12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document
Pg 107 of 173

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

E. Reference to Monetary Figures

All references 1n the Plan to monetary figures shall refer to currency of the United States
of America, unless otherwise expressly provided.

F. Approval Rights over Plan Documents

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

G. Rights of the Debtors Under the Plan

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

H. Nonconsolidated Plan

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

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

All Claims and Equity Interests (except Administrative Claims, Accrued Professional
Compensation Claims, DIP Claims, Priority Tax Claims, and U.S. Trustee Fees) are placed in the
Classes set forth in Article Il hereof. In accordance with section 1123(a)(1) of the Bankruptcy
Code, Administrative Claims, Accrued Professional Compensation Claims, DIP Claims, Priority
Tax Claims, and U.S. Trustee Fees have not been classified, and the Holders thereof are not
entitled to vote on the Plan. A Claim or Equity Interest 1s placed in a particular Class only to the
extent that the Claim or Equity Interest falls within the description of that Class, and 1s classified
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in other Classes to the extent that any portion of the Claim or Equity Interest falls within the
description of such other Classes.

A. Administrative Claims

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

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

Holders of Administrative Claims that are required to File and serve a request for
payment of such Administrative Claims that do not File and serve such a request by the
Administrative Claims Bar Date shall be forever barred, estopped, and enjoined from asserting
such Administrative Claims against the Debtors, the Reorganized Debtors or their property, and
such Administrative Claims shall be deemed discharged as of the Effective Date without the
need for any objection from the Reorganized Debtors or any action by the Bankruptcy Court.

31

Exhibit Page No. 109

JA006159



12-12080-scc Doc 1982 Filed 12/18/14 Entered 12/18/14 04:06:48 Main Document
Pg 109 of 173

Notwithstanding anything to the contrary herein, (1) a New Investor, the DIP Inc.
Lenders, the DIP Inc. Agent, the Holders of Prepetition Inc. Facility Non-Subordinated Claims,
and the Prepetition Inc. Agent shall not be required to File any request for payment of any
Administrative Claims, mcluding, but not limited to, any New Investor Fee Claims, LP Group
Fee Claims, DIP Claims, DIP Inc. Fee Claims, or Prepetition Inc. Fee Claims, and (2) any New
Investor, the DIP Inc. Lenders, the DIP Inc. Agent, the Holders of Prepetition Inc. Facility Non-
Subordinated Claims, and the Prepetition Inc. Agent shall be paid in accordance with the terms
of the Plan, Confirmation Order, DIP Inc. Order, DIP LP Order, or other applicable governing
documents.

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

B. Accrued Professional Compensation Claims

1. Final Fee Applications

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

2. Professional Fee Escrow Account

In accordance with Article I1.B.3 hereof, on the Effective Date, New LightSquared shall
establish and fund the Professional Fee Escrow Account in the form of Cash in an amount equal
to the aggregate Professional Fee Reserve Amount for all Professionals. The Professional Fee
Escrow Account shall be maintained in trust for the Professionals. Such funds shall not be
considered property of the Debtors or Reorganized Debtors. The amount of Accrued
Professional Compensation Claims owing to the Professionals shall be paid in Cash to such
Professionals from funds held in the Professional Fee Escrow Account when such Claims are
Allowed by a Final Order. When all Allowed Accrued Professional Compensation Claims are
paid 1n full in Cash, amounts remaining in the Professional Fee Escrow Account, if any, shall
revert to New LightSquared.
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3. Professional Fee Reserve Amount

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

4. Post-Confirmation Date Fees and Expenses

Except as otherwise specifically provided in the Plan, on and after the Confirmation Date,
the Debtors shall, in the ordinary course of business and without any further notice to or action,
order, or approval of, the Bankruptcy Court, and upon five (5) Business Days’ advance notice to
all of the New Investors, pay in Cash the reasonable legal, Professional, or other fees and
expenses related to the Consummation and implementation of the Plan incurred by the Debtors
on or after the Confirmation Date through the Effective Date. Upon the Confirmation Date, any
requirement that Professionals comply with sections 327 through 331 of the Bankruptcy Code or
the Interim Compensation Order 1n seeking retention or compensation for services rendered from
the Confirmation Date through the Effective Date shall terminate, and the Debtors may employ
and pay any Professional in the ordinary course of business without any further notice to, or
action, order, or approval of, the Bankruptcy Court, subject to the terms of the New DIP Orders.
The payments contemplated by this section shall be included 1n all final requests for payment of
Claims of a Professional as contemplated by Article I1.B.1 hereof.

C. DIP Inc. Claims

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

D. DIP LP Claims

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

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

E. New Inc. DIP Claims

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

F. New LP DIP Claims

In full and final satisfaction, settlement, release, and discharge of, and in exchange for,
each Allowed New LP DIP Claim, except to the extent that a Holder of an Allowed New LP DIP
Claim agrees to a less favorable or other treatment, each Holder of an Allowed New LP DIP
Claim shall receive, on the Eftective Date, Plan Consideration in the form of Cash 1n an amount
equal to such Allowed New LP DIP Claims.

G. Priority Tax Claims

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

H Payment of Statutory Fees

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

A. Summary

The categories listed in Article III.B hereof classify Claims against, and Equity Interests
in, each of the Debtors for all purposes, including voting, Confirmation, and distribution
pursuant hereto and pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code. A Claim
or Equity Interest 1s classified in a particular Class only to the extent that the Claim or Equity
Interest qualifies within the description of that Class and 1s classified in other Classes to the
extent that any portion of the Claim or Equity Interest qualifies within the description of such
other Classes. A Claim or Equity Interest 1s also classified 1n a particular Class for the purpose
of recerving Plan Distributions pursuant to the Plan only to the extent that such Claim or Equity
Interest 1s an Allowed Claim or Allowed Equity Interest in that Class and has not been paid,
released, or otherwise satisfied prior to the Effective Date.

B. Classification and Treatment of Claims and Equity Interests

To the extent a Class contains Allowed Claims or Allowed Equity Interests with respect
to a particular Debtor, the treatment provided to each Class for distribution purposes 1s specified
below:

1. Class 1 — Inc. Other Priority Claims

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

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

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

2. Class 2 — LP Other Priority Claims

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

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

Voting: Class 2 1s Unimpaired by the Plan. Each Holder of a Class 2 LP
Other Priority Claim is conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. No Holder of a

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

3. Class 3 — Inc. Other Secured Claims

(a)
(b)

(c)

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

Treatment:. In full and final satisfaction, settlement, release, and discharge
of, and 1n exchange for, each Allowed Inc. Other Secured Claim, on the
Effective Date or as soon thereafter as reasonably practicable, except to
the extent that a Holder of an Allowed Inc. Other Secured Claim agrees to
any other treatment, each Holder of an Allowed Inc. Other Secured Claim
against an individual Inc. Debtor shall receive one of the following
treatments, in the sole discretion of the New Investors (upon agreement of
all of the New Investors) or the Reorganized Debtors, as applicable:
(1) Plan Consideration in the form of Cash in an amount equal to such
Allowed Inc. Other Secured Claim; (i1) delivery of the Collateral securing
such Allowed Inc. Other Secured Claim and payment of interest required
to be paid under section 506(b) of the Bankruptcy Code, if any; or
(11) treatment of such Allowed Inc. Other Secured Claim in any other
manner such that the Allowed Inc. Other Secured Claim shall be rendered
Unimpaired.

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

4. (Class 4 — LP Other Secured Claims

(a)
(b)

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

Treatment:. In full and final satisfaction, settlement, release, and discharge
of, and 1n exchange for, each Allowed LP Other Secured Claim, on the
Effective Date or as soon thereafter as reasonably practicable, except to
the extent that a Holder of an Allowed LP Other Secured Claim agrees to
any other treatment, each Holder of an Allowed LP Other Secured Claim
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against an individual LP Debtor shall receive one of the following
treatments, in the sole discretion of the New Investors (upon agreement of
all of the New Investors) or the Reorganized Debtors, as applicable: (1)
Plan Consideration in the form of Cash 1 an amount equal to such
Allowed LP Other Secured Claim; (ii) delivery of the Collateral securing
such Allowed LP Other Secured Claim and payment of interest required to
be paid under section 506(b) of the Bankruptcy Code, if any;, or
(1i1) treatment of such Allowed LP Other Secured Claim in any other
manner such that the Allowed LP Other Secured Claim shall be rendered
Unimpaired.

Voting: Class 4 1s Unimpaired by the Plan. Each Holder of a Class 4 LP
Other Secured Claim 1s conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. No Holder of a

Class 4 LP Other Secured Claim is entitled to vote to accept or reject the
Plan.

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

(a)

(b)

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

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

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

(d) Voting: Class 5 1s Impaired by the Plan. Each Holder of a Class 5
Prepetition Inc. Facility Non-Subordinated Claim as of the Voting Record
Date 1s entitled to vote to accept or reject the Plan.

6. Class 6 - Prepetition Inc. Facility Subordinated Claims

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

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

(c) Treatrment: In full and final satisfaction, settlement, release, and discharge
of, and 1n exchange for, each Allowed Prepetition Inc. Facility
Subordinated Claim and the termination of Liens securing such Claims
and Harbinger’s contribution to New LightSquared of the Harbinger
Litigations, on the Effective Date or as soon thereafter as reasonably
practicable, except to the extent that a Holder of an Allowed Prepetition
Inc. Facility Subordinated Claim agrees to any other treatment, each
Holder of an Allowed Prepetition Inc. Facility Subordinated Claim shall
receive Plan Consideration in the form of such Holder’s pro rata share of
(1) New LightSquared Series A Preferred Interests having an original
liquidation preference equal to the Allowed amount of the principal
amount of Prepetition Inc. Facility Subordinated Claims, plus the Inc.
Facility Prepetition Interest and the Inc. Facility Postpetition Interest
allocable to the Prepetition Inc. Facility Subordinated Claims as of the
Effective Date, plus $122,000,000, and (11) 44.45% of the New
LightSquared Common Interests. For the avoidance of doubt, the
treatment provided to Class 6 herein shall satisty in full any and all Claims
(including, without limitation, guarantee claims and adequate protection
claims) that may be asserted by the Holders of Prepetition Inc. Facility
Subordinated Claims against any and all Debtors.
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(d) Voting: Class 6 is Impaired by the Plan. Each Holder of a Class 6
Prepetition Inc. Facility Subordinated Claim as of the Voting Record Date
1s entitled to vote to accept or reject the Plan.

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

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

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

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

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

8. Class 7B - Prepetition LP Facility SPSO Claims

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

(b)  Allowance: The Prepetition LP Facility SPSO Claims against the LP
Debtors shall be Allowed Claims on the Effective Date for all purposes
and shall include all LP Facility Postpetition Interest, all LP Facility
Prepetition Interest, the LP Facility Repayment Premium, and the
Prepetition LP Fee Claims, provided that Classes 7B and 8B vote to accept
the Plan. For the avoidance of doubt, to the extent that Classes 7B and 8B
do not vote to accept the Plan, all parties in interest shall have the right to

assert all claims and defenses to the allowance of any and all Prepetition
LP Facility SPSO Claims.

(¢) Treatment. In full and final satisfaction, settlement, release, and discharge
of, and i exchange for, each Allowed Prepetition LP Facility SPSO
Claim, on the Effective Date or as soon thereafter as reasonably

practicable, except to the extent that a Holder of an Allowed Prepetition
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LP Facility SPSO Claim agrees to any other treatment, each such Holder
of an Allowed Prepetition LP Facility SPSO Claim against the LP Debtors
shall receive Tranche B Second Lien Exit Term Loans in a principal
amount equal to such Holder’s Allowed Prepetition LP Facility SPSO
Claim as of the Effective Date.

Voting: Class 7B is Impaired by the Plan. Each Holder of a Class 7B
Prepetition LP Facility SPSO Claim as of the Voting Record Date 1s
entitled to vote to accept or reject the Plan.

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

(a)

(b)

(c)

(d)

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

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

Treatment: In full and final satisfaction, settlement, release, and discharge
of, and in exchange for, each Allowed Prepetition LP Facility Non-SPSO
Guaranty Claim, on the Effective Date, and except to the extent that a
Holder of an Allowed Prepetition LP Facility Non-SPSO Guaranty Claim
agrees to any other treatment, the Inc. Debtors who are New LightSquared
Obligors shall each provide to the agent under the Second Lien Exit
Facility guaranties of New LightSquared’s obligations under the Second
Lien Exit Facility, which guaranty shall be secured by the assets of such
New LightSquared Obligor, and the New LightSquared Obligors will
grant liens to the agent under the Second Lien Exit Facility on all other
assets received by the New LightSquared Obligors from the Reorganized
Inc. Entities pursuant to Article IV.B.2(¢)(1) hereof.

Voting: Class 8A i1s Impaired by the Plan. Each Holder of a Class SA
Prepetition LP Facility Non-SPSO Guaranty Claim as of the Voting
Record Date 1s entitled to vote to accept or reject the Plan. If the Holder
of a Class 8A Prepetition LP Facility Non-SPSO Guaranty Claim votes to
accept the Plan, such vote also shall be deemed an acceptance of the Plan
with respect to Claims held by such Holder in Class 7A.

Class 8B —Prepetition LP Facility SPSO Guaranty Claims

(a)

(b)

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

Allowance: The Prepetition LP Facility SPSO Guaranty Claims shall be

Allowed Claims on the Effective Date for all purposes and shall include
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all LP Facility Postpetition Interest, all LP Facility Prepetition Interest, the
LP Facility Repayment Premium, and the Prepetition LP Fee Claims,
provided that Classes 7B and 8B vote to accept the Plan. For the
avoidance of doubt, to the extent that Classes 7B and 8B do not vote to
accept the Plan, all parties in interest shall have the right to assert all
claims and defenses to the allowance of any and all Prepetition LP Facility
SPSO Guaranty Claims.

Trearment: In full and final satisfaction, settlement, release, and discharge
of, and in exchange for, each Allowed Prepetition LP Facility SPSO
Guaranty Claim, on the Effective Date, and except to the extent that a
Holder of an Allowed Prepetition LP Facility SPSO Guaranty Claim
agrees to any other treatment, the Inc. Debtors who are New LightSquared
Obligors shall each provide to the agent under the Second Lien Exit
Facility guaranties of New LightSquared’s obligations under the Second
Lien Exit Facility, which guaranty shall be secured by the assets of such
New LightSquared Obligor, and the New LightSquared Obligors will
grant liens to the agent under the Second Lien Exit Facility on all other
assets received by the New LightSquared Obligors from the Reorganized
Inc. Entities pursuant to Article IV.B.2(¢)(1) hereof.

Voting: Class 8B 1s Impaired by the Plan. Each Holder of a Class 8B
Prepetition LP Facility SPSO Guaranty Claim as of the Voting Record
Date 1s entitled to vote to accept or reject the Plan. If the Holder of a
Class 8B Prepetition LP Facility SPSO Guaranty Claim votes to accept the
Plan, such vote also shall be deemed an acceptance of the Plan with
respect to Claims held by such Holder in Class 7B.

Class 9 — Inc. General Unsecured Claims

(a)
(b)

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

Treatment:. In full and final satisfaction, settlement, release, and discharge
of, and 1n exchange for, each Allowed Inc. General Unsecured Claim, on
the Effective Date or as soon thereafter as reasonably practicable, except
to the extent that a Holder of an Allowed Inc. General Unsecured Claim
agrees to any other treatment, each Holder of an Allowed Inc. General
Unsecured Claim against an individual Inc. Debtor shall receive Plan
Consideration in the form of Cash in an amount equal to such Allowed
Inc. General Unsecured Claim.

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

(a)
(b)

(c)

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

Treatment. In full and final satisfaction, settlement, release, and discharge
of, and 1n exchange for, each Allowed LP General Unsecured Claim, on
the Effective Date or as soon thereafter as reasonably practicable, except
to the extent that a Holder of an Allowed LP General Unsecured Claim
agrees to any other treatment, each Holder of an Allowed LP General
Unsecured Claim against an individual LP Debtor shall receive Plan
Consideration 1n the form of Cash in an amount equal to such Allowed LP
General Unsecured Claim.

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

Class 11 — Existing LP Preferred Units Equity Interests

(a)

(b)

(c)

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

Treatment. In full and final satisfaction, settlement, release, and discharge
of, and in exchange for, each Allowed Existing LP Preferred Units Equity
Interest, on the Effective Date or as soon thereafter as reasonably
practicable, except to the extent that a Holder of an Allowed Existing LP
Preferred Units Equity Interest agrees to any other treatment, each Holder
of an Allowed Existing LP Preferred Units Equity Interest shall receive
Plan Consideration in the form of such Holder’s pro rata share of New

LightSquared Series C Preferred Interests having an original liquidation
preference of $248,000,000.

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

Class 12 — Existing Inc. Preferred Stock Equity Interests

(a)

(b)

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

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

Preferred Stock Equity Interest agrees to any other treatment:
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(1) each Other Existing Inc. Preferred Equity Holder shall receive on
account of its Allowed Existing Inc. Preferred Stock Equity
Interest Plan Consideration in the form of such Holder’s pro rata
share of New LightSquared Series C Preferred Interests having an
original liquidation preference of $27,000,000 in the manner set
forth in Section IV .B.2(d)(iii) below; and

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

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

Class 13 — Existing LP Common Units Equity Interests

(a)

(b)

(c)

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

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

Voting: Class 13 1s Impaired by the Plan. Each Holder of a Class 13
Existing LP Common Units Equity Interest is deemed to have rejected the
Plan pursuant to section 1126(g) of the Bankruptcy Code. No Holder of
an Class 13 Existing LP Common Units Equity Interest is entitled to vote
to accept or reject the Plan.

Class 14 — Existing Inc. Common Stock Equity Interests

(a)

(b)

(c)

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

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

Voting: Class 14 1s Impaired by the Plan. Each Holder of a Class 14
Existing Inc. Common Stock Equity Interest is deemed to have rejected
the Plan pursuant to section 1126(g) of the Bankruptcy Code. No Holder
of a Class 14 Existing Inc. Common Stock Equity Interest is entitled to
vote to accept or reject the Plan.
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Class 15A — Inc. Debtor Intercompany Claims

(a)

(b)

(c)

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

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

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

Class 15B — LP Debtor Intercompany Claims

(a)

(b)

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

Treatment: In full and final satisfaction, settlement, release, and discharge
of, and 1n exchange for, each Allowed Intercompany Claim against an LP
Debtor, on the Effective Date or as soon thereafter as reasonably
practicable, except to the extent that a Holder of an Allowed Intercompany
Claim against an LP Debtor agrees to any other treatment, each Allowed
Intercompany Claim against an LP Debtor shall be Reinstated for the
benefit of the Holder thereof; provided, that the Inc. Debtors agree that
they shall not receive any recovery on account of, and shall discharge, any
and all of the Intercompany Claims that they can assert against each of the
LP Debtors. After the Effective Date, the Reorganized LP Debtors, in
their sole discretion, shall have the right to resolve or compromise
Allowed Intercompany Claims against an LP Debtor without further
notice to or action, order, or approval of the Bankruptcy Court.

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

Class 16A — LP Debtor Intercompany Interests

(a)

(b)

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

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

Debtor, other than Allowed Existing LP Common Units, on the Effective
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Date or as soon thereafter as reasonably practicable, except to the extent
that a Holder of an Allowed Intercompany Interest in an LP Debtor agrees
to any other treatment, each Allowed Intercompany Interest in an LP
Debtor, other than Allowed Existing LP Common Units, shall be
Reinstated for the benefit of the Holder thereof and treated in accordance
with the Plan, as applicable.

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

Class 16B — Inc. Debtor Intercompany Interests

(a)

(b)

(c)

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

Trearment: In full and final satisfaction, settlement, release, and discharge
of, and in exchange for, each Allowed Intercompany Interest in an Inc.
Debtor, on the Effective Date or as soon thereafter as reasonably
practicable, and except to the extent an Intercompany Interest in an Inc.
Debtor 1s assigned or otherwise transferred pursuant to Article IV.B.2(c¢)
hereof, each Allowed Intercompany Interest in an Inc. Debtor shall be
Reinstated for the benefit of the Holder thereof and treated in accordance
with the Plan, as applicable.

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

C. Special Provision Governing Unimpaired Claims and Equity Interests

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

D. Acceptance or Rejection of Plan

1.

Voting Classes Under Plan

Under the Plan, Classes 5, 6, 7A, 7B, 8A, 8B, 11, and 12 are Impaired, and each Holder
of a Claim or Equity Interest as of the Voting Record Date 1n such Classes 1s entitled to vote to
accept or reject the Plan.
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2. Presumed Acceptance Under Plan

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

3. Acceptance by Impaired Classes of Claims or Equity Interests

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

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

4, Presumed Acceptance by Non-Voting Classes

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

5. Deemed Rejection of the Plan

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

E. Elimination of Vacant Classes

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

F. Confirmation Pursuant to Section 1129(b) of Bankruptcy Code

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

G. Controversy Concerning Impairment

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

ARTICLE 1V.
MEANS FOR IMPLEMENTATION OF PLAN

A. Sources of Consideration for Plan Distributions

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

B. Plan Transactions

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

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

(a) On the New Inc. DIP Closing Date, the New Inc. DIP Obligors, New Inc.
DIP Lenders, and other relevant Entities shall enter into the New Inc. DIP

Credit Agreement. The New Inc. DIP Facility may be combined with the

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

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

(c) Pursuant to, and subject to the terms and conditions of, the JPM Inc.
Facilities Claims Purchase Agreement, SIG shall purchase from the DIP
Inc. Claims Sellers in Cash all right, title, and interest to the JPM Acquired
DIP Inc. Claims upon the Inc. Facilities Claims Purchase Closing Date.
On the Inc. Facilities Claims Purchase Closing Date, the JPM Acquired
DIP Inc. Claims purchased by SIG shall be converted into New Inc. DIP
Loans on a dollar-for-dollar basis, which on the Effective Date, shall be

converted into the Reorganized LightSquared Inc. Exit Facility as set forth
in Article IV.B.2(d)(1).

(d) Pursuant to, and subject to the terms and conditions of, the JPM Inc.
Facilities Claims Purchase Agreement, SIG shall purchase from the
Prepetition Inc. Facility Claim Sellers in Cash all right, title, and interest
to the Acquired Inc. Facility Claims upon the Inc. Facilities Claims
Purchase Closing Date. For the avoidance of doubt, the Inc. Facility
Postpetition Interest shall continue to accrue on the Acquired Inc. Facility
Claims after the Inc. Facilities Claims Purchase Closing Date through the
Effective Date. On the Effective Date, the Acquired Inc. Facility Claims
shall be converted into the Reorganized LightSquared Inc. Exit Facility as
set forth 1in Article IV.B.2(d)(1) below.

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

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

(b) Fortress and Centerbridge shall fund to New LightSquared their Effective
Date Investments. As consideration for such Effective Date Investments,

43

Exhibit Page No. 126

JA006176



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

(c)

Pg 126 of 173

New LightSquared shall 1ssue: (1) to Fortress, 26.20% of New
LightSquared Common Interests and New LightSquared Series B
Preferred Interests having an origmal liquidation preference of
$68,391,643.16; and (i1) to Centerbridge, 8.10% of New LightSquared
Common Interests and New LightSquared Series B Preferred Interests
having an original liquidation preference of $21,108,531.85.

Certain Transactions Between New LightSquared and Reorganized Inc.
Entities.

(1) On the Effective Date, each Reorganized Inc. Entity shall assign,
contribute or otherwise transfer to New LightSquared substantially
all of 1ts assets, including all legal, equitable, and beneficial right,
title, and 1nterest thereto and therein, including, without limitation,
all of its equity interests, if any, in any Reorganized Debtor (except
as provided below), intellectual property, contractual rights,
Retained Causes of Action, and the right to prosecute such
Retained Causes of Action and receive the benefits therefrom; but
excluding each Reorganized Inc. Entity’s tax attributes and direct
or indirect equity interests in One Dot Four Corp., SkyTerra Rollup
LLC, SkyTerra Rollup Sub LLC, TMI Communications Delaware,
Limited Partnership, LightSquared Investors Holdings Inc. and
SkyTerra Investors LLC; and

(1)  As consideration for the Reorganized Inc. Entities assigning,
contributing or otherwise transferring their assets to New
LightSquared as described in clause (1) above, on the Effective
Date, New LightSquared shall (A) 1ssue to the Reorganized Inc.
Entities (1) 21.25% of the New LightSquared Common Interests,
(2) New LightSquared Series C Preferred Interests having an
original liquidation preference of $100,000,000 (subject to the
distribution obligations set forth in Article IV.B.2(d)(ii1)), (3) New
LightSquared Series B Preferred Interests having an original
liquidation preference of $41,000,000 and (4) New LightSquared
Series A Preferred Interests having an original liquidation
preference equal to the Allowed Prepetition Inc. Facility Non-
Subordinated Claims held by SIG as of the Effective Date; and (B)
assume all obligations with respect to, and make the Plan
Distributions required to be made under the Plan with respect to
Allowed Inc. Other Priority Claims, Allowed Inc. Other Secured
Claims, Allowed Prepetition Inc. Facility Subordinated Claims,
and Allowed Inc. General Unsecured Claims.
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Certain Transactions Regarding Claims Against and Equity Interests in the

Inc. Debtors.

(1)

(1)

(111)

(1v)

The Acquired Inc. Facility Claims (including all Inc. Facility
Postpetition Interest) and the New Inc. DIP Loans held by SIG (as
a result of the conversion of its JPM Acquired DIP Inc. Claims into
such New Inc. DIP Loans in accordance with Article I1.C.), will be
converted into the Reorganized LightSquared Inc. Exit Facility on
a dollar-for-dollar basis:

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

The Reorganized Inc. Entities shall distribute to Other Existing
Inc. Preferred Equity Holders in satisfaction of their Existing Inc.
Preferred Equity Interests as set forth in Article IILB.14(b)(1)
hereof, New LightSquared Series C Preferred Interests having an
original liquidation preference of $27,000,000; and

After giving effect to the transfer of assets contemplated by Article
IV.B.2(c) above, and to the distributions of New LightSquared
Series C Preferred Interests contemplated by Article IV.B.2(d)(111)
above, Reorganized LightSquared Inc. will hold 21.25% of New
LightSquared Common Interests, New LightSquared Series C
Preferred Interests having an original liquidation preference of
$73,000,000, New LightSquared Series B Preferred Interests
having an original liquidation preference of $41,000,000 and New
LightSquared Series A Preferred Interests having an original
liquidation preference equal to the Prepetition Inc. Facility Non-
Subordinated Claims held by SIG as of the Effective Date, and will
retain its and the other Reorganized Inc. Entity’s tax attributes and
100% of the equity interests in One Dot Four Corp., SkyTerra
Rollup LLC, SkyTerra Rollup Sub LLC, TMI Communications
Delaware, Limited Partnership, LightSquared Investors Holdings
Inc. and SkyTerra Investors LLC.

3. New LightSquared Loan Facilities.

(a)

New LightSquared and the other relevant Entities shall enter into the

Working Capital Facility and the Second Lien Exit Facility. Confirmation
of the Plan shall constitute (1) approval of the Working Capital Facility,
Second Lien Exit Facility, and all transactions contemplated thereby,
including any and all actions to be taken, undertakings to be made, and
obligations to be incurred by the New LightSquared Obligors in
connection therewith, including the payment of all fees, indemnities, and
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expenses provided for therein, and (i1) authorization for the New
LightSquared Obligors to enter into and execute the Working Capital
Facility Credit Agreement, the Second Lien Exit Credit Agreement and
such other documents as may be required or appropriate. On the Effective
Date, the Working Capital Facility and the Second Lien Exit Facility,
together with any new promissory notes evidencing the obligations of the
New LightSquared Obligors, and all other documents, instruments,
mortgages, and agreements to be entered into, delivered, or confirmed
thereunder, shall become effective, valid, binding, and enforceable In
accordance with their terms, and each party thereto shall be bound
thereby. The obligations incurred by the New LightSquared Obligors
pursuant to the Working Capital Facility and the Second Lien Exit Facility
and related documents shall be secured and paid or otherwise satisfied
pursuant to, and as set forth in, the Working Capital Facility Credit
Agreement, the Second Lien Exit Credit Agreement and related
documents.

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

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

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

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

(i1) Second Lien Exit Facility. The New LightSquared Obligors and
the other relevant Entities shall enter into the Second Lien Exit
Facility. The Second Lien Exit Facility shall be funded through
the conversion of the Prepetition LP Facility Non-SPSO Claims
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and the Prepetition LP Facility SPSO Claims into loans under the
Second Lien Exit Facility in accordance with the Plan,
Confirmation Order, and Second Lien Exit Credit Agreement. The
Second Lien Exit Facility shall provide for loans in the aggregate
principal amount of the Allowed Prepetition LP Facility Claims as
of the Effective Date. Second Lien Exit Term Loans shall be
secured by second liens on all assets of the New LightSquared
Obligors, have a five (5) year term, bear interest at the rate of the
higher of (a) 12% and (b) 300 basis points greater than the interest
rate of the Working Capital Facility per annum, payable in kind,
and subject in each case to the terms of the Second Lien Exit
Facility Credit Agreement.

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

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

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

The Second Lien Exit Credit Agreement shall also provide that,
prior to a vote or other consent solicitation on any matter requiring
a vote or consent by Second Lien Exit Term Lenders (or any
portion thereof), the administrative agent under the Second Lien
Exit Facility must receive prior to each such vote or consent
solicitation a written certification from each Second Lien Exit
Term Lender (other than SPSQO) that no Prohibited Transferee has
any direct or indirect interest (including, without limitation,
pursuant to any participation or voting agreement) in such Second
Lien Exit Term Lender’s Second Lien Exit Term Loans (and if no
such certificate 1s delivered by a particular Second Lien Exit Term
Lender, such Second Lien Exit Term Lender’s Second Lien Exit
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Term Loans shall be excluded from such vote or consent
solicitation).

4. Reorganized LightSquared Inc. Exit Facility.

(a)

(b)

(c)

C. Issuance

Reorganized LightSquared Inc. and SIG shall enter into the Reorganized
LightSquared Inc. Exit Facility, which shall provide for loans in the
aggregate principal amount equal to the amount of the New Inc. DIP
Loans held by SIG as of the Effective Date and the Acquired Inc. Facility
Claims as of the Effective Date, and which shall be secured by liens on all
assets of Reorganized LightSquared Inc. The Reorganized LightSquared
Inc. Exit Facility shall be funded through the conversion of the Acquired
Inc. Facility Claims and the New Inc. DIP Loans held by SIG into loans
under the Reorganized LightSquared Inc. Exit Facility 1n accordance with
the Plan.

Confirmation of the Plan shall constitute (1) approval of the Reorganized
LightSquared Inc. Exit Facility and all transactions contemplated thereby,
including any and all actions to be taken, undertakings to be made, and
obligations to be incurred by Reorganized LightSquared Inc. in connection
therewith, and (i1) authorization for Reorganized LightSquared Inc. to
enter into and execute the Reorganized LightSquared Inc. Credit
Agreement and such other documents as may be required or appropriate.

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

of New LightSquared Entities Shares; Reinstatement of Reinstated

Intercompany Interests

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

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

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

D. Section 1145 and Other Exemptions

The offering, issuance, and distribution of the securities contemplated by the Plan and
any and all agreements incorporated herein, including the New LightSquared Entities Shares,
shall be exempt from, among other things, the registration and prospectus delivery requirements
of section 5 of the Securities Act, and any other applicable state and federal law requiring
registration or delivery of a prospectus prior to the offering, issuance, distribution, or sale of
securities, pursuant to section 1145 of the Bankruptcy Code or pursuant to another applicable
exemption from registration requirements of the Securities Act. In addition, any securities
contemplated by the Plan and any and all agreements incorporated therein, including the New
LightSquared Entities Shares, shall be subject to (1) if 1ssued pursuant to section 1145 of the
Bankruptcy Code, the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the
definition of an underwriter in section 2(a)(11) of the Securities Act, (2) compliance with any
rules and regulations of the Securities and Exchange Commission, 1f any, applicable at the time
of any future transfer of such securities or instruments, (3) the restrictions, if any, on the
transferability of such securities and instruments, including those set forth in the Reorganized
Debtors Governance Documents, and (4) applicable regulatory approval, if any.

E. Listing of New LightSquared Entities Shares; Reporting Obligations

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

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

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

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

If each of the New Investors and the Debtors determine, on a Holder by Holder basis, that
it 18 necessary or advisable from a regulatory approval standpoint, certain potential holders of
New LightSquared Interests shall be 1ssued warrants to acquire such New LightSquared Interests
in lieu of direct ownership of New LightSquared Interests.

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

G. Indemnification Provisions in Reorganized Debtors Governance Documents

Except as provided in the Plan Supplement and except as may be agreed to by SIG with
respect to the Reorganized Debtors Governance Documents of the Reorganized Inc. Entities, as
of the Effective Date, the Reorganized Debtors Governance Documents shall provide for the
indemnification, defense, reimbursement, exculpation, and limitation of liability of, and
advancement of fees and expenses to, the Reorganized Debtors’ then current directors, officers,
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IN THE SUPREME COURT OF THE STATE OF NEVADA

IN THE MATTER OF DISH NETWORK roni Filed
DERIVATIVE LITIGATION. SUPREME COUFﬁgﬁ97 09:23 a.m.

Tracie K. Lindeman

JACKSONVILLE POLICE AND FIRE | SUPREME COURTeNoo6SdREeme Court
PENSION FUND,
Appellant,

VS.
JOINT APPENDIX

GEORGE R. BROKAW:; CHARLES M. VOLUME 25 of 44

LILLIS; TOM A. ORTOLF; CHARLES
W. ERGEN; CANTEY M. ERGEN;
JAMES DEFRANCO; DAVID K.
MOSKOWITZ; CARL E. VOGEL;
THOMAS A. CULLEN; KYLE J. KISER,;
AND R. STANTON DODGE,

Respondent.
JEFF SILVESTRI (NSBN 577 MARK LEBOVITCH \Sb)ro hac vice
AMANDA C. YEN (NSBN 9726 JEROEN VAN KWAWEGEN pro hac
DEBBIE LEONARD (NSBN 8620 vice)

McDONALD CARANO WILSON LLP ADAM D. HOLLANDER (pro hac vice)
2300 W. Sahara Avenue, Suite 1200  BERNSTEIN LITOWITZ BERGER &

Las Vegas, NV 89102 GROSSMANN LLP _
Telephone: (702) 873-4100 1251 Avenue of the Americas, @&loor
Facsimile: (702) 873-9966 New York, NY 10020
jsilvestri@mcdonaldcarano.com Telephone: ﬁ212) 554-1400
ayen@mcdonaldcarano.com markL@blbglaw.com
dleonard@mcdonaldcarano.com [eroen@blbglaw.com

adam.hollander@blbglaw.c¢

BRIAN W. BOSCHEE (N:BN 7612
WILLIAM N. MILLERV&NSBN 11658)
HOLLEY, DRIGGS, WALCH,

FINE, WRAY, PUZEY & THOMPSON
400 South Fourth Street, Third Floor
Las Vegas, Nevada 89101
Telephone: (702)791-0308
bboschee@nevadafirm.com
wmiller@nevadatirm.col

Attorneys for Appellant Jacksonville Police and Fire Pension Fund
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ROBERT J. CASSITY
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9555 Hillwood Drive, 2¢ Floor
Las Vegas, NV 89134
Phone: (702) 669-4600
Fax: (702) 669-4650
SPeek@hollandhart.com
BCassity@hollandhart.com

DAVID C. MCBRIDEéprO hac vic)

ROBERT S. BRADY pro hac vicé

C. BARR FLINN (pro hac vicé
EMILY V. BURT Népro hac vic
YOUNG, CONAWAY, STARGATT &
TAYLOR, LLP

Rodney Square, LLP

1000 North King Street

Wilmington, DE_ 19801

Phone: (302) 571-6600

HOLLY STEIN SOLLOD
(pro hac vic

HOLLAND & HART LLP

555 17" Street, Suite 3200
Denver, CO 80202

Phone: (3?03% 975-5395

Fax: (303) 975-5395
hsteinsollod@hollandhart.com

Fax: (302-571-1253
dmcbride@ycst.com

rbrady@ycst.com

bflinn@ycst.com

eburton@ycst.com

Attorneys for the Respondent Special Litigation Committee Dish Network

Corporation
Date Document Description Volume | Bates No.

2014-08-29 Affidavit of Service re Second | Vol. 18 | JA004272 — JA0042%3
Amended Complaint Kyle Jason
Kiser

2014-08-29 Affidavit of Service re Second | Vol. 18 | JA0O04268 — JA004271
Amended Complaint Stanton
Dodge

2014-08-29 Affidavit of Service re Second | Vol. 18 | JA004274 — JA004275
Amended Complaint Thomas A.
Cullen

2013-08-22 Affidavit of Service re Verified | Vol. 1 | JAO00040
Shareholder Complaint

L JA = Joint Appendix



Date Document Description Volume | Bates No.

2013-08-22 Affidavit of Service re Verified | Vol. 1 | JA000041
Shareholder Complaint

2013-08-22 Affidavit of Service re Verified | Vol. 1 | JAO00042
Shareholder Complaint

2013-08-22 Affidavit of Service re Verified | Vol. 1 | JA0O00043
Shareholder Complaint

2013-08-22 Affidavit of Service re Verified | Vol. 1 | JA0O00044
Shareholder Complaint

2013-08-22 Affidavit of Service re Verified | Vol. 1 | JAO00045
Shareholder Complaint

2013-08-22 Affidavit of Service re Verified | Vol. 1 | JA0O0O0046
Shareholder Complaint

2013-08-22 Affidavit of Service re Verified | Vol. 1 | JAO00047
Shareholder Complaint

2013-08-22 Affidavit of Service re Verified | Vol. 1 | JAO0O0048
Shareholder Complaint

2016-01-27  Amended Judgment Vol. 43 | JA010725 — JA010726

2014-10-26 Appendix, Volume 1 of the Vol. 20 | JA0O04958 — JA004962
Appendix to the Report of the
Special Litigation Committee of
DISH Network Corporation (No
exhibits attached)

2014-10-27 Appendix, Volume 2 of the Vol. 20 | JA0O04963 — JA004971

Appendix to the Report of the
Special Litigation Committee of
DISH Network Corporation (No
exhibits attached)




Date

Document Description

Volume

Bates No.

2014-10-27

Appendix, Volume 3 of the
Appendix to the Report of the
Special Litigation Committee of
DISH Network Corporation and
Selected Exhibits to Special
Litigation Committee’s Report:
Exhibit 162 (Omnibus Objectiof
of the United States Trustee to
Confirmation dated Nov. 22,
2013); Exhibit 172 (Hearing
Transcript dated December 10,
2013); and Exhibit 194
(Transcript, Hearing: Bench
Decision in Adv. Proc. 13-
01390-scc., Hearing: Bench
Decision on Confirmation of
Plan of Debtors (12-12080-scc)

In re LightSquared Inc., No. 12¢
120808-scc, Adv. Proc. No. 131

01390-scc (Bankr. S.D.N.Y.
May 8, 2014)); Exhibit 195
(Post-Trial Findings of Fact ang
Conclusion of Law dated June
10, 2014 (In re LightSquared,
No. 12-120808 (Bankr.
S.D.N.Y.)); Exhibit 203
(Decision Denying Confirmatior
of Debtors’ Third Amended
Joint Plan Pursuant to Chapter
11 of Bankruptcy Code (Inre
LightSquared, No. 12-120808
(Bankr. S.D.N.Y.))

—

—

Vol. 20
Vol. 21
Vol. 22
Vol. 23

JA004972 — JA005001
JAO05002 — JA005251
JA005252 — JA005501
JA005502 — JA005633

2014-10-27

Appendix, Volume 4 of the
Appendix to the Report of the
Special Litigation Committee of
DISH Network Corporation (No
exhibits attached)

Vol. 23

JA005634 — JA005642




Date

Document Description

Volume

Bates No.

2014-10-27

Appendix, Volume 5 of the
Appendix to the Report of the
Special Litigation Committee of
DISH Network Corporation and
Selected Exhibits to Special
Litigation Committee’s Report:
Exhibit 395 (Perella Fairness
Opinion dated July 21, 2013);
Exhibit 439 (Minutes of the
Special Meeting of the Board o
Directors of DISH Network

Corporation (December 9, 2013).

(In re LightSquared, No. 12-
120808 (Bankr. S.D.N.Y.))
(Filed Under Seal)

Vol. 23

—

JA005643 — JA005674

2014-10-27

Appendix, Volume 6 of the
Appendix to the Report of the
Special Litigation Committee of
DISH Network Corporation (No
exhibits attached)

Vol. 23

JAOO5675 — JA005679

2014-06-18

Defendant Charles W. Ergen’s
Response to Plaintiff's Status
Report

Vol. 17

JA004130 - JA004139

2014-08-29

Director Defendants Motion to
Dismiss the Second Amended
Complaint

Vol. 18

JA004276 — JA004350

2014-10-02

Director Defendants Reply in
Further Support of Their Motior

to Dismiss the Second Amende

Complaint

Vol. 19
)

JA004540 — JA004554




Date Document Description Volume | Bates No.

2013-11-21 Errata to Report to the Special | Vol. 13 | JA003144 — JA003146
Litigation Committee of Dish
Network Corporation Regarding
Plaintiff's Motion for
Preliminary Injunction

2013-08-12 Errata to Verified Shareholder | Vol. 1 | JAOO0O038 — JAOO0039
Complaint

2013-11-27 Findings of Fact and Conclusionvol. 14 | JA003316 — JAO0O3331
of Law

2015-09-18 Findings of Fact and Vol. 41 | JA010074 — JA010105
Conclusions of Law Regarding
The Motion to Defer to the
SLC’s Determination That The
Claims Should Be Dismissed

2013-09-19 Hearing Transcript re Motion forVol. 5 | JA0O01029 — JA001097
Expedited Discovery

2013-11-25 Hearing Transcript re Motion forVol. 13 | JAO03147 — JA003251
Preliminary Injunction Vol. 14 | JA003252 - JA003315

2013-12-19 Hearing Transcript re Motion farVol. 14 | JA003332 — JA003367
Reconsideration

2015-07-16 Hearing Transcript re Motion tg Vol. 41 | JA010049 — JA010071
Defer

2015-01-12 Hearing Transcript re Motions | Vol. 25 | JA006228 — JA006251
including Motion to Defer to the Vol. 26 | JA006252 — JA006311

Special Litigation Committee’s
Determination that the Claims
Should be Dismissed and Motic
to Dismiss(Filed Under Seal)




Date Document Description Volume | Bates No.
2015-11-24 Hearing Transcript re Plaintiff's| Vol. 43 | JA010659 — JA010689
Motion to Retax
2013-10-04 Minute Order Vol. 7 | JAOO1555 — JA001556
2015-08-07 Minute Order Vol. 41 | JA010072 — JA010073
2015-10-12 Notice of Appeal Vol. 41 | JA010143 — JA010184
2016-02-02 Notice of Appeal Vol. 43 | JA010734 — JA010746
2016-02-09 Notice of Appeal Vol. 43 | JA010747 — JA010751
Vol. 44 | JA010752 — JA010918
2016-01-28 Notice of Entry of Amended Vol. 43 | JA010727 — JA010733
Judgment
2015-10-02 Notice of Entry of Findings of | Vol. 41 | JA010106 — JA010142
Fact and Conclusions of Law re
the SLC’s Motion to Defer
2016-01-12 Notice of Entry of Order Vol. 43 | JA010716 — JA010724
Granting in Part and Denying in
Part Plaintiff's Motion to Retax
2013-10-16 Notice of Entry of Order Vol. 7 | JA001562 — JA001570

Granting, in Part, Plaintiffs Ex
Parte Motion for Order to Show
Cause and Motion to (1)
Expedite Discovery and (2) Set
Hearing on Motion for
Preliminary Injunction on Order
Shortening Time and Plaintiff's
Motion for Preliminary
Injunction and for Discovery on
an Order Shortening Time




Date

Document Description

Volume

Bates No.

2015-02-20

Notice of Entry of Order
Regarding Motion to Defer to
The SLC’s Determination that
the Claims Should Be Dismisse

Vol. 26

d

JA006315 — JA006322

2016-01-08 Order Granting in Part and Vol. 43 | JA010712 — JA010715
Denying in Part Plaintiff's
Motion to Retax
2013-10-15 Order Granting, in Part, Vol. 7 | JA0O01557 — JA001561
Plaintiffs Ex Parte Motion for
Order to Show Cause and
Motion to (1) Expedite
Discovery and (2) Set a Hearing
on Motion for Preliminary
Injunction on Order Shortening
Time and Plaintiff's Motion for
Preliminary Injunction and for
Discovery on an Order
Shortening Time
2015-02-19 Order Regarding Motion to Vol. 26 | JA0O06312 — JA006314
Defer to the SLC’s
Determination that the Claims
Should Be Dismissed
2013-09-13 Plaintiff's Appendix of Exhibits | Vol. 1 | JA00132 — JA00250
to Motion for Preliminary Vol. 2 | JA00251 — JAO0501
Injunction and For Discovery onVol. 3 | JAO0502 — JAOO751
an Order Shortening Time Vol. 4 | JA00752 — JA001001
Vol.5 | JA001002 — JA001028
2013-10-03 Plaintiff's Appendix of Exhibits | Vol. 5 | JA001115 — JA001251
to Status Report Vol. 6 | JA001252 — JA001335
2014-06-06 Plaintiff's Appendix of Exhibits | Vol. 14 | JA03385 — JA003501
to Status Report Vol. 15 | JA003502 — JA003751
Vol. 16 | JA0O03752 — JAO03950




Date Document Description Volume | Bates No.

2013-11-13 Plaintiff's Appendix of Exhibits | Vol. 7 | JA0O01607 — JAO01751
to Supplement to Motion for | Vol. 8 | JA001752 — JA001955
Preliminary Injunction Vol. 1
Part 1(Filed Under Seal)

2013-11-13 Plaintiff's Appendix of Exhibits | Vol.
to Supplement to Motion for Vol.
Preliminary Injunction Vol. 1 | Vol.
Part 2(Filed Under Seal)

JA001956 — JA002001
JA002002 — JA002251
0 | JA002252 — JA002403

= O 00

2013-11-13 Plaintiff's Appendix of Exhibits | Vol. 10 | JA0O02404 — JA002501
to Supplement to Motion for | Vol. 11 | JA002502 — JA002751
Preliminary Injunction Vol. 1 | Vol. 12 | JA002752 — JA003001
Part 3(Filed Under Seal) Vol. 13 | JAO0O3002 — JAO03065

2015-06-18 Plaintiff's Appendix of Exhibits | Vol. 27 | JAO06512 — JAO06751
to their Supplemental Oppositiovol. 28 | JAO06752 — JA0O07001
to the SLC’s Motion to Defer to| Vol. 29 | JAO0O7002 — JA007251
its Determination that the Claimg/ol. 30 | JA0O07252 — JAO07501
Should be Dismissed Vol. 31 | JAO07502 — JAOO7751
(Filed Under Seal) Vol. 32 | JA007752 — JA008251
Vol. 33 | JAO08002 — JA008251
Vol. 34 | JA008252 — JA008501
Vol. 35 | JA008502 — JA008751
Vol. 36 | JA0O08752 — JA009001
Vol. 37 | JA0O09002 — JA009220

2013-09-13 Plaintiff’s Motion for Vol.1 | JAOOO095 — JA000131
Preliminary Injunction and for
Discovery on an Order
Shortening Time

2015-11-03 Plaintiff's Motion to Retax Vol. 43 | JA010589 — JA010601]




Date

Document Description

Volume

Bates No.

2014-09-19

Plaintiff’'s Opposition to the
Director Defendants’ Motion to
Dismiss the Second Amended
Complaint and Director
Defendant’s Motion to Dismiss
the Second Amended Complait
(Filed Under Seal)

Vol.
Vol.

18
19

JA004453 — JA004501
JA004502 — JA004508

2014-12-10

Plaintiff’'s Opposition to the
SLC’s Motion to Defer to its
Determination that the Claims
Should be Dismissed

(Filed Under Seal)

Vol.

24

JA005868 — JA005993

2014-09-19

Plaintiff’'s Opposition to the

Special Litigation Committee’s
Motion to Dismiss for Failure to
Plead Demand Futility

Vol.

19

JA004509 — JA004539

2015-11-20

Plaintiff’'s Reply in Further
Support of its Motion to Retax

Vol.

43

JA010644 — JA010658

2015-12-10

Plaintiff's Response to SLC'’s
Supplement to Opposition to
Plaintiff's Motion to Retax

Vol.

43

JA010700 — JA010711]

2013-10-03

Plaintiff's Status Report

Vol.

JA001098 — JA001114

2014-06-04

Plaintiff's Status Report

Vol.

14

JA003368 — JA003384

2014-10-30

Plaintiff's Status Report

Vol.

23

JA005680 - JA005749

2015-04-03

Plaintiff's Status Report

Vol.

26

JA006323 — JA006451]]

2013-11-18

Plaintiff’'s Supplement to its
Supplement to its Motion for
Preliminary Injunction

Vol.

13

JA003066 — JA003097

10



Date Document Description Volume | Bates No.

2013-11-08 Plaintiff's Supplement to MotionVol. 7 | JA0O01571 — JAO01606
for Preliminary Injunction
(Filed Under Seal)

2014-06-16 Plaintiff's Supplement to the | Vol. 16 | JAO03951 — JA0O04001
Status Report Vol. 17 | JA0O04002 — JA004129

2014-12-15 Plaintiff's Supplemental Vol. 24 | JA005994 — JA006001
Authority to its Opposition to theVol. 25 | JAO0O6002 — JA0O06010
SLC’s Motion to Defer to its
Determination that the Claims
Should be Dismissed

2015-06-18 Plaintiff's Supplemental Vol. 26 | JA0O06460 — JA006501
Opposition to the SLC’s Motion Vol. 27 | JA006502 — JA006511
to Defer to its Determination that
the Claims Should be Dismissed
(Filed Under Seal)

2014-10-24 Report of the Special Litigation| Vol. 19 | JA0O04613 — JA004751
Committee Vol. 20 | JA004752 — JA004957
(Filed Under Seal)

2014-07-25 Second Amended Complaint | Vol. 17 | JAO04140 — JA004251
(Filed Under Seal) Vol. 18 | JA004252 — JA004267

2013-11-20 Special Litigation Committee | Vol. 13 | JA003098 — JA003143
Report Regarding Plaintiff's
Motion for Preliminary
Injunction
(Filed Under Seal)

2015-01-06 Special Litigation Committee’s | Vol. 25 | JA006046 — JA006227

Appendix of Exhibits
Referenced in their Reply In
Support of their Motion to Defe
to its Determination that the

Claims Should Be Dismissed

11



Date

Document Description

Volume

Bates No.

2015-07-02

Special Litigation Committee’s
Appendix of Exhibits to
Supplemental Reply in Support
of their Motion to Defer

(Filed Under Seal)(Includes
Exhibits: C, D, E, J and K)

Vol.

39

JA009553 — JA009632

2015-07-02

Special Litigation Committee’s
Appendix of Exhibits to their
Supplemental Reply in Support
of their Motion to Defer
(Exhibits Filed Publicly)
(Includes Exhibits: A, B, F, G,
H, I, L and M)

Vol.
Vol.

37
38

JA009921 — JA009251
JA009252 — JA009498

2015-07-02

Special Litigation Committee’s
Appendix of SLC Report
Exhibits Referenced in
Supplemental Reply in Support
of the Motion to Defe(Exhibits
Filed Under Seal)(Includes
SLC Report Exhibits 298, 394,
443, 444, 446, 447 and 454)

Vol.

41

JA0010002 — JA01004

2015-07-02

Special Litigation Committee’s
Appendix of SLC Report
Exhibits Referenced in
Supplemental Reply in Support
of the Motion to Defer (Exhibits
Filed Publicly) (Includes SLC

Report Exhibits 5, 172, and 195

Vol.
Vol.

39
40

JA009633 — JA009751
JA009752 — JA010001

2015-10-19

Special Litigation Committee’s
Memorandum of Costs

Vol.
Vol.
Vol.

41
42
43

JA010185 - JA010251
JA010252 — JA010501
JA010502 — JA010588

2014-11-18

Special Litigation Committee’s
Motion to Defer to its
Determination that the Claims
Should Be Dismissed

Vol.
Vol.

23
24

JAOO5750 — JAO05751
JAOO5751 — JA005867

12

8



Date

Document Description

Volume

Bates No.

2014-08-29

Special Litigation Committee’s
Motion to Dismiss for Failure to
Plead Demand Futility

Vol.

18

JA004351 — JA004452

2015-11-16

Special Litigation Committee’s
Opposition to Plaintiff's Motion
to Retax

Vol.

43

JA010602 — JA010643

2014-10-02

Special Litigation Committee’s
Reply in Support of Their
Motion to Dismiss for Failure tg
Plead Demand Futility

Vol.

19

JA004555 — JA004612

2015-01-05

Special Litigation Committee’s

Reply in Support of their Motion
to Defer to its Determination that
the Claims Should Be Dismissed

Vol.

25

JA006011 — JA006045

2013-10-03

Special Litigation Committee’s
Status Report

Vol.
Vol.

~N O

JA001336 — JA001501
JA001502 — JA001554

2015-04-04

Special Litigation Committee’s
Status Report

Vol.

26

JA006452 — JA006459

2015-12-08

Special Litigation Committee’s
Supplement to Opposition to
Plaintiff’'s Motion to Retax

Vol.

43

JA010690 — JA010699

2015-07-02

Special Litigation Committee’s
Supplemental Reply in Support
of the Motion to Defer to the
SLC’s Determination that the
Claims Should Be Dismissed
(Filed Under Seal)

Vol.
Vol.

38
39

JA009499 — JA009501
JA009502 — JA009552

2013-09-12

Verified Amended Derivative

Complaint

Vol.

JA0O00049 — JA0O00094

13



Date

Document Description

Volume

Bates No.

2013-08-09

Verified Shareholder Derivativ,

Complaint

evol. 1

JA0O00001 — JAO0O0034

14


























































































































































































































