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· INTRODUCTION 

Fortress, Centerbridge, Harbinger, and the Debtors, as the Plan Proponents, hereby 
respectfully propose the following joint chapter 11 plan for the resolution of outstanding claims 
against, and interests in, the Debtors pursuant to title 11 of the United States Code, 11 U.S.C. 
§§ 101-1532. Reference is made to the Disclosure Statement for a discussion of the Debtors' 
history, businesses, assets, results of operations, and projections of future operations, as well as a 
summary and description of the Plan and certain related matters. The Plan may be altered, 
amended, modified, revoked, or withdrawn in accordance with, and subject in all respects to, the 
terms of the Plan Support Agreement and the Plan, or, in the case of the Debtors, the terms of the 
Plan only, prior to its substantial consummation. 

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

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

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

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

COMPUTATION OF TIME, AND GOVERNING LAW 

A. Defined Terms 

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

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

2. "Acquired DIP Inc. Claims" means, collectively, the Fortress/Centerbridge 
Acquired DIP Inc. Claims and the JPM Acquired DIP Inc. Claims. 

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

4. "Acquired Inc. Facility Claims Purchase Price" means an amount equal to the 
Allowed amount of the Prepetition Inc. Facility Non-Subordinated Claims inclusive of principal, 
Inc. Facility Prepetition Interest, and Inc. Facility Postpetition Interest allocable to the 
Prepetition Inc. Facility Non-Subordinated Claims accrued through the Inc. Facilities Claims 
Purchase Closing Date but exclusive of the Prepetition Inc. Facility Repayment Premium and the 
Prepetition Inc. Fee Claims, and which amount as of January 15, 2015 equals $337,879,725.54 
(which shall increase on a per diem basis through and including the Inc. Facilities Claims 
Purchase Closing . Date to account for the Inc. Facility Postpetition Interest allocable to the 
Prepetition Inc. Facility Non-Subordinated Claims accrued from January 16, 2015 through the 
Inc. Facilities Claims Purchase Closing Date). 

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

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

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

8. "Allowed" means, with respect to Claims, any Claim that (a) is evidenced by a 
Proof of Claim Filed by the applicable Claims Bar Date or that is not required to be evidenced by 
a Filed Proof of Claim under the Bankruptcy Code or a Final Order, (b) is listed on the Schedules 
as of the Effective Date as not contingent, not unliquidated, and not disputed, and for which no 
Proof of Claim has been timely Filed, (c) has been compromised, settled, or otherwise resolved 
pursuant to the authority granted to the Debtors by a Final Order of the Bankruptcy Court, or (d) 
is Allowed pursuant to the Plan or a Final Order; provided, however, that with respect to any 
Claim described in clauses (a) or (b) above, such Claim shall be considered Allowed only if, and 
to the extent that, with respect to any Claim, no objection to the allowance thereof, request for 
estimation, motion to deem the Schedules amended, or other challenge has been interposed 
within the applicable period of time fixed by the Plan, the Bankruptcy Code, the Bankruptcy 
Rules, or the Bankruptcy Court, if any, or such a challenge is so interposed and the Claim shall 
have been Allowed for distribution purposes only by a Final Order. Any Claim that has been or 
is hereafter listed on the Schedules as contingent, unliquidated, or disputed, and for which no 
Proof of Claim has been timely Filed, is not consi~ered Allowed and shall be expunged without 
further action by the Debtors or the Reorganized Debtors and without any further notice to or 
action, order, or approval of the Bankruptcy Court. Notwithstanding anything to the contrary 
herein, no Claim of any Entity subject to section 502( d) of the Bankruptcy Code shall be deemed 
Allowed unless and until such Entity pays in full the amount that it owes such Debtor or 
Reorganized Debtor, as applicable. In addition, "Allowed" means, with respect to any Equity 
Interest, such Equity Interest is reflected as outstanding (other than any such Equity Interest held 
by any Debtor or any subsidiary of a Debtor) in the stock transfer ledger or similar register of the 
applicable Debtor on the Distribution Record Date and is not subject to any objection or 
challenge. 
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9. "Alternative Transaction" means any agreement, chapter 11 plan, sale, winding 
up, liquidation, reorganization, merger, or restructuring of the Debtors other than the Plan that 
pays in full in Cash (unless a particular Holder of Claims or Equity Interests is offered to be paid 
in full in Cash and agrees to different treatment in lieu of being paid in full in Cash) all Claims 
against, or Equity Interests in, the Debtors other than those set forth in Classes 13-
16B; provided, however, that to the extent that such Alternative Transaction that pays in full in 
Cash all Claims against, or Equity Interests in, the Debtors (other than (i) those set forth in 
Classes l 3-l 6B and (ii) in accordance with the foregoing parenthetical, with respect to those 
Holders of Claims or Equity Interests who have agreed to different treatment in lieu of being 
paid in full in Cash) is proposed, sponsored, funded, arranged, or otherwise supported by the 
Holder of a Claim or Equity Interest or such Holder's equity owner or affiliate (including as to 
SPSO, any SPSO Affiliate), such Holder's Claim or Equity Interest (as applicable) shall not be 
required to be paid (or be offered to be paid) in full in Cash. 

10. "Appeal" means that certain cause of action captioned Harbinger Capital 
Partners LLC, HGW US Holding Company LP, Blue Line DZM Corp., and Harbinger Capital 
Partners SP, Inc. v. SP Special Opportunities LLC, DISH Network Corporation, EchoStar 
Corporation, Charles W. Ergen, Sound Point Capital Management LP, and Stephen Ketchum, 
No. 14-MC-00234 (S.D.N.Y. filed June 19, 2014). 

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

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

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

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

15. "Bankruptcy Court'' means the United States Bankruptcy Court for the Southern 1 

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

16. "Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure, as 
applicable to the Chapter 11 Cases, promulgated under section 2075 of the Judicial Code and the 
general, local, and chambers rules of the Bankruptcy Court. 
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17. "Bid Procedures Order" means the Order (A) Establishing Bid Procedures, (B) 
Scheduling Date and Time for Auction, (C) Approving Assumption and Assignment Procedures, 
(D) Approving Form of Notice, and (E) Granting Related Relief[Docket No. 892]. 

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

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

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

21. "Cash" means the legal tender of the United States of America or the equivalent 
thereof. 

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

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

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

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

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

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

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

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

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

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

32. "Claims Register" means the official register of Claims maintained by the 
Claims and Solicitation Agent. 

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

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

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

36. "Confirmation Date" means the date upon which the Bankruptcy Court enters 
the Confirmation Order on the docket of the Chapter 11 Cases, within the meaning of 1 

Bankruptcy Rules 5003 and 9021. 

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

38. "Confirmation Hearing Date" means the date of the commencement of the 
Confirmation Hearing. 

39. "Confirmation Order" means the order of the Bankruptcy Court confirming the 
Plan pursuant to section 1129 of the Bankruptcy Code, and granting other related relief, in form 
and substance satisfactory to each of the New Investors, the Debtors, and MAST (solely with 
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respect to those provlSlons of the Confirmation Order that relate to MAST Terms) and 
reasonably satisfactory to MAST as to all other provisions of the Confirmation Order. 

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

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

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

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

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

45. "Debtors" means, collectively, the Inc. Debtors and the LP Debtors. 

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

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

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

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

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

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

52. "DIP Inc. Claims Sellers" means the Holders of JPM Acquired DIP Inc. Claims 
and the Fortress/Centerbridge Acquired DIP Inc. Claims immediately prior to the Inc. Facilities 
Claims Purchase Closing Date. 
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S3. "DIP Inc. Credit Agreemenf' means that certain Senior Secured, Super-Priority 
Debtor-in-Possession Credit Agreement, dated as of July 19, 2012 (as amended, supplemented, 
restated, or otherwise modified from time to time in accordance with the terms thereof), among 
the DIP Inc. Obligors, the DIP Inc. Agent, and the DIP Inc. Lenders. 

S4. "DIP Inc. Facility" means that certain debtor in possession credit facility 
provided in connection with the DIP Inc. Credit Agreement and DIP Inc. Order. 

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

S6. "DIP Inc. Guarantors" means LightSquared Inc., One Dot Four Corp., and One 
Dot Six TVCC Corp., as guarantors under the DIP Inc. Credit Agreement. 

S7. "DIP Inc. Lenders" means the lenders party to the DIP Inc. Credit Agreement 
from time to time. 

S8. "DIP Inc. Obligors" means the DIP Inc. Borrower and the DIP Inc. Guarantors. 

S9. "DIP Inc. Order" means the Final Order, Pursuant to 11 U.S.C. §§ 105, 361, 
362, 363, 364, and 507, (AJ Authorizing Inc. Obligors To Obtain Postpetition Financing, (BJ 
Granting Liens and Providing Superpriority Administrative Expense Status, (CJ Granting 
Adequate Protection, and (D) Modifying Automatic Stay [Docket No. 224] (as amended, 
supplemented, or modified from time to time in accordance with the terms thereof). 

60. "DIP Lenders" means the DIP Inc. Lenders, the DIP LP Lenders, and the New 
DIP Lenders. 

61. "DIP LP Borrower" means LightSquared LP, as borrower under the DIP LP 1 

Facility. 

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

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

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

6S. "DIP LP Order" means the Final Order (AJ Authorizing LP DIP Obligors To 
Obtain Seventh Replacement Superpriority Senior Secured Priming Postpetition Financing, (BJ 
Granting Superpriority Liens and Providing Superpriority Administrative Expense Status, (CJ 
Granting Adequate Protection, and (D) Modifying Automatic Stay [Docket No. 1927] (as 
amended, supplemented, or modified from time to time in accordance with the terms thereof). 
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66. "Disbursing Agent" means, for Plan Distributions made prior to the Effective 
Date, the Debtors or the DIP Inc. Agent, to the extent it makes or facilitates Plan Distributions, 
and, for Plan Distributions made on or after the Effective Date, the Reorganized Debtors, or the 
Entity or Entities designated by the Reorganized Debtors, as applicable, to make or facilitate 
Plan Distributions pursuant to the Plan on or after the Effective Date, including, without 
limitation, the Prepetition Inc. Agent or the Prepetition LP Agent to the extent they make or 
facilitate Plan Distributions. 

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

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

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

70. "Disputed" means, with respect to any Claim or Equity Interest, any Claim or 
Equity Interest that is not yet Allowed. 

71. "Disputed Claims and Equity Interests Reserve" means a reserve to be held by 
New LightSquared for the benefit of each Holder of a Disputed Claim or Equity Interest, in an 
amount equal to the Plan Distributions such Disputed Claim or Equity Interest would be entitled 
to on the Effective Date if such Disputed Claim or Equity Interest were Allowed in its full 
amount on the Effective Date. 

72. "Distribution Record Date" means: (a) for the DIP Inc. Claims, the Inc. 
Facilities Claims Purchase Closing Date; (b) for the DIP LP Claims, the New LP DIP Closing 
Date; (c) for the Acquired Inc. Facility Claims and the New DIP Claims, the Effective Date; and 
( d) for all other Claims and Equity Interests, the Voting Record Date. 

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

74. "Effective Date Investments" means the cash investments to be provided by 
certain of the New Investors to New LightSquared fo the aggregate principal amount of 
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$89,500,175.01, of which Fortress shall contribute $68,391,643.16 and Centerbridge shall 
contribute $21,108,531.85. 

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

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

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

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

79. "Exculpated Party" means a Released Party. 

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

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

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

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

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

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

86. "Existing LP Preferred Units" means the outstanding non-voting Series A 
Preferred Units issued by LightSquared LP. 
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87. "Existing LP Preferred Units Distribution Amount" means the outstanding 
liquidation preference of the Existing LP Preferred Units as of the Effective Date (excluding any 
prepayment or redemption premiwn). 

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

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

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

91. "FCC" means the Federal Communications Commission. 

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

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

94. "Federal Judgment Rate" means the federal judgment rate in effect as of the 
Petition Date. 
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95. "File," "Filed," or ''Filing" means file, filed, or filing with (i) the Bankruptcy 
Court or its authorized designee in the Chapter 11 Cases or (ii) the Canadian Court, as 
applicable. 

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

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

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

99. "Fortress/Centerbridge Acquired DIP Inc. Claims" means DIP Inc. Claims 
purchased for Cash by Fortress and Centerbridge from the DIP Inc. Claims Sellers on the Inc. 
Facilities Claims Purchase Closing Date pursuant to, and subject to the terms and conditions of, 
the Fortress/Centerbridge DIP Inc. Claims Purchase Agreement. 

100. "Fortress/Centerbridge DIP Inc. Claims Purchase Agreement'' means that 
certain purchase agreement to be entered into between Fortress, Centerbridge, and the DIP Inc. 
Claims Sellers on terms mutually acceptable to the parties thereto, pursuant to which Fortress 
and Centerbridge shall agree to backstop the purchase from the DIP Inc. Claims Sellers of up to 
$89,500,175.01 of DIP Inc. Claims. 

101. "General Disclosure Statement'' means the First Amended General Disclosure 
Statement (Docket No. 918]. 

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

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

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

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

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

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

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

110. "Inc. Facilities Claims Purchase Closing Date" means the date upon which (a) 
all conditions precedent to the consummation of the JPM Inc. Facilities Claims Purchase 
Agreement have been waived or satisfied in accordance with the terms thereof, (b) the JPM Inc. 
Facilities Claims Purchase Agreement is consummated, and (c) the Allowed DIP Inc. Claims that 
are not JPM Acquired DIP Inc. Claims are paid in full in Cash from the proceeds of the Third 
Party New Inc. DIP Facility and/or pursuant to the New Investor Commitment Documents, as 
applicable. Subject to the terms of the JPM Inc. Facilities Claims Purchase Agreement, such date 
shall be no later than one (1) Business Day following the fourteenth (14th) day after entry of the 
Confirmation Order, provided that there is no stay of the Confirmation Order in effect at such 
time. 

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

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

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

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

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

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

118. "Intercompany Contracf' means any agreement, contract, or lease, all parties to 
which are Debtors. 

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

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

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

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

. ! 

123. "JPM Investment Parties" means SIG, together with any affiliates (but, with 1 

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

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

125. "KEIP Payments" means any and all amounts payable under (a) the Debtors' key 
employee incentive plan approved by the Bankruptcy Court pursuant to the Order Approving 
LightSquared's Key Employee Incentive Plan [Docket No. 394] or (b) any amended, 
supplemented, or other employee incentive plan of the Debtors approved pursuant to an order of 
the Bankruptcy Court. 

126. "LBAC Break-Up Fee" has the meaning set forth in the Bid Procedures Order. 
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127. "License Modification Application" means, collectively, those certain 
applications filed by certain of the Debtors with the FCC on or about September 28, 2012, 
seeking to modify various of their spectrum licenses to (a) authorize their use of the 1675 - 1680 
MHz spectrum band on a shared basis with certain government users, including the National 
Oceanic and Atmospheric Administration, (b) permit them to conduct terrestrial operations 
"pairing" the 1670-1680 MHz downlink band with two (2) 10 MHz lrband uplink channels in 
which they currently are authorized to operate, and (c) pennanently relinquish their right to use 
the upper 10 MHz of L-band downlink spectrum for terrestrial purposes (that portion of the 
spectrum closest to the band designated for Global Positioning System devices). 

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

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

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

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

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

133. "LP Facility Repayment Premium" means the repayment premium due and 
owing pursuant to Section 2.1 O(f) of the Prepetition LP Credit Agreement. 

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

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

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

15 



12-12080-scc Doc 2276-1 Filed 03/27/15 Entered 03/27/15 11:46:58 Exhibits 
Pg 22of114 

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

138. "LP Other Priority Claim" means any Other Priority Claim asserted against an 
LP Debtor. 

139. "LP Other Secured Claim" means any Other Secured Claim asserted against an 
LP Debtor. 

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

141. "MAST" means MAST Capital Management, LLC and its managed funds and 
accounts that are DIP Inc. Lenders and Holders of Prepetition Inc. Facility Non-Subordinated 
Claims. 

142. "MAST Terms" has the meaning set forth in the Plan Support Agreement. 

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

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

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

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

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

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

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

150. "New DIP Lenders" means the New Inc. DIP Lenders and the New LP DIP 
Lenders. 
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151. "New DIP Orders" means orders of the Bankruptcy Court, in forms and 
substance satisfactory to each of the New Investors, MAST (solely with respect to any provision 
in the New DIP Orders relating to MAST Terms), and the Debtors, approving the New DIP 
Facilities (as may be amended, supplemented, or modified from time to time in accordance with 
the terms thereof), or amending, supplementing or otherwise modifying the DIP LP Order. 

152. "New DIP Recognition Order" means an order of the Canadian Court, which 
shall be in form and substance satisfactory to each of the New Investors, MAST (solely with 
respect to any provision in the New DIP Recognition Order relating to MAST Terms), and the 
Debtors, recognizing the entry of the New DIP Orders to the extent necessary. 

153. "New Inc. DIP Agent" means the administrative agent under the New Inc. DIP 
Credit Agreement or any successor agent appointed in accordance with the New Inc. DIP Credit 
Agreement. 

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

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

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

157. "New Inc. DIP Facility" means, as applicable, either the New Investor New Inc. 
DIP Facility or the Third Party New Inc. DIP Facility. 

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

159. "New Inc. DIP Loans" means the loans to be made, or deemed made, under the 
New Inc. DIP Facility. 

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

161. "New Investor Break-Up Fee" means a break-up fee of $200,000,000, which 
shall be payable on the following basis: (a) 47.65% to Fortress; (b) 37.65% to SIG; and (c) 
14.71 % to Centerbridge, allowed and irrevocably payable in Cash only (i) upon the closing of an 
Alternative Transaction as per the New Investor Break-Up Fee Order, which order may be the 
Confirmation Order, and (ii) if (A) the Plan has not been withdrawn, (B) the Bankruptcy Court 
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has not denied Confirmation of the Plan, and (C) as of the Inc. Facilities Claims Purchase 
Closing Date, the Plan Support Agreement, the JPM Inc. Facilities Claims Purchase Agreement, 
and the New Investor Commitment Documents are in full force and effect, in each case, as to the 
New Investors. 

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

163. "New Investor Commitment Documents" means (a) the Fortress/Centerbridge 
DIP Inc. Claims Purchase Agreement and (b) the New Investor New Inc. DIP Commitment 
Letter. 

164. "New Investor Fee Claims" means all Claims for the reasonable, actual 
documented fe.es and expenses of the advisors to the New Investors in an aggregate amount not 
to exceed $15,000,000, to be shared as agreed to by each of the New Investors. 

165. "New Investor New Inc. DIP Commitment Letter" means the commitment 
letter from the New Investors or certain of their affiliates, dated as of January 15, 2015, as 
amended by that certain Amendment to Debtor-in-Possession Facility Commitment Letter, dated 
February 9, 2015 (as amended, supplemented, or otherwise modified from time to time in 
accordance with the terms thereof), pursuant to which the New Investors or their affiliates 
commit to provide, among other things, New Inc. DIP Loans of up to $210,811,224.48, 
comprised of the conversion of the Acquired DIP Inc. Claims into New DIP Loans in the amount 
of not less than $130,500,175.01 and new money loans of up to $80,311,049.47. 

166. "New Investor New Inc. DIP Facility" means that certain debtor-in-possession 
credit facility provided by the New Investors in connection with the New Inc. DIP Credit 
Agreement and New DIP Orders on substantially the terms set forth in the New Investor New 
Inc. DIP Commitment Letter in an aggregate principal amount not less than the aggregate 
principal amount set forth in the New Investor New Inc. DIP Commitment Letter (after giving 
effect to the conversion of the Acquired DIP Inc. Claims into New Inc. DIP Loans). 

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

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

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

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

18 



12-12080-scc Doc 2276-1 Filed 03/27/15 Entered 03/27/15 11:46:58 Exhibits 
Pg 25of114 

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

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

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

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

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

176. "New LightSquared Series A Preferred Interests" means, collectively, the New 
LigbtSquared Series A-1 Preferred Interests and the New LightSquared Series A-2 Preferred 
Interests. 

177. "New LightSquared Series A-1 Preferred Interests" means those certain series 
A-1 preferred payable-in-kind interests having an original liquidation preference equal to the 
New LigbtSquared Series A-1 Preferred Interests Original Liquidation Preference, issued by 
New LightSquared in connection with, and subject to, the Plan, the Confirmation Order, and the 
New LightSquared Interest Holders Agreement. 

178. "New LigbtSquared Series A-1 Preferred Interests Original Liquidation 
Preference" means a liquidation preference of (subject to any modification pursuant to the 
proviso of Section IV.B.2(d)(iv)) not less than the sum of (a) the Allowed amount of the 
Acquired Inc. Facility Claims and the Prepetition Inc. Facility Subordinated Claims, in each case 
as of the Effective Date, plus (b) $122,000,000. 

179. "New LigbtSquared Series A-2 Preferred Interests" means those certain series 
A-2 preferred payable-in-kind interests having an original liquidation preference equal to the 
New LightSquared Series A-2 Preferred Interests Original Liquidation Preference, issued by 
New LightSquared in connection with, and subject to, the Plan, the Confirmation Order, and the 
New LightSquared Interest Holders Agreement. 

180. "New LightSquared Series A-2 Preferred Interests Original Liquidation 
Preference" means a liquidation preference of (subject to any modification pursuant to the 
proviso of Section IV.B.2(d)(iv)) not less than the amount of the Existing LP Preferred Units 
Distribution Amount attributable to those Holders of Existing LP Preferred Units who elect to 
receive New LightSquared Series A-2 Preferred Interests under the Plan. 
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181. "New LightSquared Series B Preferred Interests" means those certain series B 
preferred payable-in-kind interests having an original liquidation preference of not less than 
$130,500,175.01, issued by New LightSquared in connection with, and subject to, the Plan, the 
Confirmation Order, and the New LightSquared Interest Holders Agreement. 

182. "New LightSquared Series C Preferred Interests" means those certain series C 
preferred payable-in-kind interests having an original liquidation preference equal to the New 
LightSquared Series C Preferred Interests Original Liquidation Preference, issued by New 
LightSquared in connection with, and subject to, the Plan, the Confirmation Order, and the New 
LightSquared Interest Holders Agreement. 

183. "New LightSquared Series C Preferred Interests Original Liquidation 
Preference" means a liquidation preference of (subject to any modification pursuant to the 
proviso of Section IV.B.2(d)(iv)) not less than (a) the amount of the Existing LP Preferred Units 
Distribution Amount attributable to those Holders of Existing LP Preferred Units who elect to 
receive New LightSquared Series C Preferred Interests under the Plan, plus (b) 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 (c) $73,000,000. 

184. "New LP DIP Agent" means the administrative agent under the New LP DIP 
Credit Agreement or any successor agent appointed in accordance with the New LP DIP Credit 
Agreement. 

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

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

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

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

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

190. "New LP DIP Loans" means the loans to be made under the New LP DIP 
Facility. 
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191. "New LP DIP Obligors" means LightSquared LP, as borrower, and the other LP 
Debtors, as guarantors, under the New LP DIP Credit Agreement. 

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

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

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

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

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

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

198. "Petition Date" means May 14, 2012. 

199. "Plan" means this Modified Second Amended Joint Plan Pursuant to Chapter 11 
of Bankruptcy Code (as amended, supplemented, or modified from time to time in accordance 
with the terms hereof), including, without limitation, the Plan Supplement, which is incorporated 
herein by reference. 

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

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

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

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

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

205. "Plan Supplement Date" means (a) January 30, 2015 or (b) such other date 
agreed to by each of the New Investors and the Debtors or established by the Bankruptcy 
Court; provided, that such date shall not be later than five (5) days prior to the Confirmation 
Hearing Date; provided, further, that the Plan Proponents reserve the right to File amended Plan 
Documents at any time prior to the conclusion of the Confirmation Hearing. 

206. "Plan Support Agreement" means that certain Amended and Restated Plan 
Support Agreement, dated as of January 15, 2015, by and among Fortress, Centerbridge, 
Harbinger, the JPM Investment Parties, MAST, and the Prepetition Inc. Agent, as may be 
amended, supplemented, or modified from time to time in accordance with the terms thereof, 
which agreement is attached hereto as Exhibit A. 

207. "Plan Support Parties" means collectively, the Plan Proponents, the JPM 
Investment Parties, MAST, the Prepetition Inc. Agent and any subsequent person or entity that 
becomes a party to the Plan Support Agreement. 

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

209. "Prepetition Facilities" means the Prepetition Inc. Facility and the Prepetition LP 
Facility. 
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210. "Prepetition Facility Claim" means a Prepetition Inc. Facility Claim or a 
Prepetition LP Facility Claim. 

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

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

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

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

215. "Prepetition Inc. Facility Claim" means, collectively, any Prepetition Inc. 
Facility Non-Sub01:dinated Claim and Prepetition Inc. Facility Subordinated Claim. 

216. "Prepetition Inc. Facility Claims Sellers" means the Holders of Prepetition Inc. 
Facility Non-Subordinated Claims immediately prior to the Inc. Facilities Claims Purchase 
Closing Date. 

217. "Prepetition Inc. Facility Lender Subordination Agreement" means that 
certain Lender Subordination Agreement, dated as of March 29, 2012, between and among 
certain Affiliate Lenders and Non-Affiliate Lenders (each as defined therein), by which the 
Affiliate Lenders agreed to subordinate their Liens (as such term is used therein) and Claims 
under the Prepetition Inc. Loan Documents to the Liens and Claims of the Non-Affiliate Lenders. 

218. "Prepetition Inc. Facility Non-Subordinated Claim" means a Claim held by the 
Prepetition Inc. Agent or Prepetition Inc. Lenders arising under, or related to, the Prepetition Inc. 
Loan Documents, but excluding any Prepetition Inc. Facility Subordinated Claim. 

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

220. "Prepetition Inc. Facility Subordinated Claim" means a Claim held by a 
Prepetition Inc. Lender arising under, or related to, the Prepetition Inc. Loan Documents that is 
subordinated to the Prepetition Inc. Facility Non-Subordinated Claims pursuant to the Prepetition 
Inc. Facility Lender Subordination Agreement. 

221. "Prepetition Inc. Fee Claims" means all Claims for the reasonable, actual 
documented fees and expenses of the Holders of Inc. Facility Non-Subordinated Claims and the 
Prepetition Inc. Agent, including, but not limited to, the fees and expenses of financial advisors 
and counsel. 
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222. "Prepetition Inc. Guarantors" means One Dot Four Corp., One Dot Six Corp., 
and One Dot Six TVCC Corp., as guarantors under the Prepetition Inc. Credit Agreement. 

223. "Prepetition Inc. Lenders" means the lenders party to the Prepetition Inc. Credit 
Agreeme~t from time to time. 

224. "Prepetition Inc. Loan Documents" means the Prepetition Inc. Credit 
Agreement together with all related security agreements, notes, guarantees, pledge agreements, 
mortgages, fixture filings, transmitting utility filings, deeds of trust, financing statements, 
instruments, agreements, documents, assignments, account control agreements, or other security 
documents (as each of the foregoing may be amended, supplemented, restated, or otherwise 
modified from time to time in accordance with the terms thereof). 

225. "Prepetition Inc. Obligors" means the Prepetition Inc. Borrower and the 
Prepetition Inc. Guarantors. 

226. "Prepetition Loan Documents" means the Prepetition Inc. Loan Documents and 
the Prepetition LP Loan Documents. 

227. "Prepetition LP Agent" means, collectively, Wilmington Savings Fund Society, 
FSB, as administrative agent, and Wilmington Trust FSB, as collateral trustee, under the 
Prepetition LP Credit Agreement. 

228. "Prepetition LP Borrower" means LightSquared LP, as borrower, under the 
Prepetition LP Credit Agreement. 

229. "Prepetition LP Credit Agreemenf' means that certain Credit Agreement, dated 
as of October l , 2010 (as amended, supplemented, restated, or otherwise modified from time to 
time in accordance with the terms thereof), among the Prepetition LP Obligors, the Prepetition 
LP Agent, and the Prepetition LP Lenders. 

230. "Prepetition LP Facility" means that certain $1,500,000,000 term loan credit 
facility provided in connection with the Prepetition LP Credit Agreement. 

231. "Prepetition LP Facility Claim" means a Claim held by the Prepetition LP 
Agent or Prepetition LP Lenders arising under, or related to, the Prepetition LP Loan 
Documents. 

232. "Prepetition LP Facility Non-SPSO Claim" means a Prepetition LP Facility 
Claim that is not a Prepetition LP Facility SPSO Claim. 

233. "Prepetition LP Facility Non-SPSO Guaranty Claim" means a Prepetition LP 
Facility Non-SPSO Claim against any of the Inc. Debtors. 

234. "Prepetition LP Facility SPSO Claim" means a Prepetition LP Facility Claim 
held by SPSO, its affiliates, or each of their successors or assigns. 
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235. "Prepetition LP Facility SPSO Guaranty Claim" means a Prepetition LP 
Facility SPSO Claim against any of the Inc. Debtors. 

236. "Prepetition LP Fee Claims" means all Claims for the reasonable, actual 
documented fees and expenses, if any, of the Holders of Prepetition LP Facility Claims, 
including, but not limited to, the fees and expenses of financial advisors and counsel, to the 
extent Allowed by Final Order of the Bankruptcy Court under section 506(b) of the Bankruptcy 
Code. 

237. "Prepetition LP Guarantors" means LightSquared Inc., LightSquared Investors 
Holdings Inc., LightSquared GP Inc., TMI Communications Delaware, Limited Partnership, 
ATC Technologies, LLC, LightSquared Corp., LightSquared Inc. of Virginia, LightSquared 
Subsidiary LLC, SkyTerra Holdings (Canada) Inc., and SkyTerra (Canada) Inc., as guarantors 
under the Prepetition LP Credit Agreement. 

238. "Prepetition LP Lenders" means the lenders party to the Prepetition LP Credit 
Agreement from time to time. 

239. "Prepetition LP Loan Documents" means the Prepetition LP Credit Agreement 
together with all related security agreements, notes, guarantees, pledge agreements, mortgages, 
fixture filings, transmitting utility filings, deeds of trust, financing statements, instruments, 
agreements, documents, assignments, account control agreements, or other security documents 
(as each of the foregoing may be amended, supplemented, restated, or otherwise modified from 
time to time in accordance with the terms thereof). 

240. "Prepetition · LP Obligors" means the Prepetition LP Borrower and the 
Prepetition LP Guarantors. 

241. "Priority Tax Claim" means any Claim of a Govenunental Unit of the kind 
specified in section 507(a)(8) of the Bankruptcy Code. 

242. "Professional" means an Entity employed pursuant to a Bankruptcy Court order 
in accordance with sections 327, 328, 330, 363, or 1103 of the Bankruptcy Code and to be 
compensated for services rendered prior to or on the Effective Date, pursuant to sections 327, 
328, 329, 330, 363, and 331 of the Bankruptcy Code or awarded compensation and 
reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code 
(excluding those Entities entitled to compensation for services rendered after the Petition Date in 
the ordinary course of business pursuant to a Final Order granting such relief). 

243. "Professional Fee Escrow Accounf' means an interest-bearing account in an 
amount equal to the Professional Fee Reserve Amount funded and maintained by New 
LightSquared on and after the Effective Date for the purpose of paying all Allowed and unpaid 
Accrued Professional Compensation Claims. 

244. "Professional Fee Reserve" means Cash in an amount equal to the Professional 
Fee Reserve Amount to be held in reserve by New LightSquared in the Professional Fee Escrow 
Account. 
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245. "Professional Fee Reserve Amount'' means the aggregate Accrued Professional 
Compensation Claims through the Effective Date as estimated in accordance with Section II.B.3 
hereof. 

246. "Prohibited Transferee" means SPSO, any SPSO Affiliate, and any other Entity 
that may be a competitor of one or more of the Debtors and is identified by the New Investors 
(upon agreement of all of the New Investors) or the Debtors (with the consent of each of the New 
Investors) in the Plan Supplement as a Prohibited Transferee and such Entity's successors or any 
other Entity directly or indirectly.controlling, controlled by, or under common control with, any 
such Entity or its successors; provided, that, for the purposes of this definition, "control" 
(including, with correlative meanings, the terms "controlled by'' and "under common control 
with"), as used with respect to any Entity, shall mean the possession, directly or indirectly, of the 
power to direct or cause the direction of the management and policies of such Entity, whether 
through the ownership of voting securities, by agreement or otherwise; provided, further, 
"control" (including, with correlative meanings, the terms "controlled by" and ''under common 
control with") as used with respect to any Entity shall also include (a) any Entity that directly or 
indirectly owns, or in which such Entity directly or indirectly owns more than ten percent (10%) 
of any class of capital stock or other equity interest of such Entity, (b) in the case of a 
corporation, any officer or director of such corporation, ( c) in the case of a partnership, any 
general partner of such partnership, ( d) in the case of a trust, any trustee or beneficiary of such 
trust, (e) any spouse, parent, sibling, or child or lineal descendant of any individual described in 
clauses (a) through (d) above, and (f) any trust for the benefit of any individual described in 
clauses (a) through (e) above. 

24 7. "Proof of Claim" means a proof of Claim Filed against any of the Debtors in the 
Chapter 11 Cases. 

248. "Reinstated" or "Reinstatement" means (a) leaving unaltered the legal, 
equitable, and contractual rights to which a Claim or Equity Interest entitles the Holder of such 
Claim or Equity Interest so as to leave such Claim or Equity· Interest Unimpaired or (b) 
notwithstanding any contractual provision or applicable law that entitles the Holder of a Claim or 
Equity Interest to demand or receive accelerated payment of such Claim or Equity Interest after 
the occurrence of a default (i) curing any such default that occurred before or after the Petition 
Date, other than a default of a kind specified in section 365(b )(2) of the Bankruptcy Code or of a 
kind that section 365(b )(2) of the Bankruptcy Code expressly does not require to be cured, (ii) 
reinstating the maturity (to the extent such maturity has not otherwise accrued by the passage of 
time) of such Claim or Equity Interest as such maturity existed before such default, (iii) 
compensating the Holder of such Claim or Equity Interest for any damages incurred as a result of 
any reasonable reliance by such Holder on such contractual provision or such applicable law, (iv) 
if such Claim or Equity Interest arises from a failure to perform a nonmonetary obligation other 
than a default arising from failure to operate a nonresidential real property lease subject to 
section 365(b )(1 )(A) of the Bankruptcy Code, compensating the Holder of such Claim or Equity 
Interest (other than the Debtors or an insider) for any actual pecuniary loss incurred by such 
Holder as a result of such failure, and (v) not otherwise altering the legal, equitable, or 
contractual rights to which such Claim or Equity Interest entitles the Holder. 
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249. "Reinstated Intercompany Interests" means the Intercompany Interests that are 
Reinstated under, and pursuant to, the Plan. 

250. "Released Party" means each of the following: (a) the Debtors; (b) the 
Reorganized Debtors; (c) each New Investor; (d) each Plan Support Party; (e) each DIP Agent, 
(f) each DIP Lender (other than any SPSO Party), and each arranger and book runner of the DIP 
Facilities; (g) MAST; (h) the Prepetition Inc. Agent; (i) 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; G) the holder of Reorganized LightSquared Inc. Exit 
Facility and each agent, arranger, and book runner of the Reorganized LightSquared Inc. Exit 
Facility; (k) 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); (l) the Prepetition LP 
Agent; (m) the LP Group, (n) each Holder of Allowed Existing Inc. Preferred Stock that votes to 
accept, or is deemed to accept, the Plan; ( o) each Holder of Allowed Existing LP Preferred Units 
that votes to accept, or is deemed to accept, the Plan; (p) the JPM Investment Parties; and ( q) 
each of the foregoing Entities' respective predecessors, successors and assigns, and current and 
former shareholders, affiliates, subsidiaries, members (including ex-officio members), officers, 
directors, principals, managers, trustees, employees, partners, attorneys, financial advisors, 
accountants, investment bankers, investment advisors, actuaries, professionals, consultants, 
agents, and representatives (in each case, in his, her, or its capacity as such). Notwithstanding 
anything contained in the Plan, the Confirmation Order, or any Plan Document, in no instance 
shall any SPSO Party be, or be deemed to be, a Released Party. 

251. "Releasing Party" has the meaning set forth in Section VIII.F hereof. 

252. "Reorganized Debtors" means, collectively, New LightSquared and each of the 
Debtors other than LightSquared LP, as reorganized under, and pursuant to, the Plan, on or after 
the Effective Date. 

253. "Reorganized Debtors Boards" means, collectively, the Board and the boards of 
directors or similar governing bodies of each of the Reorganized Debtors other than New 
Light Squared. 

254. "Reorganized Debtors Governance Documents" means, as applicable, the 
certificates of incorporation, certificates of formation, bylaws, operating agreements, 
shareholders agreements, and any other applicable organizational or operational documents with 
respect to the Reorganized Debtors, including the New LightSquared Interest Holders 
Agreement. 

255. "Reorganized Inc. Entity" means Reorganized LightSquared Inc. or any of its 
wholly owned direct or indirect subsidiaries after the Effective Date. Neither New LightSquared 
nor any of its subsidiaries shall be deemed a Reorganized Inc. Entity for purposes hereunder. 

256. "Reorganized LightSquared Inc." means LightSquared Inc., as reorganized 
under, and pursuant to, the Plan, or any successor thereto, by merger, consolidation, or 
otherwise, on or after the Effective Date. 
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257. "Reorganized LightSquared Inc. Common Shares" means those certain 
common shares issued by Reorganized LightSquared Inc. in connection with, and subject to, the 
Plan and the Confirmation Order. 

258. "Reorganized LightSquared Inc. Credit Agreement" means that certain credit 
agreement with respect to the Reorganized LightSquared Inc. Exit Facility, to be entered into on 
the Effective Date among Reorganized LightSquared Inc. and SIG. 

259. "Reorganized LightSquared Inc. Exit Facility" means a term loan facility in the 
aggregate principal amount equal to the amount of the Acquired Inc. Facility Claims as of the 
Effective Date and $41 million of the JPM Acquired DIP Inc. Claims as of the Effective Date, 
which shall be secured by liens on substantially all of the assets of Reorganized LightSquared 
Inc. 

260. "Retained Causes of Action" means the Causes of Action of the Debtors listed ' 
on the Schedule of Retained Causes of Action. 

261. "R~tained Causes of Action Proceeds" means all proceeds, damages, or other 
relief obtained or realized from the pursuit and prosecution of any and all Retained Causes of 
Action. · 

262. "RICO Action" means that certain cause of action captioned Harbinger Capital 
Partners LLC, HGW US Holding Company LP, Blue Line DZM Corp., and Harbinger Capital 
Partners SP, LLC v. Charles W. Ergen, Dish Network Corporation, L-Band Acquisition LLC, SP 
Special Opportunities LLC, Special Opportunities Holdings LLC, Sound Point Capital 
Management LP, and Stephen Ketchum, No. 14-01907 (D. Co. July 8, 2014). 

263. "Schedule of Assumed Agreements" means the schedule of certain Executory 
Contracts and Unexpired Leases to be assumed, or assumed and assigned, by the Debtors 
pursuant to the Plan, including any Cure Costs related thereto (as the same may be amended, 
modified, or supplemented from time to time with the consent of each New Investor and the 
Debtors). 

264. "Schedule of Retained Causes of Action" means the schedule of certain Causes 
of Action of the Debtors that are not released, waived, or transferred pursuant to the Plan or 
otherwise (as the same may be amended, modified, or supplemented from time to time with the 
consent of each New Investor and the Debtors). 

265. "Schedules" means the schedules of assets and liabilities, schedules of Executory 
Contracts and Unexpired Leases, and statements of financial affairs Filed by the Debtors 
pursuant to section 521 of the Bankruptcy Code, the official bankruptcy forms, and the 
Bankruptcy Rules (as they may be amended, modified, or supplemented from time to time). 

266. "Second Lien Exit Agent" means the arranger and administrative agent under the 
Second Lien Exit Credit Agreement or any successor agent appointed in accordance with the 
Second Lien Exit Credit Agreement. 
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267. "Second Lien Exit Credit Agreement" means that certain credit agreement, 
dated as of the Effective Date (as amended, supplemented, restated, or otherwise modified from 
time to time in accordance with the terms thereof), among the New LightSquared Obligors, the 
Second Lien Exit Agent, and the Second Lien Exit Term Lenders, in form and substance 
satisfactory to each of the New Investors and the Debtors. 

268. "Second Lien Exit Facility" means that certain second lien term loan facility 
provided in connection with the Second Lien Exit Credit Agreement in the original aggregate 
principal amount of (a) the Prepetition LP Facility Claims as of the Effective Date, plus (b) any 
commitment fees paid pursuant to the Second Lien Exit Facility Commitment Letter in the form 
of Second Lien Exit Tenn Loans. 

269. "Second Lien Exit Facility Commitment Letter" means that certain 
commitment letter by and among certain of the Second Lien Exit Tenn Lenders and the Debtors 
pursuant to which such Second Lien Exit Term Lenders have committed to fund to New 
LightSquared, on the Effective Date, Cash in an amount equal to the Prepetition LP Facility 
SPSO Claims as of the Effective Date. 

270. "Second Lien Exit Term Lenders" means the lenders under the Second Lien 
Exit Facility that are party to the Second Lien Exit Credit Agreement from time to time. 

271. "Second Lien Exit Term Loans" means the term loans to be made under the 
Second Lien Exit Facility. 

272. "Secured" means, when referring to a Claim, (a) secured by a Lien on property in 
which the Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to 
applicable law or by reason of a Bankruptcy Court order, or that is subject to a valid right of 
setoff pursuant to section 553 of the Bankruptcy Code as determined pursuant to section 506(a) 
of the Bankruptcy Code, or (b) Allowed pursuant to the Plan as a Secured Claim. 

273. "Securities Act" means the Securities Act of 1933, 15 U.S.C. §§ 77a-77aa, as 
now in effect and hereafter amended, or any similar federal, state, or local law. 

274. "Securities Exchange Act" means the Securities Exchange Act of 1934, 15 
U.S.C. §§ 78a- 78nn, as now in effect and hereafter amended, or any similar federal, state, or 
local law. 

275. "Security" has the meaning set forth in section 2(a)(l) of the Securities Act. 

276. "SIG" means SIG Holdings, Inc. and/or one or more of its designated affiliates. 

277. "Special Committee" means the special committee of the boards of directors of 
LightSquared Inc. and LightSquared GP Inc. 

278. "Specific Disclosure Statement" means the Second Amended Specific Disclosure 
Statement for the Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code 
(Docket No. 2035]. 
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279. "Spectrum Allocation Petition for Rulemaking" has the meaning set forth in 
the Disclosure Statement. 

280. "SPSO" means SP Special Opportunities, LLC. 

281. "SPSO Affiliate" means (a) Charles W. Ergen, Candy Ergen, and L-Band 
Acquisition, LLC and their successors and any member of a Group (as def med under Regulation 
13D under the Securities Exchange Act of 1934, as amended) of which SPSO, Charles W. Ergen, 
Candy Ergen, and L-Band Acquisition, LLC or their successors are a member, and (b) any other 
Entity or Group directly or indirectly controlling, controlled by, or under common control with, 
SPSO, Charles W. Ergen, Candy Ergen, and/or L-Band Acquisition, LLC or their successors or 
any member of any Group of which SPSO, Charles W. Ergen, Candy Ergen, and/or L-Band 
Acquisition, LLC or their successors is a member; provided, that, for the purposes of this 
defmition, "control" (including, with correlative meanings, the terms "controlled by'' and "under 
common control with"), as used with respect to any Entity, shall mean the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of such 
Entity, whether through the ownership of voting securities, by agreement or 
otherwise; provided, further, "control" (including, with correlative meanings, the terms 
"controlled by'' and ''under common control with") as used with respect to any Entity shall also 
include (u) any Entity that directly or indirectly owns, or in which such Entity directly or 
indirectly owns more than ten percent (10%) of any class of capital stock or other equity interest 
of such Entity, (v) in the case of a corporation, any officer or director of such corporation, (w) in 
the case of a partnership, any general partner of such partnership, (x) in the case of a trust, any 
trustee or beneficiary of such trust, (y) any spouse, parent, sibling, or child or lineal descendant 
of any individual described in clauses (u) through (x) above, and (z) any trust for the benefit of 
any individual described in clauses (u) through (y) above. For the avoidance of doubt, it is 
understood that DISH Network Corporation, EchoStar Corporation, and any other Entity directly 
or indirectly controlling, controlled by, or under common control with, DISH Network 
Corporation or EchoStar Corporation are currently SPSO Affiliates. 

282. "SPSO Parties" means SPSO or any SPSO Affiliate. 

283. "Stalking Horse Agreement" has the meaning set forth in the Bid Procedures 
Order. 

284. "Standing Motion" means that certain Motion of the Ad Hoc Secured Group of 
LightSquared LP Lenders for Entry of an Order Granting Leave, Standing and Authority To 
Commence, Prosecute and/or Settle Certain Claims of the Debtors' Estates [Docket No. 323]. 

285. "Standing Motion Stipulation" means the Stipulation and Order Resolving the 
Motion of the Ad Hoc Secured Group of LightSquared LP Lenders for Entry of an Order 
Granting Leave, Standing and Authority To Commence, Prosecute and/or Settle Certain Claims 
of the Debtors' Estates [Docket No. 323) Solely with Respect to the Prepetition Inc. Facility 
Non-Subordinated Claims [Docket No. 2054]. 

286. "Standing Motion Stipulation Order" means an order of the Bankruptcy Court 
approving the Standing Motion Stipulation. 
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287. "Third Party New Inc. DIP Facility" means that certain debtor-in-possession 
credit facility provided either (a) solely by one or more third parties other than the New Investors 
or (b) by one or more third parties other than the New Investors together with one or more of the 
New Investors, in connection with the New Inc. DIP Credit Agreement and New DIP Orders in 
form and substance satisfactory to the New Investors and the Debtors in an aggregate principal 
amount not less than the aggregate principal amount of the New Inc. DIP Facility as set forth in 
the New Investor New Inc. DIP Commitment Letter (after giving effect to the conversion of the 
Acquired DIP Inc. Claims into New Inc. DIP Loans). 

288. "Unexpired Lease" means a lease to which one or more of the Debtors is a party 
that is subject to assumption, assumption and assigrunent, or rejection under sections 365 or 1123 
of the Bankruptcy Code, or may be amended by mutual agreement of the parties thereto. 

289. "Unimpaired" means, with respect to a Class of Claims or Equity Interests, a 
Claim or an Equity Interest that is not impaired within the meaning of section 1124 of the 
Bankruptcy Code. 

290. "U.S. Trustee" means the United States Trustee for the Southern District of New 
York. 

291. "U.S. Trustee Fees" means fees arising under section 1930(a)(6) of the Judicial 
Code and, to the extent applicable, accrued interest thereon arising under 31 U.S.C. § 3717. 

292. "Voting Record Date" means the date upon which the Disclosure Statement 
Order is entered by the Bankruptcy Court. 

293. "Working Capital Facility" means that certain first lien credit facility in an 
original aggregate principal amount of $1,250,000,000 provided in connection with the Working 
Capital Facility Credit Agreement. 

294. "Working Capital Facility Credit Agreemenf' means that certain credit 
agreement or equivalent instrument with respect to the Working Capital Facility, to be entered 
into on the Effective Date among the New LightSquared Obligors and the Working Capital 
Lenders. 

295. "Working Capital Facility Loans" means the working capital term loans or 
equivalent securities to be made or issued under the Working Capital Facility. The Working 
Capital Facility Loans shall have market terms and conditions satisfactory to New LightSquared, 
each of the New Investors, and the Debtors. 

296. "Working Capital Lenders" means the lenders party to the Working Capital 
Facility Credit Agreement from time to time. 

B. Rules of Interpretation 

The following rules for interpretation and construction shall apply to the Plan: (1) in the 
appropriate context, each term, whether stated in the singular or the plural, shall include both the 
singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender shall 
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include the masculine, feminine, and the neuter gender; (2) any reference herein to a contract, 
lease, instrument, release, indenture, or other agreement or document being in a particular form 
or on particular terms and conditions means that the referenced document shall be substantially 
in such form or substantially on such terms and conditions; (3) any reference herein to an 
existing document or exhibit having been Filed or to be Filed shall mean that document or 
exhibit as it may thereafter be amended, modified, or supplemented; (4) unless otherwise stated, 
all references to statutes, regulations, orders, rules of courts, and the like shall mean as amended , 
from time to time; ( 5) any reference herein to an Entity as a Holder of a Claim or Equity Interest 
includes that Entity's successors and assigns; (6) unless otherwise specified, all references herein 1 

to "Articles" or "Sections" are references to Articles or Sections hereof or hereto; (7) unless 
otherwise stated, the words "herein," "hereof," and "hereto" refer to the Plan in its entirety rather 
than to a particular portion of the Plan; (8) captions and headings to Articles are inserted for 
convenience of reference only and are not intended to be a part of or to affect the interpretation 
hereof; (9) unless otherwise stated, the rules of construction set forth in section 102 of the ' 
Bankruptcy Code shall apply; and (10) any term used in capitalized form herein that is not 
otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the 
meaning ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules, as applicable. 

C. Computation of Time 

The provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of time 
prescribed or allowed herein. 

D. Governing Law 

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy 
Code and the Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of 
New York, without giving effect to the principles of conflict of laws (other than section 5-1401 
and section 5-1402 of the New York General Obligations Law), shall govern the rights, 
obligations, construction, and implementation of the Plan, any agreements, documents, 
instruments, or contracts executed or entered into in connection with the Plan (except as 
otherwise set forth in those agreements, in which case the governing law of such agreement shall 
control), and corporate governance matters; provided, however, that corporate governance 1 

matters relating to the Debtors or the Reorganized Debtors, as applicable, not incorporated in 
New York shall be governed by the laws of the state or other jurisdiction of incorporation of the 
applicable Debtor or Reorganized Debtor, as applicable. 

E. Reference to Monetary Figures 

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

F. Approval Rights Over Plan Documents 

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

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

H Nonconsolidated Plan 

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

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

All Claims and Equity Interests (except Administrative Claims, Accrued Professional 
Compensation Claims, DIP Claims, Priority Tax Claims, and U.S. Trustee Fees) are placed in the 
Classes set forth in Article III hereof. In accordance with section l 123(a)(l) of the Bankruptcy 
Code, Administrative Claims, Accrued Professional Compensation Claims, DIP Claims, Priority 
Tax Claims, and U.S. Trustee Fees have not been classified, and the Holders thereof are not 
entitled to vote on the Plan. A Claim or Equity Interest is placed in a particular Class only to the 
extent that the Claim or Equity Interest falls within the description of that Class, and is classified 
in other Classes to the extent that any portion of the Claim or Equity Interest falls within the 
description of such other Classes. 

A. Administrative Claims 

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

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

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

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 (2) any New Investor, the DIP Inc. 
Lenders, the DIP Inc. Agent, the Holders of Prepetition Inc. Facility Non-Subordinated Claims, 
and the Prepetition Inc. Agent shall be paid in accordance with the terms of the Plan, 
Confirmation Order, DIP Inc. Order, DIP LP Order, or other applicable governing documents. 

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

B. Accrued Professional Compensation Claims 

1. Final Fee Applications 

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

2. Professional Fee Escrow Account 

In accordance with Section 11.B.3 hereof, on the Effective Date, New LightSquared shall 
establish and fund the Professional Fee Escrow Account in the form of Cash in an amount equal 
to the aggregate Professional Fee Reserve Amount for all Professionals. The Professional Fee 
Escrow Account shall be maintained in trust for the Professionals. Such funds shall not be 
considered property of the Debtors or Reorganized Debtors. The amount of Accrued Professional 
Compensation Claims owing to the Professionals shall be paid in Cash to such Professionals 
from funds held in the Professional Fee Escrow Account when such Claims are Allowed by a 
Final Order. When all Allowed Accrued Professional Compensation Claims are paid in full in 
Cash, amounts remaining in the Professional Fee Escrow Account, if any, shall revert to New 
LightSquared. 

3. Professional Fee Reserve Amount 

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

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

C. DIP Inc. Claims 

The DIP Inc. Claims shall be Allowed and deemed to be Allowed Claims in the amount 
of $122,437,327.70 as of January 15, 2015 (as increased on a per diem basis through and 
including the Inc. Facilities Claims Purchase Closing Date in accordance with the DIP Inc. 
Credit Agreement and DIP Inc. Order), plus any additional incremental funding provided by the 
DIP Inc. Lenders under the DIP Inc. Credit Agreement pursuant to a budget provided by the 
Debtors that is acceptable to the DIP Inc. Lenders together with related interest, default interest, 
fees, and expenses. The total amount of the Allowed DIP Inc. Claims shall be increased to 
include the 2% exit fee owed pursuant to the DIP Inc. Credit Agreement and DIP Inc. Order 
upon the repayment and/or conversion of all amounts outstanding under the DIP Inc. Facility, 
which amount of exit fee shall be calculated based upon the aggregate principal and interest 
outstanding under the DIP Inc. Facility immediately prior to the Inc. Facilities Claims Purchase 
Closing Date. For the avoidance of doubt, the economics of any incremental funding provided 
under the DIP Inc. Credit Agreement shall remain consistent with prior amendments thereto, 
including the accrual of interest at the default rate of 17.5%, payment of a financing fee of 3.5% 
in connection with each funding to be paid in kind at the time such future amendment( s) are 
approved by the Bankruptcy Court, the payment of a 2% exit fee upon repayment of the DIP Inc. 
Claims, and other terms and conditions otherwise acceptable to MAST. 

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

In full and final satisfaction, settlement, release, and discharge of, and in exchange for, 
each DIP Inc. Claim that is not a JPM Acquired DIP Inc. Claim, each Holder of such Allowed 
DIP Inc. Claim shall receive, on the Inc. Facilities Claims Purchase Closing Date, and concurrent 
with SIG's purchase of the JPM Acquired DIP Inc. Claims and the Acquired Inc. Facility 
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Claims, Cash in an amount equal to such Allowed DIP Inc. Claims either (a) from the proceeds 
of the Third Party New Inc. DIP Facility or (b) as contemplated by the New Investor 
Commitment Documents. 

D. DIP LP Claims 

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

E. New Inc. DIP Claims 

In full and fmal satisfaction, settlement, release, and discharge of, and in exchange for, 
each Allowed New Inc. DIP Claim, and except to the extent that a Holder of an Allowed New 
Inc. DIP Claim agrees to less favorable or other treatment (including with respect to the New Inc. 
DIP Claims held by SIG), each Holder of an Allowed New Inc. DIP Claim shall receive, on the 
Effective Date, Plan Consideration in the form of Cash in an amount equal to its Allowed New 
Inc. DIP Claim; provided that, $41 million of the New Inc. DIP Claims held by SIG shall be 
satisfied by converting such Claims on the Effective Date into the Reorganized LightSquared 
Inc. Exit Facility on a dollar-for-dollar basis with the remainder of the New Inc. DIP Claims held 
by SIG being satisfied with Plan Consideration in the form of Cash. 

F. New LP DIP Claims 

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

G. Priority Tax Claims 

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

H. Payment of Statutory Fees 

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

ARTICLE III. 
CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS 

A. Summary 

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

B. Classification and Treatment of Claims and Equity Interests 

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

1. Class 1 - Inc. Other Priority Claims 

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

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

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

2. Class 2 - LP Other Priority Claims 

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

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

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

3. Class 3 - Inc. Other Secured Claims 

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

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

(c) Voting: Class 3 is Unimpaired by the Plan. Each Holder of a Class 3 Inc. 
Other Secured Claim is conclusively presumed to have accepted the Plan 
pursuant to section 1126(f) of the Bankruptcy Code. No Holder of a Class 
3 Inc. Other Secured Claim is entitled to vote to accept or reject the Plan. 
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4. Class 4 - LP Other Secured Claims 

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

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

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

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

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

(b) Allowance: Prepetition Inc. Facility Non-Subordinated Claims shall be 
Allowed Claims in the aggregate amount of $337,879,725.54 as of 
January 15, 2015 (and as increased on a per diem basis through and 
including the Effective Date to account for Inc. Facility Postpetition 
Interest allocable to the Prepetition Inc. Facility Non-Subordinated Claims 
accrued from January 16, 2015 through the Effective Date) for all 
purposes and, for the avoidance of doubt, shall include all principal, Inc. 
Facility Prepetition Interest, and Inc. Facility Postpetition Interest 
allocable to the Prepetition Inc. Facility Non-Subordinated Claims through 
and including the Effective Date, but shall exclude any Prepetition Inc. 
Facility Repayment Premium allocable to the Prepetition Inc. Facility 
Non-Subordinated Claims (which amount shall not be Allowed). 

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

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

6. Class 6 - Prepetition Inc: Facility Subordinated Claims 

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

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

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

41 



12-12080~scc Doc 2276-1 Filed 03/27/15 Entered 03/27/15 11:46:58 Exhibits 
Pg 48of114 

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

(d) Voting: Class 6 is hnpaired by the Plan. Each Holder of a Class 6 
Prepetition Inc. Facility Subordinated Claim as of the Voting Record Date ' 
is entitled to vote to accept or reject the Plan. 

7. Class 7A- Prepetition LP FacilitvNon-SPSO Claims 

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

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

( c) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Prepetition LP Facility Non-SPSO 
Claim, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Prepetition 
LP Facility Non-SPSO Claim agrees to any other treatment, each such 
Holder of an Allowed Prepetition LP Facility Non-SPSO Claim against 
the LP Debtors shall receive Second Lien Exit Term Loans in a principal 
amount equal to such Holder's Allowed Prepetition LP Facility Non­
SPSO Claim as of the Effective Date; provided, that any Allowed 
Prepetition LP Fee Claims of Holders of Prepetition LP Facility Non­
SPSO Claims (including any LP Group Fee Claim) shall be payable in 
Cash or in Second Lien Exit Term . Loans, and at such time(s), as 
determined by the New Investors and either the Debtors or the 
Reorganized Debtors, as applicable; provided, further, that any ' 
determination by the New Investors and either the Debtors or the . 
Reorganized Debtors, as applicable, as to the form and manner of payment 
of the Prepetition LP Fee Claims of Holders of Prepetition LP Facility 
Non-SPSO Claims shall apply equally to all such Prepetition LP Fee 
Claims; provided, further, that the Plan Proponents reserve the right to 
modify the treatment of Class 7 A to provide for the payment of all 
Allowed Prepetition LP Facility Non-SPSO Claims in full in Cash on the 
Effective Date. 

42 



12-12080-scc Doc 2276-1 Filed 03/27/15 Entered 03/27/1511:46:58 Exhibits 
Pg 49of114 

(d) Voting: Class 7A is hnpaired 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) Classification: Class 7B consists of all Prepetition LP Facility SPSO 
Claims. 

(b) 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. 

(c) 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 equal 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 
interest, disallows (on the grounds set forth in Section III.B.8(b)) all or 
any part of the Prepetition LP Facility SPSO Claims. 

(d) Voting: Class 7B is 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 
l 126(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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9. Class 8A - Prepetition LP Facility Non-SPSO Guaranty Claims 

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

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

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

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

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

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

(b) Allowance: The Prepetition LP Facility SPSO Guaranty Claims shall 
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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(c) 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 IIl.B.8(b)) all or 
any part of the Prepetition LP Facility SPSO Claims. 

(d) 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. 

11. Class 9 - Inc. General Unsecured Claims 

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

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

(c) Voting: Class 9 is Unimpaired by the Plan. Each Holder of a Class 9 Inc. 
General Unsecured Claim is conclusively presumed to have accepted the 
Plan pursuant to section 1126(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. 

12. Class 10 - LP General Unsecured Claims 

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

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

Effective Date. 

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

13. Class 11 - Existing LP Preferred Units 

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

(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Existing LP Preferred Units, on the 
Effective Date or as soon thereafter as reasonably practicable, except to 
the extent that a Holder of an Allowed Existing LP Preferred Units agrees ! 

to any other treatment, each Holder of an Allowed Existing LP Preferred 
Units shall, at the Holder's option, receive Plan Consideration in the form 
of either (1) New LightSquared Series A-2 Preferred Interests having a 
liquidation preference equal to such Holder's pro rata share of Existing LP 
Preferred Units Distribution Amount or (2) New LightSquared Series C 
Preferred Interests having a liquidation preference equal to such Holder's 
pro rata share of Existing LP Preferred Units Distribution Amount. Each 
Holder must identify their election to receive New LightSquared Series A-
2 Preferred Interests or New LightSquarect Series C Preferred Interests in 
writing to the Debtors and each of the New Investors within ten (10) 
Business Days after entry of the Confirmation Order. If no election is 
timely made by a Holder of Allowed Existing LP Preferred Units, then 
such Holder shall be 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. 

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

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

(a) Classification: Class 12 consists of all Existing Inc. Preferred Stock 
Equity Interests. 
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(b) Treatment: In full and final satisfaction, settlement, release, and discharge 
of, and in exchange for, each Allowed Existing Inc. Preferred Stock 
Equity Interest, on the Effective Date or as soon thereafter as reasonably 
practicable, except to the extent that a Holder of an Allowed Existing Inc. 
Preferred Stock Equity Interest agrees to any other treatment: 

(i) each Other Existing Inc. Preferred Equity Holder shall receive on 
account of its Allowed Existing Inc. Preferred Stock Equity 
Interest Plan Consideration in the form of such Holder's pro rata 
share of New LightSquared Series C Preferred Interests having an 
original liquidation preference equal to the outstanding liquidation 
preference of the Existing Inc. Preferred Stock held by such Other 
Existing Inc. Preferred Equity Holder as of the Effective Date 
(excluding any prepayment or redemption premium) in the manner 
set forth in Section IV.B.2(d)(iii) below; and 

(ii) SIG shall receive I 00% of the Reorganized LightSquared Inc. 
Common Shares issued as of the Effective Date. 

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

15. Class 13 - Existing LP Common Units Equity Interests 

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

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

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

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

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

(b) Treatment: All Existing Inc. Common Stock Equity Interests shall be 
cancelled as of the Effective Date, and Holders of Existing Inc. Common 
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Stock Equity Interests shall not receive any distribution under the Plan on 1 

account of such Existing Inc. Common Stock Equity Interests. 

(c) Voting: Class 14 is Impaired by the Plan. Each Holder of a Class 14 
Existing Inc. Common Stock Equity Interest is deemed to have rejected 
the Plan pursuant to section 1 I 26(g) of the Bankruptcy Code. No Holder 
of a Class 14 Existing Inc. Common Stock Equity Interest is entitled to 
vote to accept or reject the Plan. 

17. Class 15A - Inc. Debtor Intercompany Claims 

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

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

(c) Voting: Class 15A is Impaired by the Plan. Each Holder of a Class 15A 
Inc. Debtor Intercompany Claim is conclusively presumed to have rejected 
the Plan pursuant to section 1126(g) of the Bankruptcy Code. No Holder 
of a Class l 5A - Inc. Debtor Intercompany Claim is entitled to vote to 
accept or reject the Plan. 

18. Class 15B - LP Debtor Intercompany Claims 

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

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

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

19. Class l 6A - LP Debtor Intercompany Interests 

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

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

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

20. Class 16B- Inc. Debtor Intercompany Interests 

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

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

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