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IRIDIUM CARRIER HOLDINGS LLC

AMENDED AND RESTATED

LivaTED LIABILITY COMPANY AGREEMENT

THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT is made
and intended to be effective as of the 15" day of March, 2001, by and among the persons
identified in Exhibit A hereto as of the date hereof (the “Initial Members”) and each other

person who subsequently becomes a party to this Limited Liability Company Agreement as
hereinafter provided.

EXPLANATORY STATEMENT

THEPARTIES DESIRE TO-ORGANIZE

Substantially all of the parties hereto have heretofore _organized a limited liability
company known as Iridium Carrier Holdings LLC (the “Company”) pursuant to the
Delaware Limited Liability Company Act (the “Act”) for-the-purpeses—and-and, in connection
therewith. entered into an LLC Agreement dated as of March 15, 2001. The parties wish to
amend and restate that Agreement in its entirety as of its original date and to continue the
Company upon the terms and conditions set forth in this Amended and Restated Agreement.

AGREEMENTS

In consideration of the mutual promises of the parties herein contained, and for other
good and valuable consideration the receipt and sufficiency of which are hereby acknowledged,
the parties intending to be legally bound agree as follows:

SECTION1. DEFINITIONS.

Except as otherwise expressly set forth herein, the following terms have the meanings set
forth in this section:

1.1. “Agreement” or “Limited Liability Company Agreement”
means this Amended and Restated Limited Liability Company Agreement.

12.  “Affiliate” of a Member means any person Controlling, Controlled
By, or Under Common Control With such Member.

1.3. “Bankruptcy” of a Member means:

(a) the Member’s making an assignment for the benefit of
creditors, or filing a voluntary petition in bankruptcy, or being adjudged bankrupt or insolvent or
having entered against it an order of relief in any bankruptcy or insolvency proceeding;

(b)  the Member’s filing a petition or answer seeking for itself

any reorganization, arrangement, composition, readjustment, liquidation, or similar relief under
any statute, law, or regulation;
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(c)  the Member’s filing an answer or other pleading admitting
or failing to contest the material allegations of a petition filed against him in any proceeding of
such nature;

(d)  the Member’s seeking, consenting to, or acquiescing in the
appointment of a trustee, receiver, or liquidator for himself or for all or any substantial part of its
properties; or

(¢) the continuation of any proceeding against the Member
seeking reorganization, arrangement, composition, readjustment, liquidation, or similar relief
under any statute, law, or regulation for one hundred and twenty (120) days after the
commencement thereof or the appointment of a trustee, receiver, or liquidator for the Member or
for all or any substantial part of its assets without its agreement or acquiescence, which
appointment is not vacated or stayed for one hundred and twenty (120) days or, if such
appointment is stayed, for one hundred and twenty (120) days after the expiration of the stay
during which period the appointment is not vacated.

1.4. “Board of Directors” has the meaning ascribed thereto in section
6.1.

_ 1.5. “Certificate” means the original certificate of formation and any
amendments thereto duly filed with the Secretary of State of the State of Delaware as provided
under the Act.

1.6. “Change in Control” means any change in Control of a Class A
Member who, at the time of the change, has the right to appoint one or more Directors to the
Board of Directors. :

1.7.  “Class A Member” means any person owning Class A Units.
1.8. “Class B Member” means any person owning Class B Units.

1.9. “Class A Units” means units of interest in the Company the
holders of which have with respect thereto the rights, obligations, powers, and privileges
specified in this Agreement as attaching to or embodied in Class A Units, including, but not
limited to, the right to appoint one or more Directors to the Board of Directors pursuant to
section 6.1 and the right to receive the preferred return of Capital Contributions pursuant to
section 5.

1.10. “Class B Units” means units of interest in the Company the
holders of which have with respect thereto the rights, obligations, powers, and privileges
specified in this Agreement as attaching to or embodied in Class B Units, which rights, powers,
and privileges expressly exclude any right to vote or to appoint a Director or, until such time as
the Class A Members have received in full the return of their Capital Contributions, to receive
any distributions from the Company. : '

1.11. “Code” means the United States Intérnal Revenue Code of 1986,
as amended, or corresponding provisions of future laws.

-2-
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1.12— 2
Agreement-and-the-Certificate:

113, “Control” The term “Control” (including the terms “Controlling”,
“Controlled By” and “Under Common Control With”) means the possession, direct or indirect,
of the power to direct or cause the direction of the management and policies of a person, whether
through the ownership of voting shares, by contract, or otherwise.

134

1.13. “Covered Person” means a Member (acting in its capacity as a
Member), any officer, director, member, partner, shareholder, or employee of a Member, or any
officer, Director, or employee of the Company.

5

1.14. “Event of Withdrawal” with respect to a Member (other than

Iridium, and its successors and assigns) means: (i) the Member’s Bankruptcy or resignation or
withdrawal from the Company (whether or not permitted by this Agreement), (ii) the Member’s
death or Incompetence if a natural person; (iii) the dissolution of such Member or the revocation
of its charter if a corporation; or (iv) the dissolution and commencement of winding up or other
cessation of legal existence of such Member if a separate partnership or limited liability

company; and “Date of Withdrawal” means the date upon which an Event of Withdrawal
occurs.

136

1.15. “Director’ means an individual who is a member of the Board of
Directors.

7

1.16. “Incompetence” of a Member means the adjudication of the
Member by a court of competent jurisdiction as incompetent to manage his person or his

property.
H

1.17. “Iridium” means Iridium LLC, a Delaware limited liability
company and debtor-in-possession in bankruptcy.

e

1.18. “Iridium Asset Purchase Agreement” means the Asset Purchase
Agreement dated November 16, 2000 between Iridium and its subsidiaries named therein and
Iridium Satellite LLC, as amended.

120
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119. “Iridium Convertible Note” means the Senior Convertible
Promissory Note in the initial principal amount of $18.5 million to be issued to Indium by
Satellite in partial payment of the purchase price under the Iridium Asset Purchase Agreement.

21

1.20. “Iridium Holdings” means Iridium Holdings LLC, a Delaware
limited liability company.

22

1.21. “Member” means any of the Class A Members or Class B
Members, including any person who subsequently becomes a Class A Member or Class B
Member of the Company in accordance with the terms of this Agreement. “Members” refers,
collectively, to some or all of the Members, as the context may permit or require.

123

1.22. “Percentage Interest,” when used with respect to any Class A
Member or Class B Member, means the percentage determined by dividing the number of Class
A Units or Class B Units, as the case may be, held by such Member by the total number of Class
A Units and Class B Units then outstanding. ‘

124

1.23. “Profit” and “Loss” mean, for each fiscal year of the Company (or
other fiscal period for which Profit or Loss must be computed) the Company’s taxable income or
loss determined in accordance with section 703(a) of the Code, with the following adjustments:

(a) All items of income, gain, loss, and deduction required to
be stated separately pursuant to section 703(a)(1) of the Code shall be included in computing
Company taxable income or loss;

(b) Any tax-exempt income of the Company not otherwise
taken into account in computing Profit and Loss shall be included in computing Company
taxable income or loss; and

(c) Any expenditures of the Company described in section
705(a)(2)(b) of the Code (or treated as such pursuant to section o4 BR)awH 1.704-
1(b)(2)(iv)(i) of the Regulations) and not otherwise taken into account in computing Profit or
Loss shall be subtracted from taxable income or loss.

125

1.24. “Regulations” means the Treasury Regulations now or hereafter
promulgated under the Code.

126
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1.25. “Satellite” means Iridium Satellite LLC, a Delaware limited
liability company.

127

1.26. “Secretary” means the Secretary of State of the State of Delaware.

3238

1.27. “Transfer’ means, as the context requires, (i) to sell, exchange,
assign, pledge, give, or otherwise dispose of, whether voluntarily or by operation of law or (ii) a
sale, exchange, assignment, gift, or other disposition, whether voluntary or by operation of law.

29
1.28. “Units” means, as the context requires, either (i) Class A Units or
Class B Units or (ii) both Class A Units and Class B Units taken together.

SECTION2. FORMATION AND NAME; OFFICE; PURPOSE; TERM.

21. Formation. The Initial Members hereby consent to the formation
of the Company under the Act and hereby agree to organize and operate the Company for the
purpose and upon the terms and conditions set forth in this Agreement. The rights and
obligations of the Members shall be as provided in the Act, except as otherwise expressly
provided herein. In the event of any inconsistency between any terms and conditions contained
in this Agreement and any provisions of the Act, the terms and conditions contained in this
Agreement shall govern to the extent permitted or not prohibited by the Act. The Initial Members
hereby ratify and affirm the filing with the Secretary by Michael L. Quinn as their authorized
agent of the Certificate of Formation attached hereto as Exhibit B.

22.  Name and Place of Business: Principal Office and Resident Agent.

(@ Name The Company shall be conducted under the name
Iridium Carrier Holdings LLC or under such other, fictitious names as the Board of Directors
shall from time to time designate.

(b)  Principal Office. The principal office of the Company in
the State of Delaware shall be 1013 Centre Road, Wilmington, Delaware 19805.

(c)  Principal Place of Business. The principal place of business
of the Company in the United States shall be as the Board of Directors from time to time
designates.

(d)  Registered Agent. The resident agent of the Company in
the State of Delaware shall be Corporation Service Company, 1013 Centre Road, Wilmington,
Delaware 19805.

(e) Chahge of Principal Office or Registered Agent. The
Company may, at any time upon concurrence of the Board of Directors, designate another

-5-
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principal office or resident agent or both by filing a notice or certificate of change in accordance
with the Act.

23.  Purpose, elc.

(a)  Purpose. The purpose of the Company shall be to engage,
either directly or through one or more subsidiary entities or joint ventures with others, in the
provision of satellite communication services and equipment, as a common carrier authorized
under the United States Communications Act of 1934, as amended (the “Communications

Act”), or otherwise, and to do any and all things necessary, convenient, or incidental to the
foregoing.

(b)  Powers. The purpose of the Company as herein set forth is
not intended as a limitation on the powers of the Company, and the Company shall have the
power to do all acts necessary or appropriate in carrying out its business as permitted by law and
may exercise all of the powers and privileges conferred upon limited liability companies formed
under the Act.

2.4, Term. The Company shall commence as of the date of this
Agreement and shall continue until such time as the Company is terminated by agreement of the
Members and its assets and properties are distributed as hereinafter provided.

158619



158619



SECTION3. CAPITAL; CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS

3.1. Initial Capital and [ssuance of Units.
(a) Class A Units.

@) The initial Class A Members shall contribute to the
capital of the Company, in cash, the amounts set forth in Exhibit A, at the time or times therein
specified (each such amount a “Capital Contribution”), and shall receive for their respective
Capital Contributions the number of Class A Units set forth in Exhibit A. In the sole discretion
of the Board of Directors, the Capital Contributions of the initial Class A Members may be paid
in one or more installments, in such amounts and on such dates as may be determined by the
Board of Directors. Payment of any Capital Contribution so payable in installments shall be
secured by a letter of credit or other collateral acceptable to the Board of Directors. Any payment
of a Class A Member’s Capital Contribution so deferred may only be called by the Board of
Directors on a proportionate basis with all other deferred Class A Member Capital Contributions. .
Unless and until the Board of Directors authorizes a call for the payment of any deferred Capital
Contribution or installment thereof, a Class A Member shall have no personal obligation to make
~ such payment, and neither the Company nor any creditor of the Company shall be entitled to
make such call or collect on any letter of credit or other collateral security pledged to secure such
deferred obligation.

(i) The Company may from time to time issue
additional Class A Units on such terms and for such consideration (including cash or other
assets) as the Class A Members unanimously agree.

(b) Class B Units.

@) Effective as of the date hereof, the Company shall
issue to Iridium such number of Class B Units as shall constitute immediately after such issuance
five percent (5%) of the total number of Units then issued and outstanding. Such Units shall be
issued for a deemed capital contribution of One Dollar ($1.00). Upon the issuance of additional
Units at any time thereafter, the number of Class B Units deemed issued to Iridium (or its
permitted transferees) shall automatically be increased so that the number of Class B Units held
by Iridium (or its permitted transferees) immediately thereafter shall constitute five percent (5%)
of the total number of Units then issued and outstanding.

(i)  Effective as of the date hereof, the Company shall
issue to Dan A. Colussy such number of Class B Units as shall constitute immediately after such
issuance five percent (5%) of the total number of Units then issued and outstanding. Such Units
shall be issued for a deemed capital contribution of One Dollar ($1.00). Upon the issuance of
additional Units at any time thereafter, the number of Class B Units deemed issued to Colussy
shall automatically be increased so that the number of Class B Units held by him immediately
thereafter shall constitute five percent (5%) of the total number of Units then issued and
outstanding. Notwithstanding the foregoing, in the event that Colussy ceases to be Chairman of
Iridium Holdings (for any reason other than death or disability) at any time during the two-year
period ending December 11, 2002, then Colussy shall be deemed to have forfeited the Nonvested
Portion of the Class B Units issued to him under this paragraph. For such purpose, “Nonvested

-8-
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Portion” means fifty percent times the number of days remaining in such two-year period as of

the date that Colussy ceases to be Chairman of the Company divided by seven hundred thirty
(730).

(iii)  Effective as of the date hereof, the Company shall
issue to Tyrone Brown such number of Class B Units as, when added to the 4,866 number _of
Class A Units held by him as of the date hereof, shall constitute immediately after such issuance
two percent (2%) of the total number of Units then issued and outstanding. Such Class B Units
shall be issued for a deemed capital contribution of One Dollar ($1.00). Upon the issuance of
additional Units at any time thereafter, the number of Class B Units deemed issued to Brown
shall automatically be increased so that the number of Class B Units held by Brown immediately
thereafter shall, when added to the 4,806 Class A Units held by him ‘as of the date hereof,
constitute two percent (2%) of the total number of Units then issued and outstanding.

(iv)  The Board of Directors may from time to time issue
additional Class B Units (either outright or subject to vesting and other conditions or pursuant to
option agreements) to officers or employees of or consultants to the Company or for such other
purposes as the Board of Directors from time to time unanimously deems appropriate, all on such
terms as the Board of Directors may unanimously determine. Any person receiving Class B

Units shall make such contribution to the capital of the Company as the Board of Directors may
unanimously approve.

(c) Iridium Convertible Debt. Effective as of the closing date
under the Iridium Asset Purchase Agreement and in partial consideration for the assets acquired
by Satellite thereunder, Satellite issued to Iridium the Iridium Convertible Note. Pursuant to the
provisions of the Iridium Convertible Note and on the terms and subject to the conditions therein
set forth, Iridium (or its permitted assignees) has the option to convert all or a portion the
principal amount of the Iridium Convertible Note (but not any interest accrued but unpaid
thereon) into Class A Units of Iridium Holdings. Upon the effectiveness of the exercise of such
conversion option, Iridium (or its permitted assignees, in the aggregate): (i) shall become a Class
A Member of the Company, (ii) shall be deemed to have acquired Class A Units constituting the
same proportionate interest in the Company as of such date as Iridium has acquired in Iridium
Holdings by virtue of its exercise of such conversion option, (iii) shall be deemed to have made
(or to have become obligated to make) a Capital Contribution proportionate to the Capital
Contributions made by the initial Class A Members, and (iv) shall be entitled to appoint, remove,
and replace a number of Directors proportionate to the numbers of Directors that the initial Class
A Members are, as of the date hereof, entitled to appoint, remove, and replace.

3.2.  Additional Contributions. Except as they may otherwise from time
to time agree in writing, the Members shall be under no obligation to make any capital
contributions to the Company.

3.3.  Withdrawal of Capital: Interest on Capital. No Member shall be
entitled to withdraw all or any part of the Member’s Capital Account or to receive any
distribution from the Company except as provided in section 5. No Member shall be entitled to
receive interest on amounts contributed to the capital of the Company.
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3.4. Capital Accounts

(a) Basic Rules. A Capital Account shall be maintained for
each Member in accordance with the provisions of this section 3.4. Each Member’s Capital
Account: (i) shall be increased by (1) the amount of money contributed or deemed contributed
by the Member to the Company and (2) the fair market value of any property contributed by the
Member to the Company (net of any liabilities secured by such property that the Company is
considered to assume or take subject to under section 752 of the Code) and (3) allocations to the
Member of Company Profit (or items or components thereof) and (ii) shall be decreased by (4)
the amount of money distributed to the Member by the Company and (5) the fair market value of
any property distributed to the Member by the Company (net of any liabilities secured by such
property that the Member is considered to assume or take subject to under section 752 of the
Code) and (6) allocations to the Member of expenditures of the Company described in section
705(a)(2)(B) of the Code and (7) allocations to the Member of Company Loss (or items or
components thereof).

) Additional Rules. It is the intent of the Members that the
Members’ Capital Accounts shall be maintained and adjusted in accordance with, and that the
rules prescribed in section 3.4(a) shall be applied consistently with, section 1.704-1(b)(2)(iv) of
the Regulations, the provisions of which are hereby incorporated herein by reference.

3.5. Distributions in_Kind. Any property distributed in kind,
whether in liquidation of the Company or a Member’s interest therein or otherwise, shall
be valued and treated as though the property was sold at its fair market value and the cash
proceeds were distributed. The difference between the fair market value of the property
distributed in kind and its book value shall be treated as a gain or loss on the sale of the
property and shall be credited or charged to the Members in accordance with section 4 and
reflected in the Members’ Capital Accounts as provided in section 3.4.

SECTION4. ALLOCATIONS OF PROFITS AND LOSSES.

41. In General Except as otherwise provided herein, Company Profit
or Company Loss, as the case may be, for any Company fiscal year shall be allocated among the
Members as follows:

(a) If there is a Loss for the fiscal year, such Loss shall be
allocated as follows:

i) to each of the Members to the extent of (1) the
aggregate amount of Profit allocated to such Member for prior fiscal years reduced by (2) the
aggregate amount of Loss allocated to such Member pursuant to this subparagraph (a) in prior

fiscal years (the “Net Profit for Prior Years”), in proportion to the aggregate Net Profit for
Prior Years of all the Members; then

(i)  to each of the Members having a positive Capital
Account balance to the extent of and in proportion to such balances; and

(iii) thereafter, in accordance with the Members’
respective Percentage Interests.

-10-
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: (b)  If there is a Profit for the fiscal year, such Profit shall be
allocated:

&) to each of the Members to the extent of (1) the
aggregate amount of Loss allocated to such Member in prior fiscal years reduced by (2) the
aggregate amount of Profit allocated to such Member pursuant to this subparagraph (b) in prior
fiscal years (the “Net Loss for Prior Years”), in proportion to the aggregate Net Loss for Prior
Years of all of the Members; and

(i)  thereafter, in accordance with the Members’
respective Percentage Interests.

42. Member Loans, Etc. Any interest paid on loans made by the
Members and all compensation, fees, and other amounts (if any) paid to any Member (to the
extent determined without regard to the income of the Company) shall, to the extent permitted
under section 707 of the Code, be deducted from gross income for Company book and tax
purposes.

43. Qualified Income Offset. Notwithstanding section 4.1, if for any
year a Member unexpectedly receives any adjustment, allocation, or distribution described in
section  HI04HBYDEHAHA)—H-TO4HENDEHANS)—or—LFO4HBNDGINENS)  1.704-
1(b)(2)(i)(d)(4). 1.704-1(b)(2)(i)(d)(5), or 1.704-1(b)(2)(ii)}(d)(6) of the Regulations, then such
Member shall be allocated items of income and gain (consisting of a pro rata portion of each
item of Company income, including gross income, and gain for such year) in an amount and
manner sufficient to eliminate the deficit balance in such Member’s Capital Account (excluding
from each Member’s deficit Capital Account balance any amount that such Member is obligated
to restore within the meaning of section 1:7041bY2)Gi)e) 1.704-1(b)(2)(ii)(c) of the
Regulations, as—we suant—to-the—ne ast—sentence—of-seetion

- but_subject to any reduction in the obligation to restore pursuant to
section 1.704-1(b)(2)(ii)f) of the Regulations) created by such adjustment, allocation, or
distribution as quickly as possible.

4.4. Minimum Gain Chargeback. Notwithstanding section 4.1, if there
is a net decrease in Company Minimum Gain during a Company taxable year, all Members shall
be allocated, before any other allocation is made under section 704(b) of the Code of Company
items for such year, items of income and gain for such year (and, if necessary, subsequent years)
in an amount equal to such Member’s share of Company Minimum Gain. For purposes of the
preceding sentence, the rules set forth in section 1-7841(b)4)iv)(e) 1.704-2(e) shall apply as
though set forth herein. For purposes hereof, “Company Minimum Gain” has the meaning set
forth in section 4-7042 1.704-2(d) of the Regulations; and a “Member’s Share of Company

Minimum Gain” means the amount determined in accordance with section +:-7642(g) 1.704-2(g)
of the Regulations.

4.5. Distributive Shares. For purposes of sections 702 and 704 of the
Code or any similar tax law of any state or jurisdiction, each Member’s distributive share of

Company income, gain, loss, deduction and credit (and items thereof) shall be as set forth in this
section 4. '
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SECTIONS. DISTRIBUTIONS,

51. In General Any available cash flow of the Company, whether
derived from the ordinary operations of the Company, from capital transactions, or otherwise
(net of such amounts as the Board of Directors from time to time reasonably determines should
be retained in the Company for operation or future expansion of the Company’s business), shall
be distributed at such times as the Class A Members unanimously agree, but only in accordance
with the following priorities:

(@  to the return to the Class A Members of their Capital
Contributions not theretofore returned, in proportion to the aggregate amount then remaining
unreturned; and '

(b)  after the Capital Contributions of the Class A Members
have been returned in full, to all of the Members, in accordance with their Percentage Interests.

52.  Distributions in Respect of Taxes. Amounts withheld pursuant to
the Code or any provision of any state or local law with respect to any payment, distribution, or
allocation to the Company or the Members shall be treated as amounts distributed to the
Members pursuant to this section 5 for all purposes of this Agreement. The Board of Directors is
~ authorized to withhold from distributions that would otherwise be made to, or in respect of
allocations to, the Members and to pay over to any federal, state, or local government any
amounts required to be so withheld pursuant to the Code or any provision of any other federal,
state, or local law and shall allocate such amounts to those Members with respect to which such
amounts were withheld; provided, however, that the Board of Directors shall provide usual and
customary opportunity to the Members to provide documentation to establish exemption from
such withholding requirements in accordance with applicable law.

, 5.3.  Upon Liquidation and Winding Up of the Company. The net
proceeds of a liquidation of the Company’s assets and properties in connection with the winding
up of the Company shall be applied as follows:

(a) to payment of the debts and liabilities of the Company
(including those owed to Members) and the expenses of liquidation;

(b)  to the setting up of such reserves as the person charged
with winding up the Company’s affairs may reasonably deem necessary for any contingent
liabilities or obligations of the Company, provided that any such reserves shall be paid over by
such person to an independent escrow agent to be held by such agent or its successor for such
period as such person shall deem advisable for the purpose of applying such reserves to the
payment of such liabilities or obligations, and, at the expiration of such period, the balance of
such reserves, if any, shall be distributed as hereinafter provided,

(©) to the return to the Class A Members of their Capital
Contributions not theretofore returned, in proportion to the aggregate amount then remaining
unreturned; and then

(d) to the Members in the proportionate reduction and
elimination of their positive Capital Accounts.
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SECTION6. MANAGEMENT.

6.1. In General; Board of Directors.

(@  Except as otherwise provided in this Agreement, the overall
authority and responsibility for the conduct of the business and affairs of the Company shall be
vested in its Board of Directors. The powers of the Board of Directors shall include, without

limitation, all matters that may be granted or delegated to a “manager” or to a member under the
Act.

(b)  Each Class A Member shall be entitled at any time and
from time to time to appoint, remove, or replace the number of Directors specified in Exhibit A.,
each of whom shall be entitled to cast one (1) vote. In no event, however, shall any Director
appointed by a Class A Member be entitled to cast any vote while any portion of such Class A
Member’s Capital Contribution otherwise due and payable remains unpaid, and such Director
shall be ignored in determining whether a quorum exists for the transaction of any business by -
the Board of Directors for as long as such default continues.

(¢)  Dan Colussy is hereby appointed Chairman of the Board of
Directors and as such shall be deemed a Director entitled as such to cast one (1) vote.

(d)  The Board of Directors shall have exclusive responsibility
and authority for the conduct of the Company’s business, except to the extent that certain matters
may be expressly reserved by law or this Agreement to the Members. Except as otherwise
provided in this Agreement, the Board of Directors shall act by majority of those present and
entitled to vote. The Board of Directors shall meet as frequently as is reasonably necessary but
no less frequently than quarterly. An individual appointed to serve on the Board of Directors
shall do so at the pleasure of the Class A Member appointing him or her and may be removed
and replaced by such Class A Member at any time. A Class A Member may, from time to time,
designate an alternate Director who may vote or act for a Director appointed by that Class A
Member. Any vacancy occurring on the Board of Directors shall be filled by the Class A
Member who appointed the individual to the position which has become vacant. All decisions of
the Board of Directors shall (except as otherwise provided herein) be by majority vote and shall
be documented in such manner as the Board of Directors from time to time determines. A
Director may vote by proxy. The Board of Directors may take action by meeting in person, by
telephone conference, by written action in lieu of a meeting, or in such other manner as is
determined by the Board of Directors. At any meeting of the Board of Directors (whether in
person, by telephone conference, by written action in lieu of a meeting, by proxy or otherwise)
the presence of Directors entitled to cast at least a majority of the total number of votes entitled
to be cast by all of the Directors shall constitute a quorum sufficient to take action.

(e) The Class B Members, in their capacities as Class B
Members, shall have no right or authority to appoint, remove or replace a Director.

6.2. = Certain Decisions. Notwithstanding any other provision of this
Agreement, no action shall be taken or funds expended or obligations incurred by or on behalf of
the Company with respect to any of the followirig without the unanimeus approval of all of the
Class A Members or such lesser proportion as is provided in this section:
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(a)  any expansion of the business of the Company or entry into
new business ventures outside the scope of the Company’s then-existing business;

() any action materially affecting the capitalization or
financial structure of the Company, including but not limited to borrowing or entering into
financing arrangements for the Company or its subsidiaries or the issuance of equity interests
(including Units) in the Company or its subsidiaries (other than as specifically contemplated by
section 3.1(b)),_except with the approval of Class A Members holding Class A Units that

constitute in the aggregate at least two-thirds of the total number of Class A Units held by
all of the Class A Members;

(c)  any entry into a contract with an entity not afflisted-with
Controlled by the Company or Iridium Holdings that (i) is outside the ordinary course of
business or (ii) requires payments by the Company in excess of $1 million in the aggregate;

(d) any filing of a petition for relief under the federal
bankruptcy laws or any assignment of the assets of the Company in trust for creditors or on the
assignee’s promise to pay the debts of the Company; or

(¢)  any sale or other disposition (directly or indirectly) of all or
a substantial portion of the Company’s assets or goodwill of the Company’s business or merger
or consolidation of the Company with or into any other person.

6.3.  Rights. Powers, and Responsibilities of Officers. Subject to section
6.2, the Board of Directors may from time to time delegate authority over and responsibility for
the management and operation of the Company to one or more individuals, any of whom may be
designated as the president, a vice president or other officer of the Company. If and to the extent
so designated, such individual (except as the Board of Directors may otherwise specify) shall

have the authority and responsibility typically confided in a similarly-titled officer of a
corporation.

6.4. Limitations on Authority of Members. No Member is an agent of or
otherwise has any authority to act for the Company solely by virtue of being a Member. Except
as otherwise specifically set forth in this Agreement, Members shall have no voice in the
management, conduct, or control of the business of the Company or any right or authority to act
for or to bind the Company. The Members recognize and agree that the management and agency
authority granted to the Board of Directors in this section 6 supersedes any agency authority
granted to the Members pursuant to the Act. If a Member takes any action or binds the Company
in violation of this section, such Member shall be responsible for any loss or expense incurred by
such unauthorized action and shall indemnify and hold the Company and the other Members
harmless from and against such loss or expense.

SECTION7. TRANSFER OF INTERESTS; OPTION TO ACQUIRE ADDITIONAL
INTEREST.

7.1.  General Restriction.

(@  Except as provided in section 7.1(c) below, but subject to
any further restrictions on transferability imposed by federal or state law (including but not
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limited to the Communications Act), no Member shall have the right to Transfer all or any part
of such Member’s interest in the Company (including but not limited to the right to receive any
distributions hereunder), and no transferee shall be entitled to become a substituted Member or to
exercise any of the rights of a Member, except with the unanimous consent of all of the Class A
Members, which consent may be granted or withheld in the sole discretion of each Class A
Member. For purposes of the foregoing, a Change in Control of a Class A Member shall be
deemed a Transfer and upon any such Transfer: (i) such Member shall be deemed to have
become a transferee with no right to designate any Director or otherwise vote as a Class A
Member hereunder and (ii) any Director(s) previously designated by such Member shall not be
entitled to cast any vote and shall be ignored in determining whether a quorum exists for the
transaction of business by the Board of Directors unless and until such Member shall have
obtained the consent of all of the remaining Class A Members.

() The Members acknowledge that the Transfer of a
Member’s interest in the Company may be subject to the approval or consent of or review or
authorization by the Federal Communications Commission (“FCC”) or otherwise restricted
under United States telecommunications laws and specifically agree that any Transfer of an
interest in the Company shall at all times be expressly conditioned on the receipt of all such
approvals, consents, and authorizations (“Government Approvals”).

(c) Subject to any restrictions imposed by the FCC or United
States telecommunications laws and the receipt of all required Government Approvals, a
Member may freely Transfer its interest in the Company to an Affiliate without the prior consent
of the Class A Members; provided, however, that for purposes of this section 7.1(c), a Transfer
to an Affiliate which is a publicly-traded company shall be permitted without the consent of the
Class A Members as long as the Member making such Transfer continues to control the Affiliate
after the Transfer.

7.2.  Requirements for Transfer and Substitution. No Transfer of all or
any portion of a Member’s interest in the Company otherwise made in accordance with section
7.1 shall become effective and no transferee of the whole or a portion of a Member’s interest
shall have the right to become a substituted Member in place of its transferor unless and until all
of the following conditions are satisfied:

(@ The transferor and transferee shall have executed,
acknowledged, and delivered to the Company such instruments as the Board of Directors may
reasonably deem necessary or desirable to effect or evidence such transfer; and

(b)  With respect to the substitution of a transferee as a
Member, the transferee shall have executed, acknowledged, and delivered to the Company a
written instrument evidencing the transferee’s unconditional agreement to be bound by the
provisions of this Agreement as a substituted Member; and

(c)  The Company shall have received a written opinion from
counsel to the transferor or the transferee (which opinion and counsel shall be reasonably
acceptable to counsel for the Company) to the effect that the transfer may be made without
registration under, and otherwise will be in compliance with, United States federal and state
securities and telecommunications laws. '
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7.3.  Right of First Refusal.

(@ If a Class A Member or Class B Member (the
“Transferor”) receives a bona fide written offer (the “Transferee Offer”) from any other
Person (the “Transferee”) to purchase all or any portion of or any interest or rights in the Units
held by the Transferor (the “Offered Interest”) that the Transferor wishes to accept, then, before
any Transfer of the Offered Interest, the Transferor shall give to each of the Class A Members
(or each of the other Class A Members, as the case may be) (the “Remaining Members™)
written notice (the “Transfer Notice™) containing each of the following:

) the Transferee’s identity;

(i)  a true and complete copy of the Transferee Offer;
and

(iii) the Transferor's offer (the “Offer”) to sell the
Transferor Interest to the Remaining Members for a total price equal to the price set forth in the
Transferee Offer (the “Transfer Price”), which shall be payable on the terms of payment set
forth in the Transferee Offer.

(b) The Offer shall be and remain irrevocable for a period (the
“Offer Period”) ending at 11:59 P.M. local time at the Company’s principal office, on the
thirtieth (30th) day following the date the Transfer Notice is given to the Remaining Members.
At any time during the Offer Period, a Remaining Member may accept the offer by notifying the
Transferor in writing that the Remaining Member intends to purchase all, but not less than all, of
the Offered Interest. If two (2) or more Remaining Members desire to accept the Offer, then, in
the absence of an agreement between or among them, each such Remaining Member shall
purchase the Offered Interest in the proportion that such Remaining Member’s Percentage

Interest bears to the total Percentage Interests of all of the Remaining Members who desire to
accept the Offer.

(c) If one or more Remaining Members accept the Offer, then
(i) the parties shall consummate the purchase on the tenth (10™) day following the date as of
which all necessary Government Approvals have been obtained but in no event earlier than ten
(10) days nor later than nine (9) months after the date the Transfer Notice was given (the
“Transfer Closing Date”) and (ii) the Transfer Price shall be paid in immediately available
funds on the Transfer Closing Date in accordance with the payment terms set forth in the
Transferee Offer. If the purchase has not been consummated within the foregoing time period
because of the failure to receive one or more Government Approvals, then the Transferor shall be
free for a period of thirty (30) days after the end of such period to Transfer the Offered Interest to
the Transferee (subject to the receipt within such period of all required Government Approvals),

for the same or greater price and on the same terms and conditions as set forth in the Transfer
Notice.

(d)  If no Remaining Member accepts the Offer (within the time
and in the manner specified in this section), then the Transferor shall be free for a period of thirty
(30) days after the expiration of the Offer Period to Transfer the Offered Interest to the
Transferee (subject to the receipt within such period of all required Government Approvals), for
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the same or greater price and on the same terms and conditions as set forth in the Transfer
Notice. If the Transferor does not consummate the Transfer of the Offered Interest within such
thirty-day period, the Transferor’s right to Transfer the Offered Interest pursuant to this section
shall cease and terminate.

(¢)  Any purported Transfer by the Transferor other than in
strict compliance with the terms, provisions, and conditions of this section and the other terms,
provisions, and conditions of this Agreement shall be null and void and of no force or effect.

® The Transfer of Class B Units or interests therein shall be
subject to the provisions of this section, but no Class B Member (in its capacity as such) shall
have any right to acquire all or any portion of an Offered Interest.

(g) The provisions of this section shall not apply to (i) a
transfer by Iridium of Units pursuant to the liquidation of Iridium’s bankruptcy estate to Persons
holding interests in such estate and (ii) transfers permitted under section 7.1(c).

7.4. Option to Acquire Additional Interest.

(@)  The Members hereby agree that Baralonco N.V. shall have
an option to acquire from the Company at a price of $1-05-per-Class-A-Usnit per Class A Unit
equal to_that contributed to the capital of the Company by the other holders of Class A
Units, exercisable by Baralonco N.V. at any time by written notice to the Company subject only
to the conditions and restrictions set forth in subsection (b), such number of Class A Units in the
Company as will result, immediately after such acquisition, in Baralonco’s Percentage Interest
being equal to its then Percentage Interest in Iridium Holdings (as defined in the Limited
Liability Company Agreement of Iridium Holdings).

(b)  The exercise of the foregoing option shall at all times be
subject to any conditions or restrictions imposed by the FCC or United States
telecommunications laws and the receipt of all required Government Approvals, and, without
limiting the generality of the foregoing, the express condition that neither such exercise nor the
acquisition of an additional interest in the Company pursuant thereto will result in the loss or
suspension of the common carrier authorizations or licenses (or other authorizations or licenses
as to which status as a common carrier is a requirement) granted to the Company or any of its
subsidiaries under United States telecommunications laws.

SECTIONS. LIABILITY AND INDEMNIFICATION

) 8.1.  Liability. Except as otherwise expressly provided by the Act, the
debts, obligations, and liabilities of the Company, whether arising in contract, tort, or otherwise,
shall be solely the debts, obligations, and liabilities of the Company, and no Covered Person
shall be obligated personally for any such debt, obligation, or liability of the Company solely by
reason of being a Covered Person.

8.2.  Exculpation.

(a) No Covered Person shall be liable to the Company or any
other Covered Person for any loss, damage, or claim incurred by reason of any act or omission
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performed or omitted by such Covered Person in good faith on behalf of the Company and in a
manner reasonably believed by such Covered Person to be within the scope of authority
conferred on such Covered Person by or in accordance with this Agreement, except that a
Covered Person shall be liable for any such loss, damage or claim incurred by reason of such
Covered Person’s breach of this Agreement or willful misconduct.

_ (b) A Covered Person shall be fully protected in relying in
good faith upon the records of the Company and upon such information, opinions, reports or
statements presented to the Company by any person as to matters the Covered Person reasonably
believes are within such other person’s professional or expert competence and who has been
selected with reasonable care by or on behalf of the Company, including information, opinions,
reports, or statements as to the value and amount of the assets, liabilities, Profits, Losses or net
cash flow of the Company or any other facts pertinent to the existence and amount of assets from
which distributions to Members might properly be paid.

8.3. Fiduciary Duty. To the extent that, at law or in equity, a Covered
Person has duties (including fiduciary duties) and liabilities relating thereto to the Company or to
any other Covered Person, a Covered Person acting under this Agreement shall not be liable to
the Company or to any Member for its good faith reliance on the provisions of this Agreement.
The provisions of this Agreement, to the extent that they restrict the duties and liabilities of a
Covered Person otherwise existing at law or in equity, are agreed by the parties to replace such
other duties and liabilities of such Covered Person. ’

8.4. Indemnification. To the fullest extent permitted by applicable law,
the Company shall indemnify, defend, and hold harmless a Covered Person for any loss, damage,
or claim incurred by such Covered Person by reason of any act performed or omitted by such
Covered Person in good faith on behalf of the Company and in a manner reasonably believed to
be within the scope of authority conferred on such Covered Person by or in accordance with this
Agreement, except that no Covered Person shall be entitled to be indemnified, defended, or held
harmless in respect of any loss, damage, or claim incurred by such Covered Person by reason of
such Covered Person’s breach of this Agreement or willful misconduct with respect to such acts
or omissions; provided, however, that any indemnity under this section 8.4 shall be provided out
of and to the extent of Company assets only, and no Covered Person shall have any personal
liability on account thereof.

8.5. [Expenses. To the fullest extent permitted by applicable law,
expenses (including reasonable legal fees) incurred by a Covered Person in defending any claim,
demand, action, suit, or proceeding shall, from time to time, be advanced by the Company before
the final disposition of such claim, demand, action, suit, or proceeding upon receipt by the
Company of an undertaking by or on behalf of the Covered Person to repay such amount if it
shall be determined that the Covered Person is not entitled to be indemnified as authorized in
section 8.4 hereof.

SECTION 9. EVENTS OF OF WITHDRAWAL.

No Member shall be entitled to withdraw as a Member of the Company.
Upon the occurrence of any Event of Withdrawal with respect to a Member, the Company shall
nevertheless continue. Effective as of the Date of Withdrawal, any individual or individuals
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appointed to the Board of Directors by the withdrawing Member pursuant to section 6.1 shall
automatically be deemed to have resigned, and from and after the Date of Withdrawal the
withdrawing Member shall have no further right to participate directly or indirectly in the
management of the Company (including but not limited to any right to designate individuals as
members of the Board of Directors). The withdrawing Member (or the withdrawing Member’s
successor in interest) shall have no right to transfer all or any portion of its interest in the
Company other than as provided in section 7.1 or to designate any other person as a Member in
the withdrawing Member’s place. The withdrawing Member (or the withdrawing Member’s
successor in interest) shall have only the right to receive distributions (at such times and in such
amounts) to which the withdrawing Member would have been entitled under this Agreement had
he not withdrawn, reduced, in the case of a voluntary withdrawal, by any damages to the
Company proximately caused by such withdrawal. In no event shall the Company or any other
Member be obligated to redeem or purchase the interest of the withdrawing Member.

SECTION 10. LIQUIDATION AND WINDING UP.

10.1. Gain or Loss Upon Liguidation. Upon the liquidation and winding
up of the Company, any gain or loss on the disposition of Company property shall be credited or
charged to the Members in accordance with section 4. tstrt in—lcind—

10.2. Restoration of Deficit Capital Accounts. Except as provided in the
following sentence, upon the liquidation and winding up of the Company, no Member shall have
any obligation to restore a negative balance in such Member’s Capital Account. Notwithstanding
the preceding sentence, in the event any Member has guaranteed any debt or obligation of the
Company and such debt or obligation remains outstanding at the date of liquidation of the
Company, such Member hereby agrees to (a) waive its rights of subrogation with respect to such
guaranty; and (b) restore the lesser of (i) the amount of such guaranty or (ii) the negative balance,
if any, in such Member’s Capital Account, no later than the end of the Company’s taxable year
in which the liquidation of the Company (or such Member’s interest) occurs (or, if later, within
90 days after the date of such liquidation). Nothing contained herein shall be deemed to waive
any rights of contribution a guarantor may have against any other guarantor.

10.3. Final Tax Returns, Etc. Upon the liquidation and winding up of the
Company, the Board of Directors shall promptly cause to be filed all outstanding and final tax
returns with the appropriate government authorities and a certificate of cancellation or such other

documents as are necessary to effectuate the termination of the Company’s existence under the
Act.

SECTION 11. BOOKS AND RECORDS; ACCOUNTING AND REPORTS; TAX
MATTERS.

11.1. Bank Accounts. A bank account or accounts shall be maintained in
such bank or banks as may from time to time be determined by the Board of Directors. All funds
of the Company shall be deposited in the name of the Company in such account or accounts, and
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all checks thereon and withdrawals therefrom shall be signed by such individuals as are from
time to time authorized by the Board of Directors.

11.2. Availability. At all times during the existence of the Company the
Board of Directors shall cause to be kept full and true books of account in accordance with the
accounting method followed by the Company for federal income tax purposes and otherwise in
accordance with generally accepted accounting principles and procedures applied in a consistent
manner (“GAAP”) as shall reflect all Company transactions and shall be appropriate and
adequate for the Company’s business. Such books of account, together with a copy of this
Agreement and the Articles, shall at all times be maintained at the principal office of the
Company. Each Member or its duly authorized representative shall have the right at any time to
inspect and copy such books and documents during normal business hours upon reasonable
notice.

11.3. Financial Reports.

(a) The Board of Directors shall cause the Company to prepare
and deliver to each Member within thirty(36) forty-five (45) days after the end of each fiscal
month quarter of the Company (a) an internally-prepared income statement reflecting in
reasonable detail the results of operations of the Company for such menth quarter and the fiscal
year to date and a balance sheet reflecting the financial position of the Company as of the end of
such menth quarter, which income statement and balance sheet shall be prepared in accordance
with GAAP (except for the omission of footnotes and normal recurring year-end adjustments);
(b) a schedule setting forth distributions to the Members during such menth quarter and for the
fiscal year to date; and (c) a statement of any fees or other amounts paid by the Company to any
Member or to any Affiliate of any Member during such menth quarter and for the fiscal year to
date and the goods provided or services rendered by such Member or person therefor.

(b)  The independent accountants of the Company, as shall be
selected by the Board of Directors, shall within 90 days after the end of each fiscal year of the
Company prepare and deliver to each Member (a) an audited financial report of the Company for
such period, including an income statement reflecting in reasonable detail the results of
operations of the Company for such fiscal year and a balance sheet reflecting the financial
position of the Company as of the end of such year, which income statement and balance sheet
shall be prepared in accordance with GAAP; (b) a schedule of distributions to the Members
allocating to the Members each item of taxable income, gain, loss, deduction, credit and item of
tax preference; (c) all necessary tax reporting information required by the Members for
preparation of their respective income tax returns; (d) a copy of the tax returns (federal, state, and
local, if any) of the Company for each fiscal year; (€) a statement of any fees or other amounts
paid by the Company to any Member or to any Affiliate of any Member and the goods provided
or services rendered by such Member or person therefor; and (f) such other matters as the Board
of Directors may reasonably deem material to the operations of the Company.

11.4. Accounting Decisions_and Tax Elections. All decisions as to
accounting matters and tax elections required or permitted to be made by the Company shall be
made by the Board of Directors consistent with the Company’s method of accounting and
otherwise in accordance with GAAP applied on a consistent basis as the Board of Directors may
in its reasonable discretion determine.
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11.5. Taxable Year. The Company’s taxable and fiscal years shall be the
calendar year.

11.6. TaxMatters Parmer. The Chairman of the Company, as appointed
by the Board of Directors from time to time, shall be the Company’s Tax Matters Partner
(“TMP”) under the Code. The TMP shall have the right to resign by giving thirty (30) days’
written notice to the Members. Upon the resignation, dissolution or Bankruptcy of the TMP, a
successor TMP shall be elected by the Board of Directors. The TMP shall employ experienced
tax counsel to represent the Company in connection with any audit or investigation of the
Company by the Internal Revenue Service (“IRS™) and in connection with all subsequent
administrative and judicial proceedings arising out of such audit. The fees and expenses of such,
and all expenses incurred by the TMP in serving as the TMP, shall be Company expenses and
shall be paid by the Company. Notwithstanding the foregoing, it shall be the responsibility of the
Members, at their expense, to employ tax counsel to represent their respective separate interests.
If the TMP is required by law or regulation to incur fees or expenses in connection with tax
matters not affecting each of the Members, then the Board may, in its sole discretion, seek
reimbursement from or charge such fees and expenses to the Members on whose behalf such fees
and expenses were incurred. The TMP shall keep the Members informed of all administrative
and judicial proceedings, as required by section 6223(g) of the Code and shall furnish a copy of
each notice or other communication received by the TMP from the IRS to each Member, except
such notices or communications as are sent directly to such Member by the IRS. The relationship
of the TMP to the Members is that of a fiduciary, and the TMP has a fiduciary obligation to
perform his duties as TMP in such manner as will serve the best interests of the Company and all
of the Company’s Members. To the fullest extent permitted by law, the Company agrees to
indemnify the TMP and his agents and save and hold them harmless from and in respect to all (1)
reasonable fees, costs and expenses in connection with or resulting from any claim, action or
demand against the TMP or the Company that arise out of or in any way relate to the TMP’s
status as TMP for the Company and (ii) all such claims, actions and demands and any losses or
damages therefrom, including amounts paid in settlement or compromise of any such claim,
action or demand; provided that this indemnity shall not extend to conduct by the TMP adjudged
(i) not to have been undertaken in good faith to promote the best interests of the Company or (ii)
to have constituted recklessness or intentional wrongdoing by the TMP.

11.7. Taxation as Partnership. It is the intention of the Members that the
Company not be treated as an association or a corporation for income tax purposes but instead,
pursuant to Treasury Regulation section 301.7701-3, be treated as a partnership for income tax
purposes. In furtherance of the foregoing, each Member agrees that it will file its own federal,
state and local income, franchise and other tax returns and otherwise act in a manner that is
consistent with such tax treatment and not make any election to treat the Company as an
association or a corporation for income tax purposes. The Board of Directors shall use its best
efforts to avoid taking any action that would cause the Company to be classified other than as a
partnership for federal income tax purposes.

SECTION 12. MISCELLANEOUS.

12.1. Notices. All notices, demands, requests, consents, or other
communications required or permitted to be given or made under this Agreement shall be in
writing and signed by the party giving the same and shall be deemed to have been given or made
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when delivered to the intended recipient (including delivery by commercial courier) to the
intended recipient at the address set forth in Exhibit A or at any other address of which prior
written notice has been given; provided, however, that any notices to be sent outside of the
United States shall be sent by fax or by recognized international courier services and that such
notice shall be deemed given on the fourth business day following dispatch. Any notice period
shall commence on the day such notice is deemed given.

12.2. Limitation _of Liability. In no event shall a Member be liable
hereunder to any other Member or to the Company for special, incidental, consequential, or
punitive damages, including loss of profits or overhead, whether the claim is based upon
contract, warranty, tort, negligence, or strict liability theories, or otherwise relates to a breach of
representation or warranty set forth in this Agreement or a breach of a covenant or agreement
under this Agreement; provided, that nothing herein shall be deemed to limit the obligation, if
any, of a Member to indemnify, defend, and hold harmless the other Members or the Company
for any special, incidental, consequential, or punitive damages if and to the extent such special,
incidental, consequential, or punitive damages are recovered by a third person.

12.3. Titles _and Headings. Titles or headings contained in this
Agreement are inserted only as a matter of convenience of reference and in no way define, limit,
extend, or describe the scope of this Agreement or the intent of any provisions hereof.

12.4. Person and Gender. Whenever the singular number is used in this
Agreement and when required by the context, the same shall include the plural, and the
masculine gender shall include the feminine and neuter genders and the word “person” shall
include a corporation, firm, partnership, or other form of association.

12.5. Binding Agreement. Subject to the restrictions on assignment
herein contained, the terms and provisions of this Agreement shall be binding upon and inure to
the-benefit of the successors, assigns, personal representatives, estates, heirs, and legatees of the
respective Members.

12.6. Applicable Law. The validity, construction, and enforcement of the
terms and provisions of this Agreement shall be governed by the laws of the State of Delaware
(without regard to any provision that would result in the application of the laws of any other state
or jurisdiction).

12.7. No Agency Intended: Other Activities. Nothing herein contained
shall be construed to constitute any Member the agent of another Member, except as expressly
provided herein, or in any manner to limit the Members in the carrying on of their own
businesses or activities.

12.8. Amendment of Agreement. This Agreement (and any exhibits to
this Agreement) may be amended only with the written consent of Directors entitled to cast two-
thirds of the total number of votes entitled to be cast by all of the Directors. No amendment shall,
however, (i) enlarge the obligations of any Member under this Agreement without the written
consent of such Member, (i) dilute the relative interest of any Member in Company Profit,
Company Loss, or distributions by or capital of the Company without the written consent of such
Member (except such dilution as may result from (x) additional capital contributions from the
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Members or the admission of additional Members or the issuance of additional Units as
specifically permitted pursuant to this Agreement, (y) a termination or withdrawal of a Member,
or (z) otherwise as is explicitly permitted in this Agreement), or (iii) alter or waive the terms of
this section 12.8 or of section 8.1. The Board of Directors shall promptly furnish copies of any
amendments to this Agreement and the Company’s Certificate to all Members.

12.9. Agreement in Counterparts. This Agreement may be executed in
several counterparts and all so executed shall constitute one Agreement, binding on all parties
hereto, notwithstanding that all the parties are not signatories to the original or the same
counterpart.

12.10. Incorporation of Recitals and Exhibits. Each of the recitals and
exhibits to this Agreement is by this reference incorporated into and made a part of this
Agreement.

1212, Entire Agreement. This Agreement constitutes the entire agreement

of the Members and supersedes all prior agreements among the Members with respect to the
Company.

213

12.12. Arbitration. Any controversy or claim arising out of or relating to
this Agreement, or the breach thereof, shall be settled by arbitration before a single arbitrator in
Baltimore, Maryland, in accordance with the commercial arbitration rules then in effect of the
American Arbitration Association. Any award shall be final, binding and conclusive upon the
parties. The arbitrator shall be empowered to award the costs of the arbitration and reasonable
attorneys’ fees to the party substantially prevailing in the arbitration as the arbitrator determines
is just and appropriate. A judgment upon the award rendered may be entered in any court having
jurisdiction thereof.

214

12.13. Disclosure. No material confidential information concerning the
Company that has been learned by a Member by virtue of its representation on the Board of
Directors shall-be-released-in-any—public-diselosure or otherwise and that is not otherwise
publicly available through no fault of such Member shall be disclosed without the consent of
the Board of Directors, which shall not be unreasonably withheld.

12.14. Effective Date; Execution by Class B Members. This Agreement
shall be effective on and as of the date set forth in the first paragraph of this Agreement,
notwithstanding that it has not been executed by all of the Class B Members. In the event
that a Class B Member has not executed this Agreement, such Class B Member shall not be
entitled to enjoy any of the rights and privileges afforded a Class B Member_hereunder
(including but not limited to the right to receive any distributions that would otherwise be
made to the Class B Member) or under the Act until such time as the Class B Member
executes a counterpart of this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year
first above written.

CLASS A MEMBERS:
ATTEST/WITNESS SYNCOM-IRIDIUM HOLDINGS CORP.
By:

'Name: Herbert P. Wilkins, Sr.
Title: President

(SEAL)

ATTEST/WITNESS SYNDICATED COMMUNICATIONS INC.

By:
Name: Herbert P. Wilkins, Sr.
Title: Chairman

(SEAL)

ATTEST/WITNESS: BARALONCON.V.

By: (SEAL)
Name:
Title:

ATTEST/WITNESS: MILLPORT ASSOCIATES, S.A.

By: ' (SEAL)
Name:
Title:

ATTEST/WITNESS: BAREENA HOLDINGS PTY, LTD.

By: (SEAL)
Name:
Title:

lsutﬂwdilﬂiES(XWV?YAHLEI)(HVAHEX7ﬂRAGmJ
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ATTEST/WITNESS:

(SEAL)

Dan A. Colussy

(SEAL)

(SEAL)

ATTEST/WITNESS:
Tyrone Brown
CLASS B MEMBERS:
ATTEST/WITNESS: IRIDIUM LLC
By:
Name:
Title:
ATTEST/WITNESS:
Dan A. Colussy
ATTEST/WITNESS:

(SEAL)

158619

(SEAL)

Tyrone Brown

[SIGNATURES CONTINUED ON NEXT PAGE]
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ATTEST/WITNESS:

ATTEST/WITNESS:

) -
ATTEST/WITNESS:

158619

BARALONCO N.V,

By: SEAL
Name:
Title:

MOTOROLA, INC.

By: (SEAL)
Name:
Title:

VR TELECOMMUNICATIONS GMBH & CO.

By: (SEAL)
Name:
Title:
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IRIDIUM CARRIER HOLDINGS LLC

LIMITED LIABILITY COMPANY AGREEMENT

CLASS A MEMBERS:

Syncom-Iridium Holdings Corp.
8401 Colesville Road #300
Silver Spring, MD 20910

Syndicated Communications, Inc.
8401 Colesville Road #300
Silver Spring, MD 20910

Baralonco N.V.

c/o Amaco (Curacao) N.V.

Kaya W.F.G. (Iombi) Mensing 36
P.O. Box 3141

Curacao, Netherlands Antilles

Millport Associates, S.A.
Av. Joao Gualberto 570
Alto da Gloria

Curitiba — PR

Brazil

80030-000

Bareena Holdings Pty, Ltd.
12 Alfred Street

Kew, Victoria 3101
Australia

Dan A. Colussy

20 St. Thomas Drive

Palm Beach Gardens, FL 33418
Tyrone Brown

2731 Unicorn Lane, N.W.
Washington, D.C. 20015

Total Class A Members

158619

EXHIBIT A

Total Capital  Number Number
Contribution of Units of
Directors
$100,957 96:311 1
$
$50,479 48.056
s 0
$136;554 130,000
s 1
$ 1
$151-436 144167
$ 1
$5,048 4806
s 1
$5.048 4.806
. § 0
$500,000 47600+ 5
$0 0



Total Capital Number Number of
Contribution  of Units __ Directors

CLASS B MEMBERS:

Iridium LLC $1 26772 0
c/o Alvarez and Marsal

599 Lexington Avenue, Suite 2700

New York, NY 10022

Dan A. Colussy $1° 26792 0
20 St. Thomas Drive .
Palm Beach Gardens, FL 33418

Tyrone Brown $1 590% 0
2731 Unicorn Lane, N.W.
Washington, D.C. 20015

-]

Baralonco N.V. $1
c/o Amaco (Curacao) N.V.

Kaya W.F.G. (Iombi) Mensing 36
P.0. Box 3141

Curacao, Netherlands Antilles

(=]

Motorola, Inc. $1

1303 East Algonquin Road
Schaumburg, IL 60196

e

VR Telecommunications GmbH & Co. $1
E.on Platz 1 :
40479 Diisseldorf

Germany

{ (]

2

Total Class B Members $3 50445 0
: $6 0

GRAND TOTAL $5006;003 535,446 5
$500.006

The Capital Contributions of the initial Class A Members set forth above shall be made at such
time as the Class A Members unanimously agree.
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IRIDIUM CARRIER HOLDINGS LLC
LIMITED LIABILITY COMPANY AGREEMENT

EXHIBIT B

Certificate of Formation

Attached.

o

158619 |
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10.
11.
12.
13.
14.
15.

16.

EXHIBIT §

Quadrant Australia Ltd.
Top — 20 Shareholders

Shareholder

. Covenant Nominees Pty Ltd.

Bartongage Limited

. Embudo Limited

Quadrivium Limited

. Ventrade (Asia) Pte Ltd.

Mr. Michael Denis Boyd

Zero Nominees Pty Ltd.

JK Nominees Pty Ltd.

Tisia Nominees Pty Ltd.

Ms. Linda Yu Ming Hughes
Oaktone Nominees Party Ltd.
Deep Wood Investments Pty Ltd
Biause Party Ltd.

Archfield Pty Ltd.

Mr. John Ewan McLeod

Mr. Wayne Johnson

17. Mr. Keith Liddell

18. Bayonet Investments Pty Ltd.

19. Paksian Pty Ltd

20. Ron Brown Investments Pty Ltd.

Number

56,000,250
14,499,800
5,999,850
5,500,000
4,800,000
3,325,000
2,718,500
2,650,050
2,650,000
1,999,800
700,200
350,000
250,000
240,000
240,000
220,000
215,000
200,000
200,000

200,000

Percentage
47.5%

12.3%
5.1%
4.7%
4.1%
2.8%
23%
2.2%
2.2%
1.7%
0.59%
0.3%
0.2%
0.2%
0.2%
0.2%
0.2%
0.2%
0.2%

0.2%



Nationality of Top-20 Shareholders

1. Covenant Nominees Pty Ltd.

2. Bartongage Limited

3. Embudo Limited

4. Quadrivium Limited

5. Ventrade (Asia) Pte Ltd.

Place of Incorporation: Australia

Nationality of Investment Principals, Officers and Directors:
Wholly owned by Michael & Donna Boyd, both of whom are
Australian citizens. Michael Boyd aiso owns 3,325,000
shares in his own name.

Location of World Headquarters: Perth, Western Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: British Virgin Islands

Nationality of Investment Principals, Officers and Directors:
Wholly-owned by Andrew Afleck, a British citizen. Mr. -
Afleck also owns 109,700 Quadrant shares in his own name.
Location of World Headquarters: Kuala Lumpa, Malaysia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: British Virgin Islands

Nationality of Investment Principals, Officers and Directors:
Wholly-owned by Carlton Jennings, a Quadrant director and
a United States citizen.

Location of World Headquarters: Melbourne, Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Hong Kong

Nationality of Investment Principals, Officers and Dircétors:
Wholly owned by Alexandra Duprepuzel, an Australian
citizen.

Location of World Headquarters: Hong Kong

Location of Majority of Tangible Property: Australian

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Singapore



6. Mr. Michael Denis Boyd

7. Zero Nominees Party Ltd.

Nationality of Investment Principals, Officers and Directors:
Ventrade (Asia) Pte Ltd is the investment arm Chuan Hup
Holdings Ltd, a company listed on the Singapore Stock
Exchange.

The directors of Ventrade and Chuan Hup Holdings are all
Singapore Citizens.

Location of World Headquarters: Singapore
Location of Majority of Tangible Property: Singapore

Country of Greatest Sales Revenue: Singapore

Nationality: Australian citizen

Place of Incorporation: Perth, Western Australia

Nationality of Investment Principals, Officers and Directors:
Zero Nominees.is a wholly owned subsidiary of Euroz
Securities Limited, a stock broking firm listed on the ASX.
The directors of Zero Nominees and Euroz Securities are all
Australian Citizens.

Zero Nominees holds 2,718,500 shares on behalf of their
private clients. The nationality of those clients is as follows:

Nationality

Shares Held
New Zealand 100,000
Singapore 220,000
Switzerland 100,000
Australia 1,758,500
TOTAL 2,718,500

Location of World Headquarters: Perth, Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia



8. JK Nominees Party Ltd.

9. Tisia Nominees Party Ltd.

10. Ms. Linda Yu Ming Hughes

11. Oaktone Nominees Pty Ltd.

12. Deep Wood Investments Pty Ltd

Place of Incorporation: Perth, Western Australia
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Kimberly and Jacqueline Hogan, both of
who are Australian citizens.

Location of World Headquarters: Perth, Western Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australia
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Thomas and Debra Henderson, both of
who are Australian Citizens. '

Location of World Headquarters: Perth, Western Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia
Nationality: New Zealand

Place of Incorporation: Perth, Western Australia
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Anthony Grist, who is an Australian
citizen.

Location of World Headquarters: Perth, Western Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australian
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Scott Bailey, Myra Ann Bailey, Grant
Desmond Boyce, all of who are Australia citizens.

Location of World Headquarters: Perth, Australia

Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia



13. Biause Pty Ltd.

14. Archfield Pty Ltd.

15. Mr. John Ewan McLeod

16. Mr. Wayne Johnson

17. Mr. Keith Liddell

18. Bayonet Pty Ltd.

19. Paksian Pty Ltd

Place of Incorporation: Melbourne, Victoria

Nationality of Investment Principals, Officers and Directors:
Wholly owned by Christopher Chadwick and John Aspinall,
both of who are Australian Citizens.

Location of World Headquarters: Melbourne, Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australia
Nationality of Investment Principals, Officers and Directors:
Wholly owned by David and Susan Bailey, both of who are
Australian Citizens.

Location of World Headquarters: Perth, Australia

Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Nationality: Australian

Nationality: Australian
Nationality: English

Place of Incorporation: Perth, Western Australia
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Francis Cornelius, Keith Platel, Rick
Hopkins, Glenn Montague and Roger Sullivan. All
shareholders are Australian citizens.

Location of World Headquarters: Perth, Australia

Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australia

Nationality of Investment Principals, Officers and Directors:
Wholly owned by Joseph and Nadeene Ricciardo, who are
Australia Citizens.



20. Ron Brown Investments Pty Ltd.

Location of World Headquarters: Perth, Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australian
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Ronald Brown, Angela Munsie and
Andrew Brown, all of who are Australian citizens.

Location of World Headquarters: Perth, Australian
Location of Majority of Tangible Property: Australia.

Country of Greatest Sales Revenue: Australia.



10.
11.
12.
13.
14.
15.
16.
17.

18.

EXHIBIT §

Quadrant Australia Ltd.
Top — 20 Shareholders

Shareholder

. Covenant Nominees Pty Ltd.

Bartongage Limited

Embudo Limited
Quadrivium Limited
Ventrade (Asia) Pte Ltd.

Mr. Michael Denis Boyd
Zero Nominees Pty Ltd.

JK Nominees Pty Ltd.

Tisia Nominees Pty Ltd.

Ms. Linda Yu Ming Hughes
Oaktone Nominees Party Ltd.
Deep Wood Investments Pty Ltd
Biause Party Ltd.

Archfield Pty Ltd.

Mr. John Ewan McLeod

Mr. Wayne Johnson

Mr. Keith Liddell

Bayonet Investments Pty Ltd.

19. Paksian Pty Ltd

20.

Ron Brown Investments Pty Ltd.

Number
56,000,250
14,499,800
5,999,850
5,500,000
4,800,000
3,325,000
2,718,500

2,650,050

2,650,000

1,999,800
700,200
350,000
250,000
240,000
240,000
220,000
215,000
200,000
200,000

200,000

Percentage
47.5%

12.3%
5.1%
4.7%
4.1%
2.8%
2.3%
2.2%
2.2%
1.7%
0.59%
0.3%
0.2%
0.2%
0.2%
0.2%
0.2%
0.2%
0.2%

0.2%



Nationality of Top-20 Shareholders

1. Covenant Nominees Pty Ltd.

2. Bartongage Limited

3. Embudo Limited

4. Quadrivium Limited

5. Ventrade (Asia) Pte Ltd.

Place of Incorporation: Australia

Nationality of Investment Principals, Officers and Directors:
Wholly owned by Michael & Donna Boyd, both of whom are
Australian citizens. Michael Boyd also owns 3,325,000
shares in his own name.

Location of World Headquarters: Perth, Western Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Rev;mue: Australia

Place of Incorporation: British Virgin Islands

Nationality of Investment Principals, Officers and Directors:
Wholly-owned by Andrew Afleck, a British citizen. Mr.
Afleck also owns 109,700 Quadrant shares in his own name.
Location of World Headquarters: Kuala Lumpa, Malaysia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: British Virgin Islands

Nationality of Investment Principals, Officers and Directors:
Wholly-owned by Carlton Jennings, a Quadrant director and
a United States citizen.

Location of World Headquarters: Melbourne, Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Hong Kong

Nationality of Investment Principals, Officers and Directors:
Wholly owned by Alexandra Duprepuzel, an Australian
citizen.

Location of World Headquarters: Hong Kong

Location of Majority of Tangible Property: Australian

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Singapore



6. Mr. Michael Denis Boyd

7. Zero Nominees Party Ltd.

Nationality of Investment Principals, Officers and Directors:
Ventrade (Asia) Pte Ltd is the investment arm Chuan Hup
Holdings Ltd, a company listed on the Singapore Stock
Exchange.

The directors of Ventrade and Chuan Hup Holdings are all
Singapore Citizens.

Location of World Headquarters: Singapore
Location of Majority of Tangible Property: Singapore

Country of Greatest Sales Revenue: Singapore

Nationality: Australian citizen

Place of Incorporation: Perth, Western Australia

Nationality of Investment Principals, Officers and Directors:
Zero Nominees is a wholly owned subsidiary of Euroz
Securities Limited, a stock broking firm listed on the ASX.
The directors of Zero Nominees and Euroz Securities are all
Australian Citizens. .

Zero Nominees holds 2,718,500 shares on behalf of their
private clients. The nationality of those clients is as follows:

Nationality

Shares Held
New Zealand 100,000
Siﬁgapore | 220,000
Switzerland 100,000
Australia 1,758,500
TOTAL 2,718,500

Location of World Headquarters: Perth, Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia



8. JK Nominees Party Ltd.

9. Tisia Nominees Party Ltd.

10. Ms. Linda Yu Ming Hughes

11. Oaktone Nominees Pty Ltd.

12. Deep Wood Investments Pty Ltd

Place of Incorporation: Perth, Western Australia
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Kimberly and Jacqueline Hogan, both of
who are Australian citizens.

Location of World Headquarters: Perth, Western Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australia
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Thomas and Debra Henderson, both of
who are Australian Citizens.

Location of World Headquarters: Perth, Western Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia
Nationality: New Zealand

Place of Incorporation: Perth, Western Australia
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Anthony Grist, who is an Australian
citizen.

Location of World Headquarters: Perth, Western Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australian
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Scott Bailey, Myra Ann Bailey, Grant
Desmond Boyce, all of who are Australia citizens.

Location of World Headquarters: Perth, Australia

Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia



13. Biause Pty Litd.

14. Archfield Pty Ltd.

15. Mr. John Ewan McLeod

16. Mr. Wayne Johnson

17. Mr. Keith Liddell

18. Bayonet Pty Ltd.

19. Paksian Pty Ltd

Place of Incorporation: Melbourne, Victoria

Nationality of Investment Principals, Officers and Directors:
Wholly owned by Christopher Chadwick and John Aspinall,
both of who are Australian Citizens.

Location of World Headquarters: Melbourne, Australia

Location of Majority of Tangible Property: Australia

~ Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australia
Nationality of Investment Principals, Officers and Directors:
Wholly owned by David and Susan Bailey, both of who are
Australian Citizens.

Location of World Headquarters: Perth, Australia

Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Nationality: Australian

Nationality: Australian

Nationality: English

Place of Incorporation: Perth, Western Australia

Nationality of Investment Principals, Officers and Directors:
Wholly owned by Francis Cornelius, Keith Platel, Rick
Hopkins, Glenn Montague and Roger Sullivan. All
shareholders are Australian citizens.

Location of World Headquarters: Perth, Australia

Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australia

Nationality of Investment Principals, Officers and Directors:
Wholly owned by Joseph and Nadeene Ricciardo, who are
Australia Citizens.



20. Ron Brown Investments Pty Ltd.

- -

Location of World Headquarters: Perth, Australia
Location of Majority of Tangible Property: Australia

Country of Greatest Sales Revenue: Australia

Place of Incorporation: Perth, Western Australian
Nationality of Investment Principals, Officers and Directors:
Wholly owned by Ronald Brown, Angela Munsie and
Andrew Brown, all of who are Australian citizens.

Location of World Headquarters: Perth, Australian
Location of Maj%fity of Tangible Property: Australia.

Country of Greatest Sales Revenue: Australia.

o



EXHIBIT 6

Quadrant Australia Ltd.
Non WTO Registered Shareholders
Shareholder Address Place of # of Shares % Shares on Ultimate Owner Nationality
Incorporation Issue
Bartongate Limited C/- Devonshire Capital Son Bhd BRITISH VIRGIN 14,499,800 12.29% Andrew Affleck British Citizen
9% Floor Menara Boustead ISLANDS
69 Jalan Raja Chulan
50200 Kuala Lumpur
Malaysia
Embudo Limited C/- 7 Studley Park Road BRITISH VIRGIN 5,999,850 5.1% Carlton Jennings US Citizen
Kew, Victoria ISLANDS
Australia
Miss Kung-Hsu Lin 4-6 Shun Tsuo Li TAIWAN 5,000 >0.01% N/A N/A
Yenshui Chen ‘
Tainan
Taiwan
Mr Clive Edward Silk | Le Gaudine Farm CHANNEL 4,500 >0.01% N/A N/A
Les Martins ISLANDS
St Martins
Guemnsey Gy4 6qj
Channel Islands
Mei Ling Cheng 200 Tun Wah South Road TAIWAN 311 >0.01% N/A N/A
Section 1
9™ Floor
11 Taipei
Taiwan
Tyndall Nominees PO Box 62 ISLE OF MAN 140 >0.01% Not Material N/A
Limited Kensington Road
Douglas

Isle of Man




EXHIBIT 7

Quadrant Australia Ltd.
Domicile of Remaining Quadrant Shareholders
# of
Country Shareholders # of Shares
Australian - Individual 2,068 8,497,715
Australian - Company/Other 456 5,709,200
New Zealand - Individual 29 357,346
New Zealand — Company 2 63,500
Channel Islands - Individual 1 4,500
isle of Man — Company 1 140
Taiwan - Individual 2 5,311
United Arib Emirates - Individual 1 18,912
Canada - Individual 1 4,000
Great Britian - Individual 3 6,640
Great Britian - Company 2 32,540
Malaysia - Individual 3 113,292
Ireland - Individual 1 165
Phillipines - Individual 1 100
Singapore - Individual 2 104,750
Papua New Guinea - Individual 2 3,050
Japan - Individual 1 5,000
USA - Company 1 5,400
Hong Kong - Individual 3 14,000
Total Shares excluding Top 20 2,580 14,945,561

% of Total Shares on Issue

12.68%



