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The Disbursing Agent is authorized to make periodic Plan Distributions on account of 
Allowed Claims and Allowed Equity Interests and, if such periodic Plan Distributions are made, 
the Disbursing Agent shall reserve any applicable Plan Consideration from Plan Distributions to 
applicable Holders equal to the Plan Distributions to which Holders of Disputed Claims or 
Disputed Equity Interests would be entitled if such Disputed Claims or Disputed Equity Interests 
become Allowed. 

C. Disbursing Agent 

All Plan Distributions shall be made by New LightSquared as Disbursing Agent, or such 
other Entity designated by the New Investors (upon agreement of all of the New Investors) or 
New LightSquared, as applicable, as Disbursing Agent, including Reorganized LightSquared Inc. 
to the extent set forth in Section IV.B.2(d). A Disbursing Agent shall not be required to give any 
bond or surety or other security for the performance of its duties unless otherwise ordered by the 
Bankruptcy Court. Additionally, in the event that a Disbursing Agent is so otherwise ordered, all 
costs and expenses. of procuring any such bond or surety shall be as agreed by and between all of 
the New Investors or the Reorganized Debtors, as applicable, and such Disbursing Agent. 

Except as otherwise provided herein, Plan Distributions of Plan Consideration under the 
Plan shall be made by the Debtors or the Reorganized Debtors, as applicable, to the Disbursing 
Agent for the benefit of the Holders of Allowed Claims or Allowed Equity Interests, and the 
other eligible Entities hereunder, as applicable. All Plan Distributions by the Disbursing Agent 
shall be at the discretion of the Debtors or the Reorganized Debtors, as applicable, and the 
Disbursing Agent shall not have any liability to any Entity for Plan Distributions made by them 
under the Plan. 

D. Rights and Powers of Disbursing Agent 

1. Powers of Disbursing Agent 

The Disbursing Agent shall be empowered to: (a) effect all actions and execute all 
agreements, instruments, and other documents necessary to perform its duties under the Plan; (b) 
make all Plan Distributions contemplated hereby; (c) employ professionals to represent it with 
respect to its responsibilities; and ( d) exercise such other powers as may be vested in the 
Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the 
Disbursing Agent to be necessary and proper to implement the provisions hereof without any 
further notice to, or action, order, or approval of, the Bankruptcy Court, the Canadian Court, or 
any other Entity. 

2. Expenses Incurred On or After Effective Date 

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees 
and expenses incurred by the Disbursing Agent on or after the Effective Date (including taxes), 
and any reasonable compensation and expense reimbursement claims (including reasonable 
attorneys' fees and expenses) made by the Disbursing Agent, shall be paid in Cash by New 
LightSquared. 
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E. Plan Distributions on Account of Claims and Equity Interests Allowed After Effective 
Date 

1. Payments and Plan Distributions on Disputed Claims and Disputed Equity 
Interests 

Plan Distributions made after the Effective Date to Holders of Claims or Equity Interests 
that are not Allowed as of the Effective Date, but which later become Allowed Claims or 
Allowed Equity Interests, shall be deemed to have been made on the Effective Date. 

2. Special Rules for Plan Distributions to Holders of Disputed Claims and Disputed 
Equity Interests 

Notwithstanding any provision otherwise in the Plan and except as otherwise agreed to 
by the relevant parties and all of the New Investors, (a) no partial payments and no partial Plan 
Distributions shall be made with respect to a Disputed Claim or Disputed Equity Interest until all 
such disputes in connection with such Disputed Claim or Disputed Equity Interest, respectively, 
have been resolved by settlement or Final Order, and (b) any Entity that holds both (i) an 
Allowed Claim or an Allowed Equity Interest and (ii) a Disputed Claim or a .Qisputed Equity 
Interest shall not receive any Plan Distribution on the Allowed Claim or Allowed Equity Interest 
unless and until all objections to the Disputed Claim or Disputed Equity Interest, respectively, 
have been resolved by settlement or Final Order; provided, however, that, for all purposes, the 
foregoing shall not apply to the Prepetition LP Facility SPSO Claims or the Prepetition LP 
Facility SPSO Guaranty Claims, which Claims shall not be treated as Disputed Claims and shall, 
on the Effective Date, receive their distributions in accordance with, and subject to, the terms and 
conditions of Sections 111.B.8 and I 0 hereof. 

F. Delivery of Plan Distributions and Undeliverable or Unclaimed Plan Distributions 

1. Delivery of Plan Distributions in General 

Except as otherwise provided herein, the Disbursing Agent shall make Plan Distributions 
to Holders of Allowed Claims and Allowed Equity Interests at the address for each such Holder 
as indicated on the Debtors' or the Reorganized Debtors' records as of the date of any such Plan 
Distribution; provided, however, that the manner of such Plan Distributions shall be determined 
at the discretion of the New Investors {upon agreement of all of the New Investors) or New 
LightSquared; provided, further, that the address for each Holder of an Allowed Claim shall be 
deemed to be the address set forth in any Proof of Claim Filed by that Holder. Any payment in 
Cash to be made pursuant to the Plan shall be made at the election of the Disbursing Agent by 
check or by wire transfer. 

Each Plan Distribution referred to in Article VI hereof shall be governed by the terms and 
conditions set forth herein applicable to such Plan Distribution and by the terms and conditions 
of the instruments evidencing or relating to such Plan Distribution, if any, which terms and 
conditions shall bind each Entity receiving such Plan Distribution. 
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2. Delivery of Plan Distributions to Holders of Allowed DIP Inc. Claims 

The Plan Distributions provided for Allowed DIP Inc. Claims (other than the Acquired 
DIP Inc. Claims) pursuant to Section II.C hereof shall be made to the DIP Inc. Agent or MAST, 
as directed by MAST, by the Debtors or the New Inc. DIP Lenders, on behalf of the Debtors, or 
the New Investors pursuant to the New Investor Commitment Documents, as applicable, on the 
Inc. Facilities Claims Purchase Closing Date. 

3. Delivery of Plan Distributions to Holders of Allowed DIP LP Claims 

The Plan Distributions provided for Allowed DIP LP Claims pursuant to Section 11.D 
hereof shall be made to the DIP LP Lenders by the Debtors or the New LP DIP Lenders, on 
behalf of the Debtors, on the New LP DIP Closing Date. 

4. Delivery of Plan Distributions to Holders of Allowed New DIP Claims 

The Plan Distributions provided for Allowed New DIP Claims pursuant to Sections II.E 
and F hereof shall be made to the New Inc. DIP Agent and New LP DIP Agent, as applicable. To 
the extent possible, the Reorganized Debtors and the Disbursing Agent shall provide that the 
applicable Plan Consideration is eligible to be distributed to the New DIP Lenders at the 
direction of the New Inc. DIP Agent and New LP DIP Agent, as applicable. 

5. Delivery of Plan Distributions to Holders of Allowed Prepetition LP Facility 
Claims or Allowed Prepetition Inc. Facility Claims 

Other than as provided by the JPM Inc. Facilities Claims Purchase Agreement, the Plan 
Distributions provided for Allowed Prepetition Inc. Facility Claims and Allowed Prepetition LP 
Facility Claims in Sections ill.B.5, ill.B.6, III.B.7, ID.B.8, IIl.B.9, and 111.B.10 hereof shall be 
made to applicable Holders of Allowed Prepetition Inc. Facility Claims and Allowed Prepetition 
LP Facility Claims by the Debtors or the Disbursing Agent, as applicable. 

6. Minimum Plan Distributions 

Notwithstanding anything herein to the contrary, the Disbursing Agent shall not be 
required to make Plan Distributions or payments of Cash of less than the amount of $100 and 
shall not be required to make partial Plan Distributions or payments of fractions of dollars. 
Whenever any payment or Plan Distributions of a fraction of a dollar under the Plan would 
otherwise be called for, the actual payment or Plan Distribution shall reflect a rounding of such 
fraction to the nearest whole dollar, with half dollars or less being rounded down. The 
Disbursing Agent shall not be required to make partial or fractional Plan Distributions of New 
LightSquared Entities Shares and such fractions shall be deemed to be zero. 

7. Undeliverable Plan Distributions and Unclaimed Property 

In the event that any Plan Distribution to any Holder is returned as undeliverable, no Plan 
Distribution to such Holder shall be made unless and until the Disbursing Agent has determined 
the then current address of such Holder, at which time such Plan Distribution shall be made to 
such Holder without interest; provided, however, that such Plan Distribution shall be deemed 
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unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of one (1) 
year from the Effective Date. After such date, all unclaimed property or interests in property 
shall revert to New LightSquared (notwithstanding any applicable federal or state escheat, 
abandoned, or unclaimed property laws to the contrary), and the Claim of any Holder to such 
property or Equity Interest in such property shall be discharged and forever barred. 

G. Compliance with Tax Requirements/Allocations 

In connection with the Plan, to the extent applicable, the Reorganized Debtors and the 
Disbursing Agent shall comply with all tax withholding and reporting requirements imposed on 
them by any Governmental Unit, and all Plan Distributions pursuant hereto shall be subject to 
such withholding and reporting requirements. Notwithstanding any provision in the Plan to the 
contrary, the Reorganized Debtors and the Disbursing Agent shall be authorized to take all 
actions necessary or appropriate to comply with such withholding and reporting requirements, 
including liquidating a portion of the Plan Distribution to be made under the Plan to generate 
sufficient funds to pay applicable withholding taxes, withholding Plan Distributions pending 
receipt of information necessary to facilitate such Plan Distributions, or establishing any other 
mechanisms they believe are reasonable and appropriate. The Reorganized Debtors reserve the 
right to allocate all Plan Distributions made under the Plan in compliance with all applicable 
wage garnishments, alimony, child support, and other spousal awards, Liens, and encumbrances. 

Plan Distributions in respect of Allowed Claims shall be allocated first to the principal 
amount of such Claims (as determined for federal income tax purposes) and then, to the extent 
that the consideration exceeds the principal amount of the Allowed Claims, to any portion of 
such Allowed Claims for accrued but unpaid interest. 

H Setojfs 

Each Debtor, or such Entity's designee as instructed by such Debtor, may, pursuant to 
section 553 of the Bankruptcy Code or applicable non-bankruptcy law, set off against any 
Allowed Claim (other than an Allowed Prepetition LP Facility Non-SPSO Claim, an Allowed 
Prepetition Inc. Facility Claim, an Allowed DIP LP Claim, or an Allowed DIP Inc. Claim) or any 
Allowed Equity Interest (other than an Allowed Existing Inc. Preferred Stock or Allowed 
Existing LP Preferred Units),· and the Plan Distributions on account of such Allowed Claim or 
Allowed Equity Interest, any and all claims, rights, and Causes of Action that a Debtor or its 
successors may hold against the Holder of such Allowed Claim or Allowed Equity Interest after 
the Effective Date; provided, however, that neither the failure to effect a setoff or recoupment 
nor the allowance of any Claim or Equity Interest (other than an Allowed Prepetition LP Facility 
Non-SPSO Claim, an Allowed Prepetition Inc. Facility Claim, an Allowed DIP LP Claim, an 
Allowed DIP Inc. Claim, Allowed Existing Inc. Preferred Stock, or Allowed Existing LP 
Preferred Units) hereunder shall constitute a waiver or release by a Debtor or its successor of any 
and all claims, rights, and Causes of Action that a Debtor or its successor may possess against 
such Holder. 
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L Recoupment 

In no event shall any Holder of Claims against, or Equity Interests in, the Debtors be 
entitled to recoup any such Claim or Equity Interest against any claim, right, or Cause of Action 
of the Debtors or the Reorganized Debtors, as applicable, unless such Holder actually has . 
performed such recoupment and provided notice thereof in writing to the Debtors on or before , 
the Confirmation Date, notwithstanding any indication in any Proof of Claim or proof of Equity 
Interest or otherwise that such Holder asserts, has, or intends to preserve any right of 
recoupment. 

J. Claims Paid or Payable by Third Parties 

1. Claims Paid by Third Parties 

The Debtors or the Reorganized Debtors, as applicable, shall reduce in fu ll a Claim, and 
such Claim shall be disallowed without a Claims objection having to be Filed and without any 
further notice to, or action, order, or approval of, the Bankruptcy Court, the Canadian Court, or 
any other Entity, to the extent that the Holder of such Claim receives payment in full on account 
of such Claim from a party that is not a Debtor or Reorganized Debtor or the Disbursing 
Agent; provided, that the foregoing shall not apply with respect to Claims purchased pursuant to , 
the JPM Inc. Facilities Claims Purchase Agreement or the Fortress/Centerbridge DIP Inc. Claims ; 
Purchase Agreement, to the extent applicable, which Claims so purchased shall be deemed 
satisfied upon Consummation of the Plan. Subject to the last sentence of this paragraph, to the 
extent a Holder of a Claim receives a Plan Distribution on account of such Claim and receives 
payment from an Entity that is not a Debtor or a Reorganized Debtor or the Disbursing Agent on 
account of such Claim, such Holder shall, within two (2) weeks of receipt thereof, repay or 
return the Plan Distribution to the applicable Reorganized Debtor or the Disbursing Agent, to the 
extent that the Holder's total recovery on account of such Claim from the third party and under 
the Plan exceeds the amount of such Claim as of the date of any such Plan Distribution under the , 
Plan. The failure of such Holder to timely repay or return such Plan Distribution shall result in 
the Holder owing the applicable Reorganized Debtor annualized interest at the Federal Judgment 
Rate on such amount owed for each calendar day after the two (2)-week grace period specified 
above until the amount is repaid. 

2. Claims Payable by Third Parties 

No Plan Distributions under the Plan shall be made on account of an Allowed Claim that 
is payable pursuant to one of the Debtors' insurance policies until the Holder of such Allowed 
Claim has exhausted all remedies with respect to such insurance policy. To the extent that one or 
more of the Debtors' insurers agrees to satisfy in full a Claim (if and to the extent adjudicated by 
a court of competent jurisdiction), then immediately upon such insurers' agreement, such Claim . 
may be expunged without a Claims objection having to be Filed and without further notice to, or 
action, order, or approval of, the Bankruptcy Court, the Canadian Court, or any other Entity. 
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3. Preservation of Insurance Rights 

Pursuant to section 524(e) of the Bankruptcy Code, nothing in the Plan shall release or 
discharge any insurer from any obligations to any Person under applicable law or any policy of 
insurance under which any of the Debtors is an insured or a beneficiary, nor shall anything 
contained herein constitute or be deemed a waiver by any of the Debtors' insurers of any 
defenses, including coverage defenses, held by such insurers. 

ARTICLE VII. 
PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED, 

AND DISPUTED CLAIMS AND DISPUTED EQUITY INTERESTS 

A. Allowance of Claims and Equity Interests 

After the Effective Date, the Reorganized Debtors shall have and retain any and all rights 
and defenses that the Debtors had with respect to any Claim or Equity Interest immediately prior 
to the Effective Date, including the Causes of Action referenced in Section IV .P hereof. Except 
as expressly provided herein, no Claim or Equity Interest shall become Allowed unless and until 
such Claim or Equity Interest is deemed Allowed under Section I.A.8 hereof or the Bankruptcy 
Code. 

In accordance with Sections III.B.8 and 10 hereof, the Prepetition LP Facility SPSO 
Claims and the Prepetition LP Facility SPSO Guaranty Claims in such Classes shall remain 
subject to all claims that may be brought by any party in interest against, and all and any 
defenses to the allowance of, such Claims, as previously sought and currently subject to the 
Appeal, except for equitable subordination of the Prepetition LP Facility SPSO Claims and 
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. In no event shall the Prepetition LP Facility 
SPSO Claims or the Prepetition LP Facility SPSO Guaranty Claims be deemed to be Disputed 
Claims or subject to those procedures applicable to Disputed Claims as set forth in this Article 
VII. 

B. Claims and Equity Interests Administration Responsibilities 

Except as otherwise provided in the Plan, after the Effective Date, New LightSquared 
shall have the sole and exclusive authority to (1) File, withdraw, or litigate to judgment, 
objections to Claims or Equity Interests, (2) settle or compromise any Disputed Claim or 
Disputed Equity Interest without any further notice to, or action, order, or approval of, the 
Bankruptcy Court, the Canadian Court, or any other Entity, and (3) administer and adjust the 
Claims Register to reflect any such settlements or compromises without any further notice to, or 
action, order, or approval of, the Bankruptcy Court, the Canadian Court, or any other Entity. 

New LightSquared shall maintain the Disputed Claims and Equity Interests Reserve on 
account of the Disputed Claims. The Disputed Claims and Equity Interests Reserve may be 
adjusted from time· to time, and funds previously held in such reserve on account of Disputed 
Claims or Disputed Equity Interests that have subsequently become disallowed Claims or 
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disallowed Equity Interests shall be released from such reserve and used to fund the other 
reserves and Plan Distributions, or for general corporate purposes and working capital needs. 

C. Estimation of Claims or Equity Interests 

Before the Effective Date, the Plan Proponents, and after the Effective Date, New 
LightSquared, may at any time request that the Bankruptcy Court estimate (1) any Disputed 
Claim or Disputed Equity Interest pursuant to applicable law and (2) any contingent or 
unliquidated Claim or Equity Interest pursuant to applicable law, including, without limitation, 
section 502( c) of the Bankruptcy Code, for any reason, regardless of whether any Entity 
previously has objected to such Claim or Equity Interest or whether the Bankruptcy Court has 
ruled on any such objection. 

The Bankruptcy Court shall retain jurisdiction to estimate any Claim or Equity Interest, 
any group of Claims or Equity Interests, or any Class of Claims or Equity Interests, at any time 
during litigation concerning any objection, including, without limitation, during the pendency of 
any appeal relating to any such objection. In the event that the Bankruptcy Court estimates any 
Disputed Claim or Disputed Equity Interest, that estimated amount shall constitute either (1) the 
Allowed amount of such Disputed Claim or Disputed Equity Interest, (2) a maximum limitation 
on such Disputed Claim or Disputed Equity Interest, or (3) in the event such Disputed Claim or 
Disputed Equity Interest is estimated in connection with the estimation of other Claims or Equity 
Interests within the same Class, a maximum limitation on the aggregate amount of Allowed 
Claims or Equity Interests on account of such Disputed Claims or Disputed Equity Interests so 
estimated, in each case, for all purposes under the Plan (including for purposes of Plan 
Distributions); provided, however, that the Plan Proponents or New LightSquared, as applicable, 
may elect to pursue supplemental proceedings to object to any ultimate allowance of any 
Disputed Claim or Disputed Equity Interest and any ultimate Plan Distributions on such Claim or 
Equity Interest. Notwithstanding any provision in the Plan to the contrary, a Claim or Equity 
Interest that has been disallowed or expunged from the Claims Register or stock transfer ledger 
or similar register of the applicable Debtor, as applicable, but that is subject to appeal or has not 
been the subject of a Final Order, shall be deemed to be estimated at zero dollars unless 
otherwise ordered by the Bankruptcy Court. Notwithstanding section 502(j) of the Bankruptcy . 
Code, in no event shall any Holder of a Claim or Equity Interest that has been estimated pursuant 
to section 502( c) of the Bankruptcy Code or otherwise be entitled to seek reconsideration of such 
estimation unless such Holder has Filed a motion requesting the right to seek such 
reconsideration on or before twenty-one (21) days after the date on which such Claim or Equity 
Interest is estimated. 

All of the aforementioned Claims or Equity Interests and objection, estimation, and 
resolution procedures are cumulative and not exclusive of one another. Claims or Equity 
Interests may be estimated and subsequently compromised, settled, withdrawn, or resolved by 
any mechanism approved by the Bankruptcy Court. 

D. Expungement or Adjustment to Claims or Equity Interests Without Objection 

Any Claim or Equity Interest that has been paid, satisfied, superseded, or compromised in 
full by a particular Debtor may be expunged on the Claims Register or stock transfer ledger or 
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similar register of such Debtor, as applicable, by the Reorganized Debtors, and any Claim or 
Equity Interest that has been amended may be adjusted on the Claims Register by the 
Reorganized Debtors, in both cases without a Claims or Equity Interests objection having to be 
Filed and without any further notice to, or action, order, or approval of, the Bankruptcy Court, 
the Canadian Court, or any other Entity. Additionally, any Claim or Equity Interest that is 
duplicative or redundant with another Claim or Equity Interest against the same Debtor may be 
adjusted or expunged on the Claims Register or stock transfer ledger or similar register of the 
applicable Debtor, as applicable, by the Reorganized Debtors without a Claims or Equity 
Interests objection having to be Filed and without any further notice to, or action, order, or 
approval of, the Bankruptcy Court, the Canadian Court, or any other Entity. 

E. No Interest 

Unless otherwise (1) specifically provided for in the Plan or the Confirmation Order, (2) 
agreed to by the New Investors (upon agreement of all of the New Investors) or the Reorganized 
Debtors, as applicable, (3) provided for in a postpetition agreement in writing between all of the 
New Investors or the Reorganized Debtors, as applicable, and a Holder of a Claim, or (4) 
allowed under applicable bankruptcy and non-bankruptcy law, postpetition interest shall not 
accrue or be paid on Claims, and no Holder of a Claim shall be entitled to interest accruing on or 
after the Petition Date on any Claim or right. Additionally, and without limiting the foregoing, 
and except as otherwise set forth in the Plan, interest shall not accrue or be paid on any Disputed_ 
Claim with respect to the period from the Effective Date to the date a final Plan Distribution is 
made on account of such Disputed Claim, if and when such Disputed Claim becomes an Allowed 
Claim. 

F. Deadline To File Objections to Claims or Equity Interests 

Any objections to Claims or Equity Interests shall be Filed no later than the Claims and 
Equity Interests Objection Bar Date, as may be extended from time to time upon the consent of 
the Debtors and each of the New Investors. 

G. Disallowance of Claims or Equity Interests 

Any Claims or Equity Interests held by Entities from which property is recoverable under 
sections 542, 543, 550, or 553 of the Bankruptcy Code, or that are transferees of transfers 
avoidable under sections S22(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy 
Code or otherwise, shall be deemed disallowed pursuant to section 502( d) of the Bankruptcy 
Code, and Holders of such Claims or Equity Interests may not receive any Plan Distributions on 
account of such Claims or Equity Interests until such time as such Causes of Action against that 
Entity have been settled or a Final Order with respect thereto has been entered and all sums or 
property due, if any, to the Debtors from that Entity have been turned over or paid. 

EXCEPT AS PROVIDED HEREIN OR OTHERWISE AGREED, ANY AND ALL 
PROOFS OF CLAIM FILED AFTER THE APPLICABLE CLAIMS BAR DATE SHALL BE 
DEEMED DISALLOWED AND EXPUNGED AS OF THE EFFECTIVE DA TE WITHOUT 
ANY FURTHER NOTICE TO, OR ACTION, ORDER, OR APPROVAL OF, THE 
BANKRUPTCY COURT, THE CANADIAN COURT, OR ANY OTHER ENTITY, AND 
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HOLDERS OF SUCH CLAIMS MAY NOT RECEIVE ANY PLAN DISTRIBUTIONS ON 
ACCOUNT OF SUCH CLAIMS, UNLESS ON OR BEFORE THE CONFIRMATION 
HEARING SUCH LATE CLAIM HAS BEEN DEEMED TIMELY FILED BY A FINAL 
ORDER. 

H. Amendments to Claims 

On or after the later of the Effective Date or the applicable deadline set by the 
Bankruptcy Court, a Claim may not be Filed or amended without the prior authorization of the 
Bankruptcy Court or New LightSquared, and any such new or amended Claim Filed shall be 
deemed disallowed in full and expunged without any further notice to, or action, order, or 
approval of, the Bankruptcy Court, the Canadian Court, or any other Entity. 

ARTICLE VIII. 
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS. 

A. Discharge of Claims and Termination of Equity Interests 

. Pursuant to section 1141 ( d) of the Bankruptcy Code, and except as otherwise specifically 
provided in the Plan, the Plan Distributions, rights, and treatment that are provided in the Plan 
shall be in complete satisfaction, discharge, and release, effective as of the Effective Date, of 
Claims (including any Intercompany Claims resolved or compromised after the Effective Date 
by the Reorganized Debtors in accordance with Section lll.B.17 and Section III.B.18 hereof), 
Equity Interests, and Causes of Action of any nature whatsoever, including any interest accrued 
on Claims or Equity Interests from and after the Petition Date, whether known or unknown, 
against, liabilities of, Liens on, obligations of, rights against, and Equity Interests in, the Debtors 
or any of their assets or properties, regardless of whether any property shall have been distributed 
or retained pursuant to the Plan on account of such Claims or Equity Interests, including 
demands, liabilities, and Causes of Action that arose before the Effective Date, any liability to 
the extent such Claims or Equity Interests relate to services performed by current or former 
employees of the Debtors prior to the Effective Date and that arise from a termination of 
employment or a termination of any employee or retiree benefit program, regardless of whether 
such termination occurred prior to or after the Effective Date, any contingent or non-contingent 
liability on account of representations or warranties issued on or before the Effective Date, and 
all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in 
each case, whether or not (1) a Proof of Claim or proof of Equity Interest based upon such debt, 
right, or Equity Interest is Filed or deemed Filed pursuant to section 50 I of the Bankruptcy Code, 
(2) a Claim or Equity Interest based upon such debt, right, or Equity Interest is Allowed pursuant 
to section 502 of the Bankruptcy Code, or (3) the Holder of such a Claim or Equity Interest has 
accepted the Plan. Any default by the Debtors or their Affiliates with respect to any Claim or 
Equity Interest that existed immediately prior to or on account of the filing of the Chapter 11 
Cases shall be deemed cured on the Effective Date. The Confirmation Order shall be a judicial 
determination of the discharge of all Claims and Equity Interests subject to the occurrence of the 
Effective Date. 
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B. Subordinated Claims 

The allowance, classification, and treatment of all Allowed Claims and Allowed Equity 
Interests and the respective Plan Distributions and treatments under the Plan shall give effect to 
the relative priority and rights of the Claims and Equity Interests in each Class in connection 
with any contractual, legal, and equitable subordination rights relating thereto, whether arising 
under general principles of equitable subordination, section 510 of the Bankruptcy Code, or 
otherwise. Pursuant to section 510 of the Bankruptcy Code, the Plan Proponents, with the 
consent of each of the New Investors, reserve the right to reclassify any Allowed Claim or 
Equity Interest in accordance with any contractual, legal, or equitable subordination relating 
thereto. For the avoidance of doubt, the Prepetition Inc. Facility Lender Subordination 
Agreement shall be enforceable as a subordination agreement under section 510(a) of the 
Bankruptcy Code. 

C. Compromise and Settlement of Claims and Controversies 

Pursuant to sections 363 and 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, 
and in consideration for the Plan Distributions and other benefits provided pursuant to the Plan, 
the provisions of the Plan shall constitute a good faith compromise of all Claims, . Equity 
Interests, Causes of Action, and controversies resolved pursuant to the Plan and relating to any 
contractual, legal, and subordination rights that a Holder of a Claim or Equity Interest may have 
with respect to any Allowed Claim or Equity Interest, or any Plan Distributions to be made on 
account of such an Allowed Claim or Equity Interest. The entry of the Confirmation Order shall 
constitute the Bankruptcy Court's approval of the compromise or settlement of all such Claims, 
Equity Interests, Causes of Action, and controversies, as well as a finding by the Bankruptcy 
Court that such compromise or settlement is in the best interests of the Debtors, their Estates, and 
Holders of Claims or Equity Interests and is fair, equitable, and reasonable. Plan Distributions 
made to Holders of Allowed Claims or Equity Interests are intended to be final. In accordance 
with the provisions of the Plan, pursuant to sections 363 and 1123 of the Bankruptcy Code and 
Bankruptcy Rule 9019(a), without any further notice to or action, order, or approval of the 
Bankruptcy Court, the Canadian Court, or any other Entity, after the Effective Date, New 
LightSquared may compromise and settle Claims against, or Equity Interests in, the Debtors, and 
Causes of Action against other Entities; provided that, any settlement with respect to Claims 
against, or Equity Interests in, or any Causes of Action against any Reorganized Inc. Entity shall 
require the prior approval of Reorganized LightSquared Inc. In addition, and for the avoidance of 
doubt, entry of the Confirmation Order shall also operate to settle all claims and causes of action 
alleged in the Standing Motion against the Prepetition Inc. Agent and the Prepetition Inc. 
Lenders in respect of the Prepetition Inc. Facility Subordinated Claims, and the Standing Motion, 
to the extent not previously withdrawn with prejudice, shall be deemed withdrawn with prejudice 
upon the occurrence of the Inc. Facilities Claims Purchase Closing Date. 

D. Releases by Debtors 

Pursuant to section 1123(b) of the Bankruptcy Code, and except as otherwise 
specifically provided in the Plan, for good and valuable consideration, including the service 
of the Released Parties to facilitate the expeditious reorganization of the Debtors and the 
implementation of the restructuring transactions contemplated by the Plan, on and after 
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the Effective Date, the Released Parties are deemed released and discharged by the 
Debtors, the Reorganized Debtors, and the Estates from any and all claims, interests, 
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever, 
including any derivative claims asserted on behalf of the Debtors or the Estates, whether 
known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity, 
or otherwise, whether for tort, contract, violations of federal or state securities laws, or 
otherwise, that the Debtors, the Reorganized Debtors, the Estates, or their Affiliates would 
have been legally entitled to assert in their own right (whether individually or collectively) 
or on behalf of the Holder of any Claim or Equity Interest or other Entity, based on or 
relating to, or in any manner arising from, in whole or in part, the Debtors, the Chapter 11 
Cases, the CCAA Proceeding, the prepetition or postpetition purchase, sale, or rescission of 
the purchase or sale of any debt or Security of the Debtors, the Prepetition Facilities, the 
DIP Facilities, the Working Capital Facility, the Second Lien Exit Facility, the Exit 
Intercreditor Agreement, the New LightSquared Entities Shares, the Reorganized 
LightSquared Inc. Exit Facility, as applicable, the subject matter of, or the transactions or 
events giving rise to, any Claim or Equity Interest that is treated in the Plan, the business 
or contractual arrangements between any Debtor and any Released Party, the 
restructuring of Claims or Equity Interests prior to or in the Chapter 11 Cases and/or the 
CCAA Proceeding, the negotiation, formulation, or preparation of the Plan and the 
Disclosure Statement, or related agreements (including the Plan Support Agreement), 
instruments, or other documents, any of the Debtors' regulatory efforts (including, without 
limitation, change of control applications) upon any other act or omission, transaction, 
agreement, event, or other occurrence taking place on or before the Effective Date, other 
than claims or liabilities arising out of or relating to any act or omission of a Released 
Party that constitutes willful misconduct (including fraud) or gross negligence. ' 
Notwithstanding anything contained herein to the contrary, the foregoing release does not 
release any obligations of any party under the Plan or any document, instrument, or 
agreement (including those set forth in the Working Capital Facility Credit Agreement, 
Second Lien Exit Credit Agreement, Reorganized LightSquared Inc. Credit Agreement, 
Exit Iotercreditor Agreement, Reorganized Debtors Governance Documents, and the Plan 
Supplement) executed to implement the Plan. 

E. Exculpation 

Except as otherwise specifically provided in the Plan, no Exculpated Party shall ' 
have or incur, and each Exculpated Party is hereby released and exculpated from, any 
claim, obligation, Cause of Action, or liability for any act taken or omitted to be taken in 
connection with, or related to, formulating, negotiating, preparing, disseminating, 
implementing, administering, confirming, or effecting the Confirmation or Consummation 
of the Plan, the Disclosure Statement, the Plan Documents, or any contract, instrument, 
release, or other agreement, or document created or entered into in connection with the 
Plan (including the Plan Support Agreement), any act taken or omitted to be taken in 
connection with, or related to, any of the Debtors' regulatory efforts (including, without 
limitation change of control applications), the negotiation of Cure Costs, the amendment, 
assumption, assumption and assignment, or rejection of Executory Contracts or Unexpired 
Leases, or any other prepetition or postpetition act taken or omitted to be taken in 

83 



12-12080-scc Doc 2276-1 Filed 03/27/15 Entered 03/27/15 11:46:58 Exhibits 
Pg 90of114 

connection with, or in contemplation of, the restructuring of the Debtors, the approval of 
the Disclosure Statement, or Confirmation or Consummation of the Plan, except for (1) 
willful misconduct (including fraud) or gross negligence and/or (2) the rights of any Entity 
to enforce the Plan and the contracts, instruments, releases, indentures, and other 
agreements or documents delivered under, or in connection with, the Plan, or assumed 
pursuant to the Plan, or assumed pursuant to a Final Order, but in all respects such 
Entities shall be entitled to reasonably rely upon the advice of counsel with respect to their 
duties and responsibilities pursuant to the Plan. The Exculpated Parties have, and upon 
Confirmation of the Plan shall be deemed to have, participated in good faith and in 
compliance with the applicable provisions of the Bankruptcy Code with regard to the 
distributions of the Securities pursuant to the Plan and, therefore, are not, and on account 
of such distributions shall not be, liable at any time for the violation of any applicable law, 
rule, or regulation governing the solicitation of acceptances or rejections of the Plan or 
such distributions made pursuant to the Plan. 

F. Third-Party Releases by Holders of Claims or Equity Interests 

Except as otherwise specifically provided in the Plan, on and after the Effective 
Date, to the fullest extent permissible under applicable law, (1) each Released Party, (2) 
each present and former Holder of a Claim or Equity Interest, and (3) each of the 
foregoing Entities' respective predecessors, successors and assigns, and current and former 
shareholders, affiliates, subsidiaries, members (including ex-officio members), officers, 
directors, principals, managers, trustees, employees, partners, attorneys, financial advisors, 
accountants, investment bankers, investment advisors, actuaries, professionals, consultants, 
agents, and representatives (in each case, in bis, her, or its capacity as such) (each of the 
foregoing parties in (1), (2), and (3), a "Releasine: Party") shall be deemed to have 
conclusively, absolutely, unconditionally, irrevocably, and forever released and discharged 
the Released Parties from any and all claims, interests, obligations, rights, suits, damages, 
Claims, Equity Interests, Causes of Action, remedies, and liabilities whatsoever, including 
any derivative claims asserted on behalf of a Debtor, whether known or unknown, foreseen 
or unforeseen, existing or hereafter arising, in law, equity or otherwise, whether for tort, 
contract, violations of federal or state securities laws, or otherwise, that each Releasing 
Party would have been legally entitled to assert (whether individually or collectively), based 
on or relating to, or in any manner arising from, in whole or in part, the Debtors, the 
Debtors' restructuring, the Chapter 11 Cases, the CCAA Proceeding, the prepetition or 
postpetition purchase, sale, or rescission of the purchase or sale of any debt or Security of 
the Debtors, the Prepetition Facilities, the DIP Facilities, the Working Capital Facility, the 
Second Lien Exit Facility, the Exit Intercreditor Agreement, the New LightSquared 
Entities Shares, the Reorganized LightSquared Inc. Exit Facility, as applicable, the subject 
matter of, or the transactions or events giving rise to, any Claim or Equity Interest that is 
treated in the Plan, the business or contractual arrangements between any Debtor and any 
Released Party, the restructuring of Claims or Equity Interests prior to or in the Chapter 
11 Cases and/or the CCAA Proceeding, the negotiation, formulation, or preparation of the 
Plan and the Disclosure Statement, or related agreements, instruments, or other 
documents, any act taken or omitted to be taken in connection with, or related to, any of 
the Debtors' regulatory efforts (including, without limitation change ·of control 
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applications), the negotiation of Cure Costs, the amendment, assumption, assumption and 
assignment, or rejection of Executory Contracts or Unexpired Leases, upon any other act 
or omission, transaction, agreement, event, or other occurrence taking place on or before 
the Effective Date, other than claims or liabilities arising out of or relating to any act or 
omission of a Released Party that constitutes willful misconduct (including fraud) or gross 
negligence; provided, however, that each present and former Holder of a Claim or Equity 
Interest voting to reject the Plan may reject the third-party release provided in this Section 
VIII.F by checking the box on the applicable Ballot indicating that such Holder opts not to 
grant such third-party release. 

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

G. Injunctions 

Except as otherwise expressly provided in the Plan, or for obligations issued 
pursuant to the Plan, all Entities who have held, hold, or may hold Claims or Equity 
Interests that have been released pursuant to Section VIII.D hereof or Section VIII.F 
hereof, discharged pursuant to Section VIII.A hereof, or are subject to exculpation 
pursuant to Section VIII.E hereof are permanently enjoined, from and after the Effective 
Date, from taking any of the following actions against the Debtors or the Reorganized 
Debtors: (1) commencing or continuing in any manner any action or other proceeding of 1 

any kind on account of, in connection with, or with respect to any such Claims or Equity 1 

Interests; (2) enforcing, attaching, collecting, or recovering by any manner or means any 
judgment, award, decree, or order against such Entities on account of, in connection with, 
or with respect to any such Claims or Equity Interests; (3) creating, perfecting, or ' 
enforcing any encumbrance of any kind against such Entities or the property or estates of 
such Entities on account of, in connection with, or with respect to any such Claims or 
Equity Interests; (4) asserting any right of setoff, subrogation, or recoupment of any kind 
against any obligation due from such Entities or against the property or Estates of such 
Entities on account of, in connection with, or with respect to any such Claims or Equity 
Interests unless such Holder bas Fil~d a motion requesting the right to perform such setoff 
on or before the Confirmation Date, and notwithstanding an indication in a Proof of Claim 
or proof of Equity Interest or otherwise that such Holder asserts, has, or intends to 
preserve any right of setoff pursuant to section 553 of the Bankruptcy Code or otherwise; 
and (5) commencing or continuing in any manner any action or other proceeding of any 
kind on account of, in connection with, or with respect to any such Claims or Equity 
Interests released or settled pursuant to the Plan. Nothing in the Plan or Confirmation 
Order shall preclude any Entity from pursuing an action against one or more of the 
Debtors in a nominal capacity to recover insurance proceeds so long as the Debtors or 
Reorganized Debtors, as applicable, and any such Entity agree in writing that such Entity 
shall (1) waive all Claims against the Debtors, the Reorganized Debtors, and the Estates 
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related to such action and (2) enforce any judgment on account of such Claim solely against 
applicable insurance proceeds, if any. 

H Release of Liens 

Except as otherwise provided in the Plan, or in any contract, instrument, release, or other 
agreement or document created pursuant to the Plan, (1) on the Effective Date and concurrently 
with the applicable distributions made pursuant to the Plan and (2) in the case of a Secured 
Claim, upon satisfaction in full of the portion of the Secured Claim that is Allowed as of the 
Effective Date, all mortgages, deeds of trust, Liens, pledges, or other security interests against 
any property of the Estates shall be fully released, settled, discharged, and compromised and all 
rights, titles, and interests of any Holder of such mortgages, deeds of trust, Liens, pledge, or 
other security interests against any property of the Estates shall revert to the Reorganized 
Debtors and their successors and assigns. The Reorganized Debtors shall be authorized to file 
any necessary or desirable documents to evidence such release in the name of such Holder of a 
Secured Claim . . 

ARTICLE IX. 
CONDITIONS PRECEDENT TO CONFIRMATION DATE AND EFFECTIVE DATE 

OF PLAN 

A. Conditions Precedent to Confirmation Date 

It shall be a condition to the Confirmation Date of the Plan that the following conditions 
shall have been satisfied (prior to., or in conjunction with, entry of the Confirmation Order) or 
waived pursuant to the provisions of Section IX.C hereof: 

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

2. The Bankruptcy Court shall have entered the Confirmation Order. 

3. The Bankruptcy Court shall have entered the Disclosure Statement Order and the 
Canadian Court shall have entered the Disclosure Statement Recognition Order. 

4. The Plan Support Agreement shall be in full force and effect. 

5. The New DIP Orders shall have been entered · contemporaneously with the 
Confirmation Order. 

6. The Standing Motion Stipulation Order shall have been entered by the 
Bankruptcy Court. 
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7. The JPM Inc. Facilities Claims Purchase Agreement shall have been executed and 
be in full force and effect. 

8. The New Investor Commitment Documents shall have been executed and be in 
full force and effect. 

9. The Prepetition Inc. Fee Claims and DIP Inc. Fee Claims shall have been paid in 
full in Cash 

10. The Debtors shall have received (a) binding commitments with respect to the 
Effective Date Investments, (b) a highly confident letter with respect to the 
Working Capital Facility, in each case, on tenns and conditions satisfactory to 
each of the New Investors and the Debtors, and ( c) binding commitments with 
respect to the Cash portion of the Second Lien Exit Facility. 

11. The New Investor Break-Up Fee and the commitment fee under the Second Lien 
Exit Facility Commitment Letter shall each have been approved by the 
Bankruptcy Court. 

B. Conditions Precedent to Effective Date 

It shall be a condition to the Effective Date of the Plan that the following conditions shall 
have been satisfied or waived (upon agreement of each of the New Investors and the Debtors) 
pursuant to the provisions of Section IX.C hereof: 

l. The Confirmation Order shaJI have become a Final Order. 

2. The transactions contemplated by the JPM Inc. Facilities Claims Purchase 
Agreement shall have been consummated. 

3. The New DIP Orders (a) shall have been entered and (b) shall have become Final 
Orders. 

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

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

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

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

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

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

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

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

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

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

9. Except as otherwise agreed by each of the New Investors, the FCC shall not have: 
(a) denied any Material Regulatory Request in writing on material substantive 
grounds; (b) denied any Material Regulatory Request in writing on any other 
grounds without affording the applicant or petitioner an opportunity to submit a 
substantively similar request without prejudice; or (c) otherwise taken action so as 
to preclude a reasonable prospect of satisfying any FCC Objective. 
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10. The FCC, Industry Canada, and other applicable governmental authorities shall 
have granted any necessary consents and approvals required for the Debtors to 
emerge from chapter 11 pursuant to the Plan (including, without limitation and to 
the extent applicable, consents to the assignment of the Debtors' licenses and/or 
the transfer of control of the Debtors, as well as customary approvals and 
authorizations related thereto) and any statutory waiting periods shall have 
expired (including under the Hart-Scott-Rodino Antitrust Improvements Act of 
1976 and the Competition Act (Canada)). 

11. The Plan Support Agreement shall be in full force and effect. 

12. The Debtors shall have paid in full in Cash all New Investor Fee Claims. 

13. The Harbinger Litigations shall have been assigned to New LightSquared. 

14. The identity of the Chairman of the New LightSquared Board shall be reasonably 
acceptable to each of the New Investors. 

C. Waiver of Conditions 

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

ARTICLEX. 
MODIFICATION, REVOCATION, OR WITHDRAWAL OF .PLAN 

A. Modification and Amendments 

Except as otherwise specifically provided in the Plan, the Plan Proponents (in accordance 
with the Plan Support Agreement, as applicable, and the terms of this· Article X), reserve the 
right with the written consent of each Plan Proponent to modify the Plan as to material terms and 
seek .Confirmation consistent with the Bankruptcy Code; provided, however, that the Plan may 
not be modified or amended with respect to (1) a MAST Term or (2) Articles I, II, II.A, II.C, III, 
IV.A, IV.B.l, VI (solely as to such terms that pertain to MAST or the Prepetition Inc. Agent), 
VIII, IX.A, IX.C, X, XI (solely as· to such terms that pertain to MAST or the Prepetition Inc. 
Agent), and XII hereof, without the prior written consent of MAST and the Prepetition Inc. 
Agent, which consent, in the case of clause (2), immediately above and when unrelated to a 
MAST Term, shall not be unreasonably withheld or delayed. Subject to certain restrictions and 
requirements set forth in section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019, and 
those restrictions on modifications set forth in the Plan and in the Plan Support Agreement, the 
Plan Proponents other than the Debtors (in accordance with the Plan Support Agreement or the 
terms of this Section X.A), expressly reserve the right to alter, amend, or modify materially the 
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Plan with respect to any Debtor, one or more times, after Confirmation, and, to the extent 
necessary, may initiate proceedings in the Bankruptcy Court or Canadian Court to so alter, 
amend, or modify the Plan, or remedy any defect or omission, or reconcile any inconsistencies in 
the Plan, the Disclosure Statement, the Confirmation Order, or the Confirmation Recognition 
Order, in such matters as may be necessary to carry out the purposes and intent of the Plan. Any 
such modification or supplement shall be considered a modification of the Plan and shall be 
made in accordance with this Section X.A. 

B. Effect of Confirmation on Modifications 

Entry of a Confirmation Order or Confirmation Recognition Order shall mean that all 
modifications or amendments to the Plan since the solicitation thereof are approved pursuant to 
section 1127(a) of the Bankruptcy Code and do not require additional disclosure or re­
solicitation under Bankruptcy Rule 3019. 

C. Revocation or Withdrawal of Plan 

The Plan Proponents, with the consent of each Plan Proponent, MAST, and the 
Prepetition Inc. Agent, in accordance with the Plan Support Agreement (or, in the case of the 
Debtors, the terms of this Section X.C), reserve the right to revoke or withdraw the Plan prior to 
the Confirmation Date and to file subsequent chapter 11 plans. The Debtors reserve their right to 
withdraw support for the Plan at any time if it is determined that pursuing the Plan would be 
inconsistent with the exercise of their fiduciary duties; provided, however, that such withdrawal 
is without prejudice to the right of the other Plan Proponents to continue to seek confirmation 
and consummation of the Plan. If the Plan Proponents collectively revoke or withdraw the Plan, 
or if the Confirmation or Consummation does not occur, then: (1) the Plan shall be null and void 
in all respects; (2) any settlement or compromise embodied in the Plan (including the fixing or 
limiting to an amount certain of any Claims or Equity Interests or Class of Claims or Equity 
Interests), assumption, assumption and assignment, or rejection of Executory Contracts or 
Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the 
Plan, shall be deemed null and void in all respects (provided, however, that the foregoing shall 
not apply to (x) the Standing Motion Stipulation and the withdrawal of the Standing Motion as to 
the Prepetition Inc. Facility Non-Subordinated Claims or (y) the JPM Inc. Facilities Claims 
Purchase Agreement or the New · Investor Commitment Documents to the extent that the Inc. 
Facilities Claims Purchase Closing Date has occurred); and (3) nothing contained in the Plan or 
the Disclosure Statement shall (a) constitute a waiver or release of any Claims or Equity Interests 
in any respect, (b) prejudice in any manner the rights of the Debtors or any other Entity in any 
respect, or ( c) constitute an admission, acknowledgement, offer, or undertaking of any sort by the 
Debtors or any other Entity in any respect. 

D. Validity of Certain Plan Transactions If Effective Date Does Not Occur 

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

ARTICLE XI. 
RETENTION OF JURISDICTION 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective 
Date, on and after the Effective Date, the Bankruptcy Court shall retain jurisdiction over all 
matters arising out of, or relating to, the Chapter 11 Cases and the Plan pursuant to sections 
105(a) and 1142 of the Bankruptcy Code, including jurisdiction to: 

1. Allow, disallow, determine, liquidate, classify, estimate, or establish the priority, 
Secured or unsecured status, or amount of any Claim or Equity Interest, including 
the resolution of any request for payment of any Administrative Claim, of any 
request for the payment or Plan Distribution on account of Claims entitled to 
priority pursuant to section 507 of the Bankruptcy Code, and of any and all 
objections to the Secured or unsecured status, priority, amount, or allowance of 
Claims or Equity Interests; 

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

3. Resolve any matters relating to the following: (a) the assumption, assumption and 
assignment, or rejection of any Executory Contract or Unexpired Lease to which a 1 

Debtor is party or with respect to which a Debtor may be liable and to hear, 
determine, and, if necessary, liquidate, any Claims arising therefrom, including 
Cure Costs pursuant to section 365 of the Bankruptcy Code; (b) any potential 
contractual obligation under any Executory Contract or Unexpired Lease that is 
assumed, or assumed and assigned; ( c) the Reorganized Debtors amending, 
modifying, or supplementing, after the Effective Date, pursuant to Article V 
hereof, any Executory Contracts or Unexpired Leases to the list of Executory 
Contracts and Unexpired Leases to be assumed, or assumed and assigned; and ( d) 
any dispute regarding whether a contract or lease is or was executory or i 

unexpired; 

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

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

6. Adjudicate, decide, or resolve any and all matters related to Causes of Action; 
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7. Adjudicate, decide, or resolve all matters related to the Standing Motion 
Stipulation and Standing Motion Stipulation Order; 

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

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

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

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

12. Issue injunctions, enter and implement other orders, or take such other actions as 
may be necessary or appropriate to restrain interference by any Entity with the 
Consummation or enforcement of the Plan, including the releases set forth 
therein; 

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

14. Hear and determine all disputes involving the existence, nature, or scope of the 
Debtors' discharge, including any dispute relating to any liability arising out of 
the termination of employment or the termination of any employee or retiree 
benefit program, regardless of whether such termination occurred prior to or after 
the Effective Date; 

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

16. Enter and implement such orders as are necessary or appropriate if the 
Confirmation Order is for any reason modified, stayed, reversed, revoked, or 
vacated; 
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17. Detennine any other matters that may arise in connection with or relate to the 
Plan, the Disclosure Statement, the Confinnation Order, or any contract, 
instrument, release, indenture, or other agreement or document created in 
connection with the Plan or the Disclosure Statement; 

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

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

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

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

22. Consider any modifications of the Plan, to cure any defect or omission, or to 
reconcile any inconsistency in any Bankruptcy Court order, including the 
Confinnation Order; 

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

24. Enforce all orders previously entered by the Bankruptcy Court; and 

25. Hear any other matter not inconsistent with the Bankruptcy Code. 

ARTICLE XII. 
MISCELLANEOUS PROVISIONS 

A. Immediate Binding Effect 

Subject to Section IX.B hereof, and notwithstanding Bankruptcy Rules 3020(e), 6004(h), 
or 7062 or otherwise, upon the occurrence of the Effective Date, the terms of the Plan, the Plan 
Supplement, the Confirmation Order, and the Confirmation Recognition Order shall be 
immediately effective and enforceable and deemed binding upon the Debtors, the Reorganized 
Debtors, and any and all Holders of Claims or Equity Intere~ts (irrespective of whether such 
Claims or Equity Interests are deemed to have accepted the Plan), all Entities that are parties, or 
are subject, to the settlements, compromises, releases, discharges, and injunctions described in 
the Plan, each Entity acquiring or receiving property under the Plan, and any and all non-Debtor 
parties to Executory Contracts or Unexpired Leases with the Debtors. All Claims and debts shall 
be as fixed, adjusted, or compromised, as applicable, pursuant to the Plan regardless of whether 
any Holder of a Claim or debt has voted on the Plan. For the avoidance of doubt, upon entry of 
the Confirmation Order the JPM Inc. Facilities Claims Purchase Agreement, and the New 

. Investor Commitment Documents shall remain binding, subject to the terms thereof, regardless 
of whether the Effective Date occurs. 
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B. Additional Documents 

On or before the Effective Date, the Plan Proponents may file with the Bankruptcy Court 
such agreements and other documents as may be necessary or appropriate to effectuate and 
further evidence the terms and conditions of the Plan. The Debtors, the New Investors or the 
Reorganized Debtors, as applicable, and all Holders of Claims or Equity Interests receiving Plan 
Distributions pursuant to the Plan and all other parties in interest shall, from time to time, 
prepare, execute, and deliver any agreements or documents and take any other actions as may be 
necessary or appropriate to effectuate the provisions and intent of the Plan. 

C. Reservation of Rights 

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the 
Bankruptcy Court shall have entered the Confirmation Order. None of the Filing of the Plan, any 
statement or provision contained in the Plan, or the taking of any action by any Debtor, any Plan 
Proponent, or any Plan Support Party with respect to the Plan or the Disclosure Statement, shall 
be or shall be deemed to be an admission or waiver of any rights of any Debtor with respect to 
the Holders of Claims or Equity Interests prior to the Effective Date. 

D. Successors and Assigns 

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

E. Service of Documents 

After the Effective Date, any pleading, notice, or other document required by the Plan to 
be served on or delivered to: 

the Debtors or the Reorganized Debtors, shall be served on: 

LightSquared Inc. 
Attn: General Counsel 
10802 Parkridge Boulevard 
Reston, VA 20191 

the Special Committee, shall be served on: 

Kirkland & Ellis LLP 
Paul M. Basta 
Joshua A. Sussberg 
601 Lexington Avenue 
New York, NY 10022 
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Milbank, Tweed, Hadley & McCloy LLP 
Matthew S. Barr 
Steven Z. Szanzer 
Karen Gartenberg 
One Chase Manhattan Plaza 
New York, NY I 0005 
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Fortress, shall be served on: 

Fortress Credit Opportunities Advisors 
LLC 
1345 Avenue of the Americas 
New York, NY 10105 
Kristopher M. Hansen 

Stroock & Stroock & Lavan LLP 
Frank A. Merola 
Jayme T. Goldstein 
180 Maiden Lane 
New York, NY 10038 

JPM Investment Parties, shall be served on: 

JPMorgan Chase & Co. 
Patrick Daniello 
383 Madison Ave. 
New York, NY 10179 

Harbinger, shall be served on: 

Kasowitz, Benson, Torres & Friedman 
LLP 
David M. Friedman 
Adam L. Shiff 
1633 Broadway 
New York, NY 10019 

Centerbridge, shall be served on: 

Centerbridge Partners, L.P. 
Vivek Melwani 
Jared Hendricks 
375 Park Avenue, 12th Floor 
New York, NY 10152 

Simpson Thacher & Bartlett LLP 
Sandeep Qusba 
Elisha D. Graff 
425 Lexington Avenue 
New York, NY 10017 

Fried, Frank, Harris, Shriver & Jacobson LLP 
Brad Eric Scheler 
Peter B. Siroka 
Aaron S. Rothman 
One New York Plaza 
New York, NY 10004 

MAST, the Prepetition- Inc. Agent and/or the DIP Inc. Agent shall be served on: 

MAST Capital Management, LLC 
Peter Reed 
Adam Kleinman 
The John Hancock Tower 
200 Clarendon Street, Floor 51 
Boston, MA 02116 
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Meredith A. Lahaie 
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After the Effective Date, the Reorganized Debtors are authorized to limit the list of 
Entities receiving documents pursuant to Bankruptcy Rule 2002 to those Entities who have Filed 
a renewed request to receive documents pursuant to Bankruptcy Rule 2002. 

F. Term of Injunctions or Stays 

Unless otherwise provided in the Plan, the Confirmation Order, or the Confirmation 
Recognition Order, all injunctions or stays in effect in the Chapter 11 Cases pursuant to sections 
I 05 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court or the Canadian Court, 
and extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan, 
the Confirmation Order, or the Confirmation Recognition Order), shall remain in full force and 
effect until the Effective Date. All injunctions or stays contained in the Plan, the Confirmation 
Order, or the Confirmation Recognition Order shall remain in full force and effect in accordance 
with their terms. 

G. Plan Supplement 

All exhibits and documents included in the Plan Supplement are incorporated into, and 
are a part of, the Plan as if set forth in full in the Plan, and any reference to the Plan shall mean 
the Plan and the Plan Supplement. Upon its Filing, the Plan Supplement may be inspected in the 
office of the clerk of the Bankruptcy Court or its designee during normal business hours, at the 
Bankruptcy Court's website at www.nysb.uscourts.gov, and at the website of the Claims and 
Solicitation Agent at http://www.kccllc.net/lightsquared. The documents contained in the Plan 
Supplement are an integral part of the Plan and shall be deemed approved by the Bankruptcy 
Court pursuant to the Confirmation Order. 

H Entire Agreement 

Except as otherwise indicated, the Plan and the Plan Supplement (which, for the 
avoidance of doubt, shall not include the New DIP Order) supersede all previous and 
contemporaneous negotiations, promises, covenants, agreements, understandings, and 
representations on such subjects, all of which have become merged and integrated into the Plan. 

L Non-severability of Plan Provisions 

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy 
Court to be invalid, void, or unenforceable, the Bankruptcy Court shall have the power to alter 
and interpret such term or provision to make it valid or enforceable to the maximum extent 
practicable, consistent with the original purpose of the term or provision held to be invalid, void, 
or unenforceable, and such term or provision shall then be applicable as altered or interpreted. 
Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and 
provisions of the Plan shall remain in full force and effect and shall in no way be affected, 
impaired, or invalidated by such holding, alteration, or interpretation. The 1Confirmation Order 
shall constitute a judicial determination and shall be deemed to provide that each term and 
provision of the Plan, as it may have been altered or interpreted in accordance with the 
foregoing, is (1) valid and enforceable pursuant to its terms, (2) integral to the Plan and may not 
be deleted or modified without the consent of the Debtors, the New Investors and, to the extent 
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otherwise set forth herein or in the Plan Support Agreement, MAST, and (3) non-severable and 
mutually dependent. 

J. Votes Solicited in Good Faith 

Upon entry of the Confinnation Order, the Plan Proponents shall be deemed to have 
solicited votes on the Plan in good fa ith and in compliance with the Bankruptcy Code, and 
pursuant to section l 125(e) of the Bankruptcy Code, the Debtors and each of their respective 
Affiliates, subsidiaries, members, principals, shareholders, officers, directors, employees, 
representatives, agents, financial advisors, attorneys, accountants, investment bankers, 
consultants, and other professionals shall be deemed to have participated in good faith and in 
compliance with the Bankruptcy Code in the offer, issuance, sale, and purchase of Securities 
offered and sold under the Plan, and, therefore, s.hall have no liability for the violation of any 
applicable law, rule, or regulation governing the solicitation of votes on the Plan or the offer, 
issuance, sale, or purchase of the Securities offered and sold under the Plan. 

K Waiver or Estoppel 

Each Holder of a Claim or an Equity Interest shall be deemed to have waived any 
right to assert any argument, including the right to argue that its Claim or Equity Interest 
should be Allowed in a certain amount, in a certain priority, Secured, or not subordinated 
by virtue of an agreement made with the Debtors or their counsel or any other Entity, if 
such agreement was not disclosed in the Plan, the Disclosure Statement, or papers Filed 
with the Bankruptcy Court prior to the Confirmation Date. 

L. Conflicts 

Except as set forth in the Plan, to the extent that any provision of the Disclosure 
Statement, the Plan Supplement, or any other order (other than the Confirmation Order) 
referenced in the Plan (or any exhibits, schedules, appendices, supplements, or amendments to 
any of the foregoing), conflicts with or is in any way inconsistent with any provision of the Plan, 
unless otherwise ordered by the Bankruptcy Court, the non-exhibit or non-document portion of 
the Plan shall govern and control. 
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New York, New York 
Dated: March 26, 2015 

LIGHTSQUARED INC., 
LIGHTSQUARED LP, AND THE OTHER 
DEBTORS IN THE CHAPTER 11 CASES 

Isl Douglas Smith 
Douglas Smith 
Chief Executive Officer, President, and 
Chairman of the Board of LightSquared Inc. 

[Modified Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code] 
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New York, New York 
Dated: March 26, 2015 

CENTERBRIDGE PARTNERS, L.P., ON 
BEHALF OF CERTAIN OF ITS AFFILIATED 
FUNDS 

By: 
Name: 
Title: 

Isl Jared S. Hendricks 
Jared S. Hendricks 
Authorized Signatory 

(Modified Second Amended Joint Plan Pursuant to Chapter 1 l of Bankruptcy Code] 
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New York, New York 
Dated: March 26, 201 5 

FORTRESS CREDIT OPPORTUNITIES 
ADVISORS LLC, ON BEHALF OF CERTAIN 
FUNDS AND/OR ACCOUNTS MANAGED BY 
IT AND ITS AFFILIATES 

By: Isl Constantine M Dakolias 
Name: Constantine M. Dakolias 
Title: President 

[Modified Second Amended Joint Plan Pursuant to Chapter 11 of Bankruptcy Code] 
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New Yorlc, New York 
Dated: March 26, 2015 

HARBINGER CAPITAL PARTNERS LLC 

By: Isl Philip A. Falcone 
Name: Philip A. Falcone 
Title: Chief Executive Officer 

HGW HOLDING COMPANY, L.P. 

By: Isl Philip A. Falcone 
Name: Philip A. Falcone 
Title: Chief Executive Officer 

BLUE LINE DZM CORP. 

By: 
Name: 
Title: 

Isl Keith M madek 
Keith M. Hladek 
Authorized Signatory 

HCP SP INC. 

By: 
Name: 
Title: 

Isl Philip A. Falcone 
Philip A. Falcone 
President 

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

In re: 

LIGHTSQUARED INC., et al., 

Debtors. 1 

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

~~~~~~~~~~~~~~~~~~-) 

ELECTION FORM FOR EXISTING LP PREFERRED UNITS (CLASS 11) 

You are receiving this election form (the "Election Form") because you are a holder of 
Existing LP Preferred Units as described in the Modified Second Amended Joint Plan Pursuant to 
Chapter 11 of Bankruptcy Code, dated March 26, 2015 [Docket No. 2265] (as amended, 
supplemented, or modified from time in accordance with the terms thereof, the "Plan"). 

Please read and follow the enclosed instructions carefully before completing the Election 
Form. If you have any questions about the contents of the Election Form or the related 
instructions, please contact counsel to LightSquared, Milbank, Tweed, Hadley & M~loy LLP, 
One Chase Manhattan Plaza, New York, NY 10005-1413, Attn: Matthew S. Barr, Esq., Steven 
Z. Szanzer, Esq., and Karen Gartenberg, Esq. at (212) 530-5000. Capitalized terms used in this 
Election Form or the related instructions but not otherwise defined herein have the meanings 
given to them in the Plan. 

PLAN DISTRIBUTION 

Pursuant to the Plan, each holder of Existing LP Preferred Units has the option to receive, 
on account of its Existing LP Preferred Units, Plan Consideration in the form of either (1) New 
LightSquared Series A-2 Preferred Interests having a liquidation preference equal to such 
holder's pro rata share of the Existing LP Preferred Units Distribution Amount or (2) New 
LightSquared Series C Preferred Interests having a liquidation preference equal to such holder's 
pro rata share of the Existing LP Preferred Units Distribution Amount. Any holder of Existing 
LP Preferred Units that wishes to receive New LightSquared Series A-2 Preferred Interests rather ' 
than New LightSquared Series C Preferred Interests must timely make the election to do so (the 
"Election"). If you do not timely make the Election, you will receive New LightSquared 
Series C Preferred Interests having a liquidation preference equal to your pro rata share of 
the Existing LP Preferred Units Distribution Amount. 

The debtors in these Chapter 11 Cases (collectively, "LightSquared" or the "Debtors"), along with the last 
four digits of each Debtor's federal or foreign tax or registration identification number, are: LightSquared Inc. 
(8845), LightSquared fnvestors Holdings Inc. (0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), 
SkyTerra Rollup LLC (N/A), SkyTerra Rollup Sub LLC (NIA), SkyTerra Investors LLC (N/A), TMI 
Communications Delaware, Limited Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), 
ATC Technologies, LLC (3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared 
Network LLC (1750), LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared 
Bermuda Ltd. (7247), Sky Terra Holdings (Canada) Inc. (0631 ), SkyTerra (Canada) Inc. (0629), and One Dot Six 
TVCC Corp. (0040). The location of the Debtors' corporate headquarters is 10802 Parkridge Boulevard, Reston, 
VA 20191. 
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The terms of the New LightSquared Series A-2 Preferred Interests and New LightSquared Series 
C Preferred Interests are set forth in the New LightSquared [nterest Holders Agreement on file 
with the Bankruptcy Court. 

TIMING OF THE ELECTION 

The timing for the Election is separate from voting on the Plan. As we have previously 
informed you, the deadline to vote on the Plan was February 9, 2015, at 4 p.m. (prevailing 
Pacific time). The option to make the Election remains open after the voting deadline. To make 
the Election, this Election Form must be completed, signed, and timely received by LightSquared 
and each of the New Investors by April 10, 2015, at 5 p.m. (prevailing Eastern time) (the 
"Election Deadline"). If your Election Form is not received by LightSquared and each of the 
New Investors by the Election Deadline, you shall be deemed to have elected to receive New 
LightSquared Series C Preferred Interests. 

INFORMATION AND INSTRUCTIONS 
FOR COMPLETING THE ELECTION FORM 

In Item 1 of the Election Form, please indicate (a) the number of Existing LP Preferred 
Units that you own or hold and (b) by checking one of the boxes provided therein, either your 
acceptance or rejection of the Election. If you choose to accept the Election, you agree to 
receive New LightSquared Series A-2 Preferred Interests. If you decline the Election, submit 
your Election Form without any box in Item 1 checked, or fail to timely submit your Election 
Form, you shall be deemed to have elected to receive New LightSquared Series C Preferred 
Interests. 

Complete the Election Form by providing all of the information requested. Please deliver 
your Election Form by first class mail, hand delivery, overnight courier to: 

the Debtors: 

LightSquared Inc. 
Attn: General Counsel 
10802 Parkridge Boulevard 
Reston, VA 20191 

Milbank, Tweed, Hadley & McCloy LLP 
Matthew S. Barr 
Steven Z. Szanzer 
Karen Gartenberg 
One Chase Manhattan Plaza 
New York, NY 10005 

With a copy to counsel for each of the New Investors at: 

Stroock & Stroock & Lavan LLP 
Kristopher Hansen 
Jayme T. Goldstein 
180 Maiden Lane 
New York, NY 10038 

2 

Simpson Thacher & Bartlett LLP 
Sandeep Qusba 
Elisha D. Graff 
425 Lexington A venue 
New York, NY 10017 
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Kasowitz, Benson, Torres & Friedman LLP 
David M. Friedman 
Adam L. Shiff 
1633 Broadway 
New York, NY 10019 

Fried, Frank, Harris, Shriver & Jacobson LLP 
Brad Eric Scheler 
Peter B. Siroka 
Aaron S. Rothman 
One New York Plaza 
New York, NY 10004 

The method of delivery of Election Forms to be sent to LightSquared and the New 
Investors is at the election and risk of each holder of Existing LP Preferred Units, but, except as 
otherwise provided herein, such delivery shall be deemed made only when the executed Election 
Form is actually received by LightSquared and each of the New Investors. 

PLEASE COMPLETE, SIGN, AND DATE THE ELECTION FORM AND RETURN IT 
PROMPTLY. 

The Election Form is not a letter of transmittal and may not be used for any purpose other 
than making the Election. Accordingly, you should not surrender instruments or certificates 
representing or evidencing your Equity Interests, and neither LightSquared nor the New 
Investors shall accept delivery of such instruments or certificates surrendered together with an 
Election Form. 

All Elections are final and may not be withdrawn or revoked without the consent of 
LightSquared and each of the New Investors. If multiple Election Forms are received by 
LightSquared and the New Investors from the same holder of Existing LP Preferred Units with i 

respect to the same Existing LP Preferred Units prior to the Election Deadline, the first dated 
valid Election Form received by LightSquared shall supersede and override any subsequently 
dated Election Form. 

Holders of Existing LP Preferred Units must make the Election for all of their Existing 
LP Preferred Units. Accordingly, an Election Form that makes the Election for only a portion of 
such holder's Existing LP Preferred Units shall not be deemed a valid Election. 

Unless otherwise ordered by the Bankruptcy Court, all questions as to the validity, form, 
and eligibility (including time of receipt) of Elections shall be determined by LightSquared and 
the New Investors, which determination shall be final and binding. 

A person signing an Election Form in its capacity as a trustee, executor, administrator, 
guardian, attorney in· fact, officer of a corporation, or otherwise acting in a fiduciary or 
representative capacity must indicate such capacity when signing and, if required or requested by 
the applicable holder of Existing LP Preferred Units or its agent, LightSquared, any of the New 
Investors, or the Bankruptcy Court, must submit proper evidence to the requesting party 
demonstrating its authority to so act on behalf ?f such holder of Existing LP Preferred Units. 

Any defects or irregularities in connection with deliveries of Election Forms must be 
cured prior to the Election Deadline or such Elections shall not be deemed 
made; provided, however, that LightSquared and the New Investors, subject to contrary order of 
the Bankruptcy Court, may waive any defects or irregularities as to any particular Election at any 
time, either before or after the Election Deadline. 
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Neither LightSquared, any of the New Investors, nor any other entity shall (a) be under 
any duty to provide notification of defects or irregularities with respect to delivered Election 
Forms or (b) incur any liability for failure to provide such notification. 

Subject to any contrary order of the Bankruptcy Court, LightSquared and the New 
Investors reserve the right to reject any and all Elections not in proper form. 

The following shall render Elections invalid: (a) any Election Form that is illegible or 
contains insufficient information to permit the identification of the holder of the Existing LP 
Preferred Units; (b) any Election Form that contains the Election by a party that does not hold 
Existing LP Preferred Units that is entitled to make the Election under the Plan; ( c) any unsigned 
Election Form; or (d) any Election Form not marked to accept or reject the Election or any 
Election Form marked both to accept and reject the Election. 

4 
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ELECTION FORM 

PLEASE READ THE ATTACHED ELECTION INFORMATION 
AND INSTRUCTIONS BEFORE COMPLETING THE ELECTION FORM 

PLEASE PROVIDE ALL OF THE REQUESTED INFORMATION AND COMPLETE ALL 
OF THE APPLICABLE ITEMS BELOW. IF THE ELECTION FORM IS NOT SIGNED ON 

THE APPROPRIATE LINES, THIS ELECTION FORM WILL NOT BE VALID. 

Item 1. Election. The undersigned, the record holder of Existing LP Preferred Units in 
connection with the following number of units makes the following 
choice with respect to the Election (check.Q.!!£ box): 

0 Accepts the Election. 0 Declines the Election. 

NOTE: Check the box to ACCEPT if you choose to receive New LightSquared Series A-2 
Preferred Interests. If you check the box to DECLINE, submit your Election Form without any 
box in Item I checked; or fail to timely submit your Election Form, you shall be deemed to have 
elected to receive New LightSquared Series C Preferred Interests. 

Item 2. Certification and Acknowledgment. By signing this Election Form, the undersigned 
certifies to the Bankruptcy Court, LightSquared, and the New Investors under the penalty of 
perjury that either (a) such person or entity is the holder, as of the Distribution Record Date, of 
the Existing LP Preferred Units for which the Election is being made or (b) such person or entity 
is an authorized signatory for a person or entity which is the holder, as of the Distribution Record 
Date, of the Existing LP Preferred Units for which the Election is being made. The undersigned 
acknowledges that if the Election is made, the holder of Existing LP Preferred Units will receive 
New LightSquared Series A-2 Preferred Interests on account of its Existing LP Preferred Units 
and will not receive New LightSquared Series C Preferred Interests. 

Name of Holder 

Signature 

Ifby Authorized Agent, Name and Title 

Name of Institution 

Street Address 
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City, State, Zip Code 

Telephone Number 

Email Address 

Date Completed 

0 Please check here if the above address is a change of address that you would like 
reflected in the Master Service List for the Chapter 11 Cases. 

PLEASE MAKE SURE YOU HA VE PROVIDED ALL OF THE INFORMATION 
REQUESTED BY TIDS ELECTION FORM AND COMPLETED ALL OF THE 
APPLICABLE ITEMS. YOU SHOULD READ AND FOLLOW THE ENCLOSED 
INSTRUCTIONS CAREFULLY BEFORE COMPLETING THIS ELECTION FORM. 
YOU MAY WISH TO SEEK LEGAL ADVICE CONCERNING THE ELECTION. 
PLEASE COMPLETE, SIGN, AND DATE THIS ELECTION FORM AND RETURN IT 
PROMPTLY, SO AS TO BE RECEIVED BY LIGHTSQUARED AND EACH OF THE 
NEW INVESTORS NO LATER THAN 5:00 P.M. (PREVAILING EASTERN TIME) ON 
April 10, 2015, OR YOUR ELECTION SHALL NOT BE DEEMED MADE. 
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COVINGTON 
BEIJING BRUSSELS LONDON LOS ANGELES 

NEW YORK SAN FRANCISCO SEOUL 

SHANGHAI SILICON VALLEY WASHINGTON 

By Electronic Mail 

Ms. Marlene H. Dortch 
Secretary 
Federal Communications Commission 
445 12th Street SW 
Washington, DC 20554 

Attn: Chief, International Bureau 

GerardJ. Waldron 

Covington & Burling LLP 
One CityCenter 
850 Tenth Street, NW 
Washington,DC20001-4956 
T + 1 202 662 5360 
gwaldron@cov.com 

April 24, 2015 

Re: Supplement to Petition of LightSquared Subsidiary LLC 
for Determination of the Public Interest Under Section 
31o(b)(4) of the Communications Act of 1934, As Amended 
IB File No. ISP-PDR-20150406-00002 

Dear Ms. Dortch: 

LightSquared Subsidiary LLC ("Petitioner"), by undersigned counsel, hereby submits 
this supplement to the above-referenced Petition for Declaratory Ruling (the "Petition"), further 
to the discussions of April 15 and April 17, 2015, among Petitioner's counsel, counsel to the New 
Investors, 1 and Commission staff. 

Petitioner notes that footnote 5 of the Petition should read as follows: 

• The preferred units of New LightSquared will be held by the New Investors or 
their affiliates (including, in the case of SIG, RLI) and certain other entities that 
hold claims against or interests in LightSquared in the bankruptcy proceedings. 
Aside from certain of the New Investors and their affiliates, however, no other 
entity will hold directly a 10% or greater equity interest in New LightSquared. 

Petitioner further supplements the Petition as follows: 

I. Additional Information Regarding JPMC&Co. 

To clarify the manner in which JPMorgan Chase & Co. ("JPMC&Co.") will hold its 
ownership interests in New LightSquared, please substitute the following paragraphs for the 
Section II.B.2 paragraphs regarding JPMC&Co.'s proposed foreign ownership on pages 10 and 
11 of the Petition: 

1 Capitalized terms not otherwise defined herein have the meanings set forth in the Petition. 

' 
'! 
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April 24, 2015 
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In accordance with Sections l.991(e) and (g) of the Commission's rules, 
JPMC&Co. states that Reorganized TMI Communications Delaware, Limited Partnership 
("RTMI"), a Delaware limited partnership located at 270 Park Ave., New York, NY 10017 
will hold approximately 4.68 to 9.00% of the total equity in New LightSquared through 
its ownership of 4.68% of the Common Units, 11.79% of the Series A-1 Preferred Units, 
3.13% of the Series A-2 Preferred Units, 6.91% of the Series B Preferred Units, and 5.64% 
of the Series C Preferred Units. 2 As an uninsulated member of New LightSquared, RTMI 
will be deemed to hold a 100% voting interest in New LightSquared. 

Reorganized LightSquared Investors Holdings Inc. ("RLIHI"), a Delaware 
corporation located at 270 Park Ave., New York, NY 10017 will directly hold 
approximately 16.58 to 31. 91 % of the total equity in New LightSquared through its 
ownership of 16.58% of the Common Units, 41.08% of the Series A-1 Preferred Units, 
n.10% of the Series A-2 Preferred Units, 24.51% of the Series B Preferred Units, and 
19.99% of the Series C Preferred Units.3 In addition, RLIHI will indirectly hold equity 
interests though its ownership of 100% of the equity interests of RTMI, which will result 
in a 2i.25 to 40.91% total direct and indirect equity interest in New LightSquared. As an 
uninsulated member of New LightSquared, RLIHI will be deemed to hold a 100% voting 
interest in New LightSquared. 

II. Additional Information Regarding Centerbridge 

Commission staff requested additional information about Centerbridge Partners, L.P. 
(together with its affiliated advisory entities, "Centerbridge Partners") and Centerbridge Capital 
Partners II, L.P. ("CCP II"), which are mentioned but not described in the Petition for 
Declaratory Ruling. As set forth in the Petition, neither Centerbridge Partners nor CCP II 
currently is expected to have any direct or indirect ownership interest in New LightSquared. 

Centerbridge Partners, L.P. is a private investment firm founded in 2005 that is a · 
registered investment advisor with the U.S. Securities and Exchange Commission. Centerbridge 
Partners, which as of April 1, 2015 consisted of 218 professionals, including 75 investment 
professionals, provides investment advice to various investment vehicles including CCP II AIV 
Light, L.P. (which, as further described below, has been formed as a parallel fund to CCP II for 
the purpose of investing in New LightSquared) and Center bridge Capital Partners SBS II, L.P. 
(an employee co-invest vehicle through which Centerbridge personnel invest alongside CCP II 
and its parallel funds, including in New LightSquared.) 

2 The percentages set forth above include preferred equity that may be issued to certain affiliates 
of JPMC&Co. by New LightSquared on the effective date of the Plan, but that will be directly or 
indirectly contributed to RLI or subsidiaries of RLI on or soon after the effective date of the 
Plan. In addition, pursuant to Section IV.B.2(d)(iv) of the Plan, RLIHI and RTMI have the 
option to exchange all or a portion of their Series A-1 Preferred Units into Series A-2 Preferred 
Units or Series C Preferred Units. These exchanges, if made, would not affect the total preferred 
equity held by RLIHI or RTMI (or any other member) in New LightSquared, but would change 
their (and the other holders') percentage holdings within any affected classes of the preferred 
units. 

3Jd. 
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CCP II is a closed-end investment vehicle established in 2011 that has approximately 
$4·5 billion in committed capital. CCP II AIV Light, L.P. is an "alternative investment vehicle" 
of CCP II. In accordance with the governing documents of CCP II, investors may participate in 
an investment through an "alternative investment vehicle" instead of CCP II after taking into 
account tax, legal, regulatory and similar considerations; Centerbridge Partners has determined 
that an investment in New LightSquared should be made through an "alternative investment 
vehicle," and that all investors in CCP II would participate in New LightSquared in the same 
proportion and on the same terms as if such investment were made directly by CCP II. As an 
"alternative investment vehicle" of CCP II, CCP II AIV Light, L.P. is entitled to call upon the CCP 
II investors to make contributions to it in connection with investments made by it. As set forth 
in the Petition, none of the limited partners of CCP II AIV Light, L.P. (all of which are insulated) 
will be deemed to hold an equity or voting interest of five percent (5%) or greater in 
LightSquared Sub under the Commission's foreign ownership rules. 

While CCP II is not directly relevant to the Commission's foreign ownership and public 
interest analysis here, the Petition mentioned CCP II in the Petition since CCP II AIV Light, L.P. 
has been formed as a parallel fund to CCP II in connection with the investment activities of CCP 
II. 

III. Additional Information Regarding Harbinger 

Petitioner supplements the Petition by substituting the following paragraphs for the 
paragraphs on pages 15-18 of the Petition that identify Harbinger interests pursuant to Sections 
1.991(f) and (g) of the Commission's rules: 

In accordance with Sections i.991(f) and (g) of the Commission's rules, 
Harbinger states that Harbinger's indirect interest in New LightSquared (calculated per 
the Commission's "multiplier" principles) will be held through the following entities or 
individuals:4 

(1) HGW Holding Company, L.P. ("HGW Cayman"), a Cayman Islands 
limited partnership whose principal business is acting as a holding company, 
holds a 99.9% non-insulated limited partnership interest in HGW US and a direct 
equity interest of 99.9% and voting interest of 100%s in HGW US. HGW Cayman 
will have an indirect equity interest of 26.61 to 44.41% and voting interest of 
100% in New LightSquared. 

(2) HGW GP, Ltd. (Cayman), a Cayman Islands Exempted Company6 whose 
principal business is acting as General Partner of HGW Cayman, holds a 0.1% 

4 The interests in New LightSquared that follow have been calculated by multiplying the entities' 
and individual's interests in HGW US by HGW US's 26.64% to 44.45% equity interest and 100% 
voting interest in New LightSquared. 

s Based on the FCC's treatment for multiplier purposes of HGW Cayman's non-insulated limited 
partnership interest in HGW US. 

6 A Cayman Islands "exempted company" is a type of corporation the objects of which are to be 
carried out mainly outside the Cayman Islands. 
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general partnership interest in HGW Cayman, and an indirect equity interest of 
0.1% and voting interest of 100% in HGW US. HGW GP, Ltd. (Cayman) Cayman 
will have an indirect equity interest of less than 0.1% and voting interest of 100% 
in New LightSquared. 

(3) HGW US GP Corp. (Delaware), a Delaware corporation whose principal 
business is acting as General Partner of HGW US, holds a 0.1% general 
partnership interest in HGW US, and an equity interest of 0.1% and voting 
interest of 100% in HGW US. HGW US GP Corp will have an indirect equity 
interest of less than 0.1% and voting interest of 100% in New LightSquared. 

(4) Philip A. Falcone, a U.S. citizen, holds a 100% voting interest in HGW US1 
(he wholly owns HGW GP, Ltd. (Cayman), which in tum wholly owns HGW US 
GP Corp. (Delaware), which is the sole general partner of HGW US). Mr. Falcone 
also (i) controls four of the five entities that have limited partnership interests in 
HGW Cayman; and (ii) controls the General Partner of the fifth entity, the Global 
Opportunities Breakaway Fund, L.P.; but (iii) liquidators have been appointed by 
a Cayman Islands court to sell off the fifth entity's assets and wind up its 
existence. Mr. Falcone holds a 3.1% indirect equity interest in HGW US. s Mr. 
Falcone will have an indirect equity interest of o.8 to 14% and voting interest of 
100% in New LightSquared. 

(5) Harbinger Capital Partners Master Fund I, Ltd. (the "Master Fund"), a 
Cayman Islands Exempted Company whose principal business is acting as an 
investment fund, holds a 70.1% insulated limited partnership interest in HGW 
Cayman, an indirect equity and voting interest in HGW US of 70.1%, and an 
indirect equity interest of 18.66 to 31.33% and voting interest of 70.1% in New 
LightSquared. 

(6) Harbinger Capital Special Situations Fund, L.P. (the "Special Situations 
Fund"), a Delaware limited partnership whose principal business is acting as an 
investment fund, holds a 25% insulated limited partnership interest in HGW 
Cayman, an indirect equity and voting interest in HGW US of 25 %, and an 
indirect equity interest of 6.65 to 11.1% and voting interest of 25% in New 
LightSquared. 

1 Given that Mr. Falcone already is deemed to have a 100% voting interest in New LightSquared, 
no separate calculations have been made as to his voting interests in intermediate entities. 

8 Mr. Falcone: (1) is the sole member of Global Opportunities Breakaway MM, L.L.C., which 
holds a 0.3% insulated limited partnership interest in HGW Cayman; (2) holds a less than 0.1% 
equity interest in the Global Opportunities Breakaway Fund, L.P., which holds a 2.9% insulated 
limited partnership interest in HGW Cayman; (3) holds an 8.13% indirect equity interest in the 
Credit Distressed Blue Line Master Fund, Ltd., which holds a 1.6% insulated limited partnership 
interest in HGW Cayman; (4) is the sole owner of Harbinger Holdings, LLC, whose interests are 
described in item (15), below; and (5) holds a 100% equity interest in Harbinger Capital Partners 
Special Situations GP, L.L.C., whose interests are described in item (16), below. 
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(7) Harbinger Class PE Holdings (Cayman), Ltd. ("Harbinger Class PE"), a 
Cayman Islands Exempted Company whose principal business is acting as a 
special purpose vehicle, holds a 23.86 % interest in the Master Fund, an indirect 
equity and voting interest in HGW US of 16.73%, and an indirect equity interest 
of 4-46 to 7-44% and voting interest of 16. 73%.in New LightSquared. 

(8) Harbinger Capital Partners Intermediate Fund I, Ltd. ("Harbinger 
Intermediate I"), a Cayman Islands Exempted Company whose principal business 
is acting as an intermediate fund, holds a 50.83 % interest in the Master Fund, an 
indirect equity and voting interest in HGW US of 35.63%, and an indirect equity 
interest of 9-49 to 15.84 % and voting interest of 35.63% in New LightSquared. 

(9) Harbinger Capital Partners Offshore Fund I, Ltd. ("Harbinger Offshore 
I"), a Cayman Islands Exempted Company whose principal business is acting as a 
feeder fund, holds a 15.39% interest in Harbinger Class PE, which holds a 23.86% 
interest in the Master Fund, 9 and directly and indirectly holds a 77.14% interest 
in Harbinger Intermediate I, which holds a 50.83% interest in the Master Fund. 
Harbinger Offshore I's total indirect equity and voting interest in HGW US is 
42.88%, and it holds an indirect equity interest of 11.42 to 19.06% and voting 
interest of 42.88% in New LightSquared. 

(10) Harbinger Capital Partners GP, L.L.C. ("Harbinger Capital Partners GP") 
is a Delaware limited liability company whose principal business is acting as a 
General Partner. Through its interests in multiple Harbinger funds (none of 
which individually has a direct and/or indirect interest in HGW US of 10% or 
more), Harbinger Capital Partners GP has a total indirect equity interest of o.'2% 
and a voting interest of 15. 72% in H GW US, and an indirect equity interest of 
0.05 to 0.09% and voting interest of 15.72% in New LightSquared. 

(11) Excluding certain equity-like liabilities of Harbinger Offshore I (relating 
to deferred fees), Alford Investment Strategies Ltd. ("Alford"), a Cayman Islands 
Exempted Company whose principal business is acting as a holding company, 
holds a 33.17% equity interest in Harbinger Offshore I, which has an indirect 
42.88% limited partnership interest in HGW Cayman, and a 7.35% indirect 
interest in the Credit Distressed Blue Line Master Fund, Ltd., which has an 
insulated 1.6% limited partnership interest in HGW Cayman. Alford's total 
indirect equity and voting interest in HGW US is 14.34%, and total indirect equity 
interest of 3.82 to 6.37% and voting interest of 14.34% interest in New 
LightSquared. 

Including those equity-like liabilities of Harbinger Offshore I, Alford 
holds a 9.38% interest in Harbinger Offshore I, which has an indirect 42.88% 
limited partnership interest in HGW Cayman, and a 7.35% indirect interest in the 
Credit Distressed Blue Line Master Fund; Ltd., which has an insulated 1.6% 
limited partnership interest in HGW Cayman. Including these liabilities, Alford's 

9 As stated above, the Master Fund holds a 70.1% insulated limited partnership interest in HGW 
Cayman. 



Ms. Marlene H. Dortch 
April 24, 2015 
Page6 

total indirect equity and voting interest in HGW US of 4.14% and total indirect 
equity interest of 1.1 to 1.84% and voting interest of 4.14% in New LightSquared. 

(12) Abu Dhabi Investment Council (" ADIC") is a government institution of 
Abu Dhabi, an emirate of the U.A.E. ADIC holds a 100% interest in Alford (see 
above). 10 

(13) Harbinger Capital Partners Special Situations Offshore Fund, L.P. 
("Special Situations Offshore"), a Cayman Islands limited partnership whose 
principal business is acting as a feeder fund, holds a 64.08% insulated limited 
partnership interest in the Special Situations Fund, an indirect equity and voting 
interest in HGW US of 1.6.02%, and an indirect equity interest of 4.27 to 7.12% 
and voting interest of 16.02% in New LightSquared. 

(14) Harbinger Capital Partners Special Situations Offshore GP, L.L.C. 
(''Special Situations Offshore GP") is a Delaware limited liability company whose 
principal business is acting as General Partner of Special Situations Offshore. 
Special Situations Offshore GP holds no equity in Special Situations Offshore. 
Special Situations Offshore GP holds an indirect voting interest in HGW US of 
16.02% and an indirect voting interest of 16.02% in New LightSquared 

(15) Harbinger Holdings, LLC ("Harbinger Holdings") is a Delaware limited 
liability company whose sole member is Philip A. Falcone and whose principal 
business is acting as Managing Member or Manager of various Harbinger 
entities. Specifically, Harbinger Holdings is the 100% Managing Member of 
Special Situations Offshore GP; 50% voting Manager (no equity) of Special 
Situations GP (defined below); and 50% voting Manager (no equity) of Harbinger 
Capital Partners GP. Harbinger Holdings holds an indirect voting interest in 
HGW US of 40.99% and an indirect voting interest of 40.99% in New 
LightSquared.11 

(16) Harbinger Capital Partners Special Situations GP, L.L.C. ("Special 
Situations GP"), a Delaware limited liability company whose principal business is 
acting as General Partner of Special Situations Fund, holds a 9.6 % General 
Partner interest in Special Situations Fund. Special Situations GP holds an 
indirect equity interest of 24% and voting interest of 25% in HGW US and an 
indirect equity interest of o.6 to 1% and voting interest of 25% in New 
LightSquared. 

10 Separate from this indirect interest in New LightSquared held through Harbinger, ADIC also 
will hold New LightSquared Series C Preferred Units constituting 6.25% of the New 
LightSquared preferred units and 0% of the New LightSquared Common Units. 

11 Harbinger Holdings, LLC is also the 50% voting Manager (no equity) of Harbinger Capital 
Partners LLC, which is the Investment Manager for (but holds no equity in) the Master Fund 
and a number of funds that hold direct and indirect interests in the Master Fund. 
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The above-described interests are illustrated on the charts attached hereto. Charts C-1 
and C-5 of the Petition should be replaced with Charts C-1 and C-5 as attached hereto, and 
Charts C-6 through C-10 attached hereto should be added to the Petition. 

Attachments 

Respectfully submitted, 

ls/Gerard J. Waldron 

Gerard J. Waldron 
Michael Beder 
Covington & Burling LLP 
One CityCenter 
850 Tenth Street, N.W. 
Washington, DC 20001-4956 
gwaldron@cov.com 
mbeder@cov.com 

Counsel to LightSquared 
Subsidiary LLC 
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Chart C-5 
Harbinger - HGW Organizational Chart 

(percentages are calculated in accordance with the FCC's "multiplier") 
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Chart C-6 
Master Fund Ownership Diagram 

(percentages are calculated in accordance with the FCC's "multiplier") 
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1 As set forth in item (4) of the Harbinger foreign ownership narrative, Mr. Falcone, by virtue of his 100% voting interest in HGW US, is deemed to have a 100% voting interest in 
New LightSquared. Given that Mr. Falcone already is deemed to have a 100% voting interest in New LightSquared, no separate calculations have been made as to his voting 
interests in the five Harbinger-related entities that have an interest in HGW Cayman. 

2 As set forth in item (11) of the Harbinger foreign ownership narrative, depending on the attribution of certain equity-like liabilities, Alford's interest in Harbinger Offshore I 
could be deemed to be onTy-g:noro.-- ------· · ··- -· ----· - -------·--·- · --·- · .. ---· ---- · ·--·------- -- · ·-- .. -· --· - ... · ·------·-· - ___ .. ___ -·· - - ---- - --· _____ .. ---· 



Chart C-7 
Special Situations Fund Ownership Diagram 

(percentages are calculated in accordance with the FCC's "multiplier") 
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Chart C-8 
Global Opportunities Breakaway Fund, L.P. Ownership Diagram 

(percentages are calculated in accordance with the FCC's "multiplier") 
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· i As set forth in item (4) of the Harbinger foreign ownership narrative, Mr. Falcone, by virtue of his 100% voting interest in HGW US, is deemed to have a 100% voting interest in 
New LightSquared. Given that Mr. Falcone already is deemed to have a 100% voting interest in New LightSquared, no separate calculations have been made as to his voting 
interests in the five Harbinger-related entities that have an interest in HGW Cayman. 



Chart C-9 
Credit Distressed Blue Line Master Fund, Ltd. Ownership Diagram 

(percentages are calculated in accordance with the FCC's "multiplier") 
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1 As set forth in item (4) of the Harbinger foreign ownership narrative, Mr. Falcone, by virtue of his 100% voting interest in HGW US, is deemed to have a 100% voting interest in 
New LightSquared. Given that Mr. Falcone already is deemed to have a 100% voting interest in New LightSquare<l, no separate calculations have been made as to his voting 
interests in the five Harbinger-related entities that have an interest in HGW Cayman. 



Chart C-10 
Breakaway MM Ownership Diagram 

(percentages are calculated in accordance with the FCC's "multiplier") 
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