satellites known at the tirne as: 
(a) A1\1SC-1 (nov.' narned JV1SA.T-2), v.'hich operates at the 103.3 \Vest Longitude 
orbi ta] position, and (b) ivlSV-1 (re-na111ed SkyTerra- 1 ), which operates at the 101 
\Vest Longitude orbital position. 

• A license to launch and operate an L-Band :lv1SS satellite kno\vn as 1\1SA T-1, 
which operates at the 106.5 West Longitude orbital position and an Approval in 
Principle to launch and operate 1v1SV-2 (re-na111ed SkyTerra-2), at the 107.3 \Vest 
Longitude orbital position. 

• \1ultiple spectrurn licenses and authorizations to make use of the Con1pany's 
portion of the 1626.5-1660.5 ~1Hz (Uplink) and 1525-1559 J'vIHz (Dov.'nlink) 
L-Band spectrum for service links and the 12.75-13.25 GHz (Uplink) and 10.7--
10 .95, 11.2-I 1.45 GHz (Downlink) spectrurn for feeder links in the provision of 
~1SS services in Canada and the lTnited States via the J'vISAT-1, 1\1SAT-2, 
Sk-·vTerra-1 and SkvTerra-2 satellites. 

J • 

• In 2003, the FCC pern1itted JV1SS licensees, including the predecessor of 
LightSquared Subsidiary LLC, to deploy Ancillary Terrestrial Cornponent 
(".A..TC") netv.'orks (subject to certain technical and service requiren1ents), 1•/hich 
rneant that the Co1npany could operate a terrestrial 1vireless nenvork. 

• In 1\1arch 2010, the FCC issued an order gTanting a predecessor of LightSquared 
Subsidiary LLC additional flexibility for the design of its .ATC net\.vork and 
enabling it to operate with grealer capacity and spectn1n1 efficiency. 

• Additional 22 I'vfHz. The 24 Iv1Hz of L-Band Iv1SS spectrurr1 held by LightSquared LP 
and SkyTen·a (Canada) Inc. may be increased by 22 J'vfHz to an aggregate of 46 Iv1Hz of 
aggregate L-Band /\.TC spect111n1 pursuant to that certain Amended and Restated 
Cooperation Agreernent, dated as of August 6, 2010 (as arnended, supplernented, 
a1nended and restated or other.vise inodified fron1 ti1ne to ti1ne, the "Inmarsat 
Cooperation Agreernent"), hy and betv.'een LightSquared LP, SkyTerra (Canada) Inc., 
LightSquared Inc. and Inmarsat Global Lin1ited ("Inmarsaf'). In the current phase of the 
Imnarsat Cooperation A .. gree1nent, LightSquared Subsidiary LLC holds a total of 24 Iv1Hz 
of L-Band spectrum. Upon the achieven1ent of certain events, including regulatory 
approvals and coordination an1ong other inten1ational L-Band operators, LightSquared 
LP and SkyT erra (Canada) Inc. "vill have the option to implement coordinated access for 
up to 2 x 23 i'v1Hz: of L-Band spectrurn (including large 10 x 10 MHz blocks of 
contif:,TL!Ous channels), thereby increasing those LP Debtors' access to spectru1n by 
implernentation of the lnmarsat Cooperation A.greement. 

• 5 A1Hz. A11 additional 5 N1Hz of 1.6 GHz leased ten·estrial spectrum of One Dot Six 
Corp., a wholly-o\vned direct subsidiary of LightSquared [nc., is available. ()n July 16, 
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2007, T\TCC One Six Holdings LLC, an indirectly v.,cholly-ow11ed and non-I)ebtor 
subsidiary of Debtor One Dot Six Corp., entered into a J\tlaster Agreement 'v.rith Crown 
Castle M1v1 Holding LLC and OP LLC ("OP" and, together \vith Cro\vn Castle J'vllv1 
Holding LLC, "Cn:nvn Castle"), in \vhich the parties agreed to enter into either a Jong
tenn de facto transfer lease agreernent or a spcctrurn rnanagcrnent lease agreernent with 
respect to the lease by OP of its rights to T'VCC One Six Holdings LLC under a license 
issued by the FCC to use spectrun) at the 1670---1675 t\11-lz frequencies and Call Sign 
\VPYQ831 in the United States. On 1\pril 13, 2010, One Dot Six Corp. acquired aU of 
T\TCC One Six Holdings LLC's rights to use this spectrum under its lease vvith Crown 
Castle pursuant to that certain Lease Purchase Agreerr1ent, between One Dot Six Corp., as 
purchaser, TVCC One Six Holdings LLC, as seller, and TVCC Holding Con1pany, LLC 
(the "()ne Dot Six Lease Purchase Agreement" and, col!ectively V,!ith all rights conveyed 
thereby to One Dot Six Corp. in that certain (i) Long-Tenn De Facto TranBfer Lease 
A.green1ent, dated as of July 23, 2007, bet\veen OP, as lessor, and TVCC One Six 
Holdings, LLC, as !essee, and (ii) the Long-Term De Facto Transfer Sublease 
Agreement, dated as of August 13, 2008, bet\veen OP, as lessee, and TVCC One Six 
Holdings, LLC, as lessor, the "One Dot Six Lease''). One Dot Six Corp. also has a 
purchase option to acquire the underlying FCC licenses for this spectrurn. 

4. The Co1npanv's \Vholesale 1\green)ents 

Prior to the deterioration of its FCC regulatory approval process (as discussed in further 
detail below), LightSquared LP had been marketing its \Vholesale 40 LTE solution. As of 
Decen1ber 31, 2011, LightSquared LP entered into 'Nholesale agree1nents \Vi th over thirty (30) 
customers, including national and regional \vireless operators and national retailers. 
LightSquared LP also entered into discussions or advanced negotiations \vith numerous potential 
\vholesale customers \Vithin a variety of sectors, including wireless carriers and resellers, national 
retailers, consurner electronics manufacturers, cable operators, \vireline carriers, satellite 
operators, and other con1munication service providers. 

D. :r.1aterial Operational Contracts 

LightSquared Inc. and LightSquared LP were also parties to that certain IVlaster Services 
,l\g'Tecment, dated as of June 3, 2011 (as an1ended, supplemented, amended and restated or 
othenvise inodified fron1 tin1e to tin1e, the "Sprint 11aster Services ,l\gree1nent"), V.'ith SprintC01n 
Inc. ("SprjJ1t''), pursuant to which Sprint ar:,'Teed to desi§;-n, deploy, operate, rnanage, and rriaintain 
a nationwide terrestrial broadband inobilc nehvork that \Vould utilize the Con1pany's spectrum to 
provide a 4(} LTE radio access nenvork, then a key component of the planned 4(1 LTE net\vork. 
LightSquared LP initially paid Sprint $310 rnillion in advance pay1nents tor work on the network 
and its eventual operation. Obligations outstanding under the Sprint "[\.Jaster Services ,l\green1ent 
\Vere allegedly secured by a second-priority security interest in the Prepetition LP Collateral. 

In January 2012, LightSquared LP jointly decided v..1ith Sprint to te1nporarily cease 
deployment activities for the 4G LTE radio access network until issues raised during the FCC 
process \Vere resolved and the Con1pany could move fonvard \Vith conunercially launching its 
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4G L TE nctvlork. The Sprint J\,1astcr Services .A.grce1ncnt \Vas also amended to delay the initial 
date on v.rhich Sprint has the right to unwind the agreen1ent from December 31, 2011 to March 
16, 2012. 

On l\1arch 16, 2012, Sprint elected to un-\vind the Sprint .iviaster Services Af,;-rcen1ent. In 
accordance \Vith the tenns of the an1ended agree1nent, Sprint refunded $65 million to 
LightSquared LP. Light.Squared LP agreed vvith Sprint that $236.5 million paid during 2011 had 
been expended by Sprint in planning for the 4G L TE radio access nehvork and 'vould not be 
refunded to LightSquared LP. The ren1aining $8.5 million LightSquared LP paid to Sprint 
during 2011 was analyzed by the parties to determine ho-w rnuch had been expended by Sprint. in 
suppo1t of the agTeen1ent and ho-\v n1uch \vould be refunded to LightSquared LP. In furtherance 
thereo( each party ceased to provide certain specified services, reconciled all arnounts O\ving as 
betv,.:een them and coordinated the release of the liens securing the Co1npany's obligations. As 
of the Petition Date, the Debtors did not believe any an1ounts \Vere owing to Sprint under the 
Sprint ]\/laster Services Agreernent: however, Sprint filed Proofs of Clairn against Ligh1Squared 
Inc. and LightSquared LP in excess of $110 million. Sprint's clai1ns ·were ultimately resolved by 
settlen1ent ben.veen the parties that \Vas approved by the Bankruptcy Court, as described in rnore 
detail in the Section of the Disclosure Staternent entitled "The Chapter 11 Cases - Settlemcrn 
Agreement ~'ith Sprint." 

2. Imnarsat 

In Dece1nber 2007, LightSquared LP, LightSquared Inc. and SkyTerra (Canada) Inc. 
(collectively, the "LightSquared Inmarsat Licensees") entered into the Inmarsat Cooperation 
Agreernent relating to the coordination and LJse of L-Band spec1rurr1 for its 4G LTE network. 
Follo\ving the full ilnplementation of the Inmarsat Cooperation Agreement, \Vhich involves the 
phased rebanding of certai11 L-Band spectrum licensed to lnmarsat and the LightSquared 
Inn1arsat Licensees, the LightSquared Inn1arsat Licensees would have access to approxirnately 
46 IvIHz of contiguous blocks of L-Band spectn1m to operate the Co1npany's 4G LTE nenvork 
and next generation satellite net\vork. The 46 Iv1Hz of L-Band spectrum ~-ould consist of 28 
!YH-fz of coordinated spectnnn and 18 :l\1Bz of additional L-Band spectrurn that will be available 
for use upon the full iinplen1entation of the In1narsat Cooperation .r\greement 

In August 2010, LightSquared lnn1arsat Licensees exercised an option under Phase LA. of 
the lnmarsat Cooperation A.green1ent, pursuant to which lnn1arsat began reallocating spectn1n1 
previously licensed to tbe LightSquared Inrnarsat Licensees by tbe FCC and Industry Canada. 
lTnder the Phase L.<\ option, the LightSquared Inmarsat Licensees paid In1narsat a total of $281.3 
rnillion through December 31, 2011. The lnmarsat Cooperation Agreement required the 
LightSquared Inmarsat Licensees to make a $56.3 million payment upon lnmarsat's completion 
of Phase lA. 

In January 2011, the LightSquared In1narsat Licensees exercised an option under Phase 
2B of the lnn1arsat Cooperation Agreement that requires Inrnarsat to grant the LightSquared 
Inn1arsat Licensees operating access to 18 rvIHz of L-Band spectn1m for up to a 96-year period. 
In connection \Vith the exercise of the option, the LightSquared lnn1arsat Licensees "\Vere initially 
obligated to pay Inrnarsat $115.0 million per year, paid in quarterly installments. These annual 
payments increase at an annual rate of 3°1~, on a serni-am1ual basis and compounded annually. 
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The LightSquared Imnarsat Licensees have the ability to tenninate these payments by providing 
a one-year notice, provided that at least five years of Phase 2B payn1ents have been n1ade, or al 
least a two-year notice if the LightSquared Inmarsat Licensees terminate after n1aking seven 
years of Phase 2B paytnents. 

In 1.\pril 2011, the LightSquared Inmarsat Licensees a1nended the Iiunarsat Cooperation 
Ars1eement to create Phase 1.5, yvhich accelerates the availability of certain of the L-Band 
spectrum that is being reallocated under Phase 2B. In connection •vith this amendment, the 
LightSquared h1n1arsat Licensees paid S40 million to lnmarsat \Vhich is refundable if certain 
milestones are not rnet by specified dates. Future cash payrnents by the LigbtSquared Inrnarsat 
Licensees may be due if Inmarsat co1npletes the reallocation by certain dates. Satisfactory 
reallocation by hunarsat prior to 1\pril 1, 2012 ·would require the LightSquared Inn1arsat 
Licensees to pay Inn1arsat an additional $55 million, 1vith such an additional payment decreasing 
$10 million per inonth for later co1npletion. Satisfactory reallocation by In1narsat subsequent to 
October 1, 2012 would result in a refund to the LightSquared Inrnarsat Licensees of $10 rnillion, 
\Vith such refund increasing $10 million per month until a full refund to the LightSquared 
lnn1arsat Licensees of the LigbtSquared lnn1arsat Licensees' $40 n1iliion payn1ent has been 
reached in January 2013. 

In January 2012, Jnmarsat asserted that it had n1et all of the deli very obligations required 
of it under Phase lA of the Inn1arsat Cooperation 1\grecn1ent, ·which, if con·ect, would have 
triggered a final payn1ent of $56.3 million from the LightSquared lnmarsat Licensees. The 
LightSquared Inmarsat Licensees disputed Inmarsat' s claim that it had n1et all of the obligations 
to complete the delivery as required under the Imnarsat Cooperation ,-\gree1nent and the 
corollary right to clai1n the final Phase LA. payment at that time. ln Febn1ary 2012, lnmarsat 
issued to the LightSquared Ii1111arsat Licensees a fonnal notice of default for non-payment of the 
final Phase LA payment. A.ssuming that Inn1arsat completed delivery and that payment was due, 
the LightSquared Inmarsat Licensees \Vould be able to cure the default with respect to the 
payn1ent for 60 days from the notice of default after v-.rhich time the parties may revert to the 
default spectn1m band plans if the default \Vas not tin1ely cured. Imnarsat \.vould also have 
available to it all other rernedies in law. If the parties revert to the default spcctrurn band plans, 
the operative plan \Vould be the Phase lAl Default Spectru1n Band Plan and the LightSquared 
Inn1arsat Licensees would have 25.5 JVfHz of L-Band spectrum available to it as opposed to the 
28 JVH-Iz of L-Band spectru1n available under Phase lA.. The parties would then permanently 
operate under the Phase L.<\l Default Spectrum Band Pian and no further phases under the 
lnmarsat Cooperation 1\green1ent would be i1nplen1ented. In addition, any payn1ent default that 
gives Imnarsat the ability to terminate the Inmarsat Cooperation A§;'Tecment could result in a 
cross-default to the Prepetition Inc. Credit Agreement (as defined below) and LP Facility Credit 
Agreen1ent (as defined belo\v). Jn 1.1arch 2012, h1n1arsat asserted that it had met all of the 
delivery obligations required of it under Phase 1.5 of the Inmarsat Cooperation A .. gree1nent, 
v,rhich, if correct, triggers a payn1ent due from the LightSquared Inrnarsat Licensees of $55 
million. Similar to Inn1arsat' s clairn in January 2012 in regards to the completion of Phase lA, 
the LightSquared I1m1arsat Licensees disputes that lnmarsat has inet its delivery obligations with 
respect to Phase 1.5. 

Pursuant to that certain An1end1nent No. 2 to the lnn1arsat Cooperation r'\greement, on 
April 18, 2012 the LightSquared Inrnarsat Licensees agreed to: (a) suspend Phase 2 (a<,; defined 
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in the In1narsat Cooperation i\gree1nent) of the Inmarsat Cooperation Agreement until rvlarch 31, 
2014, v,,'ith the understanding that the LightSquared lnrnarsat Licensees may, at their option, elect 
to restart Phase 2 prior to such date; (b) eliminate, during such period of suspension, any Phase 2 
payments to Jn111arsat, including the quarterly payn1ent of approximately $29.6 n1illion due on 
\.-larch 31, 2012 (w·hich, if not paid, would have triggered cross-defaults under both the 
Prepetition Inc. Credit i\greement and the LP Facility Credit A .. gree1nent); and (c) reco1n1nence, 
as of April 1, 2014 or an earlier date as elected by the LightSquared Irunarsat Licensees, Phase 2 
payn1ents based on a restructured pay1nent plan that ·will differ fro1n the previous Phase 
payn1ents. In addition, a payn1ent for certain transition services \Vas renegotiated within the 
scope of the amended tern1s for Phase 2. 

E. Prepetition Capital Structure 

l. Prepetition lnc. Facility6 

Certain of the Debtors are party to that certain Credit i'\green1ent, dated as of July 1, 20 l l 
(as arr1ended, supplemented, amended and restated or otherwise modified from time to tin1e, the 
"Prepetition Inc. Credit Agreement"), between LightSquared Inc., as borro\ver, the suhsidiar~y 
guarantors party thereto, namely One Dot Four Corp., One Dot Six Corp. and One Dot Six 
TVCC Corp. (collectively, the "Prepetition Inc. Subsidiary Guarainors"), the lenders party 
thereto (collectively, the "Prepetition Inc. Lenders") and U.S. Bank National ,.c\ssociation ("U.S. 
Bank"), as successor adn1inistrative agent to 1JBS AC!, Sta111ford Branch (in such capacity, the 
"Prepetition Inc. A_gent"). The Prepetition Inc. Lenders provided LightSquarcd Inc. tenn loans in 
the aggregate principal ainount of $278,750,000 (the "Prepetition Inc. Credit Facility"). Pursuant 
to that certain \Vaiver and Second An)endn1ent to Credit A.greement, dated as ofMarch 15, 2012 
(the "Inc. \Vaiver and Amendment"), bet\veen lightSquared Inc., the Prepetition Inc. Subsidiary 
Guarantors, the Prepetition Inc. Lenders and the Prepetition Inc. ,.\gent, the 1naturity date for the 
Prepetition Inc. Credit Facility \Vas extended frorn July 1, 2012 to December 3L 2012. 

Amounts outstanding under the Prepetition Inc. Credit Facility are allegedly secured by a 
first-priority security interest in (a) the One Dot Six Lease, (b) the capital stock of each 
Prepetition Inc. Subsidiary Guarantor (i.e., One Dot Four Corp., One Dot Six Coqi. and One [)ot 
Six TVCC Corp.) and (c) all proceeds and products of each of the foregoing (collectively, the 
"Prepetition Inc. Collateral"). 7 

As of the Petition Date, an aggregate amount of approximately $322,333,494 'vas 
outstanding under the Pre petition Inc. Credit Facility. 

Nothing in this subsection of the Disclosure Statement should be construed as an admission of anv fact or - , 
liability, stipulation or waiver, and any analysis of the Prcpetition foe. Facility is qualified in its entirety by the 
Standing h-1otion (as defined l:x:low), as described in the section of this Disclosure Staten1cnt entitled "The 
Reorganization Cases - Standing I\.1otion." ·-· ~-

7 Previously, the Prepetition Inc. Credit Facility also was colla!eralized by tbe One Dot Four Lease. 
However, such lease is no longer part of the colbternl pack<:ge given that such lease has been tenninated (as 
discussed above). 
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2. Prepetition LP Facility 

The LP Debtors are party to that certain Credit ,\greement, dated as of October 1, 2010 
(as amended, suppletnented, amended and restated or otherwise 1nodified from ti1ne to time, the 
"LP Facility Credit Agreement"), between LightSquared LP, as borrower, LightSquared Inc. and 
the other parent brt1arantors party thereto, nainely LightSquared Investors Holdings Inc., 
LightSquared GP Inc. and Tl\1I Cornrnunications Delaware, Limited PartJ1ership (collectively, 
the "Prepetition LP Parent Guarantors"), the subsidiary guarantors party thereto, namely ATC 
Technologies, LLC, LightSquared Corp., LightSquared lnc. of Virginia, LightSquared 
Subsidiary LLC, SkyTerra Holdings (Canada) Inc. and SkyTerra (Canada) Inc. (collectively, the 
"Prepetition LP Subsidiary Guarantors"), the lenders party thereto (the "LP Lenders'' and, 
together with the Prepetition Inc. Lenders, the "Prepetition Lenders"), UBS AG, Stamford 
Branch, as administrative agent (in such capacity, and together 'Nith \Vilmington Trust FSB,8 the 
"LP Facilitv ,.<\gent" and, together ·with the Prepetition Inc. Agent, the "Prepetition Agents"), and 
other parties thereto, under which the LP Lenders provided terrn loans in the aggregate principal 
an1ount of $1,500,000,000 (the "Prepetition LP Credit Facility"). 

An1ounts outstanding under the Prepetition LP Credit Facility are secured by a first
priorit}' securi!J' interest in (a) substantially all of the _Assets of LightSquared LP and the 
Prepetition LP Subsidiary Guarantors, (b) the interests in LightSquared LP and the Prepetition 
LP Parent Guarantors (except LightSquared Inc.), ( c) the interests in the Prepetition LP 
Subsidiary C:iuarantors and (d) the rights of LightSquared Inc. under and arising out of the 
Inn1arsat Cooperation Agreen1ent (collectively, the "Pre11etition LP Collateral").9 

As of the Petition Date, an aggregate an10Lmt of approxin1ately $1,700,571,106.00 \Vas 
outstanding under the Prepetition LP Credit Facility. 

3. Unsecured Debt 

The Debtors filed their Schedules of Assets and Liabilities and Statements of Financial 
. .<\ffairs (collectively, the ''Financial Schedules") with the Bankn1ptcy Cou1i on June 27, 2012 

\Vi1mington Trust FSB serves a.s collateral trustee pursuant w that certain Collatern.1 Trusr Agreement, 
dated as of Ocwber l, 2010 (as amended, supplemented, amended and restated or o:herv.rise modified from time to 
time, the "LP Collateral Trust Agreement"), between LightSquarcd LP, UBS AG, Starn.fixd Branch <md \Viltnington 
Trust FSB. 

9 The Prepetition LP Collateral does not include the following: (a) any perrnit or license issued by a 
Govermnenta1 Authority (as defined in the LightSquared LP Credit Agreement) or other agreement to the extent the 
terrns thereof validly prohibit the creation by the pledgor thereof of a security interest in such pem1it, license or 
other agreement; (b) property subject to any purchase 1noney or vendor financing if the contract or other agrc:ement 
in which such lien is granted validly prohibits the creation of any other lien on such property; (c) property subject lo 
any capital lease; {d) any intent-to-use traderrurk application lo the extent a security interest therein would resull in 
the loss by the pledgor thereof of any material rights therein; (e) certain deposit and securities accounts securing 
currency hedging or credit card vendor progrmns or letters of credit provided to vendors in lhe ordinary course of 
business; (1) Inleresls in (ii excess of 66''1ii in non-U.S. subsidiaries held by a U.S. subsidiary, (ii) LightSquared 
Network LLC, and (iii) <my joint venlure or similar entity to extent the terms of such investment restrict such 
security interest; and (g) any consumer goods subjec:i to the Canadi<m Security Agreement (as defined in the 
LightSquared LP Credit Agreement). 

')! ..__,.__ 
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[Docket Nos. 154-173]. A.ccording to their Financial Schedules, as of the Petit1on Date, each of 
lhe LP Debtors had the follo\ving unsecured deb1s: 

• LightSquared LP ··· $1,881,493.13 owed to trade creditors plus undetern1ined an1ounts 
con1prised of intercornpany liabilities and contingent liabilities, n1ostly to trade 
creditors and tormer e1nployees; 

• SkyTerra Holdings (Canada) Inc. - $0.00 plus undetem1ined an1ounts in 
intercompany liabilities; 

• SkyTerra (Canada) Inc. - S29,406,5 l 2.00 comprised completely of one intercornpany 
payable clailn to LightSquared Corp. plus undetcrn1ined amounts in other 
interco1npany liabilities; 

• ATC Technologies, LLC - $0.00 plus undetermined ainounts in intercompany 
liabilities; 

• LightSquared Corp. - $157,722.29 o\i.·ed to trade creditors plus undetermined 
an1ounts co1nprised of mterco1npany liabilities and one contingent liability clain1; 

• LightSquared Inc. of \'irginia - $0.00 plus undeterrnined an1ounts in intercornpany 
liabilities); and 

• LightSquared Subsidiary LLC - $0.00 plus undetermined an1ounts in intercompany 
liabilities. 

4. Equity Interests 

a. LightSquared LP Series A Preferred Unit~. 

LightSquared LP has 164,646.47 outstanding non-voting Series A. Preferred Units (the 
"LP Preferred linit Interests"). Subject to certain consent rights, LP Preferred Unit Interests 
have no voting rights. Consent of a majority of the LP Prefe1Tcd Unit Interests is required to 
inake certain a1nend1nents to LightSquared LP's organizational documents, effect certain capital 
contributions, issue securities that are senior or pari passu to the LP Preferred lTnit Interests v.rith 
respect to distributions, pay certain dividends or incur certain indebtedness. The LP Preferred 
Unit Interests are exchangeable into shares of co1n1non stock of LightSquared Inc. at any tin1e at 
the option of the holders, and are subject to n1andatory exchange at LightSquared Inc. 's option 
upon the occurrence of certain events. The LP Preferred Unit Interests are subject to 1nandatory 
redemption on the date that is five (5) years after the issue date of such LP Preferred Unit 
Interests and at the option of LightSquared LP or the holder of such LP Preferred lTnit Interests 
upon the occurrence of certain events. The LP Preferred 1-Jnit Interests rank senior v.rith respect 
to distributions to LP Common Equity Interests; no distributions can be rnade to holders of LP 
Co1n1non Equity Interests unless and until each holder of LP Preferred Unit Interests is paid an 
amount equal to (i) the aggregate unpaid priority return in respect of all of such holder's LP 
Preferred Unit Interests plus (ii) the aggregate Unpaid Discount Alnount in respect of all of such 
holder's LP Pref eITed lTnit Interests plus (iii) such bolder' s lJnreturned Capital Contributions (in 
each case, as such terms are defined in the Second Amended and Restated Limited Partnership 
A.greement of LightSquared LP, dated as of October 18, 2010). 
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b. LP Common Equity Interests. 

All LP Cormnon Equity Interests are indirectly owned by LightSquared Inc. 
LightSquared Investors Holdi11gs Inc. and T\11 Conununications Dela\vare, Lin1ited Partnership; 
each directly o'wns 78°1~ and 22%, (respectively) of the LP Co1nmon Equity Interests. 

c. Equity Interests in the LP Debtors 

LightSquared LP O\vns directly or indirectly all of the Equity Interests in each of the 
other LP Debtors. LightSquared LP also O\vns entirely and directly all of the Equity Interests in 
Debtors LightSquared Net\vork LLC and LightSquared Bermuda Ltd. and non-Debtor 
Light.Squared (UK) Li1nited. 

F. The LP Debtors' Einployees 

LightSquared LP has 80 full-tin1e en1ployees and 2 part-time en1ployees. None of the 
other LP Debtors have cmDlovees. 

A -

G. Events Leading to the Need for Restru,:turing 

1. The Harbinger .l\.1erger and Develop1nent of the 4G LTE Net\vork 

()n .l\.1arch 29, 2010, LightSquared Inc. consummated the Harbinger I'v1erger \vitb a 
corporation fom1ed and indirectly wholly-ov,rned by investrnent funds controlled by I-Iarbinger. 
Follo\ving the Harbinger Ivlerger, the Co1npany adopted a business sh·ategy to design and deploy 
its 4G LTE network. During the second quarter of 2010, the Company began to execute its new 
business strategy by hiring a ne\V senior manage1ncnt tean1, engaging nct'.vork equipn1cnt and 
deployn1ent vendors, coordinating spectn1n1 \Vith lnmarsat under the In1narsat Cooperation 
Agree1nent, seeking regulatory approvals, \-VOrking with chipset and device rnanufacturers, and 
marketing the Company's 4G LTE solution to potential wholesale custon1ers. During the 
re1nainder of 2010, the Co1npany continued these efforts and undertook a number of additional 
activities in connection 'vith the execution of the Company's business plan. 

I-larbinger contributed to the Company 8 JYH·lz of a 1.4 GI-Iz spect-run1 and 5 .lvlHz of a 1.6 
GHz spectrun1, respectively, the Company exercised its option for Phase lA under the Irunarsat 
Cooperation Agree1nent, and the Company successfully launched its Sk·-yTerra-1 satellite. 
During 2011, the Co1npany continued its efforts to develop its 4G LTE network, coordinate 
spectn1m \vith Inmarsat under the Irunarsat Cooperation Agreement and obtain regulatory 
approvals. In January 201 L the Co1npany triggered Phase 2B under the lnmarsat Cooperation 
.i\greement. In A .. pril 2011, the Con1pany amended the Inmarsat Cooperation A.grecn1ent to add 
Phase 1.5. In June 2011, the Co1npany entered into the Sprint ~'laster Services A.green1ent. The 
Company also signed several other \vbolesale agreements with customers including Best Buy 
Connect LLC and Leap \\rireless lnten1ational, Inc. 
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2. FCC Process 

a. Early 2000s 

On .tv1arch 1, 2001, lYfotient Services Inc., an entity that subsequently sold its assets to 
Ivlobile Satellite Ventures LP ("Mobile Satellite") (no\v LightSquared LP), and Mobile Satellite 
·ventures Subsidiary LLC (nov> LightSquared Subsidiary LLC) subrnitted an application to the 
FCC seeking authority for an innovative ne\v ·wireless service to be operated in conjunction "\Vith 
its IvlSS license. The FCC initiated a rulen1aking proceeding regarding the establishn1ent of rules 
for the Company's \vireless netv.'ork, specifically identifying potential e1nissions interference to 
Global Positioning Systen1s (''GPS") as a concern. JO This public proceeding lasted over four (4) 
years and involved scores of interested parties, including the (.JPS industry and other federal 
agencies. 

During that pe1iod, the GPS industry's concerns centered on out-of-band ernissions. To 
resolve such concerns, the United States GPS Industry Council (the "USGIC") and I\11obile 
Satellite entered into a private, voluntary agreement in 2002 v.'hereby JV1obile Satellite consented 
to certain liinitations on its out-of-band emissions into the GPS band that \Vere far more rigorous 
than those required by the FCC. Despite the significant cost and burden imposed on Mobile 
Satellite by such agreernent, Iv1obile Satellite incorporated the ne\v limits into its revised 
application to the FCC filed on July 17, 2002 V<rith the support of the USGIC. 

Thereafter, in 2003, the FCC adopted rules (the "2003 Rules") permitting .N1SS licensees, 
after satisfying certain preconditions kno•vn as "gating criteria," to integrate an ATC into their 
satellite networks, \vhich would enable J'vlSS licensees to offer gTound-based n1obile services 
using the sa1ne spectrmn resources already allocated to their }.'1SS operations (the "2003 FCC 
()rder"). Pursuant to the 2003 FCC Order, the Con1pany submitted a ne\v application requesting 
authorization to deploy and operate a terrestrial nenvork, and the USGIC filed a letter in support 
thereof. Consequently, in 2004, the FCC granted the Company's application to deploy and 
operate a terrestrial network, thereby making the Cornpany the first !'v1SS licensee authorized to 
operate on a terrestrial basis. The Con1pany thereafter began investing significant funds to 
design and deploy its 4G LTE open wireless broadband nctv./ork and, in furtherance thereof, 
comrnissioned its t\vo next-generation satellites, SkyTerra-1 and SkyTerra-2. 

l 200 , ')Cl/') ). _,-_(,_ t 

In 2005, the FCC revised 1nany of the technical standards governing terrestrial operations 
in the L-Band, and specifically rernoved a limit it had irnposed in the 2003 Rules on tbe number 
of terrestrial base stations that an 1\1SS/ATC provider may deploy (the "2005 Reconsideration 
Order"). In connection there>vith, the FCC received and incorporated into each of those 111Ies 
extensive input fron1 the public and federal agencies, including reconnnendations offered by the 

10 The source of GPS interference concerns stemmed from the proximity to !he Company's spec1nITT1 to the 
GPS band. The Company is authorized 10 operate in 46 ivfflz of the L-B<m<l spectrurn, including the portion of 
spectrum between 1525----1559 ~·1Hz. GPS operates in the 1559·-·-·1610 J\1Hz band, direcily adjacent to the 
Cornpany's allocated frequencies. According io the Company, however, the GPS industry designed its receivers in a 
manner that rna.kes them capable of receiving signals from the Company's allocated portion of the spectrnm. 
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OSGIC and the National Telecon1n1unications and Infom1ation A.d1ninistration (the "NTL-'\") that 
would protect against harrnful en1issions from J\1SS/ A TC operations into other bands, including 
the OPS frequency bands. No party in those proceedings raised any issue of possible overload 
interference to GPS receivers. 

Since the 2005 Reconsideration Order, the Co1npany has continued to pa1iicipate in FCC 
proceedings concerning the 1errns and conditions of its licenses, even as it concurrently rnoved 
to\vard deployment of its integrated network. During those proceedings, the FCC, the Co1npany 
and 1nembers of the GPS conununity continued to address and resolve interference concerns. 
Specifically, on July 10, 2009, in connection with the FCC's consideration of an application to 
inodify an lV1SS/A.TC license held by the Con1pany, the GPS cornmunity expressed a concern 
that out-of-band en1issions from "fen1tocells'' (i.e., lov.'-pov.'er indoor base stations designed to 
improve network coverage i..'lside buildings) could potentially interfere with OPS. \Vorking 
cooperatively >vith the GPS industry, SkyTen·a Subsidiary LLC ("SkvTerra Subsidiarv") entered 
into a privale agreernent \vith the USOJC, in which the Sky Terra Subsidiary voluntarily agreed to 
restrict the out-of-band einissions of its fen1tocdls. Thereafter, the USOIC and SkvTerra 
Subsidiary sub111itted a joint letter to the FCC stating that the USGJC's interference concerns had 
been resolved. Given that (a) technical n1odifications to the license \Vere again coordinated with, 
and agreed to by, the Executive Branch of the lT.S. governn1ent, and (b) no other concerns were 
raised with respect to GPS interference, in ~11arch 20 l 0, the FCC granted the n1odification 
application, ackno\vledging that the voluntary agreen1ents bcnveen the Sk1rTerra Subsidiary and 
the lJSGIC resolved anv interference issue . • 

c. 2010 and Bevond 

In 2010, the FCC also approved the Company's terrestrial nehvork, as \Veil as the transfer 
of control of the entity nO\V kno>vn as LightSquared Subsidiary LLC, 'which held the underlying 
license. The FCC conditioned its approval of the transfer on the Cornpany actually rnoving 
forv..'ard \vith its plan to use its 11SS spectrun1 to provide 4G L TE inobile \Vircless service and to 
build a terrestrial network. To ensure that goal v.'as met, the FCC itnposed an aggressive (and 
costly) build-out schedule 011 the Cornpany, requiring coverage of at least 100 rnillion people by 
December 31, 2012, at least 145 1nillion by Dece1nber 31, 2013, and at least 260 inillion people 
by Decen1ber 31, 2015. No party sought reconsideration of that build-out requiren1ent, and no 
formal objections v.:e1-e raised relative to any alleged GPS interference. The Company, in 
reliance on this approval and to ensure that it satisfied the FCC's conditions to approval in full, 
invested billions of dollars and entered into the Sprint J\1aster Services Agreement and other 
agreen1ents to deploy its nationvvide wireless broadband net\vork. 

In Noven1ber 2010, the Company sought a modification to its A.TC authorization that 
v.1ould allo\v the Co1npany to meet the 1'.1SS/ATC gating criteria in a way that vvould provide 
additional flexibility v.'ilh respect to rnobile devices (such as handsets). As originally adopted in 
2003 and confinned in the 2005 Reconsideration Order, the gating criteria are rules the FCC 
applies to the provision of ATC service that are intended to ensure that the operator rnaintains a 
substantial rnobile satellite service. One gating criterion requires the 1v1SS/ATC operator to 
provide an "integrated service," 1neaning a service that integrates both the satellite and ten·esh·ial 
services. \Vhi!e the FCC left open ho\v operators could tneet the integrated service requiren1ent, 
it did establish a safe harbor that assumes compliance if the devices used by consumers are 

.... 6 .:. ) 
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capable of comn1unicating 'vvith both the satellite and terrestrial net\:vorks. These devices are 
referred to as "dual-rnode devices." The Cornpany 's application in November 2010 sough1 
pernrission for the Company's \Vholcsale custo1ners to provide their retail consumers 1vith 
devices that only connected with the terrestrial nehvork, provided that the Con1pany offered its 
\Vholcsale custon1ers a single rate for access to both the satellite and terrestrial network, 
regardless of ·whether they used both of them. 

In determining whether to approve the application, the FCC considered that (a) the 
Company \Vas significantly co1n1nitted to .lvlSS satellite service, (b) the Co1npany' s \1SSiATC 
business plan necessarily included rationalization of interleaved L-Band spectrun1 into 
contiguous blocks that \Vould support next generation broadband technologies and ( c) the 
Con1pany had made enforceable con1n1itments that \.vould increase the availability of terrestrial 
n1obile 'Nireless broadband service, including to ne'w users in niral areas and the public safety 
con11nunity. In recognition of these considerations, the FCC granted the Company a li1nited 
v>aiver (the "(:~1rr_4-j_tional vV~iv~I. ()r_der") of the rule, and narrowly addressed the Company's 
obligations '.vith respect to n1obile devices that \Vholesale customers would make available to 
their retail customers for use 011 the Con1pany's \>1SS/ATC nehvork. 

During the >vaiver proceeding on requiren1ents for 1nobile devices, ho\vever, the GPS 
community raised concerns that the Con1pany's terrestrial base stations (i.e., its cell to\vers) rnay 
cause -..videspread overload interference to GPS receivers and other GPS devices. A.s opposed to 
the earlier concerns about the po,ver of the Company's transn1issions, v,rhich >vere addressed by 
the agreernent discussed above, these new concerns-raised for the first time-arose entirely as a 
result of the design of GPS devices. Instead of li1niting the frequencies used by these devices to 
only those used by the GPS nehvork, GPS tnanufacturers had designed devices that looked 
across \vide S\vaths of spectrum outside of the GPS band. In effect, these devices not only 
received GPS frequencies, but also received frequencies in the Co1npany's band, thus creating 
the possibility that a relatively po\verful signal from one of the Cornpany's base stations would 
overload a GPS receiver. 

Rather than disrniss the (.JPS industry's concen1-one of its own rnaking11-the FCC 
established conditions that the Company must satisfy before it can provide connnercial service 
under the 1nobile device provisions of the Conditional \Vaiver Order. Specifically, the FCC 
required the Company to 'Work with the GPS community to resolve the ne'w concerns through an 
interference resolution process, which process >vould be deemed finished 'vhen the FCC (after 
consultation \vith the NTlA) concludes that the potential harrnful interference concerns have 
been resolved, before the Con1pany \Vould move forward to launch its con1petitive 4G LTE 
service. The FCC imposed these conditions notv,rithstanding the fact that the possibility of tens 
of thousands of base stations across the country, all operating at po\ver levels that could cause 
overload of poorly designed receivers, 1vas created by operation of the FCC's 2003 and 2005 

l] As mentioned above, commercial CiPS manufacturers have continued to design, produce and sell receivers 
that, for no jus1ifiable technical reason, are capable of receiving signals from the Company's allocaied portion of the 
spectrum. The Plan Sponsors understand that the Debtors believe that, just like any rnanufi;cturer who deliberately 
det>igns a defective product, the GPS industry should bear its own costs of recalling and repairing itt> products and 
the Company should be cmnpens;3.ted for the trespass, and use of: the Cornp<my's spectrum. 

·')·/ 
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orders. Nothing in the ·waiver granted by the FCC increased or othcnvise changed the likelihood 
of overload interference in any v.·ay. 

In connection with the interference resolution process, on .lune 30, 201 L the Con)pany 
submitted the final report of the technical \Vorking g-roup that it co-chaired \Vith the USGIC. The 
FCC issued a public notice in connection therewith seeking comn1ents and also subsequently 
requested additional technical subrnissions and testing. Thus, in the ensuing rnonths, various 
tests were conducted by various federal agencies, including the NTL~ and the Federal ,~viation 
Adn1inistration, in coordination v»ith the Con1pany, to validate data on the performance of 
cellular, personal/general navigation and certified aviation GPS receivers. On February 14, 
2012, the FCC received a letter fron1 the NTIA, ·which stated that the NTL\ has conciuded that 
(a) the Co1npany's proposed n1obile broadband netv.rork will i1npact GPS services and (b) there 
cu1Tently is no practical 'vay to rnitigate the potential harmful interference fro1n the Company's 
planned terrestrial operations in the 1525-1559 ~1IHz band such that the Co1npany could 
successfully deploy an adequate cornmercial network. 

On February 15, 2012, the FCC stated in a public notice {tbe "2012 Public Notice") that 
the interference resolution process had not been successfully completed by the Company because 
alleged hannful interference concerns \Vere not resolved to the FCC's satisfaction. l'v1oreover, the 
FCC concluded that, although the overload interference issues v.1ere raised by the GPS 
communitv in connection \Vith the Conditional \Vaiver Order, the interference addressed by the - . 
NTlA \Vas associated not \vith the inobile handsets at issue therein, but rather, with the 
Con1pany's planned terrestrial base stations and, thereby, the full Cornpany A.TC service 
authorized in 2004 and 2010. Accordingly, the FCC proposed to vacate the Conditional \Vaiver 
Order and n1odify the Con1pany's satellite license to suspend indefinitely the Company's 
underlying A .. TC authorization, first granted in 2004, to an extent consistent \Vith the NTL<\ 
Letter. The FCC invited interested parties to comn1ent on these proposals by l'vfarch 1, 2012, but 
subsequently extended such deadline to J\1arch 16, 2012. The Con1pany filed its connnents to 
the 2012 Public Notice on ~iarch 16, 2012 and filed its reply to the co1nments of other interested 
parties on I\.1arch 30, 2012. 

The f)ebtors have stated that they intend to vigorously defend their rights in the ongoing 
2012 Public Notice process, \vhile siinultaneously pursuing a resolution v·.rith the FCC and other 
federal goven1ment agencies that will permit it to deploy its terrestrial network-a process they 
clain1 could last t\vo years. 

3. Cost-Cutting l'v1easures 

Throughout the first quarter of 2012, the Company faced liquidity challenges. 
Specifically, LightSquared LP ·was obligated to 1nake a $25 inillion interest payment to tbe LP 
Lenders on lV1arch 30, 2012. lYioreover, although the Company vvas able to extend the maturity 
date of the Prepetition Inc. Credit 1\greement, in light of, an1ong other things, the status of the 
FCC process and the GPS industry's allegations, LightSquared Inc. \vas unable to refinance its 
facility or raise capital to aid it in the deployn1cnt of the 4G L TE net\vork (as required by the 
FCC). 
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In an attc1npt to ease its liquidity constraints and preserve cash, the Company began to 
undertake substantial cost-cutting initiatives during the first quarter of 2012, including executing 
a major reduction in staff and entering into negotiations \Vith its contractual counterpa1iies to 
defer or reduce payments. ,-\s part of this effort, the Co1npany successfully renegotiated the 
Inrnarsat Cooperation Agreernent, pursuant to that certain Arnendn1ent No. 2, dated as of April 
18, 2012, to: (a) suspend Phase 2 (as defined in the Inmarsat Cooperation i\green1ent) of the 
lnn1arsat Cooperation Agreement until l\.1arch 31, 2014, \Vith the understanding that the 
Company n1ay, at its option, elect to restart Phase 2 prior to such date; (b) clin1inate, during such 
period of suspension, any Phase 2 pay1nents to Inn1arsat, including the quarterly pay1nent of 
approximately $29.6 n1illion due on :\1arch 31, 2012 \which, if not paid, \vould have triggered 
cross-defaults under both the Prepetition Inc. Credit A.greement and the LP Facility Credit 
J-\green1ent); and ( c) reconu11ence, as of April 1, 2014 or an earlier date as elected by the 
Con1pany, Phase 2 payrnents based on a restructured payrnent plan that vvill differ frorn the 
previous Phase payn1ents. In addition, a pay1nent for certain transition services ·-vas renegotiated 
v.1ithin the scope of the arnended ternv; for Phase 2. l\.1oreover, the Con1pany terminated the One 
Dot Four Lease, thereby obviating the requirement to pay TcncStar 1.4 Holdings LLC $2 n1illion 
on Ivlarch 23, 2012 and an additional $2 million on A.pril 23, 2012. 

4. Prepetition Discussions 1vith Prepetition Lenders 

Recognizing the (a) impact of the foregoing events and the liquidity constraints on its 
business operations and (b) necessity of an extended period in '\vhich to resolve its issues with the 
FCC as v-,rell as to strearnline its business operations and financial obligations, the Cornpany 
began negotiations v.1ith the Prepetition Lenders in February 2011 to waive, ainong others, the 
then potential events of default asserted by the Prepetition Lenders. On .l\.1arch 15, 20 l 2, the 
Company \Vas able to secure the Inc. \Vaiver and Amendment '.vith the requisite number of the 
Prepetition Inc. Lenders and a short, forty-five ( 45)-day V.'aiver, subsequently extended by nvo 
waivers each granting an additional seven (7) days, \vi1h the requisite number of the LP Lenders. 
In connection \Vith the Inc. \Vaiver and A.mendment, (x) the maturity date for the Prepetition Inc. 
Credit Facility v.1as extended fron1 July 1, 2012 to Dece1nber 31, 2012, (y) a t\VO percent (2~1o) 
non-cash fee was paid to the UBS ACi, Staniford Branch, as adn1inistrative agent, for the ratable 
account of each Prepetition Inc. Lender and (z) Harbinger agreed to subordinate amounts o,:ving 
to it under the Prepetition Inc. Credit Facility to an1ount5 O\ving to the other Prepetition Inc. 
Lenders under the Prepetition Inc. Credit A.greement in exchange for 2.5 rr1illion penny \varrants. 
During the \vaivcr period, the Company and the Prepetition Lenders attempted to negotiate a 
global restructuring that \vould provide the Company with the liquidity and runway necessary to 
resolve its issues with the FCC. The Con1pany and the Prepetition Lenders >vere not able to 
consumn1ate a global restructuring on tern1s acceptable to all interested parties. 
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Vl. 

THE CHAPTER 11 CASES 

A.. Commencement of t·he Chapter 11 Cases 

On May 14, 2012 (the "Petition D§Je"), the Debtors com1nenced the Chapter 11 Cases. 
On that sa1ne day, the Debtors also filed several pleadings (the "First Day Pleadings"), V•lhich are 
discussed in detail belov.'. 

B. First Day Pleadings 

1. Joint ;\dministration 

On IV1ay 14, 2012, the Debtors filed a motion seeking the joint adn1inistration of the 
Chapter J I Cases (the "Joint A.d1ninistration h1otion") [Docket No. 2]. On f\1ay 15, 2012, the 
Bankruptcy Court issued an order granting the Joint Adn1inistration J\1otion [Docket No. 33]. 

2. ~~ase h1anagement 

On h1ay 14, 2012, the Debtors filed a motion seeking approval of an order implementing 
case managen1ent procedures [Docket No. 18]. On June 11, 2012, the Bankruptcy Court entered 
an order iinplementing case manage1nent procedures that: (a) established requirements for filing 
and serving notices, rnotions, applications, declarations, objections, responses, n1e1noranda, 
briefs, supporting documents and other papers filed in the Debtors' Chapter 11 Cases; (b) 
delineated standards for service of notices of hearings and agenda letters; ( c) fixed periodic 
on1nibus hearing dates and articulated mandatory guidelines for scheduling hearings and 
objection deadlines; and (d) lin1ited n1atters that are required to be heard by the Bankruptcy 
Court [Docket No. 121]. 

3. Extension of Deadline for Fi ling Schedules 

On I\1ay 14, 2012, the Debtors filed a inotion seeking approval of an extension of the 
deadline for filing their Financial Schedules [Docket No. 6]. <)n l'V1ay 16, 2012, the Bankruptcy 
Court granted an extension of thirty (30) days (until and including June 27, 2012) for the Debtors 
to file their Financial Schedules [Docket No. 44]. The Debtors filed their Financial Schedules 
vvi th the Bankruptcy Court on June 2 7, 2012 [Docket Nos. 154-173 l 

4. Retention o_f a Clairns and Notjcing Agent 

The Debtors filed an application on l'v1ay 14, 2012 to employ KCC as claims and noticing 
agent in order to expedite the distribution of notices and processing of claims and relieve the 
Bankruptcy Court's Clerk's office of the adn1inistrative burden of a potentially oven.vhelnling 
nurnber of clairns [Docket No. 4]. The Bankruptcy Court granted the Debtors' application to 
employ KCC as clain1S and noticing agent on l'v1ay 15, 2012 [Docket No. 34]. 

NE\\T':!'°()]Ll{ 89236~10 (l:K) 30 

331 



JA000466

12-12080-scc Doc 765 Filed 07/23/13 Entered 07/23/13 06:28:59 Main Document 
Pg 39 of 110 

5. Linlitation of Service 

On IY1ay 14, 2012, the Debtors filed a motion seeking approval of an order (a) authorizing 
the Debtors to prepare a consolidated list of creditors in the fonnat or formats n1aintained in the 
ordinary course of business in lieu of sub1nitting a 1nailing 1natrix, (b) authorizing the Debtors to 
file a consolidated list of their twenty (20) largest unsecured creditors, and ( c) approving the 
forrn and rnanner of notice of the cornrnencernent of the Debtors' Chapter 11 Cases [Docket No. 
5]. The Bankruptcy Court issued an order granting the motion on 11ay 15, 2012 [Docket No. 
35]. 

6. Business Onerations 

a. Cash 1'1anagenient and Intercornpany Transactions 

As is typical \vith most corporate entcrp1ises, the Debtors had in place as of the Petition 
" " 

Date a cash rnanagen1ent system for the collection of receipts and the disbursement of funds. 
The Debtors use a cash rnanagerrlent sysLem that consists of t\VO (2) separate sei:,>regated cash 

. p p 
n1anagement systen1s, one each for lnc. Group - and LP Group. -

In the ordinary course of business, the Inc. Group utilizes an integrated, centralized cash 
rnanagement systenl (the "lnc. Group Cash f\.1anagen1ent Svstenl'') to collect and n1anage or 
disburse and invest funds. Also in the ordinary course of business, the LP Group utilizes an 
integTated, centralized cash manage1nent syste1n (the "LP Group Ca.sh J'v1anagement System'' 
and, together \Vith the Inc. Group Cash Managen1ent Systen1, the "Cash :f\1anagen1ent Svstenls") 
to collect and manage or disburse and invest funds used in its operations. 

In the ordinary course of business, cash atnounts paid by one Debtor entity on behalf of 
other Debtor entities (depending on the transaction) had been historically recorded as capital 
contributions or equity investments (the "Cash Transactions''). The Debtors and certain non
Debtor affiliates utilize a cost allocation systen1 vvhere expenses initially paid by a Debtor or a 
non-Debtor affiliate for the benefit of other Debtors or non-Debtor affiliates are allocated to the 
appropriate entities in proportion to the benefits received by such entities (together with the Cash 
Transactions, the "Interc-0mpany Transactions"). Through their use of the Ca.sh Management 
Syste1ns, the Debtors facilitate cash forecasting and reporting, monitor collections and 
disbursernents of funds, and maintain control over the adrninistration of various bank accounts 

'" The "Inc. Group" co11sists of (a) the following Debtor entities: LightSquared Inc., One Dot Six Corp., One 
Dot Four Corp., Sk-yTerra Rollup LLC. SkyTena Rollup Sub LLC, LightSquared GP Inc. and One Dot Six TVCC 
Corp. and (b) the foilowing non-Debtor entities: TVCC Holding Company, LLC. TVCC Intermediate Corp., 
Columbia One Six Partners TV, Inc., Columbia FlvlS Spectrnm Paiiners IV, Inc., TVCC One Six Holdings LLC and 
CC?>.flvl l LLC. 

;3 The "LP Group" consists of (a) the following Debtor entities: LightSquared LP, LightSquarcd Investors 
Holdings lnc., Tl'vfl Communications Delaware, Limited Partnership, ATC Technologies, LLC, LightSquared Corp., 
LightSquarcd Finance Co., LightSqu~xed Net\vork LLC, LightSquared Tnc. of Virginia, LightSquared Subsidiary 
LLC, SkyTcJTa Holdings (Canada) Inc .. Sk-yTeJTa (Canada) Inc., Lightsquarcd Bermuda Ltd. and SkyTerra Investors 
LLC and (b) the following non-Debtor entity: LightSquared (UK) Limited. 
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(the "Bank A.ccounts") that are required to effect the collection, disbursement, and n1ove1nent of 
cash. 

On \1ay 14, 2012, the Debtors filed a 1notion seeking to: (a) continue to use their existing 
cash management systen1, bank accounts, and disbursement accounts, (b) open ne\v debtor in 
possession bank accounts v1ith authorized depository banks or close any existing bank accounts 
as the Debtors deern necessary and appropriate in their sole discretion, and ( c) continue 
performing ordinary course Intercompany Transactions (the "Cash "N1anage1nent and 
lntercon1panv Transactions 11otion") [Docket No. 7]. C)n f..1ay 15, 2012, the Bank1uptcy Court 
entered an interirn order §oTanting the Cash 11anagement and fntercon1pany Transactions Jvlotion 
[Docket No. 36]. On June 1 L 2012, the Bankruptcy Court entered a final order authorizing (a) 
the continued use of Cash l'v1anagement Systems and the Bank 1\ccounts, with the sarne account 
nun1bers, in existence on the Petition Date, (b) the treatment of the Bank 1\ccounts for all 
purposes as accounts of the Debtors as debtors in possession, and ( c) if needed, subject to the 
giving of notice, tbe opening of ne\v debtor in possession accounts \Vi th authorized depository 
banks or the closing of any existing accounts as the Debtors n1ay deen1 necessary and appropriate 
in their sole discretion [Docket No. 115]. 

b. [Jtility Services 

In connection \Vith the operation of their businesses and inanagen1ent of their properties, 
the Debtors obtain fron1 certain utility con1panies (the "Utilitv Providers") a v.·ide range of utility 
services in the ordinary course of business for, among other things, water, se\ver service, 
elech·icity, telephone, data services and other si1niiar services. On J\.1ay 14, 2012, the Debtors 
filed a rnotion seeking an order (a) deeming lTtility Providers adequately assured of fr1ture 
perfonnance and (b) establishing procedures for resolving requests for additional adequate 
assurance of future pay111ent [Docket No. 17]- On June 11, 2012, the Bankruptcy Court issued an 
order detem1ining adequate assurance of payrnent for future utility services [Docket No. 120l 
Pursuant to the order, as adequate assurance, the Debtors deposited $21,850 into a ne1vly
created, segregated, interest-bearing bank account 

c. Payment o.f Prepetition Taxes and Assessments 

In the ordinary course of their businesses, the Debtors (a) collect, incur and/or con1ply 
with a variety of taxes or tax obligations, including certain business, corporation, franchise, 
partnership, personal property, provincial, capital, non-resident vvithholding, sales and use, goods 
and services, harmonized sales, excise and other taxes (collectively, the "Taxes"), (b) charge 
certain annual reporting fees, FCC fees and Canadian Regulatory Fees, and other sirnilar charges 
and assessments (collectively, the "Fees") on behalf of various taxing, licensing and other 
regulatory authorities (collectively, the "Authorities"), and (c) pay Fees to such Authorities for 
licenses and perrni1s required to conduct the Debtors' businesses in the ordinary course. 

On JVlay 14, 2012, the Debtors filed a n1otion seeking authorization to pay Taxes and 
Fees and directing financial institutions to honor all related checks and electronic payment 
requests [Docket No. 1 OJ. <Jn l'v1ay 16, 2012, the Bankruptcy Court issued an interim order 
authorizing, but not requiring, the Debtors to pay, in their sole discretion, all Taxes and Fees in 
the ordinary course of their businesses, including all Taxes and Fees subsequently detem1ined to 
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be ovved for periods prior to the Petition Date, and authorizing and directing banks and financial 
institutions on \Vhich checks were drawn or electronic payrr1ent requests were rnade to receive, 
process, honor, and pay all such checks and electronic payment requests [Docket No. 39]. On 
June 11, 2012, the Bankruptcy Court entered a final order authorizing the san1e [Docket No. 
117]. 

d. Continuation of Prepeiition Insurance Policies 

In connection 'vvith their business operations, the Debtors n1aintain multiple insurance 
policies in respect of, among other things, property da1nage, general liability, umbrella liability, 
automobile liability, fiduciary liability, e1nploy1nent practices liability, cargo, directors and 
officers' liability, space insurance, and international liability (collectively, the "In~_pr~pce 

Prograins"). In addition, the Debtors maintain in-orbit insurance on their SkyTerra-1 satellite 
(the "Satellite Insurance Program") that covers losses and liabilities associated \Yith the satellite 
of up to S250,000,000. On May 14, 2012 the debtors filed a rnotion for authorization to honor 
the tcm1S of their Insurance PrO[:,'Tains, including the Satellite Insurance Program, and pay 
installn1ent payments that co1ne due after the Petition Date or to rnodify, extend, or supplen1ent 
the policies as the Debtors see fit (the "Insurance Policies 11otion") [Docket No. 9]. On Niay 16, 
2012, the Bankruptcy Court issued an interim order granting the Insurance Policies Ivlotion 
[Docket No. 41]. The Bankruptcy Court entered a final order on June 11, 2012 [Docket No. 
118]. 

e. Enipioyee Tf'ages and Benefits 

On l\,iay 14, 2012, the Debtors filed a motion for an order (A) authorizing thern to (i) pay 
certain prepetition v.1ages and rei1nbursabie en1ployee expenses, (ii) pay and honor einployee 
benefits and (iii) continue employee benefits programs and (B) authorizing and directing 
financial institutions to honor all related checks and electronic payment requests [Docket No. 8]. 
The Bankruptcy Court issued an interin1 order on .i\1ay 15, 2012 [Docket No. 38] and a final 
order granting the relief requested on June 11, 2012 [Docket No. 133]. 

f. 1\lotifzcation Procedures and Restrictions on Certain Tran.~fers (~l 

Interests and Clainis in rhe Debtors 

On l'v1ay 14, 2012, the Debtors filed a motion to authorize the establishrr1ent of procedures 
to protect the potential value of the Debtors' n1ore than S 1.5 billion in consolidated net operating 
tax loss carryforwards ("NOLs") (a portion of \vhich is subject to lin1itation) and certain other 
tax attributes, including, potentially, a net unrealized built-in loss in its Assets (together '"'ith 
NO Ls, the "Tax Attributes") (the "Restriction on Transfers Motion") [Docket No. 11]. The 
proposed procedures included treating as void ab initio any acquisition, disposition, clai1n of a 
''lOrthless secu1ities deduction under 165(g) of the Code (as defined below) or other transfer of 
LightSquared Inc. stock in violation of the restrictions set tcnih in the proposed order. On .i\1ay 
16, 2012, the Bankruptcy Court entered an interim order granting the Restriction on Transfers 
J\1otion [Docket No. 40]. On l'v1ay 22, 2012 the A.d Hoc LP Secured Group objected to the 
motion, explaining, an1ong other things, that the ability of the Debtors to use the Tax Attributes 
\Vould only be relevant in remote situations [Docket No. 64]. On June 4, 2012, after the Debtors 
and the Ad Hoc LP Secured Group agreed upon a fom1 of order that resolved the objection, the 

334 



JA000469

12-12080-scc Doc 765 Filed 07/23/13 Entered 07/23/13 06:28:59 Main Document 
Pg 42 of 110 

Bankruptcy Cou11 issued a final order granting the Restrictions on Transfers J\Jotion [Docket No. 
84]. 

g. }'oreign Representation 

On J\1ay 14, 2012, the Debtors filed a tnotion for entry of an order authorizing 
LightSquared LP to act as the foreign representative on behalf of the Debtors' Estates in any 
judicial or other proceeding in a foreign country [Docket No. 12]. The Debtors have certain 
Assets and lin1ited operations in Canada, and after the Petition Date, they commenced a 
restructuring proceeding in the Ontario Superior Court of Justice (Cormncrcial List) pursuant to 
Part JV of the Con1panies' Creditors Arrangement i\ct, R.S.C. 1985, c. C-36, as ainended (the 
"Canadian Procee~.iJ-1.fil:"). On 11ay 16, 20] 2, the Bankruptcy Court entered an interin1 order 
[Docket No. 42], \vith a final order follo\ving on June 11, 2012, authorizing LightSquared LP to 
act as a fi)reign representative on behalf of the Debtors [Docket No. 119]. 

h. Interim Compensation and Reimbursement r~( Projessional Persons 
and Conunittee 1\Iunbers 

In an effo1i to pern1it the Debtors to closely n1011itor the costs and strean1line the 
administration of the Chapter 11 Cases, and to allovv the Bankruptcy Cou1i and parties in 
interest, including the U.S. Trustee, to ensure the reasonableness and necessity of the 
con1pensation and rein1bursernent requested, the Debtors developed procedures for interirn 
con1pensation and rein1bursement of expenses of professionals \\'·hose serv·ices are authorized by 
the Bankruptcy Court pursuant to either section 327 or section 1103 of the Bankruptcy Code and 
for reirnbursement of reasonable out-of-pocket expenses incurred by rnen1bers of any statutory 
committee of unsecured creditors appointed in the Chapter 11 Cases. On ~1ay 14, 2012, the 
Debtors moved for the entry of an order establishing an orderly, regular process for the rnonthly 
allowance and pay1nent of compensation and rein1bursement of expenses [Docket No. 19], and 
the Bankruptcy Court approved such requested relief on June 11, 2012 [Docket No. 122]. 

I. Cash Collateral J\1otion 

On N!ay 14, 2012, the Debtors filed a motion (the "Cash Collateral N!otion") seeking 
authority to use cash collateral ("Cash Collateral") and grant adequate protection to certain 
prepetition secured parties [Docket No. 13]. The Debtors sought to use Cash Collateral because 
they could not generate sufficient unencun1bered cash from operations to cover their operating 
expenses and the Cash Collateral \.Vas needed to ineet capital expenditures and other non
operating cash expenses. 

Several parties, including the Ad Boe LP Secured Group, objected to the Cash Collateral 
l¥1otion. At a hearing on the Cash Collateral Iv1otion, the Debtors presented to the Bankruptcy 
Court an agreed order (the "Initial Cash Collateral Order") that, among other things, enabled the 
Debtors on a final basis (and for up to one year) to use the Cash Collateral of the Prepetition lnc. 
Lenders and LP Lenders in order to continue operations. In exchange, the Prepetition Inc. 
Lenders and the LP Lenders were to receive adequate protection liens and inonthly payments to 
guard against any diminution in the value of their respective collateral. The Bankruptcy Court 
entered the Initial Cash Collateral Order on June 13, 2012 [Docket No. 136]. On February 19, 
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2013, in connection with the Exclusivity Stipulation (as defined and discussed belov.'), the 
Bankruptcy Court entered an agreed order arr1ending the Initial Cash Collateral Order (the 
",<\mended Cash Collateral Order") [Docket No. 544]. Pursuant to the Amended Cash Collateral 
Order, the Debtors \vere authorized to fu1ther use Cash Collateral through Decen1ber 31, 2013 in 
order to further the tern1s of the Exclusivity Stipulation (as defined belov.1). 

C, Ahuja SettJen1ent Agreenlent 

On July 6, 2012, the Debtors filed a n1otion seeking (a) authority to enter into, and 
approval of, a settlement agreeinent (the "Ahuja Settlement Agreement") between LightSquared 
Inc., on behalf of itself and the other Debtors' Estates, Harbinger, and Sanjiv .A.huja (the fonner 
chainnan of the board of directors and chief executive officer of LightSquared Inc. and an officer 
and director of various other LightSquared entities), (b) authority to r~ject \1r. Abuja's 
en1ployrnent agreeinent and certain related docu1nents, and (c) authority to take any and all 
actions reasonablv necessarv to consurnrnate and perform any and all obligations under the 

J J ~ ~ 

.A.huja Settle1nent A.grce1nent (the ''.Ahuja Settlement JY1otion") [L)ocket No. 213]. The Ahuja 
Settlen1ent Agreement provides that, in satisfaction of 11r. Ahuja's clai1ns for co1npensation 
and/or benefits, I\1r. Ahuja will receive (x) an allo\ved unsecured non-priority claim against 
LightSquared LP in the amount of 5750,000 and (y) an allowed co1nmon interest in the an1ount 
of 8,832,354 shares of current con1n1on stock of LightSquared Inc., \vhich shall be subject to 
dilution only on account of subsequent issuances of current conunon stock of LightSquared Inc. 
to the san1e extent and in the sa1ne inanner and propo1iion as all other current common 
stockholders of LightSquared [nc. are diluted in connection with such issuance; provided, all 
payn1ents inade on account of such allov.'ed claim and interest are to be nlade only in accordance 
with a confinned chapter 11 plan. The i\huja Settlement /\green1ent also provides that the 
Debtors will indernnify Mr. Ahuja for all of his actions and ornissions during the tirne he \vas a 
director, officer or employee. Pursuant to the Ahuja Settlen1ent Agree1nent, on the effective date 
thereot~ (i) r'v1r. Ahuja's en1ployn1ent agreen1ent and certain related documents shall be dee1ned 
rejected, (ii) N1r. Abuja's cn1ployn1ent \vith the Debtors shall cease, (iii) 1·1r. A.huja shall have 
resigned from the board of directors of each applicable LightSquared entity, and (iv) lYfr. i\huja 
shall not hold any office or title \vith any LightSquared entity or board of directors. No 
objections to the A.huja Settlement I'v1otion were filed, and on July 17, 2012, tht· Bankruptcy 
Court entered an order approving the i\huja Settlen1ent i\green1ent [Docket No. 223]. 

D. Key E1nployee Incentive Program 

On _August 29, 2012, the Debtors filed a motion (the "KEIP 1-1otion") seeking the 
approval of a key employee incentive plan (the "Original KEIP") for four (4) senior level 
executives (the "Key Employees") [Docket No. 292]. The follo\ving is a list of the Key 
En1ployees, their positions and their am1ual salaries as of the date of the KEIP 1v1otion: 

Senior Level Executive 

Douglas Sn1ith 

Title 

Interin1 Chief Executive 
Officer, President, and 

Sala1y 

$700,000 

336 



JA000471

12-12080-scc Doc 765 Filed 07/23/13 Entered 07/23/13 06:28:59 Main Document 
Pg 44 of 110 

l\1arc .l\1ontagner 

Curtis Lu 

Jeffrey Carlisle 

Chainnan of the Board 

Chief Financial Officer 

General Counsel 

Executive Vice President, 
Regulatory .A.ffairs & Public 
Policy 

$500,000 

$500,000 

$400,000 

The Original KEJP provided that each of the Key En1p!oyees \Vould he entitled to receive 
an incentive bonus consisting of cash and a preset an1ount of restricted stock units ("RSUs"), 
paid in shares of current co1mnon stock of LightSquared Inc. upon the satisfaction of one or 
more of the following objectives: (a) cash preservation, (b) progress made in the regulatory 
process, and ( c) the occurrence of the efiective date of a chapter 11 plan or the consumn1ation of 
a sale of substantially al! of the Debtors' 1\ssets (the "E1nergence ()bjective" and collectively, the 
"Incentive Objectives"). Over a period of tirr1e that would last at least two (2) years, each Key 
En1ployee 'A1ould be eligible to receive aggregate incentive payments of cash up to 285°10 of each 
such Key Employee's annual salary and vesting of all issued RSlJs if an Incentive Objectives 
'vere satisfied, and in the (..'Vent a Key Employee is tenninated without cause, such Key 
Employee would have been entitled to the vesting of RSUs upon the occun·ence of each 
subsequent Incentive Objective as if such Key Etnployee had not been tenninated. l·lo\vever, 
should a plan or confinnation of a sale result in a payout to the Debtors' Prepetition Lenders on 
their claims that is less than par plus accrued in cash, and such treatrnent is not accepted under a 
plan by either tbe Prepetition Inc. Lenders or the LP Lenders, any cash award paid to the K.ey 
Employees on account of the Emergence Objective shall be nlultiplied by a factor of .80. The 
J\d Hoc LP Secured Group and the 1J.S. Trustee filed objections to the KEIP 1\1otion (together, 
the "KEIP Objections") on Septen1ber 6, 2012 and Scpten1ber 7, 2012, respectively [Docket Nos. 
302, 309]. The KEIP Objections asserted that the Original KEIP (a) provided for impernlissible 
retention payments under section 503( c)(l) of the Bankruptcy Code and (b) violated section 
503(c)(3) of the Bankruptcy Code by providing for transfers outside of the ordinary course of 
business that were not justified by the facts and circun1stances of the case. 

In response to the KEIP Objections, on October 19, 2012, the Debtors filed a 
supplernental motion seeking the approval of a revised key employee incentive plan (as revised, 
the "KEIP") [Docket No. 385]. The revised KEIP: (a) rcn1ovcd the issuance of RSUs as 
consideration, (b) tightened the Debtors' budget compliance require1nents, and (c) tightened 
payn1ent dates under the En1ergence Objective. On October 23, 2012, the Bankruptcy Court 
entered an order approving the KEIP [Docket No. 394]. 

E. Rejection of Lease Documents Nunc Pro Tune to the Petition Date 

On August 29, 2012, the Debtors filed a rr1otion seeking a 90-day extension to assume or 
reject unexpired leases of nonresidential real property from Septe1nber 11, 2012 to and including 
Deceniher 10, 2012 [Docket No. 291]. There vvere no objections to this n1otion. On October 1, 
2012, the Bankruptcy Coun entered an order extending the Debtors' time to assume or reject 
unexpired leases to and including Dece1nber 10, 2012 [Docket No. 344]. 
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A.lso on August 29, 2012, the Debtors filed a motion seeking to reject a nonresidential 
real property lease v,rith 450 Park Avenue, LLC \vhich \Vas in respect of the Debtors' use of 
office space at 450 Park Avenue, Ne\V -'{ork, Nev-.r York [Docket No. 290]. The lease \Vas to 
tern1inate in Novernber 2015 and rent for the pren1ises ·was $35,917.13 per inonth or $431,005.50 
per year. On September 13, 2012, the Bankruptcy Court entered an order granting the Debtors' 
inotion to reject the real property lease '-Vith 450 Park A.venue, LLC (the "450 Park Avenue 
Order") [Docket No. 318]. 

On Noven1ber 14, 2012, the Debtors filed a motion seeking a further extension of ti1ne to 
a:;;sun1e or reject certain unexpired leases of nonresidential real property and rejection of all other 
of the Debtors' unexpired leases of nonresidential property not assu1ned or for which the tin1e to 
a;;sume had 11ot been extended [Docket No. 413]. In the rnotion, the Debtors asserted that in 
undertaking a strategic review of unexpired leases, it was in their sound business judginent that a 
further extension of the deadline for ce1iain unexpired leases (the "Extension Leases") \Vas in the 
best interest of the Debtors and the Estate. The Extension Leases are leases of nonresidential 
real property currently used by the Debtors for (a) inventory fulfillment and warehousing, (b) 
satellite carrier monitoring stations, and (c) satellite nen,vork gateways. The Debtors split the 
Extension Leases into two groups and requested that each counterparty consent in writing to 
extensions of the deadline to assume or reject to and including June l 0, 2013 for the first group 
of Extension Leases and the date upon which a plan of reorganization is confinned for the 
second group of Extension Leases. Each counterparty to an Extension Lease consented to the 
requested extension, and, on November 28, 2012, the Bankruptcy Cou1i issued a final order 
extending the period the Debtors may assume or reject the Extension Leases to and including (a) 
l\1arch 10, 2013, for the Extension Leases listed on schedule l of the order, (b) June 10, 2013, for 
the Extension Leases listed on schedule 2 of the order, and ( c) the date of confinnation of a plan 
of reorganization, for the Extension Leases listed on schedule 3 of the order [Docket No. 438]. 

On April 30, 2013, the Debtors filed another rnotion seeking a further extension of their 
time to assu1ne or r~ject unexpired leases of nonresidential real property (the "Third Lease 
Extension .f\.1otion") [Docket No. 626]. In the Third Lease Extension J\.1otion, the Debtors sought 
a further extension of such tin1e to the earlier of (a) Decen1ber 31, 2013 and (b) the date upon 
v,rhich a plan of reorganization under chapter 11 of the Bankruptcy Code is confim1ed in the 
Chapter 11 Ca;;es. The Third Lease Extension Motion v,ras granted by the Bankruptcy Court on 
1\1ay 15, 2013 [Docket No. 631]. 

F. Representation of the Debtors 

On \.1ay 14, 2012, the Debtors applied for orders seeking the en1ploy1nent and retention 
of several professionals. Specifically, the Debtors filed an application seeking enuy of an order 
authorizing and approving the employment and retention of Milbank, T\veed, Hadley & l'v1cCloy 
("JY1ilb.!!-.nk") as attorneys for the Debtors nunc mo tune to the Petition Date [Docket No. 2 l ], and 
such application \vas approved by the Bankruptcy Court on June 11, 2012 [Docket No. 124]. 
.I'vlilbank serves as lead bank1uptcy counsel for the Debtors. l\1oreover, the Debtors sought the 
employ1nent and retention of Fraser l\!1ilner Casgrain LLP ("Fraser 1\'lilner") as Canadian counsel 
for the Debtors nunc pro tune to the Petition Date [Docket No. 22}, and such application v,ras 
approved on June 11, 2012 [Docket No. 125]. Fraser ~1ilner represents the Debtors 111 
connection \vith their restructuring efforts in the Canadian Proceedings. Lastly, the Debtors 
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applied for entry of an order authorizing and approving the en1ploy111ent and retention of .Alvarez 
& JVlarsal North An1erica, LLC as financial advisor to the Debtors nunc pro tune to the Petition 
Date [Docket No. 25], and such application was also approved on June 11, 2013 [Docket No. 
126]. 

On \1ay 22, 2012, the Debtors filed an application for entry of an order authorizing and 
approving the ernployment of JVloelis & Con1pany LLC as financial advisor and investment 
banker to the Debtors nunc pro tune to the Petition Date [Docket No. 66], and such application 
v.ras approved on June 11, 2013 [Docket No. 127]. 

On l'V1ay 29, 2012, the Debtors filed several applications seeking the retention and 
ernployrnent of other professionals. Specifically, the Debtors filed an application tor entry of an 
order authorizing and approving the employment and retention of Ernst & \' oung LLP as tax and 
agreed-upon procedures service provider to the Debtors nunc pro tune to the Petition Date 
[Docket No. 74], and such application was granted on June 18, 2012 [Docket No. ] 43]. The 
Debtors also applied for an order authorizing and approving the employment and retention of 
Kirkland & Ellis LLP ("K&E") as special litigation counsel for the Debtors nunc pro tune to the 
Petition Date [Docket No. 75], and such application ·was approved on June 11, 2013 [Docket No. 
] 28]. K&E advises the Debtors regarding ce1iain co1n1nercial litigations that ·were yet to be 
comn)enced prior to the Petition Date and n1ight be brought on a subsequent date. l\t1oreover, the 
Debtors applied for an order authorizing and approving the retention and employ1nent of Gibson, 
Dunn & Crutcher LLP ("Gibson Dunn'') as special litigation counsel for the Debtors nunc pro 
tune to the Petition Date [Docket No. 76], and this application \vas approved on August 30, 2012 
[Docket. No. 295]. In its role as special litigation counsel, Gibson Dunn serves as the Debtors' 
litigation counsel in connection v.·ith ongoing proceedings before the FCC. 

On July 2, 2012, the Debtors filed an application for entry of an order authorizing and 
approving the ernployment and retention of Latham & \Vatkins LLP ("Latham") as special FCC 
counsel to the Debtors nunc pro tune to the Petition Date [Docket No. 200], and such application 
v,ras granted on July 17, 2012 [Docket No. 222]. Lathan1 represents the Debtors in respect of 
substantive n)atters that fall within the jurisdiction of the FCC, such as representing certain of the 
Debtors in rule1naking proceedings and defending certain of the Debtors in connection with 
proposed actions to he taken by the FCC. 

Also on July 2, 2013, the Debtors filed an application tor entry of an order authorizing 
the ernployrnent and retention of Pillsbury \Vinthrop Shaw· Pittrr1an LLP ("Pillsburv") as special 
litigation counsel to the Debtors [Docket No. 713], and such application \Vas brranted on July 17, 
2013 [Docket No. 752]. Pillsbu1y provides the Debtors \vi th legal advice in a variety of 1natters, 
including negotiations with satellite operators in connection vvith inten1ational frequency 
coordination and re6rulatory con1pliance for existing and proposed operations. 

G. Bar Date Order 

On July 27, 2012, the Debtors filed a motion seeking, among other things, entry of an 
order establishing deadlines for claitnants to file proofs of claim in respect of prepetition claiins 
[Docket No. 244]. The Bankruptcy Court subsequently entered an order setting September 25, 
2012 as the general bar date, \vhere each person or entity, other than a govermnental unit (as 

~o 
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defined in section 101(27) of the Bankruptcy Code), needed to file a proof of clai1n [Docket No. 
266]. The deadline tor a govemrnental unit to file a proof of claim was Novernber 12, 2012. 

H. Settlement A.greernent 'vitb Sprint 

On February, 13, 2013, the Debtors filed a rnotion seeking approval of a settlen1ent 
agreernent bet\-veen the Debtors and Sprint stemming from the Sprint l\'1aster Services 
Agreement, \Vhich is further discussed in the section of this Disclosure Statement entitled 
"Genera! Infon11ation ··· fv1ateria! Operating Contracts, Sprint 11aster Services Agree111ent" 
[Docket No. 525]. The Debtors initially paid Sprint $310 million as an advance payn1ent (the 
".Advance Pavrnent") for \Vork on the net\vork and future operational costs, and the outstanding 
obligations under the Sprint rv1aster Services Agreement \Vere secured by a second-priority 
security interest in the Prepetition LP Collateral. 

After entering into the agreement, the Debtors incurred delays in the build-out of the 
netv,'ork. Sprint agreed to amend the Sprint I\1aster Services J\green1ent to extend the date by 
\vhich it \Vas entitled to unwind the agreement. The sixth and final of these an1end1nents 
("i\rnendn1cnt No. 6") was entered into by the parties on January 27, 2012. lTnder this 
an1end111ent, the Debtors agreed that $236,472, 168 (the "/\greed \1SA Costs") had been fully 
earned and irrevocably and unconditionally paid to Sprint frorn the Advance Pay1nent and v,:as 
not subject to dispute. Sprint further agreed to refund LightSquarcd LP an an1ount equal to $65 
inil!ion fron1 the Advance Payn1ent upon the earlier of (i) l'v1arch 15, 2012 and (ii) receipt of an 
acknov.dedgen1ent frorn the LP Lenders that Arnendrnent No. 6 \Vas not prohibited under the LP 
Facility Credit 1\greement. .l'vloreover, $8,527,832 of the Advance Payn1ent (the "lTnallocated 
Balance'') \Vould remain subject to the tern1ination and u1nvinding process set forth in the Sprint 
l\.-Iaster Services ,i\greement. Lastly, although the paiiies \vere not able to fully reconcile and 
agree upon the precise amount of ceiiain costs arising fro1n Sprint's transactions \Vith ,<\merican 
Tc.nver Company to secure capacity and entitlen1ents required for the Debtor's nehvork (the 
"1\sserted ATC Costs"), the pa1tics agreed that $95 million (the "Agreed A.TC Costs") of the 
Asserted 1\TC Costs >vere to be included in the ,,\greed IvlS1\ Costs and Sprint reserved its rights 
to claitn the positive difference between the Asserted ATC Costs and the Agreed ATC Costs, 
\Vhich \Vas $110 iniliion (the "Disputed .1\n1ount"). 

On l\.-Iarch 15, 2012, Sprint refunded $65 million to the Debtors from the A.dvance 
Pay1nent, and the fol !o\ving day, decided to unwind the Sprint l'vtaster Services ,,\green1ent. 
Sprint and the Debi.ors then \Vorked to reconcile the appropriate allocation of the Unallocated 
Balance, resulting in an agreement ainong the pa1iies that (a) $2,457,434 had been irrevocably 
and unconditionally paid to Sprint as Agreed I\1S1\ Costs, (b) an additional payn1ent \vould be 
n1ade to LightSquared LP from Sprint on May 4, 2012 in the amount of $2,332,794, and 
(c) $3,737,604 (the "Remaining Advance Pav1nent") should be retained by Sprint pending 
further reconciliation. 

Sprint and its affiliate, Sprint Nextel, proceeded to file three (3) clai1ns against the 
Debtors (collectivdy, the "Sprint Bankruptcv Claims"). On August 3, 2012, Sprint Nextel filed 
proof of clai1n no. 31, asse1ting a priority clain1 in the an1ount of $11,757.95 against 
LightSquared Inc. for \Vireless telecommunications services rendered to LightSquared Inc. On 
September 24, 2012, Sprint filed proof of claim no. 157 against LightSquared Inc. and proof of 

340 



JA000475

12-12080-scc Doc 765 Filed 07/23/13 Entered 07/23/13 06:28:59 Main Document 
Pg 48 of 110 

clai1n no. 158 against LightSquared LP, a.sse1iing contingent and unliquidated secured clain1s 
arising under the terminalion and urnvinding of the Sprint 1v1aster Services Agreernent, v.'hich 
included the Disputed A1nount. 

The Debtors entered into a settlement agreement v>ith Sprint (the "Sp1int Settlement 
J-\gree1nent") to resolve, discharge, and settle costly litigation relating to the Sprint Bankruptcy 
Clairns and Lhe Debtors' potential clairns agains1 Sprint with no further out-of-pocket expenses 
incurred by the Debtors. A.s part of the Sp1int Settlement Agreen1cnt, LightSquared LP received 
a payment of $1,011,371 fro1n Sprint as appropriate allocation of the Ren1aining A.dvance 
Payrnent and Sprint retained an amount equal to 52,726,233. Sprint and Sprint Nextel further 
agreed to withdrav.' the Sprint Bankruptcy Clai1ns and released Sprint's liens against the Debtors' 
J-\ssets. ~1oreover, the parties each agreed to release, discharge, v.1aive, and acquit any clai1ns, 
de1nands, liabilities, responsibilities, disputes, remedies, causes of actions, indebtedness, and 
obligations relating to the Sprint l'v1aster Services ~t\t=,1ee1nent and/or the proofs of clai1n filed by 
Sprint. On February 27, 2013, the Bankruptcy Court entered an order approving the Sprint 
Settle1nent J\greenx~nt [Docket No. 565]. 

I. Standing :r,,1otion 

On Septen1ber 15, 2012, the Ad Hoc LP Secured Group filed a 1not1on with the 
Bankruptcy Court seeking, ainong other things, standing and autho1ity to commence, prosecute 
and/or settle certain claitns on behalf of the Debtors' Estates (the "Standing J\.1otion") [Docket 
No. 323]. The in1petus for filing the Standing J\1lotion stemrned frorn Harbinger causing 
LightSquarcd Inc. to enter into a purpo1ied prepetition loan 1vith certain lenders, including 
Harbinger and an affiliate. The Ad Hoc LP Secured Group alleged that the investn1ent 'NUS not a 
loan at all but an equity infusion that was mischaracterized by Harbinger in an effort to elevate 
the priority of the investment. ~1oreover, the A.d Hoc LP Secured Group argued that Harbinger 
caused the Prepetition Inc. Subsidiary Guarantors to guarantee the purported loan, which 
provided no benefit to such affiliates, but assured that any value in those subsidiaries would be 
channeled to Harbinger and its allied lenders, and not to the Debtors' outside creditors. 
Additionally, it was alleged that Harbinger subsequently caused the Debtors to preferentially 
transfer security interests to a group of non-Debtor entities (collectively, the "Defendant-;"),14 for 
no consideration, in order to solidify its purported priority clain1s to the Debtors' previously 
unencun1bered Assets. Consequently, the A .. d Hoc LP Secured Group believed that the Debtors' 
Estates had strong and valuable dai1ns against the Defendants for preference, fraudulent transfer, 
recharacterization of the loans as equity and for equitable subordination. Since the Ad Hoc LP 
Secured Group alleged that the Debtors are conflicted and \vill not sue its controlling insider 
(Harbinger), based on the foregoing actions, the 1-\d Hoc LP Secured Group requested authority 
to prosecute these clairns on behalf of the Debtors' Estates. 

On October 17, 2012, U.S. Bank interposed an objection to the S1anding Motion, arguing 
that the Ad Hoc LP Secured Group did not meet the requisite standard for obtaining standing to 

The Defendants are comprised of the follo\ving entities: Harbinger Capita] Paiiners SP, Inc., Blue Line 
DZ\-f Corp., tvfast AK Fund LP, !vlast Credit Opportunities I \faster Fund Limited, \1cist OC T Master Fund, Jvfast 
PC Fund LP, lvlast Select Opportunities Jv1aster Fund. Seawall Credit Value Master Fund, Ltd., Seawall OC Fund, 
Ltd., U.S. Ban."lc, and Does 1-100. 
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prosecute clai1ns because, ainong other things, the incmbcrs of the /\.d Hoc LP Secured Group 
are not creditors of the Prepetition Inc. Subsidiary Guarantors and it Vv'ould be too costly to the 
Debtors' Estates to have the Ad Hoc LP Secured Group prosecute the claims in relation to any 
benefit received. On the same day, Harbinger also filed an objection to the Standing l\1otion and 
argued that the Standing 1'.1otion \vas rnerely an atternpt by the Ad Hoc LP Secured (.Jroup to 
gain leverage in the Chapter 11 Cases and "\Vould result in the \vaste of Estate resources to the 
benefit of onJy the i\d Hoc LP Secured Group. Supplemental pleadings \Vere fi!ed by the parties 
and a hearing on the Standing 1\1otion v,ras held on January 9, 2013. At the hearing, the 
Bankruptcy Cou1i defen·ed rendering a ruling on the Standing l'v1otion and requested additional 
briefing, \vhich vvas filed on February 13, 20 l 3. As of the date hereof, the Bankruptcy Court has 
yet to issue a ruling on the Standing J\1otion. 

J. Debtor-in-Possession Financing 

On June 20, 2012, the Debtors filed a motion (the "DIP i'v1otion") seeking authority to 
allo\.v One Dot Six Corp. (the "DIP BorroV1rer") to obtain, and LightSquared Inc., One Dot Four 
Corp., and One Dot Six T\lCC Corp. (collectively, the "DIP Guarantors'' and, together with the 
DIP Borrov,1er, the "Inc. Obligors") to unconditionally guaranty jointly and severally the DIP 
Borro,ver's obligations in respect of, secured, prinung superpriority postpetition financing (the 
"DIP Facility'') in the an1ount of $40 n1illion [Docket No. 147]. The DtP Facility was created 
pursuant to the terms and conditions of that certain Credit Agreement (the "DIP A.grecn1ent") by 
and among the Inc. Obligors, U.S. Bank National ABsociation, as arranger, adnlinistrative agent 
and collateral agent (the "PI.P Agent"), for and on behalf of itself and the lenders party thereto, 
including J\1last Credit Opportunities I 1\1aster Fund Linuted, 1\1ast OC I J\1aster Fund, L.P. (by 
\1ast Capital l'v1anagetnent, LLC, its general partner), 1vlast Select Opportunities l\1aster Fund, 
L.P., (by Iv1ast Select Opportunities GP, LLC, it; general partner), i'v1ast AK Fund, L.P. (by I\1ast 
A.K Fund GP, LLC, its general partner), and :ivlast PC Fund L.P. (by l'v1ast PC GP, LLC, its 
general pariner). 

Pursuant to the DIP Facility, superpriority secured, prirning liens V11ould be granted in 
favor of the DIP Agent \vith respect to any and all owned and subsequently acquired personal 
property, real prope1iy, and other 1\ssets of only the Inc. Obligors. On July 17, 2012, the 
Bankn1ptcy Court entered an order approving the DJP \1otion (the "DIP ()rder"), 'vhich provided 
the DIP Borro\ver access to a slightly increased amount ($41.4 million) of post>1x·tition 
borro\vings [L)ocket No. 224]. In connection \vith the Exclusivity Stipulation, the Bankruptcy 
Coun subsequently approved an amendment 10 the DJP Order that an1ong other things, provided 
the Inc. Obligors with access to an additional $5 million of postpetition financing [Docket No. 
579]. 

K. Exit Financing 

On Iv1ay 31, 2013, the Debtors filed a motion (the "Exit Financing :t-..1otion") seeking, 
among other things, authority to enter into and perform under an engagement letter (the 
"Engagement Letter") related to certain exit financing arrangen1ents [Docket No. 645]. The 
Engage1nent Letter \.Vas executed by the Debtors and Jefferies LLC ("Jefferies") and provides 
that Jefferies '"rill act as sole and exclusive rnanager and placement agent or arranger, as tbe case 
may be, in connection ,,,·ith the arrangement of a senior secured term loan in an amount that the 
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Debtors hope ~will exceed the face amount of Prepetition LP Obligations, the Prcpctition Inc. 
Obligations, and the DIP Obligations (as all are defined in the Exit Financing }Vlotion). Initially, 
the Engagen1ent Letter contemplated that the LP Debtors' Estates \.vould absorb 85 percent of the 
fees and costs associated '\Vith obtaining the exit financing. After the /\.d Hoc LP Secured Group 
raised concerns about this provision of the Engagen1ent Letter, the tern1s of the Engagernent 
Letter \Vere amended to provide that Harbinger would fund all of the up-front fees associated 
with the financing (which are anticipated to be up to approximately $80 n1illion) and that 
LightSquared Inc., and not LightSquared LP, \Vould be a party to the Engagement Letter, On 
June 7, 2013, the Bankruptcy Court entered an order authorizing the Debtors to enter into an 
arnended Engagement Lelter [Docket No. 667]. 

I,. Postpetition FCC Developments 

Subsequent to the Petition Date, the Company initiated a number of additional 
proceedings before the FCC in an effort to resolve the difficulties that had been encountered, the 
specific intent of which \Vas to allo\v the Co1npany to avoid and/or resolve all outstanding GPS 
interference concerns. Specifically, the Con1pany conte1nplated a frequency configuration that 
would involve pairing 10 l'v1Hz of its existing uplink L-Band spectrum \.vith a ne\.vly created l 0 
I\1Hz do'-'rnlink channel that \Vould be con1prised of both (a) 5 l'v1Hz of existing leased spectrun1 
in the 1670-----1675 !v1Hz band held by Debtor One Dot Six Corp. and (b) 5 l\tHz of spectrun1 
currently held by existing federal governn1ent users, including the National Oceanic and 
i\tlnospheric Adrninistration (''NO,&,.__A."), that the Co1npany has requested to share ;vith the 
incurnbent users. The Cornpany would also have an additional existing 10 }V1Flz L-Band channel 
available for uplink operations. As a \vhole, this set of proposals to the FCC ·would give the 
Company access to a total of 30 l\1Hz of spectrum for terrestrial use. These applications to the 
FCC also included a pennanent relinquishn1ent of the Cornpany 's authority to use the upper l 0 
I\t1Hz do'vvnlink L-Band spectnun channel for ten·estrial use and further asked the FCC to 
examine conditions under \Vhich the lOVl'er 10 MHz downlink L-Band spectru1n channel could be 
used so1neti1ne in the future for terrestrial use. 

ln the first proceeding, vvhich was initiated by a Request for Action filed on Septernber 
24, 2012, the Con1pany requested confirmation that the initial buildout n1ilestone requirements 
that the FCC had in1posed on it in 2010 no longer applied to it in light of the events that had 
transpired since then which had prevented the Cornpany frorn n1oving forward with its terrestrial 
nctvvork. lTnder those buildout requiren1ents, the Con1pany \vould have been obligated to have a 
terrestrial ~wireless system capable of serving at least 100 n1illion custo111ers in place by 
December 31, 2013. Although a few parties sub1nitted comments raising possible concc111s 
principally of a procedural nature, there \Vere no real substantive objections to the Co1npany's 
request, and, on December 20, 2012, the FCC issued an order tolling all of the buildout 
requirements that had previously been imposed in 2010, pending further action in other 
proceedings. 

In the second proceeding, the Company formally requested that its license be modified to 
allo·w it to operate in the 1675-1680 ivH-Iz band. The license modification request \vas filed on 
September 28, 2012 and was placed on public notice by the FCC on November 17, 2012. The 
application ;vas predicated 011 the assu1nption that NO.A,-\. the current user of this spectru1n, 
'vouid be able to relocate a substantial portion of its llSe to another frequency band. The 
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application also argued that NOA . .i\ and the Cornpany could develop a workable sharing 
arrangernent \vi th respect to any rerriaining use of this frequency band. As part of this filing, the 
Company further indicated that, if this license modification \Vere approved, the Company would 
then he \vi!ling to permanently relinquish its authority to use the upper 10 IvlHz of do\vnlink L
bank spectrurn that had resulted in the rnost significant levels of interference \vith GPS users. A 
large nurnber of connnents \Vere filed on the license 111odification request, including several in 
support of the Company's request that w-ere suhn1itted by the Con1pany's custon1ers and other 
supporters. A s1nall nu1nber of com1nents more critical of the request \Vere also subn1itted, again 
focusing on pri1narily procedural rather than substantive concerns. The Con1pany's license 
modification application is still pending as of this tirne. 

The license inodification request •vas fi)llo•ved by a separate filing, n)ade on November 2, 
2012, \vhich requested that the FCC initiate a rulc1naking proceeding to an1cnd the lLS. Table of 
Spectnim 1\llocations to add a primary allocation perniitting non-Federal terrestrial 1nobile use of 
the 1675-1680 iv1Bz band. This rulerr1aking request ·.vas prirnarily intended to confirrn thaL the 
change sought by the Con1pany's license inodification request would not in any \Vay be 
inconsistent \vi th the tern1s of the 1J.S. Table of Spectrum Allocations. The rule1naking request 
\vas placed on public notice on November 9, 2012. As in the case of the license rnodificalion 
request, it dre\V a small nun1ber of comments that again could be categorized as raising son1e 
procedural concerns but no substantive objections. This rulemaking proceeding request is still 
pending as of this time. 

The fourth proceeding concen1ed the Cornpany's request that the FCC initiate a 
rule1naking proceeding to develop operating pararneters for terrestrial use of the 1526-] 536 
\11-lz portion of the L-Band that \VOuld then he reflected in revised technical rules. The n1les 
v,:ould both provide for a transitional period that could allo\v terrestrial use of the lo\\'er 10 I'v1Hz 
of the Company's L-Band downlink spectrum at 1526-1536 f\.1Hz in a 111anner that 1vould 
ensure further compatibility \vith GPS receivers and establish a tirnetable, based on the record in 
the proceeding, that Vv'ould ultimately pem1it the Company robust comn1ercial tcn·estiial use of 
this band. This request, \Vhich v.ras filed on the sa1ne date as the license modification request, 
was placed on public notice by the FCC on Novernber 17, 2012. This request also dre\v a small 
number of comments, \vith no substantive opposition articulated to the FCC conunencing such a 
proceeding. This rule1naking proceeding request is still pending as of this tin1e. 

The fifth and final proceeding concerned the Company's request for an experunental 
license, filed with the FCC on J\'1arch 5, 2013, for the purpose of ascertaining (a) the technical 
compatibility of fixed connncrcial wireless base stations in the 1675-1680 J'vfHz band with 
existing spectrum operations in and around that frequency range, and (h) the technical 
cornpatibility of radiosonde operations in the 400.15-406 J\!U·fz band ·with existing spectrum 
operations in and around that frequency range. These technical compatibility studies are directly 
related to the prior license modification application that the Co1npany had filed on Septen1ber 28, 
2012, and arc to be conducted in close coordination \Vith NOAA and the NTIA, both agencies 
\Vithin the U.S. Departn1ent of Commerce. The FCC granted the Cornpany's request on April 
29, 2013. The license is valid through July 20, 2013. 

In addition to the five (5) proceedings initiated by the Co1npany directly, there is one 
other proceeding pending at the FCC that is relevant to the Company's plans. There is a separate 
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proceeding 'vhich concen1s the substantial service rcquircn1ents i1nposcd on Crov.'n Castle, 
which is the con1pany frorn which Debtor One Dot Si,, Corp., is currently leasing the 1670-
1675 IY1Hz block of spectrun1, \vhich is directly adjacent to the 1675-1680 J\1Hz block of 
spectrum that the Company is now seeking authorization to use as v.'ell. The substantial services 
requiremenLs irr1posed on that spectrun1 by the FCC, which are similar in nature to the buildout 
requirements that had been imposed on the Con1pany, would require that the spcctiu1n be placed 
in "substantial service" by October 2013. Crown Castle filed a request \Vith the FCC on October 
9, 2012 vvhich v,·as placed on public notice on Noven1ber 5, 2012 to extend this substantial 
service requirement for up to three (3) years. No conm1ents \Vere filed on that application and it 
is still pending before the FCC. 

The Con1pany's plans to secure tin1ely use of the 1675··----1680 \.1Hz band ren1a1n 
dependent on the FCC's ability to allocate such spectiu1n for the Company's use \vithout 
nlaterial constraints. Ho,vever, the FCC's ability to do so inay have been called into question 
'vhen the \Vhitc House, on April 10, 2013, proposed in its annual budget request to Congress for 
Fiscal \'ear 2014 that the FCC be directed to "either auction or use fee authority to assign 
specttun1 frequencies bet\veen 1675------1680 :rvl Hz for \vireless broadband use by 2017," v.1hich 
was funher predicated on the expectation that the auction or use fee authority \VOuld raise $300 
nlillion in receipts \Vhile incurring $70 inillion in relocation costs, leaving net savings of $230 
million over a ten {10) year period. 

lVI. Exclusivitv • 

The Debtors' initial Exclusive Filing Period and Exclusive Solicitation Period 1vere set to 
expire on Septen1ber 11, 2012 and Noven1ber 10, 2012, respectively. On August 29, 2012, the 
Debtors filed a rnotion seeking to extend the Exclusive Filing Period and Exclusive Solicitation 
Period for an additional one hundred fifty (150) days to February 8, 2013 and J-\pril 9, 2013, 
respectively (the "First Exclusivity :rvlotion") [Docket No. 294]. The First Exclusivity [v1otion 
was objected to by the Ad Hoc LP Secured Group and a contested hearing \Vas scheduled to take 
place before the Bankn1ptcy Court. Ho\vever, at a hearing on October 1, 2012 addressing the 
First Exclusivity l\1otion, the Debtors and the Ad Hoc LP Secured Group resolved all objection-., 
and the Ad Hoc LP Secured Group consented to a 141-day extension of the Exclusive Filing 
Period and the Exclusive Solicitation Period through January 31, 2013 and April 1, 2013, 
respective! y. Later on ()ctober ] , 2012, the Bankruptcy Court entered an order granting the 141-
day extension of the Exclusive Periods (the "First Exclusivity Order") [Docket No. 343]. 

On January 17, 2013, the Debtors sought a fuiiher extension of their Exclusive Periods, 
seeking an extension of their Exclusive Filing Period to tv1ay 31, 2013 and their Exclusive 
Solicitation Period to July 30, 2013 (the "Second Exclusivitv tv1otion") [Docket No. 485 J. The 
Second Exclusivity I\..1otion v.·as also objected to by the Ad Hoc LP Secured Group. Follov.'ing 
continuances of the hearing on the Second Exclusivity 11..1otion, the Debtors and the 1\d Hoc LP 
Secured Group entered into a stipulation (the "Exclusivitv Stipulation") that v.·as subsequently 
approved by order of the Bankruptcy Cou1i (the "Second Exclusivity Order'') [Docket No. 522]. 
Pursuant to the Exclusivity Stipulation, each of the Debtors' Exclusive Periods \Vas further 
extended through and including July 15, 2013 (the "Exclusivity Tennination Date"), and the 
Exclusive Periods 'vould tern1inate vvith prejudice on the Exclusivity Termination Date. 
Pursuant to the Exclusivity Stipulation, the parties agreed to work in good faith toward the 
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forn1ulation of a consensual chapter 11 plan prior to the Exclusivity Tennination Date, and the 
Debtors agreed, an1ong other things, that they v>otild not file a plan prior to the Exclusivity 
Tennination Date unless such plan v,ras either consented to by the Ad Hoc LP Secured Group or 
proposed to pay the Prepetition LP Obligations (as defined in the Exclusivity Stipulation) in cash 
in full on the effective date of such plan. The Exclusivity Stipulation also contained certain 
temunation conditions that would enable the Debtors to tenninate certain of their obligations 
under the Exclusivity Stipulation, including if an entity or Person held tnore Prepetition 
Obligations than the Ad Hoc LP Secured Group (the "Temnnation Condition"). 

By letter dated J\'fay 20, 2013 (the "J\1ay__2_0 Letter"), the Debtors purported to tern1inate 
certain of their obligations under the Exclusivity Stipulation, alleging that the Termination 
Condition \vas satisfied. The Ad Hoc LP Secured G-roup disputed the validity and effect of the 
l\1ay 20, 2013 Letter. On June 18, 2013, the A_d Hoc LP Secured Group filed an emergency 
n1otion seeking to enforce the Second Exclusivity Order (the "Emergency Enforcement IV1otion") 
[Docket No. 685]. ln the En1ergency Enforcernent Motion, the Ad l-Ioc LP Secured Group 
argued that the T emunation Condition \Vas not satisfied \Vhen the Iv1ay 20 Letter \vas issued (or 
at any time thereafter) and that tbe entity the Debtors clain1ed held more Prepetition LP 
Obligations than the Ad 1-:loc LP Secured Group (SP Special Opportunities, LLC), joined the Ad 
Hoc LP Secured Group. On July 1, 2013, the Debtors filed an objection and cross-n1otion to the 
En1ergency Enforcement t\.1otion (to v,rhich Harbinger, U.S. Bank, and l\,1ast Capital 
IVIanage1nent, a lender under the Prepetition Inc. Facility, joined) [Docket Nos. 705--07], In the 
objection, the Debtors argued, among other things, that SP Special Opportunities, LLC's 
parlicipation in Lhe Debtors' capital structure rendered the Exclusivity Stipulation unenforceable 
and that SP Special Opportunities, LLC is not a permissible holder of Prepetition LP Obligations. 
To resolve this dispute, the Bankruptcy Court scheduled an evidentiary hearing for July 17, 
2013. On the same date, the Bankruptcy Court adjourned the evidentiary hearing to August 6, 
2013 but confim1ed that the Debtors' Exclusive Periods expired on July 15, 2013. 

N. Plan Process 1\'lotion 

()n July 19, 2013, the Debtors filed a motion for entry of an order formalizing certain 
procedures, scheduling hearing dates, and establishing other deadlines in connection v.rith the 
disclosure statement and plan process (the "Plan Process Ivlotion") [Docket No. 757]. The Plan 
Process 11otion seeks to establish a proposed tin1elinc (the "Proposed Timeline") of hearing 
dates and other relevant deadlines in respect of the filing of a disclosure statement and plan by 
any party, and a potential sale process. The Plan Process 1v1otion contemplates, arnong other 
things, a disclosure staten1ent hearing on October 3, 2013, a plan confirmation hea1ing on 
Dece1nber 16, 2013, and an auction for the sale of certain of the Debtors' Assets to he completed 
by Decen1ber 12, 2013. The Proposed Tirneline also provides that a party rnust file a plan and 
disclosure state1nent by Septen1bcr 3, 2013. A hearing on the Plan Process IV1otion is scheduled 
for July 23, 2013 [Docket No_ 759]. 
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0. The LP Sale 

1. Events Leading to the LP Sale 

On 1v1ay 15, 2013, the Debtors 'vere presented with an offer by LBAC, an entity wholly
ovvned by Charles Ergen, to purchase certain Assets of LightSquared LP (the "Sale Offer''). The 
Sale Offer entailed an unsolicited stalking horse bid to purchase for $2 billion certain of the LP 
Debtors' A.Bsets, including the licenses, authorizations, and agreen1ents for the use of 46 I'v1Hz of 
L-Band 1\1SS spect111n1 and certain other A .. ssets. Notably, the funding of the purchase price 
offered by LBAC in connection \Vith the Sale Offur 'vas not conditioned on FCC or Industry 
Canada approval of the proposed transfer of the LP Debtors' Assets to LBAC. The Debtors 
chose to ignore the Sale Offer, and, instead, as described above, the Debtors decided to retain 
Jefferies to explore exit financing for a plan process. 

2. The Bid Procedures :lv1otion 

On July _, 2013, the Ad I-Ioc LP Secured Group filed a rnotion seeking, arnong other 
things, approval of proposed bid procedures (the ''Bid Procedures") for the sale of substantially 
all of the LP i\.ssets (the "Bid Procedures \1otion") [Docket No. _]. r'\.s further set forth in the 
Bid Procedures, if more than one Qualified Bid is received, the Ad Hoc LP Secured Group 'vill 
conduct an auction for the A~ssets on , 2013 or a later date at the .t\d Hoc LP 
Secured Group's discretion. At the conclusion of the auction, if any, the Ad Hoc LP Secured 
Group 1vill determine v1hich bid is the highest or otherwise best ofter for the LP Assets (the 
"Successful Bid") and \vill present the Successful Bid to the Court for approval at the 
Confinnation Hearing. The individual or entity that has subrnitted the Successful Bid v.riJI be 
designated as the "Successful Bidder." On --·············-·-······· ··--······' 2013, the Bankruptcy Court 
entered an order granting the Bid Procedures Ivlotion (the "Bid Procedures Order") [Docket No. 
_].15 

LBAC will serve as Stalking l-Iorse Bidder in the LP Sale on the terrns set forth in the 
Stalking Horse Ag-reement, and DISH Net\vork Corporation (the "Parent Entity") v.'ill guarantee 
LBJ-\C's perforn1ance of certain financial obligations under the Stalking Horse A.green1ent to the 
extent set forth therein. Under the Stalking I·forse Agreen1ent, LBAC 'vill (i) pay a Cash 
purchase price of $2,220,000,000 (the "Purchase Price") for the /\.cquired A.ssets (as defined in 
the Bid Procedures) and (ii) assume certain liabilities of the LP Debtors. A.s \Vas the case vvith 
LB.t\C' s initial Sak Offer, the Stalking Horse .t\greement will not condition payment of the 
Purchase Price on receipt of FCC or Industry Canada approval of the proposed transfer of the 
Acquired Assets to LBAC. This "early funding" feature of the Stalking Horse Agreernent will 
facilitate the pron1pt consulllination of the Plan and the n1aking of distributions thereunder. 

LBAC's bid (the "Stalking Horse Bid") 'vill be subject to higher and better offers but, in 
no event, shall the aggregate consideration to be paid in excess of the Stalking Horse Bid be less 
than $118,600,000. In addition, in accordance with the Bid Procedures, any cornpeting offer 

J 5 This section oftbe Disclosure Statement provides an overview of the Bid Proce...iures and such overview is 
qualified by the terms of the Bid Procedures oontaincd in the Bid Procedures Jvlotion and proposed form of order 
annexed thereto. 
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shall be required to \vaive FCC or Industry Canada approval of the proposed transfer of the 
Acquired Assets as a condition to the funding of the purchase price thereunder. 

In the event that the Stalking Horse Bid is not the Successful Bid, then pursuant to the 
Stalking Horse Agreement, LB,'\C \.vould be entitled to a break-up fee in the amount of 
$66,600,000 (i.e., 3°1~ of the Purchase Price) and expense rei1nbursen1ent in an an1ount equal to 
all of its out-of-pocket expenses, capped at $2,000,000, incurred in connection with the 
transactions conten1plated by the Stalking Horse A.greement. 

Pursuant to sections 105(a), l 123(a)(5), 1123(b)(4), l 129(b)(2)(A), 1141, l 142(b), 1145 
and l 146(a) of the Bank111ptcy Code, the Confirmation Order shall (i) authorize the LP Debtors 
to, among other things, sell, assurne, assign and/or transfer the LP A.ssets, subject to applicable 
l<nv and the te1ms and conditions of the Asset Purchase Agreement, and take any and all actions 
necessary to consummate the LP Sale and (ii) authorize and direct the LP Debtors to execute the 
Asset Purchase Agreernent (to the extent not executed as of the Confirmation Date). 

THE PLAN 

As a result of the chapter 11 process and through the Plan, the Plan Sponsors expect that 
the LP Debtors' Estates v.1ill obtain a substantially greater recovery than if the LP Debtors' 
Assets had been liquidated under chapter 7 of the Bankruptcy Code. The Plan is annexed hereto 
as Exhibit ",>\" and forn1s part of this Disclosure Statement. The summary of the Plan set forth 
below is qualified in its entirety by the more detailed provisions set forth in the Plan. 

A. Resolution of Certain Inter-Debtor Issues 

1. Substantive Consolidation of the LP Debtors for Pumoses of Voting, 
Con:finnation and Distribution 

The Plan provides tor substantive consolidation of the LP Debtors' Estates, but solely for 
· purposes of voting, confi1111ation, and making distributions to the holders of Allo\ved Clain1s and 

AlllYwed Equity Interests under the Plan. Notv.lithstanding anything in the Plan to the contrary, 
the LP Debtors shall not be rnerged or consolidated and shall rnaintain their pre-Effective Date 
corporate structure. On the Et1ective Date: (i) all guarantees by any LP Debtor of the payment, 
perforn1ance or collection by another LP Debtor with respect to Claims against such second LP 
Debtor, and all Claims based on such guarantees, shall be deemed elin1inated, cancelled, released 
and of no further force and effuct; (ii) any obligation of any LP Debtor and all guarantees by 
another LP Debtor \vith respect to ClaimB of the first LP Debtor shall be treated as a single 
obligation; (iii) each Claim against any LP Debtor shall be deemed to be against the consolidated 
LP Debtors and shall be deemed a single Claitn against, and a single obligation of, the 
consolidated LP Debtors: and (iv) all Intercornpany Clairns shall be deerned elin1inated as a 
result of the substantive consolidation of the LP Debtors, and therefore holders thereof shall not 
be entitled to vote on the Plan, or receive any Plan Distributions or other allocations of value 
under the Plan. Except as set forth in Section 2. l of the Plan, such substantive consolidation 
shall not (other than for purposes related to the Plan) (x) aftect the legal and corporate structure 
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of the LP Debtors or (y) aftect any obligations under any leases or contracts assu1ncd in the Plan 
or othen;vise after the Petition Date. 

2. Inc. Entity General Unsecured Clain1S 

On or before the Inc. Entity General Unsecured Clai1ns Bar Date, any Inc. Entity that 
asserts an Inc. Entity General lJnsecured Clain1 against any of the LP Debtors shall file a proof 
of such Claim with the Claims 1\gent by hand delivery, overnight courier, or first class 1nail to 
LightSquared Clain1S Processing Center, c/o Kurtz1nan Carson Consultants LLC, 2335 AJaska 
A venue, El Segundo, CA 90254, and serve a copy of such proof of claim on the Plan Sponsors. 
A.ny tin1ely filed AJlovv'ed Inc. Entity General lTnsecured Clain1 shall receive the treatment set 
forth in Class 4 -- General LP Unsecured Claims, unless othenvise ordered by the Bankruptcy 
Court. 

B. Provisions for Treatn1ent of lJnclassified (:Jahns 

1. lJnclassified Clai1ns 

A.s provided by section 1123(a)(l) of the Bankruptcy Code, Ad1ninistrative Clain1s, Fee 
Clai1ns, U.S. Trustee Fees and Priority Tax Claims against the LP Debtors shall not be classified 
under the Plan, and shall instead be treated separately as lTnclassified Claims on the tenns set 
forth in Article III of the Plan. Holders of such Clai1ns are not entitled to vote on the Plan. 

2. Treatn1ent of Adrninistrative ClaimB 

a. Tilne for Filing Adniinistrative C:lainis 

Each holder of an Adn1inistrative Claim, other than (i) a Fee Clain1, (ii) a liability 
incurred and payable in the ordinary course of business by any LP Debtor (and not past due), 
(iii) an Administrative Claim that has become an _A_llowed Clai1n on or before the Effective Date, 
or (iv) any clairn by the Stalking I-Iorse Bidder for pay1nent of the Break-lTp Fee or Expense 
Reimbursement under the Stalking Horse Agreement n1ust file \Vith the Bankruptcy Court and 
serve on (a) the LP Debtors, (b) the Office of the U.S. Trustee, and (cl the Plan Sponsors notice 
of such Adn1inistrative Clain1 within thirty (30) days after service of the Notice of the Effective 
Date. Such notice of A.dministrative Claim must include, at a nunimum, (i) the name of the 
holder of the Adn1inisirative Clain1, (ii) the arnount of the A.dministrative Claim, and (iii) a 
detailed desc1iption of the basis for the A .. dministrative Clailn. Failure to file and serve such 
notice tin1ely and properly shall result in the Administrative Claim being forever barred 
and discharged. 

b. Alloi.vance cfAd1ninistrative Claims 

An Administrative Claim >vith respect to \vhich notice bas been properly filed and served 
pursuant to Section 3.2(a) of the Plan shall becon1e an r'\llo'wed Adn1inistrative Clain1 if no 
objection is filed vvithin thirty (30) days after the later of (i) the Effective Date, (ii) the date of 
service of the applicable notice of r\dnlinistrative Clai1n, or (iii) such later date as inay he (a) 
agreed to by the holder of such Adn1inistrati ve Clairn or (b) approved by the Bankruptcy Court 
on motion of a party in interest, \vithout notice or a hearing. If an objection is filed ·within such 
thirty (30) day period (or any extension thereot) and is not otherwise resolved, the 
Adrninistrative Clairn shall becorne an Allowed Adrninistrative Clairn only to the extent allO\l\'ed 
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by Final Order. For the avoidance of doubt, any clain1 by the Stalking Horse Bidder for the 
Break-Up Fee or Expense Reimbursement shall be deen1ed an Allowed Adrninistrative Expense 
Claim in accordance \vith the Bid Procedures Order, and the Stalking Horse Bidder shalt not be 
required lo file any notice of Adrninislrative Clairn in accordance ~with Section 3.2(a) of the Plan 
or any other proof of clairn or administrative expense in respect of any clairn for the Break-Up 
Fee or Expense Reimburse1nent. 

c. Pawnent o{Allowed Adniinistrative Clahns -' . 

On the Plan Dist1ibution Date, each holder of an A1lov>ed Adn1inistrative Claim shall 
receive (i) the amount of such holder's _Allowed i\dministrative Clain1 in one payment of Plan 
Consideration in the form of Cash (lo the extent not previously paid by the LP Debtors) or (ii) 
such other treatn1ent as may be agreed upon in \Vriting by (a) the LP Debtors (or, if after the 
Effective Date, the Disbursing Agent), and (b) such holder; provided, that such treatinent shall 
not provide a recovery to such holder having a present value as of the Effective Date in excess of 
such holder's i\llo,ved Administrative Claim; provided, fu1iher, that an ,.\dministrative Claim 
representing a liability incurred in the ordinary course of business of any of the LP Debtors rnay 
be paid by the respective LP Debtor (or, if after the Effective Date, the Disbursing . .\gent), as 
applicable, in tbe ordinary course of business; provided, further, that the Bn~ak-lTp Fee and 
Expense Reirnburserrient shall be paid in accordance with the terrns of the Stalking 1-Iorse 
.l\greeinent and Bid Procedures Order; and provided, further, that any Allowed A.dministrative 
Claim accrued or incurred prior to the Effective Date, but not paid on or prior to the Effective 
Date, shall be paid frorn the reserve established pursuant to Section 9.5(b) of the Plan (and, to the 
extent that a1nounts deposited in the reserve established pursuant to Section 9 .5(b) of the Pian are 
insufficient to pay such Allowed Administrative Clain1, the LP I)ebtors may \vithdra\v Cash fron1 
the \Vind Do-\vn Reserve to pay such A.lknved A~dministrative Claim). 

d. Ad Hoc LP Secured Group Fee Claims and Plan Sponsor Fee Claims 

Jn the case of the Ad Hoc LP Secured Group Fee Clain1s and Plan Sponsor Fee Claims, 
such A~d Hoc LP Secured Group Fee Claims and Plan Sponsor Fee Clai1ns \vill be paid in full in 
Plan Consideration in the form of Cash on the Effective Date for all reasonable fees and 
expenses incurred up to the Effective Dale (to the extent not previously paid), subject to the LP 
Debtors' prior receipt of invoices and reasonable documentation in connection there\vith and 
without the require1nent to file a Fee Application >vith the Bankruptcy Court. In the event that 
the LP Debtors dispute all or a portion of the Ad I-Ioc LP Secured (.Jroup Fee Clain1s or Plan 
Sponsor Fee Claims, the LP Debtors shall pay the undisputed a1nount of such Ad Hoc LP 
Secured Group Fee Clai1ns or Plan Sponsor Fee Claiins (as applicable), and segregate the 
re111aining portion of such .l\d Hoc LP Secured Group Fee Claims or Plan Sponsor Fee Claims 
(as applicable) until such dispute is resolved by the parties or by the Bankruptcy Court. 

3. Treat1nent of Fee Clai1ns 

a. Timefor Filing Fee Clailns 

Each Professional Person 1vho holds or asserts a Fee Claim against the LP Debtors shall 
be required to file v,,ith the Bankruptcy Court, and serve on all parties required to receive notice, 
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a final Fee Application 1vithin forty ( 40) days after the Effective Date or such other date as inay 
be fixed by the Bankruptcy Code. The failure to ti1nely file and serve such final Fee 
Application shall result in the Fee Claim being forever barred and discharged. 

b. Allowance of Fee Clai1ns 

A Fee Claim in respect of >vhich a Fee ~Application has been properly filed and served 
pursuant to Section 3.3(a) of the Plan shall beco1ne an A.Jlo>ved Fee Clai1n only to the extent 
alio>ved by Final Order. 

c. Treatment o_(Fee C'fainis 

Each hoider of an A .. llov·ied Fee Claim shall receive, in full satisfaction of such Al10V1'ed 
Fee Claim, (i) on the date such Fee Claiin becon1es an AJlo1ved Fee Claim, or as soon thereafter 
a'l is practicable, Plan Consideration in the forn1 of Cash in an arr1ount equal to such AllO\.\'ed Fee 
Clain1 (less any an1ounts previously paid on account of such Fee Claim by the LP Debtors) or (ii) 
such other treatment as n1ay be agreed to by such holder of an /\ llo1ved Fee Clairn; provided, that 
such treatment shall not provide a recovery to such holder having a present value as of the 
Effective Date in excess of such holder's Allowed Fee Claim; provided, further, that any 
Allov,red Fee Clai1n accrued or incurred prior to the Effective Date, but not paid on or prior to the 
Effective Date, shall be paid from the reserve established pursuant to Section 9.5(b) of the Plan 
(and, to the extent that arnounts deposited in the reserve established pursuant to Section 9 .5(b) of 
the Plan are insufficient to pay such Allov,red Fee Claitn, the LP Debtors n1ay withdraw Cash 
from the Wind Do>vn Reserve to pay such Allo>Ned Fee Clain1). 

3. Treatment of U.S. Tn1stee Fees 

The Disbursing Agent, on behalf of each of the LP Debtors, shall pay all outstanding lT.S. 
Trustee Fees of such LP Debtor on an ongoing basis on the later of: (i) the Effective Date; and 
(ii) the date such U.S. Trustee Fees become due, until such time as a final decree is entered 
closing the applicable Chapter 11 Case or the applicable Chapter 11 Case is converted or 
disn)issed, or the Bankruptcy Court orders othernrise. Any deadline for filing Adrninistrative 
Claims shall not. apply to lT.S. Trustee Fees. 

4. Treatment of Priority Tax Clairns 

Each holder of an Allo•ved Priority Tax Clai1n shall receive, in full satisfaction of such 
Allowed Priority Tax Claim (a) Plan Consideration in the forn1 of Cash in the arnount of such 
Allowed Priority Tax Clain1 (to the extent not previously paid by the LP Debtors) on the later of 
(i) the applicable Plan Distribution Date and (ii) as soon as practicable after such Priority Tax 
Claim becomes an A.1lo1ved Priority Tax Claim or (b) such other treat1nent as may be agreed to 
by such holder of an i\Ho1ved Priority Tax Clain1; provided, that such treatn1ent shall not provide 
a recovery to such holder having a present value as of the Effective Date in excess of such 
holder's Allowed P1iority Tax Claim. 
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C. Treatinent of Classified Claims and Equity Interests 

The Plan treats the classes of Claims against and Equity Interests in the LP Debtors as 
follov,cs: 

1. Class 1 --· Priority Non-Tax Claims 

1
, 

a. reatnient 

The legal, equitable and contractual rights of the holders of Priority Non-Tax Clai1ns are 
unaltered by the Plan. Except to the extent that a holder of an ,!\I lowed Priority Non-Tax Clai1n 
agrees to different treatn1ent, on the applicable Plan Distribution Date, each holder of an Allo\ved 
Priority Non-Tax Clai1n shall receive Plan Consideration in the forn1 of Cash in an ainount equal 
to such Allowed Clairn. 

h. Voting 

The Priority Non-Tax Clain1s are not i1npaired Clai1ns. Jn accordance with section 
1126(fl of the Bankruptcy Code, the holders of Priority Non-Tax Claims are conclusively 
presun1ed to accept the Plan and are not entitled to vote to accept or reject the Plan, and the votes 
of such holders 1vill not be solicited '0.rith respect to such .Allowed Priority Non-Tax Claims. 

2. Class 2 ···Other LP Secured Claims 

a. Treatnient 

The legal, equitable and contractual rights of the holders of Other LP Secured Clain1s are 
unaltered by the Plan. Except to the extent that a holder of an Allo\ved (}ther LP Secured Claim 
agrees to different treat1nent, on the applicable Plan Distribution Date, each holder of an Al101ved 
Other LP Secured Clain1 shall receive, at the election of the Plan Sponsors or Disbursing .!\gent, 
as applicable: (i) Plan Consideration in the forn1 of Cash in an amount equal to such Allo,ved 
Other LP Secured Clain1; or (ii) such other treatment that will render the Other LP Secured 
Claim unin1paired pursuant to section 1124 of the Bankruptcy Code. Each holder of an Allo\ved 
Other LP Secured Claim shall retain the Liens securing its Allowed Other LP Secured Clain1 as 
of the Effective Date until (A) full and final payment of such Allovved Other LP Secured Claim 
is inade as provided in the Plan or (B) the Collateral securing such Liens is sold and such Liens 
shall attach to the respective proceeds of such sale to the extent attributable to such Collateral 
and \Vith the same validity, priority, force and effect. Upon the fuH pay1nent or other satisfaction 
of such Clain1s in accordance \vith the Plan, the Liens securing such Allowed Other LP Secured 
Clann shall be deemed released, tenninated and extinguished, in each case 1vithout further notice 
to or order of the Bankruptcy Court, act or action under applicable law·, regulation, order or 1ule 
or the vote, consent, authorization or approval of any Person. 

b. Voting 

The ()ther LP Secured Clai1ns are not i1npaired Claims. In accordance with section 
l 126(f) of the Bankruptcy Code, the holders of Other LP Secured Claims are conclusively 
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presun1ed to accept the Plan and are not entitled to vote to accept or reject the Plan, and the votes 
of such holders \vill not be solicited \vith respect to such Allowed ()ther LP Secured Clairr1s. 

c. IJeficiency Ciailns 

To the extent that the value of the Collateral securing each {)ther LP Secured Claim is 
less than the allowed amount of such Other LP Secured Clairn, the undersecured portion of such 
Allowed Clain1 shall be treated tor all purposes under the Plan as an AJlo\ved General LP 
Unsecured Clain1 and shall be classified as a General LP Unsecured Clain1. 

d. Separate Classtfication (~l(Jther LP Secured Claims 

Other LP Secured Claims have been classified together for each LP Debtor solely for 
purposes of describing treatrnent under the Plan. Each Other LP Secured Clairn, to the extent 
secured by a Lien on Collateral different than that securing any Other LP Secured Claim, shall be 
treated as being in a separate sub-Class f\)r the purpose of receiving Plan IJistrihutions. 

3. Class 3 - LP Facility Secured Clain1s 

a. Allowance 

On the Effective Date, the LP Facility Secured Claims shall be Allowed Clai1ns. 

b. Treatment 

In full satisfaction, settlernent, release and discharge of, and in exchange for, LP Facility 
Secured Claims, and except to the extent that a holder of an Allo\ved LP Facility Secured Clain1 
agrees to less favorable treatment, each holder of an LP Facility Secured Claim shall receive, on 
the Effective Date, its Pro Rata Share of Plan Consideration remaining after (A) payment in full 
of Unclassified Clai1ns pursuant to A.rticle III of the Plan, (B) pay1nent in full of Priority Non
Tax Clairns and ()ther LP Secured Clairns pursuant to Section 5.1 and 5.2 of the Pian, 
respectively, and (C) pay1nent of the General LP Unsecured Ciain1s Distiibution; provided, that, 
in the event that the Stalking Horse Bid is selected as the Successful Bid and the EtTective Date 
occurs, the Plan Consideration distributed to the holders of Allo'vved LP Facility Secured Clairn.s, 
in full satisfaction, settlen1ent, release and discharge of, and in exchange tor, such Clai1ns, shall 
equal $2, 102,000,000 in the aggregate; and provided, further, in no event, shal I any distributions 
to a holder of an Allowed LP Facility Secured Claim pursuant to Section 5 .3(b) of the Plan be in 
excess of 1 OO~;, of the ainount of such holder's Allo~red LP Facilitv Secured Clai1n. -

c. ~Voting 

The LP Facility Secured Claims are i1npaired Clai1ns. Holders of such Claims are 
entitled to vote to accept or reject the Plan, and the votes of such holders \Vill be solicited 'vith 
respect to such LP Facility Secured Clairns. 
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4. Class 4 ·-General LP Unsecured Clai1ns 

a. Treatment 

In complete and final satisfaction, settle1nent, release, and discharge of, and in exchange 
for, General LP Unsecured Clairns, and except to the extent that a holder of an Allowed General 
LP lTnsecured Clairn agrees to less favorable treatrnent, on ihe applicable Plan Distribution Date, 
each holder of an Allo\ved General LP lJnsecured Clain1 shall receive such holder's Pro Rata 
Share of (A) the C1eneral LP Unsecured Claims Distribution, and (B) to the extent /\Uo\ved 
General LP lTnsecured Clanns exceed the General LP Unsecured Claims Distribution, Plan 
Consideration remaining, if any, after pay1nent in full of all Allo,ved LP Facility Secured Clain1s 
and Allov.·ed Other LP Secured Clairns; I[_ovideg, in no event shall sucb distribution(s) be in 
excess of 100~~ of the amount of its .~llo1ved General LP lTnsecured Claim. 

b. Voting 

The (.Jeneral LP Unsecured Claims are irnpaired Clairns. Holders of such Clairns are 
entitled to vote to accept or reject the Plan, and the votes of such holders \Vill be solicited vrith 
respect to such (:leneral LP Unsecured Clain1s. 

5. Class 5 ··-- LP Preferred l..Jnit Interests 

7
, 

a. reatment 

In complete and final satisfaction, settle1nent, release, and discharge of, and in exchange 
for, LP Preferred Unit Interests, on the Effective Date, the LP Preferred Unit Interests shall be 
cancelled and, except to the extent that a holder of an i\llov.,.cd LP Prefen-ed Unit Interest agrees 
to less favorable treatment, on the applicable Plan Distribution Date, each holder of a LP 
Preferred lJnit Interest sball receive its Pro Rata Share of Plan Consideration rernaining, if any, 
after payment in full of the A .. llo1ved General LP Unsecured Clai1ns, including the an1ount (if 
any) of the General LP Unsecured Claiins Distribution in excess of all A.llo\ved General LP 
lJnsecured Clain1s; provided, in no event shall such distribution(s) be in excess of 1 OOt:,.o of the 
amount of its .~llovved LP PrefelTed lTnit Interest. 

b. Voting 

The LP Preferred l..Jnit Interests are irnpaired Equity Interests. Holders of such Equity 
Interests are entitled to vote to accept or reject the Plan, and the votes of such holders "vill be 
solicited \Yith respect to such LP Preferred Unit Jnterests. 

6. Class 6 .... LP Comn1011 Equity Interests 

a. Treatment 

In complete and final satisfaction, settle1nent. release, and discharge of, and in exchange 
for, LP Common Equity Interests on the Effective Date, LP Common Equity Interests shall be 
cancelled (except as set forth in Section 7.14 of the Plan) and, on the applicable Plan Distribution 
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Date, each holder of an LP Common Equity Interest shall receive its Pro Rata Share of the Plan 
Consideration rernaining, if any, after payn1ent in full of the LP Preferred Unit In1erests. 

b. Voting 

The LP Co1nmon Equity Interests are impaired Equity Interests. Holders of such Equity 
Interes1s are entitled to vote to accept or reject the Plan, and the votes of such holders >vill be 
solicited 'vVith respect to such LP Common Equity Interests. 

D. Acceptance or Rejection of the Pian 

l. Classes of Claims Deemed to Accept the Plan 

Class 1 - Priori1y Non-Tax Clain1s and Class 2 - Other LP Secured Clairns are 
uni1npaired under the Plan and are therefure deen1ed to have accepted the Plan pursuant to 
section 1l26(f) of the Bankruptcy Code. 

2. Class Acceptance Requirernent 

/\ Class of Clai1ns shall have accepted the Plan if it is accepted by the holders of at least 
tvvo-thirds (2/3) in arnount and rnore than one-half ( 1/2) in number of the Allowed Claims in 
such Class that have voted on the Plan. .A.. Class of Equity Interests shall have accepted the Plan 
if it is accepted by holders of at least two-thirds (2/3) in an1ount of the Equity Interests in such 
Cla1~s that actuallv vote on the Plan. - , 

3. Confirn1ation Pursuant to Section 1l29(h) of the Bankruptcv Code or 
''Cramdown" 

]fall applicable requirements for confirmation of the Plan are rnet as set forth in section 
l 129(a) of the Bankruptcy Code, except subsection (8) thereof, the Plan shall be treated as a 
request that the Bankruptcy Court confinn the Plan in accordance 'vvith section 1129(h) of the 
Bankruptcy Code, notwithstanding the failure to satisfy the requirements of section l 129(a){8), 
on the basis that the Plan is fair and equitable and does not discrinlinate unfairly with respect to 
each Class of Clailns or Equity Interests that is impaired under, and has not accepted, the Plan. 

4. Elin1ination of Vacant Classes 

Any Class of Clain1s that does not have a holder of an Allov,1ed Clain1 or a Clain1 
terr1porarily allov,:ed by the Bankruptcy Court as of the date of the Confirmation I-I earing shall be 
deemed eli1ninated fro1n the Plan tor 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 
l 129(a)(8) of the Bankruptcy Code. 

5. Voting Classes; Deen1ed Acceptance by Non-v7oting Classes 

If a Class contains Clai1ns or Equity Interests eligible to vote and no holders of Claims or 
Equity Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be 
dee1ned accepted by the holders of such Clai1ns or Equity Interests in such Class. 
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E. l\1eans for lniplen1entation of the Plan 

1. Plan Funding 

Plan Distributions shall be n1adc from Plan Consideration (which excludes, for the 
avoidance of doubt, Cash in the \Vind Do\vn Reserve) as of the Effective !)ate. Such Plan 
Consideration shall be used (i) first, to satisfy AlJo,;ved A.dministrative Clain1s, Allowed Fee 
Claims, lJ.S. Trustee Fees, AJlo\ved Priority Tax Clain1S, A11owed Priority Non-Tax Clai1ns and 
Allov.'ed Other LP Secured Claims, in Cash (or, v.'ith respect to Other LP Secured Ci aims, as 
otherwise permitted under Section 5 .2 of the Plan); (ii) second, to fund the General LP 
lTnsecured Claims Distribution in Cash; and (iii) third, to satisfy the LP Debtors' other 
obligations \Vith regards to payment of Allowed Clairns and Allowed Equity Interests under the 
Plan. in accordance with the tern1S thereof. The issuance or deliverv of anv Plan Distributions 

~ J -

that are securities shall be exempt fro1n registration under applicable securities lavvs pursuant to 
section l 145(a) of the Bankruptcy Code. 

On the Effective Date, Cash from the LP Sale Proceeds in an arnount equai to 
$L_ ___ ···--·······--·..J 16

, or such other amount as may be (a) n1utually agreed by the Plan Sponsors and 
the LP Debtors or (b) ordered by the Bankruptcy Court, shall be deposited in a segregated 
account to be held by the LP Debtors (the "\Vind Down Reserve"), \Vhich proceeds shall be used 
to provide funding for reasonable expenses incurred or accrued by the LP Debtors on or after the 
Effective Date that are directly related to the \Vind Down, including, without 1in1itation, 
professional fees and expenses incurred by the LP Debtors in connection therevvith. To that 
extent, the LP Debtors n1ay \vithdravv Cash fron1 the Disputed Claims Reserves established under 
Section 9.5 of the Plan, in an amount not to exceed Sl,000,000. For the avoidance of doubt, 
Purchaser shall not be responsible for the payn1ent of any expenses associated \Vith the \Vind 
Down in the event that the \Vind Dov.11 Reserve is insufficient to pay such expenses. 

2. The LP Sale 

The Confirmation Order shall approve a sale of the .t\.cquired Assets under sections 
105(a), l 123(a)(5), 1123(b)(4), 1129(b)(2)(A), 1141, l 142(b), 1145 and l 146(a) of the 
Bankruptcy Code pursuant to a sale process under the terms and conditions of the Asset Purchase 
Agreement and the Bid Procedures Order free and clear of any Claims, Liens, interests, or 
encun1brances. The LP Sale Proceeds shall include a Cash co1nponent in an amount sufficient 
for the Disbursing A~gent to make all Plan Distributions required to be in the form of Cash, and 
for the LP Debtors to fund the \Vind Dov,rn Reserve and Disputed Clain1s Reserves, and to pay 
all amounts due to be paid to the Stalking I-Iorse Bidder pursuant to the tenns of the Bid 
Procedures Order in the event the Stalking Horse Bidder is not the Purchaser, including the 
Break-Up Fee and Expense Reirnburse1nent. Upon entry of the Confinnation Order, the LP 
Debtors shall be (a) authorized to, arnong other things, sell, assurne, assign and/or transfer the 
A.cquired ,.\ssets, subject to applicable la\\' and the tenns and conditions of the 1\sset Purchase 
1\green1ent (including, \Vithout lin1itation, receipt of tbe Specified Regulatory Approvals to the 
extent applicable), and take any and all actions necessary to consununate the LP Sale; and (b) 

l6 Amount to b~' inserled prior to solicitation. 
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authorized and directed to execute the A.5sct Purchase Agrccn1ent (to the extent not executed as 
of the Confirmation Date). Actions necessary to constirnn1ate the LP Sale rriay include, among 
others, (a) the execution and delivery of appropriate instruments of transfer, assignment, 
assun1ption or delegation of any J-\sset, property, rights, 11ability, duty or obligation on tenns 
consistent ,,,,,ith the terrr1s of the Asset Purchase Agreen1ent and the Plan and having such other 
tem1s to 'vvhich the LP Debtors and the Purchaser may agree and (b) all other actions that are 
necessary and appropriate in connection v .. rith such transactions, including n1aking such filings or 
recordings that may be required by or appropriate under applicable state ]av.'. Nothing in the 
Plan or Confinnation Order authorizes the transfer or assignment of the .t\cquired Assets to the 
Purchaser ivithout the Purchaser's compliance 'vith applicable non-bankruptcy laws regarding 
the transfer, assignment, or o\vnership of such Assets. 

3. Distribution Account 

The Distribution Account shall be established to receive on the Effective Date the Plan 
Consideration, v,rhich shall vest in the Distribution A.ccount on the Effective Date free and clear 
of any and all claims, encumbrances, or interest<; in accordance with section 1141 of the 
Bankruptcy Code, but subject to the iights of holders of Clai1ns and Equity Interests to obtain the 
distributions provided for in the Plan. llpon the distribution of all Plan Consideration in the 
Distribution Account, the Distribution Account shall be extinguished. Upon the transfer of the 
Plan Consideration into the Distribution Account, the LP Debtors and the Purchaser will have no 
interest in, or \.vith respect to, the Plan Consideration in the Distribution 1\ccount, except as 
othenvise provided in the Plan. 

Except for the purpose of evidencing a right to distribution under the Plan, and except as 
othenvise set forth in the Plan, on the Effective Date all agree1nents, instn1n1ents, and other 
documents evidencing any Claim or Equity Interest and any rights of any holder in respect 
thereof, shall be deerned cancelled, discharged and of no force or effect. Not\vithstanding the 
foregoing, the applicable provisions of the LP Facility Credit Docu1nents shall continue in effect 
solely for the purposes of pennitting the LP Facility A.gent and/or the Disbursing A.gent to n1ake 
distributions pursuant to the Plan on account of Allowed LP Facility Secured Claims and to 
effectuate any charging Liens permitted under the LP Facility Credit Agrec1nent, and to assert 
any rights the holders of LP Facility Secured Clain)s may have 'vvith respect to any guaranty of 
the LP Facility Secured Clairns by a Person other than an LP Debtor. Except a5 othenvise set 
forth in the Plan, the holders of or parties to such cancelled instrun1ents, securities and other 
docun1entation 'vvill have no rights arising fro1n or relating to such instru1nents, securities and 
other documentation or the cancellation thereof, except the rights provided for pursuant to the 
Plan. Except as provided pursuant to the Plan, the LP Facility .A.gent and its agents, successors 
and assigns shall be discharged of all of their obligations associated ivith the LP Facility Credit 
Docun1ents upon pay1nent in full of the LP Facility Secured Clain15. 

5. Comprehensive Settlement of Claims and Controversies 

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other 
benefits provided under the Plan, the provisions of the Plan \Vill constitute a good faith 
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compro1nise and settlement of all clain1s or controversies relating to the rights (including any 
subordination rights) that a holder of a Claim or Equity Interest n1ay have with respect to any 
Ailowed Clai1n or ,<\llowed Equit}' Interest or any distribution to be made pursuant to the Plan on 
account of any ,.'\llowed Claitn or Allov,red Equity Interest. The entry of the Confirmation Order 
will constitute the Bankruptcy Court's approval, as of the Effective Date, of the con1pron1ise or 
settle1nent of all such clain1S or controversies and the Bankiuptcy Court's finding that all such 
co1npron1ises or settle1nents are: (a) in the best interests of the LP Debtors and their respective 
Estates and property, and of holders of Claims or Equity Interests; and (b) fair, equitable and 
reasonable. 

6. Continued Corporate Existence and \ 1esting of i\ssets 

Except as othenvise provided in the Plan, the LP Debtors will continue to exist after the 
Effective Date as separate corporate entities, in accordance 1vith the applicable laws of the 
respective jurisdictions in \Vhich they are incorporated or organized, for the purposes of 
satisfying their obligations under the Asset Purchase .Agree1nent and the Plan, including inaking 
or assisting the Disbursing .A.gent in tnaking distributions as required under the Plan, 1naintaining 
the Acquired A .. ssets and the LP Debtors' business in accordance \Vith the requirements of the 
Asset Purchase _Agreement, and effectuating the \Vind Down. On or after the Effective Date, 
each LP Debtor, in its sole and exclusive discretion, but subject to and in accordance with the 
terms and conditions of the ,<\ssct Purchase Agreement, and subject to receipt of any required 
governn1ental or regulatory approvals (if any), may take such action as permitted by applicable 
lavv as such LP Debtor may detem1ine is reasonable and appropriate, including, but not limited 
to, causing: (i) an LP Debtor to be n1erged into another LP Debtor, or its subsidiary or Affiliate; 
(ii) an LP Debtor to be dissolved without the necessity for any other or further actions to be taken 
by or on behalf of such dissolving LP Debtor or any payinents to be made in com1ection 
therev.1ith subject to the filing of a certificate of dissolution v.1ith the appropriate governmental 
authorities; (iii) the legal narne of an LP Debtor to be changed; or (iv) the closing of an LP 
Debtor's Chapter 11 Case on the Effective Date or any tin1e thereafter. 

On and after the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy 
Code, and except as otherwise provided in the Plan or in the Confirmation Order, all property of 
the LP Debtors' Estates (other than the Plan Consideration), including all clain1s, rights and 
Causes of A .. ction shall vest in each respective LP Debtor free and clear of all Claims, Liens, 
charges, other encu1nbrances and interests (other than (a) the rights of the Purchaser v.rith respect 
to the Acquired Assets, and (b) \vith respect to the Retained Assets, any Liens, charges or other 
encumbrances created under the ,<\ssct Purchase Agreement). On and after the Effective Date, 
the LP Debtors sball 1naintain the Acquired Assets and co1nply with all of their obligations under 
the Asset Purchase Agreernent. In addition, subject to the terms and conditions of the Asset 
Purchase .t\.gree1nent and the Plan (including, "vithout limitation, i\rticle IX of the Plan), the LP 
Debtors shall effectuate the \Vind l)own of the LP Debtors' Estates, and may use, acquire and 
dispose of property and prosecute, compromise or settle any Claims (including any 
.t\.dministrative Clain1s) and Causes of .t\.ction (in each case that are not Acquired Assets or 
Assurned Liabilities), as 'well as disputes relating to alk)\Vance of any Equity Interest, 'vithout 
supervision of or approval by the Banki-uptcy Court and free and clear of any restrictions of the 
Bankruptcy Code or the Bankruptcy Rules other than restrictions expressly imposed by the Plan 
or the Confirmation Order. Vvitbout lirniting the foregoing, the LP Debtors may pay, frorn the 
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proceeds of the \Vind Do\vn Reserve, the charges that they incur on or after the Effective Date 
for Professional Persons' fees, disbursen1ents, expenses or related support services v.,rithout 
application to the Bankruptcy Court. 

7. Existing Officers: Existing Boards 

(a) Existing Officers. The Existing Officers shall continue in their positions with the LP 
Debtors on and after the Effective Date, in accordance ·with their respective existing employment 
agree1nents 'vvith the LP Debtors (to the extent assu1ned by the LP Debtors in accordance with 
Section 10 .1 of the Plan) or any ne':v e1nploy1nent agreement entered into by the LP Debtors and 
the applicable Existing Officer on or prior to the Effective Date. To the extent the en1ploy1nent 
of any of the Existing Officers v.·ith the LP Debtors is terminated on or after the Effective Date, 
the LP Debtors shall replace such terminated Existing Officer in accordance \vith the terms and 
conditions of the Asset Purchase 1\gree1nent. The Existing Officers shall be entitled to 
inderr1nification for claims, losses, expenses and liabilities arising on or after ihe Effective Date 
pursuant to the tenns and conditions of the articles of incorporation, by-lav.'s, or sin1ilar 
organizational documents of the applicable LP Debtor in place as of the EtTective Date. 

(b) Existing Boards. The n1e1nbers of the Existing Boards shall continue in their 
positions \Vi th the LP Debtors on and after the Effective Date. In the event that a vacancy arises 
on any Existing Board on or after the Effective Date (as a result of a Person's tennination, 
resignation, re1noval or othenvise), such vacancy shall be filled in accordance \vith the tenns and 
conditions of the A.sset Purchase A.green1ent. The members of the Existing Boards shall be 
entitled to indenmification for clai1ns, losses, expenses and liabilities arising on or after the 
Effective Date pursuant to the tem1s and conditions of the articles of incorporation, by-Ja,:vs, or 
si1nilar organizational documents of the applicable LP Debtor in place as of the Effective Date. 

8. Comorate Governance 

Frorn and after the Effective Date, each of the LP Debtors shall be managed and 
administered by the Existing Boards, who shall have fuH authority to adnlinister the provisions 
of the Plan and the Asset Purchase Agreernent, subject to the terms of the i\.sset Purchase 
Agreen1ent. Each Existing Board niay, subject to the terms of the Asset Purchase Agreement 
authorize its applicable Existing Officers to take any actions conte1nplated by the Plan or the 
Asset Purchase 1\green1ent on behalf of the applicable LP Debtor to the extent permitted by the 
articles of incorporation, by-la1,vs, or similar organizational documents of such LP Debtor in 
place as of the Effective Date. 

9. \Vind Do\vn of the LP Debtors and Their Estates 

The Existing Boards shall oversee the \Vind Down, subject to the tenns and conditions of 
the Asset Purchase A.gree1nent and the Plan, and shall make distributions to, and othenvise hold 
all property of the LP Debtors' Estates for the benefit of, holders of Allov.'ed Claims and 
Allowed Equity Interests consistent and in accordance \Vith the Plan and the Confinnation Order. 
The LP Debtors shall not be required to post a bond in favor of the United States. 

Follov,ring the Effective Date, the LP Debtors shall not engage in any business activities 
or take any actions, except those necessary to effectuate the Plan, the Wind Do\\rn and 
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compliance i,v]th their obligations under tbe i\sset Purchase .-\gree1ncnt On and after the 
Effective Dale, the LP Debtors may take such action and settle and con1prornise Clairns or 
Equity Interests without supervision or approval by the Bankruptcy Court and free of any 
restrictions of the Bankruptcy Code or the Bankn1ptcy Rules, other than any restrictions 
expressly in1posed by the Plan, the Confirn1ation Order and/or the Asset Purchase Agreernent 
(including, i,vithout, lin1itation, A1iicle IX of the Plan). 

10. _ro,¥er and Authority_~)f the Existing Boards 

The Existing Boards shall have the povver and authority to perforn1 the following acts on 
behalf of the LP Debtors, in addition to any pov.'ers granted by lav.' or conferred by any other 
provision of the Plan and orders of the Bankruptcy Court, but in each case subject to the terms 
and conditions of the Asset Purchase Agreement and the Plan (including, without limitation, 
.Article IX of the Plan): (i) take all steps and execute all instrun1ents and documents necessary to 
make or assist the Disbursing Agent in making distributions to holders of ,Allowed Clairns and 
.AJlov .. 'ed Equity Interests; (ii) object to Clain1S and Equity Interests as provided in the Plan and 
prosecute such objections; (iii) resolve, compromise and/or settle any objections to the ainount, 
vabdity, priority, treatrnent allowance or priority of Clain1s, .Adrninistrative Claims, or Equity 
Interests; (iv) con1ply v.'ith the Plan and the obligations thereunder; (v) if necessary, cn1ploy, 
retain, or replace professionals to assist the LP Debtors in cornpliance with their obligations 
under the Asset Purchase Agreernent and/or the \Vind Down; (vi) establish, replenish or release 
reserves as provided in the Plan, as applicable; (vii) take all actions necessary or appropriate to 
enforce the LP Debtors' rights under the /\sset Purchase Agreernent and any related docun1ent 
and to fulfill, comply ·with or otherwise satisfy the LP Debtors' covenants, agreen1ents and 
obligations under the i\sset Purchase Agree1nent and any related document; (viii) n1ake all 
detem1inations on behalf of the LP Debtors under the Asset Purchase Agreernent; (ix) prepare 
and file applicable tax returns for any of the LP Debtors; (x) liquidate any of the Retained 
1\ssets; (xi) deposit the LP Debtors' Estate funds, draw checks and rnake disburse1nents 
consistent \vith the tern1s of the Plan: (xii) purchase or continue insurance protecting the LP 
Debtors and prope1iy of the LP Debtors' Estates; (xiii) seek entry of a final decree in any of the 
Chapter 11 Cases at the appropriate ti111e; (xiv) prosecute, resolve, compro1nise and/or settle any 
litigation; (xv) abandon in any con1n1ercially reasonable manner, including abandonment or 
donation to a charitable organization (as such tennis described in Internal Revenue Code section 
50 l(c)(3) (whose contributions are deductible under Internal Revenue Code section 170)) of the 
LP Debtors' choice, any LP Debtors' Estate Assets that are of no mate1ial benefit; and (xvi) take 
such other action as the LP Debtors n1ay detem1ine to be necessary or desirable to carry out the 
purpose of the Plan and/or consumrr1ation of the LP Sale in accordance \Vith the Asset Purchase 
.A...greemcnt. 

11. Assumed Liabiliti~~ 

In accordance Vv'ith the ten11s of the Asset Purchase i\green1ent, upon and after the 
Closing of the LP Sale pursuant to the Asset Purchase Agreement, the Purchaser (or, if 
applicable, the .-\ltemative Purchaser) shall be responsible for payn1ent and satisfaction of all 
Assurned Liabilities. lTpon and after the Closing of the LP Sale pursuant to the Asset Purchase 
Agreement, all Persons holding Clai1ns and Equity Interests arising out of or concerning an 
Assutned Liability, shall be forever barred, estopped and pennanently enjoined fro1n asserting 
against the LP Debtors and any of their property, such Clairns or Equity Interests, as applicable. 
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The Purchaser (or, if applicable, the A.Jtemative Purchaser) is not assu1ning, and shall not 
becorne liable for the payrnent or perfonnance of, any liabilities or other obligations of any of the 
LP Debtors of any nature v,rhatsoever, \vhether accn1ed or unaccrued, other than the A.ssun1ed 
Liabilities. 

12. Cancellation of Certain Existing Security Interests 

lJpon the full payment or other satisfaction of an Allo\ved Other LP Secured Clailn, or 
promptly thereafter, the holder of such A1lo\ved Other LP Secured Clai1n shall deliver to the LP 
Debtors any Collateral or other property of the LP Debtors held by such holder, and any 
temunation statements, instruments of satisfactions, or releases of all security interests with 
respect to its Allov.'ed Other LP Secured Claim that n1ay be reasonably required in order to 
terrninate any related financing staternents, rr1ortgages, rnechanic 's liens, or lis pendens; 
provided, ho>vever, any such Collateral that is an A.cquired Asset received by the LP Debtors 
from the holder of such Allowed Clain1 shall he delivered pron)ptly to the Purchaser (or, if 
applicable, the AJtemative Purchaser) follov.ring the Closing. 

13. Corporate Action 

The LP Debtors shaU serve on the U.S. Ttustee quarterly reports of the disbursen1ents 
made until such tirne as a final decree is entered closing the applicable Chapter 11 Case or the 
applicable Chapter 11 Case is converted or dis1nissed, or the Bankiuptcy Cou1i orders otherwise. 
The deadline for filing Adrninistrative Claims set forth in Section 3.2(a) of the Plan shall not 
apply to fees payable pursuant to section 1930 of title 28 of the United States Code. 

Entry of the Confirn1ation Order shall establish conclusive corporate and other authority 
(and evidence of such corporate and other authority) required for each of the LP Debtors to 
unde1iake any and all acts and actions required to i1nplen1ent or contemplated by the Plan 
(including, \Vithout lin1itation, the execution and delivery of the Asset Purchase Agreernent), and 
such acts and actions shall be deemed to have occun·ed and shall be in effect pursuant to 
applicable non-bankruptcy law and the Bankruptcy Code, \Vtthout the need for board or 
shareholder vote and without any requirernent of further action by the stockholders, directors or 
managers of the LP Debtors (if any). 

On tbe Effective Date, the Existing Boards are authorized and directed to execute and/or 
deliver, as the case 1nay be, the agreements, docu1nents and instruments contemplated by the 
Plan, the Plan Supple1nent and the Asset Purchase 1\green1ent and any schedules, exhibits or 
other docurnents attached thereto or conternplated thereby in the name and on behalf of the LP 
Debtors. 

Upon entry of a final decree in each Chapter 11 Case, if not previously dissolved, the 
applicable LP Debtor shall be deemed dissolved and \vound up without any fu1iher action 
required by such LP Debtor. 

14. Intercompany Equity Interests 

No Equity Interest held by an LP Debtor in another LP Debtor shall be cancelled by the 
tern1s of the Plan, and all such Equity Interests shall continue in place follo-wing the Ettective 
Date solely for the purpose of maintaining the existing corporate structure of the LP Debtors. 
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For the avoidance of doubt, the Equity Interests held by any Inc. Entity in any LP Debtor shall be 
cancelled in accordance with Section 5 .6 of the Plan. 

F. Plan J)istrihution Provisions 

1. The Disbursing 1\gent 

AJl Plan Distributions under the Plan shall be n1adc by the Disbursing Agent on or after 
the Effective Date as provided in the Plan. The Disbursing ,.\gent shall be e1npov1ered to: (a) 

take all steps and execute all instruments and docurnents necessary to n1ake Plan Distributions to 
holders of A.llo\ved Clain1s and Equity Interests; (b) co1nply \vith the Plan and the obligations 
thereunder; (cl make periodic repo1"l<> regarding the status of distributions under the Plan to the 
holders of Allowed Clainis that are outstanding at such ti1ne, \Vith such reports to be made 
available upon request to the holder of any Disputed Claim; and 
(d) exercise such other po'<'.rers as rnay be vested in the Disbursing Agent pursuant to the Plan, 
the Plan Docu1nents, the Confirmation Order, or any other order of the Bankruptcy Court. 
Except as otherwise ordered by tbe Bankn1ptcy Court, and subject to the written agree1nent of 
the LP Debtors if the Disbursing Agent is a Person other tban the LP Debtors, the an1ount of any 
reasonable docu1nented fees and expenses incu1Ted by the Disbursing .A.gent on or after the 
Effective Date (including, without limitation, taxes) and any reasonable co111pensation and 
expense reimbursernent Clairns (including, without lirnitation, reasonable attorney and other 
professional fees and expenses) n1ade by the Disbursing Agent shall be paid in Cash by the LP 
Debtors from the \Vind Dow11 Reserve. 

2. Postpetition Interest 

Postpetition interest shall be paid on i\.llo\ved LP Facility Secured Claims as set forth in 
the Plan. In addition, postpetition interest and/or dividends shall be paid on Allo•ved LP 
Preferred l!nit Interests to the extent that (a) there is sufficient Plan Consideration to make a Plan 
Distribution to holders of LP Co1nmon Equity Interests after giving effect to all other Plan 
Distributions conten1plated by the Plan and (b) payment of such amounts is pem1itted under 
applicable bank111ptcy or non-bankruptcy la>v. 'vVith respect to all Claims and Equity Interests 
other than .AJlo\ved LP Facility Secured Claims and _Allowed LP Preferred Unit Interests, 
postpetition interest shall not accrue or be paid, and no holder of a Clairn or Equity [nterest shall 
be entitled to interest accruing on such Claim or Equity Interest after the Petition Date, except as 
othenvise specifically provided for in the Confirmation Order or other order of the Bankruptcy 
Coun, or required by applicable bankruptcy or non-bankruptcy law. 

Unless othenvise provided in the Plan, any distributions and deliveries to be made 
pursuant to the Plan shall be made on the applicable Plan Disnibution Date or as soon thereafter 
as is practicable, provided that the LP Debtors or the Disbursing ;\gent, as applicable, inay 
utilize periodic distribution dates to the extent appropriate and not otherwise inconsistent \Vith 
the Plan. In the event that any payment or act under the Plan is required to be n1ade or 
performed on a date that is not a Business Day, then the n1aking of such pay1nent or the 
performance of such act rnay be cornpleted on the next succeeding Business Day, but shall be 
deemed to have been co1npleted as of the required date. 
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4. Distribution Record Date 

As of the close of business on the Distribution Record Date, the various lists of holders of 
Clairns and Equity Interests in each of the Classes, as n1aintained by the LP Debtors, or their 
agents, shall be dee1ned closed and there shall be no further changes in the record holders of any 
of the Claims and Equity Interests. Neither the LP Debtors nor the Disbursing A.gent shall have 
any obligation to recognize any transfer of Clain1s or Equity Interests occurring after the close of 
business on the Distribution Record Date. A.dditionally, with respect to payn1cnt of any Cure 
Costs or any Cure Disputes in connection \Vith the assumption andlor assignn1e11t of the LP 
Debtors' executory contracts and leases, the LP Debtors shall have no obligation to recognize or 
deal ·with any party other than the non-LP Debtor party to the underlying executor)' contract or 
lea.-;e, even if such non-LP Debtor party has sold, assigned or othenvise transferred its Claim for 
a Cure Cost. 

Plan Distributions to be n1ade on account of A.Ho,ved LP Facility Secured Clairns shall be 
made by the Disbursing .A.gent to the LP Facility _Agent, who shall distribute such Plan 
Distributions to holders of Allowed LP Facility Secured Clain1s in accordance '.Vith the tem1s of 
the LP Facility Credit A§,rreernent. The LP Facility Agent shall cooperate and assist the 
Disbursing ,-'\gent in connection \Vith such distributions to the holders of Allov.'Cd LP Facility 
Secured Clairns. The LP Debtors, through the Disbursing ./\gent, shall pay the LP Facility 
Agent's reasonable documented fees and expenses incurred in providing any such cooperation or 
a.;;;sistance from the \Vind Dov.rn Reserve. 

Plan Distributions to be rnade on account of Allowed Claims and Equity Interests other 
than LP Facility Secured Claims shall be n1ade directly by the Disbursing A.gent to the holders of 
such Clai1ns and Equity Interests. 

5. .A.ddress for Delivery of Plan Dist1ibutions/lTnclaimed Plan Dist1ibutions 

Subject to Bankruptcy Rule 9010, any Plan Distribution or delivery to a holder of an 
Allowed Clain1 or Equity Interest shall be n1ade at the address of such holder as set forth in the 
last-dated of the folkl\ving actually held or received by the Disbursing Agent prior to the 
Effective Date: (a) the Schedules; (b) the Proof of Claim filed by such holder; (c) any notice of 
assignment filed \vith the Bankruptcy Court 'vith respect to such Clairn or Equity Interest 
pursuant to Bankruptcy Rule 300l(e): (d) any notice served by such holder giving details of a 
change of address; or (e) the transfer ledger in respect of the LP Prefened lTnit Interests and LP 
Common Equity Interests. If any Plan Distribution sent to the holder of a Clain1 or Equity 
Interest is returned to the Disbursing Agent as undeliverable, no Plan Distributions shall be made 
to such holder unless the Disbursing A.gent is notified of such holder's then current address 
vdthin one hundred and twenty ( 120) days after such Plan Distribution \Vas returned. After such 
date, if such notice vvas not provided, such holder shall have forfeited its right to such Plan 
Distribution, and the undeliverable Plan Distribution shall revert to the Distribution Account. 
Upon such reversion, the Claim or Equity Interest of any holder or its successors \Vith respect to 
such property shall be cancelled, discharged and forever barred notwithstanding any applicable 
federal or state escheat, abandoned or unclairned property ia'ws to the contrary. 
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6. Tink~ Bar to Cash Pav1nents 

Checks issued in respect of i\llo\ved Clain1s shall be null and void if not ne>rotiated . ~ 

v.rithin ninety (90) days after the date of issuance thereof. Requests for reissuance of any voided 
check shall be n1ade directly to the Disbursing Agent by the holder of the Allo-wcd Claim to 
v,rhom such check \Vas originally issued. i\ny clai1n in respect of such a voided check shall be 
n1ade within one hundred and hventy (l 20) days after the date of issuance of such check. If no 
request is made as provided in the preceding sentence, any claims in respect of such voided 
check shall be discharged and forever barred and such unclain1ed Plan Distribution shall revert to 
the Distribution Account. 

7. No Distribution in Excess of 1\mount of Allovved Clain1 

Notwithstanding anything to the contrary in the Plan, no holder of an AJlo\ved Clain1 
shall, on account of such Allowed Clairn, receive a Plan Distribulion (of a value set fonh in the 
Plan) in excess of the allo\ved an1ount of such Claim plus postpetition interest on such Clain1, to 
the extent interest is permitted under Section 8.2 of the Plan. 

8. Setoffa and Recoupn1ents 

Each LP Debtor, or such entity's designee as instructed by such LP Debtor, n1ay, 
pursuant to section 553 of the Bankruptcy Code or applicable non-bankruptcy la\v, set off and/or 
recoup against any Allowed Claim (other than an Allowed LP Facility Secured Clain1) or any 
Allowed Equity Interest, and the Plan Distributions on account of such A11ovved Clai1n or 
Allov.'ed Equit'j Interest, any and all claims, rights and Causes of 1\ction that an LP Debtor or its 
successors rnay hold against the holder of such Allovved Clain1 or Allowed Equity Interest after 
the Effective Date; provided, ho,vever, that neither the failure to effect a setoff or recoup1nent 
nor the allov.'ance of any Clairn or Equity Interest (other than an AU0\\1ed LP Facility Secured 
Claim) w·ill constitute a \vaivcr or release by an LP Debtor or its successor of any and all clain1S, 
rights and Causes of A.ction that an LP Debtor or its successor may possess against such holder; 
and provided, further, that any proposed setoff or recoupment of the LP Debtors' rights or 
Causes of Action against an A .. llo,•.red Inc. Entity General lTnsecured Clain1 shall be subject to 
Bankn1ptcy Court approval as a sertle1nent of such AJlo'vved Inc. Entity General Unsecured 
Claim pursuant to Section 9.3 of the Plan. 

9. Fractional Cents and De l'v1inimis Distributions 

Nonvithstanding any other provision of the Plan to the c-0ntrary, (i) no pay1nent of 
fractions of cents v.rill be made; and (ii) the Disbursing Agent shall not have any obligation to 
n1ake a Plan Distribution that is less than or $40.00 in Cash. \Vhencver any payment of a 
fraction of a cent would othenvise be called tor, the actual pay-inent shall reflect a rounding dov.'n 
of such fraction to the nearest whole cent. 

10. 1v1anner of Pav1nent lTnder the Plan 

~Unless the Person receiving a Plan Distribution agrees othenvise, any Plan Distribution to 
be n1ade in Cash under the Plan shall be made, at the election of the l)isbursing .Agent by check 
drav,,·n on a don1estic bank or by \:Vire transfer fro1n a domestic bank. Cash pay1nents to toreign 
creditors inay be, in addition to the foregoing, made at the option of the Disbursing A.gent in 
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such funds and by such n1eans as are necessary or custo1nary in a pa1ticular foreign jurisdiction. 
The issuance or delivery of any Plan Distribution that is a security shall be exernpt fron1 
registration under applicable securities la\VS pursuant to section 1145( a) of the Bankruptcy Code. 

11. Requirement to Give a Bond or Suretv 

The Disbursing Agent shall not be required to give any bond or surety or other security 
for the performance of its duties unless othenvise ordered by the Bankruptcy Cou1t and, in the 
event that the Disbursing Agent is so otherwise ordered, all costs and expenses of procuring any 
such bond or surety shall be bo111e by the applicable LP Debtor. Furthermore, any such Person 
required to give a bond shall notify the Bankruptcy Court and the lT.S. Trustee in \Vriting befure 
tenninating any such bond that is obtained. 

12. \Vithholding and Reporting Requirements 

In connection with the Plan and all distributions thereunder, the LP Debtors shall cornply 
\Vitb all v.,rithholding and reporting requiren1ents irnposed by any federal, state, local or foreign 
taxing authority, and all Plan Distributions thereunder shall be subject to any such >vithholding 
and reporting requirernents. The LP Debtors shall be authorized to take any and all actions that 
may be necessary or appropriate to comply with such \vithholding and reporting requirements, 
including, \Vithout llinitation, liquidating a portion of any Plan Distribution to generate sufficient 
funds to pay applicable withholding taxes or establishing any other rnechanisms the LP Debtors 
or the Disbursing Agent believe are reasonable and appropriate, including requiring a holder of a 
Claitn or Equity Interest to sub111it appropriate tax and i,,vithholding certifications. 
Notvvithstanding any other provision of the Plan: (a) each holder of an Allov.'ed Clain1 and/or an 
A.Jlo\vcd Equity Interest that is to receive a distribution under the Plan shall have sole and 
exclusive responsibility for the satisfaction and payn1ent of any tax obligations i1nposed by any 
governmental unit, including income, withholding and other tax obligations on account of such 
distribution; and (b) no Plan Distributions shall be required to be made to or on behalf of such 
holder pursuant to the Plan if, after 120 days from the date of transn1ission of a v.'fitten request to 
the holder of an ,.\llovved Claim or Allov.'cd Equity Interest, the LP Debtors do not receive a 
valid, co1npleted IRS forn1 fro1n such holder of an A.llo'l-ved Clain1 or A.llo\ved Equity Interest, 
vvhich is othen.vise required for reporting purposes, and such holder shall be treated as if their 
Claims or Equity Interests had been disallo1ved. 

13. r.ooperation \Vi th Disbursing Agent 

The LP Debtors and their Professional Persons shall use all co1nmercially reasonable 
efforts to provide the Disbursing Agent with the amount of Claims and Equity Interests and the 
identity and addresses of holders of Claims and Equity Interests, in each case, as set forth in the 
LP Debtors' books and records. The LP Debtors and their Professional Persons shall cooperate 
in good faith vvith the Disbursing Agent to con1ply with any of its reporting and '1-vithholding 
requirements. 
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G. Procedures for llesol"ing Disputed C:lain1s 

1. Objections to Claims 

Other than 'vith respect to Fee Clainis (to ivhich any pa1iy in interest n1ay object) and Inc. 
Entity General Unsecured Clain1s (to which the Ad Hoc LP Secured Ciroup or any n1ernber 
thereof rnay object), only the LP Debtors shall be entitled to ol~ect to Clain1s after the Effective 
Date. Any objections to Clain1S (other than Ad1ninistrative Clai1ns), shall be served and filed on 
or before the later of: (a) one-hundred twenty (120) days after the Effective Date; and (b) such 
other date as may be fixed by the Bankruptcy Court, v>'hether fixed before or after the date 
specified in Section 9.1 (a) of the Plan. Any Clain1s filed after the applicable bar date (including 
Inc. Entity General 1.Jnsecured Clairns filed after the Inc. Entity General Unsecured Clairns Bar 
Date), shall be deen1ed disallo,ved and expunged in their entirety without further order of the 
Bankruptcy Court or any action being required on the paii of the LP Debtors unless the Person 
\Vishing to file such untimely Clain1 has received Bankruptcy Court authority to do so. 
Nonvithstanding any authority to the contrary, an objection to a Clain1 shall be dee1ned properly 
sen..'ed on the clain1ant if the objecting party effects service in any of the follo\ving 1nanners: 
(i) in accordance \Vith Federal Rule of Civil Procedure 4, as modified and inade applicable by 
Bankruptcy Rule 7004; (ii) by first class ;nail, postage prepaid, on the signatory on the Proof of 
Clairn as \Veil as all other representatives identified in the Proof of Clain1 or any attachment 
thereto; or (iii) if counsel has agreed to or is othenvise deemed to accept service, by first class 
inail, postage prepaid, on any counsel that has appeared on the claunant's behalf in the Chapter 
11 Cases (so long as such appearance has not been subsequently withdra\.vn). 

2. ,.\mendment to Claims 

Except \.Vith respect to A.dministrative Expense Claims and Fee Clain1s, from and after 
the Effective Date, no Claim n1ay be filed to increase or assert additional Claims not reflected in 
an already filed Clai1n (or Claim scheduled, unless superseded by a filed Claim, on the 
applicable LP Debtor's Schedules) asserted by such clai1nant and any such Claim shall be 
deerr1ed disallowed and expunged in its entirety \Vithout further order of the Bankruptcy Court or 
any action being required on the part of the LP Debtors unless the clain1ant has obtained the 
Bankruptcy Court's prior approval to fiie such amended or increased Clai1n. 

3. Settlement of Claims and Causes of J'\ction 

Not\:vithstanding any requirements that may be iinposed pursuant to Bankn1ptcy Rule 
9019, from and after the Effective Date, the LP Debtors shall have authority to settle or 
compron1ise all Clairns (to the extent not previously con1promised, settled and released under the 
Plan) \.Vithout ft.niher revievv' or approval of the Bankruptcy Court; provided, that noh>.rithstanding 
the foregoing, the LP Debtors may not settle or con1pron1ise any lnc. Entity General Unsecured 
Claim \vithout approval of the Bankruptcy Court, \.Vhich the LP Debtors may seek on fourteen 
(14) calendar days' notice to the A.d Hoc LP Secured Group and Plan Sponsors. 

4. Esti1nation of Claims 

The LP Debtors (or any of then1, as applicable) may at any time request that the 
Banki11ptcy Cou1i esti1nate any Disputed Claim pursuant to section 502(c) of the Bankruptcy 
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impaired, or invalidated by such holding, alteration, or interpretation. The Confirmation Order 
shall constitute a judicial determination and shall be deemed to provide that each term and 
provision of the Plan, as it may have been altered or interpreted in accordance with the 
foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not 
be deleted or modified without the Plan Proponent' consent; and (3) non-severable and mutually 
dependent. 

K. Votes Solicited in Good Faith 

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

L. 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. 

M Conflicts 

Except as set forth in the Plan, to the extent that any prov1s1on of the Disclosure 
Statement, the Plan Supplement, or any other order (other than the Confirmation Order) 
referenced in the Plan (or any exhibits, schedules, appendices, supplements, or amendments to 
any of the foregoing), conflict with or are 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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depends, among other things, upon the orbital location of the satellite and the length of the lease. We and EchoSlar mutually agreed to 
1~inate th.is satellite capacity agreement effective as of July I, 2012. 

DJ. Effective November I, 2012, we entered into a satellite capacity agreement pursuant to which HNS leases certain satellite 
capacity from us on DL This lease generally terminates upon the earlier of: (i) the end-of-life of the satellite; (ii) the date the satellite 
fails; (iii) the date the spectrum capacity on which service is being provided under the agreement fails; or (iv) December 31, 2013. 

SlingService Services Agreement. Effective February 23, 2010, we entered into an agreement with EchoStar pursuant to which we receive 
certain services related to place-shifting. The fees for the services provided under this services agreement depend, among other things, upon 
the cost to develop and operate such services. This agreement has a term of five years with automatic renewal for successive one year terms 
and may be terminated for any reason upon at least 120 days notice lo EchoStar. We incurred expenses payable to EchoStar of approximately 
$2.4 million under the SlingService services agreement during 2012. 

Tax Sharing Agre.e.me.nt. In connection with the Spin-off. we entered into a taX sharing agreement with EchoStar which governs our 
respective rights, responsibilities and obligations after the Spin-off with respect to ta.xes for the periods ending on or before the Spin-off. 
Generally, all pre-Spin-off taxes, including any taxes that are incurred as a result of restructuring activities undertaken to implement the Spin
o ff. are borne by us, and we will indemnify EchoStar for such taxes. However, we are not liable for and will not indemnify EchoStar for any 
laxes that a.re incurred as a result of the Spin-off or certain related transactions failing to qualify as tax-frix distributions pursuant to any 
provision of Section 355 or Section 361 ofthe Internal Revenue Code of 1986, as amended (the ''Code'") because of: (i) a direct or indirect 
acquisition of any ofEchoStar's stock, stock options or assets; (ii) any action that EchoStar takes or fails lo lake; or (iii) any action that 
Echo Star takes that is inconsistent with the information and representations furnished to the IRS in connection with the request for the private 
Jetter ruling, or to counsel in connection with any opinion being delivered by counsel with respect to the Spin-off or certain related 
transactions. In such case, EchoStar is solely liable for, and will indemnify us for, any resutting taxes, as well as any losses, claims and 
expenses. The tax sharing agreement will only tenninate after the later of the full period of all applicable statutes oflimitations, including 
extensions, or once all rights and obligations are fully effectuated or performed. No payments were made under the tax sharing agreement 
during 2012. 

TiVo. On April 29, 2011, we and EchoStar entered into a settlement agreement with TiVo, Inc. ("TiVo"). The settlement resolved all pending 
litigation between us and EchoStar, on the one band, and TiVo, on the other hand, including litigation relating to alleged patent infringement 
involving certain DISH digital video recorders, or DVRs. 

Under the settlement agreement, all pending litigation was dismissed with prejudice and all injunctions that permanently restrain, enjoin or 
compel any action by us or Echo Star were dissolved. We and Echostar are jointly responsible for making payments to TiVo in the aggregate 
amount of$500 million, including an initial payment of$300 million and the remaining $200 million in six equal annual installments between 
2012 and 2017. Pursuant to the terms and conditions of the agreements entered into in connection with the Spin-off ofEchoStar from us, we 
made the initial payment to TiVo in May 201 I, except for the contribution from EchoStar totaling approximately $10 million, representing an 
allocation ofliability relating to EchoStar's sales ofDVR-enabled receivers to an international customer. Future payments will be allocated 
between us and EchoStar based on historical sales of certain licensed products, with us being responsible for 95% of each annual payment 

We and EchoStar, on the one hand, and TiVo, on the other hand, have also agreed on mutual releases of certain related claims and agreed not to 
challenge each other's DVR technology-related patents that are licensed under the settlement agreement. 

Because both we and EchoStar were defendants in the TiVo lawsuit, we and EchoStar were jointly and severally liable lo Ti Vo for any final 
damages and sanctions that could have been awarded by the District Court As previously disclosed, we determined that we were obligated 
under the agreements entered into in connection with the Spin-off to indemnify EchoStar for substantially all liability arising from this lawsuit 
EcboStar contributed an amount equal to its $5 million intellectual property liability limit under the receiver agreement We and EchoStar 
further agreed that EchoStar's $5 million contribution would not exhaust EchoStar's liability to us for other intellectual property claims that 
may arise under the receiver agreement. We and Echo Star also agreed that we would each be entitled to joint ownership of, and a cross-license 
to use, any intellectual property developed in connection with any potential new alternative technology. Any ammrnts that 
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EchoStar is responsible for under the settlement agreement with TiVo are in addition to the $5 million contriblltion previously made by 
EchoStar. 

TT&C Agreement. ln connection with the Spin-off, we entered into a telemetry, tracking and control ("IT&C") agreement pursuant to which 
we received TT &C services from EchoStar for a period ending on January I, 2012 (the ·'Prior IT&C Agreement"). The fees for services 
provided wider the Prior TT &C Agreement were calculated at cost plus a fixed margin. We were able to terminate the Prior TI&C Agreement 
for any reason upon 60 days notice. Effective January 1, 2012, we entered into a new IT&C agreement pursuant to which we receive TI&C 
services from EchoStar for a period ending on December 31. 2016 (the "2012 TT &C Agreement"). The material tenns of the 2012 TI&C 
Agreement are substantially the same as the material terms of the Prior TI &C Agreement, except that the fees for services provided under the 
2012 IT&C Agreement are calculated at either. (i) a fixed fee; or (ii) cost plus a fixed margin, which vary depending on the nature oflhe 
services provided. We incurred expenses payable to Echo Star of approximately $3.9 million under the 2012 IT &C Agreement during 2012. 

Voom Settlement Agre.emenL On October 21, 2012, we entered into a confidential settlement agreement and release (the "V oom Settlement 
Agreement") with Voorn HD Holdings LLC ("'Voom'") and CSC Holdings, LLC ("Cablevision"), and for certain limited purposes. MSG 
Holdings, LP., The Madison Square Garden Company and EchoStar. The Voom Settlement Agreement resolved the litigation between the 
parties relating to the V oom programming services. EchoStar was a party to the V oom Settlement Agreement solely for the purposes of 
executing a mutual release of claims with V oom, Cablevision, MSG Holdings, LP. and The Madison Square Garden Company relating to the 
Voom programming services. 

XJP Encryption Agreement During the third quarter 2012, we entered into an encryption agreement with EchoStar for our XiP line of set-top 
boxes (the ''XiP Encryption Agreement"') pursuant to which EchoStar provides certain security measures on our XiP line of set-top boxes for a 
period until December 31, 2014. llnder the XiP Encryption Agreement, we have the option, but not the obligation, to einend the XiP 
Encryption Agreement for one additional year upon 180 days notice prior to the end of the term. We and EchoStar each have the right to 
terminate the XiP Encl)'ption Agreement for any reason upon al leasl 30 days notice and 180 days notice, respectively. The fees for the 
services provided under the XIP Agreement are calculated on a monthly basis based on the number of receivers utilizing such security 
measures each month. No payments were made under the XiP Encryption Agreement during 2012. 

Other Agreements. ln November 2009, Mr. Roger Lynch became employed by both us and EcboStar as Executive Vice President Mr. Lynch 
is responsible for the development and implementation of advanced technologies that are of potential utility and importance to both us and 
EcboStar. Mr. Lynch's compensation consists of cash and equity compensation and is borne by both EchoStar and us. 

Related Party Transactions with NagraStar L.L.C. ("NagraStar") 

NagraStar is a joint venture between EchoStar and Nagra USA, Inc. that is our provider of encryption aod related security systems intended to 
assure that only authorized customers have access to our prngramm ing. During the year ended D=rn ber 31, 2012, we purchased from 
NagraStar security access and other fees at an aggregate cost to us of $72.5 million. As of December 31, 2012, amounts payable to NagraStar 
totaled $2 l .9 million. 

Certain Related Party Transactions with Certain Members ofOnr Board of Directors 

Mrs. Ergen.. During 2012, we employed Mrs. Ergen as a Senior Advisor to the Corporation and paid her approximately $100,000. During 
2013, we expect to continue to employ Mrs. Ergen and certain of the Ergen children. While the amount paid during 2013 will depend on the 
time and seivices that will be provided, we expect to pay Mr~. Ergen approximately $100,000 and certain Ergen children approximately 
$25,000 in the aggregate during 2013. 

Mr. Moskowitz. During 2012, we employed Mr. Moskowitz as a Senior Advisor to the Corporation and paid him salary and bonus totaling 
$250,000. During 2013, we expect to continue to employ Mr. Moskowitz. While the amount paid during 2013 will depend on the time and 
services that will be provided, we expect to pay Mr. Moskowitz approximately $100,000 during 2013. 

Mr. Christopher Ergen/Yottabytes Ventures LLC During the second quarter 2012, we entered into an agreement pursuant to which we had 
the right to make certain investments in Yottabytes Ventures LLC ("YBV"), a company that develops 
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mobile web-based video applications. As of December 31, 2012, we had invested $500,000 in YBV, which resulted in us owning 
approximately 71.4% of YBV. We have the right, but not the obligation, lO invest an additional $300,000 in YB V. which if exercised would 
bring our aggregate ownership illterest ill )'1U" to 30°~. As part ofow- itivestment, !lie also bave 1be right to appoi111 two out oftbe three 
members of the YBV board of directors. 

Mr. Christopher Ergen, Mr. and Mrs. Ergen's son, is an ov.'ller in YBV. As ofDecember 31, 2012, Mr. Christopher Ergen had approximately a 
7.14% ownership interest in YBV, which interest is subject to a repurchase option by YBV at a price ofS0.001 per common share. Fifty 
percent (50%) of his interest is released from the repurchase option after each of the first and second anniversary of our initial investment in 
YBV. As of December 31, 2012, all of the common shares which Mr. Christopher Ergen owns in YBV remain subject to the repurchase 
option. Mr. Christopher Ergen also acts as an advisor for YBV for which he receives $2,500 per month for his services. During 2012, he was 
paid approximately $13,000 by YBV. In addition, Mr. Christopher Ergen has a warrant to purchase additional common shares from YBV, !he 
exercise of which is subject to certain conditions and expires in July 2017 or sooner if he is no longer an advisor for YBV or otherwise 
employed or engaged as a consultant by YBV. IfMr. Christopher Ergen fully exercises his warrant, he would have approximately a 17.5% 
ownership interest in YBV on a fully diluted basis assuming we have exercised our right to invest an additional $300,000 in YBV. As of 
December 31, 2012, none of the common shares under the warrant were exercisable. 

45 

195 



JA000330

PRlNCrPAL ACCOUNTANT FEES AND SERVICES 

App11iatment of le dependent RegisteFed Publie-Att-<Hffitilfl&>!!g-1F~if'Fmm------------- ------

Appointment of Independent Registered Public Accounting Fum for 2013 . KPMG LLP served as our independent registered public 
accounting fmn for the fiscal year ended December 31, 2012, and the Board has proposed that our shareholders ratify the appointment of 
KPMG LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2013. Please see Proposal No. 2 
below. 

The Audit Comminee, in its discretion, may direct the appointment ofa different independent registered public accounting firm at any time 
during the year if the Aud.it Committee believes that a change would be in the best interests of DISH Network. 

Fees Paid to KPMG LLP for 2012 and 2011 

The following table presents fees for professional audit services rendered by KPMG LLP for the audit of our annual financial statements for the 
years ended December 31, 2012 and December 3 L 2011, and fees billed for other services rendered by KPMG LLP during those periods. 

~~'di1u;lj)ltJ j zf:~~1· 
Audit-Related Fees (2) 

~:{:fpaj ~u~-~ AJda~~~laied Fees 
Tax Fees (3) 
X"ltPt¥tEa 1---:~:~:,~-;s~-~i:~~· 

Total Fees 

For tloc \' mrs Ended 
December 31, 

2012 2011 

2,225,QOO,: ~:f j ~J:.~,000 
329.117 555,269 -------

2,554,117 ';~ ii y 3~~5,269 
I, 752,765 867 299 

.. . .. _- ·;~...,\:•:: 

•.--';;" 

$ 4,306,882 $ 3,912.568 

(l) Consists of fees paid by us for the audit of our consolidated financial statements included in our Annual Report on Form 10-K, 
review of our unaudited financial statements included in our Quarterly Reports on Form I 0-Q and fees in connection with the 
audit of our internal control over financial reporting. The fees for 2011 have been adjusted 10 account for payments owed for 
2011 that were not billed until 2012. 

(2) Consists of fees for audit of financial statements of certain employee benefit plans and fees for other services that are normally 
provided by the accountant in connection with registration statement filings, issuance of consents and professional consultations 
with respect to accounting issues. 

(3) Consists of fees for tax consultation and tax compliance services. 

Policy on Audit Committee Pre-Approval or Audit and Permissible Non-Audit Services oflndependcnt Registered Public Accounting 
Firm 

The Audit Committee is responsible for appointing, setting compensation, retaining and overseeing the work of our independent registered 
public accounting firm. The Audit Committee has established a process regarding pre-approval of all audit and permissible non-audit services 
provided by the independent registered public accounting firm. 

Requests are submitted to the Audit Committee in one of the following ways: 

• Request for approval of services at a meeting of the Audit Committee; or 
• Request for approval of services by mern hers of the Audit Committee acting by written consenl 

The request may be made with respect to either specific services or a type of service for predictable or recurring services. I 00% of the fees 
paid by us to KPMG LLP for services rendered in 2012 and 2011 were pre-approved by the Audit Committee. 
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REPORT OF THE AUDIT COMMITTEE 

------+he role of the Audit Committee is to assist DISH :Network's Boani of Directors in its oversight of DISH Network's financial repert±<in><g~----
process. as is more fully described in its charter. DISH Network's management is responsible for its financial reporting process, including its 
system of internal controls, and for the preparation and presentation of its consolidated financial statements in accordance with generally 
accepted accounting principles. DISH Network's independent registered public accounting firm is responsible for auditing those financial 
statements and expressing an opinion as to their conformity with generally accepted accounting principles. Our responsibility is to monitor and 
review these processes_ It is not our duty or our responsibility to conduct auditing or accounting reviews or procedures. We are not and may 
not be employees of DISH Network, and we may not represent ourselves to be, or to serve as, accountants or auditors by profession or experts 
in the fields of accounting or auditing. Therefore. we have relied, ~ithout independent verification, on representations by DISH Nerwork's 
management that its financial statements have been prepared with integrity and objectivity and in conformity with accounting principles 
generally accepted in the United States of America. We have also relied on representations of DISH Network's independent registered public 
accounting f'mn included in their report on its financial statements. Our oversight does not provide us with an independent basis to determine 
that management has maintained appropriate accounting and financial reporting principles or policies or appropriate internal controls and 
procedures designed lo assure compliance with accounting standards and applicable laws and regulations. Furthermore, our considerations and 
discussions with DISH Network's management and independent registered public accounting finn do nor assure that DISH Network's financial 
statements are presented in accordance with generally accepted accounting principles, that the audit of DISH Network's financial statements 
has been carried out in accordance with the standards of the Public Company Accounting Oversight Board (United States) ("PCAOB"), or that 
DISH Network's independent registered public accounting finn is in fact Mindependenl., 

In the performance of our oversight function, we reviewed and discussed with DISH Network's management its audited financial statements 
for the fiscal year ended December 31, 2012. We also discussed these audited financial statements with DJSH Network's independent 
regislered public accounting firm. Our discussions with the independent registered public accounting finn included the matters required to be 
discussed by PCAOB Auditing Standard No. 16, ''Communications with Audit Committees,"' as currently in effect. We also discussed with 
them their independence and any relationship that might affect their objectivity or independence. In connection with these discussions, we 
reviewed the written disclosures and the lener from KPMG LLP required by applicable requirements of the PCAOB. Finally, we have 
considered whether the non-audit services provided by the independent registered public accounting firm are compatible with maintaining their 
independence. 

Based on the reviews and discussions referred to above, we are not aware of any relationship between the independent registered public 
accounting firm and DISH Network that affects the objectivity or independence of the independent registered public accounting firm. Based on 
these discussions and our review discussed above, we recommended lo DISH Network's Board of Directors that its audited financial statements 
for fiscal 20I2 be included in DISH Network's Annual Report on Form 10-K for the year ended December 31, 2012 for filing with i:be 
Securities and Exchange Commission. 

Respectfully submitted, 

The DISH Network Audit Committee 

Tom A. Ortolf (Chairman) 
Steven R. Goodbam 
Gary S. Howard 

The report of the Audit Committee and the information contained therein shall not be deemed to be "soliciting materialr. or "filed"' or 
incorporated by reference in any filing we make under the Securities Act or under the Exchange Act, irrespective of any general statement 
incorporating by reference this Proxy Statement into any such filing. or subject to the liabilities of Section 18 of the Exchange Act, except to 
the extent that we specifically incorporate this information by reference into a document we file under the Securities Act or the Exchange Act. 
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PROPOSAL NO. 2 - RATIFICATION OF INDEPENDENT 
REGISTERED PUBLIC ACCOUNTING FIRM 

We customarily ask our shareholders lo ratify the appointment of our independent registered public accounting firm at each annual meeting. 
The Audit Committee and the Board have selected and appointed KPMG LLP as our independent registered public accounting firm for the 
fiscal year ending December 31, 2013 and we are asking our shareholders to ratify this appointment at the Annual Meeting. Even if the 
selection is ratified, the Audit Committee in its discretion may select a different independent public registered accounting firm at any time if it 
determines that such a change would be in the best interests of DISH Network Representatives ofKPMG LLP are expected to be present at 
the Annual Meeting and will have the opportunity to make any statements they may desire. They also will be available lo respond to 
appropriate questions of shareholders. 

Charles W. Ergen, our Chairman, currently possesses approximately 88.0% of the total voting power. Please see "Security Ownership of 
Certain Beneficial Owners and ManagemenC above. Mr. Ergen has indicated his intention to vote in favor of Proposal No. 2. Accordingly, 
approval of Proposal No. 2 is assured notv>'ithstanding a contrary vote by any or all shareholders other than Mr. Ergen. 

The Board of Directors unanimously recommeods a vote FOR appro,·al of Proposal No. 2 (Item No. 2 on the enclosed proxy card). 

PROPOSAL NO. 3 -AMENDMENT AND RESTATEMENT EMPLOYEE STOCK PURCHASE PLAN 

We have had an Employee Stock Purchase Plan since 1997. On February I J, 2013, the Board adopted an amendment and restatement 
of the Employee Stock Purchase Plan which is subject to approval by our shareholders at our 2013 Annual Meeting of Shareholders. 

The proposed amendment and restatement of the Employee Stock Purchase Plan would effect the following change: 

• Increase the number of Class A Shares that may be purchased under the Employee Stock Purchase Plan from 1,800,000 to 2,800,000. 
As of December 3 I, 2012, 1,560.506 Class A Shares had been issued pursuant to the Employee Stock Purchase Plan. The Board of 
Direc10rs believes that the Employee Stock Purchase Plan continues to be an important tool to attract and retain employees, and to 
align employee and shareholder interests 

The Employee Stock Purchase Plan is attached as Appendix A to this Proxy Statement. The principal provisions of the Employee Stock 
Purchase Plan are summarized below. This summary and the features of the Employee Stock Purchase Plan set forth above, do not purport to 
be complete and are qualified in their entirety by reference to the provisions of the Employee Stock Purchase Plan. 

Purchase of Shares 

Subject to adjustment by the Board of Directors, the purchase price of each Class A Share purchased by employees under the Employee 
Stock Purchase Plan will be 85% of the closing price of the Class A Shares on the last business day of each calendar quarter in which such 
Class A Shares are deemed sold to an employee under the Employee Stock Purchase Plan. In the event that such day is not a date on which 
trading occurred on the NASDAQ Stock Market then the day for calculation of the purchase price shall be the nearest prior business day on 
which trading occurred on the NASDAQ Stock Market. The Class A Shares will be issued from the shares authorized for issuance under the 
Employee Stock Purchase Plan or treasury stock, and the Corporation will pay all transaction costs. 

Administration and Eligibility 

Since 1997, the Em p\oyee Stock Purchase Plan is administered by a Committee appointed by our Board of Directors, by an individual 
appointed by our Board of Directors, or by the Board of Directors itself (the "ESPP Committee'"). The ESPP Committee has the authority to 
interpret and construe all provisions of the Employee Stock Purchase Plan. All employees who have been employed by the Corporation for at 
least one calendar quarter are eligible to participaie in the Employee Stock Purchase Plan, except for employees whose customary employment 
is twenty hours or fewer per week. As 
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of March 1, 2013. approximately 18,000 of our employees were eligible to participate in the Employee Stock Purchase Plan_ 

Participation Terms 

An eligible employee may elect to participate in the Employee Stock Purchase Plan by completing and submitting an authorization for 
payroll deduction form_ No interest shall be paid on payroll deductions under the Employee Stock Purchase Plan and no withdrawal is 
permitted from the Employee Stock Purchase Plan prior lo the end of a calendar quarter. An employee cannot have deducted an amount which 
would: (i) result in the employee owning, after the purchase of Class A Shares in any calendar quarter illlder the Employee Stock Purchase 
Plan. five percent or more of the total combined voting power of all outstanding capital stock ofrhe Corporation; or (ii) permit such employee 
to purchase capital stock of the Corporation under all stock purchase plans of the Corporation at a rate which would exceed $25,000 in fair 
market value of capital stock in aoy one year_ 

At the end of each calendar quarter, each employee shall be deemed to have purchased the number of Class A Shares equal to the total 
amount of such employee's payroll deductions during such calendar quarter, divided by the per share purchase price. Employees may purchase 
Class A Shares only through payroll deductions under the Employee Stock Purchase Plan_ 

Amendment and Termination 

The Board of Directors may amend the Employee Stock Purchase Plan at any time. However, no amendments shall be made without 
the prior approval of the shareholders of the Corporation if such amendment would: (i) increase the number of Class A Shares available under 
the Employee Stock Purchase Piao: or (ii) change the classification of employees eligible to participate in the Employee Stock Purchase Plan_ 

The Employee Stock Purchase Plan shall terminate upon the firs! to occur of; (i) all of the Class A Shares reserved for issuance under 
the Plan have been issued; or (ii) the date on which the Employee Stock Purchase Plan is terminated b)' the Board of Directors. 

Federal Income Tax Consequences 

The Employee Stock Purchase Plan is intended to be an "employee stock purchase plan" as defined in Section 423 of the Internal 
Revenue Code of I 986, as amended. An employee does not have to pay any federal income tax upon joining the Employee Stock Purchase 
Plan or upon receiving Class A Shares from the Employee Stock Purchase Plan_ The employee is, however, required to pay federal income tax 
on the difference, if any, between the price at which he or she sells Class A Shares received under the Employee Stock Purchase Plan and the 
price he or she paid for them. 

Plan Benefits 

Because benefits under the Employee Stock Purchase Plan depend on employees' elections to participate in the Employee Stock 
Purchase Plan and the fair market value of the Class A Shares at various future dates, it is not possible to determine future benefits that will be 
received by executive officer.; and other employees under the Employee Stock Purchase Plan_ 

Other Information 

Charles W. Ergen, our Chairman, currently possesses approximately 88_00/o of the total voting power_ Please see ~security Ownership 
of Certain Beneficial Owners aod Management~ above. Mr. Ergen has indicated his intention to vote in favor of Proposal No. 3_ Accordingly, 
approval of Proposal No. 3 is assured notwithstanding a contrary vote by any and all shareholders other than Mr. Ergen_ 

The Board of Directors nnanimously recommends a vote FOR approval of Proposal No. 3 (Item No. 3 on the enclosed pro:iy card) 
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WHERE TO GET ADDITIONAL INFORMATION 

-U a reporting company, we are subiect to the illfomiatiollal requirements oftbe Exchange Act and accordrngly file our a1:mual report 
Form 10-K, quarterly repons on Form 10-Q, current repons on Forrn 8-K, proxy statements and other information with the SEC. The public 
may read and copy any materials filed with the SEC at the SEC's Public Reference Room at 100 F Street, NE, Washington, DC 20549. Please 
call the SEC at (800) SEC-0330 for further information on the Public Reference Room. As an electronic filer. our public filings are maintained 
on the SEC's website that contains reports, proxy and information statements, and other information regarding issuers that file electronically 
with the SEC. The address of that website is http://www.sec.gov. In addition, our annual report on Fonn I 0-K, quarterly reports on Form 10-
Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or l S(d) of the Exchange Act may 
be accessed free of charge through our website as soon as reasonably practicable after we have electronically ftled such material with, or 
furnished it lo, the SEC. The address of that website is httpJ/www.dish.com. 

COST OF PROXY STATEMENT 

We will bear the cost of the solicitation of proxies on behalf of the Board. In addition to the use of the mail, proxies may be solicited by us 
personally, by telephone or by similar means. None of our directors, officers or employees will be specifically compensated for those 
activities. We do not expect to pay any compensation for the solicitation of proxies. However, we will reimburse brokerage finns, custodians, 
nominees, fiduciaries and other persons holding our shares in their names, or in the names of nominees, at approved rates for their reasonable 
expenses in forwarding proxy materials to beneficial owners of securities held of record by them and obtaining their proxies. 

SHAREHOLDER COMMUNICATIONS 

General. We provide an informal process for shareholders to send communications to our Board and its members. Shareholders who wish to 
contact the Board or any of its members may do so by writing to DISH Network Corporation, Attn: Board of Directors, 9601 S. Meridian 
Blvd., Englewood, Colorado 80112. At the direction of the Board of Directors, all mail received will be opened and screened for security 
purposes. Correspondence directed to an individual Board member is referred to that member. Correspondence not directed to a particular 
Board member is referred to R. Stanton Dodge, Executive Vice President, General Counsel and Secretary. 

Submission of Shareholder Proposals and Direc10r Nominations for 2014 Annual Meeting Shareholders who intend to have a proposal or 
director nomination considered for inclusion in our proxy materials for presentation at our 2014 Annual Meeting of Shareholders must submit 
the proposal or director nomination to us no later than November 22, 2013. In accordance with our Bylaws, for a proposal or director 
nomination not included in our proxy materials to be brought before the 2014 Annual Meeting of Shareholders, a shareholder's notice of the 
proposal or director nomination that the shareholder wishes to present must be delivered to R. Stanton Dodge, Executive Vice President, 
General Counsel and Secretary, at DISH Networt Corporation, 9601 S. Meridian Blvd., Englewood, Colorado 80112 not less than 90 nor more 
than I 20 days prior to the first anniversary of the 2013 Annual Meeting of Shareholders. Accordingly, any notice given pursuant to our Bylaws 
and outside the process of Rule 14a-8 must be received no earlier than January 2, 2014 and no later than February 3, 2014. We reserve the 
right to reject, rule out of order or take other appropriate action with respect to any proposal or director nomination that does not comply with 
these and other applicable requirements. 

OTHER BUSINESS 

Management knows of no other business that will be presented at the Annual Meeting other than that which is set forth in this Proxy 
Statement However, if any other matter is properly presented at the Annual Meeting, the persons named in the accompanying prox·y card will 
have discretionary authority to vote on such matter. 

By Order of the Board of Directors 

R. STANTON DODGE 
Executive Vice Presidenl, General Counsel and Secretary 
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Appendix A 
AMENDED AND REST A TED 

DISH NETWORK CORPORATION 
EMPLOYEE STOCK PURCHASE PLAN 

l. PURPOSE. The DISH Network Corporation Employee Stock Purchase Plan (the uPlan") is established to provide eligible employees of 
DISH Network Corporation, a Nevada corporation, and any successor corporation thereto (collectively, "DISH"), and any current or future 
parent corporation or subsidiary corporations of DISH which the Board of Directors of DISH (the ~Board'') determines should be included in 
the Plan (collectively referred to as the "Company"), with an opportunity to acquire a proprietary interest in the Company by the purchase of 
common stock ofDISH (NASDAQ trading symbol "DISlf'). DISH and any parent or subsidiary corporation designated by the Board as a 
corporation included in the Plan shall be individually referred to herein as a "Participating Company." The Board shall have the sole and 
absolute discretion to determine from time to time what parent corporations and/or subsidiary corporations shall be Participating Companies. 
For purposes of the Plan, a parent corporation and a subsidiary corporation shall be as defined in sections 424(e) and 424(1), respectively, of the 
Internal Revenue Code of 1986, as amended (the "Code"). 

The Company intends that the Plan shall qualify as an "employee stock purchase plan" under section 423 of the Code (including any 
amendments or replacements of such section), and the Plan shall be so construed. Any term not expressly defined in the Plan but defined for 
purposes of section 423 of the Code shall have the same definition herein. 

2. ADMINISTRATION. The Plan shall be administered by the Board and/or by a duly appointed committee or representative of the Board 
having such powers as shall be specified by the Board. Any subsequent references lo the Board shall also mean the comminee or 
representative if a committee or representative has been appointed. All questions of interpretation of the Plan shall be determined by the Board 
and shall be final and binding upon all persons having an interest in the Plan. Subject to the provisions of the Plan, the Board shall determine 
all of the relevant terms and conditions of the Plan; provided, however, that all Participants shall have the same rights and privileges within the 
meaning of section 423(b)(5) of the Code. All expenses incurred in connection with administration of the Plan shall be paid by the Company. 

3. SHARE RESERVE. The maximum number of shares which may be issued under the Plan shall be 2,800,000 shares ofDISH"s 
authorized but unissued Class A Common Stock or Class A Common Stock which are treasw-y shares (the ~shares"). 

4. ELIGIBILITY. Any full-time employee of a Participating Company is eligible to participate in the Plan after completion of one entire 
calendar quarter of employment, except employees who own or hold options to purchase or who, as a result of participation in the Plan, would 
own or hold options to purchase, stock of the Company possessing five percent (5%) or more of the total com oined voting power or value of all 
classes of stock of the Company within the meaning of section 423(b )(3) of the Code. A full time employee is defmed as one who is regularly 
scheduled to work more than 20 hours per week. Notwithstanding anything herein to the contrruy, any individual performing services for a 
Participating Company solely through a leasing agency or employment agency shall not be deemed an "employee" of such Participating 
Company. ln certain circumstances, eligibility may be restricted pursuant to a withdrawal under Section IO(d) of the Plan. 

Any employee who transfers from EchoStar Corporation, a Nevada corporation, any successor corporation thereto, or any current or future 
parent corporation or subsidiary corporations ofEchoStar Corporation or its subsidiaries (collectively, "SATS~) to the Company shall be given 
credit for purposes of Plan eligibility for all prior service at SA TS; provided that employees of future SATS subsidiaries that are acquired shall 
be given credit for purposes of Plan eligibility for prior service at SA TS only if at the time of such employee's transfer to the Company such 
employee is eligible to participate in SATS's Employee Stock Participation Plan. 

5. OFFERING DA TES. 

(a) OFFERING PERIODS. Except as othenvise set forth below. the Plan shall initially be implemented by offerings (individually, 
an "Offering") of two (2) years duration (an ··offering Period"). The first Offering will commence on October I. 1997 and subsequent 
Offerings would commence every two years thereafter until the Plan tenninates, lillless earlier modified in the Board's discretion. The first day 
of an Offering Period shall be the '"Offering Date" for such Offering Period. In the event the Offering Date would fall on a holiday or weekend, 
the Offering Date shall instead be the 

51 

201 



JA000336

first business day after such day. Notwithstanding the foregoing. the Board may establish a different term for one or more Offerings and/or 
different commencing and/or ending dates for such Offerings. Eligible employees may not participate in more than one Offering at a Lime. 

(b) PURCHASE PERIODS . Each Offering Period shall initially consist of eight (8) purchase periods of three (3) months duration 
(individually, a "Purchase Period"'). The last day of the Pw-chase Period shall be the "Purchase Dale" for such Purchase Period. A Purchase 
Period commencing on January I shall end on March 31. A Purchase Period commencing on April I shall end on June 30. A Purchase Period 
commencing on July I shall end on September 30. A Purchas.e Period commencing on October I shall end on December 31. In the event the 
Purchase Date would fall on a holiday or weekend, the Purchase Date shall instead be the last business day prior to such day. Notwithstanding 
the foregoing, the Board may establish a different term for one or more Purchase Periods and/or different commencing dates and/or Purchase 
Dates for such Purchase Periods. An employee who becomes eligible to participate in an Offering after the initial Purchase Period has 
commenced shall not be eligible to participate in such Purchase Period but may participate in any subsequent Purchase Period during that 
Offering Period provided such employee is still eligible to participate in the Plan as of the commencement of any such subsequent Purchase 
Period. 

(c) GOVERNMENT AL APPROVAL; STOCKHOLDER APPROVAL. Notwithstanding any other provision of the Plan to the 
contrary, all transactions pursuant to the Plan shall be subject to (i) obtaining all necessary governmental approvals and/or qualifications of the 
sale and/or issuance of the Shares (including compliance with the Secw-ities Act of 1933 and any applicable state securities laws), and 
(ii) obtaining stockholder approval of the Plan. Notwithstanding the foregoing, stockholder approval shall not be necessary in order to 
commence the Plan's initial Offering Period; provided, however, that the purchase of Shares al the end of such Offering Period shall be subject 
to obtaining stockholder approval of the Plan. 

6. PARTICIPATION lN THE PLAN, 

(a) INITIAL PARTICIPATION. An eligible employee shall become a Participant on the first Offering Date after satisfying the 
eligibility requirements and delivering to the Company's payroll office (al Company headquarters) not later than the close of business for such 
payroll office on the last business day before such Offering Date (the "Subscription Date"') a subscription agreement indicating the employee's 
election to participate in the Plan and authorizing payroll deductions. An eligible employee who does not deliver a subscription agreement to 
the Company's payroll office on or before the Subscription Date shall not participate in the Plan for the initial Purchase Period or for any 
subsequent Purchase Period unless such employee subsequently emolls in the Plan by filing a subscription agreement with the Company by the 
last business day before the commencement of a subsequent Purchase Period or Offering Date. DISH may, from time to time, change the 
Subscription Date as deemed arlvisable by DISH in its sole discretion for proper administration of the Plan. 

(b) CONTINGED PARTICIPATION. A Participant shall automatically participate in the Purchase Period commencing immediately 
after the first Purchase Date of the initial Offering Period in which the Participant participates, and all subsequent Purchase Periods within that 
Offering, until such time as such Participant (i) ceases to be eligible as provided in paragraph 4, (ii) withdraws from the Offering or Plan 
pursuant to paragraphs I O(a) or I O(b) or (iii) terminates employment as provided in paragraph 11. Similarly, except as provided in the 
preceding sentence, a Participant shall automatically participate in the Offering Period commencing immediately after the last Purchase Date of 
the prior Offering Period in which the Participant participates, and all subsequent Offering Periods pursuant to this Plan. However, a 
Participant may deliver a subscription agreement with respect to a subsequent Purchase or Offering Period if the Participant desires to change 
any of the Participant's elections contained in the Participant's then effective subscription agreement. 

7. PURCHASE PRICE. The purchase price at which Shares may be acquired in a given Purchase Period pursuant to the Plan (the 
"Offering Exercise Price .. ) shall be set by the Board; provided, however, that the per share Offering Exercise Price shall not be less than eighty
five percent (85%) of the lesser of (a) the per share fair market value of the Shares on the Offering Date of the Offering Period of which the 
Purchase Period is a part, or (b) the per share fair market value of the Shares on the Purchase Date for such Purchase Period. Unless otherwise 
provided by the Board prior to the commencement of an Offering Period., the Offering Exercise Price for each Purchase Period in that Offering 
Period shall be eighty-five percent (85%) of the fair market value of the Shares on the given Purchase Date. The fair market value of the 
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Shares on the applicable dates shall be the closing price quoted on the National Association of Securities Dealers Automated Quotation System 
for the PUI"chase Date (or the average of!be closing bid and asked prices), or as reported on such other stock exchange or market system if the 
Shares are lraded on such other exchange or S)'stem instead. or as deteanined by_the Board jf1be Shares are not so repoded 

8. PAYMENT OF PURCHASE PRJCE. Shares which are acquired pW"suanl to the Plan may be paid for only by means of payroll 
deductions from the Participant's Compensation accumulated during the Offering Period. For purposes of the Plan, a Participant's 
~compensation" with respect to an Offering (a) shall include all wages, salaries, commissions and bom1ses after deduction for any 
contributions to any plan maintained by a Participating Company and described in Section 401 (k) or Section 125 of the Code, and (b) shall not 
include occasional awards such as DlSH Launch Bonus awards, stock option exercise compensation or other or any other payments not 
specifically referenced in (a). Except as set forth below, the deduction amount to be withheld from a Participant's Compensation dW"ing each 
pay period shall be determined by the Participant's subscription agreement, and the amount of such payroll deductions shall he given the lowest 
priority so that all other required and voluntary payroll deductions from a Participant's Compensation are withheld prior to subscription 
agreement amounts. 

(a) LIMITATIONS ON PAYROLL WITHHOLDING. The amount of payroll withholding with respect to the Plan for any 
Participant during any Offering Period shall be elected by the Participant and shall be stated as a dollar amount. Amounts withheld shall be 
reduced by any amounts contributed by the Participant and applied to the purchase of Company stock pursuant to any other employee stock 
purchase plan qualifying under section 423 of the Code. 

(b) PAYROLL WITHHOLDING. Payroll deductions shall commence on the first pay date beginning after the Offering Date, as 
designated by DISH, and shall continue to the last pay date before the end of the Offering Period, as designated by DISH, unless sooner altered 
or terminated as provided in the Plan. 

(c) PARTICIPANT ACCOUNTS. Individual accounts shall be maintained for each Participant All payroll deductions from a 
Participant's Compensation shall he credited to such account and shall be deposited with the general funds of the Company. All payroll 
deductions received or held by the Company may be used by the Company for any corporate purpose. 

(d) NO INTEREST PAID. Interest shall not be paid on sums withheld from a Participant's Compensation. 

(e) PURCHASE OF SHARES. On each Purchase Date of an Offering Period, each Participant whose participation in the Offering 
has not terminated on or before such Purchase Date shall automatically acquire the number of Shares arrived at by dividing the total amount of 
the Participant's accumulated payroll deductions for the Purchase Period by the Offering Exercise Price. No shares shall be purchased on a 
Purchase Date on behalf of a Participant whose participation in the Offering or the Plan has terminated on or before such Purchase Date. lf the 
Broker is unable to administer purchases of fractional shares, only whole shares shall be purchased, and any remaining cash in the Participant's 
Account shall be carried over to the next Purchase Period, if the participant is continuing to participate in the next Purchase Period. 

(0 REMAINING CASH BALANCE. Any cash balance remaining in the Participant's account after a Purchase Date shall be carried 
over to the next Purchase Period if the Participant is continuing to participate in the next Purchase Period. Any cash balance remaining upon a 
Participant's termination of participation in !be Plan or termination of the Plan itself shall be refunded as soon as practicable after such event 

(g) TAX WITHHOLDING. At the time the Shares are purchased, in whole or in part, or at the time some or all of the Shares are 
disposed of, the Participant shall make adequate provision for the foreign, federal and state tax withholding obligations of the Company, if any, 
which arise upon the purchase of Shares and/or upon disposition of Shares, respectively. The Company may, but shall not be obligated to, 
v.·ithhold from the Participant's Compensation the amount necessary lo meet such withholding obligations. 

(h) COMPANY ESTABLISHED PROCEDURES. The Board may, from time to time. establish (i) a minimum required 
withholding amount for participation in an Offering, (ii) limitations on the frequency and/or number of changes in the amount withheld during 
an Offering, (iii) an exchange ratio applicable to amounts withheld in a currency other than U.S. dollars, (iv) pa)TOll withholding in excess of 
or less than the amount designated by a Participant in order to adjust for delays or mistakes in the Company's processing of subscription 
agreements, and/or (v) such other limitations or procedures 
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as deemed advisable by the Company in the Company·s sole discretion which are consistent with the Plan and in accordance with the 
requirements of Section 423 of the Code. Notice of new or amended procedures pursuant to this section shall be communicated to all eligible 
part-icipanis in a manner reasnnahly de1ennined by ihe Board io reach all participants in a cos1 efficient manner 

9. LIMITATIONS ON PURCHASE OF SHARES: RIGHTS AS A STOCKHOLDER. 

(a) FAIR MARKET VALUE LIMITATION. Notwithstanding any other provision of the Plan, no Participant shall be entitled to 
purchase Shares under the Plan (or any other employee stock purchase plan which is intended to meet the requirements of section 423 of the 
Code spo11Sored by DISH or a parent or subsidiary corporation ofDlSH) in an amount which exceeds $25,000 in fair market value, which fair 
market value is determined for Shares purchased during a given Offering Period as of the Offering Date for such Offering Period (or such other 
limit as may be imposed by the Code), for any calendar year in which Participant participates in the Plan (or any other employee stock purchase 
plan described in this sentence). 

(b) PRO RA TA ALLOCATION. In the event the number of Shares which might be purchased by all Participants in the Plan 
exceeds the number of Shares available in the Plan, the Company shall make a pro rata allocation of the remaining Shares in as uniform a 
manner as shall be practicable and as the Company shall determine to be equitable. Any cash balance remaining after such allocation shall be 
refunded to Participants as soon as practicable. 

(c) RIGHTS AS A STOCKHOLDER AND EMPLOYEE. A Participant shall have no rights as a stockholder by virtue of the 
Participant's participation in the Plan until the date of issuance of stock for the Shares being purchased pursuant to the Plan. Moreover, Shares 
shall not be issued and a Participant shall not be permitted to purchase shares unless and until such Shares have been registered under the 
Securities Act of 193 3 on an effective S-8 registration and any applicable registration requirements under the National Association of Securities 
Dealers rules are satisfied_ No adjustment shall be made for cash dividends or distributions or other rights for which the record date is prior to 
the date such stock is issued. Nothing herein shall confer upon a Participant any right to continue in the employ of the Company or interfere in 
any way with any right of the Company to terminate the Participant's employment at any time. 

(d) USE OF A CAPTIVE STOCK BROKER. In order to reduce paperwork and properly track and report Participant's acquisition 
and disposition of Shares purchased pursuant to the Plan, the Company may, in its discretion, designate one or more stock brokers as a 
"captive~ broker (~Broker'') for receiving Participants' shares and maintaining individual accounts for each Participant The initial Broker shall 
be Charles Schwab and Co., Inc. The Company and the Broker may establish such accOLmt procedures and restrictions as are necessary to 
carry out their respective functions and properly administer the Plan (see, for example, Section 19). 

(c) RIGHT TO ISSUANCE OF SHARE CERTIFICATE. Initially, Participants will not receive sbare certificates from DISH 
representing the Shares purchased pursuant to the Plan. Instead, the Company shall issue one share certificate to the Broker for all Shares 
purchased on a Purchase Date, followed by electronic allocaiion by the Broker among all Participants according to their respective 
contributions. A Participant may obtain a share certificate for his or her actual share amount only from the Broker according to such Broker·s 
procedures. This limitalion may be modified by the Board in its discretion at any time. 

l 0. WITHDRAW AL. 

(a) WITHDRAW AL FROM AN OFFERING. A Participant may not withdraw from an Offering and stop payroll deductions 
during a Purchase Period. Any notice of withdrawal submitted by a Participant (on a form provided by the Company for such purpose) to 
DISH's payroll office after the commencement of a Purchase Period but prior to a Purchase Date shall onJy be effective for the next subsequent 
Purchase Period. No cash refunds of payroll deduction amounts from a Participant's account shall be made prior to the next scheduled 
Purchase Date. 

After the next scheduled Purchase Date, refund of any excess dollar amount(s) in Participant's account will be made in accordance with 
Section 8(f) of this Plan. 

Withdrawals made after a Purchase Date for a Purchase Period shall not affect Shares acquired by the Participant on such Purchase Date. A 
Participant who withdraws from an Offering for one or more Purchase Periods may not resume 
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participation in the Plan during the same Purchase Period, but may participate in any subsequent Offering, or in any subsequent Purchase 
Period within the same Offering, by again satisfying the requirements of paragraphs 4 and 6(a) above. 

(b) WITHDRAWAL FROM THE PLAN. A Participant may voluntarily witndraw from the Plan by signing a wrinen notice of 
withdrawal on a foII!I provided by the Company for such purpose and delivering such notice to the Company's payroll office. The effect of 
withdrawal from the Plan shall be in accordance with Section IO(a) above. 

(c) RETURN OF PAYROLL DEDUCTIONS. Upon withdrawal from an Offering or the Plan pursuant to paragraphs I O(a) or JO 
(b), respectively, the withdrawn Participant's accumulated payroll deductions will first be applied toward the purchase of Shares at the 
Purchase Date and any balance remaining shall be returned as soon as practicable after the withdrawal, in accordance with Section &(f) of this 
Plan. The Participant's interest in the Offering and/or the Plan, as applicable, shall terminate. 

(d) PARTICIPATION FOLLO\\'lNG WITHDRAW AL. An employee who is also an officer or director of the Company subject to 
Section 16 of the Securities Exchange Act of 1934, as amended (the "Exchange AcC), and who is deemed to "cease panicipation" in the Plan 
within the meaning of Rule I 6b-3 promulgated under the Exchange Act and amended from time to time or any successor rule or regulation 
("Rule 16b-3~) as a consequence of his or her withdrawal from an Offering pursuant to paragraph lO(a) above or withdrawal from the Plan 
pwouant to paragraph IO(b) above shall not again participate in the Plan for at least six months after the date of such withdrawal. 

(e) MODIFICATION OF WITHDRAWAL RIGHTS. The Company may, from time to time, establish a procedure pursuant to 
which a participant may elect (i) to withdraw from the Offering or the Plan during a Purchase or Offering Period pursuant to this paragraph I 0, 
and (ii) to increase, decrease, or cease payroll deductions from his or her compensation for such Offering during the time such election is in 
effect. If established, any such election shall be made in writing on a form provided by the Company for such purpose and must be delivered to 
the Company within a reasonable period of time prior to the effective date thereof .. 

11. TERMINATION OF EMPLOYMENT. Termination of a Participant's employment with the Company for any reason, including 
retirement, disability or death or the failure of a Participant to remain an employee eligible to participate in the Plan, shall terminate the 
Participant· s participation in the Plan immediately. In such event, the payroll deductions credited to the Participant's account since the last 
Purchase Date shall, as soon as practicable, be returned to the Participant or, in the case of the Participant's death, to the Participant's legal 
representative, and all of the Participant's rights under the Plan shall terminate. Interest shall not be paid on sums returned to a Participant 
pursuant to this paragraph I l. DISH may establish a date which is a reasonable number of days prior to the Purchase Date as a cutoff for return 
of a Participant's payroll deductions in the form of cash. 

After the cutoff date, Shares will be purchased for the terminated employee in accordance with paragraph JO(c), above. A Participant whose 
participation has been so terminated may again become eligible to participate in the Plan by again satisfying the requirements of paragraphs 4 
and 6(a) above. 

12. TRANSFER OF CONTROL. A "Transfer of Control~ shall be deemed to have occurred in the event any of the following occurs 
with respect to DISH: 

(a) a merger or consolidation in which DISH is not the surviving corporation; 

(b) a reverse triangular merger or consolidation in which DISH is the surviving corporation where the stockholders of DISH before 
such merger or consolidation do not retain, directly or indirectly, at least a majority of the beneficial interest in the voting stock of DISH: or 

( c) the sale, exchange, or transfer of all or substantially all of DISH"s assets (other than a sale, excnange, or transfer to one ( l) or more 
corporations where the stockholders of DISH before such sale. exchange, or transfer retain, directly or indirectly, at least a majority of the 
beneficial interest in the voting stock of the corporation(s) to which the assets were transferred). 
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In the event of a Transfer of Control, the Board, in its sole discretion, may arrange with the surviving, continuing, successor, or purchasing 
corporation, as the case may be, that such corporation assume the Company's rights and obligatioru; Wlder the Plan. All Purchase Rights shall 

---~te_.rm ..... ina1e effective as of ibe dale of the Transfpr ofContr11l to the extent that the Pun:hase Right js neither exercised as of the . .da!:e.__o,~f~th~e ____ ---

Transfer of Control nor assumed by the surviving, continuing, successor, or purchasing corporation, as the case may be. 

13. CAPITAL CHANGES. In the event that the Board determines that any dividend or other distribution (whether in the form of cash, 
shares, other securities or other property), recapitalization, Slock split, reverse stock split, reorganization, merger, consolidation, split-up, spin
off, combination, repurchase or exchange of shares or other securities of the Company, issuance of wanrants or other rights to purchase shares 
or other securities of the Company or other similar corporate transaction or event affects the Shares such that an adjustment is determined by 
the Committee to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available 
under the Plan, then the Committee shall, in such manner as it may deem equitable, adjust any or all of (a) the Offering Exercise Price, (b) the 
number of shares subject to purchase by Participants, and (c) the Plan's share reserve amount 

14. NON-TRANSFERABILITY. Prior to a Purchase Date, a Participant's rights under the Plan may not be transferred in any manner 
otherwise than by will or the laws of descent and distribution and shall be exercisable during the lifetime of the Participant only by the 
Participant. Subsequent lo a Purchase Date, a Participant shall be allowed to sell or otherwise dispose of the Shares in any manner that he or 
she deems fit. However, the Company, in its absolute discretion, may impose such reSlrictions on the traru;ferability of Shares purchased by a 
Participant pursuant to the Plan as it deems appropriate and any such restriction may be placed on the certificates evidencing such Shares (see 
also Sections 9(d) and 19). 

15. REPORTS. Each Participant shall receive, within a reasonable period after the Purchase Date, a report of such Participant's account 
setting forth the total payroll deductions accumulated, the nurn ber of Shares purchased, the fair market value of such Shares, the date of 
purchase and the remaining cash balance to be refunded or retained in the Participant's account pursuant to paragraph 8(f) above, if any. Each 
Participant who acquires shares pursuant to the Plan shall be provided information concerning the Company equivalent to that information 
generally made available to the Company's common stockholders. 

Hi.. PLAN TERM. This Plan shall continue until terminated by the Board or until all of the Shares reserved for issuance under the Plan 
have been issued, whichever shall first occur. 

17. RESTRICTION ON ISSUANCE OF SHARES. The issuance of shares Wlder the Plan shaJJ be subject to compliance with all 
applicable requirements of federal or state law with respect lo such securities. A Purchase Right may not be exercised if the issuance of shares 
upon such exercise would constitute a violation of any applicable federal or state securities laws or other Jaw or regulations. In addition, no 
Purchase Right may be exercised unless (i) a registration statement under the Securities Act of 1933, as amended, shall at the time of exercise 
of the Purchase Right be in effect with respect to the shares issuable upon exercise of the Purchase Right, or (ii) in the opinion of!egal counsel 
to the Company, the shares issuable upon exercise of the Purchase Right may be issued in accordance with the terms of an applicable 
exemption from the registration requirements of said Act As a condition to the exercise of a Purchase Right, the Company may require the 
Participant to satisfy any qualifications that may be necessary or appropriate to evidence compliance with any applicable law or regulation, and 
to make any representation or warranty with respect thereto as may be requested by the Company. 

18. LEGENDS. The Company may at any time place legends or other identifying symbols n:ferencing any applicable federal and/or state 
securities restrictions or any provision(s) convenient in the administration of the Plan on some or all of the certificates representing shares of 
stock issued under the Plan. The Participant shall, at the request of the Company, promptly present to the Company any and all certificates 
representing shares acquired pursuant to a Purchase Right in the possession of the Participant in order to carry out the provisions of this 
paragraph. Unless otherwise specified by the Company, legends placed on such certificates may include but shall not be limited to any legend 
required to be placed thereon by the Colorado Secretary of State. 

19. NOTIFICATION OF SALE OF SHARES. The Company may require the Participant to give the Company prompt notice of any 
disposition of Shares acquired under the Plan within two years from the dale of commencement of an 
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Offering Period or one year from the Purchase Date. The Company may direct that the certificates evidencing Shares acquired by the 
Participant refer to such requirement to give prompt notice of disposition. Additionally, the Company and the Broker may impose such 
restrietioos orproeedures related to-transfer of shares aeqtJired under the Plan as are neeessary for the CompWly lo obtain stJffieient notice of 
disposition, in order to comply with governmental requirements related to Form W-2 reporting, payroll tax withholding, employment tax 
liability and corporate income taxes_ 

20. AMENDMENT OR TERMINATION OF THE PLAN. The Board may at any time amend or terminate the Plan, except that such 
amendment or termination shall not affect Shares purchased tmder the Plan, (except as may be necessary to qualify the Plan as an employee 
stock purchase plan pursuant to section 423 of the Code or to obtain qualification or registration of the Shares under applicable federal or state 
securities laws). ln addition, an amendment to the Plan must be approved by the stockholders of the Company within twelve ( 12) months of 
the adoption of such amendment if such amendment would authoriz.e the sale of more shares than are authoriz.ed for issuance under the Plan or 
would change the definition of the corporations that may be designated by the Board as Participating Companies. 

Furthermore, the approval of the Company's stockholders shall be sought for any amendment lo the Plan for which the Board deems 
stockholder approval necessary in order to comply with Rule 16b-3 promulgated under Section 16 of the Exchange AcL 
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Dish Network subscriber growth slows lo 14,000 in Q4 2012 -FierceCable 

-------Fi~erceCa ble.....-

Published on RerceCable (http://www.fiercecable.com) 

Dish Network subscriber growth slows 
to 14,000 in Q4 2012 
February 20, 2013 I By Steve Donohue 

Dish Network (Nasdaq: DISH) said it picked up 14,000 subscribers in the fourth quarter, 
down from the 22,000 it gained in the fourth quarter of 2011. 

Revenue dropped by $40,000 to $3.59 billion and the company's net income plummeted 
by $104 million to $313 million in the quarter. Dish blamed the decreased income on the 
settlement of a lawsuit it had with cablevision (NYSE: CVC) and AMC Networks regarding 
the Voom HD venture, expenses from its litigation with TiVo (Nasdaq: IIVO) and 
increased programming costs. 

The good news: Dish said it ended 2012 with 14.06 million pay TV subscribers, increasing 
its customer count by 89,000. That's an improvement compared to 2011, when it lost 
166,000 video subscribers. Dish said its chum rate for pay lV subscribers decreased to 
1.57 percent in 2012, compared to 1.63 percent in 2011. 

CEO Joseph Clayton said the company was propelled in 2012 by the rollout of its Hopper 
multiroom DVR. Dish is scheduled to review its Q4 and 2012 results on a conference call 
with analysts at 12 p.m. ET, when Gayton and Dish chairman Charlie Ergen will likely field 
questions about the company's wireless broadband plans and its bid to acquire Oearwire 
(Nasdaq: CLWR). 

For more: 
- see the earnings release 

Special Report: Cable in the fourth quarter of 2012 

Related articles: 
Dish Network picks up 22,000 subscribers in Q4 2011 
Yoom deal makes Dish Network biggest holder of MYDDS broadband wireless spectrum 
Dish Network trademarks 'Racecar' brand for wireless broadband Internet service 

Source URL: http://www.fiercecable.com/story / dish-network-subscriber-growth-slows-14000-q4-
2012/2013-02-20 

litlp:/fwww.fiercecable.comlnode/53462lprint[&/l2!2013 1 :22:49 PM] 
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Dish fights slack subscriber growth with free iPads - FierceCable 

FierceCable 

Published on FierceCable (http://www.fiercecable.com) 

Dish fights slack subscriber growth with 
free iPads 
May 16, 2013 I By Steve Donohue 

After seeing subscriber growth slow in the first quarter, Dish Network (Nasdaq: DISH) said 
it will begin offering new customers who order its rnultiroom DVR a free iPad 2 next week. 

Under the promotion, new subscribers who order the company's Hopper with Sling DVR 
and sign a two-year contract will be able to get a free iPad or receive discounts on 
programming packages, Dish said. The promotion runs from May 22 through Sept. 18. 

News of the promotion came less than a week after Dish reported that it gained just 
36,000 net video subscribers in the first quarter--a big drop from the 104,000 subscribers 
it signed in the first quarter of 2012. 

Apple (Nasdaq: MPL) sells the 16 GB iPad 2 for $399, and its new iPad with Retina 
Display costs $499 for the 16 GB version. While Dish will likely receive volume discounts 
by purchasing the iPad 2 in bulk, the promotion could result in an increase in its subscriber 
acquisition costs for the third quarter. 

Several other pay TV distributors have run similar promotions involving consumer 
electronics giveaways for new subscribers in the last two years. In March, AT&T (NYSE: T) 
began offering new U-verse subscribers a free Xbox, Kindle Fire, Nexus 7 or Sonos Play 3 
music player. Time Warner cable (NYSE: JWC) ran a holiday promotion late last year with 
Best Buy in which it offered new triple-play subscribers who ordered service at Best Buy 
stores a free Xbox 360 gaming console. Frontier Communications (Nasdaq: FTR) ran a 
promotion last year in which it offered new subscribers $500 gift cards for the Apple Store. 

For more: 
- see the release 

Related articles: 
Dish Network: Hopper will reduce churn rates 
Dish gains more broadband Internet subscribers than pay TV customers in Ql 2013 
AT&T bundles free Xbox, Kindle Eire, Nexus 7 or Sonos Play 3 with U-verse subscdptions 
TI me Warner Cable offers free Xbox to new triple play subscribers through Best Buy 
promotion 
Jjme Warner Cable using Slingbox to market wideband service 
Touting free iPads and MacBooks. Cox lures subscribers on Twitter, Eacebook 

Source URL: http://www.fiercecable.com/story/dish-fights-slack-subscriber-growth-free-ipads/2013-05-
16 

http://www.fiercecable.comlnode/5685 8/print[8/l WO 13 I :23:32 PM] 
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Dish Chairman Charlie Ergen's Big Pict.we for Wireless - Digits - WSJ 

February 12, 2013, 10:38 AM ET 

Dish Chairman Charlie Ergen's Big Picture for 
Wireless 
3yShalini Ramachandran 

Dish Network Chairman Charlie Ergen is still on the hunt for wireless spectrum. In a wide-ranging onstage 

interview at All Things D's Dive Into Media conference in Dana Point, Calif., on Monday night, Mr. Ergen 

stated flat out that he's not interested in selling his spectrum as long as he has a viable chance to start a 

wireless business. 

Though the Federal Communications Commission "did us a favor" by approving Dish's satellite airwaves 

for use on a terrestrial network-and upping its value by billions of dollars-Mr. Ergen says "our intention 

was not to sell the spectrum." 

He made clear that with his recent bid for Clearwire Corp., he is interested mainly in acquiring more 

wireless airwaves and buying a minority stake in the company to gear up for becoming a more viable 

competitor in the long run to AT&T Inc. and Verizon Communications lnc.'s wireless arm, both of which 

own a lot more spectrum than Dish. Mr. Ergen admitted that "the deck is stacked against us" in the 

Clearwire gambit- Sprint Nextel Corp. already owns half the company, and a tangle of contractual rights 

make it hard for Cleaiwire to do a deal with Dish. But Mr. Ergen reiterated that Dish's offer was "not 

illusory" and "better for shareholders than Sprint's." 

(For past reference: Dish turned heads in the wireless industry with its recent offer to pay $2.2 billion for 

about a guarter of C!earwire's spectrum, as well as acquire at least a quarter of Clearwire's shares at 

$3.30 a pop-an 11 % premium to the bid made late last year by Sprint.) 

Mr. Ergen also gave a big-picture view of why he is so keen on getting into the wireless industry, so 

dominated by big incumbents. "First and foremost, we want to do video inside and outside the house" over 

the airwaves, he said. But since video, voice and data are transmitted as digital bits nowadays, it makes 

sense to engineer a network to sell all three of those things in a bundle, Mr. Ergen said. That is, of course, 

what the big cable operators already do over landline networks, which satellite operators don't have the 

ability to match as easily - hence Dish's move to start a cellular network that would replicate the bundled 

offering. Mr. Ergen reiterated that Dish was looking to work with a partner who has wireless towers and 

related infrastructure already, as well as spectrum. Mldeally, we'd compete against AT&T and Verizon, and 

to do that we need more spectrum." 

http J !biogs. wsj. com/digits/2013/02/12/dish-chairman-charlie-ergens-big-picture-for-wireless/Lab/print/l 811212013 I :26 :5 5 PM] 
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Dish Chainnan Charlie Ergen-s Big Picrure for Wireless- Digits - WSJ 

Also in the interview. Mr. Ergen finally gave a clearer explanation at something that has puzzled observers: 

what he was aiming for with Dish's 2011 acquisition of video rental chain Blockbuster out of bankruptcy. He 

said the strategy all along was not so much to create a Netflix competitor as to use the video retailer's real 

estate for selling Dish's satellite TV service and its yet-to-be-launched wireless network. He said the delay 

in getting FCC approval for Dish's spectrum plans set back the Blockbuster idea (indeed, Blockbuster 

recently announced plans to close 300 more stores, and it's down to 500 physical stores from the 1,700 it 

was operating when Dish acquired it). "We didn't have enough guts to go there and try" the Netflix model, 

Mr. Ergen said, because Netflix already had the first-mover advantage. "I feel stupid that we didn't do [the 

Netflix model] first," he said, adding that what Netflix is doing with its new original series "House of 

Cards" --dumping the entire season of episodes at once on line-is "brilliant.· 

Mr. Ergen referred to a problem that Dish Chief Executive Joe Clayton has also pointed out the fact that 

pay TV providers aren't doing enough to get at the "cord never" generation of young people who have 

never paid for television. "There's a reason why tobacco companies" give out "cigarettes on campus," Mr. 

Ergen half-joked. "We've gotta be hooking people young!" (Dish is already taking some steps toward that 

Mr. Clayton said last month that Dish wants to develop an Internet streaming offering of about two dozen 

channels, aimed at the 18-35 demographic). 

The Dish chairman also talked about Dish's most controversial initiative, its "Auto Hop" feature on a new 

digital video recorder that makes it easier for viewers to avoid ads, although his comments largely 

repeated previous statements. His main rationale in releasing "Auto Hop," he said, was to force 

broadcasters to make more targeted advertising. "A single mom may not need that testosterone ad that 

runs time and time again; she may want something about fashion," he said. Mr. Ergen also clarified why 

the ad-skipping feature only works for broadcast and not cable channels: he said it's not technically 

possible with the way the satellite transmission for cable channels works to apply the same technology to 

those feeds. 

As much as Mr. Ergen once again prophesied the death of pay TV as we know it, he didn't go so far as to 

say that Dish would be the first one to break that model-where customers pay upwards of $80 for a 

package of hundreds of channels. Mr. Ergen said that he doesn't see a traditional pay TV provider 

refusing to sign a long-term distribution deal with the "quintopoly" of big media companies anytime soon. 

"That takes real guts. More than likely nobody in the business will do that," he said. "More than likely we'll 

sow the seeds of our own destruction and Amazon or Netflix will do it before us." 

But those who have faith in Mr. Ergen's wireless and pay TV bets to bring Dish forward may be dismayed 

by one detail the card-counting blackjack player let loose about his former days as a professional gambler: 

because blackjack got "boring" once you knew how to count cards, Mr. Ergen said he would often "win a 

thousand dollars" playing blackjack but then "go to the craps table and lose it in three minutes." Hopefully 

for Dish shareholders. that's not how his wireless bet goes down. 

Copynght 2013 Dow Jones & Company, Inc. All Rights Reserved 
This COPY is for your personal. non-commercial use only. Distribution and use of this material are governed by oLJr s~ttscriber Agreement and by 

copyrigh1 law For non-personal use or to order mLJlliple copies, please contad Dow Jones Reprints at 1-800-843-0008 or visit 
www.djrepnnts com 

http://blC>gs. wsj.comidigits/20 13/02112/dish-cliairman-cbarlie-ergens-big-picture-for-wirelessltablprintJI&IJ 212013 I :26:55 PM] 
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From the Denver Business Journal · 
:http:// .. ww-l>iz;journals.com/dcnver/neW&/201z/03/12/dish-network-clooeo-oo-dbsd-tCl'l'e$tar .html • 

- - > • • .. 

Dish Network closes on DBSD, TerreStar buys 

Staff Denver Business Journal 
Dish Network Corp. said Monday rt has Closed on its S2.9 
billion a::quisitions of DBSD North America Inc and TerreStar 
Networks Inc. and the~ valuable wireless spectrum 

Both acquisitions are part of an ongoing multibillion-clollar initiative by C11ar1ie Ergen·s Douglas County-based 
satellite-television company (Nasdaq: DISH) to build a wireless service offering voice. video and high-speed 
Internet. both at home and for mobile devices. 

Overall. Dish has spent nearly S4 biHioo since 2007 gathering frequencies for future wireless video and data 
services. 

The 40 megahertz of frequencies Dish acquired by buying TerreStar and DBSD out of bankruptcy is one of the 
largest unused swaths of spectrum suitable for broadband. 

But Dish's hopes of realizing its wireless-broadband ambitions are on hold while the Federal Communications 

dish 
Convnission weighs rewriting the rules for lhe mmpany's satellite transmission frequencies. (OBJ sJbscri!:>ers: Access Gre~ Aveiy's report here.) 

Dish had applied to the FCC on Sept 15 for waivers that would let it use typical smartphones on its network. The FCC rejected lhe request, but its 12-page ruling signaled 
that the agency likes Dish's broadband ambil10ns. 

"Dish looks forward to wO!lc.ing with the FCC on its forthcoming Notice of Proposed Rulemaking (NPRM) and remains commit.ed to using this spectrum to help the [Obama] 
administration and the FCC solve the nation's spectrum cruneh," Monday's announcement said. 

Compiled by the DBJ's Marl< Harr/en. drawing on 1?polfing by Greg Avery I denvernews@bizjoumals.com. 
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Business & Financial News, Breaking US & International News I Reuters.com Page I of I 
----------------·-·-----

• Print 

This copy is for your personal. non-commercial use only. To order presentation-rea:ly copies for distribution to colleagues. clients or 
customers, use th~ Re prims tool at the top of any article or visit: www.reutersreprints.com. 

Dish bows out of battle with Sprint over Clearwire 
Wed, Jun 26 2013 

By Liana B. Baker and Sinead Carew 

(Reuters) - Dish Network Corp (DISH.O: Quote, Profile, Research, Stock Buzz) 
has bowed out of the battle for mobile service provider Clearwire Corp CL\NR.O, 
marking the second major blow in less than a week against Dish chairman and 
founder Charlie Ergen and his plan to expand into wireless. 

The decision, announced on Wednesday, officially put an end to a bidding war 
between Dish and Clearwire's majority owner Sprint Nextel Corp (S.N: Quote, 
Profile, Researcti. Stock Buzz). and raised questions about what options Ergen 
has left in as he tries to expand beyond sateUite 1V services into the U.S. 
wireless marl<et. 

Dish was driven out by Sprint's increased offer for Clearwire the week before. 
Sprint's offer of $5 per share trumped the $4.40 per share proposal from Dish 
and won the support of a key group of dissident Clearwire shareholders. 

Analysis and investors have been questioning what kind of deal or partnership Ergen will look for next. Several analysts have said 
his best option could be to make a bid for No. 4 U.S. mobile provider T-Mobile US Irle (TMUS.N: Quote, Profile, Research, Stock 
BL1Zz), whose majority shareholder is Deutsche Telekom AG (DIEGn.OE: Quote. Profile, Research, Stock Buzz). Dish declined to 
comment on the prospects for a T -Mobile deal or on its future plans for wireless. 

"It's an option," said a source familiar with the matter, referring to a T -Mobile US deal. 

Bui the person, who asked not lo be named, added that T-Mobile was nol the only possible partner. The source noted that Ergen 
has always said he would pursue an of his options. 

As recently as 2011, Deutsdle Telekom tried to leave the U.S. market and some analysts saw the merger of T-Mobile USA with 
smaller U.S. company MetroPCS earlier this year as another possible step towards an ultimate exit. 

Dish has already invested more than $3 billion lo buy its own wireless airwaves, but it has no experience building wireless services 
or competing with large rivals such as Verizon Wireless (VZ.N: Quote, Profile, Research, Stock Buzz)(VOO.L: Quote, Profile, 
Research, Stock Buzz) and AT&T Inc (T.N: Quote, Profile, Research, Stock Buzz). 

As a result Ergen has said in the past he would prefer not lo enter the market atone and would favor a partnership with an 
established operator. 

"I don't think they've given up on wireless. They need to have aa:ess to one of the wireless operators' subscriber base," Brean 
Capital analyst Todd Mitchell said refening to Dish. 

Sprint and Dish had been battling since January over Clearwire's valuable wireless airwaves and vying to buy out minority 
shareholders. 

On Friday last week, Dish also retreated from a larger battle to buy No. 3 U.S. mobile provider Sprint. Sprint shareholders voted on 
Tuesday in favor of a sweetened takeover offer from Japan's SoflBank's Corp (99!14. T: Quote, Profile, Researel1, Stock Buzz). 

Clearwire's minority shareholders will vote on the Sprint bid on July 8. Sprint had to raise its offer for Clearwire three limes because 
of pressure from shareholders. 

(Reporting by Liana B. Baker and Sinead Carew in New York; Editing by Gary Hin and Andre Grenon) 

----~-··-----------~-· _.____.... . -·-™ 

©Thomson Reuters 2011. Alf rights reserved Users may down toad 2nd print extracts of content from this webs;te for their own 
personal and non-commercial use only. Republication or redistnbufon of Thomson Reuters content, including by f!'aming or simiiar 
means. is expressly pro~ibited without the prior written consent of Thomson Reuters. Thomson ReU1ers and its iogo are regi~te,-ed 
trademarks or trademarks of the Thomson Reuters group of companies around the world. 

Thomson Reuters journalists are subject to an Editorial Hand!:>ook which requires fair presentation and disclosure of relevant 
interests. 

This copy is foe your personal. no~-commercial use only To order presentation-ready copies for distribution to colleagues, clien:s or 
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lJGHt:..SOuareo 
WHAT WE DO SATELLITE SERVICES PARTNERS MEDIA PUBLIC POLICY 

Our Vision Management Team Our Investors FAQs 

Transforming the U.S. Wireless Industry 
LightSquared is building a state-of-the-art open wireless broadband network. This open network will unleash 

the full power of the mobile Internet, driving innovation in devices, applications, and services. LightSquared 

will offer network capacjty on a wholesale-only basis to a variety of business partners. 

Future-Ready Infrastructure 

LightSquared will deploy an open wireless broadband network using a technology called Long 

Term Evolution (L TE), the most widely adopted 4G standard in the world. Its L TE network will be 

combined with one of the largest commercial satellites ever launched, to provide coverage of the 

entire United States. This integrated L TE-satellite network is a world first. 

Wholesale-Only Business Model 

LightSquared will complement all existing and emerging players in the wireless market by 

operating on a wholesale basis exclusively, thereby avoiding any conflict of interest. This allows 

LightSquared to focus on developing individual, tailored, and cost-effective solutions for its 

business partners-LightSquared will be only as successful as they are. In turn, end users can 

enjoy the benefits of innovation and increasing competition. 

Truly Opening the Mobile Internet 

Built from the ground up, the LightSquared network is designed to support present-day and 

emerging wireless deyjces without restrictions. Its open wireless ecosystem removes existing 

barriers to the development of innovative applications and services in the mobile Internet space. 

Impact on Americans 

LightSquared will build out its own nationwide wireless network of base stations. The deployment 

and management of the LightSquared network is anticipated to generate thousands of direct and 

indirect private sector jobs. As stated in the FCC's National Broadband Plan, "Broadband can and 

must serve as a foundation for long-term economic growth, ongoing investment, and enduring job 

creation." The LightSquared network will demonstrate the reality of that policy goal. 

Its integrated L TE-satellite network will serve critical public sector needs such as emergency 

preparedness and seamless communications in times of crisis. 

http://www.lightsquared.com/about-us/[9/12/2013 4:08:05 PM] 

"In a world of vertically integrated 
wireless carriers, LightSquared 
plans to revolutionize the mobile 
Internet with a horizontal model 
that offers customers a 
"wholesale-only" 4G long-term 
evolution (L TE) terrestrial 
network that is complemented 
with satellite." 

FOLLOW US ONLINE 
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About Us - LightSquared 

LightSquared will revolutionize the way Americans connect with each other and with the world. 

LightSquared will offer people the value, freedom of movement, and excitement of connectivity, 

wherever they are in the United States. On the LightSquared network, Americans will be able to 

count on reliable wireless connections to strengthen bonds, share culture, educate and entertain 

themselves, and realize their dreams. 

LightSquared fully supports the FCC's National Broadband Plan. Its goal is to bring broadband to all 

Americans. 
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The Spectrum Storr - L1ght5qUMcd 

------- ---------------------------

ABOUT US WHAT WE DO SATELLITE SERVICES PARTNERS MEDIA PUBLIC POLICY 

Ill 
Ihe_ Spectrum Story ~Subscribe 
By Martin Harriman Former Executive Vice President of Ecosystem Development and Satelltte 

Business 

July 25, 2011 

In less than two decades, spectrum - the aitwaves we use for wireless communication - has come under 

unprecedented demand. In just the next four years, U.S. wireless data usage is expected to grow 4,000 

percent. This country, like others around the wor1d, just didn'I anticipate that hundreds of millions of people 

would be walking around with smart phones, tablets and laptops, and that those devices would be used for 

cruising the Internet, checking slock prices or watching TV shows in the back of a cab. 

Wdh this explosion of wireless devices and ever expanding possibilities for urnizing them, ii should be no 

surprise that this nation faces a specirum crunch. Whie the Internet may seem boundless. the amount of 

spectrum for wireless services is finite. This means we need ta do our best ta use, and efficiently manage, 

every slice of this scarce resource. 

So what is spectrum and why does rt matter? Spec:lrum is - and will continue ID be - the key building block 

for developing a competitive environment for wireless broadband. Consisting of bands of wireless frequencies, 

each possessing urique capabilities, spectrum has become extremely valuable real estate, and careful 

consideration must be made to how rt is used. Our nation's spectrum is managed by two federal agencies, 

the National Telecommunications and lnformalion Aclminislralion (NTIA) and the FCC. The FCC, in particular, 

is tasked with the role of handing out spectrum lieenses and ensuring thal licensees follow specific rules and 

conditions. 

So how does LightSquared fit into this story? 

At its core, LightSquared's business plan is based on an eight-year effort to reorganiZe speclrum in a sedion 

of airwaves referred to as the L-band. Until LighlSquared came along, the L-band included numerous thin 

slices of airwaves that were scatlered throughout the band in a way that effectively rendered them unusable 

in a terrestrial network. Working with other companies, UghtSquared reorganized the L-band so that these 

lhin slices were bundled together into blocks that were big enough lo support a new nationwide wireless 

broadband service that can offer world class speeds even in the most remote regions of the U.S., regions 

currently limited to dial-up service- al best 

But building a new network in a crowded environment is always going ID be a challenge. In LightSquared's 

case, tt recently discovered that its initial laW"lch plan would result in interference with commercial GPS 

devices_ That's because the frequencies that GPS uses and LightSquared's frequencies are right next to each 

other on the L-band. 

But let's be clear, the interference is not the result of LightSquared's signal bleeding in to the GPS 

frequencies. LightSquared has spent the last eight years irivesting in filters and other technologies lo make 

sure Its signals stayed within its assigned frequencies. In contrast, the commercial GPS industry never took 

steps to ensure that tt kept to its own assigned frequencies. In faci, the problem with commercial GPS 

devices slams from their use of spectrum assigned to LightSquared. The commercial GPS industry is a little 

like a homeowner who builds his patio on a neighboring lot because he assumes nobody will ever move in 

http://wwwJigbtsquared oom/uocatesorized/tbe·spectrum-story/(8/12/20t3 I JI 51 PM] 
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and then gets upset when a construction crew shows up one morning and begins wor1< on the new house 

next door. 

-- ----- ·-----------------------------------------
Nevertheless, LightSquared believes it has come up with a solution that will immediately resolve disruption 

issues for 99.5 percent of au commercial GPS devir.es. 

LightSquared's solution is simple to understand. lnslead of using the slice of airwaves immediately 

neighboring GPS, it is moving to new frequencies which are farther away from GPS airwaves. This resolves 

the issue for the vast majority of commercial GPS devices and allows us to proceed with our plan to cover at 

least 260 million Americans with wireless broadband by 2015. 

UghtSquared is also making a firm commitment to work with the industry to resolve the issue for the 

remaining GPS devices, which are mostly involved in the construdion and agriculture industries. 

It's important to solve this issue for a variety of reasons. Of course. lightSquared wants lo proceed with its 

business plan, but failing to work through a solvable problem with the GPS indUSlry would rob this country of 

a huge new source of competition and innovation. In an increasingly global and competitive envirorvnent, the 

United States. which ranks 15th in the world when it comes lo broadband, can't afford to waste such a 

precious resource. 

LightSquared's launch would create a new compeUlor in an inaeasingly consolidated wireless marllet and 

introduce wor1d dass connectivity lo parts of rural America that are still on the wrong side of the digital 

divide. It would also create 15,000 jobs over the next five years as the network is built and maintained. In 

fact. the introduction of a new wireless competitor would unleash $120 bilhon in economic benefits, according 

to a study by the Cambridge, Massachusetts-based Brattle Group. 

The commercial GPS industry often portrays the rurrent situation as a stark choice between GPS and 

LightSquared. That's simply not true. LightSquared has a path forward that ensures the future of GPS and 

also provides Americans with a new wireless competitor, one that delivers wortd-dass broadband speeds, 

whether you live in an urban apartment, a suburban cul-de-sac or a rural farmhouse. 

Vis~ our p11bl1c Policy pai;ie to learn more about our GPS solution. 

Share This 
Martin Harriman is the former executive vice president of ecosystem development and satellite business. 
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Dish's Ergen Would Personally Profit From Dish Bid 
for LightSquared 
Company Created Special Committee to Review Offer Given Chairman's Debt Holdings 

By MIKE SPECTOR, EMILY GLAZE Rand SHALINI RAMACHANDRAN --~-~mec::._· 

Dish Nehyork Corp. Chairman Charlie Ergen stands to make hundreds of millions of dollars in 
profits personally if Dish's bid for wireless telecommunications firm LightSquared Inc. succeeds, 
court records and people familiar with the situation say. 

Pcensa lnternaciOnavzuma Press 

Dish Chairman Charlie Ergen 

The satellite television mogul over the past year took on a 
role in LightSquared's bankruptcy case usually reserved 
for Wall Street investment firms: distressed-debt investor. 
Mr. Ergen, through an entity called SP Special 
Opportunities LLC, purchased LightSquared bank debt at 
a discount and now stands to profit handsomely if Dish 
succeeds in buying the company, according to people 
familiar with his purchases. SP Special Opportunities is 
wholly-owned by Mr. Ergen, according to court records. 

Dish's $2.2 billion bid for LlghtSquared would repay 
lenders owed roughly $1. 7 billion fully with interest. Mr. 
Ergen eventually accumulated LightSquared debt worth 
more than $1 billion, but paid well below face value when 
making the trades over the past 15 months or so, 
according to court records and some of the people familiar 
with the matter. The prices Mr. Ergen's trading vehicle 
paid haven't been publicly disclosed, but some people 
close to the matter said some were around 50 or 60 cents 
on the dollar, with other purchases made for higher 
prices, setting him up for hundreds of millions of dollars 
in profits. 

Sound Point Capital Management LP, a hedge-fund firm 
run by a former banker with ties to Mr. Ergen, made the trades on behalf of Mr. Ergen's SP Special 

brtp://online.wsj.com/anicle/SBI 0001424127887324110404578629873258567276.html#printMode[Sll 2/2013 I :35:09 PM] 
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Opportunities, some of the people said. 

Mr. Ergen is Dish's controlling sfiareliolder with a majority stake worth more than $1 o b1Ihon. 

The circumstances surrounding Mr. Ergen's trades prompted Dish to form a special committee of 
the company's board earlier this year to mull whether to make a bid for LightSquared, according to 
a regulatory filing and people close to the company. The special committee comprised independent 
directors and excluded Mr. Ergen, one of these people said. 

Dish's special board committee spent months evaluating a possible bid to ensure the offer would be 
an arm's length transaction given Mr. Ergen's positions in LightSquared debt, this person said. 

Dish's special committee reviewed the company's decision to submit a reorganization plan for 
LightSquared alongside other lenders that centered on Dish's bid for LightSquared, and Dish's full 
board then approved it, according to a Tuesday regulatory filing. During that vetting process, the 
special committee also received a "fairness opinion" from a financial advisory firm, the filing said. 

A so-called plan support agreement filed in LigbtSquared's bankruptcy case prevents Mr. Ergen's 
vehicle from influencing any auction that kicks off with Dish's bid, this person said. 

Dish's bid, being made through a subsidiary, could be topped, in which case another suitor would 
end up repaying Mr. Ergen and other LightSquared lenders. Whatever the outcome, the debt is 
trading at levels that suggest anyone bidding for LightSquared will have to pay more than the debt's 
total face value. 

The trades by Mr. Ergen have been controversial on another front. LightSquared's loan agreement 
forbids certain competitors, including Dish, from purchasing LightSquared debt. 

Mr. Ergen's trades, through the SP Special Opportunities entity, prompted LightSquarcd's backer, 
Harbinger Capital Partners, earlier this month to accuse Mr. Ergen of "fraudulently" becoming a 
creditor to prevent LightSquared from reorganizing and to acquire the company's assets "on the 
cheap," according to bankruptcy-court records. 

Lawyers for Mr. Ergen's SP Special Opportunities said in court papers that Harbinger's suggestion 
that the trades violated the loan agreement "is nothing more than an attempt to introduce 
uncertainty and confusion into otherwise straightfmward facts and contractual language." For Mr. 
Ergen or his vehicle to be barred from buying LightSquared debt, one or both would need to be a 
subsidiary of Dish or another LightSquared competitor, which neither are, the lawyers wrote. 

Dish's initial $2 billion bid for LightSquared, made in late May, went unanswered for some time. 
Eventually, some lenders this week proposed a bankruptcy reorganization plan largely based on 
Dish's bid, which increased to $2.2 billion. Mr. Ergen's SP Special Opportunities is part of that 
creditor group. 

A group of LightSquared's lenders is worldng to get the company to hold discussions with Dish 
about its bid, one of the people said. 

The group's reorganization proposal comes after LightSquared lost exclusive control over its 
Chapter 11 case and creditors were able to file rival restructuring plans for the company. 
LightSquared filed for bankruptcy protection in May 2012, after federal regulators determined the 
pockets of airwaves the company owned-called spectrum in telecommunications circles--interfered 

bttp://onlinewsj.com/articleJSBlOOOI424127887324110404578629873258567276.html#printMode[8/l2/2013 1:35:09 PM] 
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with global-positioning systems. 

The company in mid-July proposed a schedllle in the case that woUld culmrnate in a December 
court hearing on the rival restructuring proposals, but the lender group just a few days later on July 
22 argued for a tighter timetable shortly before filing its Chapter 11 plan. 

Write to Mike Spector at mike spector@wsj.com, Emily Glazer at emily.g)azer@wsj.com and 
Shalini Ramachandran at sbaljni.ramachandran@wsj.com 

A uersion o,f this article appeared July 27, 2013, on page B1 in the U.S. edition of The lVall Street 
Journal, ivith the headline: Ergen's Side Bet Pays Big. 

Copyright 2012 Dow Jones & Company, Inc. All Rights Reserved 
This copy is for your personal, non-commercial use only. Distribution and use of this material are governed by our Subscriber Agreement and by 

copyright law. For non-personal use or to order multiple copies, please contact Dow Jones Reprints at 1 -800-843-0008 or visit 
www.djreprints.com 
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By David Goldman @CNN MoneyTech FetHuary 15, 2012: 2: 14 PM ET 
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Email 
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A standoff with tl1e GPS industry has become a major obstacle to LightSquared's plan to launch 
a fifth nalioni,.vide v-1ireless carrier, 

NEW YORK (CNNMoney) -- LightSquared's plan to become a fifth major 
nationwide wireless carrier hit a major snag this week, after government 
regulators said they would continue to bar the company from launching its 
network. 

The National Telecommunications and Information Administration said late 
Tuesday that LightSquared's network could interfere with GPS signals, 
despite LightSquared's proposed engineering solutions. That interference 
has the potential to be extremely dangerous: In addition to powering 
consumer navigation devices, GPS is used by the military and the aviation 
industry to guide airplanes and missiles. 
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Get UNLIMITED credit score 
access at the new TransUnion® 
site 

LightSquared from launching its 
service "indefinitely." 

Buy a link here 
LightSquared wants to sell wireless 
on a wholesale basis, a move that 

would potentially add dozens of rivals to AT&T (0T. Fortune 500), 
Verizon (0VZ, Fortune 500), Sprint (05. Fortune 500) and T-Mobile to 
the mix. Since the company only plans to launch efficient, next-generation 
network technology, ii believes that it can severely undercut the current 
national carriers' prices. 

The wannabe wireless company, owned by Philip Falcone's Harbinger 
Capital Partners hedge fund, remains adamant that its technological 
solutions to the interference issues are valid and resolve the problem. 

"The NTIA's recommendation relied on the flawed conclusions ... about 
LightSquared's potential impact on GPS," a company spokeswoman said 
Tuesday in a prepared statement. "LightSquared recognizes, however, that 
this is just one step in the process, and it remains committed to working 
toward a resolution." 

The problem stems from the fact that LightSquared's spectrum -- the 
airwaves that are used to broadcast wireless signals -- is directly adjacent 
to the GPS industry's spectrum. As it turns out, the GPS companies have 
been jumping the fence for years, picking up signals transmitted through 
their neighbors' property. It had gone unnoticed, since LightSquared and its 
predecessors hadn't been using the spectrum until recently. 

GPS giants Trimble Navigation (0TRMB) and Garmin (0GRMN) said in 
response that their systems were never intended to be immune from strong 
signals on nearby frequencies. They have a point: The spectrum 
LightSquared owns was originally licensed only for satellite services, not 
the much stronger terrestrial transmissions LightSquared wants to put 
there. 

To do that, LightSquared needs FCC permission. The agency granted its 
conditional waiver last year. The FCC's technical staff expressed surprise 
when the issue later blew up into a major controversy with GPS device 
manufacturers. 

But after experimenting with several potential solutions, the agency now 
says it sees no quick fix. And although the interference issues aren't 
LightSquared's fault, the FCC said its hands are tied. 

"There is no practical way to mitigate potential interference at this time," 
said Tammy Sun, a spokeswoman for the FCC. 

LightSquared has made many concessions in its attempt to gain regulatory 
approval, including limiting itself to broadcasting in just half of the spectrum 
band that it had licensed. In its view, regulators are coddling the GPS 
industry. 

"GPS in America has become 'too big to fail,"' Jeff Carlisle, head of 
LightSquared's regulatory affairs, wrote in a blog post this week. "Like Wall 
Street, the manufacturers of GPS devices have spent years profiting off of 
vulnerable technology and are now seeking protection from the government 
instead of implementing the necessary reforms." 

-CNN's Paul Courson in Washington contributed to this report. • 

First Published: February 15, 2012: 10:26 AM ET 
<share 
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LightSquared files for 
bankruptcy 
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By David Goldman @CNNMoneyTech May 14, 2012: 6: 14 PM ET 

'llV Tweet t 67 
Email 
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Harbinger Capital founder Philip Falcone will let UghtSquared go into bankruptcy. 

NEW YORK (CNNMoney) -- Unable to reach a deal with its lenders, upstart 
wireless carrier LightSquared filed for bankruptcy Monday. 

The move has been widely expected, since the company's options for 
appeasing its creditors were running out. LightSquared's lenders claim that 
it has been in default on its debt since its $9 billion partnership with Sprint 
Nextel (0S, Fortune 500) dissolved in March. 
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LightSquared's principal backer, 
hedge fund Harbinger Capital 
Management, had already twice 
staved off bankruptcy by receiving 
short-term waivers from its creditors. 
The last such deal, struck two 
weeks ago, was reached after 
Harbinger founder Philip Falcone 
agreed to leave LightSquared's 
board in the near future. 

But the lenders continued trying to 
wrestle control of the company away from Falcone and Harbinger, and an 
agreement that would have granted another waiver extension could not be 
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reached before a Monday deadline. 

"Today's filing was not an option the company embraced quickly or easily, 
but it was necessary to protect LightSquared against creditors who were 
looking for a quick profit, as opposed to our goal to create long-term market 
competition," said Falcone in a prepared statement. 

The Chapter 11 bankruptcy protection documents were filed in New York's 
Southern District Court in New York. 

Related story: The wireless industry's biggest gamble is 
failing 

LightSquared's prospects for becoming a national carrier hit a major 
setback in February, when U.S. regulators barred the company from 
turning on its network, citing interference concerns with GPS devices. A 
month later, Sprint terminated its agreement with the company. The deal 
would have provided LightSquared with 4G infrastructure in return for $9 
billion cash and the delivery of additional network capacity for Sprint. 

LightSquared's lenders viewed the cancelled deal as a material default on 
the terms of the company's debt. Harbinger vehemently disagreed; it 
viewed the Sprint deal as essentially worthless at the time it was dissolved. 

LightSquared has more than $5 billion in funding: $2.9 billion from 
Harbinger and $2.3 from outside lenders and investors. The company had 
ambitions to become the country's fifth nationwide wireless carrier, going 
toe-to-toe with giants such as Verizon (0VZ, Fortune 500) and AT&T 
(OT. Fortune 500). 

But those dreams began to unravel in February, when LightSquared failed 
to convince the Federal Communications Commission and the National 
Telecommunications and Information Administration that its network would 
not interfere with GPS signals. CEO Sanjiv Ahuja stepped down two 
weeks later. 

LightSquared's investors have increased their pressure on Harbinger to sell 
the company's assets to another wireless carrier. Falcone believes 
LightSquared still has some options available to it, including swapping 
wireless spectrum with another company or government agency, which 
would sidestep the interference issues. 

The company is sitting on a truckload of valuable wireless spectrum, and it 
continues its hopes of entering the wireless market as a wholesale provider 
of 4G service. Falcone said Monday that the bankruptcy filing provides the 
company "the additional runway it needs to resolve the regulatory issues." 

Yet that goal now seems far out of reach -- a dismal end for one of the 
tech industry's most ambitious and expensive gambles. • 

First Published: May 14, 2012: 1:50 PM ET 
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LightSquared to proceed to trial over Ergen 
trades 
By 

Pubi!shed Ju!y 1 0, 2:J 13 ! F\euters 

NEWYO~K - Bankrupt wireless 

communications firm Lightsquared Inc plans to go to trial with its lenders over whether Dish 

Network chainnan Charles Ergen's ac;;quisition of big chunks of its loan debt violated an 

agreement pertaining to how LightSquared can restructure. 

The trial, announced on Wednesday by LightSquared and its lenders after the sides said they 

could not resolve the dispute consensually, escalates a battle between Ergen and Phil Falcone, 

head of LightSquared owner Harbinger Capital, over control of the company. 

The dispute centers on a February agreement between LightSquared and an informal 

committee of some of its lenders governing certain aspects of LightSquared's restructuring. Key 

provisions of the deal have been kept private by the parties. 

According to court papers filed in the U.S. Bankruptcy Court in Manhattan, the deal hinged on 

the lender committee being LightSquared's largest creditor constituency. which ceased to be 
the case once Ergen began buying up large chunks of the debt, thus voiding the deal, 

LightSquared has argued. 

Ergen has countered that no breach occurred because he eventually joined the committee. 

A trial on the issue is tentatively sel for August after sides could not resolve the matter 

consensually, the parties said on Wednesday in the Manhattan bankruptcy court. 

Because portions of the deal are redacted, it is undear exactly how a potential breach would 

affed LightSquared's bankruptcy. One effect it would have, according to the terms of the deal, 

would be to allow LightSquarcd to raise additional financing at its operating company that could 

rank ahead of claims held by Ergen. 

LightSquared is already in the process of trying to raise financing that would allow it to exit 

bankruplcy on its own, but an Ergen--controlled vehide has offered $2 billion in cash to buy its 

assets. 

Falcone and Ergen each covet the valuable wireless spectrum owned by LightSquared. 

According lo court filings, Ergen began buying LightSquared operating company loans in April 

2012 at close lo 50 cents on the dollar, a monlh before the company filed for bankNptcy, and 

held $356 million of loans at the end of last year. 

Since the beginning of this year, Ergen has ac;;quired another $657 million of loans, making him 

the largest single lender to the company. A number of the loan trades took several months to 

settle, leading to uncertainty over how much of the loans the original lending group actually 

held over the last several months. 

According lo Reuters' calculations based on the market value of the loans, Ergen's loan 

uwestments have so far cost $858 million. 

The February agreement gives LightSquared the exclusive right to propose a bankruptcy ex~ 

plan through July 15, after which creditors like Ergen can begin pushing competing plans. In 

that scenario, Ergen's $2 billion sale offer would not necessarily need Falcone's cooperation if it 

had the backing of a majority of other creditors. 

http://""'".fm.-busme ... com/new~'20 t 3/07 IJ OAightsqUBTCd-<o-procecd-1<Krial-ova~ien-1ndeslp0n1I 111212013 1.32.l l PM) 
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Even during its exclusivity period, LightSquared must achieve at least some cooperation with 

credaors, because any plan put forth by LightSquared would either need to be backed by the 
111ajo&il7 of its ~e1rde1s or fully repay H1ose--tenders:--------- -

So far, the relationship has been lukewarm, as both sides have levied attacks in court papers 

and tension has built. Ergen's purchase offer, now weeks old, remains on the table, while 

LightSquared continues to work with Jefferies in hOpes of raising financing for an independent 

exrt. 

(Reporting by Billy Cheung; Writing by Nick Brown; editing by Andrew Hay) 

~Print ij, ClosE 

lJRL 
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Rachel C. Strickland 
Mary K. Warren 
Andrew D. Sorkin 
WILLICIE FARR & GALLAGHER LLP 
787 Seventh A venue 
New York, New York I 0019 
(212) 728-8000 

Counsel to SP Special Opportunities, LLC 

Pg 1of27 

~IJNftED ST ATES"llANKRUPTCY~COURT'~~ 
SOUTIIERN DISTRICT OF NEW YORK 

In re: 

LIGIITSQUARED INC., et al. 

Debtors. 1 

) 
) 
) 
) 
) 
) 

--------------~> 

Chapter 11 

Case No. 12-12080(SCC) 

Jointly Administered 

JOINDER OF SP SPECIAL OPPORTUNITIES, LLC TO THE AD HOC 
SECURED GROUP OF LIGHTSQUARED LP LENDERS' (I) REPLY IN 

FURTHER SUPPORT OF THE EMERGENCY MOTION OF THE AD HOC 
SECURED GROUP OF LIGHTSQUARED LP LENDERS TO ENFORCE THIS 

COURT'S ORDER PURSUANT TO 11 U.S.C. § 112l(d) FURTHER EXTENDING 
LIGHTSQUARED'S EXCLUSIVE PERIODS TO FILE A PLAN OF 

REORGANIZATION AND TO SOLICIT ACCEPTANCES THEREOF, 
AND (II) OBJECTION TO LIGHTSQUARED'S CROSS-MOTION FOR ENTRY 
OF ORDER PURSUANT TO 11 U.S.C. § IOS(a) RELIEVING LIGIITSQUARED 

OF CERTAIN OBLIGATIONS THEREUNDER, AND THE JOINDERS THERETO 

SP Special Opportunities, LLC ("SPSO") hereby submits this joinder (the 

"Joinder") to the Ad Hoc Secured Group's2 (i) reply in further support of its emergency motion 

lbe Debtors in these chapter 11 cases, along with the last four digits of each debtor's federal or foreign tax 

or registration identification number, are: LightSquared Inc. (8&45), LightSquared Investors Holdings Inc. 
(0984). One Dot Four Corp. (8806), One Dot Six Corp. (8763), Sky Terra Rollup ILC (NIA), SkyTerra 
Rollup Sub LLC (NIA), SkyTerra Investors LLC (NIA), TMT Communications DelaW3Te, Limited 
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC 
(3432), LightSquared Corp. (1361), LightSquared Fmance Co. (6962), LightSquared Network LLC (1750), 
LightSqWlrod Inc. o(Virginia (9725), LightSquared Subsidiary LLC (9K2 I), LightSquared Bcnnuda Ltd. 
(7247), SkyTerra Holdings (Canada) Inc. (0631 ), SkyTerra (Canada) Inc. (0629) and One Dot Six TVCC 
Corp. (0040). The location of the debtors' corporalc headquarters is 10802 Parloidge Boulevard, Reston, 
VA 20191. 
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to enforce this Court's order, dated February 13, 2013 [Docket No. 522] (the "Emergency 

Motion"), extending the Debtors' exclusive plan filing and solicitation periods under section 

1121 (d) of the Bankruptcy Code pursuant to the terms of the Exclusivity Stipulation and (ii) 

objection to the Debtors' cross-motion [Docket No. 705) (the "Cross Motion") seeking relief 

from certain terms of the Exclusivity Stipulation (collectively, (i) and (ii), the "Ad Hoc Secured 

.~··~= "'-.Gl'Dup"Rel)l!°Tnirobietli~fn ... y-;=aniftlieiomifersiO~e~ssiYrotrorrfileab~Karoiiiger·eapital 

Partners LLC [Docket Nos. 706 and 716]3 ("Harbinger") and U.S. Bank National Association 

and Mast Capital Management, LLC [Docket No. 707). In support of the Joinder, SPSO relies 

upon and incorporates by reference the Stipulation by SP Special Opportunities, LLC in Aid of 

Discovery in Connection with Emergency Motion of the Ad Hoc Secured Group of LightSquared 

LP Lenders to Enforce this Court's Order Pursua.nt to 11 U.S.C. § 1121 (d) Further Extending 

Light Squared 's &elusive Periods to File a Plan of Reorganization and to Solicit Acceptances 

Thereof(the "SPSO Stipulation"), which is attached hereto as Exhibit A. In further support of 

the Joinder, SPSO respectfully states as follows: 

JO IND ER 

A. The Terms of the Exclusivity Stipulation Are Clear and Should Be Enforced. 

I. The pertinent facts relied upon by the Debtors in the Cross Motion (and 

joinders thereto) are not in dispute. Charles Erg en, who indirectly owns I 00"/o of the equity 

interests in SPSO, currently the largest holder of Prepetition LP Obligations, also owns I 00°/o of 

the equity interests in L-Band Acquisition, LLC ("LBAC'), the entity that has submitted a 

2 

J 

Capitaliz.ed terms used but 11ot defined herein have the meanings assigned to them in the Stipulation 
Between Parties in Interest Regarding Entry of Order Pursuant to I I U.S.C. § 112/(d) Further Exiending 
lightSquared 's Exclusive Periods to File a Plan of Reorganizarion and Solicit Acceptances 71iereof 
[Docket No. 522) (the "Exclusivity Stipulation"). 

Docket No. 716 is hereinafter referred to as the "Harbinger Joinder." 

- 2 -
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largely unconditional4 $2 billion, all-cash bid for substantially all of the assets of LightSquared 

LP and its subsidiaries. Mr. Ergen is also the Executive Chairman and Chairman of the Board of 

DISH Network Corporation ("DISlf') and EchoStar Corporation ("EcboStar''). See SPSO 

Stipulation, ir 3; Cross Motion, ir 8. SPSO acquired its Prepetition LP Obligations over time, 

beginning in April 2012, through a series of trades, which closed during periods ranging from 27 

· -· to (g"Q=days alteYIBe'tfua~ dates: ·s~°Shpu1atioll,11 l 4c 1 s;·eross'Motio~'J@--J1;" SPSOjoined c 

the Ad Hoc Secured Group on June 13, 2013, one day prior to the closing of the trade that would 

make SPSO the largest holder of Prepetition LP Obligations. SPSO joined the Ad Hoc Secured 

Group solely to prevent a termination of LightSquared LP's obligations under paragraphs 6-11 

and 14 of the Exclusivity Stipulation. See SPSO Stipulation, '110, 12, IS; Cross Motion, 138. 

2. Prior to April 2013, neither SPSO nor Mr. Ergen were involved in these 

cases. They were never involved in the negotiation or drafting of the Exclusivity Stipulation., 

dated February 13, 2013. According to the record, the Debtors and the Ad Hoc Secured Group 

had a highly contested dispute regarding the Debtors' exclusive periods, which was resolved 

through a settlement embodied in the Exclusivity Stipulation. Some aspects of the settlement are 

public. Some are not Neither SPSO nor Mr. Ergen have had access to the non-public aspects of 

the record. 

3. Although far more pressing matters face this estate, the narrow issue 

before the Court today is whether, as a result ofSPSO's acquisition of Prepetition LP 

Obligations, "an entity or person ... held more of the Prepetition LP Obligations than did the Ad 

Hoc Secured Group" as reflected on the Prepetition LP Agent's registry, such that the 

• Payment of the $2 billion is not conditioned on Federal Communications Commission ("FCC') and 
Industry Canada approvals of the proposed transaction. See SPSO Stipulation, ,,. I, 2, and 7; Cross 
Motion, , 34. 

- 3 -
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termination provisions of paragraph I 5 of the Exclusivity Stipulation were triggered. See 

Exel usivity Stipulation, 41 15. No entity or person does (or could) hold more Prepetition LP 

Obligations than the Ad Hoc Secured Group. The Ad Hoc Secured Group collectively holds 

$1,324,318,559.08 in aggregate principal amount of Prepetition LP Obligations (of 

$1,700,571,100.00 outstanding). See Fifth Supplemental Verified Statement of White & Case 

··.-=- ~tLriflrsu'an?to11aAflfilptcy1?.ME'2ot9"-[iJoc¥er"No~'69-0].-c-xs=plf[-agrilp1i=rs-r?C1earana=--'-'E·, 

unambiguous with respect to tbe conditions that would trigger termination of Light Squared LP's 

obligations under the Exclusivity Stipulation, no extrinsic evidence should be admissible. 

W.W.W. Assocs., Inc. v. Giancontieri. 77 N.Y.2d 157, 163 (1990) ("It is well settled that 

'extrinsic evidence and parol evidence is not admissible to create an ambiguity in a written 

agreement which is complete and clear and unambiguous upon its face'") (citation omitted). The 

Debtors no longer like the settlement they struck with the Ad Hoc Secured Group. That, 

however, is not a basis to rewrite a settlement. 

4. Yet the Debtors and Harbinger press forward with the Cross Motion, 

distracting attention from the narrow legal issue that controls this dispute and leading the 

Debtors' cases down a side path of costly, time-consuming discovery and litigation. Their 

efforts to achieve a de facto extension of exclusivity should be rejected. More than a year into 

these bankruptcy cases, stakeholders ofLightSquared LP remain 

unpaid and interest continues to accrue on the Prepetition LP Ohligations, to the detriment of 

junior LightSquared LP stakeholders. 

B. The Debtors' Allegations of Wrongdoing By SPSO and Mr. Ergen Are Meritless. 

5. Recognizing that the unambiguous terms of the Exclusivity Stipulation 

require that the protections bargained for by the Ad Hoc Secured Group stay in force, the 

- 4 -
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Debtors and Harbinger seek improperly to evade their obligations under that contract on 

equitable grounds. The Cross Motion concocts a narrative in which SPSO's decision to join the 

Ad Hoc Secured Group, and acquisitions of Prepetition LP Obligations, were tainted by SPSO's 

and Mr. Ergen's alleged surreptitious activities and nefarious motives. This narrative is based on 

a distortion of the facts. 5 

'- c.= · ~~"""'~c.-~,~-':=='(ij=~&SPSCfariaMf.~rgen=JiavtNW,"er:!.ltempYeato"''°=~~~~==-"="''='== . 
Disrupt the Debtors· Plan Negotiations 

6. The notion that Mr. Ergen and SPSO have engaged in a cour.>e of conduct 

designed to manipulate or disrupt the Debtors' exclusivity and plan negotiations is inconsistent 

with the chronology of relevant events. Until April 2013, approximately one year after SPSO 

began acquiring Prepetition LP Obligations, SPSO had no counsel or other restructuring advisors 

in connection with the Debtors' cases, and was not involved in the cases. See SPSO Stipulation., 

'll 9. Neither SPSO nor Mr. Ergen participated in the negotiations surrounding entry into the 

Exclusivity Stipulation in February 2013. Id. at 'lJ 8. To this day, neither Mr. Ergen nor SPSO 

has any knowledge of the contents of the confidentia1 paragraphs 7 and 8 of the Exclusivity 

Stipulation; moreover, SPSO's counsel was not provided with an unredacted copy of the 

Exclusivity Stipulation (including the confidential paragraphs) until May 31, 2013. Id. at 'll 11. 

SPSO did not appear in the Debtors' bankruptcy cases until May 28, 2013 [Docket No. 641]. 

7. SPSO's involvement in these cases began after it retained counsel in April 

2013, months after the Exclusivity Stipulation was executed. At that time, SPSO was informed 

that certain protections for the holders of Prepetition LP Obligations contained in that stipulation 

5 The Harbinger Joinder includes a number of personal attacks on Mr. Ergen and factually inaccurate 
discussions of prior bankruptcy matters in which Mr. Ergen, DlSH or EchoStar have been involved. These 
aspects of the Harbinger Joinder do not warrant any response, other than to note the irony of Harbinger 
criticizing any party's trading, conduct or prior involvaneat in transactions in the mobile satellite scrYice 
industry. 

- 5 -
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would be lost if it did not join the Ad Hoc Se.cured Group. Importantly, these protections 

included not only the confidential provisions (which SPSO has never 

been informed about), but also paragraph 14 of the Exclusivity Stipulation. Paragraph 14, which 

prohibits LightSquared LP from seeking debtor in possession financing that primes the 

Prepetition LP Obligations, was in and of itself a reason for SPSO, as a large holder of 

Stipulation. Consequently, SPSO determined that it should not allow its acquisitions of 

Prepetition LP Obligations to cause the termination of the relevant protections of the Exclusivity 

Stipulation (some known, and some unknown). It therefore joined the Ad Hoc Se.cured Group. 

SPSO's decision was not only commercially reasonable, it was permitted by the Exclusivity 

Stipulation. SPSO's decision was disclosed to the Court, the Debtors and their key constituents 

prior to its joining the Ad Hoc Secured Group. 

8. The suggestion that SPSO, through its acquisition of Prepetition LP 

Obligations, deliberately disrupted the Debtors' plan negotiations with the Ad Hoc Secured 

Group is implausible and ignores market reality. Neither SPSO nor other debtholders had any 

obligation to "freeze" their holdings by virtue of the Exclusivity Stipulation. Moreover, SPSO 

had no control over whether any existing LightSquared LP stakeholder sold or did not sell its 

holdings. Indeed, the fact that certain former holders of Prepetition LP Obligations decided to 

sell their positions is telling with respect to the outlook for the plan negotiations that Harbinger 

and the Debtors allege have been derailed. 

(ii) SPSO 's Affiliation with Mr. Ergen and LBA C Does 
Not Constitute Cause to Allow the Debtors to Evade 
Their Obligations Under the Exclusivity Stipulation 

9. Mr. Ergen wears multiple hats in the Debtors' cases. He is the owner of 

SPSO, the Debtors' single largest secured creditor, and ofLBAC, a prospective acquirer of the 

- 6 -
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LightSquared LP assets. Mr. Ergen has been plain about those facts in relevant filings pmsuant 

to Bankruptcy Rule 2019 and in LBAC's bid letter to the Debtors.6 Contrary to Harbinger's 

assertions, see Harbinger Joinder, 134, it is never an act of"'bad faith" to offer cash for the assets 

of a debtor in possession, whether the offer is solicited or unsolicited. LBAC's alleged "bad 

faith" offer is intended to serve as a stalking horse bid. It is an opportunity to test the contention 

reflected in LBAC's bid. Harbinger would, of course, be able to participate in that process and 

submit a higher and better bid for LightSquared LP's assets.7 

l 0. The Debtors' and Harbinger's attempt to characterize receipt of the LBAC 

bid as a negative event would be puzzling if LightSquared were governed by a typical, non-

conflicted fiduciary. In this case, however, it is not. Were a non-conflicted fiduciary in charge 

of the LP estates, litigation and protracted negotiations would not have been required to induce 

the LP Debtors to maximize the value of its estates for the benefit of their stakeholders. 

I 1. 

Notwithstanding SPSO's nominal status 

as a member of the Ad Hoc Secured Group, SPSO has not sought or received (and will not seek 

or receive) any information from the Ad Hoc Secured Group regarding the Debtors or their 

restructuring plan, regulatory process or negotiations. LBAC does, however, expect the Debtors 

to (a) provide diligence materials to LBAC in its capacity as a bona fide bidder for LightSquared 

6 

' 

The term sheet provided by LBAC to the Debtors on May JS, 2013, comnnmicating the tenns of the LBAC 
bid, expressly provided that LBAC was "to be owned by one or more of Charles Ergen, affiliated 
companies and/or other third parties." Thus, notwithstanding the Debtors' apparent surprise, it has always 
been contemplated that EchllStar and/or DISH could elect to panicipate in LBAC's bid. 

- 7 -
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LP's assets (subject to execution of an appropriate confidentiality agreement. which has yet to be 

provided), and (b) negotiate LBAC's bid in good faith. To date, the Debtors have done neither. 

(iii) SPSO 's Trading Activity Has Been Proper 

12_ The Debtors' and Harbinger's contention that SPSO's acquisitions of 

Prepetition LP Obligations were made "surreptitiously" with the intent to "game" the Exclusivity 

Group, SPSO had no obligation to disclose its trades or to participate in the Debtors' bankruptcy 

cases in any way. After joining the Ad Hoc Secured Group, SPSO was required to {and did) 

disclose its positions pursuant to Bankruptcy Rule 2019. See Third, Fourth and Fifth 

Supplemental Verified Statemenl[s} of While & Case LLP Pursuant to Bankruptcy Rule 2019 

[Docket Nos. 672, 683 and 690) (collectively, the "2019 Statements"). After being retained, 

moreover, SPSO's counsel provided the Court and the parties with additional disclosure. 

13. Even prior to the filing of the 2019 Statements, it was apparent from 

correspondence between the Debtors and SPSO that the Debtors had been tracking SPSO's (and 

potentially every other party's) trading activity for some time and had detailed information 

regarding SPSO's trades, through the Prepetition LP Agent's "ClearPar" system, see Cross 

Motion,, 36, n.18, or otherwise_ Yet, not once did a representative of the Debtors or Harbinger 

object to the closing any SPSO acquisition of Prepetition LP Obligations closing, even after 

SPSO had engaged counsel in April 2013 and formally appeared in these cases. To the contrary, 

representatives of the Debtors repeatedly asked counsel to SPSO when certain trades were 

scheduled to close (presumably in the hope of triggering the Debtors' termination rights under 

the Exclusivity Stipulation)_ For the Debtors and Harbinger to now argue that SPSO has 

engaged in an ongoing fraud that has resulted in substantial harm to the estates is belied by their 

- 8 -
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conduct over the rourse of the past few months. The Debtors sat on their hands and took no 

action to prevent any SPSO trade from closing or to seek preventive relief from this Court. If the 

Debtors and Harbinger truly believed that SPSO's trading activities were fraudulent and harmful, 

the Debtors' and Harbinger's failure to take any action for months after becoming aware of such 

activities is baffling, and requires explanation. 

14. Like many irivest0r5 iri distressed debt, SPSO chose not to m'ake its 

investments in the Debtors public knowledge in the absence of a legal obligation to do so. That 

is a market practice that is not fraudulent, surreptitious, misleading, or an "end run" around any 

contract. To hold otherwise would set a dangerous and commercially unreasonable precedent 

Moreover, circumstances outside ofSPSO's control dictated the timing and the terms of the 

Exclusivity Stipulation. While SPSO assumes there are legitimate reasons that certain provisions 

of the Exclusivity Stipulation were maintained confidentially, the Debtors cannot reasonably 

expect non-parties like SPSO to guess what that stipulation provides and be bound by provisions 

about which they know nothing. Moreover, the Debtors cannot reasonably expect that acts of 

compliance by SPSO and the Ad Hoc Group with the Stipulation will be deemed a forfeiture of 

the Debtors' obligations under the Stipulation. Yet those are the perverse precedents they would 

like the Court to set 

15. At bottom, the trading of claims against or interests in a debtor involves 

transactions between non-debtors. Where, as here, a trade does not violate any transfer 

restriction (see Section B(iv) below) or NOL trading order, such transactions are merely a fact of 

life for chapter 11 debtors. Nevertheless, the Debtors and Harbinger continue to allege, 

incorrectly, that SPSO has used the timing of closing of its trades of ?repetition LP Obligations 

as a weapon to harm the Debtors' estates and interfere with or manipulate the bargain embodied 

- 9 -
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in the Exclusivity Stipulation. This theory is simply not supported by the facts. First, there is no 

duty to the estates, law, rule or regulation that requires an investor to close a trade on any 

particular timetable. Second, in this case, the trades with the longest delays between inception 

and dose were initiated months before the exclusivity dispute occurred See SPSO Stipulation, 

Exhibit B. This fact alone belies the Debtors' theories of deliberate efforts to manipulate. 

Debtors and Harbinger have been tracking trades (including open trades with the use of the 

Prepetition LP Agent's "ClearPar" system, see Cross Motion, 'l! 36, n. I 8) since the Petition Date, 

the Debtors were aware of the existence of extensive open trades before they negotiated the 

terms of the Exclusivity Stipulation. Despite this, the Debtors agreed to use the registry of the 

Prepetition LP Agent to determine holdings in connection with the Exclusivity Stipulation. 

16. The Debtors' and Harbinger's theory also ignores the economic realities 

that: (a) for the purchaser in any such transaction, there is ordinarily no incentive to close any 

earlier than the seller requires; and (b) the closing of trades can be delayed by circumstances 

beyond a party's control. Both parties become committed upon execution of the trade 

documentation. Thus, the purchaser has little reason to close a trade (and part with the purchase 

consideration) any earlier than it has to. Accordingly, as is common, the timing of closing of 

each of SPSO's acquisitions of Prepetition LP Obligations was primarily driven by the sellers of 

such claims. 

I 7. The longest delays between inception and closing in SPSO's acquisitions 

of Prepetition LP Obligations related to trades in which Prepetition LP Obligations were only 

offered as a bundle with a Series A Preferred Units of LightSquared LP ("LP Preferred"), as 

discussed in paragraphs 31-33 of the Harbinger Joinder. These trades did not close because, 

- I 0 -
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upon learning that SPSO was a prohibited transferee of LP Preferred under the governing 

documents of LightSquared LP, SPSO informed the relevant counterparties (through Jefferies, 

the institution that brokered the trades) that the trades could not be consummated unless and until 

SPSO received LightSquared LP's consent to the assignment of the LP Preferred to SPSO or its 

affiliates. 1 Counterparties to trades weren't the only parties that were notified of this issue. 

trades. Subsequently, after the Debtors had neither consented nor denied consent via Jefferies, 

on June 13, 2013, counsel to SPSO sent another request, in writing, to counsel to the Debtors. 

Although SPSO's counsel was informed that the Debtors would respond to the request "as soon 

as [they] could," SPSO has still not heard back from the Debtors on this issue. 

18. The Debtors' refusal to respond to SPSO's request -whatever the 

response may be - is contradictory given the Debtors' repeated emphasis on the importance of 

having certainty about who is holding claims against and interests in them. Moreover, it is 

difficult to understand how SPSO's refusal to close trades that would violate an applicable 

transfer restriction constitutes wrongdoing by SPSO, as Harbinger appears to suggest. Once 

again, the Debtors and Harbinger are talking out of both sides of their mouths, in one breath 

alleging or implying that SPSO has been trading in violation of applicable transfer restrictions, 

and in the next criticizing SPSO for not closing trades that would violate transfer restrictions. 

(iv) SPSO Is an Eligible Assignee Under the LP Credit Agreement 

19. The Debtors' and Harbinger's latest assertion that SPSO's acquisitions of 

Prepetition LP Obligations violated transfer restrictions contained in the credit agreement 

B SPSO did endeavor to close those portions of the ~packaged" trades that related to the Prepetition LP 
Obligations. SPSO was advised, however, that the applic:able seller(s) would only sell the entire package, 
including LP Preferred 1D1its. 

- 11 -
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governing such obligations (the "LP Credit Agreemenf'), see Cross Motion, iMf 57-63, 

Harbinger Joinder, iMf 10-24, contradicts the plain language of the LP Credit Agreement and is 

nothing more than an attempt to introduce uncertainty and confusion into otherwise 

straightforward facts and contractual language. As both the Debtors and Harbinger concede, 

"Subsidiary" under the Prepetition LP Credit Agreement means a person that is controlled by the 

Cross Motion,~ 60; Harbinger Joinder, ii 13. Here, SPSO's immediate parent is SP Special 

Opportunities Holdings, LLC, and its ultimate parent is Mr. Ergen himself. Therefore, for SPSO 

to be a Disqualified Company, SPSO or Mr. Ergen would need to be a subsidiary of DISH or 

EchoStar. Neither are. 

20. It is critical to note that the definition of"Subsidiary" in the LP Credit 

Agreement does not include entities under common control with a parent - otherwise known as 

affiliates. That drafting could have been accomplished, and the Debtors knew bow to do it. As 

discussed above and in the Harbinger Joinder, the relevant documents governing the LP 

Preferred expressly prohibit assigrunents of LP Preferred to affiliates of specified disqualified 

entities. See Harbinger Joinder, 1 31. In short, the Debtors' accusations of end-running around 

the transfer restrictions are the equivalent of asking the Court to "red pencil" a credit agreement. 

While the Debtors might not like the plain wording of the LP Credit Agreement now, it clearly 

pennits affiliates of Disqualified Companies who are not subsidiaries of Disqualified Companies 

- including SPSO - to acquire Prepetition LP Obligations. 

21. Empresas Cablevision. S.A.B. de C.V. v. JPMorgan Chase Bank, N.A., 

680 F. Supp. 2d 625 (S.D.N.Y. 2010) ("Empresas"), cited by the Debtors and Harbinger, Cross 

Motion, ifii 66-68; Harbinger Joindcr, ~ 22-24, is readily distinguishable, and actually highlights 

- 12 -
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the propriety of SPSO' s participation in these bankruptcy cases. In Empresas, the borrower, 

Empresas Cablevision (~Cablevision"), sought to enjoin JPMorgan Chase Bank, N.A. and J.P. 

Morgan Securities Inc. (collectively," JPMorgan"), lenders to Cablevision, from proceeding 

with the sale of a specially designed loan participation to Banco Inbursa. S.A. ("Inbursa"), a 

bank under common ownership with a competitor of Cablevision. Cablevision argued that the 

·- .. ··.···--~:. ~'--Ye~sor1fi.~0prciiJos~cf-t.=an:s~~tli'V1oraie<r&rev"l"Sion'sC'fig1ffunaerfh~caJ>pI1tiili1i'cfoo1t=~o=:·_ --

agreement to veto assignments of loans, and the court agreed. See Empresas, 680 F. Supp. 2d at 

626. 

22. Empresas, a non-bankruptcy case that involved an attempt to amend the 

applicable credit agreement without the borrower's consent, is not applicable here. lnbursa, the 

bank under common ownership with the borrower's competitor, actively bargained for non-

standard provisions in JPMorgan's relevant participation agreement that would have entitled 

Inbursa to receive, among other things, "information concerning the business, affairs or financial 

condition of the borrower," see id. at 629 (citing to participation agreement). The Empresas 

court relied heavily on that fact in finding that the transaction was an "end-run" around the 

applicable assignment provision. See id. at 632 ("Perhaps most telling in this regard is the fact 

that under the Participation Agreement, Inbursa ... was given, at lnbursa's request, rights that 

were not part of JPMorgan's standard participation agreement that enabled Inbursa ... to use 

JPMorgan as a vehicle for demanding such information on a virtually unlimited basis."). 

23. The problems associated with this provision were compounded by another 

non-standard provision bargained for by Inbursa, which would have permitted it to declare an 

event of default and trigger an outright assignment of the underlying loan in the event that, 

among other things, the participation seller refused to provide the confidential information 

- 13 -
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requested by the competitor entity. Id. at 632. In contrast, SPSO has never used (and does not 

intend to use) its status as a holder of the debt to demand confidential information regarding the 

Debtors' business under the LP Credit Agreement or otherwise. Unlike lmbursa, SPSO 

purchased its Prepetition LP Obligations using a standard transfer form, without negotiating for 

non-standard modifications. Most important, SPSO and the Ad Hoc Secured Group have 

~=~c.i~rtik~~-;~-ea~li~oihe~~a ~P~~~-of0iliec~~..t~1~,~~0d~~ti~'f lliio~iiionorili~-c-='"~c- -- · ·-

Debtors will not be shared between them. 

24. Another point of notable distinction is this. In Empresas, Cablevision had 

actively opposed Inbursa 's use of a participation structure to circumvent the assignment 

restrictions, prior lo JPMorgan and Inbursa entering into the participation transaction, and 

ultimately sought and obtained injunctive relief preventing the conswnmation oftbe 

participation. See id. at 628. Here, the Debtors stood by while SPSO closed trade after trade 

with respect to the Prepetition LP Obligations, as discussed above, and only now allege that such 

trades were an end-run around the assignment restrictions of the LP Credit Agreement. 

25. There is a final point that distinguishes this situation from Empresas. The 

Debtors' position that SPSO is not an eligible holder of Prepetition LP Obligations is 

inconsistent with their own course of conduct. On May 20, 2013, the Debtors sent a termination 

notice pursuant to paragraph 15 of the Exclusivity Stipulation (the "Paragraph 15 Notice"), in 

which the Debtors notified the Ad Hoc Secured Group that it was no longer, collectively, the 

largest holder of Prepetition LP Obligations, based on SPSO's proforma holdings at the time 

(which included Prepetition LP Obligations acquired by SPSO in trades that had not yet closed 

and were not reflected in the Prepetition LP Agent's registry, and thus were irrelevant under the 

plain terms of the Exclusivity Stipulation to determining whether the Debtors' termination rights 

- 14 -
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were triggered). Thus, the Debtors were perfectly willing to treat SPSO's holdings as valid for 

the purposes of issuing the Paragraph I 5 Notice. Now, the Debtors allege that SPSO's holdings 

are invalid. The Debtors' adoption of inconsistent- and opportunistic - constructions of the LP 

Credit Agreement further undermines their current position. 

C. Conclusion 

supporting the Cross Motion should not be rewarded for their attempts to renege on the 

settlement and compromise embodied in the Exclusivity Stipulation. That settlement was 

bargained for by the Ad Hoc Secured Group in good faith, and is necessary to protect the 

stakeholders of LigbtSquared LP from debtors in possession whose primary focus appears to be 

buying time for LightSquared Inc. 's equity. 

For these reasons and the others set 

forth herein, SPSO joins in the Ad Hoc Secured Group Reply and Objection. 

- 15 -
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CONCLUSION 

WHEREFORE, SPSO respectfully requests that the Court grant the Emergency 

Motion and deny the Cross Motion (and overrule the objection to the Emergency Motion 

contained therein), and grant such other and further relief as may be just or proper. 

Dated: July 9, 2013 
New York., New York 

WILLKIE FARR & GALLAGHER LLP 

By: /s/ Rachel C. Strickland 
Rachel C. Strickland 
Mary K. Warren 
Andrew D. Sorkin 

787 Seventh Avenue 
New York., New York 10019 
Telephone: (212) 728-8000 
Facsimile: (212) 728-8111 

Attorneys to SP Special Opportunities, LLC 
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Rachel C. Strickland 
Mary K. Warren 
Kristin M. Pauley 
WILLKIE FARR & GALLAGHER LLP 
787 Seventh A venue 
New York, New York 10019 
Telephone: (212) 728-8000 

Counsel for SP Special Opportunities, LLC 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
-------------------------------------~------------- x 

LJGHTSQUARED INC, et al., 

Debtors.1 

-------------~----------------------------~----- )( 

Chapter 11 

Case No. 12-12080 (SCC) 

Jointly Administered 

AMENDED STIPULATION BY SP SPECIAL OPPORTUNITIES, LLC IN AID OF 
DISCOVERY IN CONNECTION WITH EMERGENCY MOTION OF THE AD HOC 

SECURED GROUP OF LIGHTSQUARED LP LENDERS TO ENFORCE THIS 
COURT'S ORDER PURSUANT TO 11 U.S.C. § 1121(D) FURTHER EXTENDING 

LIGHTSQUARED'S EXCLUSIVE PERIODS TO FILE A PLAN OF 
REORGANIZATION AND TO SOLICIT ACCEPTANCES THEREOF 

In connection with the Emergency Motion oftbe Ad Hoc Secured Group ofLightSquared 

LP Lenders to Enforce This Court's Order Pursuant to 11 U.S.C. § 112l(d) Further E;>..1ending 

LightSquared's Exclusive Periods to File a Plan of Reorganization and to Solicit Acceptances 

Thereof [Docket No. 685], and in response to Lightsquared's Notice of Deposition of SP Special 

Opportunities LLC and Request for Production of Documents in Connection with Emergency 

The Debtors in these chapter 11 cases, along with the last four digits of each debtor's federal or foreign tax 
or registration identification number, are: LightSquared Inc. (&845). LightSquared Investors Holdings lnc. 
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (&763), SkyTerraRollup LLC (NIA), SkyTerra 
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMJ Communications Delaware, Limited 
Partnership (4456), LightSquared GP lnc. (6190), LightSquared LP (3&01), ATC Technologies, LLC 
(3432), LightSquared Corp. (1361 ), LightSquared Finance Co. (6%2), LightSquared Network LLC (1750), 
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821 ), LightSquared Bermuda Ltd. 
{7247), SkyTena Holdings (Canada) lnc. (0631), Sk)'Terra (Canada) lnc. (0629), and One Dot Six TVCC 
Corp. (0040). -
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Motion of Ad Hoc Group of Secured Prepetition LP Lenders to Enforce Court's Order Pursuant 

to 11 U-S.C. § 1121 (d) Further Extending Lightsquared's Exclusive Periods to File a Plan of 

Reorganization and to Solicit Acceptances Thereof served June 26, 2013 by the Debtors, and 

joined by Harbinger, SP Special Opportunities, LLC ("SPSO"), by its undersigned counsel, 

hereby stipulates as follows:2 

I. SPSO is a Delaware limited liability company in which SP Special Opportunities 

Holdings, LLC ("SPSO Holdings"), also a Delaware limited liability company, is the sole 

member and manager. 

2. Charles W. Ergen is the sole member and managing member of SPSO Holdings. 

Attached as Exhibit A is an organizational chart showing the relationships among Mr. Ergen, 

SPSO, and SPSO Holdings. 

3. Mr. Ergen is an affiliate of DISH Network Corporation ("DISH") and EchoStar 

Corporation ("EchoStar'} He serves as the Executive Chairman and the Chairman of the Board 

of Directors of each corporation. 

4. Mr. Ergen has not disclosed to DISH or EchoStar the amounts, prices or dates of 

SPSO's purchases of Prepetition LP Obligations. 

5. Mr. Ergen and SPSO have no agreement of any kind, formal or informal, with 

DISH, Echostar, or any of their subsidiaries concerning any debt or equity security issued by 

the Debtors. 

6. Sound Point Capital Management, L.P. ("Sound Poinf'), serves as non-

discretionary trading manager for SPSO. Sound Point is a Delaware limited partnership, and it 

Ualess otherwise defined, capitalized terms used herein shall have the meanings ascnbed to them in the Ad 
Hoc Secured Group's discovery requests to the Debtors seived on June 26, 2013. 

-2-
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is managed by SPC Partners GP, LLC. :Mr. Ergen and SPSO have no ownership interest in 

Sound Point. 

7. L-Band Acquisition, LLC ("LBAC") is a Delaware limited liability company. Its 

sole member and managing member is :Mr. Ergen. 

8. At the time the Exclusivity Stipulation was entered into, SPSO was not a member 

of the Ad Hoc Secured Group and was not a party to the Exclusivity Stipulation. Neither SPSO 

nor Mr. Ergen had any role or participation, formal or informal, in the negotiation of the 

Exclusivity Stipulation. 

9. SPSO retained counsel in connection with these cases in April 2013. 

IO. SPSO joined the Ad Hoc Secured Group on June 13, 2013. 

11. SPSO has not seen and is unaware of the substance of, the portions of the 

Exclusivity Stipulation that are redacted in the publicly-filed copy. SPSO's counsel learned of 

the substance of the redacted portions of the Exclusivity Stipulation on May 31, 2013. 

12. At the time SPSO joined the Ad Hoc Secured Group, SPSO did not hold more 

Prepetition LP Obligations than the Ad Hoc Secured Group as reflected in the registry of the 

Agent. 

13. SPSO joined the Ad Hoc Secured Group so that the termination conditions 

contained in paragraph 15 of the Exclusivity Stipulation would not be triggered. SPSO 

understood at the time that there were some obligations by the Debtors in the redacted 

paragraphs of the Stipulation that would be lost upon termination. SPSO has not been informed 

what those obligations are. SPSO does not dispute that it joined the Ad Hoc Group one day 

before a significant amount of its trades in LP Prepetition Obligations closed. 
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14. Attached as Exhibit B hereto is a spreadsheet detailing the trades (par value), 

including open trades, by SPSO in Prepetition LP Obligations from April 1, 2012 to the present 

] 5. Beginning with SPSO's first trade in Prepetition LP Obligations on April 13, 

2012, which took more than 120 days to close, SPSO's trades in Prepetition LP Obligations 

closed during periods ranging from 27 to 180 days from the trade date. The approximately $122 

million trade discussed in paragraphs 38 and 39 ofLightsquared's (I) Objection to Emergency 

Motion of Ad Hoc Secured Group of Lightsquared's LP Lenders to Enforce Order Pursuant to 

11 U.S.C. § 1121 (d) Further Extending Lightsquared's Exclusive Periods to File a Plan of 

Reorganization and Solicit Acceptances Thereof, and (II) Cross-Motion for Entry of an Order, 

Pursuant to 11 U.S.C. § 105(a), Relieving Lightsquared of Certain Obligations Thereunder 

[Docket No. 705] closed 56 days after the trade date following a demand by the seller to close 

immediately .3 

16. The national and local media began reporting on Mr. Ergen's acquisition of 

Prepetition LP Obligations as early as May 2012. 

17. In March 2013, Sound Point informed SPSO that it had the opportunity to 

purchase a substantial number of LP Preferred Units and Prepetition LP Obligations that the 

seller was only offering ''packaged'' together. At that time, SPSO was unaware that trading 

restrictions on the LP Preferred Units prohibited trading in such LP Preferred Units by affiliates 

of DISH and EchoStar. Upon learning of this restriction, SPSO advised Jefferies that it was 

unable to purchase LP Preferred Units without the Debtors' consent. SPSO completed the 

Transferee Affirmation supplied by the Debtors, with a specific notation that it was not an 

3 Paragraph 15 of this stipulation bas been updated to reflect the latest available infonnation. 

-4-

274 



JA000409

_ 12-12080-scc Doc_ 728 __ Filed 07/09113 Entered 07/09/13_1_8_:25-31 M_ajn QQQilll_entu 
Pg 22 of 27 

eligible transferee, and asked that Jefferies or the seller seek the Debtors' consent to the 

transaction. 

18. Jefferies advised SPSO that Jefferies made a request of the Debtors on May 31, 

2013 to consent to the transaction. On June 14, 2013, SPSO's counsel inquired directly of 

Debtors' counsel whether the Debtors would or would not consent to the trade. To date, SPSO 

has received no response from Jefferies or the Debtors concerning that request 

19. Because the Prepetition LP Obligations described in paragraphs 17 and 18 were 

only offered for sale as a package with the LP Preferred Units, the events described in those 

paragraphs delayed the closing of approximately $168 million of SPSO's trades in Prepetition 

LP Obligations. 

20. By letter dated May 15, 2013, from Willkie Farr & Gallagher LLP to ~1oelis & 

Co., LBAC made an offer for substantially all of the assets of LightSquared LP, in cash, for the 

sum of $2,000,000,000 and the assumption of certain liabilities ("LBAC Cash Offer"). The 

term sheet attached to the May 15, 2013 letter specifically stated that the proposed Buyer would 

be "one or more of Charles Ergen, affiliated companies, and/or other third parties." 

21. Mr. Ergen has informed DISH and EchoStar about the LBAC Cash Offer. 

-5-
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22. Either of DISH or Echostar, or both, may ultimately determine to join the 

transaction contemplated in the LBAC Cash Offer although there is currently no agreement in 

place among any of DISH, EchoStar, LBAC or Mr. Ergen to do so. 

Dated: New York, New York 
July 9, 2013 

WILLKJE FARR & GALLAGHER LLP 

By: Isl Rachel C. Strickland 
Rachel C. Strickland 

787 Seventh Avenue 
New York, New York 10019 
{2 l 2) 728-8000 

Counsel for SP Special Opportunities, LLC 

-6-
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SP Special Opportunities 

Charles Ergen 
(Sole Member and Manger of Special Opportunities Holdings 

Special Opportunities Boldin~ LLC 

(Sole MembeT and Manager of SP Soocial Opportunities, LLC) 

SP Special Opportunities, LLC 

(Investment Vehicle) 

Main Document 
- - -· ---- -- ---- -- -----
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TradiRg Summary 

tlghtSquare 

Trade D.rte Closijig Dat@ _·,:~Par __ , _ ,;~atus .:~:::~~-0 -1 
04/13/12 09/06/12 5,000,000.00 Settled 

05/03/12 07/23/12 4,545,500.00 Settled 

05/03/12 07/26/12 20,000,000.00 Settled 

05/03/12 09/06/12 3,000,000.00 Settled 

05/03/12 09/06/12 2,000,000.00 Settled 

05/03/12 07/23/12 5,000,000.00 Settled 

05/04/12 05/31/12 247,259,046.62 Settled 

10/04/12 11/30/12 19.417,287.99 Settled 

10/23/12 02/06/13 3,000,000.00 Settled 

11/15/12 01/08/13 7,997,057.00 Settled 

12/12/12 6/11/2013 2,000,000.00 Settled 

12/13/12 03/12/13 7,000,000.00 Settled 

12/20/12 04/09/13 14,782,302.32 Settled 

12/28/12 03/13/13 15,000,000.00 Settled 

01/02/13 03/07/13 20,000,000.00 Settled 

01/02/13 04/05/13 6,000,000.00 Settled 

01/03/13 03/07/13 17,999,999.97 Settled 

01/07/13 05/24/13 7,000,000.00 Settled 

01/14/13 05/24/13 9.410,420.00 Settled 

02/01/13 20,000,000.00 Unsettled 

03/25/13 05/24/13 88,262,536.00 Settled 

03/28/13 168,759,227.85 Unsettled 

04/01/13 6/25/2013 5,500,000.00 Settled 

04/19/13 6/14/2013 122,250,172.79 Settled 

04/26/13 6/18/2013 145, 712,408.57 Settled 

04/26/13 6/18/2013 46,186,366.57 Settled 

Total Purchased 1,013,082,326.30 

Total Settled 824,323,097.83 

Total Unsettled 188, 759,227 .85 
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impaired, or invalidated by such holding, alteration, or interpretation. The Confirmation Order 
shall constitute a judicial determination and shall be deemed to provide that each term and 
provision of the Plan, as it may have been altered or interpreted in accordance with the 
foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not 
be deleted or modified without the Plan Proponent' consent; and (3) non-severable and mutually 
dependent. 

K. Votes Solicited in Good Faith 

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

L. 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. 

M Conflicts 

Except as set forth in the Plan, to the extent that any prov1s1on of the Disclosure 
Statement, the Plan Supplement, or any other order (other than the Confirmation Order) 
referenced in the Plan (or any exhibits, schedules, appendices, supplements, or amendments to 
any of the foregoing), conflict with or are 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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Dated: August 30, 2013 
New York, New York 

By: /s/ David M Friedman 
David M. Friedman 
Adam L. Shiff 
Daniel A. Fliman 
Matthew B. Stein 

KASOWITZ, BENSON, TORRES 
& FRIEDMAN LLP 

1633 Broadway 
New York, New York 10019 
Telephone: (212) 506-1700 
Facsimile: (212) 506-1800 

Attorneys for Harbinger Capital Partners LLC 
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THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF A CHAPTER 11 
PLAN. THIS DISCLOSURE STATEMENT IS SUBMITTED FOR APPROVAL BUT HAS 
NOT YET BEEN APPROVED BY THE BANKRUPTCY COURT. SOLICITATION OF 
ACCEPTANCES OR REJECTIONS MAY NOT OCCUR UNTIL THE BANKRUPTCY 
COURT APPROVES THE DISCLOSURE STATEMENT. 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: Chapter 11 

LIGHTSQUARED INC., et al., 1 Case No. 12-12080 (SCC) 

Debtors. Jointly Administered 

SPECIFIC DISCLOSURE STATEMENT FOR THE JOINT PLAN OF 
REORGANIZATION FOR LIGHTSQUARED INC. AND ITS SUBSIDIARIES 

PROPOSED BY HARBINGER CAPITAL PARTNERS, LLC 

Dated: August 30, 2013 
New York, New York 

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP 
David M. Friedman 
Adam L. Shiff 
Daniel A. Fliman 
Matthew B. Stein 
1633 Broadway 
New York, New York 10019 
(212) 506-1700 

Counsel for Harbinger Capital Partners, LLC 

1 
The debtors in these chapter 11 cases, along with the last four digits of each debtor's federal or foreign tax or 

registration identification number, are: LightSquared Inc. (8845), LightSquared Investors Holdings Inc. (0984), One 
Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (NIA), SkyTerra Rollup Sub LLC (NIA), 
SkyTerra Investors LLC (NIA), TM! Communications Delaware, Limited Partnership (4456), LightSquared GP Inc. 
(6190), LightSquared LP (3801), ATC Technologies, LLC (3432), LightSquared Corp. (1361), LightSquared 
Finance Co. (6962), LightSquared Network LLC (1750), LightSquared Inc. of Virginia (9725), LightSquared 
Subsidiary LLC (9821 ), Lightsquared Bermuda Ltd. (724 7), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra 
(Canada) Inc. (0629), and One Dot Six TVCC Corp. (0040). The location of the debtors' corporate headquarters is 
I 0802 Parkridge Boulevard, Reston, VA 20191. 
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I. 

INTRODUCTION2 

THE INFORMATION CONTAINED IN THIS SPECIFIC DISCLOSURE 
STATEMENT ("HARBINGER SPECIFIC DISCLOSURE STATEMENT") FOR THE JOINT 
PLAN OF REORGANIZATION FOR LIGHTSQUARED INC. AND ITS SUBSIDIARIES 
PROPOSED BY HARBINGER CAPITAL PARTNERS, LLC ("HARBINGER" OR 
"PROPONENT") IS INCLUDED HEREIN FOR PURPORSES OF SOLICITING 
ACCEPTANCES OF THE JOINT PLAN OF REORGANIZATION FOR LIGHTSQUARED 
INC. AND ITS SUBSIDIES PROPOSED BY HARBINGER CAPITAL PARTNERS, LLC 
("HARBINGER PLAN"), AS MAY BE MODIFIED, AMENDED, AND/OR 
SUPPLEMENTED FROM TIME TO TIME AND MAY NOT BE RELIED UPON FOR ANY 
PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE HARBINGER PLAN. 
NO SOLICITATION OF VOTES TO ACCEPT THE HARBINGER PLAN MAY BE MADE 
EXCEPT PURSUANT TO SECTION 1125 OF TITLE 11 OF THE UNITED STA TES CODE 
("BANKRUPTCY CODE"). 

ALL CREDITORS AND INTEREST HOLDERS ENTITLED TO VOTE ON THE 
HARBINGER PLAN ARE ADVISED AND ENCOURAGED TO READ THE GENERAL 
DISCLOSURE STATEMENT FILED BY THE DEBTORS ("GENERAL DISCLOSURE 
STATEMENT" AND TOGETHER WITH THE HARBINGER SPECIFIC DISCLOSURE 
STATEMENT, "JOINT DISCLOSURE STATEMENT"), THE HARBINGER DISCLOSURE 
STATEMENT, AND THE HARBINGER PLAN IN THEIR ENTIRETY BEFORE VOTING 
TO ACCEPT OR REJECT THE HARBINGER PLAN OR ANY OTHER PLAN FILED IN 
THESE CASES (COLLECTIVELY, "COMPETING PLANS"). ALL CREDITORS AND 
EQUITY INTEREST HOLDERS ENTITLED TO VOTE ON THE HARBINGER PLAN 
SHOULD CAREFULLY READ AND CONSIDER FULLY THE RISK FACTORS SET 
FORTH IN ARTICLE V OF THE GENERAL DISCLOSURE STATEMENT AND ARTICLE 
V OF THE HARBINGER SPECIFIC DISCLOSURE STATEMENT BEFORE VOTING TO 
ACCEPT OR REJECT THE HARBINGER PLAN OR ANY COMPETING PLAN. A COPY 
OF THE HARBINGER PLAN IS A TT ACHED HERETO AS EXHIBIT A. SUMMARIES 
AND STATEMENTS IN THE HARBINGER SPECIFIC DISCLOSURE STATEMENT ARE 
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE HARBINGER PLAN AND 
THE EXHIBITS ANNEXED TO THE HARBINGER PLAN. THE STATEMENTS 
CONTAINED IN THE HARBINGER SPECIFIC DISCLOSURE ST A TEMENT ARE MADE 
ONLY AS OF THE DATE HEREOF, AND THERE CAN BE NO ASSURANCE THAT THE 
STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY TIME AFTER THE 
DA TE HEREOF. IN THE EVENT OF ANY CONFLICT BETWEEN THE DESCRIPTIONS 
SET FORTH IN THE GENERAL DISCLOSURE STATEMENT, THE HARBINGER 
SPECIFIC DISCLOSURE STATEMENT AND THE TERMS OF THE HARBINGER PLAN, 
THE TERMS OF THE HARBINGER PLAN WILL GOVERN. 

2 Terms not otherwise defined herein shall have the meanings ascribed to such terms in the Harbinger Plan. 
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THE HARBINGER SPECIFIC DISCLOSURE STATEMENT HAS BEEN PREPARED 
IN ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 
3016(b) OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE AND NOT 
NECESSARILY IN ACCORDANCE WITH NON-BANKRUPTCY LAW. 

CERTAIN STATEMENTS CONTAINED IN THE HARBINGER SPECIFIC 
DISCLOSURE STATEMENT ARE BASED, AT LEAST IN PART, ON ESTIMATES AND 
ASSUMPTIONS OBTAINED DIRECTLY FROM THE DEBTORS, AS SET FORTH IN THE 
GENERAL DISCLOSURE STATEMENT. THERE CAN BE NO ASSURANCE THAT SUCH 
STATEMENTS WILL BE REFLECTIVE OF ACTUAL OUTCOMES. FORWARD
LOOKING STATEMENTS ARE PROVIDED IN OR ADOPTED BY THE HARBINGER 
SPECIFIC DISCLOSURE STATEMENT PURSUANT TO THE SAFE HARBOR 
ESTABLISHED UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 
1995 AND SHOULD BE EV ALU A TED IN THE CONTEXT OF THE ESTIMATES, 
ASSUMPTIONS, UNCERTAINTIES, AND RISKS DESCRIBED HEREIN AND IN THE 
GENERAL DISCLO~RE STATEMENT. 

FURTHER, YOU ARE CAUTIONED THAT ANY FORWARD-LOOKING 
STATEMENTS HEREIN ARE BASED ON ASSUMPTIONS THAT ARE BELIEVED TO BE 
REASONABLE, BUT ARE SUBJECT TO A WIDE RANGE OF RISKS INCLUDING, BUT 
NOT LIMITED TO, RISKS ASSOCIATED WITH (1) FUTURE FINANCIAL RESULTS AND 
LIQUIDITY, INCLUDING THE ABILITY TO FINANCE OPERATIONS IN THE NORMAL 
COURSE, (II) VARIOUS FACTORS THAT MAY AFFECT THE VALUE OF THE NEW 
COMMON SHARES TO BE ISSUED UNDER THE HARBINGER PLAN, (III) THE 
RELATIONSHIPS WITH AND PAYMENT TERMS PROVIDED BY TRADE CREDITORS, 
(IV) ADDITIONAL FINANCING REQUIREMENTS POST-RESTRUCTURING, (V) 
FUTURE DISPOSITIONS AND ACQUISITIONS, (VI) THE EFFECT OF COMPETITIVE 
PRODUCTS, SERVICES OR PRICING BY COMPETITORS, (VII) THE PROPOSED 
RESTRUCTURING COSTS AND COSTS ASSOCIATED THEREWITH, (VIII) THE 
ABILITY TO OBTAIN RELIEF FROM THE BANKRUPTCY COURT TO FACILITATE THE 
SMOOTH OPERATION UNDER CHAPTER 11, (IX) THE CONFIRMATION AND 
CONSUMMATION OF THE HARBINGER PLAN, AND (X) EACH OF THE OTHER RISKS 
IDENTIFIED HEREIN AND IN THE GENERAL DISCLOSURE STATEMENT. DUE TO 
THESE UNCERTAINTIES, YOU CANNOT BE ASSURED THAT ANY FORWARD
LOOKING STATEMENTS WILL PROVE TO BE CORRECT. THE PROPONENTS ARE 
UNDER NO OBLIGATION TO (AND EXPRESSLY DISCLAIM ANY OBLIGATION TO) 
UPDATE OR ALTER ANY FORWARD-LOOKING STATEMENTS WHETHER AS A 
RESULT OF NEW.INFORMATION, FUTURE EVENTS, OR OTHERWISE, UNLESS 
INSTRUCTED TO DO SO BY THE BANKRUPTCY COURT. 

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, AND OTHER 
ACTIONS OR THREATENED ACTIONS, THE HARBINGER SPECIFIC DISCLOSURE 
STATEMENT SHALL NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF 
ANY FACT OR LIABILITY, STIPULATION OR W AIYER, BUT RATHER AS A 
STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. THE HARBINGER SPECIFIC 
DISCLOSURE STATEMENT WILL NOT BE ADMISSIBLE IN ANY NON-BANKRUPTCY 
PROCEEDING INVOL YING THE DEBTORS, THE PROPONENT OR ANY OTHER 
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PARTY, NOR WILL IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, 
SECURUITIES, OR OTHER LEGAL EFFECTS OF THE HARBINGER PLAN AS TO 
HOLDERS OF CLAIMS AGAINST, OR EQUITY INTERESTS IN, THE DEBTORS IN 
THESE CHAPTER 11 CASES. 

THE STATEMENTS CONTAINED IN THE HARBINGER SPECIFIC DISCLOSURE 
STATEMENT ARE MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIME IS 
SPECIFIED HEREIN AND THE DELIVERY OF THE HARBINGER SPECIFIC 
DISCLOSURE STATEMENT SI-IALL NOT CREATE AN IMPLICATION THAT THERE 
HAS BEEN NO CHANGE IN THE INFORMATION STATED SINCE THE DATE HEREOF. 
CREDITORS AND EQUITY INTEREST HOLDERS ENTITLED TO VOTE ON THE 
HARBINGER PLAN SHOULD CAREFULLY READ THE GENERAL DISCLOSURE 
STATEMENT AND THE HARBINGER SPECIFIC DISCLOSURE STATEMENT IN THEIR 
ENTIRETY, INCLUDING THE HARBINGER PLAN, PRIOR TO VOTING ON THE 
HARBINGER PLAN OR ANY OF THE COMPETING PLANS. 

SUMMARIES OF CERTAIN PROVISIONS OF AGREEMENTS REFERRED TO IN 
THE HARBINGER SPECIFIC DISCLOSURE STATEMENT DO NOT PURPORT TO BE 
COMPLETE AND ARE SUBJECT TO, AND ARE QUALIFIED IN THEIR ENTIRETY BY 
REFERENCE TO, THE FULL TEXT OF THE APPLICABLE AGREEMENT, INCLUDING 
THE DEFINITIONS OF TERMS CONTAIN IN SUCH AGREEMENT. 

THE PROPONENT BELIEVES THAT THE HARBINGER PLAN IS FAIR AND 
EQUITABLE, WILL MAXIMIZE THE RECOVERY FOR THE DEBTORS' CREDITORS 
AND INTEREST HOLDERS, ENABLE THE DEBTORS TO REORGANIZE 
SUCESSFULL Y, AND ACCOMPLISH THE OBJECTIVES OF CHAPTER 11 AND, THAT 
ACCEPTANCE OF THE HARBINGER PLAN IS IN THE BEST INTERESTS OF THE 
DEBTORS, THEIR CREDITORS, AND THEIR EQUITY INTEREST HOLDERS. 

THE PROPONENTS URGE ALL CREDITORS AND INTEREST HOLDERS TO 
ACCEPT THE HARBINGER PLAN. THE PROPONENTS BELIEVE THAT THE 
HARBINGER PLAN PROVIDES THE HIGHEST AND BEST RECOVERY FOR THE 
DEBTORS' CREDITORS AND EQUITY INTEREST HOLDERS. 

IRS CIRCULAR 230 NOTICE: TO ENSURE COMPLIANCE WITH IRS CIRCULAR 
230, HOLDERS OF CLAIMS AND INTERESTS ARE HEREBY NOTIFIED THAT, (A) ANY 
DISCUSSION OF FEDERAL TAX ISSUES CONTAINED OR REFERRED TO IN THE 
HARBINGER SPECIFIC DISCLOSURE STATEMENT IS NOT INTENDED OR WRITTEN 
TO BE USED, AND CANNOT BE USED, BY HOLDERS OF CLAIMS OR EQUITY 
INTERESTS FOR THE PURPOSE OF A VOIDING PENAL TIES THAT MAY BE IMPOSED 
ON THEM UNDER THE INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS 
WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING OF THE 
TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) HOLDERS OF CLAIMS 
AND EQUITY INTERESTS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 
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II. 

SUMMARY OF THE HARBINGER PLAN 

A. Introduction. 

The following summary is a general overview only, which is qualified in its entirety by, 
and should be read in conjunction with, the more detailed discussions, information, and financial 
statements and notes thereto appearing elsewhere in the Harbinger Specific Disclosure 
Statement, the General Disclosure Statement and the Harbinger Plan. Harbinger is the proponent 
of the plan within the meaning of Section 1129 of the Bankruptcy Code. The Proponent reserves 
the right to modify the Harbinger Plan consistent with Section 1127 of the Bankruptcy Code and 
Bankruptcy Rule 3019. 

B. Overview. 

1. Corporate Structure. 

The Harbinger Plan described herein constitutes a separate plan of reorganization for 
each of the Debtors. The Harbinger Plan provides that, on the Effective Date, all Holders of 
Claims and Equity Interests will be paid in full through the distribution of cash and new secured 
notes issued by LightSquared Inc. and LightSquared LP and new unsecured notes issued by 
LightSquared Inc. Further, pursuant to the Harbinger Plan, the Debtors will continue to exist 
after the Effective Date as separate entities, in accordance with applicable law, and will maintain 
their pre-petition organizational structure. On, or as promptly as reasonably practicable after the 
Effective Date, LightSquared Inc. shall issue shares of new stock ("New Common Shares"), New 
Warrants and all instruments,_ certificates and other documents required to be issued or 
distributed pursuant to the Harbinger Plan. The board of directors of New LightSquared Inc. 
shall consist of seven (7) directors, subject to the terms of the Exit Facility (as defined below). 
The members of the board of directors shall be appointed in the following manner: (a) three (3) 
directors shall be appointed by the Proponent in its sole and absolute discretion; (b) three (3) 
directors shall be appointed by the Proponent who (i) shall be independent as contemplated by 
NYSE rules, and (ii) shall not be officers, directors, employees or affiliates of the Proponent; and 
(c) the Chief Executive Officer shall be a director. 

2. Exit Facility and Postpetition Liquidity Through the Effective Date. 

Subject to the terms of Article IV.C of the Harbinger Plan, on the Effective Date, 
LightSquared Inc., as borrower, and other Debtors, as guarantors, shall become a party to, and be 
bound by the terms of, a new financing commitment ("Exit Facility") in an amount sufficient, 
along with the other sources of consideration for plan distributions, to satisfy all obligations 
under the Harbinger Plan due on the Effective Date, including, without limitation, the payment in 
full in Cash of the Allowed Prepetition Inc. Facility Claims (except those held by Harbinger). 

Harbinger has reached an agreement with Melody Capital Advisors LLC, as Lead 
Arranger (the "Exit Lender") with regard to the Exit Facility. The agreement remains subject to 
conditions and documentation, and its terms will be detailed in the Harbinger Specific Disclosure 
Statement as soon as practicable and prior to the hearing to consider approval of this Harbinger 
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Specific Disclosure Statement. As discussed below, the Exit Lender has agreed and committed 
that $190 million of the Exit Facility may be drawn by the Debtors during the course of the 
Chapter 11 Cases as junior DIP financing. 

It is anticipated that the Exit Facility will be in the amount of at least $500 million and 
will share a first lien on all of the Debtors' assets with the holders of the New LP Facility Notes 
(as defined below). The Exit Facility will mature after the maturity of the New LP Facility 
Notes. The Exit Facility provides -- and the Exit Lender has committed -- that the Debtors, at 
their option, may access $190 million of the Exit Facility prior to December 15, 2013 as DIP 
financing, to provide the Debtors with the funds necessary to continue their operations without 
disruption through June 30, 2014. The DIP financing will be secured only by a junior lien on the 
assets of LightSquared Inc. and will be entitled to administrative priority status in the Debtors' 
Chapter 11 Cases, provided that the administrative claim against LightSquared LP shall be 
limited to the proceeds received by LightSquared LP from such financing. 

While Harbinger intends to use its best efforts to obtain confirmation and consummation 
of its plan by December 31, 2013 (and, indeed, because the FCC review of the Harbinger Plan 
will be quicker than its review of the other plans which all require a sale of the Debtors' 
spectrum assets to a new operator, Harbinger believes that only its plan is capable of 
consummation within this timeframe -- see Article Vll.B below), factors beyond any party's 
control, including the requirement of FCC approval incident to the Harbinger Plan and all other 
plans (and confirmed by the FCC in its filing dated August 30, 2013), dictate that the Debtors' 
retain the necessary liquidity to actualize the regulatory relief and benefits that are anticipated 
and which will deliver enormous incremental value to the Debtors' estates. Indeed, Harbinger 
believes that it would be unfortunate and imprudent for the Debtors' estates not to have financing 
available to continue operations through the first half of 2014. Harbinger is aware of no other 
proposal for such necessary liquidity other than that offered by the Exit Lender, let alone a 
proposal which funds the Debtors on terms which are subordinate to all existing secured 
creditors. This highly unusual and beneficial arms-length financing, in Harbinger's view, 
strongly validates the robust solvency of the Debtors and their enormous economic potential. 

3. Other Financial Terms. 

a. On the Effective Date, LightSquared LP, as borrower, shall become a party to, 
and be bound by the terms of, a new first lien term loan facility ("New LP First Lien Term Loan 
Facility") maturing three years from the Effective Date. The notes ("New LP Facility Notes") 
issued pursuant to the New LP First Lien Term Loan Facility shall bear interest-at (i) 9% per 
annum payable in kind during the first year, (ii) 10% per annum payable in kind or 8% per 
annum payable in cash during the second year, and (iii) 11 o/o per annum payable in kind or 9% 
per annum payable in cash during the third year, issued in the principal amount of $2, 183 million 
(subject to decrease upon the disallowance of Claims held by the Ergen Parties), and the 
repayment of which shall be secured by Liens on substantially all of the assets of the New LP 
Facility Obligors pari passu with the Liens securing the Exit Financing and senior to all other 
Liens. The New LP Facility Notes will be distributed to the holders of allowed claims under 
LightSquared LP's prepetition term loan facility in full satisfaction of those claims. 
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b. On the Effective Date, LightSquared Inc., as borrower, shall become a party to, 
and be bound by the terms of, a new subordinated loan facility ("New Inc. Subordinated Loan 
Facility") in the amount of $573 million (subject to decrease upon the disallowance of Equity 
Interests held by the Ergen Parties). The New Inc. Subordinated Loan Facility shall bear interest 
at a rate of 14% payable in kind and have a mature on the sixth anniversary of the Effective Date. 
The New Inc. Subordinated Loan Facility shall be unsecured and the notes issued under that 
facility will be used to satisfy in full the Equity Interests held by all Holders of the Debtors' 
preferred stock (whether at LightSquared Inc. or LightSquared LP). 

c. On the Effective Date, Harbinger shall make a capital contribution to reorganized 
LightSquared Inc. of $259 million through (i) the voluntary contribution of $159 million of 
Prepetition Inc. Facility Claims, in exchange for New Common Shares in an amount to be 
determined prior to the hearing on this Harbinger Specific Disclosure Statement, and (ii) by 
backstopping a rights offering of $100 million to holders of existing common stock. 

d. The Debtors' existing cash, together with the proceeds of the Exit Facility and 
Harbinger's capital contributions shall be used to fund the cash obligations under the Harbinger 
Plan due on the Effective Date, including (i) payment in full of Prepetition Inc Facility Claims 
(other than the claim of Harbinger), (ii) payment in full of the principal amount of general 
unsecured claims, (iv) payment of administrative and priority claims, and (iv) meeting the 
Debtors' ongoing liquidity requirements. Additionally, the Harbinger Plan contemplates that 
when the FCC approves the use of the NOAA spectrum, LightSquared will have the necessary 
funding to meet requisite usage fees related to accessing and sharing the that spectrum. 

III. 

TREATMENT AND ESTIMATED RECOVERIES 
UNDER THE HARBINGER PLAN 

Chart of Consideration Allocable to Non-Classified Claims 

Class Treatment Estimated Claim 
Amounts 

DIP Facility Payment in full, in Cash, on or [$66,000,000] 
Claims Prior to Effective Date 
Administrative Payment in full, in Cash, on the [$25,000,000] 
Expense and Tax Effective Date or at the time such 
Priority Claims Administrative Expense Claim or 

Priority Claim becomes Allowed. 

6 

Estimated 
Recovery 
lOOo/o 

100% 
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Chart of Consideration Allocable to Classified Claims 

Class Class Treatment Estimated Estimated 
Number Claim Amounts Recovery 
Class 1 Prepetition Payment in full, in Cash, on [$440,000,000] 100% 

Inc. Facility the Effective Date or at time 
Claims such Non-Affiliate 

Prepetition Inc. Facility 
Claim becomes Allowed; 
provided, however, that 
Affiliate Holders of 
Prepetition Inc. Facility 
Claims have agreed to accept 
a lesser treatment of their 
Prepetition Inc. Facility 
Claims and receive a pro rata 
share of % ofNew -
Common Shares, on the 
Effective Date. 

Class 2 Prepetition LP Payment in full, of a pro rata [$2, 183,000,000] 100% (subject 
Facility share of the New LP First to the outcome 
Claims Lien Term Loan Facility on of the Ergen 

the Effective Date or at the Litigation, as 
time such Prepetition LP defined below) 
Facility Claim becomes 
Allowed. 

Class 3 · Other Secured Either (i) payment in full, in 100% 
Claims Cash; (ii) delivery of the 

collateral securing such 
Allowed Other Secured 
Claim and payment of 
interest required to be paid 
under section 506(b) of the 
Bankruptcy Code, if any; or 
(iii) treatment of such 
Allowed Other Secured 
Claim in any other manner 
such that the Allowed Other 
Secured Claim shall be 
rendered Unimpaired, on the 
Effective Date or at such 
time such Other Secured 
Claim becomes Allowed. 

Class 4 Other Priority Payment in full, in Cash, on 100% 
Claims the Effective Date or at such 

time such Other Priority 
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Claim becomes Allowed. 
Class 5 General Payment of principal amount [$10,000,000] 100% 

Unsecured of Claim in full, in Cash, on 
Claims the Effective Date or at the 

time such General Unsecured 
Claim becomes Allowed. 

Class 6 Intercompany On the Effective Date or as [$ l 100% 
Claims soon thereafter as 

practicable, each Allowed 
Intercompany Claim shall be 
Reinstated for the benefit of 
the Holder thereof. 

Class 7 Existing LP Payment in full, by [$296,000,000] 100% (subject 
Preferred distribution of New Inc. to the outcome 
Stock Equity Subordinated Loan Facility of the Ergen 
Interests Notes with a face amount Litigation, as 

equal to the higher of (i) the defined below) 
fixed liquidation preference 
or (ii) the fixed redemption 
price of Existing LP 
Preferred Interests as of the 
Effective Date. 

Class 8 Existing Inc. Payment in full, by [$277 ,000,000] lOOo/o 
Preferred distribution of New Inc. 
Stock Equity Subordinated Loan Facility 
Interests Notes with a face amount 

equal to the higher of (i) the 
fixed liquidation preference 
or (ii) the fixed redemption 
price of the Existing Inc. 
Preferred Interests as of the 
Effective Date. 

Class 9 Existing Inc. Retention of its pro rata 
Common share of % of New -
Stock Equity Common Shares on the 
Interests Effective Date. 

Class 10 Intercompany On the Effective Date or as 100% 
Interests soon thereafter as 

practicable, each Allowed 
Intercompany Claim shall be 
Reinstated for the benefit of 
the Holder thereof. 
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IV. 

CLASSES ENTITLED TO VOTE ON THE HARBINGER PLAN 

The following chart describes whether each Class of Claims and Equity Interests is 
entitled to vote to accept or reject the Harbinger Plan. For a complete description of voting 
procedures and deadlines, please see Article LC of the General Disclosure Statement. 

Class Number Class Impaircd/U nim paired Entitled To 
Vote 

Class 1 Prepetition Inc. Facility Unimpaired No 
Claims 

Class 2 Prepetition LP Facility Impaired Yes 
Claims 

Class 3 Other Secured Claims Unimpaired No 

Class 4 Other Priority Claims Unimpaired No 

Class 5 General Unsecured Claims Impaired Yes 

Class 6 Intercompany Claims Unimpaired No 

Class 7 Existing LP Preferred Stock Impaired Yes 
Eauity Interests 

Class 8 Existing Inc. Preferred Impaired Yes 
Stock Equity Interests 

Class 9 Existing Inc. Common Impaired Yes 
Stock Equity Interests 

Class 10 Intercompany Interests Unimpaired No 

v. 

CERTAIN RISK FACTORS SPECIFIC TO THE HARBINGER PLAN 

For a complete description of the risk factors affecting the reorganization of the Debtors, 
please see Article V of the General Disclosure Statement. Below are the specific risk factors 
affecting the Harbinger Plan: 

A. FCC Approval. 

As a condition precedent for the occurrence of the Effective Date, the FCC shall grant 
new or modified authorizations to the Debtors to permit LightSquared access to at least 25 MHz 
of spectrum for terrestrial use. 

B. Consummation of Exit Facility. 

As a condition precedent for the occurrence of the Effective Date, the Reorganized 
Debtors shall enter into the Exit Facility in the amount of not less than $500 million to provide 
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the Reorganized Debtors with the requisite Cash to satisfy their obligations under the Harbinger 
Plan and capitalize the Reorganized Debtors with sufficient liquidity post-emergence. 

C. Additional Factors. 

1. The Proponent Has No Duty To Update. 

The statements contained in the Harbinger Specific Disclosure Statement are made by the 
Proponent as of the date hereof, unless otherwise specified herein, and the delivery of the 
Harbinger Specific Disclosure Statement after that date does not imply that there has been no 
change in the information set forth herein since that date. The Proponent has no duty to update 
the Harbinger Specific Disclosure Statement unless otherwise ordered to do so by the 
Bankruptcy Court. 

2. No Representations Outside The Joint Disclosure Statement. 

No representations concerning or related to the Debtors, the Chapter 11 Cases, or the 
Harbinger Specific Disclosure Statement are authorized by the Bankruptcy Court or the 
Bankruptcy Code, other than as set forth in the Joint Disclosure Statement. Any representations 
or inducements made to secure your acceptance or rejection of the Harbinger Specific Disclosure 
Statement that are other than as contained in, or included with, the Harbinger Specific Disclosure 
Statement should not be relied upon by you in arriving at your decision. 

3. No Legal or Tax Advice Is Provided To You 
By The Harbinger Specific Disclosure Statement. 

The contents of the I-Iarbinger Specific Disclosure Statement should not be construed as 
legal, business or tax advice. Each Holder of a Claim or Interest should consult his, her or its 
own legal counsel and accountant as to legal, tax and other matters concerning his, her or its 
Claim or Equity Interest. The Harbinger Specific Disclosure Statement is not legal advice to 
you. The Harbinger Specific Disclosure Statement may not be relied upon for any purpose other 
than to determine how to vote on the Harbinger Plan or object to Confirmation of the Harbinger 
Plan. 

4. No Admission Made. 

The Harbinger Plan and this Harbinger Specific Disclosure Statement is an offer to 
resolve the claims against and interests in the Debtors. Accordingly, nothing contained herein 
shall constitute an admission of, or be deemed evidence of, the tax or other legal effects of the 
Harbinger Plan on the Debtors or on Holders of Claims or Equity Interests or be deemed an 
admission in any litigation to which Harbinger is a party. 
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VI. 

CONFIRMATION OF THE HARBINGER PLAN 

A. Requirements For Confirmation Of The Harbinger Plan. 

1. Requirements of Section 1129(a) of the Bankruptcy Code. 

(a) General Requirements. 

At the Confirmation Hearing, the Bankruptcy Court will determine whether the following 
confirmation requirements specified in Section 1129 of the Bankruptcy Code have been satisfied. 
Such requirements are more fully set forth in Article IV.C of the General Disclosure Statement. 
Harbinger believe that the Harbinger Plan satisfies (or will satisfy on or prior to the Effective 
Date as required by law) these requirements: 

(b) The Best Interest Test and the Debtors' Liquidation Analysis. 

Pursuant to Section l l 29(a)(7) of the Bankruptcy Code ("Best Interest Test"), Holders of 
Allowed Claims and Interests must either (a) accept the Harbinger Plan or (b) receive or retain 
under the Harbinger Plan property of a value, as of the Harbinger Plan's assumed Effective Date, 
that is not less than the value such non-accepting Holder would receive or retain if the Debtors 
were to be liquidated under chapter 7 of the Bankruptcy Code ("Chapter 7"). 

The first step in meeting the Best Interest Test is to determine the dollar amount that 
would be generated from a hypothetical liquidation of the Debtors' assets and properties in the 
context of Chapter 7 cases. The gross amount of Cash available would be the sum of the 
proceeds from the disposition of the Debtors' assets and the Cash held by the Debtors at the time 
of the commencement of the Chapter 7 cases. The next step is to reduce that total by the amount 
of any Claims secured by such assets, the costs and expenses of the liquidation, and such 
additional administrative expenses and priority Claims that may result from the termination of 
the Debtors' businesses and the use of Chapter 7 for the purposes of liquidation. Any remaining 
net Cash would be allocated to Creditors and shareholders in strict priority in accordance with 
Section 726 of the Bankruptcy Code. Finally, taking into account the time necessary to 
accomplish the liquidation, the present value of such allocations may be compared to the value of 
the property that is proposed to be distributed under the I-Iarbinger Plan on the Effective Date. 

The Debtors' costs of liquidation under Chapter 7 would include the fees payable to a 
Chapter 7 trustee in bankruptcy, as well as those that might be payable to attorneys and other 
professionals that such a trustee may engage, plus any unpaid expenses incurred by the Debtors 
during the Chapter 11 Cases and allowed in the Chapter 7 cases, such as compensation for 
attorneys, financial advisors, appraisers, accountants and other professionals, and costs and 
expenses of members of the Creditors' Committee appointed by the United States Trustee 
pursuant to Section 1102 of the Bankruptcy Code and any other committee so appointed. 
Moreover, in a Chapter 7 liquidation, additional Claims would arise by reason of the breach or 
rejection of obligations incurred and executory contracts or leases entered into by the Debtors 
both prior to, and during the pendency of, the Chapter 11 Cases. 
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The foregoing types of Claims, costs, expenses, fees and such other Claims that may arise 
in a liquidation case would be paid in full from the liquidation proceeds before the balance of 
those proceeds would be made available to pay pre-Chapter 11 priority and unsecured claims. 
Under the absolute priority rule, no junior creditors would receive any distribution until all senior 
Creditors are paid in full, with interest, and no equity holder receives any distribution until all 
Creditors are paid in full, with interest. 

The Debtors, with the assistance of the restructuring and financial advisors, have 
prepared a hypothetical liquidation analysis ("Liquidation Analysis") in connection with the 
General Disclosure Statement. See Exhibit C to the General Disclosure Statement. The 
Proponents adopt the Liquidation Analysis in its entirety for illustrative purposes relating to the 
Harbinger Specific Disclosure Statement. 

Given that the Harbinger Plan proposes to pay all Holders of Claims, Existing Inc. 
Preferred Stock, and Existing LP Preferred Stock in full, such plan by definition provides 
treatment at least as favorable as in a liquidation under Chapter 7. Moreover, after consideration 
of the effects that a Chapter 7 liquidation would have on the ultimate proceeds available for 
distribution to creditors in a Chapter 7 case, including (i) the increased costs and expenses of a 
liquidation under Chapter 7 arising from fees payable to a trustee in bankruptcy and professional 
advisors to such trustee; (ii) where applicable, the erosion in value of assets in a Chapter 7 case 
in the context of the expeditious liquidation required under Chapter 7 and the "forced sale" 
atmosphere that would prevail; and (iii) substantial increases in claims which would be satisfied 
on a priority basis, the Proponents have determined that in a Chapter 7 case, Confirmation of the 
Harbinger Plan will provide each Creditor of the Debtors and each Holder of a Claim or Interest 
with a recovery that substantially mitigates each of the foregoing risks.UNDERLYING THE 
LIQUIDATION ANALYSIS ARE NUMEROUS ESTIMATES AND ASSUMPTIONS MADE 
BY THE DEBTORS AND THEIR ADVISORS REGARDING LIQUIDATION PROCEEDS 
THAT, AL THOUGH DEVELOPED AND CONSIDERED REASONABLE BY THE 
DEBTORS' MANAGEMENT AND THEIR ADVISORS, ARE INHERENTLY SUBJECT TO 
SIGNIFICANT BUSINESS, ECONOMIC, REGULATORY AND COMPETITIVE 
UNCERTAINTIES AND CONTINGENCIES BEYOND THE CONTROL OF THE DEBTORS 
AND THEIR MANAGEMENT. FURTHERMORE, THE PROPONENTS HAVE NOT 
CONDUCTED AN INDEPENDENT ANALYSIS OF THE DEBTORS' LIQUIDATION 
ANALYSIS AND CANNOT ENSURE THE ACCURACY THEREOF. THERE CAN BE NO 
ASSURANCE THAT THE VALUES REFLECTED IN THE LIQUIDATION ANALYSIS 
WOULD BE REALIZED IF THE DEBTORS WERE, IN FACT, TO UNDERGO SUCH A 
LIQUIDATION, AND ACTUAL RESULTS SET FORTH IN THE GENERAL DISCLOSURE 
STATEMENT. THE PROPONENTS ARE USING THE DEBTORS' ANALYSIS SOLELY 
FOR ILLUSTRATIVE PURPOSES. 

(c) Feasibility. 

The Bankruptcy Code requires a plan proponent to demonstrate that confirmation of a 
plan of reorganization is not likely to be followed by the liquidation or the need for further 
financial reorganization of a debtor unless so provided by the plan of reorganization. Attached 
hereto as Exhibit B is a projection of cash flow over the 12 month period following the Effective 
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Date, demonstrating the Debtors' ability to meet their financial obligations under the Harbinger 
Plan, together with a schedule of sources and uses of consideration under the Harbinger Plan. 

2. Requirements of Section 1129(b) of the Bankruptcy Code. 

The Bankn1ptcy Court may confirm the Harbinger Plan over the rejection or deemed 
rejection of the Harbinger Plan by a Class of Claims or Interests ifthe Harbinger Plan "does not 
discriminate unfairly" and is "fair and equitable" with respect to such Class. 

(a) No Unfair Discrimination. 

This test applies to Classes of Claims or Interests that are of equal priority and are 
receiving different treatment under a plan of reorganization. The test does not require that the 
treatment be the same or equivalent, but that such treatment is "fair." 

(b) Fair and Equitable Test. 

This test applies to Classes of different priority (e.g., unsecured versus secured) and 
includes the general requirement that no Class of Claims receives more than lOOo/o of the 
Allowed amount of the Claims in such Class. As to the dissenting Class, the test sets different 
standards depending on the type of Claims or Interests in such Class: 

(i) Secured Claims. Each Holder of an Impaired secured Claim either 
(i) retains its Liens on the property (or if sold, on the proceeds 
thereof) to the extent of the Allowed amount of its secured Claim 
and receives deferred Cash payments having a value, as of the 
effective date of the Harbinger Plan, of at least the Allowed 
amount of such Claim, or (ii) receives the "indubitable equivalent" 
of its Allowed secured Claim. 

(ii) Unsecured Claims. Either (i) each Holder of an Impaired 
unsecured Claim receives or retains under the Harbinger Plan 
property of a value equal to the amount of its Allowed unsecured 
Claim, or (ii) the Holders of Claims and Interests that are junior to 
the Claims of the dissenting Class will not receive or retain any 
property under the Harbinger Plan. 

(iii) Interests. Either (i) such Interest Holder will receives or retain 
under the Harbinger Plan property of a value equal to the greater of 
(a) the fixed liquidation preference or redemption price, if any, of 
such stock, and (b) the value of the stock, or (ii) the Holders of 
Interests that are junior to the Interests of the dissenting Class will 
not receive or retain any property under the Harbinger Plan. 

The Proponents believe that the Harbinger Plan will satisfy both the "unfair 
discrimination" requirement and the "fair and equitable" requirement notwithstanding the 
rejection of the Harbinger Plan by any Class of Claims or Interests. 

13 

135 



JA000270

12-12080-scc Doc 822 Filed 08/30/13 Entered 08/30/13 18:42:48 Main Document 
Pg 17 of 24 

3. Releases. 

The Harbinger Plan, in contrast to the Ad Hoc Plan (defined below) does not provide for 
what Harbinger considers to be illegal releases in favor of the Ad Hoc Secured Group's (as 
defined below) handpicked favored parties. The Harbinger Plan provides only for traditional 
exculpation provisions in favor of the Debtor, the Exit Lender and the Proponent. 

4. Exculpation and Injunction Provisions. 

Except as otherwise specifically provided in the Harbinger 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 exculpated Claim, except 
for willful misconduct (including fraud) or gross negligence, but in all respects such 
Entities shall be entitled to reasonably rely upon the advice of counsel with respect to their 
duties and responsibilities pursuant to the Harbinger Plan. The Exculpated Parties have, 
and upon Confirmation of the Harbinger 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 Harbinger 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, rule, or regulation governing the solicitation of acceptances 
or rejections of the Harbinger Plan or such distributions made pursuant to the Harbinger 
Plan. 

Except as otherwise expressly provided in the Harbinger Plan or for obligations 
issued pursuant to the Harbinger Plan, all Entities who have held, hold, or may hold 
Claims or Equity Interests that have been discharged pursuant to Article VIII.A of the 
Harbinger Plan or are subject to exculpation pursuant to Article VIII.D of the Harbinger 
Plan are permanently enjoined, from and after the Effective Date, from taking any of the 
following actions against the Debtors or the Reorganized Debtors: (1) commencing or 
continuing in any manner any action or other proceeding of any kind on account of, in 
connection with, or with respect to any such Claims or Equity Interests; (2) enforcing, 
attaching, collecting, or recovering by any manner or means any judgment, award, decree, 
or order against such Entities on account of, in connection with, or with respect to any such 
Claims or Equity Interests; (3) creating, perfecting, or enforcing any encumbrance of any 
kind against such Entities or the property or estates of such Entities on account of, in 
connection with, or with respect to any such Claims or Equity Interests; (4) asserting any 
right of setoff, subrogation, or recoupment of any kind against any obligation due from 
such Entities or against the property or Estates of such Entities on account of, in 
connection with, or with respect to any such Claims or Equity Interests unless such Holder 
has Filed a motion requesting the right to perform such setoff on or before the 
Confirmation Date, and notwithstanding an indication in a Proof of Claim or 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 Harbinger Plan. Nothing in the Harbinger Plan or Confirmation Order 
shall preclude any Entity from pursuing an action against one or more of the Debtors in a 
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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. 

VII. 

ALTERNATIVES TO CONFIRMATION AND 
CONSUMMATION OF THE HARBINGER PLAN 

If the Harbinger Plan is not confirmed and consummated, alternatives to the Harbinger 
Plan include (i) liquidation of the Debtors under Chapter 7 of the Bankruptcy Code, or (ii) 
confirmation of an alternative plan of reorganization proposed in the Chapter 11 Cases. 

A. Liquidation Under Chapter 7. 

If no plan can be confirmed, the Chapter 11 Cases may be converted to cases under 
Chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be appointed to liquidate 
the assets of the Debtors for distribution in accordance with the priorities established by the 
Bankruptcy Code. A discussion of the effects that a Chapter 7 liquidation would have on the 
recovery of Holders of Claims and Interests and the Debtors' liquidation analysis are set forth in 
Article VI.A.1. b above, entitled Confirmation of the Harbinger Plan; Requirements for 
Confirmation of the Harbinger Plan; The Best Interests Test and the Debtors' Liquidation 
Analysis. The Proponents believe that liquidation under Chapter 7 would result in smaller 
distributions being made to Creditors than those provided for in the Harbinger Plan because the 
Harbinger Plan will pay all creditors and preferred shareholders in full. Moreover, a liquidation 
of the Debtors is undesirable because of (i) the likelihood that the assets of the Debtors would 
have to be sold or otherwise disposed of in a less orderly fashion over a shorter period of time; 
(ii) additional administrative expenses involved in the appointment of a Chapter 7 trustee; and 
(iii) additional expenses and Claims, some of which would be entitled to priority, which would 
be generated during the liquidation and from the rejection of leases and other executory contracts 
in connection with a cessation of the Debtors' operations. 

B. Alternative Plans Of Reorganization. 

Certain parties, including the Ad Hoc Secured Group of LightSquared LP Lenders ("Ad 
Hoc Secured Group"), have proposed, or have indicated that they intend to propose, alternative 
plans of reorganization for one or more of the Debtors that contemplate a sale of the Debtors' 
spectrum assets. Although the Harbinger Plan is not without risks, as set forth in Article V 
above, all alternative plans (other than the Harbinger Plan) are dependent upon sale of the 
Debtors' spectrum assets that will precipitate a longer and more complex review of change of 
control issues by the FCC compared with a review of the Harbinger Plan. Harbinger believes 
that a proposed sale of the spectrum involves a significant and complicated risk that will, at best, 
result in extensive delays in any other plan becoming effective, and, at worst, could result in the 
failure of the alternative plan after such lengthy delays. Moreover, Harbinger believes that a 
proposed sale of the Debtors' assets should only be pursued as a protective measure if the 
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Debtors are unable to obtain relief from the FCC sufficient to meet the conditions of the 
Harbinger Plan. Otherwise, any proposed sale necessarily will shortchange the estates of the 
enormous value to be realized upon FCC relief. Given that the Harbinger Plan is the only plan 
that provides for full payment to creditors and preferred shareholders and the ability to go 
effective on a quicker timeline, Harbinger strongly believes that its plan is superior to all others. 

Harbinger intends to offer its evaluation of other plans as and when they are proposed. At 
this juncture, only the plan proposed by the Ad Hoc Secured Group (the "Ad Hoc Plan") has 
been filed. 

1. The Ad Hoc Plan. 

The Ad Hoc Plan contemplates the sale of LightSquared LP's assets, consisting primarily 
of the L-Band spectrum and related contractual rights, to an entity controlled by Charles Ergen 
(such entity referred to below as "Ergen"). 

(a) Illegal Transfer Without FCC Approval. 

The Ad Hoc Plan proposes that Ergen will purchase the spectrum without FCC approval 
by creating what Harbinger considers to be a fictitious structure whereby, pending FCC approval 
of a transfer to Erg en, the spectrum remains technically under the control of LightSquared LP. 
This technical control, however, is devoid of substance insofar as Ergen will hold l 00% of the 
economic interest in the spectrum immediately, will have control over filling the highly likely 
numerous vacancies in LightSquared LP management, and will control LightSquared LP's 
funding needs. Harbinger believes that the FCC will reject this fiction and require Ergen, like all 
other potential buyers, to fully comply with applicable regulatory procedures for his intended 
change of control. 

The FCC has previously taken issue when full payment for FCC-licensed assets has been 
made in advance of securing FCC consent for the assignment or transfer of control of such 
licenses to the purchasing party. Specifically in the bankruptcy context, the FCC's Review 
Board designated the issue of a possible unauthorized transfer of control stating its concern that 
"the entire purchase price has been prepaid and nothing remains to be paid upon approval of the 
transfer."3 Citing that precedent, ten years later the FCC revoked an unauthorized transfer of 
control, concluding, among other factors stated: "[the FCC licensee] received the entire $50,000 
purchase price and has kept it. Control by [the FCC licensee], we find, was transferred 
illegally. "4 

Similarly in the context of shared services among broadcast stations, the FCC has made · 
clear "that a licensee must retain the economic incentive to control programming aired over its 

3 Arthur A. Cirilli, 3 FCC 2d 893, 897, ,9 (Rev. Bd. 1966). 

4 Revocation of the licenses of Superior Communications Co., Inc. Licensee of stations KAQ73, KAQ74, and 
KAQ75, licensed in the Point to Point Microwave Radio Service, Order of Revocation, 57 FCC 2d 772, 776, ,16 
(1976). 
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station."5 In the absence of such economic interest, control of the license is attributed to the 
party that would be paying for the operation of the licensed facilities and spectrum - here, the 
purchaser of the spectrum assets under the Ad Hoc Plan. Prior FCC consent for such purchaser 
to acquire lawfully such control would be required. 

Over and above the very significant matter of requiring prior FCC consent to implement 
the Ad Hoc Plan, stripping the existing licensee of any incentive to make valuable use of the 
spectrum for which it is licensed while the purchaser decides whether to seek such licenses 
himself or find another buyer would raise significant policy concerns at the FCC regarding the 
warehousing of valuable spectrum. As proposed, for however long it takes the purchaser to 
decide whether even to seek FCC authorization for the spectrum itself and/or for another buyer 
to be sought, and then for the process of securing FCC consent for such an assignment, no one 
would have any interest in the spectrum to develop it for any beneficial use. Such a strategy of 
putting valuable spectrum on hold while the purchaser develops his plans would be directly 
contrary to FCC policies. As the FCC stated when DISH (an Ergen entity) sought to continue to 
keep vacant a valuable orbital slot: "Allowing DISH to continue to suspend operations at a 
location that it has left vacant for over two years -- and for which it still has no committed plans -
- would allow DISH to warehouse scarce orbit and spectrum resources, contrary to Commission 
policy."6 The FCC might well reach the same conclusion here, particularly since DISH, as the 
likely stalking horse purchaser under the Ad Hoc Plan, has made no progress in developing the 
considerable amount of S-band spectrum that it acquired from DBSD and TerreStar out of 
bankruptcy. 

(b) FCC Change of Control Approval Would Create Significant Delay. 

It is inconceivable that the purchaser of the spectrum assets would be in a position to 
close on a purchase of such assets in a three or four month time frame between approval of the 
disclosure statement and confirmation of the Ad Hoc Plan. Before the FCC will act on an 
application to assign or transfer control of FCC licenses, it must issue a public notice accepting 
the application for filing and establish a pleading cycle in the public notice giving interested 
parties an opportunity to comment - typically 30 days for initial comments and 15 days for reply 
comments. 

Moreover, given the stated plans of DISH, as the likely stalking horse purchaser, to 
reconfigure usage of LightSquared's uplink and downlink L-band spectrum, the FCC may well 

5 
Jn the Matter of KHNUKGMB License Subsidiary, LLC; Licensee of Stations KHNL(TV) and KGMB(TV), 

Honolulu, Hawaii And HJTV License Subsidiary, Inc.; Licensee of Station KFVE(TV), Honolulu, Hawaii, 
Memorandum Opinion and Order and Notice of Apparent Liability, 26 FCC Red 16087, 16093, ~ 19 (Chief Media 
Bur. 2011). 

6 
Jn the Matter of DISH Operating L.L.C. Application to Suspend Operations at the 148 {degrees] W.L. Orbital 

Location, Memorandum Opinion and Order, 27 FCC Red 5923, 5923, ~ 1 (Chief: Int'I Bureau 2011). 
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require a rulemaking proceeding to effectuate such reconfiguration in addition to a transfer of 
control adjudicatory proceeding.7 

In a significant transaction, such as the transfer of control of LightSquared, the public 
notice and comment period alone consumes two to three months.8 Once the comment period 
closes, the comments need to be evaluated and an order must be drafted. Given the significant 
issues that would be presented in an Ergen acquisition ofLightSquared or,. for that matter, an 
Erg en-directed transfer of control of LightSquared, the transfer application will be addressed at 
the FCC level, which involves an additional level of review involving the commissioners and 
their staff. In view of the complex issues presented by an Ergen acquisition or an Ergen-directed 
transfer of control of LightSquared, FCC processing of the LightSquared apf lication could well 
take one to one and a half years to review the change of control issue alone. 

(c) DISH, As Likely Stalking Horse, Further Complicates Ad Hoc Plan. 

An FCC application seeking authority for DISH to acquire LightSquared would raise 
multiple issues that would require careful FCC consideration. Stanton Dodge, DISH's Executive 
Vice President, has acknowledged that when it comes to co1nbining LightSquared's spectrum 
with DISH's existing spectrum, "[t]here are lots of hoops to jump through from a regulatory 
point of view."10 It is a virtual certainty that multiple parties would oppose the application 
vigorously. Grant of this application would give DISH an interest in large swathes of spectrum 
that can be used to provide broadband services, including the terrestrial portion of 
LightSquared's spectrum; the terrestrial portion of the spectrum DISH acquired from TerreStar 
and DBSD; and 700 MHz spectrum a DISH affiliate acquired at auction. The FCC, not to 
mention the Department of Justice, would need to evaluate whether the consolidation of this 
spectrum in DISH's hands would have an anti-competitive impact in the broadband market. The 
FCC and the Department of Justice also would have to consider whether giving DISH control 
over the mobile satellite spectrum held by LightSquared and the mobile satellite spectrum 
formerly held by TerreStar and DBSD would give rise to undue concentration. In addition, 
given DISH's failure to construct network facilities using the S-band spectrum he acquired from 

7 When DISH acquired TerreStar and DBSD, it sought reconfiguration of their spectrum. The FCC denied DISH's 
request to authorize this reconfiguration on a waiver basis, and it instead initiated a rulemaking proceeding to 
consider the changes DISH had proposed. See Service Rules/or Advanced Wireless Services in the 2000-2020 MHz 
and 2180-2200 MHz Bands, Report and Order and Order of Proposed Modification, FCC 12-151 (Dec. 17, 2012) at 
~ 14. Based on this precedent, a rulemaking proceeding is the likely course of action for the FCC if DISH seeks to 
reconfigure LightSquared's spectrum and to reconfigure further the spectrum DISH acquired from TerreStar and 
DISH. 

8 For example, in the SoftBank-Sprint transaction, the FCC applications were filed on November 15, 2012, and the 
initial pleading cycle did not close until two and one-half months later, on February 1, 2013. The FCC subsequently 
extended the pleading cycle through February 25, 2013, which was more than three months from the date the 
applications were filed. 

9 For example, in large transactions in recent times that required FCC approval, the-filing-to closing period for 
Sirius-XM was 17 months; for Frontier-Verizon it was 14 months; for Comcast-NBCU it was 13 months; for 
AT&T-Qualcomm it also was 13 months; and for Qwest-Century Link it was 12 months. 

1° Communications Daily (Aug. 22, 2013) at I. 
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TerreStar and DBSD, a DISH application would involve significant spectrum speculation and 
warehousing issues. 

DISH's plan to reconfigure the uplink and downlink designations for LightSquared's 
spectrum and the spectrum DISH acquired from TerreStar and DBSD 11 adds a significant layer 
of complexity to the transfer application, in addition to the necessity of a separate rulemaking 
proceeding, as noted above. The FCC would need to address whether this plan would be the 
source of unacceptable interference to adjacent bands, including the GPS band, and would have 
to consider the impact of the plan on other users of LightSquared's spectrum, including Inmarsat 
and its Department of Defense customers. 

( d) The Asset Purchase Agreement Contemplated By The Ad Hoc Plan 
Requires Consent of Entities Who Are Not Parties To The Sale. 

Section 7.l(a) of the Asset Purchase Agreement requires, as a condition to funding, that 
the parties to the Asset Purchase Agreement obtain all consents and approvals required to assign 
that certain Inmarsat Cooperation Agreement to the purchaser. The assignment of the Inmarsat 
Cooperation Agreement is a critical part of the sale. However, two of the parties to the Inmarsat 
Cooperation Agreement, LightSquared Inc. and Inmarsat Global Limited, are not parties to the 
Asset Purchase Agreement or part of the Ad Hoc Plan (indeed, Inmarsat Global Limited is not 
even a debtor in these Chapter 11 Cases) and there is no assurance that the requisite consents and 
approvals to effectuate the assignment will be obtained. Moreover, the ability to obtain such 
consents and approvals is out of the control of the parties to the Asset Purchase Agreement. In 
contrast, the assignment of the Inmarsat Cooperation Agreement is not an issue in the Harbinger 
Plan. 

(e) The Ad Hoc Plan lmpermissibly Contemplates Significant Relief 
Under Section 365 of the Bankruptcy Code After the Effective Date. 

Section 10.3(e) of the Ad Hoc Plan improperly authorizes the Bankruptcy Court to 
approve the sale of Ergen's assets and the assignment of his designated executory contracts to an 
"Alternative Purchaser" after the plan's effective date. In other words, the Ad Hoc Plan would 
permit Ergen, long after consummation of that plan and in the event he fails in his FCC change 
of control application, to invoke the Bankruptcy Court's jurisdiction for his sole benefit to 
authorize the "free and clear" sale of assets in which only he has an economic interest, as well as 
the assignment of executory contracts, to his hand-picked purchaser. 

The Ad Hoc Plan cannot create bankruptcy court jurisdiction where none exists. The 
Court cannot retain jurisdiction for the sole benefit of Mr. Ergen to authorize and sanitize the 
transfer of assets where the estate has no interest. The only means to achieve such ongoing 
jurisdiction is for the LightSquared LP estate to retain the ability to repurchase the spectrum 
assets fro1n Ergen at his cost plus interest at any time prior to the transfer of such assets to Ergen 
following FCC approval of his application. Harbinger understands that Ergen has refused such a 
structure.~ 

11 See Communications Daily (Aug. 22, 2013) at 1-3. 
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(t) The Ad Hoc Plan Cannot Provide For 
The Sale Of Assets Non-Ad Hoc Plan Debtor. 

The Ad Hoc Plan impermissibly contemplates a sale of assets by Debtors that are not 
reorganized through the Ad Hoc Plan. 

(g) DISH, the Presumptive Stalking Horse Purchaser, 
Is Not A Good Faith Purchaser. 

DISH, the presumptive Ergen-designee and stalking horse purchaser under the Asset 
Purchaser Agreement as contemplated by the Ad Hoc Plan, has not acted in good faith during the 
pendency of these Chapter 11 Cases. Section 363(m) of the Bankruptcy Code requires that a 
purchaser of a debtor's assets must act in good faith for the Bankruptcy Court to approve the 
sale. Courts have held that nlisconduct including fraud, concealment of material facts, or other 
attempts to take grossly unfair advantage of other bidders destroys a purchaser's good faith. 

As more fully described in Article III.D.3 of the General Disclosure Statement, on 
August 6, 2013, Harbinger commenced an adversary proceeding against DISH, Ergen and 
certain of their affiliates seeking the equitable disallowance of their claims in these Chapter 11 
Cases, in addition to common law claims of fraud, tortious interference with prospective 
economic advantage, unfair competition and civil conspiracy ("Ergen Litigation"). 

Specifically, the plaintiffs allege that Ergen fraudulently infiltrated the senior-most 
tranche of LightSquared LP's capital structure, secretly amassing at significant discounts to par, 
based on knowing misrepresentations of fact, a position as the single largest holder of the 
Prepetition LP Facility Claims. In particular, Ergen purchased the debt through Sound Point -- a 
new investment vehicle created for this purpose, whose connection to Ergen was deliberately . 
concealed for over a year, despite diligent inquiries. Ergen also disrupted Harbinger's efforts to 
negotiate a plan of reorganization with the Debtors' creditors by causing Sound Point to enter 
into binding commitments to purchase hundreds of millions of dollars of debt from existing 
lenders, but then refusing -- without justification or excuse, and contrary to settled industry 
practice -- to settle those trades. Ergen used these same "hung trades" as a mechanism to 
interfere with Harbinger's efforts to raise exit financing for the Debtors. The existing lenders 
with whom Ergen contracted, and whose trades he refused to close -- investment funds that were 
fully familiar with the Debtors and had extensive experience with the company and its long-term 
prospects -- were the very same investment funds that would have served as lenders in the 
Debtors' exit financing facility that would have allowed the Debtors to pay all of its creditors in 
full and in cash. Even absent the effects of Ergen's misconduct on Harbinger, the mere fact that 
Ergen succeeded in illegally purchasing LightSquared LP secured debt at a discount gives him an 
unfair advantage with respect to other bidders. Inasmuch as Ergen's bid does little more than 
pay himself back on the illegally purchased debt, Ergen improperly has achieved a lower cost of 
purchase than any other buyer who played by the rules. 

Harbinger believes, based upon the facts alleged in the Ergen Litigation, that Ergen is not 
a good faith purchaser. The Claims and Interests asserted by Ergen against LightSquared LP are 
Disputed and will be paid in full in the consideration referred to in Article III hereof only it~ and 
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to the extent such Claims and Interests are Allowed pursuant to a Final Order of the Bankruptcy 
Court. 

CONCLUSION 

Harbinger respectfully submits that its plan maximizes the value of the Debtors' estates, 
provides for the Debtors' to achieve their goals of obtaining critical FCC relief and repaying all 
their creditors and preferred shareholders in full, and minimizes to the greatest possible extent 
the enormous risk and delay of approval of a change of control. For these reasons, Harbinger 
urges all creditors and shareholders entitled to vote to accept the Harbinger Plan. 

Dated: August 30, 2013 
New York, New York 

By: /s/ David M Friedman 
David M. Friedman 
Adam L. Shiff 
Daniel A. Fliman 
Matthew B. Stein 

KASOWITZ, BENSON, TORRES 
& FRIEDMAN LLP 

1633 Broadway 
New York, New York 10019 
Telephone: (212) 506-1700 
Facsimile: (212) 506-1800 

Attorneys for Harbinger Capital Partners LLC 
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From: Brian Boschee [m.2 i lt.Q_~.Qb.Q.SC..b_ee.@Ds:y_g.Q~.firm_,~Qm.] 
Sent: Monday, August 19, 2013 5:29 PM 
To: Rugg, Jeffrey S. (JRugg@BHFS.com) 
Cc: Mark Lebovitch; Jeremy Friedman; FrawleyB@sullcrom.com 
Subject: Jacksonville v. Ergen, et al 

Jeffrey, 

Please let this email confirm our conversation as well as my understanding of the agreement 
reached earlier between Brian Frawley and Mark Lebovitch in New York with respect to the production 
of documents in this case. Our offices will provide you with requests for production of documents 
memorializing the documents that we will expect to receive should the Court grant our Motion on 
September 10, 2013. If the Court grants that Motion, the requested documents will be provided to us 
within seven (7) calendar days from the date of the Court's ruling (hopefully September 10 unless the 
Judge takes the matter under advisement). We are providing these document requests even though we 
will not have convened an early case conference pursuant to NRCP 16.1 due to the fact that you will not 
have responded to the Complaint prior to September 10. 

Also, per your prior email, we will agree that if you accept service on behalf of the Defendants, 
we will allow you twenty (20) days from the date of the Court's decision on our Motion (again, hopefully 
September 10) to respond to the Complaint. 

If anything in this email does not comport with counsels' recollection of the terms of the 
agreements discussed and ultimately agreed-upon, please let us know as soon as possible. We are 
submitting the stipulation to the Court this afternoon moving the hearing date to September 10 and 
setting the opposition and reply dates with respect to the Motion. As soon as that stipulation is signed 
by the Judge, we will circulate the Order. 

Brian 
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--- ------- --------~-

NET W 0 R K® 
March 22, 2013 

DEAR SHAREHOLDER: 

It is a pleasure for me to extend to you an invitation to attend the 2013 Annual Meeting of Shareholders of DISH Network Corporation. The 
Annual Meeting will be held on May 2, 2013, at I :00 p.m., local time, at DISH Network's headquarters located at 9601 S. Meridian Blvd., 
Englewood, Colorado 80112. 

The enclosed Notice of 2013 Annual Meeting of Shareholders and Proxy Statement describe the proposals to be considered and voted upon at 
the Annual Meeting. During the Annual Meeting, we will also review DISH Network's operations and other items of general interest regarding 
the corporation. 

We hope that all shareholders will be able to attend the Annual Meeting. Whether or not you plan to attend the Annual Meeting personally, it 
is important that you be represented. To ensure thal your vote will be received and counted, please vote online, by mail or telephone, by 
following the instructions included with the proxy card. 

On behalf of the Board of Directors and senior management, I would like to express our appreciation for your support and interest in DISH 
Network. I look forward to seeing you at the Annual Meeting. 

CHARLES W. ERGEN 
Chairman of the Board of Directors 
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NET W 0 R K* 
NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS 

TO THE SHAREHOLDERS OF DISH NETWORK CORPORATION: 

The Annual Meeting of Shareholders of DISH Network Corporation will be held on May 2. 2013, at 1 :00 p.m., local time, at our headquarters 
located at 9601 S. Meridian Blvd., Englewood, Colorado 80112, for the following purposes: 

1. To elect nine directors to our Board of Directors; 

2. To ratify the appointment ofKPMG LLP as our independent registered public accounting firm for the fiscal year ending 
December 31, 2013; 

3. To amend and restate our Employee Stock Purchase Plan; and 

4. To consider and act upon any other business that may properly come before the Annual Meeting or any adjournment or 
postponement of the Annual Meeting. 

You may vote on these matters in person or by prox-y. Whether or not you plan to attend the Annual Meeting, we ask that you vote by one of 
the following methods to ensure that your shares will be represented at the meeting in accordance with your wishes: 

• Vote online or by telephone, by following the instructions included with the proxy card; or 

• Vote by mail, by completing and returning the enclosed prox-y card in the enclosed addressed stamped envelope. 

Only shareholders of record at the close of business on March 7, 2013 are entitled to notice of, and lo vote at, the Annual Meeting or any 
adjournment or postponement of the meeting. This prox1· statement and the proxy card were either made available to you online or mailed to 
you beginning on or about March 22, 2013. 

By Order of the Board of Directors 

R. STANTON DODGE 
Executive 1--"ice Presidenr, General Counsel 
anti Secrecary 

March 22, 2013 

9601 S. Meridian Blvd• Englewood, Colorado 80112 •Tel: (303) 723-1000 •Fax: (303) 723-1999 
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PROXY ST A TEMENT 

--- ------ --------------------~OLJFL_ ___________ _ 
DISH NETWORK CORPORATION 

GENERAL INFORMATION 

This Proxy Statement and the accompanying proxy card are being furnished to you in connection with the 2013 Annual Meeting of 
Shareholders (the" Annual Meeting~) of DISH Network Corporation ("DISH Network. - "we, - "us.- "our' or the "Corporation-). The Annual 
Meeting will be held on May 2, 2013, a1 I :00 p.m., local time, at our headquarters located at 9601 S. Meridian Blvd., Englewood, Colorado 
80112. 

This Proxy Statement is being sent or provided on or about March 22, 2013, to holders ofrecord at the close of business on March 7, 2013 (the 
"Record Date") of our Class A Common Stock (the "Class A Shares") and Class B Common Stock (the "Class B Shares-). 

Your proxy is being solicited by our Board of Directors (the "Board- or "'Board of Directors"). It may be revoked by written notice given to 
our Secretary at our headquarters at any time before being voted. You may also revoke your proxy by submitting a prox-y with a later dale or 
by voting in person at the Annual Meeting. To vote online or by telephone, please refer to the instructions included with the proxy card. To 
vote by mail, please complete the accompanying proxy card and return it to us as instructed in the proxy card. Votes submitted online or by 
telephone or mail must be received by 11 :59 p.m., Eastern Time, on May I, 2013. Submitting your vote online or by telephone or mail will not 
affect your right to vote in person, if you choose to do so. Proxies thal are properly delivered to us and not revoked before the closing of the 
polls during the Annual Meeting will be voted for the proposals descnbed in this Proxy Statement in accordance wilh the instructions set forth 
on the proxy card. The Board is currently not aware of any matters proposed to be presented at the Annual Meeting other than the election of 
nine directors, the ratification ofKPMG LLP as our independent registered public accounting fom for the fiscal year ending December 31, 
2013, and the amendment and restatement of our Employee Stock Purchase Plan. If any other matter is properly presented at the Annual 
Meeting, the persons named in the accompanying prox-y card will have discretionary authority to vote on that matter. Your presence at the 
Annual Meeting does not of itself revoke your proxy. 

Attendance at the Meeting 

All of our shareholders of record at the close of business on the Record Date, or their duly appointed proxies, may attend the Annual Meeting. 
Sealing is limited, however, and adrn ission to the Annual Meeting will be on a first-come, first-served basis. Registration and seating will 
begin al 12:30 p.m., local time. and the Annual Meeting will begin at I :00 p.m., local time. Each shareholder may be asked lo present a valid 
government issued photo identification confirming his or her identity as a shareholder of record, such as a driver· s license or passport. 
Cameras, recording devices, and other electronic devices will not be pennined at the Annual Meeting. 

If your shares are held by a broker, bank, or other nominee (often referred to as holding in ~street name") and you desire to attend the Annual 
Meeting, you will need to bring a legal proxy or a copy of a brokerage or bank statement reflecting your share ownership as of the Record 
Date. All shareholders must check in a1 the registration desk at the Annual Meeting. 

I 
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Securities Entitled to Vote 

Shareholder <!fRecord. If your shares are registered directly in your name with our transfer agent, ComputershaKilllSl Company NA ._y,,,o .... u __ 
are considered the ~shareholder of record." with respect to those shares. Shareholders of record receive this Proxy Statement and the 
accompanying 2012 Annual Report and the proxy card directly from us. 

Benefuial (hmer. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the ~beneficial 
ownef' of shares held in street name. Your broker, bank or other nominee, who is considered with respect to those shares the shareholder of 
record, should have forwarded the Notice of Internet Availability of Pro:>.-y Materials to you. As the beneficial owner, you have the right to 
direct your broker, bank or other nominee on bow lo vote your shares by completing the voting instruction fonn. 

Only shareholders of record at the close of business on the Record Date are entitled to notice of the Annual Meeting. Such shareholders may 
vote shares held by them at the close of business on the Record Date at the Annual Meeting. At the close of business on the Record Date, 
214,868,520 Class A Shares and 238,435,208 Class B Shares were outstanding. Each of the Class A Shares is entitled to one vote per share on 
each proposal to be considered by our shareholders. Each of the Class B Shares is entitled to ten votes per share on each proposal to be 
considered by our shareholders. 

Vote Required 

In accordance with our A.mended and Restated Articles oflncorporation (our "Articles of Incorporation"'), the presence at the Annual Meeting, 
in person or by proxy, of the holders of a majority of the total voting power of all classes of our voting stock taken together shall constitute a 
quorum for the transaction of business at the Annual Meeting. 

The affirmative vote of a plurality of the total votes cast for directors at the Annual Meeting is necessary to elect a director. No cumulative 
voting is permitted. The nine nominees receiving the highest number of votes cast "for" will be elected. 

The affirmative vote of a majority of the voting power represented at the Annual Meeting is required to approve the ratification of the 
appointment ofKPMG LLP as our independent registered public accounting firm and the amendment and restatement of our Employee Stock 
Purchase Plan. The total number of votes cast "for" will be counted for purposes of delennirting whether sufficient affirmative votes have been 
cast to approve the ratification of the appointment of KPMG LLP as our independent registered public accounting finn and the amendment and 
restatement of our Employee Stock Purchase Plan. 

Abstentions from voting on a proposal by a shareholder at the Annual Meeting, as well as broker nonvotes, will be considered for purposes of 
determining the number of total votes present at the Annual Meeting. Abstentions will have the same effect as votes "against" the ratification 
of the appointment ofKPMG LLP as our independent registered public accounting firm and the amendment and restatement of our Employee 
Stock Purchase Plan . However, abstentions will not be counted as "againsC or "for" the election of directors. Broker nonvotes will not be 
considered in determining the election of directors, the ratification of the appointment of KPMG LLP as our independent registered public 
accounting firm or the amendment and restatement of our Employee Stock Purchase Plan . 

Charles W. Ergen, our Chairman, currently possesses approximately 88.0"/e of the total voting power. Please see "Security Ownership of 
Certain Beneficial Owners and Management" below. Mr. Ergen has indicated his intention to vote: (l) for the election of each of the nine 
director nominees, (2) for the ratification of the appointment of KPMG LLP as our independent registered public accounting firm, and (3) for 
the amendment and restatement of our Employee Stock Purchase Plan. Accordingly, the election of each of the director nominees, the 
ratification of the appointment ofKPMG LLP as our independent registered public accounting firm, and the amendment and restatement of our 
Employee Stock Purchase Plan, are assured notwithstanding a contrary vote by any or all shareholders other than Mr. Erg en. 

Householding 

We have adopted a procedure approved by the Securities and Exchange Commission ("SEC~) called "householding. ~ Under this procedure, 
service providers that deliver our communications to shareholders may deliver a single copy of our Annual Report, Proxy Statement or Notice 
of Internet Availability of Proxy Materials to multiple shareholders sharing the same address, unless one or more of these shareholders notifies 
us that they wish to continue receiving individual copie~ Shareholders who participate in householding will continue to receive separate proxy 
cards. This householding procedure reduces our printing costs and postage fee~ 
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We will deliver promptly upon written or oral request a separate copy of our Annual Report, Proxy Statement or Notice of Internet Availability 
of Proxy Materials, as applicable, to a shareholder at a shared address lO which a single copy of the documents was delivered Please notify 
Broadridge Financial Solutions al 5 I Mercedes Way. Edgewood NY I I 717 or (800) 542-1 ()61 to receive a separate eopy of our Annual 
Report. Proxy Statement or Notice of Internet Availability of Proxy Materials. 

If you are eligible for houscholding, but you and other shareholders with whom you share an address currently receive multiple copies of our 
annual reports, proxy stalements and/or Notices oflntemet Availability of Proxy Materials, or if you hold stock in more than one account, and 
in either case you wish to receive only a single copy of our Annual Report, Pro:>.)' Statement or Notice of Internet Availability of Proxy 
Materials for your household, please contact Broadridge Financial Solutions at the address or phone number provided above. 

Our Mailing Address 

Our mailing address is 9601 S. Meridian Blvd., Englewood, Colorado 80112. 

PROPOSAL NO. l - ELECTION OF DIRECTORS 

Nominees 

Our shareholders will elect a board of nine directors at the Annual Meeting. Each of the directors is expected to hold office until the next 
annual meeting of om shareholders or until his or her respective successor shall be duly elected and qualified.. The affmnative vote of a 
plurality of the total votes cast for directors is necessary to elect a director. This means that the nine nominees who receive !he most votes will 
be elected to the nine open directorships even if they get less than a majority of the votes cast. Each nominee has consented to his or her 
nomination and has advised us thal he or she intends to serve if elected. lf at the time of the Annual Meeting one or more of the nominees have 
become unable to serve: (i) shares represented by proxies "'ill be voted for the remaining nominees and for any substitute nominee or 
nominees; or (ii) the Board of Directors may, in accordance with our by Jaws, reduce the size of the Board of Directors or may leave a vacancy 
until a nominee is identified. 

The nominees for director are as follows: 

Namr Ag< First Became Directer 

.2{.)(}1"','.£' · 
1980 
··2--r.n~°"' 
·-.~n;:;.''· 

2005 
1~ :· 
2005 

Position ,."ii.It thr Company 

•·. ·P.P:~filt,· Preshl"'eh&ridc~t:l:Uti~wr~ -~ 
Director and Executive Vice President 

,,f~~@rand~p@-Adyjs3f',t· ~~;i,ij JI 
Chairman 

} 'QII:gtor i: V ! .·;;~ •;:·· ~;'f ~7:~ 
Director 

i ~,\Ri-~r and~ni~ Ad\'iS(il'- · 
Director 

·:_ ';;"'._.,.,. ~ ,. ' :· c-~· - - ..._,, -- . -;;:;J:~ . -~--· 
-....;;.li,: :r-s~.-- _.4\!_U~. · Y : Ui'reetor and seiiior AdV!Sbr. ••.I!'< -" --- ¢-• -- - =-~-----·--:· r.- .... .,..""'--• ·.:·,,.?;', -

(I) Mero ber of Audit, Compensation and Nominating Committees. 

The following sets forth the business experience of each of the nominees over the last five years: 

Joseph P. Cl.ayton . Mr. Clayton bas served on the Board since June 20 J L and currently serves as our President and Chief Executive Officer. 
Mr. Clayton served as Chainnan of Sirius SateUite Radio Inc. ("Sirius~) from November 2004 through July 2008 and served as Chief Executive 
Officer of Sirius from November 2001 through November 2004. Prior to joining Sirius, Mr. Clayton served as President of Global Crossing 
North America, as President and Chief Executive Officer of Frontier Corporation and as Executive Vice President, Marketing and Sales -
Americas and Asia, of Thomson S.A. Mr. Clayton previously served on the Board of Directors ofTranscend Services, Inc. from 2001 until 
April 2012 and on the Board of Directors of EchoStar Corporation ("EchoStar'") from October 2008 until June 2011. The Board concluded that 
Mr. Clayton should continue to serve on the Board due to, among other things, his experience in the radio broadcast and telecommunications 
industries, including his prior service with Sirius and Frontier Corporation. 
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James DeFranai. Mr. Defranco is one of our Executive Vice Presidents and has been one of our vice presidents and a member of the Board 
since our formation. During the past five years he has held various executive officer and director positions with DISH Network and our 
subsidiaries. 1'1r. Defranco co-founded DISH Network with Charles W. Ergen and Cantey M. Ergen in 1980. The Board concluded that 
Mr. Defranco should continue to serve on the Board due to. among other things. his knowledge of DISH Network since its formation. 
particularly in sales and marl:eting. 

Cantey M. Ergen. Mrs. Ergen has served on the Board since May 200 I, is currently a Senior Advisor to us and has had a variety of 
operational responsibilities with us since our formation. Mrs. Ergen served as a member of the board of directors of Children ·s Hospital 
Colorado from 2001to2012, and is now an honorary lifetime member. Mrs. Ergen also served on the board of trustees of Children"s Hospital 
Colorado Foundation from 2000 to 2001. Mrs. Ergen co-founded DISH Network with her husband, Charles W. Ergen, and James Defranco, in 
1980. The Board concluded that Mrs. Ergen should continue to serve on the Board due to, among other things, her knowledge of DISH 
Network since its formation and her service to us in a multitude of roles over the years. 

Charles W. Ergen. Mr. Ergen serves as our executive Chairman and bas been Chairman of the Board of Directors of DISH Network since its 
formation. During the past five years, Mr. Ergen has held various executive officer and director positions with DISH Networl.: and our 
subsidiaries including the position of President and Chief Executive Officer from time to time. Mr. Ergen co-founded DISH Network with his 
wife. Cantey M. Ergen, and James Defranco, in 1980. Mr. Ergen also serves as executive Chairman and Chairman of the Board of Directors of 
EchoStar and served as Chief Executive Officer ofEchoStar from its formation in October 2007 until November 2009. Mr. Ergea also served 
as EchoStar's President from June 2008 until November 2009. The Board concluded that Mr. Ergen should continue to serve on the Board due 
to, among other things, his role as our co-founder and controlling shareholder and the expertise, leadership and strategic direction that he has 
contributed to us since our formation. 

Steven R. Goodbarn. Mr. Goodbam joined the Board in December 2002 and is a member of our Audit Committee, where be serves as our 
"audit committee financial expert,'" Compensation Committee, and Nominating Committee. Since July 2002, Mr. Goodbam has served as 
director, President and Chief Executive Officer of Secure64 Software Corporation., a company he co-founded. Mr. Goodbam was Chief 
FinanciaJ Officer of Janus Capital Corporation ("Janus~) from 1992 until late 2000. During that time, he was a member of the executive 
committee and served on the board of directors of many Janus corporate and investment entities. Mr. Goodbarn is a CPA and spent 12 years at 
Price Waterhouse prior to joining Janus. The Board has determined that Mr. Goodbam meets the independence and ~audit committee financial 
expert" requirements ofNASDAQ and SEC rules and regulations. Mr. Goodbara served as a member of the board of directors of EchoStar 
from its formation in October 2007 until November 2008. The Board concluded that Mr. Goodbarn should continue to serve on Lhe Board due 
to, among other things, his knowledge of DISH Network from bis service as a director since 2002 and his expertise in accounting, auditing, 
finance and risk management that he brings to the Board, in particular in light of his background as a CPA and his prior experience serving as 
Chief Financial Officer of Janus. 

Gary S. Howard. Mr. Howard joined the Board in November 2005 and is a member of our Audit Committee, Compensation Committee, and 
Nominating Committee. Mr. Howard has served on the board of directors of Interval Leisure Group, Inc., since August 2008. Mr. Howard 
served as Executive Vice President and Chief Operating Officer of Liberty Media Corporation from July 1998 to February 2004 as well as 
serving on Liberty Media Corporation's board of directors from July 1998 until January 2005. Additionally, Mr. Howard held several executive 
officer positions with companies affiliated with Liberty Media Corporation. The Board has determined that Mr. Howard meets the 
independence requirements of NASDAQ and SEC rules and regulations. The Board concluded that Mr. Howard should continue to serve on 
the Board due to, among other things, his knowledge of DISH Network from his service as a director since 2005 and his experience in the 
media and telecommunications industries, including his prior service with Liberty Media Corporation. 

David K. Moskowitz. Mr. Moskowitz is one of our Senior Advisors and was an Executive Vice President as well as our Secreta1y and General 
Counsel until 2007. Mr. Moskowitz joined us in March I 990. He was elected to the Board in 1998. Mr. Moskowitz performs certain business 
functions for us and our subsidiaries from time to time. From October 2007 until May 2012, Mr. Moskowitz served as a member of the board 
of directors ofEchoStar. The Board concluded that Mr. Moskowitz should continue to serve on the Board due to, among other things, his 
knowledge of DISH Network from his service as a director since 1998 and his business and legal expertise thax he brings to the Board, in 
particular in light of bis service as our General Counsel for I 7 years. 

Tom A. Ortolf. Mr. Ortolf joined the Board in May 2005 and is a member of our Audit Committee, Compensation Committee, and 
Nominating Committee. Mr. Ortolf bas been the President ofCMC, a privately held investment 
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management firm, for nearly twenty years. The Board has determined that Mr. Ortolf meets the independence requirements of NASDAQ and 
SEC mies and regulations Since October 2007, Mr Ortolf bas also served as a member of the board of directors ofEcboStar The Board 
conch1ded that Mr Orjolf should contin1ie to serve on the Board due lo among other things_ his kno"'ledge of DISH Network from his service_. __ _ 

as a director since 2005 and his investment and financial experience, in part as an executive with CMC, which brings to the Board insights into 
finance, business and risk management 

Carl E. Vogel. Mr. Vogel has served on the Board since May 2005 and is currently a Senior Advisor to us. He served as our President from 
September 2006 until February :was and served as our Vice Chairman from June 2005 until March 2009. From October 2007 until 
March 2009, Mr. Vogel served as the Vice Chainnan of the board of directors of, and as a Senior Advisor to, EchoStar. From 2001 until 2005, 
Mr. Vogel served as the President and CEO of Charter Communications Inc. ("Charter"), a publicly-traded company providing cable television 
and broadband services to approximately six million customers. Prior to joining Charter, Mr. Vogel worked as an executive officer in various 
capacities for companies affiliated with Liberty Media Corporation. Mr. Vogel was one of our executive officers from 1994 until 1997, 
including serving as our President from 1995 until 1997. Mr. Vogel is also currently serving on the boards of directors of Shaw 
Communications, Inc., Sirius, Universal Electronics, Inc. and Ascent Media CorporatiorL The Board concluded that Mr. Vogel should continue 
to serve on the Board due to, among other things, his knowledge of DISH Network fmm his service as a director and officer and his experience 
in the telecommunications and related industries from his service over the years as a director or officer with a number of different companies in 
those industries. 

Charles W. Ergen, our Chairman, currently possesses approximately 88.0% oflhe total voting power. Please see "Equity Security Ownership"• 
below. Mr. Ergen has indicated his intention to vote in favor of Proposal No. I. Accordingly, approval of Proposal No. I is assured 
notwithstanding a contrary vote by any or all shareholders other than Mr. Ergen. 

The Board of Directors unanimously recommends a vote FOR the election of all of the nominees named herein (Item No. 1 on the 
enclosed proxy card). 

CORPORATE GOVERNANCE MAITERS 

Board of Directors and Committees and Selection Process 

Our Board held eight meetings in 2012 and also took action by unanimous written consent on seven occasions during 2012. Each of our 
directors attended at least 75% of the aggregate of: (i) the total number of meetings of the Board held during the period in which he or she was 
a director, and (ii) the total number of meetings held by all committees of the Board on which he served. In addition, our non-employee 
directors held four executive sessions in 2012. 

Directors are elected annually and serve until their successors are duly elected and qualified or their earlier resignation or removal. Officers 
serve at the discretion of the Board. 

We are a ~controlled company" within the meaning of the NASDAQ Marketplace Rules because more than 50% of our voting power is held by 
Charles W. Erg en, our Chairman. Mr. Ergen currently beneficially owns approximately 52. l % of our total equity securities and possesses 
approximately 88.0% of the total voting power. Mr. Ergen 's beneficial ownership excludes 9,8&6,441 of Class A Shares issuable upon 
conversion of Class B Shares currently held by certain trusts established by Mr. Ergen for the benefit of his family. These trusts beneficially 
own approximately 4.4% of our total equit)• securities and possess approximately 3.8% of the total voting power. Please see "Equity Security 
Ownership~ below. Therefore, we are not subject to the NASDAQ listing requirements that would otherwise require us to have: (i) a Board of 
Directors comprised of a majority of independent directors; (ii) compensation of our executive officers determined by a majorit)• of the 
independent directors or a compensation committee composed solely of independent directors: and (iii) director nominees selected, or 
recommended for the Board's selection. either by a majority of the independent directors or a nominating committee composed solely of 
independent directors. Nevertheless, the Corporation has created an Executive Compensation Committee (the '"Compensation Committee") 
and a Nominating Committee. in addition to an Audit Committee, all of which are composed entirely of independent directors. The charters of 
our Compensation, Audit, and Nominating Committees are available free of charge on our website at http:/fwww.dish.com. The function and 
authority of these committees are described below: 
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AudiJ Committee. Our Board has established a standing Audit Comminee in accordance with NASDAQ rules and Section JOA of the 
Securities Exchange A ct of l 934 (the "Exchange A cC) and rela1ed SEC mies and regulations The twdi1 Commitlee operates 1.mder a11 A udil 
Carnmillee Charter adnpled by 1he Board The principal functions of the Audit Comrnitlee are to.:-.(4 ~elect tile indepe11dent registen:d public 
accounting firm and set their compensation; (ii) select the internal auditor; (iii) review and approve management's plan for engaging our 
independent registered public accounting firm during the year to perfonn non-audit services and consider what effect these services will have 
on the independence of our independent registered public accounting fum; (iv) review our annual financial statements and other financial 
reports that require approval by the Board; (v) oversee the integrity of our financial statements, our systems of disclosure and internal controls, 
and our compliance with legal and regulatory requirements; (vi) review the scope of our independent registered public accounting firm's audit 
plans and the results of their audits; and (vii) evaluate the performance of our internal audit function and independent registered public 
accounting firm. 

The Audit Committee held nine meetings and tool;: action by unanimous written consent on four occasions during 2012. The current members 
of the Audit Committee are Mr. Goodbam, Mr. Howard and Mr. Ortolf, with Mr. Ortolf serving as Chairman of the Audit Committee and 
Mr. Goodbarn serving as our "audit committee financial expert''. The Board has detennined that each of these individuals meets the 
independence requirements of NASDAQ and SEC rules and regulations. The Board has also detennined that each member of our Audit 
Committee is financially literate and that Mr. Goodbarn qualifies as an "audit committee financial expert" as defined by applicable SEC 
rules and regulations. 

Compensation Committee. The Compensation Committee operates under a Compensation Committee Charter adopted by the Board. The 
principal functions of the Compensation Comminee are. to the e:>.1ent the Board deems necessary or appropriate, to: (i) make and approve all 
option grants and other issuances of DISH Network's equity securities to DISH Network's executive officers and Board members other than 
nonernployee directors; (ii) approve all other option grants and issuances of DISH Network's equity securities, and recommend that the full 
Board make and approve such grants and issuances; (iii) establish in writing all perfonnance goals for performance-based compensation that 
together with other compensation lo senior executive officers could exceed $1 million annually, other than standard stock incentive plan 
options that may be paid to DISH Network's executive officers, and certify achievement of such goals prior to payment; and (iv) set the 
compensation of Mr. Ergen, who is our Chairman. The Compensation Committee held seven meetings and took action by unanimous written 
consent on four occasions during 2012. The current members of the Compensation Committee arc Mr. Goodbarn, Mr. Howard and Mr. Ortolf, 
with Mr. Goodbam serving as Chairman of the Compensation Committee. The Board has detennined that each of these individuals meets the 
independence requirements of NASDAQ and SEC rules and regulations. 

Nominaling Committee _ The Nominating Committee operates under a Nominating Committee Charter adopted by the Board. The principal 
function of the Nominating Committee is to recommend independent director nominees for selection by the Board. The Nominating 
Committee held two meetings during 2012 and did not take action by written consent during 2012. The current members of the Nominating 
Committee are Mr. Goodbarn, Mr. Howard and Mr. Ortolf, with Mr. Howard serving as Chairman of the Nominating Committee. The Board 
has determined that each of these individuals meets the independence requirements of NASDAQ and SEC rules and regulations. 

The Nominating Committee will consider candidates suggested by its members, other directors, senior management and shareholders as 
appropriate. No search firms or other advisors were retained to identify prospective nominees during the past fiscal year. The Nominating 
Committee has not adopted a written policy with respect to the consideration of candidates proposed by security holders or with respect to 
nominating anyone to our Board other than nonemployee directors. Director candidates, whether recommended by the Nominating Committee, 
other directors, senior management or shareholders are currently considered by the Nominating Committee and the Board, as applicable, in 
light of the entirety of their credentials, including bm not limited to the following diverse factors: (i) their reputation and character; (ii) their 
ability and willingness to devote sufficient lime to Board duties; (iii) their educational background; (iv) their business and professional 
achievements, experience and industty background: (v) their independence from management under listing standards and the Corporation's 
governance guidelines; and (vi) the needs of the Board and the Corporation. 

Board CriJeria _ In considering whether to recommend a prospective nominee for selection by the Board, including candidates recommended 
by shareholders, the Nominating Committee does not assign specific weights to particular criteria and oo particular criterion is necessarily 
applicable 10 all prospective nominees. However, DISH Network believes that the backgrounds and qualifications of the directors., considered 
as a group, should provide a diverse mix of experience, knowledge and abilities that will allow the Board to fulfill its responsibilities. The 
Nominating Committee recommends, if necessary, measures to be taken so that the Board reflects the appropriate balance of experience, 
knowledge and abilities 
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required for the Board as a whole and contains at least the minimum number of independent directors required by applicable laws and 
regulations. 

A shareholder who wishes to recommend a prospective nominee for the Board should notify the Corporation's Secretary or any member of the 
Nominating Commiuee in writing with wbaiever supporting maierial the shareholder considers appropriate. The Nominating Committee will 
also consider whether to nominate any person nominated by a shareholder pursuant to the provisions of the Corporation's bylaws relating to 
shareholder nominations. Communications can be directed to the Corporation·s Secretary or any member of the Nominating Committee in 
accordance with the process described in "Shareholder Communications" below. 

Board Leadership Structure. The Board currently separates the role of Chairman of the Board from the role of Chief Executive Officer, with 
Mr. Charles W. Ergen serving as Chairman and Mr. Joseph P. Clayton serving as President and Chief Executive Officer of DISH Network. 
Mr. Clayton is responsible for the day to day management of the Corporation and Mr. Ergen primarily identifies strategic priorities and leads 
the discussion and execution of strategy for DISH Network- We believe this leadership structure is appropriate for the Corporation and in the 
best interest of shareholders, among other reasons, because separating the Chairman and Chief Executive Officer roles allows us to efficiently 
develop and implement corporate strategy that is consistent with the Board's oversight role, while facilitating strong day-to-day executive 
leadership. Among other things, separation of these roles allows our Chief Executive Officer and other members of senior management to 
focus on our day-to-day business, while at the same time the Board is able to take advantage of the unique blend of leadership, experience and 
knowledge of our industry and business that Mr. Ergen brings to the role of Chairman in providing guidance to, and oversight of, management 
ln light of the separation of the role of Chairman of the Board from the role of Chief Executive Officer and Mr. Ergen's voting control, we 
believe that the creation of a lead independent director position is not necessary at this time. 

Tiie Bm1rd's Role in Risk Oversight 

The Board has ultimate responsibility for oversight of the Corporation's risk management processes. The Board discharges this oversight 
responsibility through regular reports received from and discussions with senior management on areas of material risk exposure to the 
Corporation. These reports and Board discussions include, among other things, operational, financial, legal and regulatory, and strategic risks. 
Additionally, the Corporation's risk management processes are intended to identify, manage and control risks so that they are appropriate 
considering the Corporation's scope, operations and business objectives. The full Board (or the appropriate Committee in the case of risks in 
areas for which responsibility has been delegated to a particular Committee) engages with the appropriate members of senior management to 
enable its members to understand and provide input to, and oversight of, our risk identification, risk management and risk mitigation strategies. 
The Audit Committee also meets regularly in executive session without management present to, among other things, discuss the Corporation's 
risk management culture and processes. For example, as part of its charter, our Audit Committee is responsible for, among other things, 
discussing Corporation policies with respect to risk assessment and risk management, and reviewing contingent liabilities and risks that may be 
material to the Corporation. When a Committee receives a repor1 from a member of management regarding areas of risk, the Chairman of the 
relevant Committee is expected to report on the discussion to the full Board to the ex1.ent necessary or appropriate. This enables the Board to 
coordinate risk oversight, particularly with respect to interrelated or cumulative risks that may involve multiple areas for which more than one 
Committee has responsibility. The Board or applicable Committee also has authority to engage external advisors as necessary. 
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Other lo formation about Our Board of Directors 

- -----·-·· ------------------------------------------------------
Compensation Committee lntqlocks and lnsMer Particjpation. The Compell.';ation Committee is comprised solely of independent directors. 
The Compensation Committee members are Mr. Goodbarn, Mr. Howard and Mr. Ortolf None of these individuals was an officer or 

employee of DISH Network at any time dwing the 2012 fiscal year. With the exception of those executive officers and directors who are also 
executive officers or directors ofEchoStar. no executive officer or director of DISH Network served on the board of directors or compensation 
committee of any other entity that had one or more executive officers who served as a member of DISH Network's Board of Directors or its 
Compensation Comminee during the 2012 f=I year. 

Annual Meeting Attendance. Although we do not have a policy with regard to Board members' attendance at our annual meetings of 
shareholders, all of our directors are encouraged to attend such meetings. All of our directors were in attendance at our 2012 annual meeting. 
We expect that all of our directors will attend our 2013 Annual Meeting. 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

_ The following table sets fodb_ 10 the best of our L;nou•ledge_ the beneficial ownership of 011r voting sec11rities as of the clos.e_nf husjness on the 

Record Date by: (i) each person known by us to be the beneficial owner of more than five percent of any class of our voting securities: 
(ii) each of our directors; (iii) our Chief Executive Officer, Chief Financial Officer and three other most highly compensated persons acting as 
one of our executive officers in 2012 (collectively, the "Named Executive Officers"); and (iv) all of our directors and executive officers as a 
group. Unless otherwise indicated, each person listed in the following table (alone or with family members) has sole voting and dispositive 
power over the shares listed opposite such person's name. 

• Less than l %. 

·;;~~t:~:O-~:~:~-:' ;~ ~0- ' 228,54' 8 767 ··•·= -•'"•c,.cc· . · . , '' 

,_-
_ ... ,' 

228,548, 76 7 . 
9,886,441 

228.548, 76 7 

Percentage 
or Class 

·.- ,-.. --;.-_--

52.1% 
52;1% 

6.5% 
6.2% 
5.6% 
2.1% 

• . ' 
• 

-:···--

• 

• 

f57.4% ...... ----' ··---· 

(I) Except as otherwise noted below, the address of each such person is 9601 S. Meridian Blvd., Englewood, Colorado 80112. As of the 
close of business on the Record Date, there were 214,868,520 outstanding Class A Shares and 238A35,208 outstanding Class B Shares. 

(2) Mr. Ergen is deemed to own beneficially all of the Class A Shares owned by his spouse, Cantey M. Ergen. Mr. Ergen's beneficial 
ovmership includes; (i) 2,171.502 Class A Shares; (ii) 19370 Class A Shares held in the Corporation's 401(k) Employee Savings Plan 
(the ~401(\.:) Plan"); (iii) 325,000 Class A Shares subject to employee stock options that are either currently exercisable or may become 
exercisable within 60 days of the Record Date; (iv) 235 Class A Shares held by Mrs. Ergen; (v) 1,810 Class A Shares held in the 401 
(k) Plan by Mrs. Ergen; (vi) 14.320 Class A Shares held as custodian for Mr. Ergen's children; (vii) 27,000 Class A Shares held by a 
charitable foundation for which Mr. Ergen is an officer, and (viii) 228,548,767 Class A Shares issuable upon conversion of Mr. Ergen's 
Class B Shares. Mr. Ergen has sole voting and dispositive power with respect to 198,550,495 Class B Shares. Mr. Ergen's beneficial 
ownership of Class A Shares excludes 9,886,44 I Class A Shares issuable upon conversion of Class B Shares held by certain trusts 
established by Mr. Ergen for the benefit of his family. 
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(3) Because each Class B Share is entitled to 10 votes per share, Mr. Ergen owns beneficially equity securities of the Corporation 
represenling approximalely 88 0% of !he voting power of the Corporation (assuming no conversion of the Class B Shares and after giv~i~n,,_g __ _ 
effect lo the exercise of Mr Frgen~s options that are ejther currently exercisable OT may heeome exercisable within 60 days of the Record 

Date). Mr. Ergen's beneficial ownership includes: (i} 8,697,522 Class B Shares owned beneficially by Mrs. Ergen solely by virtue of her 
position as trnstee of the Ergen 'Three-Year 2010 DISH ORA T; (ii) I 0,205, 737 Class B Shares owned beneficially by Mr.;. Ergen solely 
by virtue of her position as trustee of the Ergen Four-Year 201 0 DISH ORA T; and (iii) 11,095,013 Class B Shares owned beneficially by 
Mrs. Ergen solely by virtue of her position as trustee of the Ergen Five-Year 20 JO DISH ORA T. Mr. Ergen's beneficial ownership 
excludes 9,886,441 Class A Shares issuable upon conversion of Class B Shares currently held by certain trusts established by Mr. Ergen 
for the benefit of his family. These trusts beneficially own approximately 4.4% of our total equity securities and possess approximately 
3 .8% of the total voting power. 

( 4) Mrs. Ergen beneficially owns all of the Class A Shares owned by her spouse, Mr. Ergen, except for 325,000 Class A Shares subject to 
employee stock options that are either currently exercisable or may become exercisable within 60 days of the Record Date. 

(5) The address of Putnam Investments, LLC ("Putnam Investments'") is One Post Office Square, Boston, Massachusens 02109. Of the 
Class A Shares beneficially owned, Putnam Investments has sole voting power as to 270,835 Class A Shares and sole dispositive power 
as to 13,869,600 Class A Shares. The foregoing information is based solely upon a Schedule 130 filed by Putnam Investment with the 
SEC on February 14, 2013. 

(6} The address of BlackRock., Inc. (~BlackRock"') is 40 East 52 00 Street. New York, New York 10022. BlackRock has sole voting and 
dispositive power as to all of the 13,324,801 Class A Shares beneficially owned by it. The foregoing information is based solely upon a 
Schedule 130 filed by BlackRock with the SEC on February 6, 2013. 

(7) The address of Dodge & Cox is 555 California Street. 40"' Floor, San Francisco, California 94104. Of the Class A Shares beneficially 
owned, Dodge & Cox has sole voting power as to 11,257.705 Class A Shares and sole dispositive power as to 12,014,917 Class A 
Shares. The foregoing information is based solely upon a Schedule 13G filed by Dodge & Cox with the SEC on February 13, 2013. 

(8) Mr. DeFranco's beneficial ownership includes: (i) 1,129,438 Class A Shares; (ii) 19,370 Class A Shares held in the 401(k) Plan; 
(iii) 210,000 Class A Shares subject to employee stock options that are either currently exercisable or may become exercisable within 
60 days of the Record Date; (i\') 50,000 Class A Shares held by Mr. Defranco in an irrevocable trust for the bendit of his children and 
grandchildren; (v) 12,160 Class A Shares held by Mr. Defranco as custodian for his children; (vi) 1,250,000 Class A Shares controlled by 
Mr. Defranco as general partner of a limited partnership; and (vii) 1,905,059 Class A Shares held by Mr. Defranco as a general partner 
of a different limited partnership. 

(9) Mr. Moskowitz's beneficial ownership includes: (i) 127,779 Class A Shares; (ii) I 8,561 Class A Shares held in the 401(k) Plan; 
(iii) 760,000 Class A Shares subject to employee stock options that are either currently exercisable or may become exercisable within 
60 days of the Record Date: (iv) 1,328 Class A Shares held as custodian for his children; (v) 8,184 Class A Shares held as trustee for 
Mr. Ergen's children; and (vi) 28,500 Class A Shares held by a charitable foundation for which Mr. Moskowitz is a member of the board 
of directors. 

(10) Mr. Han's beneficial ownership includes: (i) 5,911 Class A Shares; (ii) 841 Class A Shares held in the 40l(k) Plan; and (iii) 665,000 
Class A Shares subject to employee stock options that are either currently exercisable or may become exercisable within 60 days of the 
Record Date. 

( 11) Mr. Cull en ·s beneficial ownership includes: (i) 841 Class A Shares held in the 401 (k) Plan; and (ii) 505,000 Class A Shares subject to 
employee stock options that are either currentJy exercisable or may become exercisable within 60 days of the Record Date. 

(12) Mr. Clayton's beneficial ownership includes: (i) 21,477 Class A Shares; (ii) 140 Class A Shares held in the 40!(k) Plan; and (iii) 350,000 
Class A Shares subject to employee stock options that are either currently exercisable or may become exercisable within 60 days of the 
Record Date. 

(13) Mr. Vogel's beneficial ownership includes: (i) I 0,165 Class A Shares (including 10,000 shares held in an account that is subject to a 
margin loan); (ii) J ,094 Class A Shares held in the 401 (k) Plan: and (iii) 345,985 Class A Shares subject to employee stock options that 
are either currently exercisable or may become exercisable within 60 days of the Record Date. 

(14) Mr. Howard's beneficial ownership includes: (i) 74,500 Class A Shares; (ii} JOO Class A Shares owned by his spouse; (iii) 5,500 Class A 
Shares held by a charitable foundation for which Mr. Howard is an officer and a member of the 
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board of directors; and (iv) 15.000 Class A Shares subject to nonemployee director stock options that are either currently exercisable or 
may become exercisable withi11 60 days oftbe Record Date 

(15) Mr. Ortolfs beneficial ownership includes: (i) 15,000 Class A Shares subject to nonemployee director stock options that are either 
currently exercisable or may become exercisable within 60 days of the Record Date; (ii) 200 Class A Shares held in the name of one of 
his children; and (iii) 60,000 Class A Shares held by a partnership of which Mr. Ortolf is a partner and that are held as collateral for a 
margin account. 

(16) Mr. Goodbarn's beneficial ownership includes: (i) 5,000 Class A Shares; and (ii) 15,000 Class A Shares subject to nonemployee director 
stock options that are either currently exercisable or may become exercisable within 60 days of the Record Date. 

( 17) Mr. Olson's beneficial ownership includes: (i) 537 Class A Shares held in the 401 (k) Plan; and (ii) l 0,000 Class A Shares subject to 
employee stock options that are either currently exercisable or may become exercisable within 60 days of the Record Date. 

( l 8) Includes: (i) 3,552,380 Class A Shares; (ii) 67 ,205 Class A Shares held in the 401 (k) Plan; (iii) 4,046,239 Class A Shares subject to 
employee and nonemployee director stock options that are either currently exercisable or may become exercisable within 60 days of the 
Record Date; (iv) 3,215,059 Class A Shares held in a partnership; (v) 228,548,767 Class A Shares issuable upon conversion of Class B 
Shares: (vi) 92.692 Class A Shares held in the name of, or in trust for, children and other family members; (vii) 6LOOO Class A Shares 
held by charitable foundations; and (viii) I 00 Class A Shares held by a spouse. Class A Shares and Class B Shares beneficially owned by 
both Mr. and Mrs. Ergen are only included once in calculating the aggregate number of shares owned by directors and executive officers 
as a group. 

(19) Held by certain trusts established by Mr. Ergen for the benefit ofhis family. 

Section 16(a) Beneficial Ownership Reporting Compliance 

Section l 6(a) of the Exchange Act requires our directors, executive officers and holders of more than 10% of our common stock to file reports 
with the SEC regarding their ownership and changes in ownership of our equity securities. We believe that during 2012, our directors, 
executive officers and 10% stiareholders complied with all Section 16(a) filing requirements, with the exception of the inadvertent late filing of 
ooe Form 4 by Mr. Roger Lynch, which related to a single transaction. In making these statements, we have relied upon examination of copies 
of F orrns 3, 4 and 5 provided to us and the written representations of our directors and officers. 
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COMPENSATION DISCUSSJON AND ANALYSIS 

-----+bis Comp~11sation.-Disc11ssion aad Analysis ad1ifesses oor c1:1mpensation olajec1i> 1es omd p1:1licies fur our l''a.med Executi"e Officers. or NEOs, 
the elements of NEO compensation and the application of those objectives and policies to each element of fiscal 2012 compensation for our 
NE Os. 

This Compensation Discussion and Analysis contains information regarding company performance wgets and goals for our executive 
compensation program. These targets and goals were disclosed to provide information on how executive compensation was determined in 2012 
but are not intended to be estimates of future results or other forward-looking guidance. We caution investors against using these targets and 
goals outside of the contex1 of their use in our executive compensation program as described herein. 

OveraU Compcns2tion Program Objectives aod Policies 

Compensation Philosophy 

DISH Network's executive compensation program is guided by the following key principles: 

• Attraction. retention and motivation of executive officers over the long-term; 
• Recognition of individual performance; 
• Recognition of the achievement of company-wide performance goals; and 
• Creation of sh.areholder value by aligning the interests of management and DISH Network's shareholders through equity 

incentives. 

General Compensation Levels 

The total direct compensation opportunities, both base salaries and long-term incentives, offered to DISH Network's NEOs have been designed 
to ensure that they are competitive with market practice, suppon DISH Network"s executive recruitment and retention objectives, reward 
individual and company-wide performance and contribute Lo DISH Nelwork"s long-term success by aligning the interests of its executive 
officers and shareholders. 

The Compensation Committee, without Mr. Ergen present, determines Mr. Ergen's compensation. Mr. Ergen recommends to the Board of 
Directors, but the Board of Directors ultimately approves, the base compensation of DISH Network's other NEOs. The Compensation 
Committee has made and approved grants of options and other equity-based compensation to DISH Network's NEOs, and established in 
writing performance goals for any performance-based compensation that together with other compensation to any of DISH Network's NEOs 
could exceed $1 million annually. The Compensation Committee has also cenified achievement of those performance goals prior to payment of 
performance-based compensation. 

lo determining the actual amount of each NEO"s compensation, the Compensation Committee reviews the information described in 
~compilation of Certain Proxy Data" below, the Compensation Committee's subjective performance evaluation of the individual's 
performance (after reviewing Mr. Ergen's recommendations with respect to the NEOs other than himself), tbe individual's success in achieving 
individual and company-wide goals, whether the performance goals of any short-term or long-term incentive plans were met and the payouts 
that would become payable upon achievement of those performance goals, equity awands previously granted t.o the individual, and equity 
awards that would be normally granted upon a promotion in accordance with DISH Network's policies for promotions. The Compensation 
Committee and the Board of Directors have also considered the extent to which individual extraordinary efforts of each of DISH Network's 
NEOs resulted in tangible increases in corporate, division or department success when setting base cash salaries and short term incentive 
compensation. 

Furthennore, the Compensation Committee also makes a subjective determination as to whether an increase should be made to Mr. Ergen ·s 
compensation based on its evaluation of Mr. Ergen's contnbution to the success of DISH Network. whether the performance goals of any 
short-term or long-term incentive plans were met, the respective payouts that would become payable to Mr. Ergen upon achievement of those 
performance goals, the respective options and other stock awards currently held by Mr. Ergen and whether such awards are sufficient to retain 
Mr. Ergen. 
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This approach to general compensation levels is not formulaic and the weight given to any particular factor in determining a panicular NEO's 
compensation depends on the 511bjec1jve consideration of all factors described above ju 1he aggrega1e 

With respect to incentive compensation, DlSH Network attempts to ensure that each NEO has equity incentives at any given time that are 
significant in relation to such individual's annual cash compensa1ion to ensure that each of DISH Network's NEOs has appropriate incentives 
tied to the performance of DlSH Network's Class A Shares. Therefore, DISH Network may grant more options to one panicular NEO in a 
given year if a substantial portion of the NEO's equity incentives are vested and the underl)'ing stock is capable of being sold. In addition, if an 
NEO recently received a substantial amount of equity incentives, DISH Network may not grant any equity incentives to that particular NEO. 

Compilation of Certain Proxy Data 

In connection with the approval process for DISH Network's executive officer compensation, the Board ofDirectors and the Compensation 
Committee had management prepare a compilation of the compensation components for the NEOs of companies selected by the Compensation 
Committee, as disclosed in their respective publicly-filed proxy statements (the "Proxy Data~). These surveyed companies included: The 
DirecTV Group, Inc., Comcasl Corporation, Time Warner Cable Inc., Charter Communications, lac., Liberty Global, Jae., Veriwn 
Communications, lac., CenturyLink, Inc., and Level 3 Communications, Inc. The Proxy Data, along with other information obtained by 
members of the Compensation Committee from media reports, such as newspaper or magazine articles or other generally available sources 
related to executive compensation, and from corporate director events attended by members of the Compensation Committee, is used solely as 
a subjective frame of reference, rather than a basis for benchmarking compensation for DISH Network· s NEOs. The Compensation Committee 
and Board of Directors do not utilize a formulaic or standard, formalized benchmarking level or element in tying or otherwise setting DISH 
Network's executive compensation to that of other companies. Generally, DISH Network ·s overall compensation lags behind competitors in 
the area of base pay, severance packages, and short-term incentives and may be competitive over time in equity compensation. lfDISH 
Network's stock performance substantially outperforms similar companies, executive compensation at DISH Network could exceed that at 
similar companies. Barring significant increases in the stock price, however, DISH Network's compensation levels generally lag its peers. 

Deductibility of Compensation 

Section 162(m) of the U.S. laternal Revenue Code (the "Code'') places a limit on the tax deductibility of compensation in excess of$1 million 
paid to certain "covered employees- of a publicly held corporation (generally, the corporation's chief executive officer and its nex1 three most 
highly compensated executive officers (other than the chief financial officer) in the year that the compensation is paid)_ This limitation applies 
only to compensation that is not considered perfonmance-based under the Section 162(m) rules. The Compensation Committee conducts an 
ongoing review of DISH Network's compensation practices for purposes of obtaining the maximum continued deductibility of compensation 
paid consistent with DISH Network's existing commitments and ongoing competitive needs. However, nondeductible compensation in excess 
of this limitation may be paid. 

Use of Compensation Consultants 

No compensation consultants were retained by the Corporation, the Board of Directors or the Compensation Committee to either evaluate or 
recommend the setting of executive compensation during the past fiscal year. 

lmplemeubtion of Executive Compensation Pro:ram Objectives and Policies 

Weighting aod Selection of Elements of Compensation 

As described in "General Compensation Levels" above, neither the Board of Directors nor the Compensation Committee has in the past 
assigned specific weights to any factors considered in determining compensation, and none of the fuctors are more dispositive than others. 

Elements of Executive Compensation 

The primary components of DISH Network's executive compensation program have included: 
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• base cash salary; 
• sl101t-te1111 iiiceuD ve w111pensatio11, i11cJading c011ditio11al atn:b'o1 pe1fo1 ntanc.e.;;based cash incentive compensation and 

________ _,.dtscretionruy bonuses, 

• long-term equity incentive compensation in the form of stock options and restricted stock units offered under DISH 
Network's stock incentive plans; 

• 401 (k) plan; and 
• other compensation, including perquisites and personal benefits and post-termination compensation. 

These elements combine to promote the objectives and policies described above. Base salary, 40l(k) benefits and other benefits and 
perquisites provided generally to DISH Network employees provide a minimum level of compensation for our NEOs. Short-term incentives 
reward individual performance and achievement of annual goals important to DISH Network. Long-term equity-incentive compensation aligns 
NEO compensation directly with the creation oflong-term shareholder value and promotes retention. 

DISH Network has not required that a certain percentage of an executive's compensation be provided in one form versus another. However, 
the Compensation Committee's goal is to award compensation that is reasonable in relation to DISH Network's compensation program and 
objectives when all elements of potential compensation are considered. Each element of DISH Network's historical executive compensation 
and the rationale for each element is described below. 

Base Cash Salary 

DISH Network has traditionally included salary in its executive compensation package under the belief that it is appropriate that some portion 
of the compensation paid to its executives be provided in a form that is fixed and liquid occurring over regular intervals. Generally, for the 
reasons discussed in ~Long-Tenn Equity Incentive Compensation,~ DISH Network has weighted overall compensation towards equity 
components as opposed to base salaries. The Compensation Committee and the Board of Directors have traditionally been free to set base 
salary at any level deemed appropriate and typically review base salaries once annually. Any increases or decreases in base salary on a year
over-year basis have usually been dependent on a combination of the following factors: 

• the Compensation Committee's and the Board of Directors' respective assessment of DISH Network's overall financial and 
business perfonnance; 

• the perfonnance of the NEO's business unit; 
• the NEO's individual contributions lo DISH Network: and 
• the rate of DISH Network's standard annual merit increase for employees who are performing at a satisfactory level. 

Short-Term Incentive Compensation 

This compensation program, if implemented for a particular year, generally provides for a bonus that is linked to annual perfonnance as 
determined by the Compensation Committee at the beginning of each fiscal year when it establishes the short-term incentive plan for that year. 
The objective of the short-tenn incentive plan is to com pens.ate NEOs in significant part based on the achievement of specific annual goals that 
the Compensation Committee believes will create an incentive to maximize long-term shareholder value. This compensation program also 
permits short-term incentive compensation to be awarded in the form of discretionary cash bonuses based on individual performance during the 
year. 

During 2012, the Board of Directors and the Compensation C001mittee elected not to implement a short-term incentive program. The decision 
not to implement a short-term incentive program during 2012 was made based upon, among other things. the adoption of the 2008 Long Term 
Incentive Plan, or 200S L TIP. The 2008 L TIP is discussed below. 

Long-Term Equity Incentive Compensation 

DISH Network has traditionally operated under the belief that executive officers will be better able to contribute to its long-term success and 
help build incremental shareholder value if they have a stake in that future success and value. DISH Network has stated it believes this stake 
focuses the executive officers' attention on managing DISH Network as owners with equity positions in DISH Network and aligns their 
interests with the long-term interests of DISH Network's 
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shareholders. Equity awards therefore have represented an important and significant component of DISH Network"s compensation program for 
executive officers DISH Network has attempted.t.o.crea1e general incentives with its standard stoclc option grants and conditional inccntiv 
thro11gh eondj1jonal au.rards that may inch>de payo11t5 in cash or e.q11ity 

General Equity Incentives 

With respect to equity incentive compensation, DlSH Network attempts to ensure that each NEO has equity incentives at any given time that 
are significant in relation to such individual"s annual cash compensation to ensure that each ofDlSH Network's NEOs has appropriate 
incentives tied to the performance of DISH Networt's Class A Shares. Therefore, DISH Network may grant more options to one particular 
NEO in a given year ifa substantial portion of the NEO"s equity incentives are vested and the underlying stock is capable of being sold. In 
addition. if an NEO recently received a substantial amount of equit)' incentives, DISH Network may not grant any equit)' incentives to that 
particular NEO. In particular, in granting awards for 2012, the Compensation Committee took into account, among other things. the amount 
necessary to retain our executive officers and that our executive officers had been granted options under the 2008 L TIP. 

In granting equity incentive compensation, the Compensation Comm itlee also takes into account whether the N"f.0 has been promoted in 
determining whether to award equity awards to that individual. Finally, from time to time, the Compensation Committee may award one-time 
equity awards based on a number of subjective criteria, including the NEO's position and role in DISH Network"s success and whether the 
NEO made any exceptional contributions to DISH Network·s success. 

To aid in our retention of employees, options granted under DISH Network's stock incentive plans generally vest at the rate of 20% per year 
and have exercise prices not less than the fair rnartet value of DISH Network's Class A Shares on the date of grant or the last trading day prior 
to the date of gnrnt (if the date of grant is not a trading day). Other than performance-based awards such as those granted under the 2005 L TIP, 
2008 L TIP or those granted to Messrs. Ergen, Clayton, Cullen, and Han, DISH Networt's standard form of option agreement given to 
executive officers has included acceleration of vesting upon a change in control of DISH Network for those executive officers that are 
terminated by DISH Network or the surviving entity, as applicable, for any reason other than for cause during the twenty-four month period 
following such change in control. 

The principal provisions of our equity incentive plans, and certain material equity incentive grants under such plans. are summarized below. 
This summaJ)' and the features of these equity incentive plans and grants are set forth below, do not purport to be complete and are qualified in 
their entire!)' by reference to the provisions of the specific equity incentive plan or grant 

Practices Regarding Grant of Equity Incentives 

Prior to 2013, DISH Network generally awarded equity incentives as of the last day of each calendar quarter and set exercise prices at not less 
than the fair marlcet value of Class A Shares on the date of grant or the last trading day prior to the date of grant (if the last day of the calendar 
quarter is not a trading day). Beginning April l, 2013, DISH Network plans to generally award equity incentives as of the first day of each 
calendar quarter and will set exercise prices at not less than the fair market value of Class A Shares on the date of grant or the last trading day 
prior to the date of grant (if the date of grant is not a trading day). 

2009 Stock Incentive Plan 

We have adopted an employee stock incentive plan, which we refer to as the 2009 Stock Incentive Plan. The purpose of the 2009 Stock 
Incentive Plan is to provide incentives to attract and retain executive officers and other key employees. Awards available to be granted under 
the 2009 Stock Incentive Plan include: (i) stock options; (ii) stock appreciation rights; (iii) restricted stock and restricted stock units: 
(iv) performance awards; (v) dividend equivalents; and (vi) other stock-based awards. 

Class B Chairman Stock Option Piao 

We have adopted a Class B Chairman stock option plan. which we refer to as the 2002 Class B Chairman Stock Option Plan. The purpose of 
the 2002 Class B Chairman Stock Option Plan is to promote the interests of DISH Network and its subsidiaries by aiding in the retention of 
Charles W. Ergen, the Chairman of DISH Network, who our Board ofDirectors 
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believes is crucial to assuring our future success, to offer Mr. Ergen incentives to put forth maximum efforts for our future success and to afford 
Mr Ergen an opporti1aity to acquire additjanal proprietary interests in DISH Network Mr Ergen ahSlained from our B.oard_ofDjrectlITT~ vote 

on tbis matter A.'wards available to be granled under the 2002 Class B Chainnan Stock Option Plan include nonqualified 5lock options and 
dividend equivalent rights with respect to DISH Network's Class B Shares. 

Employee Stock Purchase Piao 

We have adopted an employee stock purchase plan, which we refer to as our ESPP. The purpose of the ESPP is to provide our eligible 
employees with an opportunity to acquire a proprietary interest in us by the purchase of our Class A Shares. AU full-time employees who are 
employed by DISH Network for at least one calendar quarter are eligible to participate in the ESPP. Employee stock purchases are made 
through payroll deductions. Under the terms of the ESPP, employees are not permitted to deduct an amo1IDt that would permit such employee 
to purchase our capital stock in an amount that exceeds $25,000 in fair market value of capital stock in any one year. The ESPP is intended to 
qualify under Section 423 of the Code and thereby provide participating employees with an opportunity to receive certain favorable income tax 
consequences as to stock purchased under the ESPP. On February 11, 2013, our Board adopted an amendment and restatement of the ESPP, 
which is subject to approval by our shareholders at the Annual Meeting. The proposed amendment and restatement of the ESPP would increase 
the number of Class A Shares that may be purchased under the ESPP from 1,800,000 to 2,800,000. 

2005 Long-Term Incentive Plan 

During January 2005, DISH Network adopted the 2005 Long-Term Incentive Plan, or 2005 L TIP, within the terms of DISH Network's I 999 
Stock Incentive Plan. The purpose of the 2005 LTIP is lo promote DISH Network's interests and the interests of its shareholders by providing 
key employees with financial rewards through equity participation upon achievement of DISH Network reaching the milestone of I 5 million 
direct broadcast satellite ('·DBS") subscribers. The employees eligible to participate in the 2005 L TIP include DISH Network's executive 
officers, vice presidents, directors and certain other key employees designated by the Compensation Committee. Awards under the 2005 L TIP 
consist of a one-time grant of: (a) an option to acquire a specified number of shares priced at the market value as of the last day of the calendar 
quarter in which the option was granted or the last trading day prior to the date of grant (if the last day of the calendar quarter is not a trading 
day); (b) rights to acquire for no additional consideration a specified smaller number of DISH Network's Class A Shares; or (c) in some cases, 
a corresponding combination of a lesser number of option shares and such rights to acquire DISH Network's Class A Shares. The options and 
rights vest in l 0% increments on each of the first four anniversaries of the date of grant and then at the rate of 20% per year thereafter; 
provided, however, that none of the options or rights shall be exercisable until DISH Network reaches the milestone of 15 million DBS 
subscribers. The performance goal under the 2005 L TIP was not achieved in 2012. Mr. Ergen has 900,000 stock options under the 2005 L TIP 
that were granted on September 30, 2005. Mr. Han has 90,000 stock options and 30,000 restricted stock units under the 2005 L TIP that were 
granted on September 30, 2006. Mr. Cullen has 60,000 restricted stock units under the 2005 L TIP that were granted on December 31, 2006. 
Mr. Clayton and Mr. Olson do not have any awards under the 2005 L TIP. 

2008 Long-Term Ioceotive Piao 

During December 2008, DISH Network adopted the 2008 LTIP, within the terms of our 1999 Stock Incentive Plan. After the expiration of the 
1999 Stock Incentive Plan on April 16, 2009, awards under the 2008 LTIP to new employee hires or employees who are promoted have been 
granted pursuant to the 2009 Stock Incentive Plan. The purpose of the 2008 LTIP is to promote DISH Network's interests and the interests of 
its shareholders by providing key employees with financial rewards through equity participation upon achievement of a specified long-term 
cumulative free cash flow goal while maintaining a specified long-term DBS subscriber threshold The employees eligible lo participate in the 
2008 LTIP include DISH Network's executive officers, vice presidents, directors and certain other key employees designated by the 
Compensation Committee. Awards under the 2008 L TIP consist of a one-time grant of: (a) an option to acquire a specified number of shares 
priced at the market value as of the last day of the calendar quarter in which the option was granted or the last trading day prior to the date of 
grant (Lfthe last day of the calendar quarter is not a trading day); (b) rights to acquire for no additional consideration a specified smaller 
number of DISH Network's Class A Shares; or (c) in some cases, a corresponding combination of a lesser number of option shares and such 
rights to acquire DISH Network's Class A Shares. Under the 2008 L TIP, the cumulative free cash flow goals and the total net DBS subscriber 
threshold are measured on the 
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la~t day of each calendar quaner commencing on March 31, 2009 and continuing through and including December 31, 2015. As of July I. 
~no longer granted awards under ik.2008 I .TIP __________ _ 

In the event that a cumulative free cash flow goal is achieved and the total net DBS subscriber threshold is met as of the last day of any such 
calendar quarter: (i) the applicable cumulative free cash flow goal will be retired; and (ii) the corresponding increment of the option/restricted 
stock unit will vest and shall become exercisable contemporaneous with filing of the Form 1 ~Q or Fonn 10-K for that quarter or year, as 
applicable, in accordance with the following schedule (for those employees that received equity awards under the 2008 L TIP before April 1, 
2009): 

Cumubtive Frtt Total Net DBS Cumulative Vrsting 
Cash Flow Goals Subscriber Ilresbold Schedule 

f.~ - .- SI!>illion !?~;~~:~2.Mi!liHnllt~ ~~it ~~ lP% :".il<'-~ 'i' 
$2 billion 13 Million 25% 

~ .'_: ;_:·-tt:~-~t~!i1r9Pm--;;f;;,.1-I~~;i:-l:~:MW@~::l~~;-~~if: ~i~- ·. ~~%~r:~i-~-Wl !i 
$4 billion 13 Million 70% 

i -·:::_~·_sS~(iiO]~;-;:~t-~!,~-f~lMi\i~On!?,;~~-:- -~~~;fffi;_ ':--£~ i®%1:}·_:-: -ft~--'.-~ 

Employees who were granted equity awards after April I, 2009 under the 2008 L TIP received a reduced mnnber of options to acquire DISH 
Network's Class A Shares relative to the amounts that were granted to employees at the same level prior to April 1, 2009; such shares are 
subject to a vesting schedule that varies based upon the date on which such awards are granted. 

Mr. Ergen was granted 900,000 stock options under the 2008 L TIP on December 31, 2008. Messrs_ Han and Cullen were each granted 300,000 
stock options under the 2008 L TIP on December 31, 2008. Mr. Olson was granted 240,000 stock options under the 2008 L TIP on June 30, 
2009 in connection with the commencement of his employment. Mr. Clayton does not have any awards under the 2008 LTIP. During 2009, we 
generated cumulative free cash flow in excess of $1 billion while also maintaining 13 million DBS subscribers which resulted in the vesting of 
approximately I 0% of the 2008 L TIP stock awards. Accordingly, the $1 billion cumulative free cash flow goal under the 2008 L TIP was 
retired. During 20 I 1, we generated cumulative free cash flow in excess of $3 billion while also maintaining 13 million DBS subscribers, which 
resulted in the cumulative vesting of approximately 45% of the 2008 L TIP stock awards during 2011. Accordingly, the $2 billion and $3 
billion cumulative free cash flow goals under the 2008 L TIP were retired. During 2012, we generated cumulative free cash flow in excess of 
$4 billion while also maintaining 13 million DBS subscribers. which resulted in the cumulative vesting of approximately 70% of the 2008 
L TrP stock awards during 2012. Accordingly, the $4 billion cumulative free cash flow goal under the 2008 L TIP was retired. 

2010 Equity lncenti"es to Messrs. Cullen and Hao 

During 2010, based on Mr. Ergen's subjective evaluation of Messrs. Cullen's and Han's respective contributions to the Corporation's 
performilDce and to align their interests with the long-term interests of DISH Network's shareholders, Mr. Ergen recommended, and the 
Compensation Committee agreed, to grant each of Messrs. Cullen and Han 200,000 restricted stock units (RSUs) and an option to purchase 
600.000 shares of Class A Shares. with such awards vesting incrementally before June 30, 2020 according to the following vesting schedules. 
Although he is not an NEO for the year ended December 31, 2012, R.. Stanton Dodge, our Executive Vice President, General Counsel and 
Secretary, also received the same grant of options and RS Us as Messrs. Cullen and Han. 
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Fifty percent (50%) of the option and RSU awards granted to Messrs. Cullen, Han and Dodge vest based upon achieving the following 
specified cumulative Ji-ce ca:;h-ilow~ while.achieving and maintaining a minimum threshold of I 5 250 ODO Iota! net subscribers· 

Cumulative Free 
Casll Flow Goals 

· elf: f .~250 rnillJ:9ri.j;,' 
$500 million 

tf f j;750 million~: l; 1 
"'"'- --~-- -~ ' -· ~-- - -

~'-- -
o-~-- ._,_. 

--•,_q,; i .. 
,,;,~~-.t_.:, 

~~~~ 
- . -~"'-

- ·~ F ..=5 
·..,.: 

_. _, _ _:;:,_. 

SI billion 
1isliis bill ion '.-§'~ fl · 
-----*-'-•---- - ~-~o.Jo 

S 1.5 bill ion 
. ·.-''o"ll!-<'.-"' ·_ ~;;-""'....;_ 

· ' SI:75 billion · ·'-"~ ' 1!'5'c •. _,.._ .....,._,._ .. _. ---- - ·-·· -~-i;---~ 

$2 billion 
n~ . .b. ini<m. "~ ·~ · -- . _._,a._w~,_ 

S2.5 billion 
S2-J'.~Wiioo: iijp,;L 

S3 billion 
$3.25hlUi0n .. ;1 :~ 
$3.5 billion 

S3.7}Qilli9n -- ~. l~.~ 
$4 billion 

$4 j~ lfil_il!Sll 
$4.5 billion 

$4. 7 iJ>illi<>II. 
$5 billion 

Number or 
Option• V cs ting 

~~ 
-~,;:.._ 

Nnmbcr of RS Us 
Vesting 

. :t ~5,{)P(Jgt_·_· -
5,000 

illi®" 
5,000 

•. :;_~:@.L. 
5.000 
~:@_:;:~ 
5,000 

~5,0001; 
5,000 

In the event that the total net subscriber threshold is met and a cumulative free cash flow goal is achieved as of the last day of a given calendar 
quarter: (i) the applicable cumulative free cash flow goal(s) will be retired; and (ii) the corresponding increment(s) of the option or RSU awards 
will vest and shall become exercisable contemporaneously with the filing of the Corporation's Form 10-Q or Form IO-K for that quarter or 
year, as applicable, with the SEC. 

The other fifty percent (50%) of the option and RSU awards granted to Messrs. Cullen, Han and Dodge vest based upon achieving the 
following specified total net subscriber goals while achieving and maintaining the specified cumulative free cash flow goal: 

Cumulatin Frtt 
Cash Flow Go:als 

-. -. 
:-/-

~~ :;o- --

e;-,''.~' -
p;; -~- -

$500 million 
~ t.159 !nimon:!: · ~ 0 · .. 

SI billion 
·. ·~ ~f-25 billio~.:;r, ~T - -~·- - -. - _._. __ .:\.._ .... 

SL5 billion 
·~ ~ ~-- -· -~~-

~- ,$1,;75billion ~~; 
$2 billion 

· .· ~:S?:?.~ billion 'S;~ !" 
$2.5 billion 

; ~.T5;,billion:;;~. ~ ~ ~~
S3 billion 

t3,25;billion ~Jl 
$3.5 billion 

· jJ#s ~illion ~Vt <0-
$4 billion 

. · :~sf.25 billion · 'I; ft:~: 
$4.5 billion 

· sJ~?I.l»mon . ]lf 
$5 billion 

Total Net 
Subscriber Goals 

"f ·. · :Ci:~?,250,ooot f .· 
15,500,000 

- ]lfil;?5o,ooo ~. ~~~ 
16,000,000 

:2E1~,25-0,ooo· fl~·.: 
16,500,000 

• -> 1'16 7.50 ooo . i.S.;~ .?• .. -··-.· ii..-~. ~jl ____ ~ - -

17,000,000 
· • . t!_dii~o.ooo : :~L : ·.· · 

17,500,000 
-~ 7J;-i7 ~s.o,ooo , ~E 

18,000,000 
-- ---~~--- .. ;fi-25fi~ooo __ ,~wi.· 

.: .• s··- . ·-'- ,; . 
18,500,000 

~_i~.i,5o,"ooo ~f 
19,000,000 

li-1~1~.ooo 
19,500,000 

:&~$.0.-000 
20,000,000 
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In the event that the cumulative free cash Dow goal is met (or has already been retired and continues to be met) and a total net subscriber goal is 
- - ~fthe last day Qf any such calendar quarter: (i) the applicable total-Oetsubscriber goal(s) will be retired; and (ii) the corre5111:mding . 

mcrem11nt ef the option Qr RSU awards will vest and shall 9eceme eiHircisabk son~poraneously with the ii ling ef the Cerperati-0 .. n~· sr-
Form 10-Q or Form 10-K for Lhal quarter or year, as applicable, with the SEC 

For purposes of the total net subscriber goal and total oet subscriber threshold under these equity incentive grants, the calculation of 
~subscribel""S~ is a formula that takes into account, among other things, DBS subscribers, broadband subscribers, and certain subscribers from 
other lines of business. 

2011 Equity Incentives to Mr. Ergen 

During 2011, the Compensation Committee detennined that Mr. Ergen should receive a grant of options to purchase 1200,000 of the 
Corporation-s Class A Shares, with such award vesting incrementally before June 30, 2021 according to the following vesting schedules. 

Fifty percent (50%) of the option awards granted to Mr. Ergen vest based upon achieving the following specified cumulative free cash Dow 
goals while achieving and maintaining a minimum threshold of 14,250,000 total net subscribers: 

Cumnlalive Free 
O.Sb Flow Goals 

· •· $250 million 
$500 million 

· $750 million 

N111mbcror 
Options V cstiog 

$1 billion 30,000 
.. $125 billion ,t 3.Jll~O®[.~~'.~ 

$1.5 billion 30,000 
· si.15billion .. :1~grzf ~~<i®i~·J~ 

$2 billion 30,000 
$2.25bil!ion · l, :;t;;~':i~ ~f:l~jfj !:1 
$2.5 billion 30,000 

s2.1$'billioo " ' s::;,J_ rt"li ~p.:NQ;~ :1L ·•· 
$3 billion 30,000 

s3.2$ ·wnJn· : ·~.~~EE· ~'iD!CJ~'ir' -~f 
$3.5 billion 
S{?~!>~Upg 

ln the event that the total net subscriber threshold is met and a cumulative free cash flow goal is achieved as of the last day of a given calendar 
quarter. (i) the applicable cumulative free cash flow goal(s) will be retired; and (ii) the corresponding increment of the option will vest and 
shall become exercisable contemporaneously with the filing of the Corporation's Form 10-Q or Fonn 10-K for that quarter or year, as 
applicable, with the SEC. 

The other fifty percent (50%) of the option awards granted to Mr. Erg en vest based upon achieving the following specified total net subscriber 
goals while achieving and maintaining the specified cumulative free cash flow goal: 
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Cumulallve Frtt Total Net Number of 
Cash Flo"' Goals Sabscribcr Goals Optioas Vesting 

'r · ., s2~QmiUion - -~ E- · t"~' "·142so.ooo Jo.ooo 
$500 million 14,500,000 30,000 

:~[, ~· s151)nlilli_on~~>~·il-~· ~~-lI4.7~(),-0PQf i 30,000 
$1 billion 15,000,000 30,000 

'i{; :. · s1J5})ijli0n~'§;Jfci ~~~15'Ao.@". , 30,000 
$1.5 billion 15.500.000 30,000 

~: SL75 bi}IIO.Of;;,f,~ ~! ~lf;f.)fJs:120,W,OJ ·'} if 1 «:C . .. 30,000 
$2 billion 16,000,000 30.000 

s225 billion'°.' :i,;~ :· • ~ 16,iios~1!tlt~ ~ ~t- i,.\ r:)o;ooo ,, ,;,. 
$2.5 billion 16,500,000 30.000 

$2.75 billion f !§.~o~{~}[~"!i.~~J~L'.!B~@o; ;;JJ.:l t~; 
$3 billion 17,000,000 30,000 

$3.25. _billion.···-· '.17-5<:n'OOQ~I.~~s:r~~~'-~'Ji[fiooooi·.··'l;.~}li,']µ 
. ~'"'.:;i:__-_........,__~r;,:--t:.~---.;,~-·~·•-~•-"'"- =--" .. -:F""&:-. ~-

$3.5 billion 17,500,000 30,000 
, •. ·.· 0]_ sJj5)iUion · i 7,"ij~i:~%f~:~it,Ji~lh@oiL;~Iii: ~ 

$4 billion 18.000,000 30 000 
;:·· f:§IsI.Q5,1'i)1ion 1 s,zsQJ,iQ!F f '.:~ :f~~i: ~?l!':Jij~QQCllF?iU! '-~ 

$4.5 billion I 8,500,000 30,000 
· ~:fk·is4':7.fbillioii • .. .. 1s,zso;9QO, r ;ii s ~~~lJ§:<X>oj ~1Ut ft 

$5 billion 19.000,000 30,000 

In the event chat the cumulative free cash flow goal is met (or has already been retired and continues to be met) and a total net subscriber goal is 
achieved as of the last day of any such calendar quarter: (i) the applicable total net subscriber goal(s) will be retired; and (ii) the corresponding 
increment of the option will vest and shall become exercisable contemporaneously witb the filing of the Corporation's Form 10-Q or Fonn !O
K for that quarter or year, as applicable, with the SEC. 

For purposes of the total net subscriber goal and total net subscriber threshold under this equity incentive grant, the calculation of"subscribers" 
is a fonnula that takes into account. among other things, DBS subscribers, broadband subscribers, and certain subscribers from other lines of 
business. 

2011 Equity Incentives to Mr. Clayton 

During 2011, the Compensation Committee detennined that in connection with the commencement of Mr. Clayton's employment as President 
and Chief Executive Officcr of DISH Network in June 2011, he should receive a grant of options to purchase 750,000 of the Corporation's 
Class A Shares, with such options vesting ar the rate of one-third per year commencing December 31, 2011, and a grant of 300,000 restricted 
stock units (RSUs), with such awards vesting incrementally before December 31, 2013 according to the following vesting schedules. 

One hundred thousand (I 00,000) of the RSU awards granted to Mr. Clayton vest based upon achieving the following specified cumulative free 
cash flow goals while achieving and maintaining a minimum threshold of 14,250,000 total net subscribers: 

Cumulative F nx 
Cash Flow Goals 

S250 ~i!li,Qn ... -. · · i ,f .· :!lf~ 11[ 
$500 mill ion 
$750 rii.iiffon 

$1 billion 

:q- -

i :~--

$J.25 b@Qn , . .. ··~ f 

$1.5 billion 
SL75 billiOn •. {: "• .. _ 

Number ofRSUs 
Vesting 
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------------------
ln the event that the total net subscriber threshold is met and a cumulative free cash flow goal is achieved as of the last day of a given calendar 

_ ._quarter· ~plicah!e cumulative free cash flow goal(s) will be retired; and (ii) the corresponding increment(s) of the RSI T awards will vest 
contemfX>raneonsly with the filing of the Cogx>ratjon~s Fann 10-Q or Fonn 10-K for that quarter or ye;ir, as applicable. "'jtb the SEC, ______ _ 

One hundred thousand (I 00,000) of the RSU awards granted to Mr. Clayton vest based upon achieving the following specified total net 
subscriber goals while achieving and maintaining the specified cumulative free cash flow goal: 

Cumulativ• Fre• 
Cash Flow Goals 

$250 million_
$500 million 
$750 million 

$1 billion 
"" ~ :- s· · biiiioo · 
il "'"' _125 . 

$1.5 billion 
]p_jf; s 1~7s bi_llio~ 

$2 billion 
•. §~~~{$2,25 .billion 

$2.5 billion 

----~-~ .. -

ln the event that the cumulative free cash flow goal is met (or has already been retired and continues to be met) and a total net subscriber goal is 
achieved as of the last day of any such calendar quarter: (i) the applicable total net subscriber goal(s) will be retired; and (ii) the corresponding 
increment of the RSU awards will vest contemporaneously with the filing of the Corporation's Form 10-Q or Form 10-K for that quarter or 
year, as applicable, with the SEC 

For purposes of the total net subscriber goal and total net subscriber threshold under this equity incentive grant, the calculation of "subscribers" 
is a formula that takes into accounL among other things, DBS subscribers, broadband subscribers, and certain subscribers from other lines of 
business. 

Fifty thousand (50,000) of the RSV awards granted to Mr. Clayton vest at the rate of 5,000 RSUs per quarter when, in any such quarter, (i) the 
quarterly net U.S. DBS subscriber additions of the Corporation are greater than the quarterly net U.S. DBS subscriber additions of DirecTV, as 
measured by net U.S. DBS subscriber additions based on the announced U.S. DBS subscriber counts in each company's respective Fonn 10-Q 
or 10-K for that quarter or yeac, as applicable, filed with the SEC; and (ii) the quarterly net U.S. DBS subscriber additions of the Corporation 
are greater than zero. Mr. Clayton achieved the above criteria for the first quarter 2012, resulting in the vesting of five thousand (5,000) RSUs 
during 2012. 

The remaining fifty thousaru:I (50,000) of the RSU awards granted to Mr. Clayton vest at the rate of 10,000 RSUs for each of the below criteria 
met in a given year, contemporaneous with the release of the National Quarterly American Customer Satisfaction Index (the u ACST'') scores in 
May 2012 and May 2013. The criteria are as follow: 

l. The ACSI score of the Corporation is greater than or equal to a specified figure; 
2. The ACSI score of the Corporation is greater than or equal to certain of the Corporation's competitors; or 
3. The ACSI score of the Corporation is greater than or equal to all companies in the Corporation's industry 

However, in no event shall more than a total of fifty thousand (50.000) RSUs vest under the ACS! criteria above. In 2012, Mr. Clayton 
achieved one out of the three criteria set forth above, resulting in the vesting often thousand (10,000) RSUs during 2012. 
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2013 Long-Term Incentive Plan 

__ __Do November 30
3 

2012 the Board of Directors and the Compensation Committee approved a 1ong-term, performance-based stock jncentive 

plan, the 2013 Long Term Incentive Plan, or 2013 LTIP, within the terms of DISH Network's 2009 Stock Incentive Plan. The purpose of the 
2013 L TIP is to promote DISH Network's interests and the interests of its shareholders by providing key employees with financial rewards 
through equity participation upon achievement of specified Jong-term cumulative free cash flow goals while maintaining a specified long-term 
subscriber threshold and total net subscriber goals. The employees eligible to participate in the 2013 LTIP generally include DISH Network's 
executive officers, senior vice presidents, vice presidents and director-level employees. Employees participating in the 2013 LTIP receive a 
one-time award of: (i) an option to acquire a specified number of shares priced at the mark.et value as of the first day of the calendar quarter in 
which the option was granted or the last trading day prior to the date of grant (if the first day of the calendar quarter is not a trading day) and 
(ii) rights to acquire for no additional consideration a specified smaller number of Class A Shares. Initial awards granted under the 2013 L TIP 
were made as of January 1, 2013. Under the 2013 LTIP, the cumulative free cash flow goals and the total net subscriber threshold are 
measured on the last day of each calendar quarter commencing on the first day of the calendar quarter following the quarter in which the final 
cumulative free cash flow goal of the 2008 L TIP is achieved, and the total net subscriber goals are measured on the last day of each calendar 
quarter commencing on January I, 2013. However, regardless of when achieved, no vesting will occur or payment will be made under the 
2013 LTIP for any cumulative free cash flow goals or total net subscriber goals until the end of the first calendar quaner following the quarter 
in which the final cumulative free cash flow goal under the 2008 L TIP is achieved and in no event prior to March 3 L 2014. For purposes of 
the total net subscriber goal and total net subscriber threshold under the 2013 LTIP, the calculation of "subscribers~ is a formula that takes into 
account, among other things, DBS subscribers, broadband subscribers, and certain subscribers from other lines of business. 

In the event that a cumulative free cash flow goal and/ortotal net subscriber goal is achieved, and the total net subscriber threshold is met, as of 
the last day of any such calendar quarter: (i) the applicable cumulative free cash flow goal and/or total net subscriber goal will be retired; and 
(ii) the corresponding increment of the option/restricted stock unit will vest and shall become exercisable contemporaneous with filing of the 
Form 10-Q or Form 10-K for that quarter or year, as applicable, in accordance with the following schedules: 

Cumulati"ve Free 
Cash Flow Goals 

Total Net 
Subscriber Goals 

~·. ~ ij:.;·.·•14.5million 
--~ .. ~. ~- . 

14. 75 million 
.-"<"- ~7 

:!...: .. ~~ 

Total Net Subscriber 
Threshold Vesting Schedule 

, l 4 _5 million ,, fi:: 0 ,~, ~;:I~ 
14.5 million 10% 
i45 million:~i{f-.§.::: ,';r.~r19% '. 
14.5 million I 0% 
14.5 millli:>llf;~ ~j'~.~~fl~i. 

Vesting Schedule 

">! 
. ,-.. 

-~\ 

Messrs. Ergcn, Clayton, Cullen, Han and Olson were each g>anted an option to purchase 60,000 Class A Shares and 30,000 RSUs under the 
2013 LTIP on January I, 2013. 
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401(k) Plan 
------------- --------------------

Dll>H Network llas adopted-tllG-401-{k} Plan, a ddiaed contrib11tiofl tax qHalified 4QJ(k) plan, fur ~leyees, incl11dffig--its-e-~'£,.-W----
encourage its employees to save some percentage of their cash compensation for their eventual retirement DISH Network's executives have 
participated in the 401(k) Plan on the same terms as DISH Network's other employees. Under the 40l(k) Plan, employees generally become 
eligible for participation in the 40I(k) Plan upon completing ninety days of service with DISH Network and reaching age l 9. 40l(k) Plan 
participants are able to contribute up to 50"/o of their compensation in each contribution period, subject to the maximum deductible limit 
provided by the Code. DISH Network may also make a 50% matching employer contribution up to a maximum of$l,500 ($2,500 effective for 
2013) per participant per calendar year_ In addition, DISH Network may also make an annual discretionary profit sharing contribution to the 
401 (k) Plan with the approval of its Compensation Committee and Board of Directors. 40I(k) Plan participants are immediately vested in their 
voluntary contributions and earnings on voluntary contributions. DISH Network's employer contributions to 40I(k) Plan participants' 
accounts vest 20% per year commencing one year from the employee's date of employment. 

Perquisites and Personal Benefits, Post-Termination Compensation and Other CompenSJ1tion 

DISH Network has traditionally offered numerous plans and other benefits to its executive officers on the same terms as other employees. 
These plans and benefits have generally included medical, vision, and dental insurance, life insurance, and the employee stock purchase plan as 
well as discounts on DISH Network's services. Relocation benefits may also be reimbursed, but are individually negotiated when they occur. 
DISH Network has also permitted certain NEOs and their family members and guests to use its corporate aircraft for personal use_ DISH 
Network has also paid for annual tax preparation costs for certain NEOs. 

DISH Network has not traditionally had any plans in place to provide severance benefits to employees. However, certain non-performance 
based stock options and restricted stock units have been granted to its executive officers subject to accelerated vesting upon a change in control. 

Shareholder Advisory Vote on Executive Compensation 

DISH Network provided its shareholders with the opportunity to cast an advisory vote on executive compensation at the annual meeting of 
shareholders held in May 201 L Over 99% of the voting power represented at the meeting and entitled to vote on that matter voted in favor of 
the executive compensation proposal. The Compensation Committee reviewed these voting results. Since the voting results affirmed 
shareholders' support of DISH Network's approach to executive compensation, DISH Network did not change its approach in 2012 as a direct 
result of the vote. As set forth at the annual meeting of shareholders held in May 2011, DISH Network intends to continue to seek a 
shareholder advisory vote on executive compensation once every three years. 

2012 Executive Compensation 

DISH Network has historically made decisions with respect to executive compensation for a particular compensation year in December of the 
preceding compensation year or the first quarter of the applicable compensation year. With respect to the executive compensation of each h'EO 
for 2012, the Compensation Committee (along with Mr_ Ergen, for each of the NEOs other than himself) reviewed total compensation of each 
NEO and the value of (a) historic and current components of each NEO's compensation, including the annual base salary and bonus paid to the 
NEO in the prior year, and (b) stock options and restricted stock units held by each NEO in DISH Network's stock incentive plans. The 
Compensation Committee (along with Mr. Ergen, for each of the NEOs other than himself) also reviewed the Proxy Data prepared for 2012 
and other information described in "Compilation of Certain Proxy Data~ above. As described in "General Compensation Levels" above, DISH 
Network aims to provide annual base salaries and long-term incentives that are competitive with market practice with an emphasis on providing 
a substantial portion of overall compensation in the form of equity incentives. In addition, the Compensation Committee has discretion to 
award performance ba~ed compensation that is ba~ed on performance goals different from those that were previously set or that is higher or 
lower than the anticipated compensation that would be awarded under DISH Network's incentive plans if particular performance goals were 
met. The Compensation Committee did not exercise this discretion in 2012. 
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Compensation of our Chairmau aud our Presidrnt and Chief Executive Officer 
- ---- -·--------- ----------~-- -------

]012 Base SalarJ' O;{Chairma" Mr Ergen's annual base salary for 201 'J was determined based 011 a review by the Compe11satio11 Commitiee 
of the expected annual base salaries in 2012 of each of DISH Network's otherNEOs_ Mr. Ergen's annual base salary was increased to 
$900,000, effective July 1, 201 L The Compensation Committee determined that Mr. Ergen's existing base compensation was already within 
the range of market compensation indicated in the Proxy Data in light of DISH Network's practices with respect to annual base salaries and 
that therefore an increase over Mr. Ergen's 2011 annual base salary was not necessary. 

1012 Base Salary of Pre5ident and Chief Executive Ojf1Cer. In determining Mr. Clayton's 2012 annual base salary, Mr. Ergen subjectively 
determined that Mr. Clayton's existing base compensation was already within the range of market compensation indicated in the Proxy Data in 
light of DISH Network's practices with respect to annual base salaries and that therefore an increase over Mr. Clayton's 2011 annual base 
salary was not necessary_ 

2012 Cash Bonus. No bonus was paid to Mr. Ergen or to Mr. Clayton in 2012_ 

1012 Equity Incentives. With respect to equity incentives, DISH Network attempts to ensure that the Chairman and the President and Chief 
Executive Officer have equity awards at any given time that are significant in relation to their annual cash compensation to ensure that they 
have appropriate incentives tied to the perfonnance of DISH Network's Class A Shares_ In light of their current equity incentives, Mr. Ergen 
and Mr_ Clayton did not receive any equity incentiYes during 2012. As discussed above, Mr. Ergen and Mr. Clayton each received awards 
under the 2013 LTIP on January l, 2013_ 

Compensation of Other Named Executive Officers 

1012 Base Salary 

Base salaries for each of the other J\EOs are determined annually by the Board of Directors primarily based on Mr_ Ergen' s recommendations. 
The Board of Directors places substantial weight on Mr_ Ergen's recommendations in light of his role as Chairman and as co-founder and 
controlling shareholder of DISH Network. Mr. Ergen made recommendations to the Board of Directors with respect to the 2012 annual base 
salary of each of the other NE Os after considering: (a) the 1\1EO · s annual base salary in 2011, (b) the range of the percentage increases in 
annual base salary for NEOs of the companies contained in the Prox-y Data., (c) whether the NEO's annual base salary was appropriate in light 
of DISH Network's goals, including retention of the NEO, (d) the expected compensation to be paid to other NEOs in 2012 in relation to a 
particular NEO in 2012, (e) whether the NEO was promoted or newly hired in 2012, and (f) whether in Mr. Ergen's subjective determination, 
the NEO's performance in 2011 warranted an increase in the 1\1EO's annual base salary in 20J 2_ Placing primary weight on: (i) the NEO's 
annual base salary in 2011 and (ii) whether, in Mr. Ergen's subjective view, an increase in 2012 annual base salary was warranted based on 
performance and/or necessary to retain the NEO, Mr. Ergen recommended the annual base salary amounts indicated in ~Executive 
Compensation and Other Information - Summary Compensation Table"' below_ The basis for Mr. Ergen's recommendation with respect to each 
of the other NEOs is discussed below. The Board of Directors accepted each of Mr. Ergen's recommendations on annual base salaries for each 
of the other NEOs. 

Mr. Cullen. In determining Mr. Cullen's 2012 annual base salary, Mr_ Ergen subjectively determined that Mr_ Cullen's existing base 
compensation was already within the range of market compensation indicated in the Proxy Data in light ofDISH Network's practices with 
respect to annual base salaries and that therefore an increase over Mr_ Cullen's 2011 annual base salary was not necessary_ 

Mr. Han.. In detennining Mr. Han's 2012 annual base salary, Mr_ Ergen subjectively determined that Mr. Han's existing base compensation 
was already within the range of market compensation indicated in the Proxy Data in light of DISH Network's practices with respect to annual 
base salaries and that therefore an increase over Mr. Han's 2011 annual base salary was not necessary. 

Mr. Olson.. In determining Mr_ Olson's 2012 annual base salary, Mr_ Ergen subjectively determined that Mr_ Olson's existing base 
compensation was already v.;thin the range of market compensation indicated in the Prox-y Data in light of DISH Network's practices with 
respect to annual base salaries and that therefore an increase over Mr. Olson's 2011 annual base salary was not necessary_ 
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2012 Cash Bonus. 
-------------- ·------- --- ---

Consistent with.prioy>ears MT Ergen general)y recommended that other NEOs receive cash hom1ses only to die enent that such amounts 
would be payable pursuant to the existing shon-tenn incentive plan, if any_ As discussed above, in light of prior grants of options, among other 
things, the Board of Directors and the Compensation Committee elected not to implement a short-term incentive program for 2012_ No bonus 
was paid to Messrs. Cullen, Han and Olson during 2012. 

2012Equity111centives 

With respect to equity incentives, DISH Network primarily evaluates the position of each NEO to ensure that each individual has equity 
incentives at any given time that are significant in relation to the NEO's annual cash compensation to ensure that the NEO has appropriate 
incentives tied to the performance of DISH Network's Class A Shares_ This determination is made by the Compensation Committee primarily 
on the basis of Mr_ Ergen's recommendation. As discussed above, in granting awards to the other NEOs for 2012, Mr_ Ergen based his 
recommendation on, and the Compensation Committee took into accounl among other things, what was necessary to retain our executive 
officers. ln particular, in granting awards for 2012, the Compensation Committee took into account, among other things, the amount necessary 
to retain our executive officers. In light of their current equity incentives. Messrs. Cullen., Han and Olson did not receive any equity incentives 
during 2012_ As discussed above. Messrs_ Cullen, Han and Olson each received awards under the 2013 LTIP on January l, 2013. 

During 2012, we generated cumulative free cash flow in excess of S4 billion while also maintaining 13 million DBS subscribers, which 
resulted in the cumulative vesting of approximately 70% of the 2008 L TIP stock awards during 2012, and accordingly: (i) 225,000 Class A 
Shares of the stock option granted to Mr. Ergen under the 2008 L TIP vested and became exercisable; (ii) 75,000 Class A Shares of the stock 
option granted to Mr. Cullen under the 2008 L TIP vested and became exercisable; (iii) 75,000 Class A Shares of the stock option granted to 
Mr_ Han under the 2008 L TIP vested and became exercisable: and (iv) 60,000 Class A Shares of the stock option granted to Mr. Olson under 
the 2008 L TIP vested and became exercisable_ 

COMPENSATION COMMITTEE REPORT 

The Compensation Committee is appointed by the Board of Directors of DISH Network Corporation to discharge certain of the Board's 
responsibilities relating to wmpensation of DISH Network's executive officers_ 

The Compensation Committee, to the exrent the Board deems necessary or appropriate, will: 

• Make and approve all option grants and other issuances of DISH Network's equity securities to DISH Network's executive 
officers and Board members other than nonemployee directors; 

• Approve all other option grants and issuances of DISH Network's equity securities, and recommend that the full Board make and 
approve such grants and issuances; 

• Establish in writing all performance goals for performance-based compensation that together with other compensation to senior 
executive officers could exceed SJ million annually, other than standard Stock Incentive Plan options that may be paid to DISH 
Network's executive officers, and certify achievement of such goals prior to payment; and 

• Set the compensation of the Chairman. 

Based on the review of the Compensation Discussion and Analysis and discussions with management, we recommended to DISH Network's 
management that the Compensation Discussion and Analysis be included in the Corporation's Proxy Statement 

Respectfully submitted, 

The DISH Network Executive Compensation Committee 

Steven R. Goodbarn (Chairman) 
Gary S. Howard 
Tom A. Ortolf 
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The report of the Compensation Committee and the information contained therein shall not be deemed lo be "soliciting material~ or "filed~ or 
incorporated by reference jn any filing we make under the Securjties Act of 1931 (the ••seoirities Act"') or under the Exchange 4.ct: irrespecti_y_e __ ____ _ 

of an) general statement incorporating by refereacr this Proxy Statement into any such filing, or subject to the liabilities of Section I 8 of the 
Exchange Act, except lo the extent that we specifically incorporate this information by reference into a document we file under the Securities 
Act or the Exchange Act. 

EXECUTIVE COMPENSATION AND OTHER INFORMATION 

Compeosatioo Program Risk Assessment 

Annually, management reviews the components of our compensation for each employee other than our executive officers. Base salaries for 
each of our executive officers (other than Mr. Ergen) are determined annually by our Board of Directors primarily based on Mr. Ergen 's 
recnmmcndations. The Board of Directors places substantial weight on Mr. Ergen's recommendations in light ofhis role as Chairman and as 
co-founder and controlling shareholder of DISH Network. The Board of Directors ultimately approved base cash salaries for 2012 for each of 
these executive officers other than Mr. Ergen. 

Our Compensation Committee, without Mr. Ergen present, sets Mr. Ergen's base cash salary. Our Compensation Committee makes and 
approves grants of options and other equity-based compensation to all of our executive officers. 

The primary components of our executive compensation have historically included: 

• base cash salary; 
• long-term equity incentive compensation in the form of stock options and restricted stock units offered under DISH Network's stock 

i ocentive plans; 

• 40 l lk) plan: and 
• other compensation, including perquisites and personal benefits and posl-termination compensation. 

DISH Network's executive compensation progrdlll may also include short-term incentive compensation, including conditional and/or 
performance-based cash incentive compensation and discretionary bonuses. We design corporate performance metrics that determine payouts 
for certain business segment leaders in part on the achievement of longer-term company-wide goals. This is based on our belief that applying 
company-wide metrics encourages decision-making that is in the besl Jong-term interests of DISH Network and our shareholders as a whole. 
However, during 2012, we elected not to implement a short-term incentive program. 

Base salary, 40l(k) benefits and other benefits and perquisites provided generally to DISH Network employees provide a minimum level of 
compensation for our executive officers. DISH Network has included salary as a component of its executive compensation package because 
we believe it is appropriate that some portion of the compensation paid to executives be provided in a form that is fixed and liquid occurring 
over regular intervals. Generally, however, DISH Network has weighted overall compensation towards incentives, particularly equity 
components, as opposed to base salaries. 

With respect to other compensation, including perquisites and personal benefits and post-termination compensation, DISH Network has 
traditionally offered benefits to its executive officers on substantially the same terms as offered to other employees. These benefits generally 
have included medical, vision, and dental insurance, life insurance, and the employee stock purchase plan as well as discounts on DISH 
Network's products and services. DISH Network has not traditionally provided severance benefits to employees. However, certain non
performance based stock options and restricted stock units have been granted to its executive officers subject to acceleration of vesting upon a 
change in control of DISH Network for those executive officers who are terminated by us or the surviving entity, as applicable, for any reason 
other than for cause during the twenty-four month period following such change in control. 

Generally, DISH Network's overall executive compensation trails that of its competitors in the areas of base pay, severance packages, and 
short-term incentives and may be competitive overtime in equity compensation. With respect to equity incentive compensation, DISH 
Network attempts lo ensure that each executive officer retains equity awards that at any given time are significant in relation to such 
individual's annual cash compensation to ensure that each of its executive officers has appropriate incentives tied to the value realized by our 
shareholders.. 
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DISH Network generally grants stock options and/or restricted stock units only to a limited number of employees at certain levels; the awards 
geoeralJy~yeq ann11ally a• 1he rate of 20°4 per year v,,r e believe tha1 the m11ltj year vesting of 011r eq11i')• awards properly acco11pt for the time 
boriwo of risk DISH Networ::I· bas operaied u1Jder.the belieftbat exec"1jve officers will be better able to contribute-t~it.1; long term success 
and help build incremental shareholder value prudently if they have a stake in that future success and value over a long period. DISH Network 
believes this stake focuses the executive officers' attention on managing DISH Network as owners with equity positions in DISH Network and 
aligns their interests with the long-term interests of DISH Network's shareholders. Equity awards therefore have represented an important and 
significant component of DISH Network's compeasation program for executive officers. These awards, coupled with the relatively longer time 
frame during which these awards vest, mitigate the effecl of short-term variatioas in our operating and financial performance, and we believe 
focus management goals appropriately on longer-term value creation for shareholders rather than rewarding short-term gains. ln light of our 
approach towards compensation as set forth above, we believe that our process assists us in our efforts lo mitigate excessive risk-taking. 
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Summary Compensation Table 
··------------ ----------------

011r exec1J1ive-0fficers are.compensated by cedain ofo11r s11hsidiarj.es._Jbe folJowjng table sets forth the cash and noncash compensation for 
the fiscal year ended December 3J,2012 for the NEOs. 

Namt .1.nd Principal Pn!itiN 
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(S) 
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484.llJ; 

(1) The amounts rep0r1cd in the -0ption Awards.., colnan 1dlec:t grim.1 date fair 1.'ai.o~s. Tbest amounts include botb pcrfonwmc.c and non-perform met based •"-wds.. The gra.:nr datt fair values for 
performance 1ward.s ~ based on the probable ouicome of the performance canditions mder the awards and do nor neca;sari}y reflect the amou.nt of compen>atio11 ac:tuaHy realized or rba1 m..1) be 
reilizccl 

. .\ssuming. achievement of all performance conditions uodc1yini the perfonn1occ awards iac.luded iD this cohmn.. the total grant date fair values would be IS follows: 
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f'ttformantt 
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l.OU,417.-00 
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As~1ions used in the calculation of grant datr: fair values an: included In Note 15 tc the Corpomioo 's audited financial statements fOf' tht" fiscal year ended Dc:cembcr 31, 2011, included in tir 
Corporabon·s Annual Reporl on Form 10-K filed wlth Ebe SEC on Febnwy 23. 2012. Amounts for 2010 include tbe incremental fair value for peifomumce awards as 1 result of tbe ad}llstment of 
lhe pnce of ecru.in stock optioos related to the C-orpomicm ·" 
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20-09 CiSb dlVideod AJ'Dounts for 20··12 mcfudC the:: rnci'mlCittil f.lii VifuC f~ 2W3J"ds I'S .ill TCsult of the:: adjus:tmrnl of 1be price of cmaim S1oc.k options rebtcd to the Carpom:iOil 's 101 l 
cash dividend. 

(:!) - All Ocher Compensauon- f01 all of the NEOs irldudes amounts comributed pW5Uanl to ow- 401(1) matd'ling program aod our JlIOfit skwlltt. PfOl!TlllD. 
~~~~-~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 

(3) Mr. Erge11 's annual bast salary was increased to $900.000, effective Ju1y l, 20 l L MI. E..rgca's - All Other CompcnsatiCJD"'" .also includes a tax preparation payment lt1 addition., Mr. Elgeo ·s., .. AU 
Other Compensation'"" includes S360, 146 for Mr. &,g.em·s personal use (and Oil catain occasioos far the posonal use by members of hu;: family and od:ia guests) of c:orpocatc aiocraft during the 
year ended December 3 l, 2012. Of the. S360,l"'6 attributed kl personal use: of corporate aircnft, SI 09.492 '1111as attribuled to UX gross-up paymenlS th.al related ID pen:oaal use- of corpoate 11.irrnlft 
by M.r. E.rgcn and bis family members and gu.e:ru;_ \\'e calculaled the '\'alut of Mr. Ergeo's personal use of cospor.11c airtnft based upon lAe. tDCrematal cost of such w.agc tci DISH Nctwori.:. 
Ccrtam mCYanc:ntal costs related IO personal use of cmpora1c airc:raft Dy Mr. Et: gen and his f;amiJy members .1md guesa occ~ near the end of the prioc fiSQll YClll" were included in Mr. ~ · s 
... .&Jl Other C'.ompensation'" for the: ycal" ended December 31. 2012. Since both the Corporation and EchoSlar use 1he corponlle aircraft and Mr. &geo f, an employer of both the Corporation and 
Echo Star, cert.am incremc:atal roSl1 related to penooal use of corporate airaaft by Ml. &~CD and Im family mmibers and guests arc allocilled bc:h¥een the Corporarion i11Dd EcbcStar. 

(4) Mr. Cbyton replaced MI. Ergcn as President and Chief Executive Officer of the Corporation on JUDe 20, 2011. 

Grant of Plan-Based Awards 

The following table provides information on equity awards in 2012 for the Named Executive Officers. 
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Outstaodiog Equity Awards at Fiscal Year-End 

Name 

Robert E. Olson 

Number of 
Stt.arities 
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Uaexer-ci5ed 

Options 
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'~- .• -1~ 
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( l) AmoUillt represents the number Df uuvcsLCd., performmce-bascd res;tric.tcd smoc.l units multiplied by S36.40 or S-.>4.22, rbe closing marl:d prices;. of DISH Netwod's and EcboStar's Clas:s A Shares, 
respectivdy, on Dccanba- 3 1, 2012_ 

(2) Amounts n=pn:sent outstanding awards received by ou.r NE.Os from Ec.boStar as a rcsuh of the SpiD-ofI (a!> defined bcloM•). 

(3) On November l, 2011, we declared a dJVideod of S2.00 pa~ on our outsla:Dding Oass A Shares and Class B Shares. The dividend,,_.-~ paid i.n cash Oii Deconbcr I, 201 I lO ~cboldecs of 
record on November 17, 2011. In Ii~ of such dividend. ow Compensation Co:mmmec., whic.h administ.CJS onr stock inccotjve plans., detennined to adju.s:I the exercise price of ccrtaiJJ stoek 
options issued under tile plans by do:.r~~ the exercise price by $2.00 per sb1e; provided tha1 the c:ccn:isc price of ehPblc slOcl.: options will .not be: ~duced belovr S.1.00. As a rc:sult of this 
adjustment, the a:cr-ci.sc price of rhcsc stock options wen decreased by S2.00 per share during January 2012. 

(4) Reslricted S'locl: a"'afded on June: ?>O. 2011 under DISH Nawod.'s;: Stock bic:.cntive Plans 

(_5) Rr:strictc:d ~loci: a ..... ardcd oo Scptcrnbcr 30, 2006 under DISH NctworL-'s S1oc:l: Incentive PIJlllS_ 
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(6) Restricted stock 21.lo-ardc:d on June 30, 2010 under DISH Nc:twod"s Stoel lnc.c:nri,•c Pl;1.n.s. 

(7) Restricted stoc.k awarded on December 3 L 1006 under DISH Nctwark's Sh:d. lncentivc Plians 

Option Exercises and Stock Vested 

Nam• 

Charles W. Eq;en; 

Joseph P. Clayton 

sem'ard L:.Thin 

OptK>o A wards 
Numbtr of 

Sban5 
Acquired OD 

E1ercise 
flt) 
1,3so,ooo :Jr: 

150,000 $ •. 

17,?,000 $ 

l l0,000 $ 

134,000 s 

Vah1t 
Ruliudoo 
Ex<rt:ise (I) 

(S) 

~' ''0801 800: ~·· 
·--~· fl- :J. ' . - ·"""'-

1,203 ,84:() 

. 2, 411,.5()() 

2,935,242 

. 2,414,337. 

Slock Awanb 

N•mbtrof 
Sharo Acquired 

on Volin~ (II) 

Vaine: 
Realized oo 

Voting 
(S) 

(I) The value realized on exercise is computed by multiplying the difference between the exercise price of the stock option and the market 
price of the Class A Shares on the date of exercise by the number of shares with respect to which the option was exercised. 

Potential Payments Upon Tennination Following a Change in Contrnl 

As discussed in ''Compensation Discussion and Analysis" above, our standard form of non-performance based option agreement given to 
executive officers includes acceleration of vesting upon a change in control of DISH Network for those executive officers that are terminated 
by us or the surviving entity, as applicable, for any reason other than for cause during the twenty-four rnonlb period following such change in 
control. 

Generally a change in control is deemed to occur upon: (i) a transaction or a series of transactions the result of which is that any person (other 
than Mr. Ergen, our controlling shareholder, or a related party) individually owns more than fifty percent (50%) of the total equity interests of 
either (A) DISH Network or (B) the surviving entity in any such transaction(s) or a controlling affiliate of such surviving entity in such 
transaction(s); and (ii) the first day on which a majority of the members of the Board of Directors of DISH Network are not continuing 
directors. 

31 

181 



JA000316

Assuming a change in control were to have taken place as of December 31, 2012, and the executives are terminated by DISH Network or the 
surviving-<:ntify at such-dat.e-, the estimated benefit5 1hat would have been pro1lide<l .are.as- follows· ---- __ - --------

Name 

~B_-__ """_="_·_-_-_-"" _--_=_· __ -___ -_, __ -·.•:-.-_:_Han __ - -----_ - -_- _,_--_--,--~-.----~_: ___ .-_:_=_._-·:•le __ .,,..-~_·._-- - .,, •• ,..,.- -~fliUUL , ~ f-:::~:~~:t:~-: 

DIRECTOR COMPENSATION 

M2.rima1D 
Vala< or 

Accelenled 
Vcslin: of 
Options 

. -...: :-· 
-- .:....-J --' - $ - l, l.6],-000 

$ . ;;:l .~JgjQO 

- $ ~~c4 ;6__jj;~Q_p 

!i ~~8_8_!i*9.0 

i£ ~1a'i,i7J~5J) 

The following table sets forth the cash and noncash compensation for the fiscal year ended December 31, 2012 for each of our nonemployee 
directors. Our employee directors are not compensated for their service as directors and, consequently, are not included in the table. 

Ftt:s 
Earned or 

Paid in 
Caslll 

Name (S) 

Sloe~ Oplion 
A,..,.rds Awucb (1) 

(S) (S) 

Non-Equity 
lnccnlive Plan 
Compeasation 

(S) 

Chaagr io 
Pmsion 

\''al1tt: and 
Nonqaalili<d 

Dekrrrd 
Compensation All Otb<r 

Earnings Compensation Total 
(SJ 

s . __ --- c} _ _c_ -j;s;~~7,9J~ -s ~teyen R. GooiW;fui >'cit.Silid73,{)!)(l 
(S) --- (S) 

- -.:. i:--Z~:-~~l;§. <§f5i~~_ts~~:~;s~~.~:~_. 

~'s; Howanf?0' f~$f~gil'?QQ S -

f(ifil:~-Q/tOlf ---- Lzs!:tl.12fj.fiq 1· 

:: };[fM47.i1~, :_$ 

~- "'.:$'Jfti;?)Ii 'i$: •.• 

,-,.::;_--,_ ··=i"'." 
120~36:, 

3,902~ $ 124,338 -

(1) The amounts reported in the ~option Awards" column reflect the aggregate grant date fair values. Assumptions used in the 
calculation of these amounts are included in Note 15 to the Corporation's audited financial statements for the fiscal year ended 
December 31, 2012, included in the Corporation ·s Annual Report on Fonn 10-K filed with the SEC on February 20, 20 I 3. 

On June 30, 2012, each of the nonemployee directors was granted an option to acquire 5,000 Class A Shares at an exercise price of 
$28.55 per share. Options granted under our 2001 Director Plan are I 00% vested upon issuance. Thus, the amount recognized for 
financial statement reporting purposes and the full grant date fair value are the same. 
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Standard Nonemployee Director Compensation Arrangements 

--------- ------- -- ----- --- ---- ----. ----- ---- ---- --------- -----

We use a combination of cash and equity compensation to attract and retain qualified candidates to serve on our Board 

Cash Compensation. Each nonemployee director receives an annual retainer of $60,000 which is paid in equal quarterly installments on the 
last day of each calendar quarter; provided such person is a member of the Board on the last day of the applicable calendar quarter. Our 
nonemployee directors also receive $1,000 for each meeting attended in person and $500 for each meeting attended by telephone. Additionally, 
the chairperson of each commiuee of the Board receives a $5,000 annual retainer, which is paid in equal quarterly installments on the last day 
of each calendar quarter; provided such person is the chairperson of the committee on the last day of the applicable calendar quarter. 
Furthermore, our nonemployee directors receive: (i) reimbursement, in full, of reasonable travel expenses related to attendance at all meetings 
of the Board of Directors and its committees and (ii) reimbursement, in full, of reasonable expenses related to educational activities undertaken 
in c-0nnection with service on the Board of Directors and its committees. 

Equil)• Compensation. We have adopted a nonemployee director stock option plan, which we refer to as the 2001 Director Plan. The purpose 
of the 200 l Director Plan is to advance our interests through the motivation, attraction and retention of highly-qualified nonemployee directors. 
Upon election to our Board, our nonemployee directors are granted an option to acquire a certain number of our Class A Shares under our 2001 
Nonemployee Director Stock Option Plan (our ~2001 Director Plan"'). Options granted under our 2001 Director Plan are 100% vested upon 
issuance and have a term of five years. We also currently grant each continuing nonemployee director ao option to acquire 5,000 Class A 
Shares every year. 

Our nonemployee directors do not hold any stock awards except those granted to !he nonemployee directors pursuant to our 2001 Director 
Plan. We have granted the following options to our nonemployee directors under such plans: 

Name 

- - :, 

Number of 
Seaaritio 

Underlyinr; 

Optio• A wards 

Uuexrrciscd Option 

. --.. ·c_ 

Optioas Exercise Optioa 
Expiration 

Date 
(#) Pri"" 

E1crcisable (S) 

.• 10,()()():~$;;.~~- ~ :-n61 
5,000 $ 

' 6/JQltOlii{l)_ 
6/30/2017 

. ·,:;::~tr:- -~;-~·;:~~--;· ~-· rr•-.- -,i-11111w ,, 15000. :: . 

10,000 
5,000 

s 
$ 

28.67. ]~'.&_~Ol6(1) 
28.55 6/30/20 l 7 

.~ii~liZ:i . 
.. 1221 ll~ :~6[30/2014{1). 

16.15 6{30/2015{1) 
28.q7~i~t· 6./30/2016(1); 
28.55 6/30/2017 

:~-~f1~ .. , 
(I) On November I, 201 I, we declared a dividend of $2.00 per share on our outstanding Class A Shares and Class B Shares. The 

dividend was paid in cash Oil December I, 2011 to shareholders of record Oil November 17, 2011. In light of such dividend, our Board 
determined to adjust the exercise price of certain stock options issued to nonemployee directors under the plans by decreasing the 
exercise price by $2.00 per share; provided that the exercise price of eligible stock options will not be reduced below $1.00. As a 
result of this adjustment, the exercise price of these stock options was decreased by $2.00 per share during January 2012. 
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EQUJTI' COMPENSATIO~ PLAN INFORMATION 

Empleyee Stock leeeeti~·e Piao 

We have three employee stock incentive plans: our 1995 Stock Incentive Plan, 1999 Stock Incentive Plan and 2009 Stock Incentive Plan (the 
"Stock Incentive Plans'"). We adopted the Stock Incentive Plans to provide incentives to attract and retain executive officers and other key 
employees. While awards remain outstanding under our 1995 Stock Incentive Plan and our 1999 Stock Incentive Plan. we no longer grant 
equity awards pursuant to these plans. The Stock lncenti,•e Plans are administered by our Compensation Comminee. 

Awards available under the Stock Incentive Plans include: (i) common stock purchase options; (ii) stock appreciation rights: (iii) restricted 
stock and restricted stock units; (iv) performance awards; (v) dividend equivalents; and (vi) other stock-based awards. As of December 31, 
2012, 71,809,594 of our Class A Shares were available for issuance under the 2009 Stock Incentive Plan. Our authorization to grant new 
awards under the 1995 Stock Incentive Plan and 1999 Stock Incentive Plan has expired. The Compensation Committee retains discretion, 
subject to plan limits, to modify the terms of outstanding awards and to adjust the price of awards. 

As of December 3 l. 2012, there were outstanding options to purchase 16,399.870 Class A Shares and 1J85.080 outstanding restricted stock 
units under the Stock Incentive Plans. These awards generally vest at tbe rate of20"/o per year commencing one year from the date of grant. 
The exercise prices of these options, which have generally been equal to or greater than the fair market value of our Class A Shares at the date 
of grant, range from less than $1.00 to $40.00 per Class A Share. 

On December 2, 2012, we declared a dividend of$1.00 per share on our outstanding Class A Shares and Class B Shares. The dividend was 
paid in cash on December 28, 2012 to shareholders of record on December 14, 2012. In light of such dividend, the Board of Directors and the 
Compensation Committee, which administers our Stock Incentive Plans, deterrn ined to adjust the exercise price of certain stock options issued 
under the plans by decreasing the exercise price by $0.77 per share; provided. that the exercise price of eligible stock options will not be 
reduced below $1.00. As a result of this adjustment, the exercise price of these stock options was decreased by $0.77 per share during 
January 2013. 

As previously discussed in Compensation Discussion & Analysis, we have adopted the 2005 L TIP, the 2008 L TIP. and the 20 I 3 L TIP under 
DISH Network's Stock Incentive Plans. 

In addition to the 2001 Director Plan and the SLock Incentive Plans, during 2002 we adopted and our shareholders approved our 2002 Class B 
Chairman Stock Option Plan, under which we have reserved 20 million Class B Shares for issuance. 1be Class B Shares available for issuance 
under the 2002 Class B Chairman Stock Option Plan are not included in the table below. No options have been granted to date under the 2002 
Class B Chairman Stock Option Plan. 
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The following table sets forth information regarding outstanding stock options and restricted stock unit awards and the Class A Shares reserved 
1-0f-fuH!fg issuance umleJ" oor eq11ity cGmpern;almplaris as GfDec€mber 31, ;?OJ 2: ------ - -- -- ----------- -- ---

Plaa Catg:1>ry 

~qwty cQ!nperisation pJaiis approved b.f ~witY hQ!ders -
Equity compensation plans no! approved by security holder.; 
~i~@_:·-~1~!1; ·.:£-~-i~~i--.· -:-:~:j~~~!~:.~-<r-r~?-'--'.~ilt;i: · '~ --

Number or 
Secarilics ID Wci~httd-

bc Issued A ~•rag< 
llpo• Exercise: 

Excrcis< or Pritt of 
Outstanding Outstanding 

Options, Op lions. 
WarTIUlls Warrants and 
and .Rii:hts .Rii:hts 

(a) _ (b) (I) 

- -~ "'17,581,950. xS ;c;. ~' ~~ J '?J>ft 

:-lumber of 
Stturibcs 

Remaining 
Avaibbk for 

Fata:rc lssuancr 
Under Equ.ity 
Compmsatioa 

Plans ( excl•diag 
securities reflected 

in column (a)) 
(• 

72,729,5f>"i;_ 

(I) The calculation of the weighted-average exercise price of outstanding options, warrants and rights excludes restricted stock units that 
provide for the issuance of shares of common stock upon vesting because these awards do not require payment of an exercise price in 
order to obtain the underlying shares upon vesting. 

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

Our Board has adopted a written policy for the review and approval of transactions involving DISH Network and related parties, such as 
directors, executive officers (and their immediate family members) and EchoStar. In order to identify these lrdflsactions, we distribute 
questionnaires to our officers and directors on a quarterly basis. Our General Collllsel then directs the appropriate review of all potential 
related-party transactions and schedules their presentation at the next regularly-scheduled meetings of the Audit Committee and the Board of 
Directors. The Audit Committee and the Board ofDirectors must approve these transactions, with all interested parties abstaining from tbe 
vote. Once each calendar year, the Audit Committee and the Board of Directors undertake a review of all recurring potential related-party 
transactions. Both the Audit Committee and the Board of Directors must approve the continuation of each such transaction, with all interested 
parties abstaining. Transactions involving Echo Siar are subject to the approval of a committee of the non-interlocking directors or in certain 
circumstances non-interlocking managemenL 

Related Party Transactions with EcboSlar Corporation 

On January 1, 2008, we completed the spin-off ofEchoStar (the "Spin-off"), which was previously our subsidiary_ Following the Spin-off, 
EchoStar has operated as a separate public company, and we have no continued ownership interest in EchoStar. However, a substantial 
majority of the voting power of the shares of both companies is owned beneficially by Charles W. Ergen, our Chairman, or by certain trusts 
established by Mr. Ergen for the benefit of his family. 

Echostar is our primary supplier of set-top boxes and digital broadcast operations and a key supplier of transponder capacity. Generally, the 
amounts we pay EchoStar for products and services are based on pricing equal to EchoStar's cost plus a fixed margin (unless noted differently 
below), which will vary depending on the nature of the products and services provided. 

In connection with and following the Spin-off, we and EchoStar have entered into certain agreements pursuant to which we obtain certain 
products, services and rights from Echostar, EchoStar obtains certain products, services and rights from us, and we and EchoStar have 
indemnified each other against certain liabilities arising from our respective businesses. We also may emer into additional agreements with 
Echo Star in the future. The following is a summary of the terms of tbe principal agreements with EchoStar that may have an impact on our 
financial position and results of operations. 
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Application Development Agreement. During the fourth quarter 2012. we and EchoStar entered into a set-lop box application development 
ag.Fbemenl (the "Appli=timi-Deveklpment Agn:emw.C) fll!!'suanl w which EchoSlllr will provi<k us with cw.am serv~s rdating to !he 
de\•elopment of web based applica!ions for set-tep-boxes for a reri0d from FBbruary L 2011 t-0 FebruaJ)' I, 2015. Th@ Applieation------
Developm ent Agreement Tenews automatically for successive one-year periods thereafter, unless terminated earlier by EchoStar at any time 
upon at least 90 days' notice. The fees for services provided under the Application Development Agreement are calculated at EchoStar"s cost 
of providing the relevant service plus a fixed margin., which will depend on the nature of the services provided. We incurred expenses payable 
to EchoStar of approximately $2.4 million under the Application Development Agreement during 2012. 

Blockbuster Agreement. On April 26, 2011, we completed the acquisition of substantially all of the assets of Blockbuster, Inc. (the 
"Blockbuster Acquisition"). During the third quarter 2011, we entered into a letter agreement with EchoStar pursuant to which certain assets 
used to support Blockbuster's website were transferred lo EcboStar and Echostar agreed to provide certain technical and infrastructure support 
for the Blockbuster website to us. The fees for the services provided under the letter agreement are calculated at cost plus a fixed margin, 
which varies depending upon the nature of the services provided. The letter agreement provides that it shall continue in effect until the 
completion of a definitive agreement between EchoStar and us setting forth the terms of the support of the Blockbuster website. These assets 
were contributed to DISH Digital (as defined below), and, therefore, as of July 1, 2012, services will no longer be provided pursuant to this 
letter agreement. We incurred expenses payable to Echostar of approximately $8.4 million under this letter agreement during 2012. 

Broaden.st Agreement. In connection with the Spin-off, we and EchoStar entered into a broadcast agreement pursuant to which EchoStar 
provided certain broadcast services to us, including teleport services such as transmission and downlinking, channel origination services, and 
channel management services for a period ending on January l, 2012 (the "Prior Broadcast Agreement"). We had the ability to terminate 
channel origination services and channel management services for any reason and without any liability upon at least 60 days notice to 
Echostar. If we terminated teleport services for a reason other than Echo Star's breach, we were obligated to pay EchoStar the aggregate 
amount of the remaindeT of the expected cost of providing the teleport services. The fees for the !'>ervices prnvided under the Prior Broadcast 
Agreement were calculated at cost plus a ftXed margin, which varied depending on the nature of the products and services provided. 

Effective January l, 2012, we and EchoStar entered into a new broadcast agreement (the "2012 Broadcast Agreement") pursuant to which 
EchoStar provides broadcast services to us, for the period from January 1, 2012 to December 3 L 2016. The material lerrns of the 2012 
Broadcast Agreement are substantially the same as the material terms of the Prior Broadcast Agreement, except that: (i) the fees for services 
provided under the 2012 Broadcast Agreement are calculated at either: (a) EchoStar's cost of providing the relevant service plus a fixed dollar 
fee. which is subject to certain adjustments; or (b) EchoStar's cost of providing the relevant service plus a fixed margin., which will depend on 
the nature of the services provided; and (ii) if we terminate the teleport services provided under the 2012 Broadcast Agreement for a reason 
other than Echo Star's breach, we are generally obligated to reimburse Echostar for any direct costs EchoStar incurs related to any such 
tennination that it cannot reasonably mitigate. We incurred expenses payable to EchoStar of approximately $211.7 million under the 2012 
Broadcast Agreement during 2012 

Broadcast Agreement for Certain Sports RelDled Programming. During May 2010, we and EchoStar entered into a broadcast agreement 
pW"Suant to which EchoStar provides certain broadcast services to us in connection with our carriage of certain sports related programming. 
The tenn of this agreement is for ten years. If we terminate this agreement for a reason other than EchoStar's breach, we are generally 
obligated to reimburse EchoStar for any direct costs EchoStar incurs related to any such termination that it cannot reasonably mitigate. The 
fees for the broadcast services provided under this agreement depend, among other things, upon the cost to develop and provide such services. 
We incurred expenses payable to Echo Star of approximately $I .4 million under this broadcast agreement during 20 J 2. 

DISH Digital Holding LLC. Effective July 1, 2012, we and EchoStar formed DISH Digital Holding L.L.C. ("DISH Digital"), which is 
owned two-thirds by DISH and one-third by EchoStar and is consolidated into our financial statements beginning July I, 2012. DISH Digital 
was formed to develop and commercialize certain advanced technologies. We, EchoStar and DISH Digital entered into the following 
agreements with respect to DISH Digital: (i) a contribution agreement pursuant to which we and EchoStar contributed certain assets in 
exchange for our respective ownership interests in DISH Digital; (ii) a limited liability company operating agreement, which provides for the 
governance of DISH Digital: and (iii) a commercial agreement pursuant to which, among other things, DISH Digital has: (a) certain rights and 
corresponding obligations with respect to DISH Digital"s business; and (b) the right, but not the obligation, to receive 
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certain services from us and EchoStar, respectively (the "Commercial Agreement'"). Since a substantial majority of the voting power of the 
shares of both us and Echo Star is owned beneficially by Charles W. Ergen, our Chairman and EchoS!ar' s Chairman, or by certain trusts 
e:>tablisbed by Mr ErgeJJ fur 1be bmefit ofhjs family, rbis is a furmatio11 ofa11 e11tity under common contrnl and a step up ia basjs j5 not 
allowed; therefore each party's contributions were recorded at book value for accounting purposes. DISH Digital incurred expenses payable lo 
EchoStar of approximately $10.J million under the Commercial Agreement during 2012. 

DISH Remote Access Services Agreement. Effective February 23, 2010, we entered into an agreement with EchoStar pursuant to which we 
receive, among other things, certain remote DVR management services. The fees for the services provided under this services agreement 
depend, among other things, upon the cost to develop and operate such services. Tills agreement has a term of five years with automatic 
renewal for successive one year terms and may be terminated for any reason upon at least 120 days notice to EchoStar. We incurred expenses 
payable to EchoStar of approximately $1.8 million under the remote access services agreement during 2012. 

DISH Online.com Services Agreement. Effective January I, 2010, we entered into a two-year agreement with EchoStar pursuant to which we 
receive certain services associated with an on line video portal. The fees for the services provided under this services agreement depend, among 
other things, upon the cost to develop and operate such services. We have the option to renew this agreement for three successive one year 
terms, and the agreement may be terminated for any reason upon at least 120 days notice to EcboStar. In November 2012. we exercised our 
right to renew this agreement for a one-year period ending on December 3L 2013. We incurred expenses payable to EchoStar of 
approximately $7.l million under the DJSHOnline.com services agreement during 2012. 

EmplDyee Matters AgreemenJ. In connection with the Spin-off, we entered into an employee matters agreement with EchoStar delineating 
our respective obligations to our employees. Pursuant to the agreement, EcboStar established a defined contribution plan for the benefit of its 
eligible employees in the United States (including its employees that transferred prior to the Spin-off). Subject to any adjustments required by 
applicable law, the assets and liabilities of the DISH Network 401 (k) Employee Savings Plan attributable to transferring employees. other than 
certain employees whose employment has terminated prior to January I, 2008, have been transferred to and assumed by the defined 
contribution plan established by Echo Star. In addition, at the time of the Spin-off, EchoStar established welfare plans for the benefit of its 
eligible employees and their respective eligible dependents that were substantially similar to the welfare plans currently maintained by DISH 
Network. No payments were made under the employee matters agreement during 2012 and no payments are expected under the employee 
matters agreement in 2013 except for the reimbursement of certain expenses in connection with these employee benefit plans and potential 
indemnification payments in accordance with the separation agreement and certain employee transfers between us and Echo Star. The employee 
matters agreement is non-terminable and will survive for the applicable statute of limitations. 

Hughes Agreements. 

Blockbuster. During the second quarter 2011, EchoStar acquired Hughes Communications, Inc. ("Hughes"). Blockbuster purchased certain 
broadband products and services from Hughes pursuant lo an agreement that was entered into prior to the Blockbuster Acquisition and 
EchoStar's acquisition of Hughes. Subsequent to these transactions, Blockbuster entered into a new agreement with Hughes which extends for 
a period through October 31, 20 I 4, pursuant to which Blockbuster may continue to purchase certain broadband products and services from 
Hughes. Blockbuster has the option to renew the agreement for an additional one-year period. We incurred expenses payable to EchoStar of 
approximately $3.2 million under this agreement during 2012. 

DBSD North America. On March 9, 2012, we completed the acquisition of I 00% of the equity of reorganized DBSD North America, Inc. 
("'DBSD North America~). Prior to our acquisition ofDBSD North America and EchoStar"s completion of the Hughes acquisition.. DBSD 
North America and Hughes Network Systems, LLC ("HNS"). a wholly-o~ned subsidiary of Hughes, entered into an agreement pursuant to 
whlch HNS provides, among other things, hosting, operations and maintenance services for DBSD North America's satellite gateway and 
associated ground infrastructure. This agreement was renewed for a one year period ending on February 15, 2014, and renews for three 
successive one-year periods unless terminated by DBSD North America upon at least 30 days notice prior to the expiration of any renewal 
term. We incurred expenses payable to HNS of approximately $2 million under this agreement during 2012. 

Hughes Broadband Distribution Agreemenl. Effective Oclober I, 2012, dishNET Satellite Broadband L.L.C. ("dish"t\ET Satellite 
Broadband"'), our wholly-owned subsidiary, and I-INS entered into a Distribmion Agreement (the "Distribution 
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Agreement"') pursuant to which dishNET Satellite Broadband has I.be right, but not the obligation, to market, sell and distribute the HNS 
sa1el!i1e.lolemet service (the ··service-')_ dishNET Satellite Broadband pa)'S HNS a mo!llhly per subs>.:ribcr wholesall! service fee for the 
Se01jce based upon rhe suhscriher"s service level. and beginning January,. J. 2014. cedajn volume subscription 1hresholds The Distribntinn_ ______ . 

Agreement has a term of five ye= with automatic renewal for successive one year terms unless either party gives written notice of its intent 
not to renew to the other party at least 180 days before the expiration of the then-current term. Upon expiration or termination of the 
Distribution Agreement, the parties will continue to provide the Service to the then-current dishNET subscribers pursuant to the tenns and 
conditions of the Distribution Agreement. We incurred expenses payable to HNS of approxim ate!y $21.2 million under the Distribution 
Agreement during 2012. 

TerreStar. On March 9, 2012, we completed the acquisition of substantially all the assets ofTerreStar Networks, Inc. (uTerreStar''). Prior to 
our acquisition of subs1.antially all the assets ofTerreStar and EchoStar's completion of the Hughes acquisition, TerreSlar and HNS entered into 
various agreements pursuant to which HNS provides, among other things, hosting, operations and maintenance services for TerrcStar's satellite 
gateway and associated ground infrastructure. These agreements generally may be terminated by us at any time for convenience. We incurred 
expenses payable to HNS of approximately $5.0 million Wider these agreements during 2012. 

lnlellectJJal Property Matters Agreement. In connection with the Spin-off, we entered into an intellecrual property matters agreement with 
EchoStar. The intellectual property matters agreement governs our relationship with EchoStar with respect to patents, trademarks and other 
intellectual property. The term of the intellectual property matters agreement will continue in perpetuity. Pursuant to the intellectual property 
matters agreement we irrevocably assigned to EchoStar all right, title and interest in certain patents. trademarks and other intellectual property 
necessary for the operation of EchoStar's set-top box business. ln addition, the agreement permits EchoStar to use, in the operation of its set
top box business, certain other intellectual property currently owned or licensed by us and our subsidiaries. EchoStar granted to us and our 
subsidiaries a non-exclusive, non-transferable, worldwide license to use the name "Echo Star~ and a portion of the assigned intellectual property 
as trade names and trademarks for a limited period of time in connection with the continued operation of our consumer business. The purpose 
of such license is to eliminate confusion on the part of customers and others during the period following the Spin-off. After the transitional 
period, we may not use the ~EchoStar"' name as a trademark, except in certain limited circumstances. Similarly. the intellec1ual property 
matters agreement provides that Echo Star will not make any use of the name or trademark ··DISH Network~ or any other trademark owned by 
us, except in certain circumstances. There were no payments under the intellectual property matters agreement during 2012. There are no 
payments expected under the intellectual property matters agreement in 2013. 

International Programming Rights Agreement. During the year ended December 31, 2012, we made no purchases and for the ye= ended 
December 31, 2011 and 2010 we made no purchases and purchased $2 million, respectively, of certain international rights for sporting events 
from EchoStar, of which EchoStar retained only a cenain portion. 

Management Services Agreement. We have a management services agreement with EchoStar pursuant Lo which certain of our officers have 
been made available to provide services (which are primarily accounting services) to EchoStar. Specifically, Paul W. Orban remains employed 
by us, but also served as EchoStar's Senior Vice President and Controller through April 2012. EchoStar makes payments to us ba..<;ed upon an 
aUocable portion of the personnel costs and expenses incurred by us with respect to such officers (taking into account wages and fringe 
benefits). These allocations are based upon the estimated percentages of time to be spent by our executive officers performing services for 
EchoStar under the management services agreement. EchoStar also reimburses us for direct out-of-pocket costs incurred by us for management 
services provided to EchoStar. We and EchoStar evaluate all charges for reasonableness at least annually and make any adjustments to these 
charges as we and EchoStar mutually agree upon. We earned revenues of!ess than $0.J million from Echo Star under the management services 
agreement during 2012. 

The management services agreement automatically renewed on January L 2013 for an additional one-year period until January I, 2014 and 
renews automatically for successive one-year periods thereafter, unless terminated earlier: (i) by EchoStar at any time upon at least 30 days 
notice; (ii) by us at the eod of any renewal term, upon at least 180 days notice; or (iii) by us upon notice to Echo Star, following certain changes 
in control. 

Move Networks Services Agreement. In the fourth quarter 2011, EchoStar granted us the right to use Move Network's software and video 
publishing systems, which facilitate the streaming, downloading and distribution of audio and video content to set-top boxes via the Internet. 
The fees for the services provided under this agreement are ba....ed upon a fixed fee 
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which varies based upon the number of set-top boxes in a given month that access Move Network's software. This agreement has a lcrm of 
five-y= with~ renewal for successive one year terrnsarul may be terminated for any reason upon.at leaSI l&O days.notice ID 

EdigSlar. t.4G"e Net1wou·s software ""i.I c•mUibu1ed tg DISH Digital, aiW, therefore, as of Iuly I. 2011, !it:P'ices will llo-lrmger be provided 
pursuant to this agreement. We incurred expenses payable to EchoStar of approximately $0.2 million under this agreement during 2012. 

NDS. In March 2012, we, EchoStar and NagraStar (as defined below), on the one hand, entered into a settlement agreement with NDS Group 
PLC and NDS Americas, lnc. (collectively, ~NDS"), on the other hand, The settlement resolved all pending litigation between us, EchoStar 
and NagraStar, on the one hand, and NDS, on the other hand, including litigation relating to certain conditional access systems provided by 
NagraStar. We and EchoStar each incurred expenses ofapproximalely $5 million under the settlement agreement with NDS during 2012. 

Patent Cross-License Agreements. During December 2011, we and EchoStar entered into separate patent cross-license agreements with the 
same third party whereby: (i) EchoStar and such third party licensed their respective parents to each other subject to certain conditions; and 
(ii) we and such third party licensed our respective patents to each other subject to certain conditions (each, a "Cross-License Agreement"'). 
Each Cross-License Agreement covers patents acquired by the respective party prior to January I, 2017 and aggregate payments under both 
Cross-License Agreements total less than SI 0 million. Each Cross-License Agreement also contains an option to extend each Cross-License 
Agreement to include patents acquired by the respective party prior to January 1, 2022. If both options are exercised, the aggregate additional 
payments to such third party would total less than S3 million. However, we and EchoStar may elect to extend our respective Cross-License 
Agreement independent of each other. Since the aggregate payments under both Cross-License Agreements were based on the 
c.om bined annual revenues of us and EchoStar, we and Echo Star agreed to allocate our respective payments to such third party based on our 
respective percentage of combined total revenue. 

Product Support Agreement. In wnnection with the Spin-off, we entered into a product support agreement pursuanl to which we have the 
right, but not the obligation, to receive product support from EchoStar (including certain engineering and technical support services) for all set
top boxes and related accessories thal EchoStar has previously sold and in the future may sell to us. The fees for the services provided under 
the product support agreement are calculated al cost plus a fixed margin, which varies depending on the nature of the services provided, The 
term of the product support agreement is the economic life of such receivers and related accessories, unless tenninared earlier. We may 
terminate the product support agreement for any reason upon at least 60 days notice. In the event of an early termination of this agreement, we 
are entitled 10 a refund of any unearned fees paid to Echo Star for the services. We incurred expenses payable to EchoStar of approximately 
$34.9 million under the product support agreement during 2012_ 

Professional Services Agreement. Prior to 2010, in connection with the Spin-off, we entered into various agreements with EchoStar including 
the Transition Services Agreement, Satellite Procurement Agreement and Services Agreement, which all expired on January I, 2010 and were 
replaced by a Professional Services Agreement. During 2009, we and EchoStar agreed that EchoStar shall continue to have the right, but not 
the obligation, to receive the following services from us, among others, certain of which were previously provided under the Transition 
Services Agreement: information technology, travel and event coordination, internal audit, legal, accounting and tax, benefits administration, 
program acquisition services and other support services. Additionally, we and Echostar agreed that we shall continue to have the right, but not 
the obligation, to engage EchoStar to manage the process of procuring new satellite capacity for us (previously provided under the Satellite 
Procurement Agreement) and receive logistics, procurement and quality assurance services from Echostar (previously provided under the 
Services Agreement) and other support services. The Professional Services Agreement automatically renewed on January I, 2013 for an 
additional one-year period until January 1, 2014 and renews automatically for successive one-year periods thereafter, wtless terminated earlier 
by either party upon at least 60 days notice. However, either party may terminate the Professional Services Agreement in part with respect to 
any particular service it receives for any reason upon at least 30 days notice. We earned revenues of approximately $4.! million from 
EchoStar under the professional services agreement during 2012. We incurred expenses payable to EchoStar of approximately $6.4 million 
under the professional services agreement during 2012. 

Radio Access Network Agreement On November 29, 2012, we entered into an agreement with HNS pursuant lo which HNS will construct 
for us a ground-based satellite radio access network ("RAN-) for a fixed fee. The completion of the RAN under this agreement is expected to 
occur on or before November 29, 2014. This agreement generally may be terminated by us at any time for convenience_ We incurred expenses 
payable to HNS of approximately $2.5 million under this agreement during 2012. 
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Real Estate Lease Agreements . We have entered into lease agreements pursuant to which we lease certain real estate from EchoSlar. The rent 
on a j:)er sqll<ITT; fuot b&.Sis for each of the leases is comparable to per square foot rental rates ofsimilar co=cial property in the s.ame 

__ ___goographjc area and EcboStar is responsible for its portion_ofthe taxes3 ins11rance, 11tjlj1jes and majnlenance of the premises U,'e incurred 
expenses payable to Echo Star of approximately $13 million under these real estate lease agreements during 2012. The term of each of the 
leases is set forth below: 

• Inverness Lease AgreemenJ. The lease for certain space at 90 Inverness Circle East in Englewood, Colorado is for a period ending on 
December 31, 2016. This agreement can be terminated by either party upon six months prior notice. 

• Meridian Lease Agreement. The lease for all of 9601 S. Meridian Blvd. in Englewood, Colorado is for a period ending on 
December 31, 2016. 

• Sama Fe Lease Agreement. The lease for all of 5701 S. Santa Fe Dr. in Littleton, Colorado is for a period ending on December 31, 
2016 with a renewal option for one additional year. 

• EchoStar Data Networks Sublease A.greemenl . The sublease for certain space at 211 Perimeter Center in Atlanta, Georgia is for a 
period ending on October 31, 2016. 

• Gilbert lease Agreemenl. The lease for certain space al 801 N. DISH Dr. in Gilbert, Arizona is a month-to-month lease and can be 
terminated by either party upon 30 days prior notice. 

• Cheyenne Lease Agreement. The lease for certain space at 530 EchoStar Drive in Cheyenne, Wyoming is for a period ending on 
December 3 J, 203 l. 

Additionally, since the Spin-off, we have entered into lease agreements pursuant to which we lease certain real estate to Echo Star. The rent on 
a per square foot basis for each of the leases is comparable to per square foot rental rates of similar commercial property in the same 
geographic areas, and EchoStar is responsible for its portion of the taxes, insurance, utilities and mainlenance of the premises. We earned 
revenues of approximately $0.6 million from EchoStar under these real estate leases during 2012. The term of each of the leases is set forth 
below: 

• Varick Sublease Agreement During 2008, we subleased certain space at 185 Varick Street, New York, New York to EchoStar for a 
period of approximately seven years. 

• El Paso Lease Agreement. During 2012, we leased certain space at 1285 Joe Battle Blvd. El Paso, Texas to EchoStar for a period 
ending on August 1, 2015, which also provides EchoStar with renewal options for four consecutive three-year terms. 

Receiver Agreement. In connection with the Spin-off, we and EchoStar entered into a receiver agreement pursuant to which we had the right, 
but not the obligation, to purchase digital set-top boxes and related accessories, and other equipment from Echostar for a period ending on 
January I, 2012 (the ·'Prior Receiver Agreement"). The Prior Receiver Agreement allowed us to purchase digital set-top boxes, related 
accessories and other equipment from EchoStar at cost plus a fixed percentage margin, which varied depending on the nature of the equipment 
purchased. Additionally, EchoStar provided us with standard manufacturer warranties for the goods sold under the Prior Receiver Agreement 
We were able to terminate the Prior Receiver Agreement for any reason upon at least 60 days riotice to EchoStar. EchoStar was able to 
terminate the Prior Receiver Agreement if certain entities were to acquire us. The Prior Receiver Agreement also included an indemnification 
provision. whereby the parties indemnified each other for certain intellectual property matters. 

Effective January I, 2012, we and EchoStar entered into a new agreement (the "2012 Receiver AgreemenC) pursuant to which we have the 
right, but not the obligation., to purchase digital set-top boxes, related accessories, and other equipment from EchoStar for the period from 
January I, 2012 to December 31, 2014. We have an option, but not the obligation, to extend the 2012 Receiver Agreement for one additional 
year upon 180 days notice prior to the end of the term. The material terms of the 2012 Receiver Agreement are substantially the same as the 
material terms of the Prior Receiver Agreement, except that the 2012 Receiver Agreement allows us to purchase digital set-top boxes, related 
accessories and other equipment from Echo Star either. (i) at a cost (decreasing as Echostar reduces costs and increasing as costs increase) 
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plus a dollar mark-up which will depend upon the cost of the product subject to a collar on EchoStar's mark-up; or (ii) at cost plus a fixed 
margin, whf£h will deJ*nd on the nature of the equipment purchased. Under the 2012 Receiver Agreement EcOOStar's margins. will be 

----tifl1HCreased if-tftey--ru-e aele-!&f~*4eir-digiIBl set top boi•es and their margi!lS will be reduced if !hese oosts-ffiaease. Vie i11cmred 
expenses payable to EcboStar of approximately $1.0 billion under the 2012 Receiver Agreement during 2012. 

Re1111lnufactured Receiver Agreement. We entered into a remanufactured receiver agreement with Echo Star pursuant to which EchoStar has 
the right, but not the obligation, to purchase remanufacturcd receivers and accessories from us at cost plus a fixed margin, which varies 
depending on the nature of the equipment purchased. In November 2012, we and EchoStar extended this agreement until December 31, 2013. 
EchoStar may terminate the rcmanufactured receiver agreement for any reason upon at least 60 days written notice to us. We may also 
terminate this agreement if certain entities acquire us. We earned revenues of approximately $3.5 million as a result ofEchoStar's purchases of 
rem anufactured receivers and accessories from us in 2012. 

RVS Implementation Agreement. In September 20 I 0, DISH Broadband LL.C. ("DISH Broadband~), our wholly-owned subsidiary, was 
selected by the Rural Utilities Seivice ("RUS"') of the United States Department of Agriculture to receive up to approximately $14 million in 
broadband stimulus grant funds (the ~Grant Funds""). Effective November 2011, DISH Broadband and Hughes entered into a RUS 
Implementation Agreement (the ~RUS AgrcemenC) pursuant to which Hughes provides certain portions of the equipment and broadband 
service used to implement our RUS program. The initial term of the RUS Agreement shall continue until the earlier of: (i) September 24, 2013; 
or (ii) the date that the Grant Funds have been exhausted. In addition, DISH Broadband may terminate the RUS Agreement for convenience 
upon 45 days' prior written notice to Hughes. We incurred expenses payable to Hughes of approximately $2.1 million under the RUS 
Agreement during 2012. 

Satellite Capacity Agreements 

SaJ£/lite Capacity Leased from EchoStar. Since the Spin-off, we have entered into certain satellite capacity agreements pursuant to which we 
lease cenain satellite capacity on certain satellites owned or leased by EchoStar. The fees for the seivices provided under these satellite 
capacity agreements depend, among other things, upon the orbital location of the applicable satellite and the length of the lease. We incurred 
expenses payable to Echostar of approximately $116.3 million under satellite capaciry agreements during 2012. The term of each lease is set 
forth below: 

EchoStar VJ, VIII and Xii. We lease certain satellite capacity from EchoStar on EchoStar VJ, VIII and XII. The leases generally 
terminate upon the earlier of: (i) the end-of-life or replacement of the satellite (unless we determine to renew on a year-tcryear basis); 
(ii) the date the satellite fails; (iii) the dau: the transponders on which service is being provided fails; or (iv) a certain date, which 
depends upon, among other things, the estimated useful life of the satellite, whether the replacement satellite fails at launch or in orbit 
prior to being placed into seivice and the exercise of certain renewal options. We generally have the option to renew each lease on a 
year-tcryear basis through the end of the respective satellite's life. There can be no assurance that any options to renew such 
agreements will be exercised. Beginning in the first quarter 2013, we no longer lease capacity from EchoStar on the EchoStar VI and 
EchoStar VIII satellites. 

EchoStar IX. We lease certain satellite capacity from EchoStar on EchoStar IX. Subject to availability, we generally have the right to 
continue to lease satellite capacity from Echo Star on Echo Star IX on a month-to-month basis. 

EchoStar .A.YI During December 2009, we entered into a transponder service agreement with Echo Star to lease all of the capacity on 
EchoStar XVI, a DBS satellite, after its service commencement date. EchoStar XVI was launched during November 2012 to replace 
EchoStar XV at the 61.5 degree orbital location and is currently in service. Under the original transponder service agreement, the 
initial term generally expired upon the earlier of: (i) the end-of-life or replacement of the satellite; (ii) the date the satellite failed; 
(iii) the date the transponder(s) on which service was being provided under the agreement failed; or (iv) ten years following the actual 
service 
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commencement date. Prior to expiration of the initial term. we also had the option to renew on a year-to-year basis through the end
of-life of the 5iilelliie .. Effective December 21. 2012, we and Echo Star amended the transponder service agreement to, among other 
things_ change the initial teOD to generally e>:pire upon lhe earlier of· (i) the end of_Jjfe or repJaceroent of the satellite: (ii) the dale the 
satellite fails; (iii) the date the transponder(s) on which service is being provided under the agreement fails; or (iv) four yean; 
following the actual service commencement date. Prior to expiration of the initial term, we have the option to renew for an additional 
six-year period. Prior to expiration of the initial term, EchoStar also has the right, upon certain conditions, to renew for an additional 
six-year period. If either we or EchoStar exercise our respective six-year renewal options, then we have the option to renew for an 
additional five-year period prior to expiration of the then-current tenn. There can be no assurance that any options to renew this 
agreement will be exercised. 

EchoStar .. \'V Echo Star XV is owned by us and is operated at the 61-5 degree orbital location. The FCC has granted EchoStar a 
temporary authorization to operate the satellite at the 61.5 degree orbital location. For so long as EchoStar XV remains in service at 
the 61.5 degree orbital location, we are obligated to pay EchoStar a fee, which varies depending on the number of frequencies being 
used by Echo Star XV. 

Nimiq 5 Agreement . During 2009, EchoStar entered into a fifteen-year satellite service agreement with Telesat Canada ("'Telesat~) to 
receive service on all 32 DBS transponders on the Nimiq 5 satellite at the 72. 7 degree orbital location (the "Telesat Transponder 
Agreement"). During 2009, Echostar also entered into a satellite service agreement (the "DISH Nimiq 5 Agreement'") with us. 
pursuant to which we currently receive service from Echostar on all 32 of the DBS transponders covered by the Telesat Transponder 
Agreement.. We have also guaranteed certain obligations ofEchoStar under the Telesat Transponder Agreement. 

Under the terms of the DISH Nimiq 5 Agreement, we make certain monthly payments to EchoStar that commenced in 
September 2009 when the Nirniq 5 satellite was placed into service and continue through the service term. Unless earlier terminated 
under the terms and conditions of the DISH Nimiq 5 Agreement, the service term will expire ten years following the date it was placed 
into service. upon expiration of the initial term we have the option to renew the DISH Nimiq 5 Agreement on a year-to-year basis 
through the end-of-life of the Nimiq 5 satellite. Upon in-orbit failure or end-of-life of the Nirniq 5 satellite, and in certain other 
circumstances, we have certain rights to receive service from EchoStar on a replacement satellite. There can be no assurance that any 
options to renew the DISH Nimiq 5 Agreement will be exercised or that we will exercise our option to receive service on a 
replacement satellite. We incurred expenses payable to Echo Star of approximately $78.9 million under the DISH Nirniq 5 Agreement 
during 2012. 

QuecSar-1 Lease Agreemem. During 2008, EchoStar entered into a ten-year satellite service agreement with SES Latin America 
S.A. (~SES~), which provides, among other things, for the provision by SES to Echo Star of service on 32 DBS transponders on the 
QuetzSat-1 satellite at the 77 degree orbital location. During 2008, EchoStar also entered into a transponder service agreement 
(~QuetzSat-1 Transponder Agreement") with us pursuant to which we receive service from EchoStar on 24 of the DBS transponders. 
QuetzSat-1 was launched on September 29, 2011 and was placed into service during the fourth quarter 2011 at the 67.1 degree orbital 
location while we and EchoStar explored alternative uses for the QuetzSat-1 satellite. In the interim, EchoStar provided us with 
alternate capacity at the 77 degree orbital location. During the third quarter 2012, we and EchoStar entered into an agreement 
pursuant to which we sublease back to Echostar five of the 24 DBS transponders on the QuetzSat-1 satellite. During January 2013, 
QuetzSat-1 was moved to the 77 degree orbital location and commenced commercial operations in February 2013. 

Unless earlier terminated under the terms and conditions of the QuetzSat-1 Transponder Agreement, the initial service term will expire 
in November 2021. Upon expiration of the initial term, we have the option to renew the QuetzSat-1 Transponder Agreement on a 
year-to-year basis through the end-of-life of the QuetzSat-1 satellite. Upon an in-orbit failure or end-of- life of the QuetzSat-1 satellite, 
and in certain other circumstances, we have certain rights to receive service from EchoStar on a replacement satellite. There can be no 
assurance that any options to renew the QuetzSat-1 Transponder Agreement will be exercised or that we will exercise our option to 
receive service on a replacement satellite. 

Satellile Capacity Leased to EchoStar. Since the Spin-off, we have entered into certain satellite capa.oity agreemenl5 pursuant to which 
EchoStar leases certain satellite capacity on certain satellites owned by us. We earned revenue of approximately $8.5 million from Echostar 
under these satellite capacity agreements during 2012. The term of each lease is set forth below: 

EchoS1ar I During 2009, we entered into a satellite capacity agreement pursuant to which EchoStar leases certain satellite capacity 
from us on EchoStar I. The fee for the services provided under this satellite capacity agreement 
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