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Date Document Description VVolume | Bates No.

2014-08-29 | Affidavit of Service re Second Vol. 18 | JA004272 — JA004273*
Amended Complaint Kyle Jason
Kiser

2014-08-29 | Affidavit of Service re Second Vol. 18 | JA004268 — 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 JA000040
Shareholder Complaint

LJA = 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 | JA000042
Shareholder Complaint

2013-08-22 | Affidavit of Service re Verified |Vol.1 |JA000043
Shareholder Complaint

2013-08-22 | Affidavit of Service re Verified |Vol.1 |JA000044
Shareholder Complaint

2013-08-22 | Affidavit of Service re Verified |Vol.1 | JA000045
Shareholder Complaint

2013-08-22 | Affidavit of Service re Verified |Vol.1 |JA000046
Shareholder Complaint

2013-08-22 | Affidavit of Service re Verified |Vol.1 |JA000047
Shareholder Complaint

2013-08-22 | Affidavit of Service re Verified |Vol.1 | JA000048
Shareholder Complaint

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

2014-10-26 | Appendix, Volume 1 of the Vol. 20 | JA004958 — 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 | JA004963 — 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 Objection
of the United States Trustee to
Confirmation dated Nov. 22,
2013); Exhibit 172 (Hearing
Transcript dated December 10,
2013); and Exhibit 194
(Transcript, Hearing: Bench
Decision in Adv. Proc. 13-
01390-scc., Hearing: Bench
Decision on Confirmation of
Plan of Debtors (12-12080-scc),
In re LightSquared Inc., No. 12-
120808-scc, Adv. Proc. No. 13-
01390-scc (Bankr. S.D.N.Y.
May 8, 2014)); Exhibit 195
(Post-Trial Findings of Fact and
Conclusion of Law dated June
10, 2014 (In re LightSquared,
No. 12-120808 (Bankr.
S.D.N.Y.)); Exhibit 203
(Decision Denying Confirmation
of Debtors’ Third Amended
Joint Plan Pursuant to Chapter
11 of Bankruptcy Code (In re
LightSquared, No. 12-120808
(Bankr. S.D.N.Y.))

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

JA004972 — JA005001
JA005002 - JA005251
JA005252 — JA005501
JA005502 — JA005633

2014-10-27

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

Vol. 23

JA005634 — JA005642




Date

Document Description

Volume

Bates No.

2014-10-27

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

Corporation (December 9, 2013).

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

Vol. 23

JA005643 — JA005674

2014-10-27

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

Vol. 23

JA005675 - JAD05679

2014-06-18

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

Vol. 17

JA004130 - JA004139

2014-08-29

Director Defendants Motion to
Dismiss the Second Amended
Complaint

Vol. 18

JA004276 — JA004350

2014-10-02

Director Defendants Reply in
Further Support of Their Motion
to Dismiss the Second Amended
Complaint

Vol. 19

JA004540 — JA004554




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 | JA000038 — JA000039
Complaint

2013-11-27 | Findings of Fact and Conclusion | Vol. 14 | JA003316 — JA003331
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 for | Vol. 5 | JA001029 — JA001097
Expedited Discovery

2013-11-25 | Hearing Transcript re Motion for | Vol. 13 | JA003147 — JA003251
Preliminary Injunction Vol. 14 | JA003252 - JA003315

2013-12-19 | Hearing Transcript re Motion for | Vol. 14 | JA003332 - JA003367
Reconsideration

2015-07-16 | Hearing Transcript re Motionto | 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 Motion
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 | JA001555 - JA001556
2015-08-07 | Minute Order Vol. 41 | JA010072 - JA010073
2015-10-12 | Notice of Appeal Vol. 41 | JA010143 - JA010184
2016-02-02 | Notice of Appeal Vol. 43 | JA010734 — JA010746
2016-02-09 | Notice of Appeal Vol. 43 | 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 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




Date Document Description Volume | Bates No.
2015-02-20 | Notice of Entry of Order Vol. 26 | JA006315 - JA006322
Regarding Motion to Defer to
The SLC’s Determination that
the Claims Should Be Dismissed
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 | JA001557 — 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 | JA006312 - JAO06314
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 — JA00501
Injunction and For Discovery on | Vol.3 | JA00502 - 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 | VVol. 14 | JA03385 - JA003501
to Status Report Vol. 15 | JA003502 — JA003751

Vol.

JA003752 — JA003950




Date Document Description VVolume | Bates No.

2013-11-13 | Plaintiff’s Appendix of Exhibits | Vol. 7 | JA001607 — JA001751
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. JA001956 — JA002001
to Supplement to Motion for Vol. JA002002 — JA002251
Preliminary Injunction Vol. 1 Vol. 10 | JA002252 — JA002403
Part 2 (Filed Under Seal)

O 0o

2013-11-13 | Plaintiff’s Appendix of Exhibits | Vol. 10 | JA002404 — 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 | JA003002 — JA003065

2015-06-18 | Plaintiff’s Appendix of Exhibits | Vol. 27 | JA006512 — JA006751
to their Supplemental Opposition | Vol. 28 | JA006752 — JA007001
to the SLC’s Motion to Deferto | Vol. 29 | JA007002 — JA007251
its Determination that the Claims | Vol. 30 | JA007252 — JA007501
Should be Dismissed Vol. 31 | JA007502 - JAOO7751
(Filed Under Seal) Vol. 32 | JA007752 — JA008251
Vol. 33 | JA008002 — JA008251
Vol. 34 | JA008252 — JA008501
Vol. 35 | JA008502 — JA008751
Vol. 36 | JA008752 — JA009001
Vol. 37 | JA009002 — JA009220

2013-09-13 | Plaintiff’s Motion for Vol.1 | JA000095 - 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 Complaint
(Filed Under Seal)

Vol. 18
Vol. 19

JA004453 - JA004501
JA004502 — JA004508

2014-12-10

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

(Filed Under Seal)

Vol. 24

JA005868 — JA005993

2014-09-19

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

Vol. 19

JA004509 - JA004539

2015-11-20

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

Vol. 43

JA010644 — JA010658

2015-12-10

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

Vol. 43

JA010700 - JAO10711

2013-10-03

Plaintiff’s Status Report

Vol.5

JA001098 — JA001114

2014-06-06

Plaintiff’s Status Report

Vol. 14

JA003368 — JA003384

2014-10-30

Plaintiff’s Status Report

Vol. 23

JA005680 - JA005749

2015-04-03

Plaintiff’s Status Report

Vol. 26

JA006323 — JA006451

2013-11-18

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

Vol. 13

JA003066 — JAO03097

10




Date Document Description Volume | Bates No.

2013-11-08 | Plaintiff’s Supplement to Motion | Vol. 7 | JA001571 — JA001606
for Preliminary Injunction
(Filed Under Seal)

2014-06-16 | Plaintiff’s Supplement to the Vol. 16 | JA003951 — JA004001
Status Report Vol. 17 | JA004002 — JA004129

2014-12-15 | Plaintiff’s Supplemental Vol. 24 | JA005994 — JA006001
Authority to its Opposition to the | Vol. 25 | JA006002 — JA006010
SLC’s Motion to Defer to its
Determination that the Claims
Should be Dismissed

2015-06-18 | Plaintiff’s Supplemental Vol. 26 | JA006460 — 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 | JA004613 — JA004751
Committee Vol. 20 | JA004752 — JA004957
(Filed Under Seal)

2014-07-25 | Second Amended Complaint Vol. 17 | JA004140 — 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 Defer
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. 37
Vol. 38

JA009921 - JA009251
JA009252 — JA009498

2015-07-02

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

Vol. 41

JA0010002 — JA010048

2015-07-02

Special Litigation Committee’s
Appendix of SLC Report
Exhibits Referenced in
Supplemental Reply in Support
of the Motion to Defer (Exhibits
Filed Publicly) (Includes SLC
Report Exhibits 5, 172, and 195)

Vol. 39
Vol. 40

JA009633 - JAO09751
JA009752 - JA010001

2015-10-19

Special Litigation Committee’s
Memorandum of Costs

Vol. 41
Vol. 42
Vol. 43

JA010185 - JA010251
JA010252 - JA010501
JA010502 - JA010588

2014-11-18

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

Vol. 23
Vol. 24

JA005750 - JAOO5751
JA005751 - JAOO5867
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Date

Document Description

Volume

Bates No.

2014-08-29

Specia Litigation Committee's
Motion to Dismiss for Failure to
Plead Demand Futility

Vol.

18

JA004351 — JA004452

2015-11-16

Specia Litigation Committee’s
Opposition to Plaintiff’s Motion
to Retax

Vol.

43

JA010602 — JA010643

2014-10-02

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

Vol.

19

JA004555 — JA004612

2015-01-05

Specia 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

Specia Litigation Committee’s
Status Report

Vol.
Vol.

~N O

JA001336 — JA001501
JA001502 — JA001554

2015-04-06

Specia Litigation Committee's
Status Report

Vol.

26

JA006452 — JA006459

2015-12-08

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

Vol.

43

JA010690 — JA010699

2015-07-02

Specia 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.

JA 000049 — JA000094

13




Date

Document Description

Volume

Bates No.

2013-08-09

Verified Shareholder Derivative

Complaint

Vol.1

JA000001 — JAO00034

14
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ORDR

J. Stephen Peek (1758)

Robert J. Cassity (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134

Phone: (702) 669-4600

Fax: (702) 669-4650

Holly Stein Sollod (Pro Hac Vice)
HOLLAND & HART LLP

555 17th Street, Suite 3200
Denver, Co 80202

Phone: (303) 295-8085

Fax: (303) 975-5395

David C. McBride (Pro Hac Vice)
Robert S. Brady (Pro Hac Vice)
C. Barr Flinn (Pro Hac Vice)

YOUNG, CONAWAY, STARGATT & TAYLOR, LLP

Rodney Square 1000 North King Street
Wilmington, DE 19801

Phone: (302) 571-6600

Fax: (302) 571-1253

Attorneys for the Special Litigation Committee
of Dish Network Corporation

DISTRICT COURT
CLARK COUNTY, NEVADA

IN RE DISH NETWORK CORPORATION
DERIVATIVE LITIGATION

This matter came before the Court on January 12, 2015 at 10:30 a.m. on the Special
Litigation Committee of DISH Network Corporation’s (the “SLC”) Motion to Defer to the
SLC’s Determination that the Claims Should Be Dismissed with prejudice (“Motion to Defer”)

as well as the respective Defendants’ and the SLC’s Motions to Dismiss. J. Stephen Peck of

Electronically Filed
02/19/2015 04:05:29 PM

A b i

CLERK OF THE COURT

Case No. A-13-686775-B
Dept. No. XI

ORDER REGARDING MOTION TO
DEFER TO THE SLC’s
DETERMINATION THAT THE CLAIMS
SHOULD BE DISMISSED

Date: January 12, 2015
Time: 10:30 a.m.
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Holland & Hart LLP and C. Barr Flinn of Young, Conaway, Stargatt, & Taylor, LLP appeared
on behalf of the SL.C. Brian Boschee and Will Miller of the law firm of Holley Driggs Walch
Puzey & Thompson and Mark Lebovitch, Jereon van Kwawegen, and Adam Hollander of
Bernstein Litowitz Berger & Grossmann LLP appeared on behalf of Plaintiff Jacksonville
Police and Fire Pension Fund (“Plaintiff”), Jeffrey S. Rugg of Brownstein Hyatt Farber Shreck
and Brian T. Frawley of Sidley & Austin LLP appeared on behalf of Defendants James
DeFranco, David K. Moskowitz, and Carl E. Vogel. Josh Reisman of Reisman Sorokac and
Tariq Mundiya of Willkie Farr LLP appeared on behalf of Defendants Charles Ergen and
Cantey Ergen. James Pisanelli of Pisanelli Bice PLLC and Bruce R. Braun of Winston &
Strawn appeared on behalf of the Officer Defendants.

During the hearing, Plaintiff’s counsel introduced the Affidavit of Brian W. Boschee in
Support of Plaintiff’s Opposition to SLC’s Motion to Defer to Its Determination that the
Claims Should Be Dismissed (the “Boschee Affidavit™) pursuant to NRCP 56(f). The Court,
having reviewed the Motion to Defer, the Opposition, and the Reply, having heard the oral
arguments of counsel, having considered the Boschee Affidavit and the Nevada Supreme
Court’s stated policies regarding requests for a continuance under NRCP 56(1), and good cause
appearing, hereby orders as follows:

IT IS HEREBY ORDERED that Plaintiff shall have up to and including April 13, 2015
within which to conduct discovery relating to (1) the independence of the SLC; and (2) the
thoroughness of the SL.C’s investigation.

IT IS FURTHER ORDERED that Plaintiff shall have up to and including April 27,
2015 within which to file a supplemental opposition to the SLC’s Motion to Defer.

IT IS FURTHER ORDERED that the SL.C shall have up to and including May 8, 2015
within which to file a Supplemental Reply in support of the Motion to Defer.

IT IS FURTHER ORDERED that the hearing on the SLC’s Motion to Defer and the
various Defendants’ and the SLC’s Motions to Dismiss is hereby continued until May 14,
2015, at 8:30 a.m.

[T IS FURTHER ORDERED that the parties may file status reports or supplemental

2
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briefs concerning the status of the proceedings in /n re LightSquared Inc., Case No. 1:12-bk-
12080 (Bankr. S.D.N.Y.) as it pertains to any of the Defendants’ or the SLC’s Motions. The

Court will hold a status check on March 6, 2015 in chambers regarding the filing of any such

papers.

IT IS FURTHER ORDERED that if there are discovery disputes that prevent the

parties from completing the aforementioned discovery by April 13, 2015, the Court will

consider extending the discovery period.

q
DATED this %ay of%%

Respectfully submitted by:

J. Stephen Peek r
RobeltJ Cassi

9555 Hill ood Drive, 2nd Floor
Las Vegés, NV 89134

Holly Stein Sollod (pro hac vice)
HOLLAND & HART LLP

555 17th Street Suite 3200
Denver, CO 80202

David C. McBride

Robert S. Brady

C. Barr Flinn

YOUNG, CONAWAY, STARGATT & TAYLOR, LLP
Rodney Square

1000 North King Street

Wilmington, DE 19801

Attorneys for the Special Litigation Committee
of Dish Network Corporation

JAO0O6314
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NEOJ

J. Stephen Peek

Nevada Bar No. 1758

Robert J. Cassity

Nevada Bar No. 9779

HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134

Phone: (702) 669-4600

Fax: (702) 669-4650

Holly Stein Sollod (pro hac vice)
HOLLAND & HART LLP

555 17th Street Suite 3200
Denver, CO 80202

Phone (303) 295-8000

Fax: (303) 975-5395

David C. McBride (pro hac vice)

Robert S. Brady (pro hac vice)

C. Barr Flinn (pro hac vice)

YOUNG, CONAWAY, STARGATT & TAYLOR, LLP
Rodney Square

1000 North King Street

Wilmington, DE 19801

Phone: (302) 571-6600

Fax: (302) 571-1253

Attorneys for the Special Litigation Committee
of Dish Network Corporation

Electronically Filed

02/20/2015 04:11:22 PM

A b i

CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

IN RE DISH NETWORK DERIVATIVE
LITIGATION

PLEASE TAKE NOTICE that an Order Regarding the Motion to Defer to the SLC’s

Determination That The Claims Should Be Dismissed was entered on the 19th day of February

2015.
/4.1

Case No. A-13-686775-B
Dept. No. X1

Consolidated with A6858882

NOTICE OF ENTRY OF ORDER
REGARDING MOTION TO DEFER TO
THE SLC’S DETERMINATION THAT
THE CLAIMS SHOULD BE DISMISSED
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A copy is attached hereto.
DATED this 20th day of February 2015

/s/ Robert J. Cassity
J. Stephen Peek
Nevada Bar No. 1758
Holly Stein Sollod
Robert J. Cassity
Nevada Bar No. 9779
HOLLAND & HART LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134

Holly Stein Sollod (pro hac vice)
HOLLAND & HART LLP

555 17th Street Suite 3200
Denver, CO 80202

David C. McBride (pro hac vice)

Robert S. Brady (pro hac vice)

C. Barr Flinn (pro hac vice)

YOUNG, CONAWAY, STARGATT & TAYLOR, LLP
Rodney Square

1000 North King Street

Wilmington, DE 19801

Attorneys for the Special Litigation Committee
of Dish Network Corporation
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CERTIFICATE OF SERVICE

I hereby certify that on the 20th day of February 2015, a true and correct copy of the
foregoing NOTICE OF ENTRY OF ORDER REGARDING MOTION TO DEFER TO
THE SLC’S DETERMINATION THAT THE CLAIMS SHOULD BE DISMISSED was

served by the following method(s):

X Electronic: by submitting electronically for filing and/or service with the Eighth
Judicial District Court’s e-filing system and served on counsel electronically in

accordance with the E-service list to the following email addresses:

See the attached E-Service Master List

O U.S. Mail: by depositing same in the United States mail, first class postage fully

prepaid to the persons and addresses listed below:

] Email: by electronically delivering a copy via email to the following e-mail address:

O Facsimile: by faxing a copy to the following numbers referenced below:

/s/ Valerie Larsen

An Employee of Holland & Hart 1.Lp
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Bernstein Litowitz Berger & Grossmann LLP
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AdamD. Hollander
Jeroen Van Kwawegen
Mark Lebovitch

~adam.hollander@blbglaw.com
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Brownstein Hyatt Farber Schreck, LLP
Contact
Jeffrey S.Rugg
Karen Mandall
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kmandall@bhfs.com
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William Foley
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William.Foley@cwt.com
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BUJ Jack Burns
IOM Mark Ferrario
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Holland & Hart
Contact
Steve Peek

Email
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Holland & Hart LLP
Contact
Robert Cassity
Valerie Larsen

Email
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Holley Driggs Walch Puzey & Thompson
Contact
Dawn Dudas

Email

~ ddudas@nevadafirm.com

Holley Driggs Walch Puzey Thompson
Contact o
BrianW.Boschee
William N. Miller

Email o
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Pisanelli Bice PLLC

Contact Email -

Debra L. Spinelli dis@pisanellibice.com

Paul Garcia pg@pisanellibice.com

pBLIt lit@pisanellibice.com
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Contact o Email o

Joshua H. Reisman, Esq. . JReisman@rsnvlaw.com
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Sullivan & Cromweli, LLP
Contact |
Andrew L. Van Houter
Brian T. Frawley
Heather Celeste Mitchell
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- vanhoutera@sullcrom.com

frawleyb@sullcrom.com

'MITCHELLH@SULLCROM.COM

https://wiznet.wiznet.com/clarknv/GlobalCaseServicelistSubmit.do?username=null&companyid=null&caseid=3938567 &hideCopySir=true

JAOO631&



2/20/2015 E-File & Serve Case Contacts

Willkie, Farr & Gallagher LLP

Contact - o o EFwait

TarigMundiya ~~ tmundiva@willkie.com
Winston & Strawn

Contact | o Email

BruceR.Brauan ~ BBraun@winston.com

Young, Conway, Stargatt & Taylor, LLP
Contact o o | Email
C.Barr Flinn | S . bflinn@ycst.com

https://wiznet.wiznet.com/clarknv/Global CaseServicelistSubmit.do?username=null &com panyid=null&caseid=3938567&hideCapyStr=true JAD0B333



HOoLLAND & HART LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

ORDR

J. Stephen Peek (1758)

Robert J. Cassity (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134

Phone: (702) 669-4600

Fax: (702) 669-4650

Holly Stein Sollod (Pro Hac Vice)
HOLLAND & HART LLP

555 17th Street, Suite 3200
Denver, Co 80202

Phone: (303) 295-8085

Fax: (303) 975-5395

David C. McDBride (Pro Hac Vice)

Robert S. Brady (Pro Hac Vice)

C. Barr Flinn (Pro Hac Vice)

YOUNG, CONAWAY, STARGATT & TAYLOR, LLP
Rodney Square 1000 North King Street
Wilmington, DE 19801

Phone: (302) 571-6600

Fax: (302) 571-1253

Attorneys for the Special Litigation Committee
of Dish Network Corporation

Electronically Filed
02/19/2015 04:05:29 PM

Qi b

CLERK OF THE COURT

© DISTRICT COURT

CLARK COUNTY, NEVADA

IN RE DISH NETWORK CORPORATION
DERIVATIVE LITIGATION

This matter came before the Court on January 12, 2015 at 10:30 a.m. on the Special
Litigation Committee of DISH Network Corporation’s (the “SLC”) Motion to Defer to the
SLC’s Determination that the Claims Should Be Dismissed with prejudice (“Motion to Defer”)

as well as the respective Defendants’ and the SL.C’s Motions to Dismiss. J. Stephen Peek of

Case No. A-13-686775-B
Dept. No. XI

ORDER REGARDING MOTION TO

DEFER TO THE SLC’s

DETERMINATION THAT THE CLAIMS

SHOULD BE DISMISSED

Date: January 12, 2015
Time: 10:30 a.m.
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Holland & Hart LLP and C. Barr Flinn of Young, Conaway, Stargatt, & Taylor, LLP appeared
on behalf of the SLC. Brian Boschee and Will Miller of the law firm of Holley Driggs Walch
Puzey & Thompson and Mark Lebovitch, Jereon van Kwawegen, and Adam Hollander of
Bernstein Litowitz Berger & Grossmann LLP appeared on behalf of Plaintiff Jacksonville
Police and Fire Pension Fund (“Plaintiff”). Jeffrey S. Rugg of Brownstein Hyatt Farber Shreck
and Brian T. Frawley of Sidley & Austin LLP appeared on behalf of Defendants James
DeFranco, David K. Moskowitz, and Carl E., Vogel. Josh Reisman of Reisman Sorokac and
Tariq Mundiya of Willkie Farr LLP appeared on behalf of Defendants Charles Ergen and
Cantey Ergen. James Pisanclli of Pisanelli Bice PLLC and Bruce R. Braun of Winston &
Strawn appeared on behalf of the Officer Defendants.

During the hearing, Plaintiff’s counsel introduced the Affidavit of Brian W. Boschee in
Support of Plaintiff’s Opposition to SLC’s Motion to Defer io lts Determination that the
Claims Should Be Dismissed (the “Boschee Affidavit™) pursuant to NRCP 56(f). The Court,
having reviewed the Motion to Defer, the Opposition, and the Reply, having heard the oral
arguments of counsel, having considered the Boschee Affidavit and the Nevada Supreme
Court’s stated policies regarding requests for a continuance under NRCP 56(f), and good cause
appearing, hereby orders as follows:

IT IS HEREBY ORDERED that Plaintiff shall have up to and including April 13, 2015
within which to conduct discovery relating to (1) the independence of the SLC; and (2) the
thoroughness of the SL.C’s investigation,

[T IS FURTHER ORDERED that Plaintiff shall have up to and including April 27,
2015 within which to file a supplemental opposition to the SI.C’s Motion to Defer.

IT IS FURTHER ORDERED that the SLC shall have up to and including May 8, 2015
within which to file a Supplemental Reply in support of the Motion to Defer.

IT IS FURTHER ORDERED that the hearing on the SLC’s Motion to Defer and the
various Defendants’ and the SLC’s Motions to Dismiss is hereby continued until May 14,
2015, at 8:30 a.m.

IT IS FURTHER ORDERED that the parties may file status reports or supplemental

2
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briefs concerning the status of the proceedings in In re LightSquared Inc., Case No. 1:12-bk-
12080 (Bankr. S.D.N.Y.) as it pertains to any of the Defendants’ or the SLC’s Motions. The

Court will hold a status check on March 6, 2015 in chambers regarding the filing of any such

papers.
IT IS FURTHER ORDERED that if there are discovery disputes that prevent the

parties from completing the aforementioned discovery by April 13, 2015, the Court will

el

DIS RICT COURT JUDGE

consider extending the discovery periﬁ/md.q
A
DATED this Lday of J 015

Respectfully submitted by:

J. Stephen Peek
Robert J. Cassify
HOLLAND ART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134

Holly Stein Sollod (pro hac vice)
HOLLAND & HART LLP

555 17th Street Suite 3200
Denver, CO 80202

David C. McBride
Robert S. Brady
C. Barr Flinn
YOUNG, CONAWAY, STARGATT & TAYLOR, LLP
Rodney Square

1000 North King Street

Wilmington, DE 19801

Attorneys for the Special Litigation Commitiee
of Dish Network Corporation
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10
11
12
13
14
15
16
17
18

20
21
22
23
24
25
26
27
28

Electronically Filed
04/03/2015 01:37:55 PM

SR
BRIAN W. BOSCHEE, ESQ. (NBN 7612) % i‘g““""‘"

E-mail: bboschee@nevadafirm.com CLERK OF THE COURT
WILLIAM N. MILLER, ESQ. (NBN 11658)

E-mail: wmiller@nevadafirm.com

HOLLEY, DRIGGS, WALCH,

PUZEY & THOMPSON

400 South Fourth Street, Third Floor

Las Vegas, Nevada 89101

Telephone:  702/791-0308

Liaison Counsel for Plaintiffs

MARK LEBOVITCH, ESQ. (admitted Pro hac vice)
JEROEN VAN KWAWEGEN, ESQ. (admitted Pro hac vice)
ADAM D. HOLLANDER, ESQ. (admitted Pro hac vice)
BERNSTEIN LITOWITZ BERGER

& GROSSMANN LLP
1285 Avenue of the Americas
New York, New York 10019
Telephone:  212/554-1400
Lead Counsel for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

Case No: A-13-686775-B
Dept. No.: X1

IN RE DISH NETWORK CORPORATION
DERIVATIVE LITIGATION

STATUS REPORT

Plaintiff Jacksonville Police and Fire Pension Fund (“Plaintiff”), by and through its
undersigned counsel, respectfully submits this Status Report in advance of the April 7, 2015
status conference, in order to apprise the Court of two significant developments.

First, in In re LighiSquared Inc. et al., Case No. 12-12080-scc (Bankr. S.D.N.Y.) (the
“Bankruptcy Proceedings™), the Bankruptcy Court has confirmed a plan of reorganization. That
plan will result in DISH Chairman and controlling shareholder Charles Ergen (“Ergen™)
receiving a payment of approximately $1.5 billion, in cash, for his personal LightSquared debt
purchases, and establishes a valuation of LightSquared spectrum that conclusively shows the
baseless nature of the SLC’s assertions to this Court. Ergen, stands to receive approximately
$800 million in profits from the investment opportunity arising from his breaches of fiduciary

duty, has consented to the plan, withdrawn his objection that the LightSquared spectrum is

10025-01/1483674
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somehow worth less than the billions of dollars that competing plan proponents in the
Bankruptcy Proceedings were willing to pay for it, and has withdrawn his appeal.

Second, following extensive negotiations, Plaintiff and the SLC are very close to
reaching agreement on the scope of discovery from the SLC. Now that the Court has approved
the Confidentiality Stipulation and Order, the SL.C has begun its document production, and the
parties have submitted a proposed revised schedule relating to the resolution of the SLC’s Report
and Recommendation that absolved Ergen and his Board of all their wrongs. Both developments

are discussed below.

A. THE CONFIRMED LIGHTSQUARED BANKRUPTCY PLLAN UNDERMINES
ERGEN’S AND THE SLC’S CREDIBILITY, AND FURTHER SUBSTANTIATES
PLAINTIFE’S CLAIMS

On March 17, 2015, in the midst of a trial in which the Bankruptcy Court made plain its
view that Ergen had been habitually disingenuous with that Court, LightSquared announced its
execution of a $1.5 billion debt exit facility with Jefferies Finance LLP, which will result in
Ergen being paid in full, in cash, on his LightSquared debt position, thus eliminating any basis
for him to object to the bankruptcy plan. See Bankruptcy Proceedings 3/17/15 Tr. at 227:21-
228:5 (excerpt attached as Ex. 1). As U.S. Bankruptcy Judge Shelley C. Chapman explained
when Ergen’s counsel sought an opportunity to continue to oppose LightSquared’s
reorganization plan: “For over two years, you've been asking to be paid in full in cash. The
company is offering to pay you in full in cash. We’re there. They’ve done what you told them
they needed to do. There is not that much more to discuss.” Bankruptcy Proceedings 3/18/15
Tr. at 175:8-12 (excerpt attached as Ex. 2).

On March 24, 2015, Ergen withdrew his objection, and his appeal of the Bankruptcy
Court’s ruling from last year, including the critical findings that are set forth in Plaintiff’s Second
Amended Complaint (“Compl.”), at §9264-74. See Bankruptcy Proceedings Dkt. Nos. 2283,
2258 (attached as Exs. 3-4). On March 27, 2015, the Court confirmed the LightSquared
reorganization plan. See Bankruptcy Proceedings Dkt. No. 2276 (attached as Ex. 5).

As Plaintiff has always asserted was the most likely outcome of the LightSquared

JAOOG%
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I Bankruptcy Proceedings, Ergen is now set to receive a massive profit on the debt securities that
he purchased by abusing his fiduciary position at DISH. Specifically, if Plaintiff’s calculations
are correct, Ergen’s cash outlay to buy the LightSquared debt was $694 million. Compl. §90.
Pursuant to the Jefferies Finance exit facility, Ergen will receive the full par value of that debt,
plus accrued pre and post-petition interest, for a personal profit of over 3800 million. See
Bankruptcy Proceedings Dkt. No. 2239 at p. 2 95 (attached as Ex. 6, showing SPSO will receive
$1.51 billion); 2276-1 at p. 49-51 of 114 (excerpt attached as Ex. 7).

The Bankruptcy Proceedings, and the valuations underlying the competing plans, support
the Bankruptcy Court’s holding, after weeks of trial, that the so-called “Technical Issue” that the
SLC has asserted to this Court justified DISH pulling its bid for LightSquared’s spectrum (after
the Board gave Ergen unfettered discretion to terminate DISH’s bid as he saw fit) really was just
a pretext. Indeed, Ergen has now withdrawn his objections to the bankruptcy plan, including
with respect to the valuation of LightSquared spectrum. As a result, no one contests that —
consistent with Ergen’s own valuation analysis (which gave rise to DISH’s bid in the first place),
and the analyses of competing plan proponents — the value of LightSquared’s spectrum far
exceeds $2.2 billion. To say that DISH was not harmed by being denied those assets at that price
in November 2013, as the SLC does in its Report, strains credulity.,

While the SLC ignored the Bankruptcy Court’s findings (which are discussed at length in
the Complaint in this action) and distorts the facts in order to defend Ergen at the expense of
DISH and its public investors, the Bankruptcy Proceedings have now bomme out that (1)
LightSquared’s spectrum is much more valuable than DISH’s $2.2 billion winning (but
disloyally withdrawn) bid; and (2) Ergen stands to receive a staggering personal profit that
should, in equity, belong to DISH.

B. UPDATE ON DISCOVERY AND SCHEDULING

Although it has taken far longer than anticipated, Plaintiff and the SLC are very close to
reaching an agreement on the scope of discovery, and have reached agreement on its timing. The
Court has entered a confidentiality stipulation and Order, and bas before it a proposed discovery

stipulation and a revised schedule for the resolution of the SLLC’s Motion to Defer and the

23
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pending Motions to Dismiss. Plaintiff submits that, with the Bankruptcy Proceedings now at a
close, with Ergen’s massive windfall assured, and the harm to DISH from losing the spectrum
inescapable and not capable of being undone, the revised schedule should be put in place, and the

pending motions should be rejected in their entirety.

C. CONCLUSION

The latest developments in the LightSquared Bankruptcy Proceedings have proven that
Plaintiff’s representations and arguments to this Court have been truthful and correct all along.
In contrast, the SLC prejudged the outcome of its investigation and Defendants have provided
this Court with unreliable information. The facts show why no director acting in good faith in
the interests of DISH and its public investors would ever have given Ergen a free pass, as the
SLC’s members have done. Plaintiff urges this Court not to give Defendants a similar free pass.
The time to hold Defendants accountable has come. Plaintiff respectfully requests that it be
given the opportunity to fully develop and present the record and to prove its claims.

DATED this "7 day of April, 2015.

HOLLEY, DRIGGS, WALCH,
PUZEY & THOMPSON

BRIAN W. BOSCHEE, ESQ. (NBN 7612)
WILLIAM N. MILLER, ESQ. (NBN 11658)
400 South Fourth Street, Third Floor

Las Vegas, Nevada §9101

Liaison Counsel for Plaintiff

MARK LEBOVITCH, ESQ.

New York Bar No. 3037272
JEROEN VAN KWAWEGEN, ESQ.
New York Bar No. 4228698

ADAM D. HOLLANDER, ESQ.
New York Bar No. 4498143
BERNSTEIN LITOWITZ BERGER
& GROSSMANN LLP

1285 Avenue of the Americas

New York, New York 10019

Lead Counsel for Plaintiff
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that the foregoing STATUS REPORT was subBitted clectronically for

filing and/or service with the Eighth Judicial District Court on thef day of April, 2015.

Electronic service of the foregoing document shall be made in accordance with the E-Service

List as follows:

Joshua H. Reisman, Esq.

Robert R. Warns IlI, Esq.

REISMAN SOROKAC

8965 South Eastern Avenue, Suite 382
Las Vegas, Nevada 89123

James C. Dugan, Esq.

Tariqg Mundiya, Esq.

WILLKIE, FARR & GALLAGHER, LLP
787 Seventh Avenue

New York, New York 10019

Attorneys for Charles W. Ergen and Cantey
Ergen

M,

Kirk B. Lenhard, Esq.

Jeffrey S. Rugg, Esq.

BROWNSTEIN HYATT FABER SCHREK
100 North City Parkway, Suite 1600

Las Vegas, Nevada 89106-4614

Brian T. Fawley, Esq.

SULLIVAN & CROMWELL, LLP
125 Broad Street

New York, New York 10004
Attorneys for the Director Defendants

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.
HOLLAND & HART, LLP
9555 Hillwood Drive, 2™ Floor
[.as Vegas, Nevada 89134

David C. McBride, Esq.

Robert S. Brady, Esq.

C. Barr Flinn, Esq.

YOUNG, CONWAY, STARGATT &
TAYLOR, LLP

Rodney Square

1000 North King Street

Wilmington, Delaware 19801

Counsel for the Special Litigation Committee

of Dish Network Corporation

James J. Pisanelli, Esq.

Debra L. Spinelli, Esq.

PISANELLI BICE PLLC

400 South 7™ Street, Suite 300

Las Vegas, Nevada 89101

Counsel for Defendants Thomas A. Cullen,
Kvle J. Kiser, and R. Stanton Dodge

An emfiployee o
Puzey & Thompson

alch, A

olley, Driggs,
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UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

Case No. 12-12080-scc

In the Matter of:

LIGHTSQUARED INC., et al.,

BEVFORE:

Debtors.

United States Bankruptcy Court
One Bowling Green

New York, New York

March 17, 2015

11:08 AM

HON. SHELLEY C. CHAPMAN

U.S. BANKRUPTCY JUDGE

eScribers, LLC | (973) 406-2250
operations@escribers.net | www.escribers.net
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THE COURT: Okay, all right. We're attempting to come
up with a list of odds and ends and housekeeping and scheduling
and things that we have to talk about. And that will also
include the briefing on the fee issue that we talked about
earlier today. Anything else?

MR. SUSSBERG: Yes, Your Honor, and I think it may be
most appropriate for Mr. Millstein, because he's in the middle
of testimony, to not be present.

THE COURT: Okay.

MR. SUSSBERG: Just a quick update.

THE COURT: All right.

THE WITNESS: I was trying to get my ccat. Thank you.

THE COURT: Thank you.

THE WITNESS: Good night.

MR. SUSSBERG: And Your Honor, I think Mr. Barr and I
will probably ham-and-egg this; there's a few things to comment
on. But if I may, Your Honor --

THE COURT: I won't ask who's who.

MR. HIRSCHFELD: Who's the ham?

THE COURT: And who's the egg?

MR. SUSSBERG: No need, Your Honor. No need. We just
received, via e-mail, a fully executed, underwritten commitment
from Jefferies, which includes --

THE COURT: Hold on. Go ahead.

MR. SUSSBERG: -- which includes back-to-back

eScribers, LLC | (973) 406-2250
operations@escribers.net | www.escribers.net
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commitment letters from several different parties, including
many of the plan sponsors and certain third parties, to pay in
full, in cash, on the effective date, SPSO. That would be more
than 1.5 billion dollars fully executed commitment letter.

That would mean unimpairment of SPSO's claims under this plan.

Your Honor, we have not had an opportunity to fully
vet or review the commitment letter. There will obviously be a
revised plan document that we're going to work through to
incorporate both this, as well as the settlements that were
announced yesterday morning. But obviously, from our
perspective, it would be, subject to all of the diligence that
we need to do with respect to this letter, the plan, as well as
what was announced this morning, a game-changing moment in this
case, and to Your Honor's point, potentially the end of this
case, hopefully as soon as possible.

THE COURT: Mr. Barr?

MR. BARR: The only thing I would add, Your Honor --
obviously we're pleased by this development; we'll have to
review everything, as Mr. Sussberg just said -- is I do think
we still have to plan on being here tomorrow morning. We're
working through documentation; continue to have Mr. Millstein
on the stand until we actually could be in a place where we
could present it to you and talk about next steps and process.

THE COURT: Mr. Friedman?

MR. FRIEDMAN: Thank you, Your Honor. Your Honor, I

eScribers, LLC | (973) 406-2250
operations@escribers.net | www.escribers.net
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UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

Case No. 12-12080-scc

— mm o o A e o

In the Matter of:

LIGHTSQUARED INC., et al.,

BEVPFORE:

Debtors.

United States Bankruptcy Court
One Bowling Green

New York, New York

March 18, 2015

9:34 AM

HON. SHELLEY C. CHAPMAN

U.S. BANKRUPTCY JUDGE

eScribers, LLC | (973) 406-2250
operations@escribers.net | www.escribers.net
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MR. STARK: We're working on briefs on the 24th. Is
there really a distinction between one day?

THE COURT: Can we not have it all at the same time,
Mr. Barr? If the deadline is noon on the 25th for everything,
doesn't that work? What problem -- stated differently, what
problem does that cause?

MR. BARR: 1It's just compacting more work for us on
our side. But -- so we were just asking for the Jefferies, in
particular, and if they want their motions beforehand, a day
before. But if Your Honor is saying no, you'll deal with it
and we'll just see you in court, we'll deal with it.

THE COURT: Let's do it all on the same schedule.

MR. BARR: And that's the 25th at noon-?

THE COURT: 25th at noon.

MR. BARR: And we start the 26th?

THE COURT: At 11 o'clock.

MR. BARR: At 11 o'clock, okay. So are there two
objectors, so we're only reading fifty pages?

THE COURT: Well, the only objectors standing are the
three that I'm looking at. So --

MS. STRICKLAND: Your Honor?

THE COURT: Yes.

MS. STRICKLAND: I don't -- I'd like to make a motion
for reconsideration on the schedule with regard to the closing

argument, in particular. I don't have a problem, if you want

eScribers, LLC | (973) 406-2250
operations@escribers.net | www.escribers.net
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to impose a twenty-five-page deadline and a Wednesday deadline,
in under a week, for us to respond to brand new plan issues
that were filed.

THE COURT: Ms. Strickland --

MS. STRICKLAND: I --

THE COURT: I'm just going to say it out loud.

MS. STRICKLAND: I am not objecting to that.

THE COURT: I'm just going to say it out loud. For
over two years, you've been asking to be paid in full in cash.
The company is offering to pay you in full in cash. We're
there. They've done what you told them they needed to do.
There is not that much more to discuss. I am willing to give
you your due process rights to have that discussion with your
client and then to continue discussions with the company. But
at the expense of continuing to burn through two million
dollars a day, bump up against deadlines, I can't -- I can't
get there.

MS. STRICKLAND: Your Honor, my proposal is as
follows. We're fine briefing this on Wednesday the 25th.
We're fine having our brief be twenty-five pages in length. We
think that the issues, in light of the cash, are discrete, but
they are new. And what I do not want to be in the position of
doing is, the next morning, responding to the response to an
issue, which the other side has not briefed, has not argued,

has not told us their position; they've just written one line

eScribers, LLC | (973) 406-2250
operations@escribers.net | www.escribers.net
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DOCUMENT

ELECTRONICALLY FILED

DOC #: §

DATE FILED: _3/18/2(5

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK
In re: Chapter 11
LIGHTSQUARED INC.,, et al., Case No. 12-12080 (SCC)
Debtors Jointly Administered

SP SPECIAL OPPORTUNITIES LLC
Plaintiff/Appellant,
-against-
LIGHTSQUARED INC., et al.,
Defendants/Appellees. 15 Mc. 059 (AT)

ORDER OF DISMISSAL

ANALISA TORRES, District Judge:

The Court having been advised that Appellant intends to withdraw its motion for a stay
of the bankruptcy confirmation proceedings, its notice of appeal, and its motion for leave to
appeal, it is ORDERED that the above-captioned action be and is hereby dismissed and
discontinued without costs and without prejudice to the right to reopen the action within thirty
(30) days. Any pending motions are moot, All conferences are vacated.

The Clerk of Court is directed to close the case,
SO ORDERED.

Dated: March 18,2015
New York, New York

7

ANALISA TORRE
United States District Judge
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Hearing Date: March 26, 2015 at 12:00 p.m.

Rachel C. Strickland

Tariq Mundiya

James C. Dugan

Daniel I. Forman

WILLKIE FARR & GALLAGHER LLP
787 Seventh Avenue

New York, New York 10019

(212) 728-8000

Counsel to SP Special Opportunities, LLC

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

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

Debtors.' Jointly Administered

R T S S g

NOTICE OF WITHDRAWAL OF OBJECTION OF SP SPECIAL
OPPORTUNITIES, LLC TO CONFIRMATION OF SECOND AMENDED
JOINT PLAN PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

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

The changes made to the Second Amended Joint Plan Pursuant to Chapter 11 of
the Bankruptcy Code (as amended, the “M”)' reflected in the notice filed on March 17, 2015
[Docket No. 2238] have rendered the objections raised in SP Special Opportunities, LLC’s
(“SPSO’’) opposition to confirmation of the Plan [Docket No. 2130] (the “Qbjection’) moot. In
light of the Plan’s amended trcatment of SPSO’s Prepetition LP Facility SPSO Claims —
payment in full, in cash on the Effective Date, of all debt claims and Allowed fee Claims —
SPSO hereby withdraws the Objection.

Upon information and belief, SPSO understands the Debtors will file a revised
proposed confirmation order implementing the amendments to the Plan. SPSO hereby reserves
its rights to object to the revised proposed confirmation order on any basis on sufficient notice.
For example, the original proposed confirmation order, filed on March 6, 2015 [Docket No.

2191} (the “Proposed Confirmation Order”), includes an improper and overbroad injunction

provision that is not included in the Plan, which provides that holders of Claims or Equity
Interests and their “controlled affiliates” are “permanently enjoined from taking, any action
(including, but not limited to, any communication or discussion with any federal, state, or local
governmental body of any type, any third party, and/or any person and/or entity who represents
or seeks to influence any such body or third party) that 1s intended or is reasonably likely to
directly or indirectly prevent, impede, hinder, adversely affect, and/or delay any actions or
efforts of the . . . Reorganized Debtors . . . and/or their ability to . . . (ii) obtain any consents
and/or approvals, achieve the expiration or termination of any waiting period, and/or take any

actions necessary or appropriate to consummate the transactions contemplated by the Plan and

! Capitalized terms used but not defined herein have the meanings assigned in the Plan.
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this Order, including, but not limited to, . . . the rules and regulations of the FCC, Industry
Canada, and the Canadian Radio-television Telecommunications Commission (“CRTC”),
including, but not limited to, with respect to the assignment, transfer of control, and/or
maintenance of the Debtors’ FCC, Industry Canada, and CRTC licenses and authorizations

(collectively, the “Transfer Proceedings”); (ii1) obtain grant of the License Modification

Application or any Material Regulatory Request, as amended and/or supplemented from time to
time, and/or any associated rulemaking, waiver, and/or other requests regarding the subject
matter thereof, or the satisfaction of any FCC Objective; or (iv) undertake any acts related to, or
in furtherance of, the matters described in clauses (i), (ii) and/or (iii) in this subparagraph.”
Proposed Confirmation Order, at 9 35(b).
Dated: March 24, 2015
New York, New York
WILLKIE FARR & GALLAGHER LLP
By: _/s/ Rachel C, Strickland
Rachel C. Strickland
Tariq Mundiya

James C. Dugan
Daniel I. Forman

787 Seventh Avenue

New York, New York 10019
Telephone: (212) 728-8000
Facsimile: (212) 728-8111

Counsel to SP Special Opportunities, LLC
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re; ) Chapter 11

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

)
Debtors.' ) Jointly Administered

)

ORDER CONFIRMING MODIFIED SECOND AMENDED JOINT PLAN
PURSUANT TO CHAPTER 11 OF BANKRUPTCY CODE

The Plan Proponents” having proposed and filed:

a. the Modified Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code,
dated March 26, 2015 [Docket No. 2265] (as amended, supplemented, or modified from
time to time in accordance with the terms thereof, the “Plan”™), attached hereto as
Exhibit A;

b. the First Amended General Disclosure Statement, dated October 7, 2013 [Docket No.
018] (as amended, supplemented, or modified from time to time, the “General Disclosure
Statement”); and

c. the Second Amended Specific Disclosure Statement for Second Amended Joint Plan
Pursuant to Chapter 11 of Bankruptcy Code, dated January 20, 2015 [Docket No. 2035]
(as amended, supplemented, or modified from time to time, and including all exhibits and
supplements thereto, the “Specific Disclosure Statement™ and, together with the General
Disclosure Statement, the “Disclosure Statement”); and

this Court having:

d. entered the Order (I) Approving Disclosure Statements, (II) Approving Solicitation and
Notice Procedures with Respect to Confirmation of Competing Plans, (111) Approving

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

- Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Plan or the Disclosure Statement Order (each, as defined below), as applicable.
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Forms of Various Ballots and Notices in Connection Therewith, (IV) Approving
Scheduling of Certain Dates in Connection with Confirmation of Competing Plans, and

(V) Granting Related Relief, dated October 10, 2013 [Docket No. 936] (the “Original
Disclosure Statement Order”);

e. entered the Order Approving (A) Second Amended Specific Disclosure Statement for
Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code, and
(B) Solicitation Procedures and Shortened Deadlines with Respect to Confirmation of
Such Plan, dated January 20, 2015 [Docket No. 2036] (the “Solicitation Order” and,
together with the Original Disclosure Statement Order, the “Disclosure Statement
Order™); and

f. approved the Plan and Disclosure Statement for transmission to Holders of Claims
against, or Equity Interests in, LightSquared’s Estates in compliance with title 11 of the
United States Code, 11 U.S.C. §§ 101-1532 (as amended, the “Bankruptcy Code™), the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the Local Rules for the
Bankruptcy Court for the Southern District of New York (the “Local Rules™), and the
Disclosure Statement Order; and

the Plan Proponents having:

g. obtained recognition of the Original Disclosure Statement Order pursuant to the order of
the Canadian Court, dated October 17, 2013, recognizing and giving full force and effect
to the First Disclosure Statement Order 1n all provinces and territories of Canada;

h. obtained recognition of the Solicitation Order pursuant to the order of the Canadian
Court, dated February 2, 2015, recognizing and giving full force and effect to the
Solicitation Order in all provinces and territories of Canada;

1. timely and properly (i) solicited the Plan and Disclosure Statement and (i1) provided due
notice of the hearing before the Court to consider the confirmation of the Plan (the
“Confirmation Hearing”) to Holders of Claims against, or Equity Interests in,
LightSquared and other parties in interest, all in compliance with the Bankruptcy Code,
the Bankruptcy Rules, the Local Rules, and the Disclosure Statement Order, as
established by the Affidavit of Service of Gil Hopenstand, an employee of the Court-
approved notice, claims, solicitation, and balloting agent, Kurtzman Carson Consultants
LLC (“KCC”), swom to January 23, 2015 [Docket No. 2047] (the “Solicitation/Notice
Affidavit”), describing the manner in which votes were solicited, and notice was
provided, with respect to the Plan; and

J. submitted the Certification of Gil Hopenstand with Respect to Tabulation of Votes on
Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code, sworn to
February 13, 2015 [Docket No. 2074] (the “Tabulation Affidavit™), describing the
methodology used for the tabulation of votes and the results of voting with respect to the
Plan; and
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this Court having:

k. found that the notice provided regarding the Confirmation Hearing and the opportunity

0.

for any party in interest to object to Confirmation have been adequate and appropriate
under the circumstances and no further notice is required;

been fully familiar with the Plan and other relevant factors affecting the Chapter 11
Cases;

been fully familiar with, and having taken judicial notice of, the entire record of the
Chapter 11 Cases;

held the Confirmation Hearing, which hearing included further evidence regarding

(i) LightSquared’s Motion for Order, Pursuant To 11 U.S.C. §§ 105, 361, 362, 363, 364,
and 507, (A) Approving Postpetition Financing, (B) Authorizing Use of Cash Collateral,
If Any, (C) Granting Liens and Providing Superpriority Administrative Expense Status,
(D) Granting Adequate Protection, and (E) Modifying Automatic Stay [Docket No. 2063]
(the “New Inc. DIP Motion™), (1) LightSquared’s Motion for Entry of Order Authorizing
Payment of Alternative Transaction Fee in Connection with Proposed Plan of
Reorganization [Docket No. 2002] (the “Alternative Transaction Fee Motion™),

(111) LightSquared’s Motion for Entry of Order Authorizing LightSquared To Modify and
Extend Existing Key Employee Incentive Plan [Docket No. 2065] (the “KEIP Motion™),
(iv) the Supplement and Reply in Support of LightSquared’s Motion for Entry of Order
Authorizing LightSquared To Modify and Extend Existing Key Employee Incentive Plan
[Docket No. 2181] (the “KEIP Supplement” and, together with the KEIP Motion, the
“Amended KEIP Motion™), and (v) LightSquared’s Motion for Entry of Order, Pursuant
to 11 US.C. §¢ 105(a) and 363, Authorizing LightSquared to (A) Enter Into and Perform
Under Letters Related to 31,515,000,000 Second Lien Exit Financing Arrangements,

(B) Pay Fees and Expenses in Connection Therewith, and (C) Provide Related
Indemnities [Docket No. 2239] (the “Commitment Letters Motion™);

considered the entire record of the Confirmation Hearing, including, but not limited to,

1. the Plan (including, but not limited to, the Plan Supplement documents), the
Disclosure Statement, and the Disclosure Statement Order,

1. the Solicitation/Notice Affidavit and Tabulation Affidavit,

iii. the objections, reservation of rights, and other responses filed with respect to
the Plan (collectively, the “Objections”), including the following:
(A) Oracle’s Reservation of Rights Regarding Debtors’ Second Amended
Joint Plan Pursuant to Chapter 11 of the Bankruptcy Code (“Reservation
Rights”’) [Docket No. 2110]; (B) Objection of Centaurus Capital L.P., Keith
Holst and Stephen Douglas to Confirmation of Debtors’ Amended Joint Plan
Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 2112];
(C) Reservation of Rights of Jacksonville Police and Fire Pension Fund with
Respect to Confirmation of Second Amended Joint Plan Pursuant to Chapter
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11 of Bankruptcy Code [Docket No. 2113]; (D) Boeing Satellite Systems,
Inc.’s Supplemental Limited Objection and Reservation of Rights to the
Debtors’ Proposed Cure Obligation Associated with Boeing Contract [Docket
No. 2114]; (E) Reservation of Rights of Jefferies LLC with Respect to Second
Amended Joint Plan Pursuant to Chapter 11 of the Bankruptcy Code [Docket
No. 2117]; (F) Joinder in Objection of Centaurus Capital L.P., Keith Holst
and Stephen Douglas to Confirmation of Debtors’ Second Amended Joint
Plan Pursuant to Chapter 11 of the Bankruptcy Code and Objection of Sanjiv
Ahuja to Confirmation of the Debtors’ Second Amended Joint Plan of
Reorganization [Docket No. 2122] (the “Ahuja Objection”); (G) Objection of
Providence TMT Special Situations Fund LP and Providence TMT Debt
Opportunity Fund II LP to (1) Second Amended Joint Plan Pursuant to
Chapter 11 of the Bankruptcy Code and (2) Motion for Entry of Order
Authorizing Payment of Alternative Transaction Fee in Connection with
Proposed Plan of Reorganization [Docket No. 2127}; (H) Objection of SP
Special Opportunities, LLC to Confirmation of Second Amended Joint Plan
Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 2130];

(I) Objection of Solus Alternative Asset Management LP to the Debtors’
Motion for Entry of Order Authorizing Payment of Alternative Transaction
Fee in Connection with Proposed Plan of Reorganization [Docket No. 2131];
and (J) Objection of Solus Alternative Asset Management LP to Confirmation
of the Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy
Code [Docket No. 2133],

LightSquared’s (I) Memorandum of Law in Support of Confirmation of
Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code and
(II) Omnibus Response to Objections to (A) Confirmation of Plan,

(B) Alternative Transaction Fee Motion, and (C) Inc. DIP Motion [Docket
No. 2184],

the Declaration of Douglas Smith in Support of Confirmation of Second
Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code [Docket No.
2193] (the “Smith Declaration™),

Statement of the Ad Hoc Secured Group of LightSquared LP Lenders in
Support of the Debtors’ Second Amended Joint Plan Pursuant to Chapter 11
of Bankruptcy Code [Docket No. 2187];

arguments of counsel and the evidence proffered, adduced, and/or presented at
the Confirmation Hearing, including, but not limited to, as referenced in the
Smith Declaration,

viil.  the Mediator’s Third Supplemental Memorandum Under Y 14 and 15 of

Mediation Order, dated December 17, 2014 [Docket No. 1983] (the
“Mediator’s Report”),
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ix. the Notice of Withdrawal of Objection of SP Special Opportunities, LLC to
Confirmation of Second Amended Joint Plan Pursuant to Chapter 11 of the
Bankruptcy Code [Docket No. 2258],

X. the PSA Joinders (as defined below) [Docket No. 2268], and

xi. Notice of Withdrawal of Objections of Solus Alternative Management LP
[Docket No. 2269];

p. overruled any and all Objections to the Plan and to Confirmation not consensually
resolved or withdrawn, including, but not limited to, the Ahuja Objection, unless
otherwise indicated herein;

g. found the legal and factual bases set forth in the documents filed in support of
Confirmation and presented at the Confirmation Hearing establish just cause for the relief
granted herein; and

r. entered orders (collectively, the “Vote Changing Orders™) approving the relief requested
in the (1) Motion of Providence TMT Special Situations Fund LP and Providence TMT
Debt Opportunity Fund II LP Pursuant to Bankruptcy Rule 3018(a) To Change Votes
Relating to Second Amended Joint Plan Pursuant to Chapter 11 of the Bankruptcy Code
[Docket No. 2242] (the “Providence Motion™) and (i1) Motion for Order Pursuant to
Bankruptcy Rule 3018(a) Authorizing Centaurus Capital L.P. and Keith Holst To Change
Votes Relating to Second Amended Joint Plan Pursuant to Chapter 11 of the Bankruptcy
Code [Docket No. 2244] (the “Centaurus Motion™); and .

after due deliberation and good and sufficient cause appearing therefor, and bascd on the
decision set forth on the record, it is hereby FOUND, ORDERED, and ADJUDGED that:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

A. Jurisdiction and Venue. The Court has jurisdiction over the Chapter 11 Cases and

confirmation of the Plan pursuant to 28 U.S.C. § 1334. Confirmation of the Plan is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (L), and (O), and the Couft has jurisdiction to
enter a Final Order with respect thereto. Each of the LightSquared entities is an eligible debtor
under section 109 of the Bankruptcy Code. Venue is proper before the Court pursuant to 28
U.S.C. §§ 1408 and 1409.

B. Commencement and Joint Administration of Chapter 11 Cases. On May 14, 2012

(the “Petition Date”), LightSquared commenced the Chapter 11 Cases. By order of the Court
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[Docket No. 33], the Chapter 11 Cases are being jointly administered for procedural purposes
only pursuant to Bankruptcy Rule 1015. LightSquared has operated its businesses and managed
its properties as debtor in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy
Code. No trustee or examiner has been appointed in the Chapter 11 Cases.

C. Judicial Notice. The Court takes judicial notice of the docket of the Chapter 11

Cases maintained by the Clerk of the Court, including, but not limited to, all pleadings and other
documents filed, all orders entered, and all evidence and arguments made, proffered, adduced,
and/or presented at the various hearings held before the Court during the pendency of the
Chapter 11 Cases.

D. Disclosure Statement Orders, Solicitation, and Notice.

1. On October 10, 2013, the Court entered the Original Disclosure Statement
Order, which, among other things, established solicitation, notice, balloting, and confirmation
procedures for chapter 11 plans proposed in the Chapter 11 Cases and authorized KCC to, among
other things, assist in (a) distributing the appropriate solicitation materials, (b) soliciting votes on
chapter 11 plans proposed in the Chapter 11 Cases, (c) receiving, tabulating, and reporting on
Ballots, and (d) responding to inquiries relating to the solicitation and voting process.

2. On January 20, 2015, the Court entered the Solicitation Order, which,
among other things, (a) approved the Specific Disclosure Statement for purposes of solicitation,
finding that it contained “adequate information” within the meaning of section 1125 of the
Bankruptcy Code, (b) authorized LightSquared, through KCC, to solicit acceptances or rejections
of the Plan in accordance with the approved solicitation procedures and shorted deadlines, and
(c) incorporated by reference, to the extent not inconsistent with the Solicitation Order, the

terms, provisions, and procedures of the Original Disclosure Statement Order.
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3. Promptly following entry of the Solicitation Order, in compliance with the
Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the Disclosure Statement Order,
and as evidenced by the Solicitation/Notice Affidavit, KCC effectuated:

(a) filing and service on all parties 1n interest of a notice concerning the
Disclosure Statement, the Plan, and the Plan Documents, and deadlines
and hearing dates with respect thereto, including, but not limited to, setting
forth the proposed release, exculpation, and injunction provisions in the
Plan, the dates applicable to, and procedures regarding, the solicitation of
votes on the Plan, the date of the Confirmation Hearing, and the
procedures for objecting to confirmation of the Plan; and

(b) service of the appropriate solicitation materials on each Holder of Claims
or Equity Interests entitled to vote under the Plan (i.e., Holders of
Prepetition Inc. Facility Non-Subordinated Claims (Class 5), Prepetition
Inc. Facility Subordinated Claims (Class 6), Prepetition LP Facility Non-
SPSO Claims (Class 7A), Prepetition LP Facility SPSO Claims (Class
7B), Prepetition LP Facility Non-SPSO Guaranty Claims (Class 8A),
Prepetition LP Facility SPSO Guaranty Claims (Class 8B). Existing LP
Preferred Units (Class 11), and Existing Inc. Preferred Stock Equity
Interests (Class 12)), including (1) the Disclosure Statement, (i1) the
Solicitation Order, (111) a notice regarding the Confirmation Hearing, and
(iv) an appropriate number of Ballots (with voting instructions with
respect thereto) (collectively, the “Solicitation Materials™).

4. As described in the Solicitation Order and as evidenced by the
Solicitation/Notice Affidavit, (a) service of the Solicitation Materials was adequate and sufficient
under the circumstances of the Chapter 11 Cases and (b) adequate and sufficient notice of the
Confirmation Hearing and other requirements, deadlines, hearings, and matters described in the
Solicitation Order (1) was timely and properly provided in compliance with the Bankruptcy
Code, the Bankruptcy Rules, the Local Rules, and the Disclosure Statement Order, and
(11) provided due process, and an opportunity to appear and to be heard, to all parties in interest.
Because the foregoing transmittals, notices, and service were adequate and sufficient, no other or

further notice is necessary or shall be required.

JA006349



12-12080-scc Doc 2276 Filed 03/27/15 Entered 03/27/15 11:46:58 Main Document
Pg 8 of 101

E. Voting. Votes on the Plan were solicited after disclosure of “adequate
information” as defined in section 1125 of the Bankruptcy Code. As evidenced by the
Solicitation/Notice Affidavit and Tabulation Affidavit, votes to accept the Plan have been
solicited and tabulated fairly, in good faith, and in a manner consistent with the Disclosure

Statement Order, the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.

F. Plan Supplement. The filing and notice of the Plan Supplement as part of the
Disclosure Statement, and as subsequently amended by filings with the Court, were proper and in
accordance with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the

Disclosure Statement Order, and no other or further notice is or shall be required.

G. Plan Modifications. Any modifications to the Plan since the commencement of
solicitation described or set forth herein constitute immaterial modifications and/or do not
adversely affect or change the treatment of any Claims or Equity Interests. Pursuant to
Bankruptcy Rule 3019, the foregoing modifications do not require additional disclosure under
section 1125 of the Bankruptcy Code or the resolicitation of votes under section 1126 of the
Bankruptcy Code, nor do they require that the Holders of Claims or Equity Interests be afforded
an opportunity to change previously cast acceptances or rejections of the Plan.

H. Burden of Proof. The Plan Proponents have met their burden of proving the

elements of section 1129 of the Bankruptcy Code by a preponderance of the evidence, which is
the applicable standard. Further, each witness who testified on behalf of the Plan Proponents at
or in connection with the Confirmation Hearing was credible, reliable, and qualified to testify as

to the topics addressed in his or her testimony.
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I. Bankruptcy Rule 3016. The Plan is dated and 1dentifies the Debtors, Fortress,

Centerbridge, and Harbinger as the specific Plan Proponents, thereby satisfying Bankruptcy
Rule 3016(a). The filing of the Disclosure Statement satisfied Bankruptcy Rule 3016(b).

J. New DIP Facilities.

1. Eighth Replacement DIP Facility. On January 20, 2015, the Court entered
the Final Order (4) Authorizing DIP Obligors to Obtain Eighth Replacement Superpriority
Senior Secured Priming Postpetition Financing, (B) Granting Superpriority Liens and Providing
Superpriority Administrative Expense Status, (C) Granting Adequate Protection, and
(D) Modifying Automatic Stay [Docket No. 2053] (as amended, supplemented, or modified from

time to time, the “Eighth Replacement DIP Facility Order”). The Eighth Replacement DIP

Facility Order approved a debtor-in-possession credit facility (the “Eighth Replacement DIP

Facility’) which, subject to the satisfaction of the Conditions to Combined Delayed Draw
Funding (as defined in the Eighth Replacement DIP Facility Order), will, among other things,
provide (a) funding to the Inc. Debtors to satisfy those Inc. DIP Claims that are not JPM
Acquired DIP Inc. Claims and pay the Prepetition Inc. Fee Claims and DIP Inc. Fee Claims
(including, if necessary, any estimates of such claims) and (b) other post-confirmation funding
for the Inc. Debtors’ estates.

2. New Investor New Inc. DIP Facility. On February 9, 2015 the Debtors
filed the New Inc. DIP Motion, seeking approval of the New Investor New Inc. DIP Facility. In
the event that the Conditions to Combined Delayed Draw Funding have not been or will not be
satisfied, the Court has issued or entered, or shall issue or enter, findings, rulings, judgments,
and/or orders regarding the New Inc. DIP Motion under the appropriate sections of the

Bankruptcy Code and applicable law (collectively, the “New Inc. DIP Order”). This Order fully
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incorporates by reference the New Inc. DIP Order (and all terms thereof) to the extent that the
Court has entered such New Inc. DIP Order.

K. Alternative Transaction Fee. In connection with confirmation of the Plan, the

Court has issued or entered, or shall issue or enter, findings, rulings, judgments, and/or orders

regarding the Alternative Transaction Fee Motion under the appropriate sections of the

Bankruptcy Code and applicable law (collectively, the “Alternative Transaction Fee Order™).
This Order fully mcorporates by reference the Alternative Transaction Fee Order (and all terms
thereof).

L. Key Employee Incentive Plan. In connection with confirmation of the Plan, the

Court has issued or entered, or shall issue or enter, findings, rulings, judgments, and/or orders
regarding the Amended KEIP Motion under the appropriate sections of the Bankruptcy Code and

applicable law (collectively, the “KEIP Order”). This Order fully incorporates by reference the

KEIP Order (and all terms thereof).

M. Commitment Letters. In connection with confirmation of the Plan, the Court has

issued or entered, or shall issue or enter, findings, rulings, judgments, and/or orders regarding the
Commitment Letters Motion under the appropriate sections of the Bankruptcy Code and

applicable law (collectively, the “Commitment Letters Order”). This Order fully incorporates by

reference the Commitment Letters Order (and all terms thereof).

N. Standing Motion Stipulation. On January 30, 20135, the Court entered the

Standing Motion Stipulation Order, which order is a Final Order. This Order fully incorporates
by reference the Standing Motion Stipulation Order (and all of the terms thereof) to the extent

not inconsistent herewith.
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COMPLIANCE WITH SECTION 1129 OF BANKRUPTCY CODE

0. Plan Compliance with Bankruptcy Code (11 U.S.C. § 1129(a)(1)). As further

detailed below, the Plan complies with the applicable provisions of the Bankruptcy Code,
thereby satisfying section 1129(a)(1) of the Bankruptcy Code.

1. Proper Classification (11 U.S.C. §§ 1122 and 1123(a)(1)). Article III of
the Plan designates twenty (20) Classes of Claims or Equity Interests. The Claims or Equity
Interests in each Class are substantially similar to other Claims or Equity Interests in each such
Class. Valid business, legal, and factual reasons exist for separately classifying the various
Classes of Claims and Equity Interests under the Plan. The Plan, therefore, satisfies
sections 1122 and 1123(a)(1) of the Bankruptcy Code.

2. Specified Unimpaired Classes (11 U.S.C. § 1123(a)(2)). The Plan
specifies that Classes 1, 2, 3, 4, 7B, 8B, 9, 10, 15B, 16A, and 16B are unimpaired under the Plan,
within the meaning of section 1124 of the Bankruptcy Code, thereby satisfying
section 1123(a)(2) of the Bankruptcy Code.

3. Specified Treatment of Impaired Classes (11 U.S.C. § 1123(a)(3)). The
Plan specifies that Classes 5, 6, 7A, 8A, 11, 12, 13, 14, and 15A are impaired under the Plan,
within the meaning of section 1124 of the Bankruptcy Code, and specifies the treatment of such
Classes, thereby satisfying section 1123(a)(3) of the Bankruptcy Code.

4, No Discrimination (11 U.S.C. § 1123(a)(4)). The Plan provides for the
same treatment for each Claim or Equity Interest in each respective Class unless the Holder of a
particular Claim or Equity Interest has agreed to less favorable treatment on account of such
Claim or Equity Interest, thereby satisfying section 1123(a)(4) of the Bankruptcy Code.

5. Implementation of Plan (11 U.S.C. § 1123(a)(5)). Article IV and other

provisions of the Plan, the various documents included in the Plan Supplement, and the terms of
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this Order provide adequate and proper means for the implementation of the Plan, including, but

not limited to, the following:

(a)

(b)

Plan Consideration.

®

All consideration necessary to make Plan Distributions
shall be obtained from Cash on hand and proceeds from the
New DIP Facilities, the JPM Inc. Facilities Claims
Purchase Agreement, the New Investor Commitment
Documents (as applicable), the Working Capital Facility,
the Second Lien Exit Facility, the Reorganized
LightSquared Inc. Exit Facility, and the New LightSquared
Entities Shares.

Confirmation Date Plan Transactions. The following Plan

Transactions will occur on, or as soon as practicable, after the
Confirmation Date:

(1)

(i1)

Inc. Facilities Claims Purchase.

A. Prepetition Inc. Facility Non-Subordinated Claims.

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 for the Acquired Inc.
Facility Claims Purchase Price upon the Inc. Facilities
Claims Purchase Closing Date.

B. DIP Inc. Claims. 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. To the extent
applicable, pursuant to, and subject to the terms and
conditions of, the New Investor Commitment
Documents, Fortress and Centerbridge shall purchase
from the DIP Inc. Claims Sellers in Cash all right, title,
and interest to the Fortress/Centerbridge Acquired DIP
Inc. Claims upon the Inc. Facilities Claims Purchase
Closing Date.

New DIP Facilities.
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A. New Inc. DIP Facility. On the Inc. Facilities Claims
Purchase Closing Date, the New Inc. DIP Obligors, the
New Inc. DIP Lenders, and other relevant Entities shall
enter into the New Inc. DIP Credit Agreement and,
subject to the terms of the New Inc. DIP Credit
Agreement, the New Inc. DIP Lenders shall fund the
New Inc. DIP Facility (including, but not limited to, by
converting Acquired DIP Inc. Claims into New Inc.
DIP Loans to the extent applicable), the proceeds of
which shall be used (1) to indefeasibly repay the
Allowed DIP Inc. Claims (other than the Acquired DIP
Inc. Claims to the extent applicable) in full in Cash,

(2) to indefeasibly repay in full, in Cash all DIP Inc.
Fee Claims and Prepetition Inc. Fee Claims (including,
if necessary, estimates of such DIP Inc. Fee Claims and
Prepetition Inc. Fee Claims through and including the
Inc. Facilities Claims Purchase Closing Date), (3) for
general corporate purposes, and (4) to fund the working
capital needs of the Inc. Debtors through the Effective
Date.

1. JPM Acquired DIP Inc. Claims. On the New Inc.
DIP 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, of
which on the Effective Date, $41,000,000 shall be
converted into the Reorganized LightSquared Inc.
Exit Facility as set forth in Section IV.B.2(d)(1) of
the Plan and the remainder of New Inc. DIP Claims
held by SIG (including, but not limited to, any
accrued and unpaid interest thereon) shall be paid in
Cash.

2. Fortress/Centerbridge Acquired DIP Inc. Claims.
To the extent applicable, on the New Inc. DIP
Closing Date, the Fortress/Centerbridge Acquired
DIP Inc. Claims purchased by Fortress and
Centerbridge shall be converted into New Inc. DIP
Loans on a dollar-for-dollar basis.

B. New LP DIP Facility. 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. 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
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New LP DIP Facility, the proceeds of which shall be
used for general corporate purposes and to fund the
working capital needs of the LP Debtors through the
Effective Date.

C. Combined New DIP Facilities. The New Inc. DIP
Facility may be combined with the New LP DIP
Facility, but only to the extent that the Inc. Facilities
Claims Purchase Closing Date has occurred (or will
occur concurrently therewith) and the Allowed DIP Inc.
Claims that are not JPM Acquired DIP Inc. Claims have
been indefeasibly paid in full in Cash cither (1) from
the proceeds of the Third Party New Inc. DIP Facility
or (2) as contemplated by the New Investor
Commitment Documents.

(©) Effective Date Plan Transactions. On the Effective Date:

(1)

(if)

LightSquared LP shall be converted to a Delaware limited
liability company pursuant to applicable law; and

Fortress and Centerbridge shall fund to New LightSquared
their Effective Date Investments. As consideration for such
Effective Date Investments, New LightSquared shall issue:
(A) to Fortress, 26.20% of New LightSquared Common
Interests and New LightSquared Series B Preferred
Interests having an original liquidation preference of
$68,391,643.16; and (B) 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.

(d) Certain Transactions Between New LightSquared and Reorganized

Inc. Entities. On the Effective Date:

(1)

Each Reorganized Inc. Entity shall assign, contribute, or
otherwise transfer to New LightSquared substantially all of
its assets, including, but not limited to, all legal, equitable,
and beneficial right, title, and interest thereto and therein,
including, but not limited to, 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
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Communications Delaware, Limited Partnership,
LightSquared Investors Holdings Inc., and SkyTerra
Investors LLC; and

As consideration for the Reorganized Inc. Entities
assigning, contributing, or otherwise transferring their
assets to New LightSquared as described in Section
IV.B.2(c)(i) of the Plan, New LightSquared shall (A) issue
to the Reorganized Inc. Entities (1) 21.25% of the New
LightSquared Common Interests, (2) New LightSquared
Series C Preferred Interests having an original liquidation
preference equal to (y) the outstanding liquidation
preference of the Existing Inc. Preferred Stock held by the
Other Existing Inc. Preferred Equity Holders as of the
Effective Date (excluding any prepayment or redemption
premium) plus (z) $73,000,000 (subject to the distribution
obligations set forth in Section [V.B.2(d)(iii) of the Plan),
(3) New LightSquared Series B Preferred Interests having
an original liquidation preference of $41,000,000, and

(4) New LightSquared Series A-1 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, 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.

(e) Certain Transactions Regarding Claims Against and Equity

Interests in the Inc. Debtors.

®

(i)

The Acquired Inc. Facility Claims (including all Inc.
Facility Postpetition Interest) and $41,000,000 of 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 Section I1.C. of the Plan),
will be converted into the Reorganized LightSquared Inc.
Exit Facility on a dollar-for-dollar basis (with the
remainder of the New Inc. DIP Loans held by SIG to be
repaid in full in Cash).

Reorganized LightSquared Inc. shall issue 100% of the
Reorganized LightSquared Inc. Common Shares to SIG in
satisfaction of its Existing Inc. Preferred Stock Equity
Interests as set forth in Section [I1.B.14(b)(it) of the Plan.
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The Reorganized Inc. Entities shall distribute to the Other
Existing Inc. Preferred Equity Holders in satisfaction of
their Existing Inc. Preferred Stock Equity Interests, as set
forth in Section II1.B.14(b)(1) of the Plan, New
LightSquared Series C Preferred Interests having an
original liquidation preference equal to the outstanding
liquidation preference of the Existing Inc. Preferred Stock
held by the Other Existing Inc. Preferred Equity Holders as
of the Effective Date (excluding any prepayment or
redemption premium).

After giving cffect to the transfer of assets contemplated by
Section IV.B.2(¢) of the Plan, and to the distributions of
New LightSquared Series C Preferred Interests
contemplated by Section IV.B.2(d)(iii) of the Plan, (A) the
Reorganized Inc. Entities will (1) collectively, 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-1 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 (2) retain their tax attributes and

(B) Reorganized LightSquared Inc. will retain 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; provided that,
on the Effective Date, the Reorganized Inc. Entities shall
have the option to exchange on a dollar-for-dollar basis all
or a portion of their New LightSquared Series A-1
Preferred Interests into New LightSquared Series A-2
Preferred Interests and/or additional New LightSquared
Series C Preferred Interests.

® New LightSquared Loan Facilities.

1)

New LightSquared and the lenders party thereto and their
respective agents shall enter into the Working Capital
Facility and the Second Lien Exit Facility. Confirmation of
the Plan shall constitute (A) approval of the Working
Capital Facility, Second Lien Exit Facility, and all
transactions contemplated thereby, including, but not

- limited to, any and all actions to be taken, undertakings to

be made, and obligations to be incurred by the New
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LightSquared Obligors in connection therewith, including,
but not limited to, the payment of all fees, indemnities, and
expenses provided for therein and (B) 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, the Second Lien
Exit Facility, and the related documents shall be secured,
paid, or otherwise satisfied pursuant to, and as set forth in,
the Working Capital Facility Credit Agreement, the Second
Lien Exit Credit Agreement, and the related documents.

A. Working Capital Facility. The New LightSquared
Obligors, Working Capital Lenders, and their agents
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, this Order, and the
Working Capital Facility Credit Agreement, and shall
provide for loans in the original 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, but not limited to, to satisfy
Allowed Administrative Claims, to repay the New DIP
Facilities (other than $41,000,000 of the New Inc. DIP
Loans held by SIG on account of the JPM Acquired
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DIP Inc. Claims), 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, but
not limited to, by participation) to any Prohibited
Transferee, and any assignment or other transfer thereof
(including, but not limited to, by participation) to a
Prohibited Transferee shall be void ab initio.

. 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 (1) the provision of
new financing in Cash by certain of the Second Lien
Exit Term Lenders in an amount equal to the
Prepetition LP Facility SPSO Claims as of the Effective
Date and (2) the conversion of the Prepetition LP
Facility Non-SPSO Claims as of the Effective Date into
loans under the Second Lien Exit Facility in accordance
with the Plan, this Order, and the Second Lien Exit
Credit Agreement. The Second Lien Exit Facility shall
provide for loans in the aggregate principal amount of
the Prepetition LP Facility Claims as of the Effective
Date plus the amount of the commitment fee under the
Second Lien Exit Facility Commitment Letter. 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 (1) 12% and (2) 300 basis points greater than the
interest rate of the Working Capital Facility per annum,
payable in kind, and not be callable for the first two (2)
years after the Effective Date, 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 Prepetition LP Facility Non-SPSO Claims and
certain third parties. In connection with the Second
Lien Exit Facility, certain of the Second Lien Exit Term
Lenders have entered into the Second Lien Exit Facility
Commitment Letter, pursuant to which the Debtors
have agreed to pay to the Second Lien Exit Term
Lenders party thereto a commitment fee in an amount

JA006360



12-12080-scc Doc 2276 Filed 03/27/15 Entered 03/27/15 11:46:58 Main Document

Pg 19 of 101

of Second Lien Exit Term Loans in accordance with the
terms of such commitment letter.

No Prohibited Transferee (including, but not limited to,
the 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 thereof (including, but not limited to, by
participation) to a Prohibited Transferee (including the
SPSO Parties) shall be void ab initio.

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 that no Prohibited Transferee
has any direct or indirect interest (including, but not
limited to, pursuant to any participation or voting
agreement) in such Second Lien Exit Term Lender’s
Second Lien Exit Term Loans (and if no such
certificate is delivered by a particular Second Lien Exit
Term Lender, such Second Lien Exit Term Lender’s
Second Lien Exit Term Loans shall be excluded from
such vote or consent solicitation).

(2) Reorganized LightSquared Inc. Exit Facility.

(1)

(1)

Reorganized LightSquared Inc. and SIG shall enter into the
Reorganized LightSquared Inc. Exit Facility, which shall
(A) provide for loans in the original aggregate principal
amount equal to $41,000,000 of the New Inc. DIP Loans
held by SIG on account of the JPM Acquired DIP Inc.
Claims as of the Effective Date and the Acquired Inc.
Facility Claims as of the Effective Date and (B) 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 $41,000,000 of the New Inc. DIP Loans held
by SIG into loans under the Reorganized LightSquared Inc.
Exit Facility in accordance with the Plan.

Entry of this Order shall constitute (A) approval of the
Reorganized LightSquared Inc. Exit Facility and all
transactions contemplated thereby, including, but not
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limited to, any and all actions to be taken, undertakings to
be made, and obligations to be incurred by Reorganized
LightSquared Inc. in connection therewith and

(B) authorization for Reorganized LightSquared Inc. to
enter into, execute, and perform its obligations under, 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, paid, or otherwise satisfied
pursuant to, and as set forth in, the Reorganized
LightSquared Inc. Credit Agreement and related
documents. None of the Reorganized Inc. Entities shall be
obligors under, or have any liability with respect to, the
Working Capital Facility, the Second Lien Exit Facility, or
any other obligations of the New LightSquared Obligors,
and none of the New LightSquared Obligors shall be
obligors under, or have any liability with respect to, the
Reorganized LightSquared Inc. Exit Facility or any other
obligations of the Reorganized Inc. Entities.

(h)  Issuance of New LightSquared Entities Shares: Reinstatement of

Reinstated Intercompany Interests.

1)

(i1)

On the Effective Date, except as otherwise provided in the
Plan or this Order, (A) New LightSquared or Reorganized
LightSquared Inc., as applicable, shall issue the New
LightSquared Entities Shares required to be issued in
accordance with the Plan and all related instruments,
certificates, and other documents required to be issued or
distributed pursuant to the Plan and (B) all Intercompany
Interests shall be Reinstated for the benefit of the Holders
thereof and treated in accordance with the Plan, as
applicable.

The issuance of the New LightSquared Entities Shares and
the Reinstatement of the Reinstated Intercompany Interests
are authorized without the need for any further corporate
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action or without further notice to, or action, order, or
approval of, this Court, the Canadian Court, or any other
Entity.

(111)  All of the New LightSquared Entities Shares issued (or
Reinstated) pursuant to the Plan shall be duly authorized,
validly issued, and, if applicable, fully paid and non-
assessable.

(iv)  The applicable Reorganized Debtors Governance
Documents shall contain provisions necessary to (A) except
as consented to by the initial holder thereof, prohibit the
issuance of nonvoting equity securities as required by
section 1123(a)(6) of the Bankruptcy Code, subject to
further amendment of the applicable Reorganized Debtors
Governance Documents as permitted by applicable law and
(B) 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.

(V) On the Effective Date, New LightSquared shall issue the
New LightSquared Series A Preferred Interests, the New
LightSquared Series B Preferred Interests, the New
LightSquared Series C Preferred Interests, and the New
LightSquared Common Interests, the respective terms and
rights of which shall be set forth in the New LightSquared
Interest Holders Agreement.
The Plan, therefore, satisfies section 1123(a)(5) of the Bankruptcy Code.
6. Charter Provisions (11 US.C. § 1123(a)(6)). The applicable Reorganized
Debtors Governance Documents shall contain provisions necessary to (a) except as consented to
by the initial holder thereof, prohibit the issuance of nonvoting equity securities as required by
section 1123(a)(6) of the Bankruptcy Code, subject to further amendment of the applicable
Reorganized Debtors Governance Documents as permitted by applicable law, and (b) 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.

Accordingly, the Plan satisfies the requirements of section 1123(a)(6) of the Bankruptcy Code.
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7. Designation of Directors and Officers (11 U.S.C. § 1123(a)(7)). The

identities and affiliations of any and all persons proposed to serve as a director or officer of the

Reorganized Debtors, to the extent known and determined, were disclosed at, or before, the

Confirmation Hearing in compliance with applicable law. The foregoing is consistent with the

interests of Holders of Claims and Holders of Equity Interests, and with public policy, thereby

satisfying section 1123(a)(7) of the Bankruptcy Code.

8. Additional Plan Provisions (11 U.S.C. § 1123(b)). As set forth below, the

discretionary provisions of the Plan comply with section 1123(b) of the Bankruptcy Code and are

not tnconsistent with the applicable provisions of the Bankruptcy Code. Thus, section 1123(b) of

the Bankruptcy Code is satisfied.

(2)

(b)

(c)

Impairment/Unimpairment of Classes (11 U.S.C. § 1123(b)(1)). In
accordance with section 1123(b)(1) of the Bankruptcy Code,
Classes 1, 2, 3,4, 7B, 8B, 9, 10, 15B, 16A, and 16B are
Unimpaired, and Classes 5, 6, 7A, 8A, 11, 12, 13, 14, and 15A are
Impaired, by the Plan.

Assumption and Rejection of Executory Contracts and Unexpired
Leases (11 U.S.C. § 1123(b)(2)). In accordance with section
1123(b)(2) of the Bankruptcy Code, Article V of the Plan provides
for the rejection of each Executory Contract and Unexpired Lease,
unless any such Executory Contract or Unexpired Lease: (1) is
listed on the Schedule of Assumed Agreements in the Plan
Supplement; (i1) has been previously assumed, assumed and
assigned, or rejected by the Debtors by Final Order of the Court or
has been assumed, assumed and assigned, or rejected by the
Debtors by order of the Court as of the Effective Date, which order
becomes a Final Order after the Effective Date; (iii) is the subject
of a motion to assume, assume and assign, or reject pending as of
the Effective Date; (iv) is an Intercompany Contract; or (v) is
otherwise assumed, or assumed and assigned, pursuant to the terms
of the Plan.

Retention of Claims (11 U.S.C. § 1123(b)(3)). In accordance with
section 1123(b)(3) of the Bankruptcy Code, Section IV.P of the
Plan provides, among other things, that, subject to Article VIII of
the Plan, the Reorganized Debtors shall retain and may enforce all
rights to commence and pursue, as appropriate, any and all Causes
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of Action, whether arising before or after the Petition Date,
including, but not limited to, any Retained Causes of Action that
may be described in the Plan Supplement, and the Reorganized
Debtors’ rights to commence, prosecute, or settle such Causes of
Action shall be preserved notwithstanding the occurrence of the
Effective Date. In accordance with section 1123(b)(3) of the
Bankruptcy Code, any Causes of Action that a Debtor may hold
against any Entity shall vest in New LightSquared.

Additional Plan Provisions (11 U.S.C. § 1123(b)(6)). The Plan’s
other provisions are appropriate and consistent with the applicable
provisions of the Bankruptcy Code, including, but not limited to,
provisions for (1) distributions to Holders of Claims and Holders of
Equity Interests, (i1) resolution of Disputed Claims and Disputed
Equity Interests, (ii1) Allowance of certain Claims and Equity
Interests, (iv) indemnification obligations, (v) releases by the
Debtors of certain parties, (vi1) releases by certain third parties,
(vii) exculpations of certain parties, (viii) injunctions from certain
actions, and (ix) retention of the Court’s jurisdiction, thereby
satisfying the requirements of section 1123(b)(6) of the
Bankruptcy Code.

Cure of Defaults (11 U.S.C. 1123(d)). Section V.C of the Plan provides

for the satisfaction of Cure Costs associated with each Executory Contract and Unexpired Lease

to be assumed in accordance with section 365(b)(1) of the Bankruptcy Code. The Cure Costs

identified in the Schedule of Assumed Agreements and any amendments thereto, as applicable,

represent the amount, if any, that the Debtors propose to pay in full and complete satisfaction of

such Cure Costs. Any disputed Cure Costs shall be determined in accordance with the

procedures set forth in Section V.C of the Plan, this Order, and applicable bankruptcy and non-

bankruptcy law. As such, the Plan provides that the Debtors shall cure, or provide adequate

assurance that the Debtors shall promptly cure, defaults with respect to assumed Executory

Contracts and Unexpired Leases in compliance with section 365(b)(1) of the Bankruptcy Code.

Thus, the Plan complies with section 1123(d) of the Bankruptcy Code.
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P. LightSquared’s Compliance with Bankruptcy Code (11 U.S.C. § 1129(a)2)). As

further detailed below, LightSquared has complied with the applicable provisions of the
Bankruptcy Code, thereby satisfying section 1129(a)(2) of the Bankruptcy Code. Specifically:

1. Each of the LightSquared entities is a proper debtor under section 109 of
the Bankruptcy Code.

2. LightSquared has complied with all applicable provisions of the
Bankruptcy Code, except as otherwise provided or permitted by orders of the Court.

3. LightSquared has complied with the applicable provisions of the
Disclosure Statement Order, the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules,
including, but not limited to, sections 1125 and 1126(b) of the Bankruptcy Code, in
(a) transmitting the Solicitation Materials and related documents and (b) soliciting and tabulating
votes with respect to the Plan.

4. Good, sufficient, and timely notice of the Confirmation Hearing has been
provided to each Holder of Claims or Equity Interests that was entitled to vote to accept or reject
the Plan and to Holders of Claims or Equity Interests that were not entitled to vote to accept or
reject the Plan.

5. LightSquared did not solicit acceptances of the Plan by any Holder of
Claims or Holder of Equity Interests prior to the transmission of the Disclosure Statement.

Q. Plan Proposed in Good Faith (11 U.S.C. § 1129(a)(3)). The Plan is the product of

the open, honest, and good faith process through which LightSquared has conducted its
restructuring from the beginning of the Chapter 11 Cases and reflects extensive, good faith,
arm’s length negotiations among the Plan Proponents and the other Plan Support Parties. The

Plan itself and the process leading to its formulation provide independent evidence of the Plan
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Proponents’ good faith, serve the public interest, and assure fair treatment of Holders of Claims
and Equity Interests. Throughout the Chapter 11 Cases, LightSquared has upheld its fiduciary
duty to stakeholders and protected the interests of all constituents with an even hand. In addition
to achieving a result consistent with the objectives of the Bankruptcy Code, the Plan allows
LightSquared’s stakeholders to realize the highest possible recoveries under the circumstances.
Consistent with the overriding purpose of the Bankruptcy Code, the Chapter 11 Cases were filed,
the Plan was proposed, and the New Investors made or are making their investments, with the
legitimate and honest purpose of reorganizing LightSquared and maximizing the value of
LightSquared’s Estates. Accordingly, the Plan is fair, reasonable, and consistent with

sections 1122, 1123, and 1129 of the Bankruptcy Code. Based on the foregoing, the facts and
record of the Chapter 11 Cases, including, but not limited to, the Disclosure Statement Hearing,
the Confirmation Hearing, the Mediator’s Report, and the Smith Declaration, the Plan has been
proposed in good faith and not by any means forbidden by law, thereby satisfying section
1129(a)(3) of the Bankruptcy Code.

R. Payment for Services or Cost and Expenses (11 U.S.C. § 1129(a)(4)). All

payments made or to be made by LightSquared for services or for costs and expenses in
connection with the Chapter 11 Cases, or in connection with the Plan and incident to the Chapter
11 Cases, have been approved by, or are subject to the approval of, the Court as reasonable,
thereby satisfying section 1129(a)(4) of the Bankruptcy Code.

S. Service of Certain Individuals (11 U.S.C. § 1129(a)(5)). The identity and

affiliations of the persons proposed to serve as the initial directors and officers of the
Reorganized Debtors after the confirmation of the Plan, to the extent known and determined,

were disclosed at, or before, the Confirmation Hearing in compliance with applicable law.
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Selection of members of the Reorganized Debtors Boards was, and is, in compliance with the
procedures set forth for selection in the Reorganized Debtors Governance Documents. The
appointment to, or continuance in, such offices and roles of such persons is consistent with the
interests of Holders of Claims against, or Equity Interests in, the Debtors and with public policy.
The identity of any insider that shall be employed or retained by the Reorganized Debtors, and
the nature of such insider’s compensation, have also been fully disclosed. Accordingly,
LightSquared has satisfied the requirements of section 1129(a)(5) of the Bankruptcy Code.

T. Rate Changes (11 U.S.C. § 1129(a)(6)). Section 1129(a)(6) of the Bankruptcy

Code is satisfied because the Plan does not provide for any rate changes over which a

governmental regulatory commission has jurisdiction.

U. Best Interest of Creditors (11 U.S.C. § 1129(a)(7)).

1. The Plan satisfies section 1129(a)(7) of the Bankruptcy Code because each
Holder of a Claim or Equity Interest either (a) has voted to accept the Plan, (b) is Unimpaired
and deemed to have accepted the Plan, or (c) shall receive or retain under the Plan, on account
of such Claim or Equity Interest, property of a value, as of the Effective Date of the Plan, that is
not less than the amount that such Holder would receive or retain if the Debtors were to be
liquidated under chapter 7 of the Bankruptcy Code on such date.

2. In addition, the liquidation analysis attached to the Disclosure Statement
and the other evidence related thereto in support of the Plan that was proffered or adduced at,
prior to, or in affidavits in connection with, the Confirmation Hearing: (a) are reasonable,
persuasive, credible, and accurate as of the dates such analysis or evidence was proffered,
adduced, and/or presented; (b) utilize reasonable and appropriate methodologies and

assumptions; (c) have not been controverted by other evidence; and (d) establish that, with
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respect to each Impaired Class, each Holder of an Allowed Claim or Equity Interest in such
Class shall receive under the Plan on account of such Allowed Claim or Equity Interest property
of a value, as of the Effective Date, that 1s not less than the amount such Holder would receive if
the Debtors were liquidated on the Effective Date under chapter 7 of the Bankruptcy Code.
Accordingly, LightSquared has satisfied the requirements of section 1129(a)(7) of the
Bankruptcy Code.

V. Acceptance by Certain Classes (11 U.S.C. § 1129(a)(8)).

1. Holders of Claims or Equity Interests in Classes 1 (Inc. Other Priority
Claims), 2 (LLP Other Priority Claims), 3 (Inc. Other Secured Claims), 4 (LP Other Secured
Claims), 7B (Prepetition LP Facility SPSO Claims), 8B (Prepetition LP Facility SPSO Guaranty
Claims), 9 (Inc. General Unsecured Claims), 10 (LP General Unsecured Claims), 15B (LP
Debtor Intercompany Claims), 16A (LP Debtor Intercompany Interests), and 16B (Inc. Debtor
Intercompany Interests) are Unimpaired and, pursuant to section 1126(f) of the Bankruptcy
Code, are conclusively presumed to have accepted the Plan, thus meeting the requirements of
section 1128(a)(8) of the Bankruptcy Code.
2. In addition, in respect of Impaired Classes of Claims or Equity Interests
under the Plan:
(a) If a Class contains Claims or Equity Interests eligible to vote and
no Holders of Claims or Equity Interests eligible to vote in such
Class voted to accept or reject the Plan, the Plan shall be presumed
accepted by the Holders of such Claims or Equity Interests in such
(Class.
(b)  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 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.

JA006369



12-12080-scc Doc 2276 Filed 03/27/15 Entered 03/27/15 11:46:58 Main Document
Pg 28 of 101

(c) As reflected in the Tabulation Affidavit, and as a result of the entry
of the Vote Changing Orders, more than the requisite: (i) number
of Holders and Claim amounts in each Impaired Class of Claims
entitled to vote to accept or reject the Plan have affirmatively voted
to accept the Plan (i.e., Class 5 (Prepetition Inc. Facility Non-
Subordinated Claims) voted 100% in number and 100% in amount
to accept the Plan, Class 6 (Prepetition Inc. Facility Subordinated
Claims) voted 100% in number and 100% in amount to accept the
Plan, Class 7A (Prepetition LP Facility Non-SPSO Claims) voted
93.33% 1n number and 90.88% in amount to accept the Plan, and
Class 8A (Prepetition LP Facility Non-SPSO Guaranty Claims)
voted 93.33% in number and 90.88% in amount to accept the
Plan); and (i1) Equity Interest amounts in each of the Impaired
Classes of Equity Interests entitled to vote to accept or reject the
Plan have affirmatively voted to accept the Plan (i.e., Class 11
(Existing LP Preferred Units) voted 100% in amount to accept the
Plan and Class 12 (Existing Inc. Preferred Stock Equity Interests)
voted 76.85% in amount to accept the Plan).

3. Accordingly, LightSquared has satisfied the requirements of section
1129(a)(8) of the Bankruptcy Code with respect to such Impaired Classes of Claims or Equity
Interests. Although Classes 13, 14, and 15A are rejecting Classes for purposes of section
1129(a)(8) of the Bankruptcy Code, the Plan is confirmable pursuant to section 1129(b) of the
Bankruptcy Code notwithstanding such rejection.

W. Treatment of Administrative Claims, Priority Tax Claims, and Other Priority

Claims (11 U.S.C. § 1129(a)(9)). The treatment of Administrative Claims, Priority Tax Claims,

and Other Priority Claims pursuant to Articles II and III of the Plan satisfies the requirements of
sections 1129(a)(9) of the Bankruptcy Code.

X. Acceptance by Impaired Class of Claims (11 U.S.C. § 1129(a)(10)). Class 5

(Prepetition Inc. Facility Non-Subordinated Claims), Class 6 (Prepetition Inc. Facility
Subordinated Claims), Class 7A (Prepetition LP Facility Non-SPSO Claims), and Class 8A

(Prepetition LP Facility Non-SPSO Guaranty Claims), each of which is Impaired under the Plan,
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have voted to accept the Plan, determined without including any vote to accept the Plan by any
insider, thereby satisfying section 1129(a)(10) of the Bankruptcy Code.

Y. Feasibility (11 U.S.C. § 1129(a)(11)). All Allowed Claims and Equity Interests

shall be paid or otherwise satisfied in full in accordance with the terms of the Plan and the Plan
Documents. The evidence proffered, adduced, and/or presented at the Confirmation Hearing

(1) is reasonable, persuasive, credible, and accurate as of the dates such analysis or evidence was
prepared, presented, or proffered, (2) utilizes reasonable and appropriate methodologies and
assumptions, (3) has not been controverted by other evidence, and (4) establishes that the Plan is
feasible, the Reorganized Debtors shall have sufficient liquidity and be able to meet their
financial obligations under the Plan and in the ordinary course of their businesses, and the
confirmation of the Plan is not likely to be followed by the liquidation or the need for further
financial reorganization of the Reorganized Debtors, thereby satisfying the requirements of
section 1129(a)(11) of the Bankruptcy Code.

Z. Payment of Fees (11 U.S.C. § 1129(a)(12)). The Plan provides that (1) 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 and (2) 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, thereby satisfying section 1129(a)(12) of the Bankruptcy Code.

AA. Continuation of Retiree Benefits (11 U.S.C. § 1129(a)(13)). The Plan provides

that, on and after the Effective Date, all retiree benefits (as that term is defined in section 1114 of
the Bankruptcy Code), if any, shall continue to be paid to the extent required by applicable law,

thereby satisfying the requirements of section 1129(a)(13) of the Bankruptcy Code.
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BB. Domestic Support Obligations (11 U.S.C. § 1129(a)(14)). LightSquared is not

required by a judicial or administrative order, or by statute, to pay a domestic support obligation
and, accordingly, section 1129(a)(14) of the Bankruptcy Code is inapplicable to the Plan.

CC. Plan of an Individual Debtor (11 U.S.C. § 1129(a)(15)). LightSquared is not an

individual and, accordingly, section 1129(a)(15) of the Bankruptcy Code is inapplicable to the
Plan.

DD. Transfers in Accordance with Non-Bankruptcy Law (11 U.S.C. § 1129(a)(16)).

None of the LightSquared entities is a nonprofit entity and, accordingly, section 1129(a)(16) of
the Bankruptcy Code is inapplicable to the Plan.

EE. No Unfair Discrimination; Fair and Equitable (11 U.S.C. § 1129(b)). Although

Classes 13, 14, and 15A are rejecting Classes for purposes of section 1129(a)(8) of the
Bankruptcy Code, the Plan is confirmable pursuant to section 1129(b) of the Bankruptcy Code
notwithstanding such rejection because, based upon the record before the Court and the treatment
provided to such Claims and Equity Interests, the Plan does not discriminate unfairly against, and
1s fair and equitable with respect to, such Classes of Claims or Equity Interests, and the Plan
satisfies all the requirements for confirmation set forth in section 1129(a) of the Bankruptcy
Code, except section 1129(a)(8). The evidence in support of confirmation of the Plan proffered
or adduced by LightSquared at, or prior to, or in declarations filed in connection with, the
Confirmation Hearing regarding the Debtors’ classification and treatment of Claims and Equity
Interests and the requirements for confirmation of the Plan under section 1129(b) of the
Bankruptcy Code: (1) is reasonable, persuasive, credible, and accurate; (2) utilizes reasonable
and appropriate methodologies and assumptions; and (3) has not been controverted by other

credible evidence.
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FF.  Only One Plan (11 U.S.C. § 1129(c)). Notwithstanding the other chapter 11 plans

proposed 1n the Chapter 11 Cases, the Plan is the only plan confirmed by the Court in the
Chapter 11 Cases and, accordingly, section 1129(c) of the Bankruptcy Code is inapplicable to the

Plan.

GG.  Principal Purpose of Plan (11 U.S.C. § 1129(d)). The principal purpose of the
Plan is not the avoidance of taxes or the avoidance of the application of section 5 of the

Securities Act, thereby satisfying the requirements of section 1129(d) of the Bankruptcy Code.

HH. Not Small Business Cases (11 U.S.C. § 1129(¢)). The Chapter 11 Cases are not

small business cases and, accordingly, section 1129(e) of the Bankruptcy Code is inapplicable to
the Chapter 11 Cases.

II1. Good Faith Solicitation (11 U.S.C. § 1125(e)). Based on the record of the

Chapter 11 Cases, including, but not limited to, the evidence proffered, adduced, and/or
presented at the Confirmation Hearing, which is reasonable, persuasive, and credible, utilizes
reasonable and appropriate methodologies and assumptions, and has not been controverted by
other evidence, the Plan Proponents, the Reorganized Debtors, and each of their successors,
predecessors, control persons, members, agents, employees, officers, directors, financial
advisors, investment bankers, attorneys, accountants, consultants, and other professionals

(1) have solicited acceptances of the Plan in good faith and in compliance with the applicable
provisions of the Bankruptcy Code, including, but not limited to, section 1125(e) of the
Bankruptcy Code, and any applicable non-bankruptcy law, rule, or regulation governing the
adequacy of disclosure in connection with such solicitation, and (2) shall be deemed to have
participated in good faith and in compliance with the applicable provisions of the Bankruptcy

Code 1n the offer, issuance, sale, and purchase of any securities offered and sold under the Plan
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and, therefore, (a) are not, and, on account of any such offer, issuance, and solicitation, shall not
be, liable at any time for any violation of any applicable law, rule, or regulation governing the
solicitation of acceptances or rejections of the Plan or the offer, issuance, sale, or purchase of any
securities offered and sold under the Plan and (b) are entitled to the protections afforded by
section 1125(e) of the Bankruptcy Code and the exculpation provisions set forth in Article VIII
of the Plan. In addition, the Plan Support Parties have acted and entered into the documents
effectuating LightSquared’s restructuring pursuant to the Plan in good faith and shall be deemed
to continue to act in good faith if they (1) proceed to consummate the Plan, the transactions
contemplated thereby, and LightSquared’s restructuring pursuant thereto and (2) take the actions
authorized and directed by this Order. The Plan Support Parties fairly and reasonably negotiated
the transactions effectuating the Debtors’ restructuring at arm’s length, and the resulting terms of
the agreements (including the JPM Inc. Facilities Claims Purchase Agreement and the New
Investor Commitment Documents, to the extent applicable) are in the best interests of the
Debtors and the Estates.

JJ. Satisfaction of Confirmation Requirements. Based upon the foregoing, all other

pleadings, documents, exhibits, statements, declarations, and affidavits filed in connection with
confirmation of the Plan, and all evidence and arguments made, proffered, or adduced at the
Confirmation Hearing, the Plan satisfies the requirements for confirmation set forth in

section 1129 of the Bankruptcy Code.

ADDITIONAL FINDINGS REGARDING CHAPTER 11 CASES AND PLLAN

KK. Implementation. All documents and agreements necessary to implement the Plan,
including, but not limited to, those contained in the Plan Supplement, the JPM Inc. Facilities

Claims Purchase Agreement, and the New Investor Commitment Documents (to the extent
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applicable) are essential elements of the Plan and have been negotiated in good faith and at arm’s
length, and entry into and consummation of the transactions contemplated by each such
document and agreement is in the best interests of the Debtors, the Estates, and the Holders of
Claims or Equity Interests and shall, upon completion of documentation and execution, be valid,
binding, and enforceable agreements and not be in conflict with any federal, state, or local law.
LightSquared has exercised reasonable business judgment in determining which agreements to
enter into and has provided sufficient and adequate notice of such documents and agreements.
LightSquared is authorized, without any further notice to, or action, order, or approval of, the
Court, to finalize, execute, and deliver all agreements, documents, instruments, and certificates
relating to the Plan and to perform its obligations under such agreements, documents,
instruments, and certificates in accordance with the Plan.

LL. Transfers by LightSquared. All transfers of property of the Estates shall be free

and clear of all Liens, Claims, charges, interests, and other encumbrances, in accordance with
applicable law, except as expressly provided in the Plan or this Order.

MM. Exemption from Securities Law. The offering, issuance, and distribution of the

securities contemplated by the Plan and any and all agreements incorporated therein, including,
but not limited to, 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 or 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 the registration requirements

of the Securnities Act.
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NN. Exemption from Taxation. The making and delivery of an instrument of transfer

under the Plan is exempt from taxation under any law imposing a document recording tax, stamp
tax, conveyance fee, intangibles or similar tax, mortgage tax, real estate transfer tax, sales or use
tax, mortgage recording tax, Uniform Commercial Code filing or recording fee, FCC filing or
recording fee, Industry Canada filing or recording fee, or other similar tax or governmental
assessment, in accordance with section 1146(a) of the Bankruptcy Code (to the extent permitted
by Canadian law, as applicable).

00. Working Capital Facility, Second Lien Exit Facility, and Reorganized

LightSquared Inc. Exit Facility.

1. The Working Capital Facility, Second Lien Exit Facility, and Reorganized

LightSquared Inc. Exit Facility (collectively, the “Reorganized Debtors Financings™), as may be

amended or modified without further approval from the Court in accordance with their terms, are
essential elements of the Plan, were proposed in good faith, are critical to the success and
feasibility of the Plan, and are necessary and appropriate for the consummation of the Plan.
Entry into the Reorganized Debtors Financings, and all related agreements and documents
(including, but not limited to, the Exit Intercreditor Agreement), is fair, reasonable, and in the
best interests of LightSquared, its Estates, all Holders of Claims or Equity Interests, and the
Reorganized Debtors. The Working Capital Lenders, the Second Lien Exit Term Lenders, the

lenders under the Reorganized LightSquared Inc. Exit Facility (together with such lenders’

agents, the “RLI Exit Facility Lenders™), and each of their respective agents and affiliates

(collectively with the Second Lien Exit Agent, the “Reorganized Debtors Financing Parties™)

participated in good faith, arm’s length negotiations with respect to the Reorganized Debtors

Financings and all other contracts, instruments, agreements, and documents to be executed and
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delivered in connection therewith (including, but not limited to, the Working Capital Facility
Credit Agreement, the Second Lien Exit Credit Agreement, the Exit Intercreditor Agreement, the
Reorganized LightSquared Inc. Credit Agreement, any guarantee agreements, any pledge and
security agreements, any mortgages, any exhibits and schedules to any agreements, UCC
financing statements, deposit account control agreements, or other perfection documents, any
subordination agreements, and any intercreditor agreements, and collectively with any and all

commitment and fee letters and any and all highly confident letters, the “Reorganized Debtors

Financing Documents™), and any credit extended or loans made to the Reorganized Debtors by

the Working Capital Lenders, Second Lien Exit Term Lenders, or the RLI Exit Facility Lenders
pursuant to the Reorganized Debtors Financings, as applicable, shall be deemed to have been
extended, issued, and made in good faith and for legitimate business purposes.

2, The Reorganized Debtors Financing Parties and their respective agents,
affiliates, members, officers, directors, employees, advisors, and attorneys are entitled to the
protcctions and indemnifications provided for in the Reorganized Debtors Financing Documents.
LightSquared exercised reasonable business judgment in determining to enter into the
Reorganized Debtors Financings and the Reorganized Debtors Financing Documents and has
provided sufficient and adequate notice thereof, and, in addition, LightSquared and the
Reorganized Debtors, as applicable, are hereby authorized, without further approval of this Court
or notice to any other party, to execute and deliver the applicable Reorganized Debtors Financing
Documents, amend or modify such documents without further notice to, or approval from, this
Court or the Canadian Court, and fully perform their obligations thereunder. The Reorganized
Debtors Financing Documents (when, and to the extent, entered into) shall be, and are hereby

deemed to be, valid, binding, and enforceable against the applicable Reorganized Debtors in
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accordance with their terms. The Working Capital Facility Credit Agreement, the Second Lien
Exit Credit Agreement, and the Reorganized LightSquared Inc. Credit Agreement (a) each
contain, or shall contain, fixed maturity dates, (b) in the case of the (i) Working Capital Facility
Credit Agreement and the Second Lien Exit Credit Agreement, contain, or shall contain, fixed
interest rate margins, and (ii) Reorganized LightSquared Inc. Credit Agreement, contains a fixed
interest rate and scheduled payments of interest, which shall be capitalized as principal, and

(c) are, or shall be, as the case may be, secured by mortgages, pledges, Liens, and other security
interests. The mortgages, pledges, Liens, and other security interests, and all other consideration
granted pursuant to, or in connection with, the Reorganized Debtors Financings are, or shall be,
as the case may be, and are hereby deemed to be, granted in good faith, for good and valuable
consideration, and for legitimate business purposes as an inducement to the Reorganized Debtors
Financing Parties to extend credit thereunder, and do not, and hereby are deemed not to,
constitute fraudulent conveyances, fraudulent transfers, or contributions of equity and shall not
otherwise be subject to avoidance or recharacterization. No third party consents, authorizations,
or approvals are required with respect to the Reorganized Debtors Financing Documents, and
such Reorganized Debtors Financing Documents do not, and shall not, contravene the
Reorganized Debtors Governance Documents or constitute a violation of, a default under, or
otherwise contravene any other instrument, contract, or agreement to which the applicable
Reorganized Debtor is a party. Neither the execution and delivery by the Reorganized Debtors
of any of the Reorganized Debtors Financing Documents, nor the performance by the applicable
Reorganized Debtor of its obligations thereunder, constitutes a violation of, or a default under,
any contract or agreement to which it is a party, including, but not limited to, those contracts or

agreements reinstated under the Plan.
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PP. Reorganized Debtors Governance Documents.

1. The Reorganized Debtors Governance Documents, as may be amended or
modified without further approval from the Court in accordance with their terms,-are essential
elements of the Plan, were proposed in good faith, are critical to the success and feasibility of the
Plan, and are necessary and appropriate for the consummation of the Plan. Entry into the
Reorganized Debtors Governance Documents, and all related agreements and documents, is fair,
reasonable, and in the best interests of LightSquared, its Estates, all Holders of Claims or Equity
Interests, and the Reorganized Debtors. The Reorganized Debtors Governance Documents are
the product of good faith, arm’s length negotiations.

2. LightSquared exercised reasonable business judgment in determining to
enter into the Reorganized Debtors Governance Documents and has provided sufficient and
adequate notice thereof. LightSquared and the Reorganized Debtors, és applicable, are hereby
authorized, without further approval of this Court or notice to any other party, to execute and
deliver the applicable Reorganized Debtors Governance Documents, amend or modify such
documents without further notice to, or approval from, this Court or the Canadian Court, and
fully perform their obligations thereunder. Neither the execution and delivery by the
Reorganized Debtors of any of the Reorganized Debtors Governance Documents, nor the
performance by the applicable Reorganized Debtors of its obligations thereunder, constitutes a
violation of, or a default under, any contract or agreement to which they are a party, including,
but not limited to, those contracts or agreements reinstated under the Plan.

QQ. Injunction, Exculpation, and Releases.

1. The Court has jurisdiction under sections 157 and1334(a) and (b) of

title 28 of the United States Code to approve the releases, exculpations, and injunctions set forth
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in Article VIII of the Plan. Section 105(a) of the Bankruptcy Code permits issuance of the
injunctions and approval of the releases and exculpations set forth in Article VIII of the Plan.

2. The Released Parties and Exculpated Parties include the Debtors, the
Reorganized Debtors, and certain non-Debtor parties, including (a) each New Investor, (b) each
Plan Support Party, (c¢) each DIP Agent, (d) each DIP Lender (other than any SPSO Party), and
each arranger and book runner of the DIP Facilities, (€) MAST, (f) the Prepetition Inc. Agent,
(g) the Second Lien Exit Agent, the agent under the Working Capital Facility, and each arranger
and book runner of the Second Lien Exit Facility and the Working Capital Facility, (h) the holder
of the Reorganized LightSquared Inc. Exit Facility and each agent, arranger, and book runner of
the Reorganized LightSquared Inc. Exit Facility, (1) each Holder of an Allowed Prepetition
Facility Claim that votes to accept, or is deemed to accept, the Plan (in each case, other than any
SPSO Party), (j) the Prepetition LP Agent, (k) the LP Group, (1) each Holder of Allowed
Existing Inc. Preferred Stock that votes to accept, or is deemed to accept, the Plan, (m) each
Holder of Allowed Existing LP Preferred Units that votes to accept, or is deemed to accept, the
Plan, (n) the JPM Investment Parties, and (o) each of the foregoing Entities’ respective
predecessors, successors and assigns, and current and former shareholders, affiliates,
subsidiaries, members (including, but not limited to, ex-officio members), officers, directors,
principals, managers, trustees, employees, partners, attorneys, financial advisors, accountants,
investment bankers, investment advisors, actuaries, professionals, consultants, agents, and
representatives (in each case, in his, her, or its capacity as such). The Released Parties and
Exculpated Parties played a meaningful role through the negotiation and development of the Plan
and the restructuring transactions and settlements contemplated thereby, including, but not

limited to, agreeing to settle disputes and Claims, contributing funds, contributing claims,
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supporting the Plan, foregoing asserting rights, and/or providing valuable consideration assuring
recoveries for the Estates and stakeholders. The Released Parties and Exculpated Parties made
substantial contributions to the Debtors and their Estates and played an integral role in working
towards the resolution of the Chapter 11 Cases. Accordingly, the release of potential claims
belonging to LightSquared or the Estates pursuant to the Plan are part of a fair and a valid
exercise of LightSquared’s business judgment, and the third-party releases contemplated by
Section VIILF of the Plan are fair, reasonable, and appropriate under the circumstances of the
Chapter 11 Cases.

3. Based on the record before the Court, including, but not limited to, the
evidence proffered, adduced, and/or presented at the Confirmation Hearing, which is reasonable,
persuasive, and credible, utilizes reasonable and appropriate methodologies and assumptions,
and has not been controverted by other evidence, the release, exculpation, and injunction
provisions set forth in the Plan (a) confer substantial benefit to the Estates, (b) are fair, equitable,
and reasonable, (c¢) are in the best interests of LightSquared, its Estates, and parties in interest,
(d) are supported by valuable consideration, (¢) do not relieve any party of liability arising out of
an act or omission constituting willful misconduct (including, but not limited to, fraud) or gross
negligence, and (f) with respect to the third-party releases contemplated by Section VIILF of the
Plan, shall not be binding on any Holder voting to reject the Plan that rejects the third-party
release provided in the Plan by checking the box on the applicable Ballot indicating that such
Holder opts not to grant such third-party release.

4. Therefore, based upon the record of the Chapter 11 Cases, including, but
not limited to, the evidence proffered, adduced, and/or presented at the Confirmation Hearing,

the Court finds that the release, exculpation, and injunction provisions set forth in the Plan
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(a) were proposed in good faith, are essential to the Plan, are appropriately tailored, and are
intended to promote finality and prevent parties from attempting to circumvent the Plan’s terms
and (b) are consistent with the Bankruptcy Code and applicable law and, therefore, valid and
binding.

RR. Disputed Claims and Equity Interests Reserve and Effective Date Distributions.

Based on the evidence proffered, adduced, and/or presented by LightSquared at the Confirmation
Hearing, the Disputed Claims and Equity Interests Reserve is adequate to ensure that Holders of
Claims or Equity Interests that are Disputed on the Effective Date but Allowed thereafter shall
receive distributions equal to the Plan Distributions such Disputed Claim or Disputed Equity
Interest would be entitled to on the Effective Date if such Disputed Claim or Disputed Equity
Interest were Allowed in its full amount on the Effective Date.

SS. Payment of Administrative Claims and Priority Claims. Based on the evidence

proffered, adduced, and/or presented by LightSquared at the Confirmation Hearing, the Plan
Consideration provides for payment in full in Cash (or, with respect to the JPM Acquired DIP
Inc. Claims and $41,000,000 of the New Inc. DIP Claims held by SIG, satisfaction in full in
accordance with the Plan) of all Allowed Administrative Claims, DIP Claims, Priority Tax

Claims, and Other Priority Claims, as well as the U.S. Trustee Fees.

TT. Retention of Jurisdiction. The Court may properly retain jurisdiction over any
matter arising under the Bankruptcy Code, or arising in, or related to, the Chapter 11 Cases or the
Plan, after Confirmation thereof and after the Effective Date, and any other matter or proceeding
that is within the Court’s jurisdiction pursuant to 28 U.S.C. § 1334 or 28 U.S.C. § 157.

UU. Likelihood of Satisfaction of Conditions Precedent. Each of the conditions

precedent to the Confirmation Date and Effective Date, as set forth in Article IX of the Plan, has
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been satisfied or waived in accordance with the provisions of the Plan or is reasonably likely to
be satisfied or waived prior to the Confirmation Date and Effective Date, as applicable.

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED
THAT:

1. Findings of Fact and Conclusions of Law. The findings of fact and conclusions of
law set forth herein or incorporated herein by reference, and the record of the Confirmation
Hearing, including, but not limited to, the findings of fact and conclusions of law set forth in the
New Inc. DIP Order (if applicable), the Alternative Transaction Fee Order, and the KEIP Order,
to the extent not inconsistent herewith, constitute the Court’s findings of fact and conclusions of
law pursuant to Rule 52 of the Federal Rules of Civil Procedure, as made applicable herein by
Bankruptcy Rules 7052 and 9014. To the extent that any of the prior findings of fact constitute
conclusions of law, they are adopted as such. To the extent that any of the following conclusions
of law constitute findings of fact, they are adopted as such.

2. Confirmation. All requirements for the confirmation of the Plan have been

satisfied. Accordingly, the Plan, in its entirety, is CONFIRMED pursuant to section 1129 of the
Bankruptcy Code. Each of the terms and conditions of the Plan and the exhibits and schedules
thereto, including, but not limited to, the Plan Supplement, and any amendments, modifications,
and supplements thereto, are an integral part of the Plan and are incorporated by reference into
this Order. The failure to specifically describe or include any particular provision of the Plan in
this Order shall not diminish or impair the effectiveness of such provision, it being the intent of
the Court that the Plan be approved and confirmed in its entirety. The Plan complies with all
applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules. A
copy of the confirmed Plan is attached hereto as Exhibit A. Once finalized and executed, the

documents comprising the Plan Supplement and all other documents contemplated by the Plan
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shall, as applicable, constitute legal, valid, binding, and authorized obligations of the respective

parties thereto, enforceable in accordance with their terms and the terms of the Plan and this

Order.

3. Objections. All parties have had a fair opportunity to litigate all issues raised by
the Objections, or which might have been raised, and the Objections have been fully and fairly
litigated. All Objections, responses, statements, reservation of rights, and comments in
opposition to the Plan, other than those withdrawn with prejudice in their entirety, waived,
settled, or resolved prior to the Confirmation Hearing, or otherwise resolved on the record of the
Confirmation Hearing and/or herein, are hereby overruled for the reasons stated on the record.

4. Solicitation and Notice. Notice of the Confirmation Hearing and the Plan, and all

related documents, the solicitation of votes on the Plan, and the Solicitation Materials,

(a) complied with the solicitation procedures in the Disclosure Statement Order, (b) were
appropriate and satisfactory based upon the circumstances of the Chapter 11 Cases, and (c) were
in compliance with the provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Local
Rules.

5. Plan Classification. The categories listed in Section II1.B of the Plan classify

Claims against, and Equity Interests in, each of the Debtors for all purposes, including, but not
limited to, voting, Confirmation, and distributions pursuant to the Plan and pursuant to sections
1122 and 1123(a)(1) of the Bankruptcy Code. The Court hereby holds that: (a) the
classifications of Claims and Equity Interests under the Plan (i) are fair, reasonable, and
appropriate and (ii) were not done for any improper purpose; (b) valid business, legal, and

factual reasons exist for separately classifying the various Classes of Claims and Equity Interests
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under the Plan; and (c) the creation of such Classes does not unfairly discriminate between or
among Holders of Claims or Equity Interests.

6. Compromise of Controversies.

a. Pursuant to sections 363 and 1123 of the Bankruptcy Code and
Bankruptcy Rule 9019, and in consideration for the Plan Distributions and other benefits
provided pursuant to the Plan, the provisions of the Plan shall constitute a good faith compromise
of all Claims, Equity Interests, Causes of Action, and controversies resolved pursuant to the Plan
and relating to any contractual, legal, and subordination rights that a Holder of a Claim or Equity
Interest may have with respect to any Allowed Claim or Equity Interest, or any Plan
Distributions to be made on account of such an Allowed Claim or Equity Interest. The entry of
this Order shall constitute the Court’s approval of the compromise or settlement of all such
Claims, Equity Interests, Causes of Action, and controversies, as well as a finding by the Court
that such compromise or settlement is in the best interests of the Debtors, their Estates, and
Holders of Claims or Equity Interests and is fair, equitable, and reasonable. Any settlements of
objections to the Plan which are conditioned upon the occurrence of the effectiveness of the Plan,
shall become effective contemporaneously or substantially contemporaneously with the
effectiveness of the Plan, subject to the terms and conditions of such settlements. Plan
Distributions made to Holders of Allowed Claims or Equity Interests are intended to be final,

provided, however, that the Cash received by the Holders of the Prepetition LP Facility SPSO

Claims and Prepetition LP Facility SPSO Guaranty Claims shall be subject to disgorgement to
New LightSquared without the further approval of any Entity, to the extent that this Court or any
other court of competent jurisdiction, at the request of any party in interest, disallows (on the

grounds set forth in Sections II1.B.8(b) and II1.B.10(b) of the Plan) all or any part of the
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Prepetition LP Facility SPSO Claims or the Prepetition LP Facility SPSO Guaranty Claims. For
the avoidance of doubt, the Prepetition LP Facility SPSO Claims, Prepetition LP Facility SPSO
Guaranty Claims, and any Cash received on account thereof shall be subject to any equitable or
legal remedy previously sought and currently subject to the Appeal, other than equitable
subordination of the Prepetition LP Facility SPSO Claims and the Prepetition LP Facility SPSO
Guaranty Claims. In accordance with the provisions of the Plan, pursuant to sections 363 and
1123 of the Bankruptcy Code and Bankruptcy Rule 9019(a), without any further notice to or
action, order, or approval of this Court, the Canadian Court, or any other Entity, after the
Effective Date, New LightSquared may compromise and settle Claims against, or Equity
Interests in, the Debtors, and Causes of Action against other Entities; provided that, any
settlement with respect to Claims against, or Equity Interests in, or any Causes of Action against
any Reorganized Inc. Entity shall require the prior approval of Reorganized LightSquared Inc.
b. For the avoidance of doubt, entry of this Order shall also operate to settle
all claims and causes of action alleged in (a) the Standing Motion against the Prepetition Inc.
Agent and the Prepetition Inc. Lenders in respect of the Prepetition Inc. Facility Subordinated
Claims, (b) LightSquared’s Motion To Stay Harbinger’s Litigation Efforts, dated October 8,

2014 [Docket No. 1816] (the “Harbinger Litigation Stay Motion™), and (c) the Motion of SP

Special Opportunities, LLC for Entry of an Order Granting Leave, Standing and Authority to
Commence, Prosecute and/or Settle Certain Claims for the Debtors’ Estates Against Philip

Falcone, date April 4 2014 [Docket No. 1473] (the “SPSO Standing Motion”). To the extent not

previously withdrawn with prejudice, (x) the Standing Motion shall be deemed withdrawn with
prejudice upon the occurrence of the Inc. Facilities Claims Purchase Closing Date, (y) the SPSO

Standing Motion shall be deemed withdrawn with prejudice upon the occurrence of the Effective
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Date, and (z) the Harbinger Litigation Stay Motion shall be deemed withdrawn with prejudice
upon the occurrence of (1) the Effective Date and (i1) Harbinger's irrevocable assignment of all of
the Harbinger Litigations to New LightSquared.

C. Entry of this Order shall also operate to settle certain objections asserted
and alternatives proposed by (i) Solus Alternative Asset Management LP on behalf of certain of
its funds and/or managed accounts (“Solus”) and (i1) Cerberus Capital Management, L.P. on
behalf of certain of its funds and/or managed accounts against LightSquared’s estates
(“Cerberus™). Specifically, in exchange for and on account of (i) withdrawing from or otherwise
terminating the Plan Support Agreement, dated March 17, 2015, by and among Solus, Cerberus,
SPSO, and Charles W. Ergen, (i1) withdrawing all objections to the Plan and Plan Transactions,
(111) withdrawing any proposed alternative chapter 11 plan and all supplementary filings and
pleadings related thereto, and (iv) the other agreements set forth in those certain Joinder
Agreements, dated as of March 26, 2015, to the Plan Support Agreement (as amended,
supplemented, or otherwise modified from time to time in accordance with the terms thereof, the

“PSA Joinders™), by and among the Designated Plan Support Parties (as defined in the PSA

Joinders) party thereto and each of Solus and Cerberus, respectively, LightSquared shall
reimburse Solus’ and Cerberus’ reasonable and documented out-of-pocket fees and expenses
(including, but not limited to, the documented fees, disbursements, and other charges of Solus’
and Cerberus’ respective counsel), (A) in each case incurred by Solus and Cerberus on or prior to
the date hereof in connection with the Chapter 11 Cases, the entry into the PSA Joinders, the
Plan, and the transactions contemplated by the PSA Joinders and the Plan and (B) in amounts not
to exceed $2,600,000 for Solus and $500,000 for Cerberus, to be paid in full in Cash on the

Effective Date in full and final satisfaction of any and all fees and expenses that are due to Solus
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and Cerberus, respectively. LightSquared is hereby authorized to pay such amounts without any
further notice to or action, order, or approval of, the Bankruptcy Court, all in accordance with the
terms and subject to the conditions of the PSA Joinders. In addition, in exchange for and on
account of the Designated Plan Support Party Purchasers’ (as defined in the PSA Joinders)
agreement to commit funds to finance each Trade (as defined in the PSA Joinders) under the
PSA Joinders, LightSquared shall pay on the Closing Date (as defined in the PSA Joinders) of

the Trades a commitment fee in Cash (the “PSA Joinders Commitment Fee”) to each Designated

Plan Support Party Purchaser in an amount equal to three percent (3%) of the Accrued Claim
Amount (as defined in the PSA Joinders) with respect to such Designated Plan Support Party
Purchaser’s Trades. The PSA Joinders, including, but not limited to, the PSA Joinders
Commitment Fee, are hereby approved and authorized in its entirety pursuant to sections 363 and
1123 of the Bankruptcy Code and Bankruptcy Rule 9019. Any and all objections to the Plan and
Plan Transactions, as well as any proposed alternative chapter 11 plan and any supplementary
filings and pleadings related thereto, previously filed by or on behalf of Solus or Cerberus shall
be deemed withdrawn with prejudice as of the date hereof.

7. Plan Transactions. All of the Plan Transactions contemplated by the Plan are

hereby approved. The Debtors and the Reorganized Debtors, as applicable, with the consent of
each New Investor are authorized to 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,
including, but not limited to: (a) the execution and delivery of (i) appropriate agreements or
other documents of merger, amalgamation, consolidation, equity issuance, sale, and dissolution,
and (i1) certificates of incorporation, certificates of partnership, operating agreements, bylaws, or

other documents containing terms that are consistent with or reasonably necessary to implement
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the terms of the Plan and that satisfy the requirements of applicable law; (b) the execution and
delivery of appropriate instruments of equity issuance, transfer, assignment, assumption, or
delegation of any property, right, liability, duty, or obligation on terms consistent with the terms
of the Plan; and (c) all other actions that are consistent with the terms of the Plan that the New
Investors, the Debtors, Reorganized LightSquared Inc., or New LightSquared, as applicable,
determine are necessary or appropriate, including, but not limited to, gathering the necessary
information for, preparing and filing, as and when determined by the Debtors and the New
Investors, any necessary applications or other filings with the FCC, Industry Canada, and any
other regulatory or other agency applicable to LightSquared.

8. JPM Inc. Facilities Claims Purchase Agreement and New Investor Commitment

Documents. The parties to the JPM Inc. Facilities Claims Purchase Agreement and the New

Investor Commitment Documents, as applicable, are authorized and directed, subject to the terms
and conditions thereof, to consummate the transactions contemplated thereby no later than one
(1) Business Day following the fourtecenth (14th) day after entry of this Order.

9. New Inc. DIP Facility. This Order fully incorporates by reference the Eighth

Replacement DIP Facility Order and/or the New Inc. DIP Order (and all terms thereof), as
applicable, to the extent not inconsistent herewith. Subject to the terms of the Eighth
Replacement DIP Facility Order, the New Inc. DIP Order and/or the New Inc. DIP Credit
Agreement, as applicable, the New Inc. DIP Obligors are hereby expressly and immediately
authorized and directed, no later than one (1) Business Day following the fourteenth (14™) day
after entry of this Order, to (a) borrow under the applicable New Inc. DIP Facility, (b) use
proceeds thereof to satisfy those DIP Inc. Claims that are not Acquired DIP Inc. Claims and to

pay the Prepetition Inc. Fee Claims and DIP Inc. Fee Claims (including, if necessary, estimates

JA006389



12-12080-scc Doc 2276 Filed 03/27/15 Entered 03/27/15 11:46:58 Main Document
Pg 48 of 101

of such claims), and (c) otherwise perform under the applicable New Inc. DIP Facility, in
accordance with the Eighth Replacement DIP Facility Order, the New Inc. DIP Credit
Agreement, and/or New Inc. DIP Order, as applicable.

10.  Working Capital Facility. The applicable Debtors and/or Reorganized Debtors

are authorized, without further approval of the Court or any other party, to (a) engage in a
marketing process with respect to the Working Capital Facility, (b) negotiate and document the
terms of the Working Capital Facility, which shall have market terms and conditions satisfactory
to New LightSquared and each of the New Investors, and shall be consistent with the Plan and
the terms of the highly confident letter with respect to such Working Capital Facility, (¢) enter
into the Working Capital Facility Credit Agreement, which shall (i) be in form and substance
satisfactory to New LightSquared, each of the New Investors, and the Debtors or Reorganized
Debtors (as applicable), and (1) grant collateral security that may be required thereunder,

(d) execute and make such security agreements, mortgages, control agreements, the Exit
Intercreditor Agreement, certificates, and other documents and deliveries as the Working Capital
Lenders reasonably request, and (¢) deliver customary opinions, in each case with such changes
as may be agreed between the Reorganized Debtors and the Working Capital Lenders thereunder
without further notice to, or approval from, this Court or the Canadian Court, and the Working
Capital Facility Credit Agreement, and all other documents, instruments, and agreements to be
entered into, delivered, or contemplated under the Plan or hereunder shall become effective in
accordance with their terms on the Effective Date, and are ratified. The Working Capital Facility
will constitute a valid debt obligation secured by liens and is hereby approved. The Working
Capital Facility Credit Agreement and all related documents, including, but not limited to, those

granting collateral security required thereunder, as may be amended or modified without further
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approval from the Court in accordance with their terms, are approved, shall constitute legal,
valid, binding, and authorized obligations of the applicable Reorganized Debtors, enforceable in
accordance with their terms, and all creditors (existing and hereafter) and parties in interest are
and shall be bound thereby. The applicable Reorganized Debtors are authorized to pay in full all
fees, indemnities, and expenses incurred in connection with the Working Capital Facility.

11. Second Lien Exit Facility. The Second Lien Exit Facility constitutes a valid debt

obligation secured by liens and is hereby approved. The applicable Reorganized Debtors are
authorized, without further approval of the Court or any other party, to (a) enter into the Second
Lien Exit Credit Agreement and grant collateral security required thereunder, (b) execute and
make such security agreements, mortgages, control agreements, the Exit Intercreditor
Agréement, certificates, and other documents and deliveries as the Second Lien Exit Term
Lenders or the Second Lien Exit Agent reasonably request, and (c) deliver customary opinions,
in each case with such changes as may be agreed between the Reorganized Debtors, the Second
Lien Exit Term Lenders, and the Second Lien Exit Agent thereunder without further notice to, or
approval from, this Court or the Canadian Court, and the Second Lien Exit Credit Agreement,
and all other documents, instruments, and agreements to be entered into, delivered, or
contemplated under the Plan or hereunder shall become effective in accordance with their terms
on the Effective Date, and are ratified. The Second Lien Exit Credit Agreement and all related
documents, including, but not limited to, those granting collateral security required thereunder,
as may be amended or modified without further approval from the Court or the Canadian Court
in accordance with their terms, are approved and shall constitute legal, valid, binding, and
authorized obligations of the applicable Reorganized Debtors, enforceable in accordance with

their terms, and all creditors (existing and hereafter) and parties in interest are and shall be bound
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thereby. The applicable Reorganized Debtors are authorized to pay in full all fees, indemnities,
and expenses incurred in connection with the Second Lien Exit Facility.

12.  Reorganized LightSquared Inc. Exit Facility. The Reorganized LightSquared Inc.

Exit Facility constitutes a valid debt obligation secured by liens and is hereby approved.
Reorganized LightSquared Inc. and the RLI Exit Facility Lenders are authorized, without further
approval of the Court or any other party, to (a) enter into the Reorganiied LightSquared Inc.
Credit Agreement and grant collateral security required thereunder, (b) execute and make such
security agreements, mortgages, control agreements, intercreditor agreements, certificates, and
other documents and deliveries as the RLI Exit Facility Lenders reasonably request, and

(¢) deliver customary opinions, in each case with such changes as may be agreed between
Reorganized LightSquared Inc. and the RLI Exit Facility Lenders without further notice to, or
approval from, this Court or the Canadian Court, and the Reorganized LightSquared Inc. Credit
Agreement, and all other documents, instruments, and agreements to be entered into, delivered,
or contemplated under the Plan or hereunder shall become effective in accordance with their
terms on the Effective Date, and are ratified. The Reorganized LightSquared Inc. Credit
Agreement and all related documents, including, but not limited to, those granting collateral
security required thereunder, as may be amended or modified without further approval from the
Court or the Canadian Court in accordance with their terms, are approved and shall constitute
legal, valid, binding, and authorized obligations of Reorganized LightSquared Inc., enforceable
in accordance with their terms, and all creditors (existing and hereafter) and parties in interest are
and shall be bound thereby. Reorganized LightSquared Inc. is authorized to pay in full all fees,
indemnities, and expenses incurred in connection with the Reorganized LightSquared Inc. Exit

Facility.
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13. Reorganized Debtors Financings Liens. The security interests and Liens granted

pursuant to, or in connection with, the Reorganized Debtors Financings and the Reorganized
Debtors Financing Documents (a) shall constitute, as of the Effective Date, legal, valid, binding,
and duly perfected Liens on, and security interests in, the applicable property and assets of the
Reorganized Debtors as set forth in the applicable Reorganized Debtors Financing Documents,
(b) are granted in good faith as an inducement to the lenders thereunder to extend credit
thereunder, and (c) shall be, and hereby are, deemed not to constitute fraudulent conveyances,
fraudulent transfers, or contributions of equity and shall not otherwise be subject to avoidance or
recharacterizati-on, and the priorities of such Liens and security interests shall be as set forth in
the Reorganized Debtors Financing Documents. On the Effective Date, all of the Liens and
security interests to be created under, or in connection with, the Reorganized Debtors Financing
Documents shall (x) be deemed created, (y) be legal, valid, binding, and perfected, and (z) afford
to the Reorganized Debtors Financing Parties thereunder all remedies customarily granted to a
holder of such Liens and security interests, without (1) any requirement of filing or recording of
financing statements, or other evidence of such Liens and security interests and (ii) any
approvals or consents from governmental entities or any other persons and regardless of whether
or not there are any errors, deficiencies, or omissions in any property descriptions attached to any
filing, and, to the extent permitted under applicable law, no further act shall be required for
perfection of such Liens and security interests. Notwithstanding the foregoing, the parties
granting such Liens and security interests are authorized to make all filings and recordings and to
obtain all governmental approvals and consents necessary to establish and perfect such Liens and
security interests under the provisions of state, federal, or Canadian law that would be applicable

in the absence of this Order, and shall thereafter make all other filings and recordings that

JA006393



12-12080-scc Doc 2276 Filed 03/27/15 Entered 03/27/15 11:46:58 Main Document
Pg 52 of 101

otherwise would be necessary under applicable law to give notice of such Liens and security
interests to third parties.

14.  Termination of Engagement [ etters. Each of (a) the Engagement Letter, dated

December 30, 2013 (the “December Engagement Letter”), by and among J.P. Morgan Securities

LLC, Credit Suisse Securities (USA) LLC and LSQ Acquisition Co LLC, Harbinger Capital
Partners Master Fund I, Ltd., Harbinger Capital Partners Special Situations Fund, L.P., and
Credit Distressed Blue Line Master Fund, Ltd. and (b) the Engagement Letter, dated January 17,

2014 (the “January Engagement Letter” and, together with the December Engagement Letter, the

“Engagement Letters™), by and among J.P. Morgan Securities LLC, Credit Suisse Securities

(USA) LLC, and LightSquared Inc. is hereby terminated in its entirety and shall no longer be of
any force or effect against any party thereto, including, but not limited to, the prov'isions and
sections of such Engagement Letters that are contemplated to survive the termination of such
Engagement Letters pursuant to the terms thereof.

15. Issuance of New LightSquared Entities Shares: Reimnstatement of Reinstated

Intercompany Interests. The issuance of the New LightSquared Entities Shares and

Reinstatement of the Reinstated Intercompany Interests are essential elements of the Plan, are
fair, reasonable, and in the best interests of the Debtors, their Estates, and all Holders of Claims
or Equity Interests, and are hereby approved. The Debtors have exercised reasonable business
judgment in determining to incorporate the New LightSquared Entities Shares (including, but not
limited to, the Reinstated Intercompany Interests) as part of the Plan Transactions and have
provided sufficient and adequate notice of the terms of the New LightSquared Entities Shares.
The Debtors and the Reorganized Debtors, as applicable, are authorized, without further

approval of the Court or any other party, to (a) issue the New LightSquared Entities Shares and
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Reinstate the Reinstated Intercompany Interests in accordance with the Plan, (b) execute and
deliver all agreements, documents, instruments, and certificates relating thereto, and (c¢) perform
their obligations thereunder.

16. Sale, Assienment, and/or Transfer of Assets and Equity Interests to New

LightSquared. The Reorganized Debtors are authorized to take all actions as may be necessary

or appropriate to, on or as soon as practicable after the Effective Date, consummate the Plan
Transactions between New LightSquared and the Reorganized Inc. Entities. Upon
consummation of the Plan Transactions between New LightSquared and the Reorganized Inc.
Entities, the Reorganized Inc. Entities shall hold only the assets described in Section
IV.B.2(d)(iv) of the Plan and shall not directly hold any leases, spectrum, or tangible assets other
than those set forth in Section IV.B.2(d)(iv) of the Plan.

17.  Reorganized Debtors Governance Documents. The Reorganized Debtors

Govemance Documents are essential elements of the Plan, and entry into the Reorganized
Debtors Governance Documents and the other related documents (as may be amended or
modified without further approval from the Court or the Canadian Order in accordance with their
terms) is fair, reasonable, and in the best interests of the Debtors, their Estates, and all Holders of
Claims or Equity Interests and is hereby approved. The Debtors have exercised reasonable
business judgment in determining to implement the Reorganized Debtors Governance
Documents and the other related documents and have provided sufficient and adequate notice of
the terms of the Reorganized Debtors Governance Documents. The terms and conditions of the
Reorganized Debtors Governance Documents are fair and reasonable, and the Reorganized
Debtors Governance Documents were negotiated in good faith and at arm’s length. The Debtors

and the Reorganized Debtors, as applicable, are authorized, with the consent of the New
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Investors, but without further approval of the Court or any other party, to (a) execute and deliver
all agreements, documents, instruments, and certificates relating to the Reorganized Debtors
Governance Documents, including without limitation preparing and finalizing the list of
Schedule III Members, as set forth in Section 4.16 of the New LightSquared Interest Holders
Agreement, and taking such other actions as reasonably.deemed necessary to institute the
measures set forth therein and to ensure compliance with, among other things, the
Communications Laws, and (b) perform their obligations thereunder, including, but not limited
to, the payment of all fees, indemnities, and expenses provided therein.

18. Management Incentive Plan. On or as soon as practicable following the

consummation of the Plan, the New LightSquared Board shall adopt a Management Incentive
Plan in accordance with the terms of the New LightSquared Interest Holders Agreement and
subject to the approval of each of the New Investors.

19. Section 1145 Exemption. The offering, issuance, and distribution of the securities

contemplated by the Plan and any and all agreements incorporated therein, including, but not
limited to, 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 any registration
requirements of the Securities Act. In addition, any securities contemplated by the Plan and any
and all agreements incorporated therein, including, but not limited to, the New LightSquared
Entities Shares, shall be subject to (a) if issued pursuant to section 1145 of the Bankruptcy Code,

the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an
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underwriter in section 2(a)(11) of the Securities Act, (b) compliance with any rules and
regulations of the Securities and Exchange Commission, if any, applicable at the time of any
future transfer of such securities or instruments, (c) the restrictions, if any, on the transferability
of such securities and instruments, including, but not limited to, those set forth in the
Reorganized Debtors Governance Documents, and (d) applicable regulatory approval, if any.

20. Section 1146 Exemption. Pursuant to section 1146(a) of the Bankruptcy Code,

and to the extent permitted by Canadian law (to the extent applicable), any transfer from a
Debtor to a Reorganized Debtor or to any Entity pursuant to, in contemplation of, or in
connection with the Plan, or pursuant to (a) the issuance, distribution, transfer, or exchange of
any debt, equity security, or other interest in the Debtors or the Reorganized Debtors, (b) the
creation, modification, consolidation, or recording of any mortgage, deed of trust, or other
security interest, or the securing of additional indebtedness by such or other means, (c) the
making, assignment, or recording of any lease or sublease, or (d) the making, delivery, or
recording of any deed or other instrument of transfer under, in furtherance of, or in connection
with, the Plan, including, but not limited to, any deeds, bills of sale, assignments, or other
instrument of transfer executed in connection with any transaction arising out of, contemplated
by, or in any way related to the Plan, shall not be subject to any document recording tax, stamp
tax, conveyance fee, intangibles, or similar tax, mortgage tax, real estate transfer tax, sales or use
tax, mortgage recording tax, Uniform Commercial Code filing or recording fee, FCC filing or
recording fee, Industry Canada filing or recording fee, or other similar tax or governmental
assessment, and the appropriate state or local governmental officials or agents shall forego the

collection of any such tax or governmental assessment and accept for filing and recordation any
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of the foregoing instruments or other documents without the payment of any such tax or
governmental assessment.

21, Vesting of Assets in Reorganized Debtors.

a. Except as otherwise provided in the Plan, this Order, or any agreement,
instrument, or other document incorporated therein, on the Effective Date, notwithstanding any
prohibition of assignability under applicable non-bankruptcy law and in accordance with section
1141 of the Bankruptcy Code, all property in each Estate, all Retained Causes of Action, and any
property acquired by any of the Debtors pursuant to the Plan shall vest in each respective
Reorganized Debtor, free and clear of all Liens, Claims, charges, or other encumbrances (except
for (1) any Liens granted to secure the Working Capital Facility and any rights of any of the
parties under the Working Capital Facility Credit Agreement or any related documents, (ii) any
Liens granted to secure the Second Lien Exit Facility and any rights of any of the parties under
the Second Lien Exit Credit Agreement or any related documents, (iii) any Liens granted to
secure the Reorganized LightSquared Inc. Exit Facility and any rights of any of the parties under
the Reorganized LightSquared Inc. Credit Agreement or any related documents, and (iv) any
rights of any of the parties under any of the Reorganized Debtors Governance Documents)
without further notice to, or action, order, or approval of, this Court, the Canadian Court, or any
other Entity.

b. On and after the Effective Date, except as otherwise provided in the Plan
or this Order, each Reorganized Debtor may operate its business and may use, acquire, or
dispose of property and compromise or settle any Claims, Equity Interests, or Retained Causes of
Action without further notice to, or action, order, or approval of, this Court, the Canadian Court,

or any other Entity and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules.
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c. Except as otherwise provided in the Plan, after the Effective Date, no
Reorganized Debtor and no affiliate of any such Reorganized Debtor shall have, or be construed
to have or maintain, any lhability, claim, or obligation that is based in whole or in part on any act,
omission, transaction, event, or other occurrence or thing occurring or in existence on or prior to
the Effective Date (including, but not limited to, any liability, claim, or obligation arising under
applicable non-bankruptcy law as a successor to LightSquared Inc., LightSquared LP, or any
other Debtor) and no such liability, claim, or obligation for any acts shall attach to any of the
Reorganized Debtors or any of their Affiliates.

22. Cancellation of Existing Securities and Agreements.

a. Pursuant to Section IV.K of the Plan, on the Effective Date (or, subject to
the terms of the New DIP Orders, the New DIP Closing Date with respect to the DIP Inc. Facility
and, if applicable, the DIP LP Facility), except as otherwise specifically provided for in the Plan
or this Order, including, but not limited to, with respect to the Acquired Inc. Facility Claims and
JPM Acquired DIP Inc. Claims: (i) the obligations of the Debtors under the DIP Facilities, the
Prepetition Loan Documents, the Existing Shares, and any other Certificate, share, note, bond,
indenture, purchase right, option, warrant, or other instrument or document directly or indirectly
evidencing or creating any indebtedness or obligation of, or ownership interest in, the Debtors
giving rise to any Claim or Equity Interest (except such Certificates, Equity Interests, notes, or
other instruments or documents evidencing indebtedness or obligations of the Debtors that may
be Reinstated pursuant to the Plan), shall be cancelled solely as to the Debtors, and the
Reorganized Debtors shall not have any continuing obligations thereunder; and (i1) the
obligations of the Debtors pursuant, relating, or pertaining to any agreements, indentures,

certificates of designation, bylaws, or certificate or articles of incorporation or similar documents
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governing the shares, Certificates, notes, bonds, indentures, purchase rights, options, warrants, or
other instruments or documents evidencing or creating any indebtedness or obligation of the
Debtors (except such agreements, Certificates, notes, or other instruments evidencing
indebtedness or obligations of the Debtors that are specifically Reinstated pursuant to the Plan)

shall be released and discharged; provided, however, that any agreement that governs the rights

of the Holder of a Claim or Equity Interest shall continue in effect solely for the purposes of

allowing such Holders to receive Plan Distributions under the Plan; provided, further, that (i) the
preceding proviso shall not affect the discharge of Claims or Equity Interests pursuant to the
Bankruptcy Code, this Order, the Confirmation Recognition Order, or the Plan or result in any
expense or liability to the Reorganized Debtors and (i) the terms and provisions of the Plan and
this Order shall modify any existing contract or agreement that would in any way be inconsistent
with distributions under the Plan.

b. On the Confirmation Date, but subject to the Effective Date, (i) the
obligations of the Debtors Stalking Horse Agreement and the Bid Procedures Order shall be
cancelled as to the Debtors, and the Reorganized Debtors shall not have any continuing
obligations thereunder and (i1) the obligations of the Debtors pursuant, relating, or pertaining to
the Stalking Horse Agreement or the Bid Procedures Order to pay any LBAC Break-Up Fee or
Expense Reimbursement, to the extent payable in accordance with the terms thereof, shall be
released and discharged. For the avoidance of doubt, no party shall be entitled to, or.receive (nor
shall any reserve be required on account of), any LBAC Break-Up Fee or Expense
Reimbursement.

23, Preservation, Transfer. and Waiver of Rights of Action.

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

b. Upon the Effective Date of the Plan, Harbinger shall irrevocably assign to
New LightSquared all Harbinger Litigations, and the New Investors shall irrevocably assign to
New LightSquared any and all of their rights to commence any New Actions. New

LightSquared will receive all Retained Causes of Action Proceeds, which, for the avoidance of
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doubt, shall include any and all proceeds from any of the Harbinger Litigations and New
Actions.

C. Harbinger shall (i) use and undertake commercially reasonable and good
faith efforts to obtain consent of each defendant in the FCC Action and the -GPS Action to stay
all proceedings therein and (i1) not pursue any New Action on its own behalf or derivatively on
behalf of the Debtors or the Reorganized Debtors (as applicable).

24. Assumption of D& QO Liability Insurance Policies.

a. To the extent that the D&O Liability Insurance Policies are considered to
be Executory Contracts, then, notwithstanding anything in the Plan or herein to the contrary, the
Debtors shall be deemed to have assumed all of the Debtors’ unexpired D&O Liability Insurance
Policies pursuant to section 365(a) of the Bankruptcy Code effective as of the Effective Date;
provided that, all D&O Liability Insurance Policies to which a Reorganized Inc. Entity would be
a counterparty or obligor shall be assigned to New LightSquared on the Effective Date and no
Reorganized Inc. Entity shall have any liability or obligations with respect to any D&O Liability
Insurance Policies. Entry of this Order shall constitute, subject to the occurrence of the Effective
Date, the Court’s approval of the Debtors’ foregoing assumption of each of the unexpired D&O
Liability Insurance Policies. Notwithstanding anything to the contrary contained in the Plan or
herein, but without limiting the proviso in the first sentence of this paragraph, confirmation of
the Plan shall not discharge, impair, or otherwise modify any indemnity obligations assumed by
the foregoing assumption of the D&O Liability Insurance Policies, and each such indemnity
obligation shall be deemed and treated as an Executory Contract that has been assumed by the

Debtors under the Plan as to which no Proof of Claim need be filed.
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b. In addition, but subject to the proviso in the first sentence of the first
paragraph in Section IV.Q of the Plan, after the Effective Date, none of the Reorganized Debtors
shall terminate or otherwise reduce the coverage under any D&O Liability Insurance Policies
(including, but not limited to, any “tail policy”) in effect on the Petition Date, with respect to
conduct occurring prior thereto, and all directors and officers of the Debtors who served in such
capacity at any time prior to the Effective Date shall be entitled to the full benefits of any such
policy for the full term of such policy regardless of whether such directors and officers remain in
such positions after the Effective Date. As of the Effective Date, New LightSquared shall
purchase and maintain continuing director and officer insurance coverage for a tail period of six
(6) years.

25. Emplovee and Retiree Benefits.

a. Except as otherwise provided in the Plan or this Order, on and after the
Effective Date, New LightSquared shall assume and continue to perform the Debtors’
obligations to: (i) honor, in the ordinary course of business, any contracts, agreements, policies,
programs, and plans, in each case, to the extent disclosed in the Disclosure Statement or the First
Day Pleadings, for, among other things, compensation and wages (including, but not limited to,
equity based and bonus compensation), health care benefits, disability benefits, deferred
compensation benefits, travel benefits, savings, severance or termination benefits, retirement
benefits, welfare benefits, workers’ compensation insurance, and accidental death and
dismemberment insurance for the directors, officers, and current and former employees of any of
the Debtors who served in such capacity at any time; and (i1) honor, in the ordinary course of
business, Claims of current and former employees employed as of the Effective Date for accrued

vacation time arising prior to the Petition Date; provided, however, that the Debtors’ or
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Reorganized Debtors’ performance of any employment agreement shall not entitle any Person or
Entity to any benefit or alleged entitlement under any policy, program, or plan that has expired or
been terminated before the Effective Date, or restore, reinstate, or revive any such benefit or
alleged entitlement under any such policy, program, or plan. In addition, as of the Effective
Date, (1) Equity Interests granted to an existing employee of the Debtors pursuant to any equity
plan maintained by the Debtors or under any existing employment agreement of the Debtors, and
any such applicable equity plan, shall be (A) fully vested and (B) cancelled and terminated and
(i1) Holders of such Equity Interests shall be treated in accordance with Class 12 in Section
I11.B.14 of the Plan; provided, that the applicable Reorganized Debtors Boards shall maintain the
discretion to execute and implement agreements or plans that grant current and former
employees of the applicable Reorganized Debtors awards of stock options, equity appreciation
rights, restricted equity, phantom equity, or any other Cash or performance-based awards as the
Reorganized Debtors Boards deem appropriate.

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

26. Executory Contracts and Unexpired I eases.

a. The Debtors have exercised sound business judgment in determining
whether to assume or reject each of their Executory Contracts and Unexpired Leases pursuant to

sections 365 and 1123(b)(2) of the Bankruptcy Code, Article V of the Plan, and as set forth in the
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Plan Supplement and in the Schedule of Assumed Agreements. Except as set forth herein and/or
in separate orders entered by the Court relating to assumption of Executory Contracts or
Unexpired Leases, the Debtors have cured, or provided adequate assurances of future
performance, as that term is used in section 365 of the Bankruptcy Code, that the Debtors shall
cure, defaults (if any) under or relating to each Executory Contract or Unexpired Lease assumed
under the Plan. The Court shall adjudicate and decide any unresolved disputes relating to the
assumption of Executory Contracts and Unexpired Leases, including, but not limited to, disputed
1ssues relating to Cure Costs, financial wherewithal, or adequate assurance of future
performance, at a hearing scheduled at such time as determined by the Court.

b. As of the Effective Date, all Executory Contracts or Unexpired Leases
listed on the Schedule of Assumed Agreements shall be assumed pursuant to sections 365(a) and -
1123 of the Bankruptcy Code and shall remain in full force and effect for the benefit of the
Reorganized Debtors, as applicable, and be enforceable by the Reorganized Debtors, as
applicable, in accordance with their terms notwithstanding any provision in such Executory
Contracts and Unexpired Leases that purports to prohibit, restrict, or condition such assumption;
provided, that all assumed Executory Contracts and Unexpired Leases to which a Reorganized
Inc. Entity would be a counterparty or an obligor shall be assigned to New LightSquared on the
Effective Date and no Reorganized Inc. Entity shall have any liability or obligations with respect
to any such Executory Contracts and Unexpired Leases. To the extent any provision in any
Executory Contract or Unexpired Lease assumed pursuant to the Plan (including, but not limited
to, any ““change of control” provision) prohibits, restricts, or conditions, or purports to prohibit,
restrict, or condition, such assumption or is modified, breached, or terminated or deemed

modified, breached, or terminated, by (i) the commencement of the Chapter 11 Cases, (i1) any
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Debtor’s or any Reorganized Debtor’s assumption or assumption or assignment (as applicable)
of such Executory Contract or Unexpired Lease, or (iii) the confirmation or consummation of the
Plan, then such provision shall be deemed modified such that the transactions contemplated by
the Plan shall not entitle the non-Debtor party to such Executory Contract or Unexpired Lease, to
modify or terminate such Executory Contract or Unexpired Lease or to exercise any other
default-related rights or remedies with respect thereto, and any required consent under any such
contract or lease shall be deemed satisfied by the confirmation of the Plan.

C. The assumption of any Executory Contracts and Unexpired Leases shall
be free and clear of all Liens, encumbrances, pledges, mortgages, deeds of trust, security
interests, Claims, charges, options, rights of first refusal, easements, servitudes, proxies, voting
trusts ot agreements, and/or transfer restrictions under any shareholder or similar agreement or
encumbrance.

d. Notwithstanding anything in the Claims Bar Date Order to the contrary, if
the rejection of an Executory Contract or Unexpired Lease, including, but not limited to,
pursuant to the Plan, gives rise to a Claim by the non-Debtor party or parties to such contract or
lease, such Claim shall be forever barred and shall not be enforceable against the Debtors, their
respective successors, or their respective property unless a Proof of Claim is Filed and served on
the Reorganized Debtors no later than thirty (30) days after the Effective Date. All Allowed
Claims arising from the rejection of the Inc. Debtors’ Executory Contracts and Unexpired Leases
shall be classified as Inc. General Unsecured Claims and shall be treated in accordance with
Class 9 in Section II1.B.11 of the Plan, and all Allowed 'Claims arising from the rejection of the

LP Debtors’ Executory Contracts and Unexpired Leases shall be classified as LP General
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Unsecured Claims and shall be treated in accordance with Class 10 in Section III.B.12 of the
Plan.

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

27. Distributions Under Plan.

a. Except as set forth herein or in the Plan, each Plan Distribution referred to
in Article VI of the Plan shall be governed by the terms and conditions set forth herein and in the
Plan applicable to such Plan Distribution and by the terms and conditions of the instruments
evidencing or relating to such Plan Distribution, if any, which terms and conditions shall bind
each Entity receiving such Plan Distribution. Except as otherwise provided herein or in the Plan,
Plan Distributions of Plan Consideration under the Plan shall be made by the Debtors or the
Reorganized Debtors, as applicable, to the Disbursing Agent for the benefit of the Holders of
Allowed Claims or Allowed Equity Interests, and the other eligible Entities under the Plan, as
applicable. All Plan Distributions by the Disbursing Agent shall be at the discretion of the
Debtors or the Reorganized Debtors, as applicable, and the Disbursing Agent shall not have any

liability to any Entity for Plan Distributions made by it under the Plan.
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b. Commencing upon the Effective Date (or the New DIP Closing Date
and/or the Inc. Facilities Claims Purchase Closing Date with respect to DIP Inc. Claims and DIP
LP Claims, as applicable), LightSquared, the Disbursing Agent, the New DIP Agents, the
Prepetition Inc. Agent, and the Prepetition LP Agent, as applicable, shall be authorized and
directed to distribute the amounts required under the Plan, this Order, or any other order of the
Court, as applicable, to the Holders of Allowed Claims or Equity Interests or other eligible
Entities, as applicable, solely according to the provisions of the Plan, including, but not limited
to, Article VI of the Plan, this Order, or any other order of the Court, as applicable.

28.  Existing [P Preferred Units Election. Pursuant to Section II1.B.13(b) of the Plan,

each Holder of Existing LP Preferred Units has the option to receive, on account of its Existing
LP Preferred Units, Plan Consideration in the form of either (a) New LightSquared Series A-2
Preferred Interests having a liquidation preference equal to such Holder’s pro rata share of the
Existing LP Preferred Units Distribution Amount or (b) New LightSquared Series C Preferred
Interests having a liquidation preference equal to such Holder’s pro rata share of the Existing LP
Preferred Units Distribution Amount. Any Holder of Existing LP Preferred Units that wishes to
receive New LightSquared Series A-2 Preferred Interests rather than New LightSquared Series C
Preferred Interests must make an election to do so (the “Election”) by timely and properly
executing, completing, and delivering an election form, the approved form of which is attached

hereto as Exhibit B (the “Election Form™), so that it is received by LightSquared and each of the

New Investors no later than April 10, 2015, at S p.m. (prevailing Eastern time) (the “Election
Deadline”). If a Holder of Allowed Existing LP Preferred Units declines the Election, submits
an Election Form without any box in Item 1 checked, or fails to timely or properly complete and

deliver an Election Form so that it is received by the Election Deadline, such Holder shall be
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deemed to have elected to receive New LightSquared Series C Preferred Interests. For the
avoidance of doubt, any New Investor that holds Allowed Existing LP Preferred Units shall be
deemed, and hereby agrees, to elect to receive New LightSquared Series C Preferred Interests
solely on account of the Allowed Existing LP Preferred Units held by such New Investor as of
the Distribution Record Date.

29. Disputed Claims and Disputed Equity Interests. The provisions of Article VII of

the Plan, including, but not limited to, the provisions governing procedures for resolving
Disputed Claims and Disputed Equity Interests, are found to be fair and reasonable and are
approved.

30.  No Postpetition Interest on Claims. Unless otherwise (a) specifically provided for

in the Plan or this Order, (b) agreed to by the New Investors (upon agreement of all of the New
Investors) or the Reorganized Debtors, as applicable, (¢) provided for in a postpetition agreement
in writing between all of the New Investors or the Reorganized Debtors, as applicable, and a
Holder of a Claim, or (d) allowed under applicable bankruptcy and non-bankruptcy law,
postpetition interest shall not accrue or be paid on Claims (other than Inc. General Unsecured
Claims and the LP General Unsecured Claims), and no Holder of a Claim (other than the Holders
of Inc. General Unsecured Claims and the Holders of LP General Unsecured Claims) shall be
entitled to interest accruing on or after the Petition Date on any Claim or right. Additionally, and
without limiting the foregoing, and except as otherwise set forth in the Plan or this Order, interest
shall not accrue or be paid on any Disputed Claim with respect to the period from the Effective
Date to the date a final Plan Distribution is made on account of such Disputed Claim, if and

when such Disputed Claim becomes an Allowed Claim.

JA006409



12-12080-scc  Doc 2276 Filed 03/27/15 Entered 03/27/15 11:46:58 Main Document
Pg 68 of 101

31.  Full and Final Satisfaction of Claims. Upon the Effective Date, all Claims

against, or Equity Interests in, LightSquared shall be deemed fixed and adjusted pursuant to the
Plan, and LightSquared shall have no further liability on account of any Claims or Equity
Interests except as set forth in the Plan or in this Order. Except as otherwise provided by the
Plan or this Order, all payments and all distributions made by LightSquared or the Reorganized
Debtors under, and in accordance with, the Plan shall be in full and final satisfaction, settlement,
and release of all Claims and Equity Interests.

32. Discharge of Claims and Termination of Equity Interests.

a. Pursuant to section 1141(d) of the Bankruptcy Code, and except as
otherwise specifically provided in the Plan or this Order, the Plan Distributions, rights, and
treatment that are provided in the Plan shall be in complete satisfaction, discharge, and release,
effective as of the Effective Date, of Claims (including, but not limited to, any Intercompany
Claims resolved or compromised after the Effective Date by the Reorganized Debtors in
accordance with Section II1.B.17 and Section II1.B.18 of the Plan), Equity Interests, and Causes
of Action of any nature whatsoever, including, but not limited to, any interest accrued on Claims
or Equity Interests from and after the Petition Date, whether known or unknown, against,
liabilities of, Liens on, obligations of, rights against, and Equity Interests in, the Debtors or any
of their assets or properties, regardless of whether any property shall have been distributed or
retained pursuant to the Plan on account of such Claims or Equity Interests, including, but not
limited to, demands, liabilities, and Causes of Action that arose before the Effective Date, any
liability to the extent such Claims or Equity Interests relate to services performed by current or
former employees of the Debtors prior to the Effective Date and that arise from a termination of

employment or a termination of any employee or retiree benefit program, regardless of whether
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such termination occurred prior to or after the Effective Date, any contingent or non-contingent
liability on account of representations or warranties 1ssued on or before the Effective Date, and
all debts of the kind specified in sections 502(g), 502(h), or 502(1) of the Bankruptcy Code, in
each case, whether or not (i) a Proof of Claim or proof of Equity Interest based upon such debt,
right, or Equity Interest is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code,
(i1) a Claim or Equity Interest based upon such debt, right, or Equity Interest is Allowed pursuant
to section 502 of the Bankruptcy Code, or (ii1) the Holder of such a Claim or Equity Interest has
accepted the Plan. Any default by the Debtors or their Affiliates with respect to any Claim or
Equity Interest that existed immediately prior to, or on account of, the filing of the Chapter 11
Cases shall be deemed cured on the Effective Date.

b. This Order constitutes a judicial determination of the discharge of all
Claims and Equity Interests subject to the occurrence of the Effective Date that shall, to the
fullest extent provided under section 524 and other applicable provisions of the Bankruptcy
Code, (i) void any judgment at any time obtained, to the extent that such judgment is a
determination of the personal liability of any Debtor or Reorganized Debtor with respect to any
Claim discharged under this Order and (i1) operate as a permanent injunction against the
commencement or continuation of an action, the employment of process, or an act, to collect,
recover, or offset any such discharged Claim as a personal liability of any Debtor or Reorganized
Debtor.

C. Except as otherwise expressly provided by the Plan or this Order, upon the
Effective Date: (1) the rights afforded herein and the treatment of all Claims and Equity Interests
under the Plan shall be in exchange for, and in complete satisfaction, settlement, discharge, and

release of, all Claims and Equity Interests of any nature whatsoever, including, but not limited to,
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any interest accrued on such Claims from and after the Petition Date, against the Debtors or any
of their respective assets, property, or Estates; (i1) all Claims and Equity Interests shall be
satisfied, discharged, and released in full, and each of the Debtor’s liability with respect thereto
shall be extinguished completely without further notice or action; and (1i1) all Entities shall be
precluded from asserting against the Debtors, the Estates, the Reorganized Debtors, each of their
respective successors and assigns, and each of their respective assets and properties, any such
Claims or Equity Interests, whether based upon any documents, instruments, act or omission,
transaction, or other activity of any kind or nature that occurred prior to the Effective Date or
otherwise.

33. Releases by Debtors. Pursuant to section 1123(b) of the Bankruptcy Code, and

except as otherwise specifically provided in the Plan or this Order, for good and valuable
consideration, including, but not limited to, the service of the Released Parties to facilitate the
reorganization of the Debtors and the implementation of the restructuring transactions
contemplated by the Plan, on and after the Effective Date, the Released Parties are deemed
released and discharged by the Debtors, the Reorganized Debtors, and the Estates from any and
all claims, interests, obligations, rights, suits, damages, Causes of Action, remedies, and
liabilities whatsoever, including, but not limited to, any derivative claims asserted on behalf of
the Debtors. or the Estates, whether known or unknown, foreseen or unforeseen, existing or
hereinafter arising, in law, equity, or otherwise, whether for tort, contract, violations of federal or
state securities laws, or otherwise, that the Debtors, the Reorganized Debtors, the Estates, or their
Affiliates would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the Holder of any Claim or Equity Interest or other Entity, based on

or relating to, or in any manner arising from, in whole or in part, the Debtors, the Chapter 11
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Cases, the CCAA Proceeding, the prepetition or postpetition purchase, sale, or rescission of the
purchase or sale of any debt or Security of the Debtors, the Prepetition Facilities, the DIP
Facilities, the Working Capital Facility, the Second Lien Exit Facility, the Exit Intercreditor
Agreement, the New LightSquared Entities Shares, or the Reorganized LightSquared Inc. Exit
Facility, as applicable, the subject matter of, or the transactions or events giving rise to, any
Claim or Equity Interest that is treated in the Plan, the business or contractual arrangements
between any Debtor and any Released Party, the restructuring of Claims or Equity Interests prior
to or in the Chapter 11 Cases and/or the CCAA Proceeding, the negotiation, formulation, or
preparation of the Plan and the Disclosure Statement, or related agreements (including, but not
limited to, the Plan Support Agreement), instruments, or other documents, any of the Debtors’
regulatory efforts (including, but not limited to, change of control applications), upon any other
act or omission, transaction, agreement, event, or other occurrence taking place o'n or before the
Effective Date, other than claims or liabilities arising out of or relating to any act or omission of
a Released Party that constitutes willful misconduct (including, but not limited to, fraud) or gross
negligence. Notwithstanding anything contained herein or in the Plan to the contrary, the
foregoing release does not release any obligations of any party under the Plan or any document,
instrument, or agreement (including, but not limited to, those set forth in the Working Capital
Facility Credit Agreement, the Second Lien Exit Credit Agreement, the Reorganized
LightSquared Inc. Credit Agreement, the Exit Intercreditor Agreement, the Reorganized Debtors
Govermance Documents, and the Plan Supplement) executed to implement the Plan.

34.  Exculpation. Except as otherwise specifically provided in the Plan or this Order,

no Exculpated Party shall have or incur, and each Exculpated Party is hereby released and

exculpated from, any claim, obligation, Cause of Action, or liability for any act taken or omitted

JA006413



12-12080-scc  Doc 2276 Filed 03/27/15 Entered 03/27/15 11:46:58 Main Document
Pg 72 of 101

to be taken in connection with, or related to, formulating, negotiating, preparing, disseminating,
implementing, administering, confirming, or effecting the confirmation or consummation of the
Plan, the Disclosure Statement, the Plan Documents, or any contract, instrument, release, or
other agreement or document created or entered into in connection with the Plan (including, but
not limited to, the Plan Support Agreement), any act taken or omitted to be tvaken in connection
with, or related to, any of the Debtors’ regulatory efforts (including, but not limited to, change of
control applications), the negotiation of Cure Costs, the amendment, assumption, assumption and
assignment, or rejection of Executory Contracts or Unexpired Leases, or any other prepetition or
postpetition act taken or omitted to be taken in connection with, or in contemplation of, the
restructuring of the Debtors, the approval of the Disclosure Statement, or confirmation or
consummation of the Plan, except for (a) willful misconduct (including, but not limited to, fraud)
or gross negligence and/or (b) the rights of any Entity to enforce the Plan and the contracts,
instruments, releases, indentures, and other agreements or documents delivered under, or in
connection with, the Plan, or assumed pursuant to the Plan, or assumed pursuant to a Final Order,
but in all respects such Entities shall be entitled to reasonably rely upon the advice of counsel
with respect to their duties and responstbilities pursuant to the Plan. The Exculpated Parties
have, and upon confirmation of the Plan shall be deemed to have, participated in good faith and
in compliance with the applicable provisions of the Bankruptcy Code with regard to the
distributions of the Securities pursuant to the Plan and, therefore, are not, and on account of such
distributions shall not be, liable at any time for the violation of any applicable law, rule, or
regulation governing the solicitation of acceptances or rejections of the Plan or such distributions
made pursuant to the Plan.

35. Third-Party Releases by Holders of Claims or Equity Interests.
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a. Except as otherwise specifically provided in the Plan or this Order, on and
after the Effective Date, to the fullest extent permissible under applicable law, (1) each Released
Party, (i1) each present and former Holder of a Claim or Equity Interest, and (111) each of the
foregoing Entities’ respective predecessors, successors and assigns, and current and former
shareholders, affiliates, subsidiaries, members (including, but not limited to, ex-officio
members), officers, directors, principals, managers, trustees, employees, partners, attorneys,
financial advisors, accountants, investment bankers, investment advisors, actuaries,
professionals, consultants, agents, and representatives (in each case, in his, her, or its capacity as

such) (each of the foregoing parties in (i), (i1), and (iii), a “Releasing Party”) shall be deemed to

have conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged
the Released Parties from any and all claims, interests, obligations, rights, suits, damages,
Claims, Equity Interests, Causes of Action, remedies, and liabilities whatsoever, including, but
not limited to, any derivative claims asserted on behalf of a Debtor, whether known or unknown,
foreseen or unforeseen, existing or hereafter arising, in law, equity or otherwise, whether for tort,
contract, violations of federal or state securities laws, or otherwise, that each Releasing Party
would have been legally entitled to assert (whether individually or collectively), based on or
relating to, or in any manner arising from, in whole or in part, the Debtors, the Debtors’
restructuring, the Chapter 11 Cases, the CCAA Proceeding, the prepetition or postpetition
purchase, sale, or rescission of the purchase or sale of any debt or Security of the Debtors, the
Prepetition Facilities, the DIP Facilities, the Working Capital Facility, the Second Lien Exit
Facility, the Exit Intercreditor Agreement, the New LightSquared Entities Shares, or the
Reorganized LightSquared Inc. Exit Facility, as applicable, the subject matter of, or the

transactions or events giving rise to, any Claim or Equity Interest that is treated in the Plan, the
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business or contractual arrangements between any Debtor and any Released Party, the
restructuring of Claims or Equity Interests prior to or in the Chapter 11 Cases and/or the CCAA
Proceeding, the negotiation, formulation, or preparation of the Plan and the Disclosure
Statement, or related agreements, instruments, or other documents, any act taken or omitted to be
taken in connection with, or related to, any of the Debtors’ regulatory efforts (including, but not
limited to, change of control applications), the negotiation of Cure Costs, the amendment,
assumption, assumption and assignment, or rejection of Executory Contracts or Unexpired
Leases, upon any other act or omission, transaction, agreement, event, or other occurrence taking
place on or before the Effective Date, other than claims or liabilities arising out of or relating to
any act or omission of a Released Party that constitutes willful misconduct (including, but not

limited to, fraud) or gross negligence; provided, however, that each present and former Holder of

a Claim or Equity Interest voting to reject the Plan may reject the third-party release provided in
Section VIILF of the Plan by checking thelbox on the applicable Ballot indicating that such
Holder opts not to grant such third-party release.

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

the Plan.
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36. Injunction.
a. Except as otherwise expressly provided in the Plan or this Order, or for

obligations issued pursuant to the Plan or this Order, all Entities who have held, hold, or may
hold Claims or Equity Interests that have been released pursuant to Section VIII.D of the Plan
(and herein) or Section VIILF of the Plan (and herein), discharged pursuant to Section VIIL. A of
the Plan (and herein), or are subject to exculpation pursuant to Section VIILE of the Plan (and
herein) are permanently enjoined, from and after the Effective Date, from taking any of the
following actions against the Debtors or the Reorganized Debtors: (i) 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; (i) 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;

(iii) 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; (1v) asserting any right of setoff, subrogation, or recoupment of any
kind against any obligation due from such Entities or against the property or Estates of such
Entities on account of, in connection with, or with respect to any such Claims or Equity Interests
unless such Holder has Filed a motion requesting the right to perform such setoff on or before
the Confirmation Date, and notwithstanding an indication in a Proof of Claim or proof of Equity
Interest or otherwise that such Holder asserts, has, or intends to preserve any right of setoff
pursuant to section 553 of the Bankruptcy Code or otherwise; and (v) commencing or continuing
in any manner any action or other proceeding of any kind on account of, in connection with, or

with respect to any such Claims or Equity Interests released or settled pursuant to the Plan.
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Nothing in the Plan or this Order shall preclude any Entity from pursuing an action against one
or more of the Debtors in a nominal capacity to recover insurance proceeds so long as the
Debtors or Reorganized Debtors, as applicable, and any such Entity agree in writing that such
Entity shall (1) waive all Claims against the Debtors, the Reorganized Debtors, and the Estates
related to such action and (ii) enforce any judgment on account of such Claim solely against
applicable insurance proceeds, if any.

b. No Holder of any Claim or Equity Interest, and none of any such Holder’s
heirs, successors, assigns, trustees, executors, administrators, controlled-affiliates, officers,
directors, agents, representatives, attorneys, beneficiaries, and/or guardians (collectively, the

“Representatives”) shall take, or cause to be taken, and each such Holder and each of its

Representatives is hereby permanently enjoined from taking, any action that is intended or 1s
reasonably likely to directly or indirectly prevent, impede, hinder, adversely affect, and/or delay
any actions or efforts of the Debtors or the Reorganized Debtors, as applicable, and/or their
ability to: (i) implement the Plan and the Plan Transactions (including, but not limited to,
performance and/or enforcement of contracts of LightSquared or the Reorganized Debtors);

(i1) obtain any consents and/or approvals, achieve the expiration or termination of any waiting
period, and/or take any actions necessary or appropriate to consummate the transactions
contemplated by the Plan and this Order, including, but not limited to, under (A) the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, the Investment Canada Act, the Competition Act
(Canada), and/or any comparable requirements in any foreign jurisdiction and (B) the rules and
regulations of the FCC, Industry Canada, and the Canadian Radio-television
Telecommunications Commission (“CRTC”), including, but not limited to, with respect to the

assignment, transfer of control, and/or maintenance of the Debtors’ FCC, Industry Canada, and
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CRTC licenses and authorizations (collectively, the “Transfer Proceedings™); (iii) obtain grant of

the License Modification Application or any Material Regulatory Request, as amended and/or
supplemented from time to time, and/or any associated rulemaking, waiver, and/or other requests
regarding the subject matter thereof, or the satisfaction of any FCC Objective; or (iv) undertake
any acts related to, or in furtherance of, the matters described in clauses (1), (i1) and/or (ii1) in this

subparagraph; provided, however, that nothing in this Order shall prevent or enjoin anyone from

communicating with or otherwise exercising their right to petition any Governmental entity,
including the FCC, for any reason — including, but not limited to, any communications or
petitions concerning the matters set forth in this paragraph.

C. Until such time as the New LightSquared Interest Holders Agreement is in
full force and effect (at which time such agreement shall govern), each Holder of any Claim or
Equity Interest and their Representatives that has a right to obtain New LightSquared Interests
shall (i) promptly provide to the Debtors or the Reorganized Debtors, at such Holder’s cost and
expense, such ownership or other information as may be reasonably required in order for the
Debtors or the Reorganized Debtors to comply with the Communications Laws (as defined in the
New LightSquared Interest Holders Agreement), the Competition Act (Canada), the Investment
Canada Act, and the Defense Production Act (Canada), in each case as amended, including, but
not limited to, such information that may be necessary in connection with the Transfer
Proceedings or such other information as reasonably requested by the Debtors or the
Reorganized Debtors to obtain the necessary consents and approvals of any governmental
authority, (i1) not complete any transaction, including, but not limited to, any assignment of its
rights to obtain New LightSquared Interests or its obligations, and not permit any transfer of

direct or indirect ownership in or control of such Holder (or any entity holding an interest in such
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Holder), that would (individually or together with all other such transactions) require
amendment, notice, supplement, or any other submission to the FCC, Industry Canada, or other

Governmental Unit in connection with the Transfer Proceedings; provided, however, that the

foregoing shall not preclude any such action that (x) is (1) expressly provided by the Plan or

(i1) otherwise contemplated as part of any settlement agreements entered into in connection with
confirmation of the Plan or entry of this Order, (y) both necessary and designed solely to
effectuate the Transfer Proceedings as initially filed, or (z) would, in the judgment of the Debtors
(after consultation with their applicable regulatory counsel), be reasonably likely to cause the
FCC, Industry Canada, or other Governmental Unit to expedite the grant of any application or
necessary consent in connection with the Transfer Proceedings, and (ii1) not directly assign its
rights to obtain New LightSquared Interests or its obligations (whether to a permitted assignee or
otherwise), and not affirmatively take any action to permit any transfer or assignment of direct or
indirect ownership in such Holder (or any entity holding an interest in the Holder) or knowingly
take any other action, if such transfer, assignment, or other action would be reasonably likely to
impede or delay approval of the License Modification Application or any Material Regulatory
Request or the satisfaction of any FCC Objective. Notwithstanding anything to the contrary in
this paragraph 36, the obligations and restrictions set forth in this paragraph 36(c) shall not apply
to any transfer or assignment occurring as a result of public trading on a national securities
exchange of the securities of any Entity that is a direct or indirect beneficial owner of a Holder of
any Claim or Equity Interest that has a right to obtain New LightSquared Interests (a “Publicly

Traded Entity™), or the issuance of securities by such Publicly Traded Entity, so long as (a) such

Entity is not in breach of the requirements of clause (i) above, and (b) upon determining that any

transfer or issuance of the securities of such Publicly Traded Entity has directly resulted in a
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requirement for the Debtors or the Reorganized Debtors to obtain approvals under the
Communications Laws relating to New LightSquared’s direct or indirect foreign ownership or
has directly resulted in a transfer of control of the Debtors or the Reorganized Debtors under the
Communications Laws, such Entity, if so requested by the Debtors, diligently seeks any
approvals or cooperates with the Debtors n seeking such approvals and clearances as may be
needed from the FCC or Industry Canada under any Communications Laws as a result of such
transfer or issuance of securities.

37. Reservation of Rights of the United States.

a. As to the United States of America, its agencies, departments, or agents

(collectively, the “United States™), nothing in the Plan or this Order shall limit or expand the

scope of discharge, release, or injunction to which the Debtors or the Reorganized Debtors are
entitled under the Bankruptcy Code, if any. The discharge, release, and injunction provisions
contained in the Plan and this Order are not intended, and shall not be construed, to bar the
United States from, subsequent to this Order, pursuing any police or regulatory action.

b. Accordingly, notwithstanding anything contained in the Plan or this Order
to the contrary, nothing in the Plan or this Order shall discharge, release, impair, or otherwise
preclude: (1) any liability to the United States that is not a Claim; (i1) any Claim of the United
States arising on or after the Confirmation Date; (ii1) any valid right of setoff or recoupment of
the United States against any of the Debtors; or (iv) any liability of the Debtors or the
Reorganized Debtors under police or regulatory statutes or regulations to any Governmental Unit
as the owner, lessor, lessee, or operator of property that such entity owns, operates, or leases
after the Confirmation Date. Further, nothing in this Order or the Plan shall: (i) enjoin or

otherwise bar the United States or any Governmental Unit from asserting or enforcing, outside
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the Court, any liability described in the preceding sentence; or (ii) divest any court, commission,
or tribunal of jurisdiction to determine whether any liabilities asserted by the United States or
any Governmental Unit are discharged or otherwise barred by this Order, the Plan, or the
Bankruptcy Code.

C. Moreover, nothing in this Order or the Plan shall release or exculpate any
non-Debtor, including, but not limited to, any Released Parties or Exculpated Parties, from any
liability to the United States, including, but not limited to, any liabilities arising under the
Internal Revenue Code, the environmental laws, or the criminal laws against the Released Parties
or Exculpated Parties, nor shall anything in this Order or the Plan enjoin the United States from
bringing any claim, suit, action, or other proceeding against the Released Parties or Exculpated

Parties for any liability whatsoever; provided, however, that the foregoing sentence shall not

limit the scope of discharge granted to the Debtors under sections 524 and 1141 of the
Bankruptcy Code or any findings of fact or conclusions of law set forth herein.

d. Nothing contained in the Plan or this Order shall be deemed to determine
the tax liability of any person or entity, including, but not limited to, the Debtors and the
Reorganized Debtors, nor shall the Plan or this Order be deemed to have determined the federal
tax treatment of any item, distribution, or entity, including, but not limited to, the federal tax
consequences of the Plan, nor shall anything in the Plan or this Order be deemed to have
conferred jurisdiction upon the Court to make determinations as to federal tax liability and
federal tax treatment except as provided under section 505 of the Bankruptcy Code.

38. USAC Claims. Notwithstanding anything to the contrary contained in the Plan,

the Plan Supplement, this Order, and/or any document or instrument entered into in respect

thereof, no term(s) or provision(s) contained in the foregoing shall: (a) effect a release,
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discharge, or otherwise preclude or prohibit any claim whatsoever against any Debtor and/or
Reorganized Debtor by or on behalf of the Universal Service Administrative Company or its
agents (collectively, “USAC”), including, but not limited to, any claims (1) arising under

47 C.F.R. Part 54, (ii) relating to audits that may be performed by USAC to (A) examine any
Debtor’s and/or Reorganized Debtor’s compliance with universal service support program
eligibility requirements, (B) confirm the accuracy of any Debtor’s and/or Reorganized Debtor’s
data submissions, and (C) review any Debtor’s and/or Reorganized Debtor’s overall compliance
with program rules promulgated by the FCC, (i11) for setoff or recoupment, and/or (iv) resulting

from, or relating to, orders issued by the FCC (collectively, “USAC Claims”); (b) enjoin USAC

from bringing any suit, action, claim, or other proceeding against any Debtor or Reorganized
Debtor for any liability whatsoever, including, but not limited to, any liability arising from the
USAC Claims; or (¢) exculpate any Debtor and/or Reorganized Debtor from any liability to
USAC whatsoever, including, but not limited to, any liability arising from any USAC Claim.

39. Conditions Precedent to Effective Date of Plan. The following are conditions

precedent to the Effective Date of the Plan that must be satisfied or waived in accordance with
Section IX.B of the Plan:

a. This Order, in form and in substance satisfactory to each of the New
Investors, the Debtors, and MAST (solely with respect to those provisions of this Order that
relate to MAST Terms) and reasonably satisfactory to MAST as to all other provisions of this
Order, shall have become a Final Order.

b. The transactions contemplated by the JPM Inc. Facilities Claims Purchase

Agreement shall have been consummated.
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C. The New DIP Orders (i) shall have been entered and (i1) shall have
become Final Orders.

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

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

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

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

(i1)  the Second Lien Exit Credit Agreement and any related
documents, in forms and substance satisfactory to each of the New
Investors and the Debtors, shall have been executed and delivered
by all of the Entities that are parties thereto, all conditions
precedent to the consummation thereof shall have been waived or
satisfied in accordance with the terms thereof, the incurrence of
obligations pursuant to the Second Lien Exit Credit Agreement,
and the funding of all New Money Lender Commitments (as such
term is defined in the Second Lien Exit Credit Agreement) shall
have occurred;

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

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

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

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

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

1. Except as otherwise agreed by each of the New Investors, the FCC shall
not have: (1) denied any Material Regulatory Request in writing on material substantive grounds;
(i1) denied any Material Regulatory Request in writing on any other grounds without affording
the applicant or petitioner an opportunity to submit a substantively similar request without
prejudice; or (iii) otherwise taken action so és to preclude a reasonable prospect of satisfying any
FCC Objective.

]. The FCC, Industry Canada, and other applicable governmental authorities
shall have granted any necessary consents and approvals required for the Debtors to emerge from
chapter 11 pursuant to the Plan (including, but not limited to, and to the extent applicable,

consents to the assignment of the Debtors’ licenses and/or the transfer of control of the Debtors,
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as well as customary approvals and authorizations related thereto) and any statutory waiting
periods shall have expired (including, but not limited to, under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976 and the Competition Act (Canada)).
k. The Plan Support Agreement shall be in full force and effect.
1. The Debtors shall have paid in full in Cash all New Investor Fee Claims.
m. The Harbinger Litigations shall have been assigned to New LightSquared.
n. The identity of the Chairman of the New LightSquared Board shall be
reasonably acceptable to each of the New Investors.

40. Waiver of Conditions Precedent. The conditions to the Confirmation Date and/or

the Effective Date set forth in Article IX of the Plan may be waived by the agreement of each of
the New Investors and the Debtors, without notice to, or action, order, or approval of, this Court,
the Canadian Court, or any other Entity; provided, that if the Inc. Facilities Claims Purchase
Closing Date and payment in full in Cash of the DIP Inc. Claims has not yet occurred, the
conditions to Confirmation set forth in Section IX.A of the Plan may not be waived without the
consent of MAST, other than Sections IX.A.1, IX.A.10 and IX.A.11 of the Plan.

41. FCC and Industry Canada Approval. No provision in the Plan or this Order

relieves the Reorganized Debtors from their obligations to comply with the Communications
Laws and the rules, regulations, and orders promulgated thereunder by the FCC and Industry
Canada, respectively. To the extent applicable, no assignment to the Reorganized Debtors of any
federal license or authorization issued by the FCC or Industry Canada, or transfer of control of
any entity holding any federal license or authorization issued by the FCC or Industry Canada,
shall take place prior to the 1ssuance of any required FCC or Industry Canada regulatory

approval for such assignment or transfer of control pursuant to any applicable FCC regulations or
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Industry Canada rules. To the extent applicable, the rights and powers of the FCC and Industry
Canada to take any action pursuant to their respective regulatory authority over the assignment or
transfer of control, including, but not limited to, imposing any regulatory conditions on such
assignment or transfer of control, are fully preserved, and nothing herein shall proscribe or
constrain the exercise of such power or authority by the FCC and Industry Canada as the case

may be.

42.  Change of Control Provisions. Except for the transfer of control and ownership
described in the Change of Control Application, and as contemplated by Article IV of the Plan,
the consummation of the Plan shall not constitute a change of ownership or change in control, as
such terms are used in any statute, regulation, contract, or agreement, including, but not limited
to, any employment, severance, termination, or insurance agreements, in effect on the Effective
Date and to which any of the Debtors is a party, or under any applicable law of any applicable
Governmental Unit, and any acceleration, vesting, or similar change of control rights under any
employment, benefit, or other arrangements triggered by the consummation of the Plan shall be
waived or otherwise cancelled under the Plan.

43, Effect of Non-Occurrence of Effective Date. If this Order is vacated, the Plan

shall be null and void in all respects and nothing contained 1n the Plan, the Disclosure Statement,
or this Order shall: (a) constitute a waiver or release of any Claims by or against, or any Equity
Interests in, the LightSquared entities; (b) prejudice in any manner the rights of LightSquared or
any other party; or (c¢) constitute an admission, acknowledgment, offer, or undertaking by the
Plan Proponents; provided, that the vacatur of this Order shall not affect any other order of the

Court (unless as otherwise specified in such other order); provided, further that, to the extent that

the Inc. Facilities Claims Purchase Closing Date has occurred, (y) the vacatur of this Order shall
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not affect the purchases pursuant to the JPM Inc. Facilities Claims Purchase Agreement and/or
the New Investor Commitment Documents, and (z) any distributions made from the proceeds of
the New DIP Facilities, which purchases and distributions shall remain valid, in full force and
effect, and not subject to revocation or reversal.

44.  Modification of Plan. Except as otherwise specifically provided in the Plan or

this Order, the Plan Proponents (in accordance with the Plan Support Agreement, as applicable,
and the terms of Article X of the Plan), reserve the right with the written consent of each Plan
Proponent to modify the Plan as to material terms and seek Confirmation consistent with the

Bankruptcy Code; provided, however, that the Plan may not be modified or amended with

respect to (a) a MAST Term or (b) Articles/Sections I, II, ILA, II.C, 11, IV.A, IV.B.1, and VI of
the Plan (solely as to such terms that pertain to MAST or the Prepetition Inc. Agent),
Articles/Sections VIII, IX.A, IX.C, X, and XI of the Plan (solely as to such terms that pertain to
MAST or the Prepetition Inc. Agent), and Article XII of the Plan, without the prior written
consent of MAST and the Prepetition Inc. Agent, which consent, in the case of clause

(b) immediately above and when unrelated to a MAST Term, shall not be unreasonably withheld
or delayed. Subject to certain restrictions and requirements set forth in section 1127 of the
Bankruptcy Code and Bankruptcy Rule 3019, and those restrictions on modifications set forth in
the Plan and in the Plan Support Agreement, the Plan Proponents other than the Debtors (in
accordance with the Plan Support Agreement or the terms of Section X.A of the Plan), expressly
reserve the right to alter, amend, or modify materially the Plan with respect to any Debtor, one or
more times, after Confirmation, and, to the extent necessary, may initiate proceedings in this
Court or Canadian Court to so alter, amend, or modify the Plan, or remedy any defect or

omission, or reconcile any inconsistencies in the Plan, the Disclosure Statement, this Order, or
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the Confirmation Recognition Order, in such matters as may be necessary to carry out the
purposes and intent of the Plan. Any such modification or supplement shall be considered a

modification of the Plan and shall be made in accordance with Section X.A of the Plan.

45.  Revocation or Withdrawal of Plan. The Plan Proponents, with the consent of
each Plan Proponent, MAST, and the Prepetition Inc. Agent, in accordance with the Plan Support
Agreement (or, in the case of the Debtors, the terms of Section X.C of the Plan), reserve the right
to revoke or withdraw the Plan prior to the Confirmation Date and to file subsequent chapter 11
plans. The Debtors reserve their right to withdraw support for the Plan at any time if it 1s
determined that pursuing the Plan would be inconsistent with the exercise of their fiduciary

duties; provided, however, that such withdrawal is without prejudice to the right of the other Plan

Proponents to continue to seek consummation of the Plan. If the Plan Proponents collectively
revoke or withdraw the Plan, or if consummation of the Plan does not occur, then:; (a) the Plan
shall be null and void in all respects; (b) any settlement or compromise embodied in the Plan
(including, but not limited to, the fixing or limiting to an amount certain of any Claims or Equity
Interests or Class of Claims or Equity Interests), assumption, assumption and assignment, or
rejection of Executory Contracts or Unexpired Leases effected by the Plan, and any document or
agreement executed pursuant to the Plan, shall be deemed null and void 1n all respects (provided,
however, that the foregoing shall not apply to (1) the Standing Motion Stipulation and the
withdrawal of the Standing Motion as to the Prepetition Inc. Facility Non-Subordinated Claims
or (i1) the JPM Inc. Facilities Claims Purchase Agreement or the New Investor Commitment
Documents to the extent that the Inc. Facilities Claims Purchase Closing Date has occurred); and
(c) nothing contained in the Plan, the Disclosure Statement, or this Order shall (1) constitute a

waiver or release of any Claims or Equity Interests in any respect, (i1) prejudice in any manner
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the rights of the Debtors or any other Entity in any respect, or (111) constitute an admission,
acknowledgement, offer, or undertaking of any sort by the Debtors or any other Entity in any
- respect.

46. Validity of Certain Plan Transactions If Effective Date Does Not Occur. If, for

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

47.  Reversal. If any or all of the provisions of this Order are hereafter reversed,
modified, or vacated by subsequent order of the Court or any other court of competent
jurisdiction, (a) such reversal, modification, or vacatur shall not affect the validity or the
enforceability of (1) any act, obligations, indebtedness, liability, priorty, or Lien incurred or
undertaken by the Debtors or the Reorganized Debtors, as applicable, under or in connection
with the Plan (including, but not limited to, pursuant to any other order of the Court) prior to the
date that LightSquared or the Reorganized Debtors received actual written notice of the effective
date of any such reversal, modification, or vacatur or (11) any provisions of this Order that are not
expressly reversed, modified, or vacated by such subsequent order of the Court or any other
court of competent jurisdiction, and (b) to the extent that the Inc. Facilities Claims Purchase
Closing Date has occurred, the purchases pursuant to the JPM Inc. Facilities Claims Purchase
Agreement and/or the New Investor Commitment Documents, and any distributions made from

the proceeds of the New DIP Facilities, shall be deemed valid, in full force and effect, and not
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subject to revocation or reversal. Notwithstanding any such reversal, modification, or vacatur of
this Order, any such act or obligation incurred or undertaken pursuant to, and in reliance on, this
Order prior to the effective date of such reversal, modification, or vacatur shall be governed in all
respects by the provisions of this Order, the Plan, and any amendments or modifications thereto.

48. Retention of Jurisdiction.

a. Pursuant to Article XI of the Plan, notwithstanding the entry of this Order
and the occurrence of the Effective Date, on and after the Effective Date, the Court shall retain
jurisdiction over all matters arising out of, or relating to, the Chapter 11 Cases and the Plan
pursuant to sections 105(a) and 1142 of the Bankruptcy Code, including, but not limited to,
jurisdiction to:

(1) Allow, disallow, determine, liquidate, classify, estimate, or
establish the priority, Secured or unsecured status, or amount of
any Claim or Equity Interest, including, but not limited to, the
resolution of any request for payment of any Administrative Claim,
of any request for the payment or Plan Distribution on account of
Claims entitled to priority pursuant to section 507 of the
Bankruptcy Code, and of any and all objections to the Secured or
unsecured status, priority, amount, or allowance of Claims or
Equity Interests;

(i1)  Decide and resolve all matters relating to the granting and denying,
in whole or in part, of any applications for allowance of
compensation or reimbursement of expenses to Professionals
authorized pursuant to the Bankruptcy Code or the Plan;

(i)  Resolve any matters relating to the following: (A) the assumption,
assumption and assignment, or rejection of any Executory Contract
or Unexpired Lease to which a Debtor is party or with respect to
which a Debtor may be liable and to hear, determine, and, if
necessary, liquidate, any Claims arising therefrom, including, but
not limited to, Cure Costs pursuant to section 365 of the
Bankruptcy Code; (B) any potential contractual obligation under
any Executory Contract or Unexpired Lease that is assumed, or
assumed and assigned; (C) the Reorganized Debtors amending,
modifying, or supplementing, after the Effective Date, pursuant to
Article V of the Plan, the Schedule of Assumed Agreements; and
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(D) any dispute regarding whether a contract or lease is or was
executory or unexpired;

Ensure that Plan Distributions to Holders of Allowed Claims and
Allowed Equity Interests are accomplished pursuant to the
provisions of the Plan;

Adjudicate, decide, or resolve any motions, adversary proceedings,
contested or litigated matters, and any other matters, and grant or
deny any applications involving a Debtor that may be pending on
the Effective Date;

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

Adjudicate, decide, or resolve all matters related to the Standing
Motion Stipulation and Standing Motion Stipulation Order;

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

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

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

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

Issue injunctions, enter and implement other orders, or take such
other actions as may be necessary or appropriate to restrain
interference by any Entity with the Consummation or enforcement
of the Plan, including, but not limited to, the releases set forth
therein;

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

Hear and determine all disputes involving the existence, nature, or
scope of the Debtors’ discharge, including, but not limited to, any
dispute relating to any liability arising out of the termination of
employment or the termination of any employee or retiree benefit
program, regardless of whether such termination occurred prior to
or after the Effective Date;

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

Enter and implement such orders as are necessary or appropriate 1f
this Order is for any reason modified, stayed, reversed, revoked, or
vacated;

Determine any other matters that may arise in connection with, or
relate to, the Plan, the Disclosure Statement, this Order, or any
contract, instrument, release, indenture, or other agreement or
document created in connection with the Plan or the Disclosure
Statement;

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

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

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

Adjudicate any and all disputes arising from, or relating to, the
New Investor Commitment Documents;

Consider any modifications of the Plan, to cure any defect or
omission, or to reconcile any inconsistency in any Court order,
including, but not limited to, this Order;

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

JA006433



12-12080-scc Doc 2276 Filed 03/27/15 Entered 03/27/15 11:46:58 Main Document
Pg 92 of 101

(xxiv) Enforce all orders previously entered by the Court; and
(xxv) Hear any other matter not inconsistent with the Bankruptcy Code.

b. Notwithstanding any other provision in Article XI of the Plan to the
contrary, nothing herein or in the Plan shall prevent the Reorganized Debtors from commencing
and prosecuting any Causes of Action before any other court or judicial body which would
otherwise have appropriate jurisdiction over the matter and parties thereto, and nothing herein
shall restrict any such courts or judicial bodies from hearing and resolving such.

49. Successors and Assigns. Except as expressly set forth in the Plan or this Order,

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

50.  No Successors In Interest. Except as to obligations expressly assumed pursuant to

the Plan, the Reorganized Debtors shall not be deemed to be successors to LightSquared and
shall not assume, nor be deemed to assume, or in any way be responsible for, any successor
liability or similar liability with respect to LightSquared or LightSquared’s operations that are
not expressly assumed or reinstated in connection with, or expressly provided by, the Plan or this
Order.

51.  Further Assurances. The Holders of Claims or Equity Interests receiving

distributions under the Plan and all other parties in interest shall, from time to time, prepare,
execute, and deliver any agreements or documents and take any other actions as may be

necessary or advisable to effectuate the provisions and intent of the Plan.

52. Service of Documents. Any pleading, notice, or other document required by the

Plan to be served shall be served pursuant to the terms of Section XILE of the Plan.
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53.  Effectiveness of All Actions. Except as set forth in the Plan or this Order, all

actions authorized to be taken pursuant to the Plan shall be effective on, prior to, or after the
Effective Date pursuant to this Order, as applicable, without further notice to, or action, order, or
approval of, the Court or further action by the respective shareholders, affiliates, subsidiaries,
members (including, but not limited to, ex-officio members), officers, directors, principals,
managers, trustees, employees, partners, agents, or representatives of the Debtors or the
Reorganized Debtors and with the effect that such actions had been taken by unanimous action
of such shareholders, affiliates, subsidiaries, members (including, but not limited to, ex-officio
members), officers, directors, principals, managers, trustees, employees, partners, agents, or
representatives.

54, Notice of Confirmation Order and Effective Date; Substantial Consummation of

Plan. KCC shall serve notice of the entry of this Order (including the Election Form) to (a) all
Holders of Claims or Equity Interests and (b) those parties on whom the Plan, Disclosure
Statement, and related documents were served. Such service constitutes good and sufficient
notice pursuant to Bankruptcy Rules 2002(f)(7) and 3020(c). On the Effective Date, or as soon
thereafter as is reasonably practicable, LightSquared shall file with the Court a “Notice of
Effective Date” and cause KCC to serve such Notice of Effective Date by first class mail,
postage prepaid, or by facsimile to those persons who have filed with the Court requests for
notices pursuant to Bankruptcy Rule 2002, which notice and service shall constitute appropriate
and adequate notice that the Plan has become effective. Upon the Effective Date, the Plan shall
be deemed substantially consummated as to each LightSquared entity, consistent with the

definition of “substantial consummation” as defined in section 1101(2) of the Bankruptcy Code.
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55.  Transactions on Business Days. If the date on which a transaction may occur

under the Plan shall occur on a day that is not a Business Day, then such transaction shall instead
occur on the next succeeding Business Day.

56. Filing of Additional Documents. On or before the Effective Date, the Plan

Proponents may file with the Court such agreements and other documents as may be necessary
or appropriate to effectuate and further evidence the terms and conditions of the Plan.

57.  Utility Deposits. All utilities, including, but not limited to, any Person who

received a deposit or other form of “adequate assurance” of performance pursuant to section 366
of the Bankruptcy Code during the Chapter 11 Cases (collectively, the “Deposits™), whether
pursuant to the Order Determining Adequate Assurance of Payment for Future Utility Services
[Docket No. 120] or otherwise, including, but not limited to, gas, electric, and telephone
services, are directed to return such Deposits to the Reorganized Debtors, either by setoff against
postpetition indebtedness or by Cash refund, within thirty (30) days following the Effective Date.

58.  Insurance Neutrality. Notwithstanding any other term or provision in the Plan or

this Order, nothing in the Plan or this Order: (a) shall prejudice any of the rights, claims, or
defenses of the Debtors’ insurers (the “Insurers”) under any insurance policies under which the
Debtors, or successor in interest, seeks coverage (the “Policies”) and any agreements related to

the Policies (together, with the Policies, the “Insurance Agreements”); (b) shall modify any of

the terms, conditions, limitations, and/or exclusions contained in the Insurance Agreements,
which shall remain in full force and effect; (c) shall be deemed to create any insurance coverage
that does not otherwise exist, if at all, under the terms of the Insurance Agreements, or create any
right of action against the Insurers that does not otherwise exist under applicable non-bankruptcy

law; (d) shall be deemed to prejudice any of the Insurers’ rights and/or defenses in any pending
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or subsequent litigation in which the Insurers or the Debtors may seek any declaration regarding
the nature and/or extent of any insurance coverage under the Insurance Agreements; (e) shall be
deemed to alter the continuing duties and obligations of any insured under the Insurance
Agreements; (f) shall be deemed or construed to create a direct right of action for any claimant or
plaintiff against any of the Insurers for insurance proceeds, except where such right exists as a
matter of law or otherwise; or (g) shall be construed as an acknowledgement that the Insurance
Agreements cover or otherwise apply to any claims or that any claims are eligible for payment
under any of the Insurance Agreements. In addition, notwithstanding any other term or provision
in the Plan or this Order, nothing in the Plan or this Order shall alter, diminish, or otherwise
prejudice the rights, claims, or defenses of any of the Debtors or their successors in interest in
respect of any Insurance Agreements.

59. Administrative Claims.

a. 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 (i.e., thirty (30) days after the Effective Date) pursuant to the
procedures specified in this 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 (i) one hundred and eighty (180) days after the Effective Date and (i1) 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 Court orders, the Allowed amounts, if

any, of Administrative Claims shall be determined by, and satisfied in accordance with an order
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of, the Court.

b. 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 Court.

C. Notwithstanding anything to the contrary herein, (1) a New Investor, the
DIP Inc. Lenders, the DIP Inc. Agent, the Holders of Prepetition Inc. Facility Non-Subordinated
Claims, and the Prepetition Inc. Agent shall not be required to File any request for payment of
any Administrative Claims, including, but not limited to, any New Investor Fee Claims, DIP
Claims, DIP Inc. Fee Claims, or Prepetition Inc. Fee Claims, and (ii) 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, this
Order, the DIP Inc. Order, the DIP LP Order, or other applicable governing documents.

d. Notwithstanding anything to the contrary herein, (i) the New Investor Fee
Claims incurred through and including, but not limited to, the Confirmation Date shall be paid in
full, in Cash following the Inc. Facilities Claims Purchase Closing Date from the proceeds of the
New DIP Facilities or Cash on hand, to the extent available up to $10 million, with any such
unpaid New Investor Fee Claims being paid on the Effective Date, and (i1) the New Investor Fee
Claims incurred after the Confirmation Date through and including, but not limited to, 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

JA006438



12-12080-scc Doc 2276 Filed 03/27/15 Entered 03/27/15 11:46:58 Main Document
Pg 97 of 101

of invoices and reasonable documentation in connection therewith and without the requirement
to File a fee application with the Court. The New Investor Fee Claims shall be deemed Allowed
Administrative Claims following the Inc. Facilities Claims Purchase Closing Date.

60. Post-Confirmation Date Fees and Expenses.

a. Notwithstanding anything herein or in any prior order of the Court to the
contrary, 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 Court orders, the Allowed amounts of
such Accrued Professional Compensation Claims shall be determined by the Court and satisfied
in accordance with an order of the Court.

b. Except as otherwise specifically provided herein or in the Plan or this
Order, 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 Court, and upon five (5)
Business Days’ advance notice to all of the New Investors, pay in Cash the reasonable legal,
Professional, or other fees and expenses related to the Consummation and implementation of the
Plan incurred by the Debtors on or after the Confirmation Date through the Effective Date.
Upon the Confirmation Date, any requirement that Professionals comply with sections 327
through 331 of the Bankruptcy Code or the Interim Compensation Order in seeking retention or
compensation for services rendered from the Confirmation Date through the Effective Date shall
terminate, and the Debtors may employ and pay any Professional in the ordinary course of
business without any further notice to, or action, order, or approval of, the Court, subject to the

terms of the New DIP Orders. The payments contemplated by this section shall be included in
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all final requests for payment of Claims of a Professional as contemplated by Section 11.B.1 of
the Plan.

61. Payvment 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.

62. Term of Injunctions or Stays. Unless otherwise provided in this Order, in the

Plan, or in the Confirmation Recognition Order, all injunctions or stays in effect in the

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

63.  Plan Supplement. All materials included in the Plan Supplement (as may be

amended in accordance with the terms of the Plan or this Order) are integral to, part of, and
incorporated by reference into the Plan. The Plan Supplement (as may be amended in
accordance with the terms of the Plan or this Order) and all related documents are hereby
approved, including, but not limited to: (a) executed commitment letters, engagement letters,
highly confident letters, or form and/or definitive agreements, and related documents with
respect to (i) the Working Capital Facility Credit Agreement, (ii) the Second Lien Exit Facility,

(ii1) the Reorganized LightSquared Inc. Credit Agreement, and (iv) the Effective Date
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Investments; (b) the Reorganized Debtors Governance Documents; (c) the Schedule of Assumed
Agreements; (d) the Schedule of Retained Causes of Action; (e) the JPM Inc. Facilities Claims
Purchase Agreement; and (f) the New Investor Commitment Documents.

64. Entire Agreement. Except as otherwise indicated, the Plan and the Plan

Supplement (which, for the avoidance of doubt, shall not include the New Inc. DIP Order, the
Alternative Transaction Fee Order, or the KEIP Order) supersede all previous and
contemporaneous negotiations, promises, covenants, agreements, understandings, and
representations on such subjects, all of which have become merged and integrated into the Plan.

65. Headings. The headings contained within this Order are used for the convenience
of the parties and shall not alter or affect the meaning of the text of this Order.

66. References to Plan Provisions. The failure specifically to include or to refer to

any particular article, section, or provision of the Plan, the Plan Supplement, or any related
document in this Order shall not diminish or impair the effectiveness of such article, section, or
provision, it being the intent of the Court that the Plan be confirmed and any related documents
be approved in their entirety.

67. Existing Board of Directors. The existing boards of directors and other governing

bodies of LightSquared shall be deemed to have resigned on and as of the Effective Date, in each
case, without further (a) notice to, or order of, the Court, (b) act or action under applicable law,
regulation, order, or rule, or (¢) vote, consent, authorization, or approval of any Person or Entity.

68.  Non-Severability. This Order constitutes a judicial determination that each term

and provision of the Plan, as it may have been altered or interpreted in accordance with Section
XILI of the Plan, is (a) valid and enforceable pursuant to its terms, (b) integral to the Plan and

may not be deleted or modified without the consent of LightSquared, the New Investors, and, to
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the extent otherwise set forth herein or in the Plan Support Agreement, MAST, and (c) non-
severable and mutually dependent. The provisions of the Plan shall not be severable unless such
severance 1s agreed to by LightSquared (or, if after the Effective Date, by the Reorganized
Debtors), the New Investors, and, to the extent otherwise set forth herein, in the Plan, or in the
Plan Support Agreement, MAST, and such severance would constitute a permissible
modification of the Plan pursuant to section 1127 of the Bankruptcy Code.

69. Final Order. This Order is a Final Order and the period in which an appeal must

be filed shall commence upon the entry hereof.

70.  Closing of Chapter 11 Cases. The Reorganized Debtors shall promptly, upon the

full administration of the Chapter 11 Cases, file with the Court all documents required by the
Bankruptcy Rules and any applicable orders of the Court to close the Chapter 11 Cases.

71. Binding Effect: Waiver of Bankruptcy Rules 3020(e), 6004(h), and 7062 and

Federal Rule of Civil Procedure 62(a). The fourteen (14) day stay provided by Bankruptcy Rules

3020(e), 6004(h), and 7062 and Federal Rule of Civil Procedure 62(a) shall not apply to this
Order. Immediately upon the entry of this Order: (a) the provisions of the Plan shall be binding
upon (1) LightSquared, (i1) all Holders of Claims against, or Equity Interests in, LightSquared,
whether or not Impaired under the Plan and whether or not, if Impaired, such Holders accepted
the Plan, (ii1) each Person acquiring property under the Plan, (iv) any other party in interest,

(v) any Person making an appearance in the Chapter 11 Cases, and (v1) each of the foregoing’s
respective heirs, successors, assigns, trustees, executors, administrators, affiliates, officers,
directors, agents, representatives, attorneys, beneficiaries, or guardians; and (b) LightSquared is

authorized to consummate the Plan immediately upon entry of this Order.
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72.  Conflicts with This Order. The provisions of the Plan and this Order shall be

construed in a manner consistent with each other so as to effect the purpose of each; provided,
however, that if there 1s determined to be any inconsistency between any Plan provision and any
provision of this Order that cannot be so reconciled, then solely to the extent of such
inconsistency, the provisions of this Order shall govern, and any provision of this Order shall be
deemed a modification of the Plan and shall control and take precedence. Subject to paragraph
47(a) of this Order, the provisions of this Order are integrated with each other and are non-
severable and mutually dependent. To the extent of any inconsistency between this Order and
either the New Inc. DIP Order, the Alternative Transaction Fee Order, or the KEIP Order that
cannot be reconciled, then solely to the extent of such inconsistency, the provisions of this Order

shall govern.

Dated: March 27, 2015

New York, New York
/S/ Shelley C. Chapman
HONORABLE SHELLEY C. CHAPMAN
UNITED STATES BANKRUPTCY JUDGE
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Matthew S. Barr

Michael L. Hirschfeld

Alan J. Stone

Andrew M. Leblanc

Karen Gartenberg

MILBANK, TWEED, HADLEY & MSCLOY LLP
One Chase Manhattan Plaza

New York, NY 10005-1413

(212) 530-5000

Counsel to Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

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

)
Debtors.’ ) Jointly Administered

)

LIGHTSQUARED’S MOTION FOR ENTRY OF
ORDER, PURSUANT TO 11 U.S.C. §§ 105(a) AND 363, AUTHORIZING
LIGHTSQUARED TO (A) ENTER INTO AND PERFORM UNDER LETTERS
RELATED TO $1,515,000,000 SECOND LIEN EXIT FINANCING ARRANGEMENTS,
(B) PAY FEES AND EXPENSES IN CONNECTION THEREWITH,
AND (C) PROVIDE RELATED INDEMNITIES

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

4, On January 20, 2015, LightSquared, on behalf of the Plan Proponents,
filed the Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code [Docket No.

2035] (the “Initial Plan”). On March 17, 2015, LightSquared, on behalf of the Plan Proponents,

filed the Modified Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code
[Docket No. 2238] (as may be further amended or supplemented in accordance with the terms
thereof, the “Plan”).

5. As the Court is aware, the Initial Plan provided for the satisfaction of the
Prepetition LP Facility Claims — whether held by SPSO or other Prepetition LP Lenders — by the
issuance of Second Lien Exit Term Loans by New LightSquared, secured by substantially all of
its assets. Since filing the Initial Plan, LightSquared, the Special Committee, and the New
Investors have been working diligently to build consensus around the Initial Plan and to resolve
objections filed in connection therewith, including the objection filed by SPSO. As a result of
these efforts, the parties have achieved what had been previously unattainable: payment in full,
in cash of the Prepetition LP Facility SPSO Claims on the Effective Date. LightSquared
obtained a fully underwritten commitment in connection with the Second Lien Exit Facility in
the amount of $1.515 billion — the aggregate principal amount necessary to satisfy SPSO’s

claims in full assuming a December 15, 2015 effective date (the “Commitment”). These second

lien lenders will provide LightSquared with the cash necessary to repay SPSO and will receive in
return Second Lien Exit Term Loans in an amount equivalent to that which SPSO would have
otherwise received under the Plan. With SPSO rendered unimpaired and conclusively presumed
to have accepted the Plan, and with all voting classes now supportive of the Plan, these Chapter

11 Cases are at their end.
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UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

In re:

LIGHTSQUARED INC,, et al.,

Debtors. '

S L T N S

Chapter 11
Case No. 12-12080 (SCC)

Jointly Administered

MODIFIED SECOND AMENDED JOINT PLAN PURSUANT TO CHAPTER 11 OF
BANKRUPTCY CODE

MILBANK, TWEED, HADLEY &
MCCLOY LLP

One Chase Manhattan Plaza

New York, New York 10005

(212) 530-5000

Counsel for the Debtors

FRIED, FRANK, HARRIS, SHRIVER &
JACOBSON LLP

One New York Plaza

New York, New York 10004

(212) 859-8000

Counsel for Centerbridge Partners, L.P.
Dated: New York, New York
March 26, 2015

KASOWITZ, BENSON, TORRES &
FRIEDMAN LLP

1633 Broadway

New York, New York 10019

(212) 506-1700

Counsel for Harbinger Capital Partners LLC

STROOCK & STROOCK & LAVAN LLP
180 Maiden Lane

New York, New York 10038

(212) 806-5400

Counsel for Fortress Credit Opportunities
Advisors LLC

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

corporate headquarters is 10802 Parkridge Boulevard, Reston, VA 20191,
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Voting: Class 7A is Impaired by the Plan. Each Holder of a Class 7A
Prepetition LP Facility Non-SPSO Claim as of the Voting Record Date is
entitled to vote to accept or reject the Plan.

8. Class 7B - Prepetition LP Facility SPSO Claims

(a)

(b)

(c)

(d)

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

Allowance: The Prepetition LP Facility SPSO Claims against the LP
Debtors shall include all LP Facility Postpetition Interest, all LP Facility
Prepetition Interest, the LP Facility Repayment Premium, and the
Prepetition LP Fee Claims. 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 previously sought and currently subject to the
Appeal, except for equitable subordination of the Prepetition LP Facility
SPSO Claims; provided, however, that in the case of any Prepetition LP
Fee Claims requested by SPSO, all parties in interest shall have the right
to assert all claims and defenses to the allowance thereof,

Treatment: In full and final satisfaction and discharge of, and in exchange
for, each Prepetition LP Facility SPSO Claim, on the Effective Date or as
soon thereafter as reasonably practicable, except to the extent that a
Holder of a Prepetition LP Facility SPSO Claim agrees to any other
treatment, each such Holder of a Prepetition LP Facility SPSO Claim
against the LP Debtors shall receive Plan Consideration in the form of
Cash in an amount cqual to such Holder’s Prepetition LP Facility SPSO
Claim as of the Effective Date; provided, that in the case of any
Prepetition LP Fee Claims asserted by SPSO, such Cash shall only be
distributed to the Holder of such Claim upon the allowance thereof.

The Cash received by the Holders of the Prepetition LP Facility SPSO
Claims shall be subject to disgorgement to New LightSquared without the
further approval of any Entity, to the extent that the Bankruptcy Court or
any other court of competent jurisdiction, at the request of any party in
intercst, disallows (on the grounds set forth in Section I11.B.8(b)) all or
any part of the Prepetition LP Facility SPSO Claims.

Voting: Class 7B 1s Unimpaired by the Plan. Each Holder of a Class 7B
Prepetition LP Facility SPSO Claim as of the Voting Record Date is
conclusively presumed to have accepted the Plan pursuant to section
1126(f) of the Bankruptcy Code. No Holder of a Class 7B Prepetition LP
Facility SPSO Claim is entitled to vote to accept or reject the Plan.
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Class 8A — Prepetition LP Facility Non-SPSQO Guaranty Claims

(a)

(b)

(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: Tn full and final satisfaction, settlement, release, and discharge

of, and in exchange for, cach 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 Section IV.B.2(c)(1) hereof.

Voting: Class 8A is Impaired by the Plan. Each Holder of a Class 8A
Prepetition LP Facility Non-SPSO Guaranty Claim as of the Voting
Record Date is entitled to vote to accept or reject the Plan. If the Holder of
a Class 8A Prepetition LP Facility Non-SPSO Guaranty Claim votes to
accept the Plan, such vote also shall be deemed an acceptance of the Plan
with respect to Claims held by such Holder in Class 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
include all LP Facility Postpetition Interest, all LP Facility Prepetition
Interest, the LP Facility Repayment Premium, and the Prepetition LP Fee
Claims. 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 previously sought and currently subject to the Appeal,
except for equitable subordination of the Prepetition LP Facility SPSO
Guaranty Claims; provided, however, that in the case of any Prepetition
LP Fee Claims requested by SPSO, all parties in interest shall have the
right to assert all claims and defenses to the allowance thereof,
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Treatment: The Cash received by the Holders of the Prepetition LP
Facility SPSO Claims shall be deemed to be in full and final satisfaction
and discharge of, and in exchange for, each Prepetition LP Facility SPSO
Guaranty Claim on the Effective Date.

The Cash received by the Holders of the Prepetition LP Facility SPSO
Claims shall be subject to disgorgement to New LightSquared without the
further approval of any Entity, to the extent that the Bankruptcy Court or
any other court of competent jurisdiction, at the request of any party in
interest, disallows (on the grounds set forth in Section II1.B.8(b)) all or
any part of the Prepetition LP Facility SPSO Claims.

Voting: Class 8B is Unimpaired by the Plan. Each Holder of a Class 8B
Prepetition LP Facility SPSO Guaranty Claim as of the Voting Record
Date is conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. No Holder of a Class 8B
Prepetition LP Facility SPSO Guaranty Claim is entitled to vote to accept
or reject the Plan.

Class 9 — Inc. General Unsecured Claims

(a)
(b)

(c)

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

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

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

Class 10 — LP General Unsecured Claims

(a)
(b)

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

Treatment: In full and final satisfaction, settlement, release, and discharge
of, and in exchange for, each Allowed LP General Unsecured Claim, on
the Effective Date or as soon thereafter as reasonably practicable, except
to the extent that a Holder of an Allowed LLP General Unsecured Claim
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> CLARK COUNTY, NEVADA
19
IN RE DISH NETWORK CORPORATION Case No. A-13-686775-B
20|l DERIVATIVE LITIGATION Dept. No. XI
21 Consolidated with A6888582
22 STATUS REPORT
23
24
25 The Special Litigation Committee of DISH Network Corporation (the “SLC”), by and

26|l through its undersigned counsel, respectfully submits this Status Report in advance of the April
27 7, 2015 status conference and in response to the Status Report submitted by plaintiff Jacksonville

28|l Police and Fire Pension Fund (“Jacksonville”) on April 3, 2015.
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1 Of course, the SLC agrees with Jacksonville that the Court should enter the revised
scheduling order and, after discovery and briefing, proceed to resolution of the SLC’s Motion to

Defer to the SLC’s Determination That the Claims Should Be Dismissed.

Jacksonville however 1s wrong to contend that the SLC’s determination that the claims

L S - S B o

should be dismissed has somehow been discredited by recent proceedings in the Bankruptcy
Court. Jacksonville contends that the SLC stated matters in its DISH Network Corporation|
Report of the Special Litigation Committee (the “SLC Report”)' that have been disproved by the

recent proceedings. As the Court may well recall from its review of the SL.C Report, the SLC’g

= N

determinations did not depend upon further proceedings in the Bankruptcy Court. As before, it

10]| 1is Jacksonville that is misstating matters.
11 Jacksonville asserts that the prospect that Ergen will now make a “massive profit” on the
12l Secured Debt “conclusively shows the baseless nature of the SLC’s assertions to this Court.’
13| (Jacksonville Status Report, at 1, 3) In fact, the SLC has never made a statement that is
14| inconsistent with Ergen profiting or even making a “massive profit” on the Secured Debt. Not

15|} surprisingly, Jacksonville cites no statement by the SLC. The SLC has rather stated that it “wag

16]] and still is unknown whether Ergen will profit on his Secured Debt.” (Reply in Support of the

Las Vegas, NV 89134

17| Motion to Defer to the SLC’s Determination That the Claims Should Be Dismissed, at 30) The

HOLLAND & HARTLLP
9555 Hillwood Drive, 2nd Floor

18i| SLC’s determinations ¢oncerning the Secured Debt were not predicated on whether Ergen would|
1911 or would not profit on the Secured Debt.

20 The determinations rather addressed whether Ergen had breached a fiduciary duty to

21|l DISH, thereby permitting DISH to recover any profits that Ergen might make. For example, the
221l SLC determined that DISH does not have a viable claim that Ergen usurped a corporate

23 opportunity from DISH. The SL.C wrote in its SLC Report,

24 [The purchases of Secured Debt] were not corporate opportunities for DISH
75 because neither DISH nor any subsidiary of DISH was permitted to purchase the

Secured Debt under the terms of LightSquared’s Credit Agreement. Although
26 DISH might have made a non-controlling, minority investment in an affiliate,

which might in turn have owned the Secured Debt, without breaching the express

27
! Defined terms have the same meaning ascribed to them in the SL.C Report dated October
281 24, 2014, unless otherwise defined herein.
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1 terms of the Credit Agreement, as detailed further below, it would not have had
any 1nterest in doing so and had disclaimed any such interest. Ergen therefore did

4 not take from DISH any opportunity that DISH could have or would have wanted

3 to pursue and had not disclaimed.

4

5l (SLC Report, at 293) The SLC further determined that DISH almost certainly could not prevail
6|l on a claim that Ergen misused DISH confidential information in purchasing the Secured Debt.
71 (SLC Report, at 302-13; 310 (“If Ergen makes any profits on the Secured Debt purchased in
g April 2013, such profits therefore will be unrelated to any information that he may once have had
gli concerning the possibility that DISH would make the DISH bid.”)) And it determined that DISH

10l almost certainly could not prevail on other claims against Ergen. (SLLC Report, at 314-27)
11|l Finally, it determined that pursuing the proposed claims could be detrimental to DISH’s interests
12|l 1n other litigation. (SLC Report, at 327-32) Unless DISH could prevail on a claim that Ergen’s
13|l purchase of the Secured Debt was a wrong to DISH, it does not matter whether Ergen ultimately
141l profits on the Secured Debt. The SLC independently determined that DISH almost certainly]
151l could not prevail on such a claim. In all events, the SLC did not misstate anything in its SL(

16l Report, and the recent proceedings in Bankruptcy Court do not discredit its determinations.

Las Vegas, NV 89134

17 Jacksonville also asserts that the confirmed bankruptcy plan “establishes a valuation off

HOLLAND & HART LLP
9555 Hillwood Drive, 2nd Floor

1811 LightSquared spectrum” that “exceeds $2.2 billion” and that this valuation also “conclusively
19}l shows the baseless nature of the SLC’s assertions to this Court.” (Jacksonville Status Report, at
20| 1, 3) Infact, the SLC did not state the value of the LightSquared Assets; its determinations were
71|l not predicated upon any determination of value, and the SLC did not make any such
221 determination. Not surprisingly, Jacksonville again does not cite any statements by the SLC.

23 The SLC rather addressed whether DISH could prevail on a claim for breach of fiduciary
24|l duty against the DISH Board and Ergen for the DISH Board’s authorization of the termination of]
75|l DISH’s Bid. The SLC determined that, regardless of the actual value of the LightSquared
26|l Assets, DISH almost certainly could not prevail on claims for breach of fiduciary duty because
27|l the “Board’s decision to approve the termination of the DISH Bid is protected by the business]
28|l judgment rule.” (SLC Report, at 275) The SLC further explained,

3
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1 Under Nevada law, the DISH Board is presumed to have acted disinterestedly,
independently, in good faith, and on a fully-informed basis. Unless this

2 presumption 1s rebutted, the Court must defer to the business judgment of the
3 DISH Board, and the members of the Board may not be held liable. Although
- there are multiple ways in which a plaintiff might rebut the business judgment
4 presumption, none apply here.
5
6|l (SL Report, at 275) The SLC then explained why the ways to rebut the business judgment

7|l presumption do not apply.

8 Most significantly, the SLC explained that its “thorough investigation has not uncovered

9l any evidence that the termination of the DISH Bid served Ergen’s interests or that, in terminating

10| the bid, the DISH Board sought to advance Ergen’s interests.” (SLC Report 273-74) The SLC

11l explained that the termination of the bid eliminated the bid’s support for the value of Ergen’

121l Secured Debt; 1f it had not been terminated, the bid would have repaid the Secured Debt in full

13| with accrued interest. Although, if the confirmed plan is effectuated, the Secured Debt might

14| still be repaid in full with accrued interest (assuming that any profits are not disgorged by
15| Harbinger or LightSquared); the recent proceedings in Bankruptcy Court do not suggest that

16/l Ergen’s interest was advanced by the termination. If, as Jacksonville contends, the recent

Las Vegas, NV 89134

17|l proceedings indicate that the LightSquared Assets are worth “far” more than $2.22 billion|

HOLLAND & HART LLP
0555 Hillwood Drive, 2nd Floor

18l (Jacksonville Status Report, at 3), Ergen would have been deprived of his 50.7% interest in that
19{| incremental value (see DISH Network Corp., Annual Report (Form 10-K/A), at 46 (Apr. 29,
20l 2014) (“Mr. Ergen currently beneficially owns approximately 50.7% of our total equity.”)).
21|l Jacksonville has never explained how the termination of the bid might have advanced Ergen’s

72| personal interests.”

23
24
25

26

: Jacksonville further contends that the SLC “ignored the Bankruptcy Court’s findings’]
27| concerning the “Technical Issue.” {Jacksonville Status Report, at 3). In fact, the SL.C squarely
addressed the Bankruptcy Court’s findings concerning the Technical Issue. (SLC Report, at 242,
2811 280-81)
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1 Jacksonville 1s left primarily quibbling with the business judgment of the DISH Board.
2|l In doing so, it fails to inform the Court that, after the termination, DISH expended its resourcey
3|l to acquire alternative spectrum (the H-Block and the AWS-3). Jacksonville does not even
4” attempt to explain why the DISH Board might have erred in allocating DISH’s resources to the
>]| alternative spectrum, rather than the LightSquared Spectrum. Even if Jacksonville could do so)
6| the decision would still be protected by the business judgment rule.
7 DATED this 6th day of April, 2015
8
9
10 .
Lebert J. Cassity
I Nevada Bar No. 9779
g HOLLAND & HART LLP
o 12 9555 Hillwood Drive, 2nd Floor
TN Las Vegas, NV 89134
o "g N 13
2N Holly Stein Sollod (pro hac vice)
=g 14 HOLLAND & HART LLP
=E2 555 17th Street Suite 3200
2E 15 Denver, CO 80202
S8
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B @ Robert 8. Brady (pro hac vice)
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