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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
LIGHTSQUARED INC., et al., ) Case No. 12-12080 (SCC) 
 )  

Debtors.1 ) Jointly Administered 
 )  

 
SUPPLEMENTAL FILING IN SUPPORT OF LIGHTSQUARED’S MOTION FOR 

ENTRY OF ORDER APPROVING KEY EMPLOYEE INCENTIVE PLAN 

LightSquared Inc. and certain of its affiliates, as debtors and debtors in possession 

(collectively, “LightSquared”) in the above-captioned chapter 11 cases (the “Chapter 11 Cases”),  

file this supplemental filing (the “KEIP Supplement”) in support of LightSquared’s motion for 

entry of an order approving its proposed key employee incentive plan [Docket No. 292] (the 

                                                 
1 The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax 

or registration identification number, are:  LightSquared Inc. (8845), LightSquared Investors Holdings Inc. 
(0984), One Dot Four Corp. (8806), One Dot Six Corp. (8763), SkyTerra Rollup LLC (N/A), SkyTerra 
Rollup Sub LLC (N/A), SkyTerra Investors LLC (N/A), TMI Communications Delaware, Limited 
Partnership (4456), LightSquared GP Inc. (6190), LightSquared LP (3801), ATC Technologies, LLC 
(3432), LightSquared Corp. (1361), LightSquared Finance Co. (6962), LightSquared Network LLC (1750), 
LightSquared Inc. of Virginia (9725), LightSquared Subsidiary LLC (9821), Lightsquared Bermuda Ltd. 
(7247), SkyTerra Holdings (Canada) Inc. (0631), SkyTerra (Canada) Inc. (0629), and One Dot Six TVCC 
Corp. (0040).  The location of the debtors’ corporate headquarters is 10802 Parkridge Boulevard, Reston, 
VA 20191. 
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“Motion”),2 as such plan is modified to the extent set forth herein.  In support of the Motion, as 

modified herein, and this KEIP Supplement, LightSquared respectfully states as follows: 

Preliminary Statement 

1. As the Court is aware, before filing the Motion, LightSquared commenced 

discussions with certain parties in interest regarding the terms of a KEIP that would 

appropriately incentivize management to maximize the value of LightSquared’s estates on terms 

satisfactory to all parties.  Indeed, LightSquared delayed filing the Motion and made several 

modifications to the terms of the KEIP in response to concerns expressed by the U.S. Trustee and 

the Ad Hoc Secured Group.  However, the parties could not reach agreement on all terms, and 

the U.S. Trustee and the Ad Hoc Secured Group each filed objections to the Motion.  The parties 

continued their dialogue following the filing of the Motion, which lead to adjournments of the 

hearing to provide parties additional time to negotiate the terms of an acceptable KEIP.  After 

weeks of negotiations, LightSquared and the Ad Hoc Secured Group have resolved their disputes 

and agreed to the terms of a revised KEIP, as reflected on Exhibit A hereto (the “Revised 

KEIP”), which the U.S. Trustee is reviewing.  Accordingly, LightSquared will seek approval of 

the Revised KEIP at the October 23, 2012 hearing.   

2. The Revised KEIP preserves the Incentive Objectives from the original 

KEIP as appropriate metrics to incentivize the Key Employees to (a) operate LightSquared in the 

most cost-conscious and efficient manner possible, (b) resolve regulatory issues in the most 

efficient manner possible, and (c) negotiate and confirm a chapter 11 plan or consummate a sale 

of substantially all of LightSquared’s assets; each of the forgoing being a vital component to 

LightSquared’s successful emergence from chapter 11.  The significant modifications reflected 

                                                 
2  All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 

Motion. 
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in the Revised KEIP include (x) removal of the issuance of RSUs as consideration, (y) tightening 

LightSquared’s budget compliance requirements, which is now tested twice rather than once, and 

(z) tightening payment dates under the Emergence Objective.  LightSquared believes that the 

metrics in the Revised KEIP will best assist LightSquared in reaching its restructuring goals and, 

accordingly, that approval of the Revised KEIP is in the best interests of LightSquared’s estates 

and stakeholders. 

3. Therefore, for the reasons discussed in further detail below and in the 

Motion, LightSquared respectfully submits that the Court should approve the Motion, as revised 

to incorporate the terms of the Revised KEIP. 

Argument 

I. Revised KEIP Should Be Approved 

A. Sections 363 and 503(c)(3) of Bankruptcy Code Are Satisfied  

4. For the same reasons set forth in the Motion, the Revised KEIP should be 

approved under section 363 and 503(c)(3) of the Bankruptcy Code as the Revised KEIP reflects 

a proper exercise of LightSquared’s business judgment because it is calculated to achieve the 

desired performance, meets industry standards and properly incentivizes management to pursue a 

restructuring that maximizes the value of its estates for all stakeholders.  See In re Dana Corp., 

358 B.R. 567, 576-77 (Bankr. S.D.N.Y. 2006) (listing factors to be considered in applying 

business judgment standard to approval of a debtor’s key employee incentive plan). 

5. For management to implement the restructuring path that LightSquared 

has chosen, three things must occur.  First, LightSquared must make progress regarding its 

regulatory status of its spectrum in a manner that would permit LightSquared to move forward in 

its restructuring efforts.  Second, LightSquared must preserve sufficient cash to give it time to 

resolve its regulatory and other restructuring issues.  Finally, LightSquared must propose a 
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chapter 11 plan or, alternatively, a sale, that will allow it to emerge from bankruptcy in a manner 

that is in the best interest of its estates and all of its stakeholders.  As discussed in more detail in 

the Motion and below, the Incentive Objectives in the Revised KEIP were specifically designed 

to incentivize the Key Employees to accomplish each of the foregoing.  Accordingly, the 

requirements of the Bankruptcy Code have clearly been satisfied. 

6. Moreover, LightSquared is prepared to present further evidence at the 

hearing that the incentive payouts under the Revised KEIP are consistent with market practice 

and appropriately incentivize management to pursue a restructuring that maximizes value for all 

of LightSquared’s stakeholders.       

B. Section 503(c)(1) Does Not Apply Because Revised KEIP Is Not Primarily 
Retentive 

7. Section 503(c)(1) of the Bankruptcy Code does not prohibit the awards 

provided in the Revised KEIP because such awards are not proposed to be made “for the purpose 

of inducing [the Key Employees] to remain with the debtor’s business.”  11 U.S.C. § 503(c)(1); 

see also In re Nellson Nutraceutical, Inc., 369 B.R. 787, 804 (Bankr. D. Del. 2007) (finding plan 

was not retention-based because primary purpose of plan was incentive-based and, thus, section 

503(c) of Bankruptcy Code was inapplicable).  For the same reasons set forth more fully in the 

Motion, the Revised KEIP provides incentive compensation that will motivate the Key 

Employees to help LightSquared accomplish its business and restructuring goals.  Indeed, 

achievement of the payment benchmarks set forth in the Revised KEIP is not a foregone 

conclusion.  Each of the Incentive Objectives represents challenging goals that will require the 

intense and dedicated efforts of the Key Employees, and their achievement will create value for 

all of LightSquared’s stakeholders.  See In re FPSDA I, LLC, 450 B.R. 392, 400 (Bankr. 

E.D.N.Y. 2011) (noting that two policies underlying chapter 11 are to permit “the debtor an 
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opportunity to effectuate a reorganization and to obtain some recovery for the benefit of all of the 

debtors’ creditors.”). 

(i) Regulatory Objectives  

8. In developing the Regulatory Objectives, LightSquared and its 

professionals, in consultation with the Ad Hoc Secured Group, worked diligently to establish 

regulatory milestones necessary for pursuing a successful exit from these Chapter 11 Cases.  

Attainment of the Regulatory Objectives will require the Key Employees to explore tirelessly 

and to pursue new strategic and regulatory avenues and relationships during these Chapter 11 

Cases.  Hence, as with the approved KEIP in Borders Group, Inc., the Key Employees “will need 

to formulate and execute a new business strategy and forge new strategic relationships to 

reposition the business during the pendency of [these Chapter 11 Cases].”  453 B.R. 459, 472 

(Bankr. S.D.N.Y. 2011).  Accordingly, LightSquared believes that the Regulatory Objectives are 

very real business incentives and, therefore, tying the Key Employees’ proposed incentive 

compensation to satisfaction of the Regulatory Objectives is entirely appropriate. 

(ii) Cash Preservation Objective  

9. The Consolidated Budget was highly negotiated by LightSquared, its 

Prepetition Lenders, and its DIP Lenders and is substantially more aggressive than any recent 

historic budget established by LightSquared.  To comply with the Consolidated Budget, the Key 

Employees have taken several steps, including implementing several reductions in work force, 

reallocating personnel to maintain business continuity with less resources, maintaining personnel 

in the key roles that will be needed when LightSquared emerges from bankruptcy, and 

renegotiating key executory contracts.  The Key Employees will continue to evaluate all means 

to preserve the Company’s cash position.  Moreover, in addition to compliance with the 

Consolidated Budget during the remainder of calendar year 2012, the Revised KEIP requires 
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compliance, beginning on January 1, 2013, with a new KEIP-specific Op-Ex budget (together 

with the Consolidated Budget, the “Budgets”), recently negotiated between LightSquared and the 

Ad Hoc Secured Group and attached hereto as Exhibit B, that is more aggressive than the 

Consolidated Budget because it is based on projections that already take into account 

LightSquared’s improved efficiencies since the Petition Date.  In other words, to comply with the 

Budgets, the Key Employees will be required to achieve significantly higher operational 

efficiencies and working capital levels than those that were required of them before the Petition 

Date.  See In re Borders Group, Inc., 453 B.R. at 472 (in approving proposed KEIP, court 

recognized that “[t]o achieve these [KEIP] goals, the Management Participants will need to be 

involved in the . . . achievement of greater operational efficiencies and working capital. . . .  

These tasks were not part of the Management Participants’ job descriptions pre-bankruptcy.”).   

(iii) Emergence Objective  

10. LightSquared recognizes that it is in the best interest of LightSquared’s 

estates and all stakeholders to incentivize management to pursue an exit strategy as soon as 

practicable, whether that strategy involves consummation of a chapter 11 plan or a sale of 

substantially all of its assets.  See 11 U.S.C. § 1106(a)(5) (requiring debtors in possession to file 

plan of reorganization or seek conversion or dismissal of case “as soon as practicable”).  Given 

the reality of these Chapter 11 Cases and LightSquared’s regulatory issues, LightSquared 

believed the Emergence Objective in the original KEIP was a difficult hurdle for the Key 

Employees and a proper incentive to be included in the KEIP.  However, the Ad Hoc Secured 

Group objected to the proposed timeline, which included a potential reward for emerging from 

bankruptcy as late as two years from now, and sought to impose a much tighter timeline on the 

resolution of these Chapter 11 Cases.  Now, with the timeline under the Revised KEIP, 

12-12080-scc    Doc 385    Filed 10/19/12    Entered 10/19/12 17:51:34    Main Document  
    Pg 6 of 19



7 
 

LightSquared believes the Emergence Objective will provide a substantially more difficult, but 

acceptable, incentive for the Key Employees.   

11. In addition, notwithstanding recent cases to the contrary, many courts have 

approved objectives similar to the Emergence Objectives at issue here.  See, e.g., Distributor 

Holdings (f/k/a Archbrook Laguna Holdings) LLC, et al., Case No. 11-13292 (SCC) (Bankr. 

S.D.N.Y. Aug. 3, 2011) [Docket No. 148] (approving KEIP that would pay bonuses upon sale of 

debtors’ businesses as going concern); In re Borders Group, Inc., 453 B.R. 459 (approving KEIP 

that would pay bonuses tied to consummation of chapter 11 plan or section 363 sale of business 

as going concern); In re Nortel Networks, Inc., Case No. 09-10138 (KG) (Bankr. D. Del. Mar. 5 

and 20, 2009) [Docket No. 436 and 511] (approving KEIP that would pay bonuses on later of 

confirmation of debtors’ plan of reorganization or confirmation by Canadian court of plan or 

plans of restructuring and/or arrangement in Canada).   

(iv) Key Employees Will Contribute Services that Are Necessary To Satisfy 
Incentive Objectives 

12. As set forth above and more fully in the Motion, LightSquared believes 

that satisfying the Incentive Objectives is critical to achieving its cash preservation and 

restructuring goals that will benefit each of LightSquared’s stakeholders in these Chapter 11 

Cases.  LightSquared further believes that the Key Employees are in the best position to 

contribute services that will help LightSquared meet each of the Incentive Objectives and that it 

is appropriate to incentivize them to do so.  See, e.g., In re Global Homes Prods., LLC, 369 B.R. 

778, 785 (Bankr. D. Del. 2007) (“Section 503(c) was not intended to foreclose a chapter 11 

debtor from reasonably compensating employees, including ‘insiders,’ for their contribution to 

the debtors’ reorganization.” (internal citations omitted)). 
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13. As stated in the Motion, the Key Employees each have deep institutional 

and/or industry knowledge and experience necessary for LightSquared’s continued success in 

these Chapter 11 Cases.  Together, and individually, the Key Employees have a keen 

understanding of LightSquared’s business processes and complex technical issues, as well as the 

specific industry contacts and business relationships, that will help LightSquared achieve the 

targets set forth in the Regulatory Objectives and Cash Preservation Objective.  Furthermore, 

each of the Key Employees has been intimately involved in LightSquared’s Chapter 11 Cases 

and will be integral in drafting, negotiating, and consummating a chapter 11 plan or sale.  It is for 

these reasons that the Key Employees are the appropriate employees to be included in the KEIP 

and that the Incentive Objectives are the appropriate metrics by which to measure their success.         

14. In light of the foregoing, LightSquared submits that the Revised KEIP 

should be approved as justified by the facts and circumstances of these Chapter 11 Cases and a 

valid exercise of LightSquared’s sound business judgment.   

 

[Remainder of page intentionally left blank] 
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WHEREFORE, for the reasons set forth above and in the Motion, LightSquared  

respectfully requests that the Court (a) enter the revised proposed order, attached hereto as 

Exhibit C, granting the relief requested in the Motion to the extent modified herein, and (b) grant 

such other and further relief as the Court may deem just and proper. 

 
New York, New York /s/ Matthew S. Barr  
Dated:  October 19, 2012 Matthew S. Barr 

Alan J. Stone 
Karen Gartenberg 
MILBANK, TWEED, HADLEY & MCCLOY LLP  
1 Chase Manhattan Plaza 
New York, NY  10005-1413 
(212) 530-5000 
 
Counsel to Debtors and Debtors in Possession 
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Comparison of KEIP and Revised KEIP
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 Original KEIP Terms Amended KEIP Terms 

Cash Bonus 

 To be paid on January 1, 2013 based on the following scale: 
 

Cash Bonus 
(% of salary on  

Jan. 1, 2013) 

Cumulative OpEx 
Spending (% of budget 

filed with Motion) 

110% 

105% 

100% 

90% 

80% 

70% 

0% 

< 90% 

90%-95% 

96%-100% 

101%-105% 

106%-110% 

111%-115% 

>115% 
 

Cash Bonuses 

 To be paid within 30 days of (a) January 1, 2013 and (b) the 
earlier of (i) September 30, 2013 and (ii) the effective date of a 
chapter 11 plan or the consummation of a sale of substantially 
all of LightSquared’s assets, based on the following scale: 

Cash Bonus 
(% of salary on Jan. 1, 2013 

/ Sept. 30, 2013) 

Cumulative OpEx 
Spending  

(% of budget) 

70%/55% 

67.5%/52.5% 

65%/50% 

0.0% 

< 90% 

90%-95% 

96%-100% 

100% 

 2012 benchmarks to be based upon budget filed with Motion; 
2013 benchmarks to be based upon budget attached to the 
Statement as Exhibit B. 

Cash 
Preservation 
Objective 

RSUs 

 20% of issued RSUs vest if actual operating expenses spent by 
LightSquared on January 1, 2013 is 115% or less than budget. 

RSUs 

 No RSUs issued. 

Regulatory 
Objectives 

Cash Bonuses 

 Up to 100% of annual salary to be paid as set forth on Exhibit 
C to the Motion; provided that 50% of aggregate cash awards 
actually received upon achievement of Regulatory Objectives 
would be credited to actual cash award payable under the 
Emergence Objective. 

Cash Bonuses 

 Up to 200% of annual salary (such total potential bonus, the 
“Regulatory Bonus”) to be paid upon achievement of 
Regulatory Objectives set forth on Exhibit C to the Motion; 
provided that no payments shall be made on or after December 
31, 2013; provided further that payments shall be made as 
follows:  (a) 20% of Regulatory Bonus upon achievement of 
Regulatory Objective 1, (b) 20% of Regulatory Bonus upon 
achievement of Regulatory Objective 2, and (c) 60% of 
Regulatory Bonus upon achievement of Regulatory Objective 3. 

12-12080-scc    Doc 385    Filed 10/19/12    Entered 10/19/12 17:51:34    Main Document  
    Pg 11 of 19



Page 2 of Exhibit A to KEIP Supplement 

 Original KEIP Terms Amended KEIP Terms 

RSUs 

 20% of issued RSUs to vest. 

RSUs 

 No RSUs issued. 

Emergence 
Objective 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Cash Bonuses 

 To be paid upon confirmation of a chapter 11 plan or 
consummation of a sale of substantially all of the Debtors’ 
assets (each, an “Emergence Date”) based upon the following: 

 
Cash Bonus 

(% of salary) 
Emergence Date 

125% 

100% 

75% 

Dec. 31, 2013 or earlier 

Jan. 1, 2014 – June 30, 2014 

After July 1, 2014 

 

 

 

 

 

 Credit:  50% of aggregate cash awards actually received upon 
achievement of Regulatory Objectives credited. 

 Multiplier(s):  Cash payment multiplied by a factor of 0.80 if 
LightSquared’s prepetition secured lenders (a) receive 
treatment under a plan or sale that results in payment of less 
than par plus accrued in cash on their claims against 
LightSquared and (b) did not accept such treatment as a class 
under a chapter 11 plan. 

Cash Bonuses 

 Earned upon an Emergence Date (but paid upon the effective 
date of a chapter 11 plan, or closing of a sale) based upon the 
following: 

Cash Bonus 
(% of salary) 

Emergence Date 

200% 

190% 

180% 

150% 

125% 

100% 

75% 

0% 

June 30, 2013 or earlier 

July 1, 2013 – July 31, 2013 

Aug. 1, 2013 – Aug. 31, 2013 

Sept. 1, 2013 – Sept. 30, 2013 

Oct. 1, 2013 – Oct. 31, 2013 

Nov. 1, 2013 – Nov. 30, 2013 

Dec. 1, 2013 – Dec. 31, 2013 

On or after Jan. 1, 2014 

 
 Credit:  No crediting for Regulatory Objective payments. 
 
 Multiplier(s):  Cash payment multiplied by either of the 

following factors, if applicable. 
o 0.25 if LightSquared’s prepetition secured lenders 

(a) receive treatment under a plan or sale that results in 
payment of less than par plus accrued interest in cash on 
their claims against LightSquared and (b) did not accept 
such treatment as a class under a chapter 11 plan; or 

o 0.80 if LightSquared’s prepetition secured lenders 
(a) receive treatment under a plan or sale that results in 
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 Original KEIP Terms Amended KEIP Terms 

payment of less than par plus accrued interest and not all in 
cash on their claims against LightSquared but (b) did accept 
such treatment as a class under a chapter 11 plan. 

 

 

 

 

 

 

 

 

 

 

 

RSUs 

 20% of issued RSUs to vest upon effective date of chapter 11 
plan; 

 20% of issued RSUs to vest upon 12-month anniversary of 
effective date of chapter 11 plan; and 

 20% of issued RSUs to vest upon 24-month anniversary of 
effective date of chapter 11 plan. 

RSUs 

 No RSUs issued. 
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Exhibit B 
 

2013 Budget
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Exhibit B: LightSquared LP Group and Inc Group Total OpEx Spending for KEIP Purposes 
 

($ in 000s) 

(1)  [For purposes of calculating achievement of the Cash Preservation Objective, Cumulative OpEx spending will (i) include any cash payment related to the achievement of the Cash Preservation  

Objective for the respective time period being measured (making such payment “self-funding”) and (ii) exclude any payments made on account of the Regulatory Objectives, Emergence 

Objectives, or any payment in 2013 on account of the 2012 portion of the Cash Preservation Objective] 

 

Budgeted Capital Expenditures for June 2012 to September 2013 Period 

LP: $22.3mm ($17.8mm for the period from June 2012 to June 2013, $4.5mm for the period from July 2013 to September 2013) 

Inc: $9.9mm (Only if build requirement deadline is not extended, $0mm if extension is granted) 

2012 Jul-12A Aug-12A Sep-12A Oct-12 Nov-12 Dec-12 Cumulative

2012 LightSquared LP OpEx(1) $7,104 $8,275 8,566       $7,390 $9,628 $5,981 $46,945

(As filed with Cash Collateral Motion on June 13, 2012)

2012 LightSquared Inc OpEx $6,778 $190 $190 $211 $227 $220 $7,817

(As filed with DIP Order on July 17, 2012)

Total OpEx (LP and Inc) $13,882 $8,465 $8,756 $7,601 $9,855 $6,202 $54,761

(As filed with Cash Collateral Motion and DIP Order)

2013 Jan-13 Feb-13 Mar-13 Apr-13 May-13 Jun-13 Jul-13 Aug-13 Sep-13 Cumulative

2013 LightSquared LP OpEx(1) $6,386 $7,920 $10,256 $4,974 $5,052 $5,749 $6,311 $5,375 $5,039 $57,062

(Jan - Jun 2013 as provided to Lenders on October 10, 2012, with extended forecast)

2013 LightSquared Inc OpEx $6,755 $238 $1,172 $179 $179 $213 $2,672 $210 $189 $11,809

(Jan - Jun 2013 as provided to Lenders on October 10, 2012, with extended forecast)

Total OpEx (LP and Inc) $13,141 $8,157 $11,428 $5,153 $5,231 $5,963 $8,983 $5,585 $5,228 $68,870

(Jan - Jun 2013 as provided to Lenders on October 10, 2012, with extended forecast)

12-12080-scc    Doc 385    Filed 10/19/12    Entered 10/19/12 17:51:34    Main Document  
    Pg 15 of 19



 

Exhibit C 
 

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

Debtors.1 ) Jointly Administered 
 )  
 

ORDER APPROVING LIGHTSQUARED’S  
KEY EMPLOYEE INCENTIVE PLAN  

Upon the motion (the “Motion”)2 of LightSquared Inc. and certain of its affiliates, 

as debtors and debtors in possession (collectively, “LightSquared”) in the above-captioned 

chapter 11 cases (the “Chapter 11 Cases”), for entry of an order (the “Order”), pursuant to 

sections 363(b) and 503(c) of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (as 

amended, the “Bankruptcy Code”), authorizing LightSquared to implement the key employee 

incentive plan; and it appearing that this Court has jurisdiction over this matter pursuant to 28 

U.S.C. § 1334; and it appearing that this proceeding is a core proceeding pursuant to 28 U.S.C. 

§ 157(b)(2); and it appearing that venue of this proceeding and the Motion in this Court is proper 

pursuant to 28 U.S.C. §§ 1408 and 1409; and notice of the Motion appearing adequate and 

appropriate under the circumstances; and the Court having found that no other or further notice is 

needed or necessary; and the Court having reviewed the Motion, the KEIP Supplement and each 

                                                 
1 The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal or foreign tax 

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

2  All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Motion or the Supplemental Filing in Support of LightSquared’s Motion for Entry of an Order Approving 
Key Employee Incentive Plan (the “KEIP Supplement”), as applicable.  
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objection, and having heard statements in support of the Motion at the hearing held on October 

23, 2012 (the “Hearing”); and all objections having been resolved on the terms reflected in the 

Revised KEIP and Budgets; and the Court having determined that the legal and factual bases set 

forth in the Motion, the KEIP Supplement, and at the Hearing establish just cause for the relief 

granted herein; and it appearing, and the Court having found, that the relief requested in the 

Motion and the KEIP Supplement is in the best interests of LightSquared’s estates, its creditors, 

and other parties in interest; and all other objections to the relief requested in the Motion having 

been withdrawn or overruled on the merits; and after due deliberation and sufficient cause 

appearing therefor, it is hereby ORDERED that: 

1. The Motion is granted and the Revised KEIP, the terms of which are 

attached as Exhibit A to the KEIP Supplement, is approved. 

2. Pursuant to sections 363(b) and 503(c) of the Bankruptcy Code, 

LightSquared is authorized to implement the Revised KEIP and to make the payments 

contemplated thereunder. 

3. LightSquared is authorized to execute and deliver all instruments and 

documents, and take such other action as may be necessary or appropriate to implement, 

effectuate, and fully perform under and in accordance with this Order and the Revised KEIP, 

including, without limitation, making the payments thereunder. 

4. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 

7062, and 9014 or otherwise, the terms and conditions of this Order shall be immediately 

effective and enforceable upon its entry. 

5. The requirements set forth in Local Rule 9013-1(a) are satisfied. 
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6. The Court retains jurisdiction with respect to all matters arising from or 

related to the implementation and interpretation of this Order. 

 
Dated:  ______________, 2012 

New York, New York  
 _________________________________________ 

HONORABLE SHELLEY C. CHAPMAN 
UNITED STATES BANKRUPTCY JUDGE 
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