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October 1, 2001

V1A HAND DELIVERY

Ms. Magalie Roman Salas

Secretary

Federal Communications Commission
Room TW-A325

445 Twelfth Street, SW.

Washington DC 20554

Re:  Indium U.S., L.P. Applications for Assignment of Licenses
Lead File No. SAT-ASG-20010319-00025

Dear Ms. Salas:

Inidium Satellite LLC (“Iridium Satellite”) and Iridium Carrier Services LLC
(“Inidium Carrier”), by their undersigned counsel, hereby submit the following supplemental
minor amendment to the above-referenced applications. This minor amendment is informational
only and primarily responds to a September 25, 2001, International Bureau letter requesting
supplemental information. '

The supplemental information set forth below has been certified by Dan A.
Colussy, the Chairman of the Board of Directors of both Iridium Carrier and Iridium Satellit2.?
For convenience, this supplemental information has been numbered to correspond to the question
numbers in the September 25 Letter to which it responds.

! See Letter to Thomas P. Van Wazer, Counsel for Iridium Satellite LLC and Iridium

Carrier Services LLC, from Kathryn O’Brien, Deputy Chief, Telecommunications Division,
International Bureau dated September 25, 2001 (hereinafter the “September 25 Letter”). A opy
of that letter is attached hereto as Exhibit 1.

2 A copy of Mr. Colussy’s certification immediately follows this letter.




I ————————————————————————————

- em WMETca AaweNr acams SVE WYY avew -l s & ' - vue

SIDLEY AUSTIN BROWN & WoOD WASHINGTON, [.C.

Ms. Magalie Roman Salas
October 1, 2001 . -
Page 2

1 inci usi f nt& :

The Commission determines an institutional investor’s “home market” by applying .
“principal place of business” test, which consists of five factors: (a) place of :
incorporation; (b) nationality of investment principals, officers and directors; (c) locution
of world headquarters; (d) location of the majority of its tangible property; and

(e) country from which the greatest sales and revenues are derived. See Market Enty
and Regulation of Foreign-Affiliated Entities, Report and Order, 11 FCC Rcd 3873, 3951
(1995) (“Foreign Carrier Entry Order”). If all five factors yield the same country rcsult,
the Commission will presume that the country is the home market, subject to clear and
convincing contrary evidence. If the factors produce inconsistent results, the
Commission will engage in a balancing test to determine the home market under a tctality
of the circumstance. /d at 3951, 3952.

Under the five-factor test, the principal place of business for both Millport and Inepar is
Brazil.

(a) Place of Incorporation: Millport — Panama
Inepar — Curitiba, St_atc of Parana, Brazil

(b)  Nationality of Investment Principals, Officers and Directors for Millport and
Inepar: all Brazilian citizens except for one Italian citizen; no non-WTO citi:zens

(c) Location of World Headquarters for Millport and Inepar: Curitiba, State of
Parana, Brazil

(d)  Location of Majority of Tangible Property for Millport and Inepar: Curitiba,
State of Parana, Brazil

(¢)  Country of Greatest Sales Revenue for Millport and Inepar: Brazil

As noted in Exhibit B, Millport is a wholly-owned subsidiary of Inepar that was cre:ted
solely to hold Inepar’s investment in the former Iridium companies. Thus, while
Millport’s country of incorporation is Panama, all the other factors in the five-factor test
confirm that its principal place of business is Brazil.

2. Minori i terest in Inepar.

None of the remaining unattributed minority interest in Inepar is owned by a citizen or
entity from a non-WTO member country. Three Brazilian citizens - Atilano de Oms
Sobrinho, Jauneval de Oms and Mario Celso Petraglia - own over 76 percent of the
company rather than the 74 percent reported in Exhibit B. The remaining minority
interest, representing ownership of less than 24 percent of the company, is owned by
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eight individuals, seven of whom are Brazilian citizens and one of whom is an Itahar.
citizen.

3. idi ) ol&in Voti tere es.

A copy of the Iridium Carrier Holdmgs LLC Limited Liability Company Agreement
(“Carrier Holdings Agreement”) is attached hereto as Exhibit 2. Section 6.1(a) of Currier
Holdings Agreement vests “overall authority and responsibility for the conduct of the
business and affairs of the Company” in the Board of Directors. Section 6.2(b) give: the
following four class A members the right to appoint one director entitled to cast one vote
on the Carrier Holdings Board of Directors: Syncom-Iridium Holdings Corp. (“Syncom-
Iridium”); Baralonco, N.V. (“Baralonco”); Millport Associates, S.A. (“Millport™); ard
Bareena Holdings Pty, Ltd. (“Bareena”). Section 6.1(c) appoints Dan Colussy the
Chairman of the Carrier Holdings' Board of Directors entitled to cast one vote.

By operation of the above-referenced provisions, the Carrier Holdings’ member votag
percentages are: Syncom-Iridium 20 percent; Baralonco 20 percent; Millport 20 percent;
Bareena 20 percent; and Dan Colussy 20 percent. Section 6.1(d) generally provides that
the Carrier Holdings Board shall act by majority of Board members present and entiiled
to vote. Certain typically extraordinary actions specified in Section 6.2 require the
unanimous consent of all the Carrier Holdings’ Class A members.

4. dentity of Irdium itors.

According 1o the bankruptcy counsel for Iridium LLC, a debtor and debtor in possession
in a bankruptcy case pending in the Southern District of New York, see In re Iridiun:
Operating LLC, et al., Chapter 11 Case No. 99-45005, the five percent Class B interest in
Indium Carrier Holdings is currently held by the bankruptcy estate of Iridium LLC.
Iridium LLC is a Delaware Limited Liability Company headquartered in the United
States. The identity of the Iridium LLC creditors that ultimately receive a portion of the
five percent class B interest will not be known until the Estate makes a distribution t> the
creditors. No date for such distribution is currently set and such distribution may ne:
occur for another year or two.

5. Bareena and Quadrant Australia Limited.

The merger described in Exhibit B between Bareena Holdings Pty, Ltd. and Quadrant
Australia Limited (“Quadrant”) closed in June of 2001. Bareena is now a wholly-ovrned
subsidiary of Quadrant. Under the five-factor test set forth in the Foreign Carrier E. 'ztry
Order, Quadrant’s principal place of business is Australia.

(a) Place of Incorporation: Australia
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(b)  Nationality of Investment Principals, Officers and Directors: All Australian
citizens except for one U.S. citizen.

(c) Location of World Headquarters: Perth, Western Australia
(d)  Location of majority of its tangible personal property: Perth, Western Austr:lia

Quadrant’s main asset is its investment in the New Iridium through Bareena.
' Quadrant also owns several mining tenements in Australia but is in the process of
divesting them.

(¢)  Country of Greatest Sales Revenue: Australia.

Quadrant serves as the region wide manager and developer for the New Iridium in
the Australasian and Pacific Regions.

6. Nationality of Syncom Communications Venture Partners IV, L P_(“Syncom™) Lim-ted
Partpers, ,

Syncom does not have any non-U.S. limited partners.-

7. Additional Foreign Investment.

There are no new investors in Iridium Carmier Holdings LLC or Iridium Holdings L1.C.
There have been very slight changes to the Iridium Carrier Holdings’ capitalization ind
ownership percentages from those reported in Exhibit B to the original application.
These minor changes reflect adjustments in the members’ capital commitments and are
set forth in Exhibit 3. There has been no de jure or de facto change in control of Iridium
Holdings as a result of these minor changes. Baralonco’s percentage interest increased
0.1 percent to 24.379 percent.

For Iridium Holdings, three of the original investors -- the Syncom entities, Baralonco
and Millport -- have increased their class A capital commitments by a total of $29.5
million. These commitments were part of the options held by the four principal clasi A
members and were previously referenced in Exhibit B. These additional commitments
bring the total class A capital commitments to $131.5 million. The Syncom entities and
Baralonco have, by operation of Iridium Holdings' Limited Liability Company
Agreement, each increased their respective votes on the Iridium Holdings Board of
Directors from 3 to 4.

In addition, as previously indicated in Exhibit B, Iridium Holdings has also issued class B
units to its new CEO (a U.S. citizen) and to Motorola for certain gateway equipment.

The updated ownership of Iridium Holdings, including the increased class A capital
cornmitments and the recently issued class B units, is also set forth in Exhibit 3. Exlubit
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3 also includes a revised calculation of the respective ownetshxp percentages of the
various class A and class B members.

Notwithstanding these changes, there has been no de jure or defacto change in control of
Iridium Holdings. Moreover, although Iridium Holdings will not be regulated as a
common carrier, thus making the nationality of its owners irrelevant under the
Communications Act, 9 out of the 13 votes on the Board of Directors will be controlled
by U.S. or WTO member entities or citizens.

8. e ar Telecommunicati ite Inve

Inepar does not own any direct or indirect interests of 10 percent or more in any firm that
provides telecommunications services in, to or from the United States. Inepar’s onlv
current satellite investment is its interest in Iridium. As noted in Exhibit B, Inepar sold
its controlling interests in Global Telecom, a B-band cellular operator in two Brazil:an
states, and TELEMAR, an incumbent local exchange carrier operating in 16 Braziliun
states. Incpar has been required to maintain a five- percent ownership interest in beth
companies through the end of 2002 by ANATEL, the Brazilian telecommunications
regulatory agency.

9. Iridium Satellite Decommissioning Procedures.

The IRIDIUM System decommissioning procedures prepared by Boeing for Iridium
Satellite and described in Exhibit E of the original application have not changed.

10, Insurance Policies Referenced in Exhibit G.

The insurance policy refereaced in Exhibit G was obtained directly by Iridium Sateilite
LLC (“ISLLC”). Instead of two separate policies as referenced in Exhibit G, there is
only one Satellite Liability Insurance policy. The terms of that policy were accurately
reflected in the description of the “first policy” in Exhibit G — a term of 3 years coverning
activities relating to operating and maintaining the Iridium MSS System. The second
policy referenced in Exhibit G is instead a Rider to ISLLC’s Satellite Liability Insurance
Policy. The terms of the rider were accurately reflected in the description of the “second
policy” in Exhibit G: an 18-month term once triggered, covering activities relating o the
planned de-orbiting of the entire constellation as well as the uncontrolled, natural or
spontaneous de-orbiting of any space vehicle.

The United States is an additional insured party to the above-referenced ISLLC insurance
policy. The policy also lists the following other countries as additional insured parties:
the People’s Republic of China, the Republic of Kazakhstan, and the Russian Federation.
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Please direct any questions regarding this material to the undersigned. Iridium
Satellite and Iridium Carrier remain interested in an expeditious grant of the underlying

assignment applications.
Very truly yours (AL

Thomas P. Van Wazer
Attachments

cc:  Philip Malet, Steptoe & Johnson
William D. Wallace, Crowell & Moring LLP
James G. Lovelace, Federal Bureau of Investigation
Richard P. Salgado, U.S. Department of Justice
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CERTIFICATION TO AMENDMENT
I, Dan A. Colussy, under penakty of perjury. do hereby certify that the informaticn
contained in the attached Amendment to the Applications for Assignroent of Licenscs, Lead File
No. SAT-ASG-20010319-00025, by assignor Iridium U.S. LP, and its affiliates, and assignee
Iridium Satellite LLC, and its affiliates, is true and correct 10 the best of ray knowledge,

informatica, and beljef.

[8) (=1
Dan A. Colussy ate
Chairman,
Iridium Carrier Services LLC, and
Iridium Satellite LLC

ame commi= o



AV VA avwa AV.UT LAA Ve JIUV LAvoe

09,2501 TUE 13:56 FAX-2024182821

SamMira

—— INTL BUREAU woes

Ro02

= Federal Communications Commission ;
Washington, DC 20554

Via Telefax’

September 25, 2001

Thomas P. Van Wazer, Esq.

Counse) for Iridium Carrier Services LLC
and Iridium Satellite LLC

Sidley & Austin

1722 Eye Street, NW,

Washington, DC 20006

Re: Iridium U.S., L.P. Applications for Assignment of Licenses, Lead File
No. SAT-ASG-20010319-00025 '

Dear Applicants:

On March 19, 2001, the Commission received Applications to assign various
common carrier and non-common carrier licenses from various wholly-owned subsidianes
and affiliates of Motorala, Inc. to various wholly-owned subsidiaries of Iridium Carrier
Holdings LLC and Tridium Holdings LLC. In order for the Commission to complete its
analysis and make the necessary public interest findings under section 310(bX4) of the
Communications Act, we require some additional inforrnation and clarification of certain
matters discussed in the Applications.

Accordingly, pursuant to section 308(b) of the Act.' we request that you provide
written: responses and supporting documentation for the questions set forth below, and, where
sppropriate, amend the Applications 1o reflect such responses. Your responses should be
filed with Magalic Roman Salas, Sccretary, Federal Communications Commission and
reference Lead File No. SAT-ASG-20010319-00025. We would appreciate receiving your
response to esch inquiry no later than October 1, 2001.2

! 47 U.S.C. §30B(D): sec also 47 CPR. §1.65.

2 See 47U.S.C. §& 218 and 220,

Exhibit 1
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1. Using the five-factar test for determining the nationality or “home market” «f
forsign investors set forth in the Foreign Carrier Entry Order.? what is the principal place of
business for Millport Associates, S.A. and Inepar, S-A. (“Inepar™)?

2.  With respect 1o the 26 percent interest in Inepar, the ownership of which is rot
attributed in the Applications, is any owner of these shares from a pon-WTO member
country? If so, please provide the nationality (in the case of an individual) or principal place
of business (using the five-factor principal place of business test) of that shareholder and it
percentage equity and voting interest in Inepar.

3. What are the members’ voting interest percentages in Iridium Carrier
Holdings? Please provide a copy of the Iridium Carrier Holdings LLC Limited Liability
Company Agreement.

4, Are any of Iridium LLC"s creditors (that hold the 5 percent equity interest in
Iridium Carrier Holdings) from non-WTO member countries? If 5o, please provids the
pstionality (in the case of an individual) or principal place of business (using the five-facto-
principal place of business test) of those creditors and their percentage equity in Iridium
Carrier Holdings. .

s. Has the merger between Barcena and Quadrant Australia Limited ,
("Quadrant") taken place? X so, what is the principal place of business of Quadrant, using
the five-factor principal place of buginess rest mentioned in question one? n addition, if any
Quadrant shareholder is from a non-WTO country, please provide the naticnality (in the case
of an individual) or principal place of business (using the five-factor principal place of
business test) of that shareholder and its percentage of equity and voting interests in
Quadrant.

6. Please state whether any of the limited parmers of Syndicated
Communicarions Venture Parmers IV, LP. is from a non-WTO member country, based on
nationality (in the case of individuals) or using the five-factor principal placz of business test
(for institutional investors), and if so, (i) state the nationality and percentage equitable
interest of such limited parmers and (ii) indicate what percentage of the total eguity of
Iridium Carrier Holdings is owned by Syncom-Iridium Holdings Corp.

7. Is there any additional foreign investment from WTO members or non-WIt)
mambers that is not reflected in the Application or in your responses to the above questons
(e.g., from Inepar, Iridium LLC’s creditors, and Quadrant, if the merger with Barcena has
taken place)? If 50, plcase provide the nationality (in the case of an individual) or principal

Foreign Carrier Erary Ordar, 11 FCC Red 3873, 3948-52, paras. 199-208: see aleo Global Crossing
Led And Frontier Corporarion, 14 FCC Red 15911, 15918-19. pares. 15-17 (WTB, IB and CCB 1999)
(applying the five-factor “principal place of business” test).

@oo3
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place of business (using the five-factor principal place of business test) for each investor and
its percentage equity and voting interest. o

8. For Inepar—which the Application notes has telecommunications and satellite
investments—please describe, in detail, any direct or indirect MISrests of 10 percent or morc:
in firms that provide telecommumications services in, to or from the United States.

9. Please indicate whether the procedures for Iridium satellite decommissioning
datailed in the Application reflect current decommissioning procedures, and if not, provide
an update.

10.  Please indicate whether the insurance policies refered to in the Application at
Exhibit E. Page 1, list the United Stazes as an »additional insured” party. Pleasc indicate any
other governments listed on those policies as “additional insured” parties.

Please contact Karen Edwards Onyeije at (202) 418-1757 with any questions
regarding this information request.

Sincerely,

) ‘l'i .
Deputy Chief, Telecommunications Division
Intcrnational Bureau

¢cc:  Philip Malet, Steptoe & Johnson

William D. Wallace, Crowell & Moring LLP
James G. Lovelace. Fedaral Bureau of Investigation
Richard P. Salgado, U.S. Department of Justice

- Vel
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- IRIDIUM CARRIER HOLDINGS LLC
LIMITED LIABILITY COMPANY AGREEMENT

THis LMITED LIABILITY COMPANY AGREEMENT is made as of the 15™ day of March,
2001, by and among the persons identified in Exhibit 4 hereto as of the date hereof (the “I(nitial
Members”) and each other person who subsequently becomes a party to this Limited Liability
Company Agreement as hereinafter provided.

EXPLANATORY STATEMENT

The parties desire to organize a limited liability company pursuant to the Delaware Limited
Liability Company Act (the “Act”) for the purposes and upon the terms and conditions set frrth in
this 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:

Section 1. DEFINITIONS.

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

1.1.  “Agreement” or “Limited Liability Company Agreement’ means
this Limited Liability Company Agreement.

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

1.3.  “Bankruptcy” of a Member means:

(3) the Member’s making an assignment for the benefit of creclitors,
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 itsel” any
reorganization, arrangement, composition, readjustment, liquidation, or similar relief unde: any
statute, law, or regulation;

(c) the Member's filing an answer or other pleading admittinig 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 ir. the
appointment of a trustee, receiver, or liquidator for himself or for all or any substantial part of its
propertics; or
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- () the continuation of any proceeding against the Member seeking
reorganization, arangement, composition, readjustment, liquidaton, or similar relief under any
statute, law, or regulation for one hundred and twenty (120) days after the commencemen: thercof
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, wh.ich 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 appointmert is not
vacated.

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

1.5.  “Certificate” means the original certificate of formation und 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 th: 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' aght to
recejve 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 (llass A
Members have received in full the retun of their Capital Contributions, to receive any distri Hutions
from the Company. ‘

L11. “Code” means the United States Internal Revenue Code of 1986, as
amended, or corresponding provisions of future laws.

1.12. “Company” means the limited liability company . subject to this
Agreement and the Certificate.

1.13. “Control” The term “Control” (including the terms “Controlling”,
“Controlled By” and “Under Common Control With") means the possession, direct or indi -ect, 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.

1.14. “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.

-2.
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~ 115, “Event of Withdrawal” with respect 1o 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 penmitted by this Agreement); (ii) the M:mber’s
death or Incompetence if a natural person; (jii) the dissolution of such Member o the revocation of
its charter if a corporation; or (iv) the dissolution and commencement of winding up <«r other
cessation of legal existence of such Member if a separate partership or limited liability company;
and “Date of Withdrawal” means the date upon which an Event of Withdrawal occurs.

1.16. “Director” means an individual who is a member of the Foard of
Directors.

1.17. “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.

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

1.19. *“Iridium Asset Purchase Agreement” means the Asset Purchase
Agreement dated November 16, 2000 between Iridium and its subsidiaries named ther:in and
Indium Satellite LLC, as amended.

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

121. “Iridium Holdings” means Iridium Holdings LLC, a Dclaware
limited liability company. :

1.22.  “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.

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

1.24. “Profit” and “Loss” mean, for each fiscal year of the Com}izmy (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 : .
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from taxable income or Joss.

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

1.26. “Satellite” means Iridium Satellite LLC, a Delaware limite liability
company.

1.27. “Secretary” means the Secretary of State of the State of De aware.

1.28. “Transfer” means, as the context Tequires, (i) to sell, <:xchange,
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.-

1.29. “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.

Section 2. FORMATION AND NAME; OFFICE; PURPOSE; TERM.

2.1.  Formation. The Initial Members hereby consent to the forrnation 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 oblicaticas 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 govem 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.

2.2.  Name and Place of Business; Principal QOffice and Resident dgent.

(8) Name. The Company shall be conducted under tiie name
Iridium Carrier Holdings LLC or under such other, fictitious names as the Board of Directors

(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 iﬁ the State
of Delaware shal] be Corporation Service Company, 1013 Centre Road, Wilmington, J)elaware
19805.
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- (¢) Chanee of Principal Office of Registered Agent. The Corpany
may, at any time upon concurrence of the Board of Directors, designate another principal oftice or
resident agent or both by filing a notice or certificate of change in accordance with the Act.

23.  Purpose, etc.

() 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 a2 common carrier authorized under the United
States Communications Act of 1934, as amended (the “Communications Act”), or otherwisc, 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 s not
intended as a limitation on the powers of the Company, and the Company shall have the porver 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 inder
the Act. :

24. 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.

2.5.  Powers of the Company. The Company shall have the powe: and
authority to take any and all actions necessary, appropriate, proper, advisable, incidental or
convenient to or for the furtherance of the purpose set forth in section 2.3, including but not limited
to the power:

() to conduct its business, carry on its operations, and have and
exercise the powers granted to a limited liability company by the Act in any state, teritory, district
or possession of the United States or in any foreign country that may be necessary, convenient,
desirable, or incidental to the accomplishment of the purpose of the Company;

(b) to acquire by purchase, lease, license, contribution of property
or otherwise, own, hold, operate, maintain, finance, improve, lease, license, sell, assign, convey,
mortgage, transfer, demolish or dispose of any real or personal property and loans secured by such
real and personal property that may be necessary, convenient, desirable, or incidental to the
accomplishment of the purpose of the Company;

(c) to enter into, perform, and camy out contracts of any kind,
including, without limitation, contracts with any Member, any Affiliate thereof, or any agent of the
Company necessary to, in connection with, convenient to, desirable for, or incidental to the
accomplishment of the purpose of the Company;

(d) to purchase, take, receive, subscribe for, or otherwise acquire,
own, hold, vote, use, employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise
use and deal in and with, shares or other interests in or obligations of domestic or foreign
corporations, associations, general or limited parmerships (including, without limitation, the power
to be admitted as a partner thereof and to exercise the rights and perform the duties created thersby),
trusts, limited liability companies (including, without limitation, the power to be admitted as a
member or appointed as a manager thereof and to exercise the rights and perform the duties
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thereof), or individuals or direct or indirect obligations of the United States or of any gow:i:unem,
state, territory, governmental district or municipality or of any instrumentality of any of them;

(¢) to lend money for its proper purpose, to invest and reinyest its
funds, and to take and hold real and personal property for the payment of funds so lent or invested,

(f to sue and be sued, complain and defend, and participate in
administrative or other proceedings, in its name; .

(8) to appoint employees and agents of the Company and. define
their duties and fix their compensation;

(h) to indemnify any person in accordance with the Act «nd to
obtain any and all types of insurance; : .

(i) tocease its activities and cancel its existence under the Act;

() to negotiate, enter into, renegotiate, extend, renew, terwinate,
modify, amend, waive, execute, acknowledge or take any other action with respect to any lease,
contract, or security agreement in respect of any assets of the Company;

(k) to borrow money and issue evidences of indebtedness (including
indebtedness convertible into equity interests in the Company) and to secure the same by a
mortgage, pledge, or other lien on the assets of the Company and to issue equity interests. n the
Company and warrants and options for the same; '

() to pay, collect, compromise, litigate, arbitrate or otherwise
adjust or settle any and all other claims or demands of or against the Company or to hold such
proceeds against the payment of contingent liabilities; :

(m) to register, or file applications for the registration of, patents,
copyrights, trademarks, and service marks in the name of the Company;

(n) to prepare, execute, and file applications and other bapcrs
seeking regulatory approvals and authorizations for the Company;

_ (0) to make, execute, acknowledge, and file any and all docusnents
or instruments necessary, convenient, desirable, or incidenta] to the accomplishment of the pu-pose
of the Company;

(p) to perform all normal business functions, and otherwise of crate
and manage the business and affairs of the Company, in accordance with and as limited by this
Agreement; and :

f

(@ to merge or consolidate with another limited liability comnpany
or other business entity as permitted under the Act upon the approval of the Members as requircd by
the Act and this Agreement.
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Section 3. CAPITAL; CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS

3.1.]nirial Capjtal and Issuance of Units.
(3) 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 ‘herein
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 discreion 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 Bpard of
Directors. Payment of any Capital Contribution so payable in installments shall be secureil 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 an 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 paymeut, 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 obhgation.

()  The Company may from time to time issue add tional
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.

(i) 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). Upen 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 Iridivm (or
its permitted transferees) immediately thereafter shall constitute five percent (5%) of thr total
number of Units then issued and outstanding. 1

(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 2 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 thersafter
shall constitute five percent (5%) of the total number of Units then issued and outstarding.
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 eading
December 11, 2002, then Colussy shall be deemed to have forfeited the Nonvested Portioniof the
Class B Units issued to him under this paragraph. For such purpose, “Nonvested 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).

-7-
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_ - (i)  Effective as of the date hereof, the Compary shall
issue to Tyrone Brown such number of Class B Units as, when added to the 4,806 Class -\ 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 1ssucd 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 tn such
terms as the Board of Directors may unanimously determine. Any person receiving Class I+ Units
shall make such contribution to the capital of the Company as the Board of Directors may
unanimnously approve. .

(c) Iridium Convertible Debt, Effective as of the closing datc 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) inta Class
A Units of Iridium Holdings. Upon the effectiveness of the exercise of such conversion!uption,
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 propo:rn'onate
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 ob igated
to make) a Capital Contribution proportionate to the Capital Contributions made by the initia. Class
A Members, and (iv) shall be entitled to appoint, remove, and replace a number of D rectors
proportionate to the numbers of Directors that the initial Class A Members are, as of the dateihereof,
entitled to appoint, remove, and replace. :

3.2.  Additional Contributions. Except as they may otherwise from '1 ime 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 dism'fx bution
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. '

1

3.4. Capital Accounts !

() 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 Accaunt: (i)
shall be increased by (1) the amount of money contributed or deemed contributed by the Men-ber 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 8 ;sume
|

-8- ;
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or take subject to uader section 752 of the Code) and (3) allocations to the Member of Crmpany
Profit (or items or components thereof) and (11) 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 Memmber is
considered to assume or take subject to under section 752 of the Code) and (6) allocation.. 1o the
Member of expenditures of the Company described in section 705()(2)(B) of the Code and (7)

allocations to the Member of Company Loss (or items or components thereof). :

(b) 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. Lo

|
Section 4. ALLOCATIONS OF PROFITS AND LOSSES. !
4.1.  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: ‘

|
(2) If there is a Loss for the fiscal year, such Loss shall be allocated

as follows:

i
(i) 1o cach of the Members to the extent of Ffl) the
aggregate amount of Profit allocated to such Member for prior fiscal ‘years reduced by i2) the
aggregate amount of Loss allocated to such Member pursuant to this subparagraph (a) in pric:ur fiscal
years (the “Net Profit for Prior Years™), in proportion to the aggregate Net Profit for Prior Years
of all the Members; then !
l
(ii) 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 Melmbers’
respective Percentage Interests. ‘ 5
|
(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
(i)  thereafter, in accordance with the Me:&nbers'

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 =xtent

- 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:

-9- |
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- 43, Qwalified Income Offset. Notwithstanding section 4.1, if far any year

2 Member unexpectedly recejves any adjustment, allocation, or distribution described an section
1.704-1(b)(2)(i)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704~1(b)(2)(ii)(d)(6) of the Regulatons, then
such Member shall be allocated items of income and gain (consisting of a pro rata portioa of each
item of Company income, including gross income, and gain for such year) in an amount ani manner
sufficient to eliminate the deficit balance in such Member's Capital Account (excluding ¥-om each
Member's deficit Capital Account balance any amount that such Member is obligated (o restore
within the meaning of section 1.704-1 (b)(2)(ii)(c) of the Regulations, as well as any additicn thereto
pursuant to the next to last sentence of section 1.704-1(0)(4)(v)(D) of the Regulations) ¢:eated by
such adjustment, allocation, or distribution as quickly as possible. '

44.  Minimim Gain Chargeback. Notwithstanding section 4.1, 5f there is

a net decrease in Company Minimum Gain dunng a Company taxable year, al| Member: shall be
allocated, before any other allocation is made under section 704(b) of the Code of Comp@uny 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 freceding
sentence, the rules set forth in section 1.704-1(b)(4)(iv)(e) shall apply as though set forth herein.
For purposes hereof, “Company Minimum Gain" has the meaning set forth in section 1.704-2 of
the Regulations; and a “Member’s Share of Company Minimum Gain” means the amount °
determined in accordance with section 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 fo#th in this
section 4. |
Section 5. DISTRIBUTIONS. i
. 1
5.1. 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 :'wvith the
following priorities: ;
(2) to the retum to the Class A Members of their Capital
Contributions not theretofore retumed, in proportion to the aggregate amount then rmaining
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. j
|
5:2.  Distributions in Respect of Taxes. Amounts withheld pursuaat to the
Code or any provision of any state or local law with Iespect to any payment, distritnution, 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 xnd shall
allocate such amounts to those Members with respect to which such amounts were withheld;
i
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1
provided, however,that the Board of Directors shall provide usual and custornary opportunit; to the
Members to provide documentation to establish exemption from such withholding requirerc2nts 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 wind ing up
of the Company shall be applied as follows: ' :

t

(2) 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 petiod as suchjperson
shall deem advisable for the purpose of applying such reserves to the payment of such liabifites or
obligations, and, at the expiration of such period, the balance of such reserves, if any, shall be
distributed as hereinafter provided;

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

(d) to the Members in the proportionate reduction and eliminaion of
their positive Capital Accounts. |

Section 6. MANAGEMENT.

6.1.  In General; Board of Directors.

(a) Except as otherwise provided in this Agreement, the c‘pverall
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 ﬁ’ox'; 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 appointeil 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 2 quorum exists for the transaction of any business by the Board of Disectors
for as long as such default continues. ‘l

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

i
|
|
!

!
~ (d) The Board of Directors shall have exclusive responsibiliiy and
authority for the conduct of the Company’s business, except to the extent that certain mattens may
be expressly reserved by law or this Agreement to the Members. Except as otherwise proviTch in

“11- |
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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 fequently
than quarterly. An individual appointed to serve on the Board of Directors shall do so at the sleasure
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 occtring 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 (encept 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 actiar in lieu
of a meeting, or in such other manner as is determined by the Board of Directors. At any m'::eting of
the Board of Directors (whether in person, by telephone conference, by written action in } eu 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. ’

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

6.2.  Certain Decisions. Notwithstanding any other provisionl of this
Agreement, no action shall be taken or funds expended or obligations incurred by or on bchalf of
the Company with respect to any of the following without the unanimous approval of the [Class A
Members: ) :

(2) any expansion of the business of the Company or entry ﬁ'.to new
business ventures outside the scope of the Company’s then-existing business: :

(b) 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 (in:luding
Units) in the Company or its subsidiaries (other than as specifically contemplated by section 5.1(b));

|
(c) any enuy into a contract with an entity not affiliated with the
Company or Indium Holdings; - i

(d) any filing of a petition for relief under the federa] ban*l:ruj:tcy

laws or any assignment of the assets of the Company in trust for creditors or on the ass.gnee’s
promise to pay the debts of the Company; or |

(¢) any sale or other disposition (directly or indirectly) of pll ora
substantial portion of the Company’s assets or goodwill of the Company’s business or me-ger or
consolidation of the Company with or into any other person. ;

6.3. Rights_Powers._and Responsibilities of Officers. Subject to!::ection

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 H.ve the
authority and responsibility typically confided in a similarly-titled officer of a corporation. |

|

-12-
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- 64 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. E:cept as
otherwise specifically set forth in this Agreement, Members shall have no voice in the manga zement,
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. §

. |
Section 7. TRANSFER OF INTERESTS; OPTION TO ACQUIRE ADDITIONAL|
INTEREST.

|
7.1.  General Restriction. ‘

(a) 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 limited to the
Communications Act), no Member shall have the right to Transfer all or any part of such Mtmber’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 2 substituted Member or to exercisk 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 purp-ses 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 Fight to
designate any Director or otherwise vote as a Class A Member hereunder and (ii) any Dix{cctor(s)
previously designated by such Member shall niot 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 Djrectors

unless and until such Member shall have obtained the consent of all of the remaining Qlass A
Members. !

(b) 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 authorizdtion 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 C lmpany
shall at all times be expressly conditioned on the receipt of all such approvals, conscxjﬁs, and
authorizations (“Government Approvals™). ‘

(c) Subject to any restrictions imposed by the FCC or Unit:J 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 Aliﬁliatc
which is a publicly-traded company shall be permitted without the consent of the Class A Members

as Jong as the Member making such Transfer continues to control the Affiliate after the T: =T,

7.2.  Reguirements for T ransfer and Substitution. No Transfer of all or any
portion of 2 Member’s interest in the Company otherwise made in accordance with section 7!, shall
become effective and no transferee of the whole or a portion of a Member’s interest shall heve the

right to become a substituted Member in place of its transferor unless and until all of the following
- conditions are satisfied: ' :

-13- ;
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- (2) The transferor and transferee shall have executed, acknowledged,
and delivered to the Company such instruments as the Board of Directors may reasonab ly deem
necessary or desirable to effect or evidence such transfer; and i

(b) With respect to the substitution of a transferee as a Megiber, the
transferee shall have executed, acknowledged, and delivered to the Company a written irts trument
evidencing the transferee’s unconditional agreement to be bound by the provisions of this
Agreement as a substituted Member; and 4

i
i

(c) The Company shall have received a Written opinion from counsel
to the transferor or the transferee (which opinion and counsel. shall be reasonably accep:able to
counse] 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 apd state  securifiss and
telecommunications laws. '

7.3. Right of First Refusal. f

(2) If a Class A Member or Class B Member (the “Transferor”)
receives a bona fide written offer (the “Transferee Offer”) from any other Persfun (the
“Transferee™) to purchase all or any portion of or any interest or nights 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: '

(1) the Transferee’s identity;

(i)  a true and complete copy of the Trar.xsfercé Offer;
and

(1)) the Transferor’s offer (the “Offer”) to scll 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 s:vz‘t forth
in the Transferee Offer.

(b) The Offer shall be and remain irrevocable for a pericd (the
“Offer Period”) ending at 11:59 P.M. local time at the Company’s principal office, on the t!l‘dnicth
(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 € ffered
Interest. If two (2) or more Remaining Members desire to accept the Offer, then, in the abs'pnce 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 Intersst bears to the total
Percentage Interests of all of the Remaining Members who desire to accept the Offer. ]

() If one or more Remaining Members accept the Offer, tbcrl» (1) 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 cvent earhier than ten (10) days nor
later than nine (9) months after the date the Transfer Notice was given (the “Transfer C.osing
Date”) and (ii) the Transfer Price shall be paid in immediately available funds on the Transfer

|
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Closing Date in aecordance 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 faiture 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 1o 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 Tran:feree
(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. {If the
Transferor does not consurnmate the Transfer of the Offered Interest within such thirty-day puriod,
the Transferor’s right to Transfer the Offered Interest pursuant to this section shall ceaj‘:: 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.

(f) 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) shal] have
any right to acquire all or any portion of an Offered Interest.

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

7.4. Obption to Acquire Additional Interest.

(2) The Members hereby agree that Baralonco N.V. shal] have an
option to acquire from the Company at a price of $1.05 per Class A Unit, exercisable by Barag')nco
N.V. at any time by written notice to the Company subject only to the conditions and restrictiop's set
forth in subsection (b), such number of Class A Units in the Company as will result, immedk.nely
after such acquisition, in Baralonco’s Percentage Interest being equal to its then Percentage Infrsrest
in Iridium Holdings (as defined in the Limited Liability Company Agreement of Iridium Holdings).

() The exercise of the foregoing option shall at all times be sybject
to any conditions or restrictions imposed by the FCC or United States telecommunications law: and
the receipt of all required Government Approvals, and, without limiting the generality gf 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 currier

-authorizations or licenses (or other authorizations or licenses as to which status as a common chrrier
is a requirement) granted to the Company or any of its subsidiaries under United S:ates
telecommunications laws,

Section 8. LIABILITY AND INDEMNIFICATION

v 8.1.  Ligbility. Except as otherwise efcprwsly provided by the Acf, the
debts, obligations, and liabilities of the Company, whether arising in contract, tort, or othenvise,

-15-
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shall be solely the debts, obligations, and liabilities of the Company, and no Covered Person  hall 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 onussion
performed or omitted by such Covered Person in good faith on behalf of the Company a:d in a
manner reasonably believed by such Covered Person to be within the scope of aw:hority
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 ©f such
Covered Person’s breach of this Agreement or willful misconduct. %

|
|

(b) A Covered Person shall be fully protected in relying ir good
faith upon the records of the Company and upon such information, opinions, repprts 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 rcasonable care by or on behalf of the Company, including information, opinions,
Teports, 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.  Fiducigry Dutv. To the extent that, at law or in equity, a Govered
Person has duties (including fiduciary duties) and liabilities relating thereto to the Comparny or to
any other Covered Person, a2 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 Ckivered
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.  [ndemnification. To the fullest extent permitted by applicab}c'law,
the Company shall indemnify, defend, and hold harmless a Covered Person for any loss, dampge, or
claim incurred by such Covered Person by reason of any act performed or omitted by such Cr vered
Person in good faith on behalf of the Company and in 2 manner reasonably believed to be within the
scope of authority conferred on such Covered Person by or in accordance with this A ement,
except that no Covered Person shall be entitled to be indemnified, defended, or held h I=ss in
respect of any loss, damage, or claim incurred by such Covered Person by reason of such Chvered
Person’s breach of this Agreement or willful misconduct with respect to such acts or omi ;s10ns;
provided, however, that any indemnity under this section 8.4 shall be provided out of and| o the
extent of Company assets only, and no Covered Person shall have any personal liability on i'count
thereof.

8.5.  Expenses. To the fullest extent permitted by applicable law, exl;enses
(including reasonable legal fees) incurred by a Covered Person in defending any claim, démand,

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 Compan):! of an
undertaking by or on behalf of the Covered Person to repay such amount if it shall be deterrnined
that the Covered Person is not entitled to be indemnified as authorized in section 8.4 hereof. T
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Section 9. EVENTS 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
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 indivitluals 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 Meraber 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 andfin such
amounts) to which the withdrawing Member would have been entitied under this Agreemunt 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 arv 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 vinding
up of the Company, any gain or loss on the disposition of Company property shall be crcii ited or
charged to the Members in accordance with section 4. Any property distributed in kind in
liquidation shall be valued and treated as though the property was sold and the cash procecqfi; were

distributed. The difference between the value of the property distributed in kind and its boo}' 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.

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. Notwiths tunding
the preceding sentence, in the event any Member has guaranteced any debt or obligation; of the
Company and such debt or obligation remains outstanding at the date of liquidation iiof the
Company, such Member hereby agrees to (a) waive its rights of subrogation with respect in 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, wittin 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.

103 Fingl Tax Returns, Ete. 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 suc}'!\ other
documents as are necessary to effectuate the termination of the Company’s existence under the Act.
!
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Section 11. BOOKS AND RECORDS; ACCOUNTING AND REPORTS; TAS:
MATTERS. '

11.1.  Bank Aecounts. 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. Alll lunds of
the Company shall be deposited in the name of the Company in such account or accounts, and all
checks thereon and withdrawals therefrom shall be signed by such individuals as are frorr time to
time authorized by the Board of Directors. !

|
|

|

112, 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 Avith 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 ceasistent
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 barks and
documents during normal business hours upon reasonable notice.

11.3.  Financial Regog.

(a) The Board of Directors shall cause the Company to prep:re and
- deliver to each Member within thirty (30) days after the end of each fiscal month of the Company
() an internally-prepared income statement reflecting in reasonable detail the results of opkrations
of the Company for such month and the fiscal year to date and a balance sheet reflecting the
financial position of the Company as of the end of such month, which income statement and }-alance
sheet shall be prepared in accordance with GAAP (except for the omission of footnotes andnormal
recurring year-end adjustments); (b) a schedule setting forth distributions to the Membe i during -
such month and for the fiscal year to date; and (c) a statement of any fees or other amounts raid by
the Company to any Member or to any Affiliate of any Member during such month and|:or 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 Complmy for
such period, including an income statement reflecting in reasonable detail the results of opé:ations
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 prepired in
accordance with GAAP; (b) a schedule of distributions to the Members allocating to the Mémbers
each item of taxable income, gain, loss, deduction, credit and item of tax preference; j(c) all
necessary tax reporting information required by the Members for preparation of their respsctive
income tax returns; (d) a copy of the tax returns (federal, state, and local, if any) of the Compaay for
each fiscal year; (e) a statement of any fees or other amounts paid by the Company to any M;:mber
or to any Affiliate of any Member and the goods provided or services rendered by such Memiser or
person therefor; and (f) such other matters as the Board of Directors may reasonably deem muterial
to the operations of the Company. '

11.4. Accounting Decisi 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 othcrwise
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in accordance witlr GAAP applied on a consistent basis as the Board of Directors may in its
reasonable discretion determine,

|
11.5. ZTaxable Year. The Company’s taxable and fiscal years sha.lﬂ be the
calendar year.

11.6.  Jax Maters Partner. The Chairman of the Company, as appainted
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 nocice to
the Members. Upon the resignation, dissolution or Bankruptcy of the TMP, a successor TME' shall
be elected by the Board of Directors. The TMP shall employ experienced tax counse] 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 proce:dings
arising out of such audit. The fees and expenses of such, and all expenses incurred by the 1‘vﬂ’ in
serving as the TMP, shall be Company expenses and shall be paid by the Cop: pany.
Notwithstanding the foregoing, it shall be the responsibility of the Members, at their expepse, to
employ tax counsel to represent their respective separate nterests. If the TMP is required by flaw or
regulation to incur fees or expenses in comnection with tax matters not affecting each jof 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 requited by
section 6223(g) of the Code and shall fumish a copy of each notice or other communi:ation
received by the TMP from the IRS to each Member, except such notices or communications}is are
sent directly to such Member by the IRS. The relationship of the TMP to the Members is thht of a
fiduciary, and the TMP has a fiduciary obligation to perform his duties as TMP in such mariner as
will serve the best interests of the Company and all of the Company’s Members. To the rullest
extent permitted by law, the Company agrees to indemnnify the TMP and his agents and say: and
hold them harmless from and in respect to all (i) reasonable fees, costs and expenses in conngction
with or resulting from any claim, action or demand against the TMP or the Company that i:e 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 Josses or damages therefrom, including amounts paid in settlemeat or
compromise of any such claim, action or demand; provided that this indemnity shall not cxtI:nd 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
T™MP.

11.7.  Taxation as Partnership. It is the intention of the Members thit the

Company not be treated as an association or a corporation for income tax purposes but i stead,

pursuant to Treasury Regulation section 301.7701-3, be treated as a partnership for income tax
purposes. In furtherance of the foregoing, cach Member agrees that it will file its own federal| state

and local income, franchise and other tax retums and otherwise act in a manner that is co istent

- 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 tuking
any action that would cause the Company to be classified other than as a partnership for federal

income tax purposes. ' _

|
Section 12. MISCELLANEOUS. I

12.1. Notices. All notices, demands, requests, consents, or :;;vthcr
communications required or permitted to be given or made under this Agreement shal] be in writing

|
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and sig'xcd by the party glvmg the same and shall be deemed to have been given or made when
delivered to the intended recipient (including delivery by commercial courier) to the iniended
recipient at the address set forth in Exhibit 4 or at any other addn_ss of which prior writtenl notice

122. Ligitation_of Liabiliry. In mo event shall a Member be. liable

hereunder to any other Member or to the Company for special, mcidental, 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 1o 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 a2 Memhwer 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 & third person.

123.  Tyfles and Headings. Titles or headings contained in this Agra
are inserted only as a matter of convenience of reference and in no way define, limit, exte

describe the scope of this Agreement or the intent of any provisions hereof.

12.4.  Person and Gender. Whenever the singular number is used i
Agreement and when required by the context, the same shall include the plural, and the mas
gender shall include the feminine and neuter genders and the word “person” shall incl

corporation, firm, partnership, or other form of association.

12.5.  Binding Agreement. Subject to the restrictions on assignment
contained, the terms and provisions of thig Agreement shall be binding upon and inure to the

¢ ment
rd, or

1 this
tuline
lide a

srein
:nefit

of the successors; assigns, personal Tepresentatives, estates, heirs, and legatees of the respe:tive

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 sthte or

Jjunsdiction).

12.7.  No Agency Intended: Other Activities. Nothing herein containeq

g:ﬂiﬁll

- be construed to constitute any Member the agent of another Member, except as expressly proyided
herein, or in any manner to limit the Members in the carrying on of their own businessts 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-tl irds

of the total number of votes entitled to be cast by all of the Directors. No amendment s[;hall,
however, (i) enlarge the obligations of any Member under this Agreement without the written
consent of such Member, (ii) dilute the relative interest of any Member in Company Py»fit,
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
Members or the admission of additional Members or the issuance of additional Units as specifirally

-20.-
146983




AV, Va GO E ® TV e, pwm WUE T

i
i
|
|
!
3
I

|
permitted pursuant to this Agreement, (y) a termination or withdrawal of a Membet, or (2)
otherwise as is explicitly permitted in this Agresment), 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. 4ereement in Counterparys. This Agreement may be exccuted 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 coux[: terpart.

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

12.11. Effective Date. This Agreement shall be effective on and aL of the
date set forth in the first paragraph of this Agreement.

12.12. Entire Agreement. This Agreement constitutes the entire agreement
of the Members and supersedes all prior agreements among the Members with respect to the
Company.

12.13. Arbitration. Any controversy or claim arising out of or relgting to
this Agreement, or the breach thereof, shall be settled by arbitration before 2 single arbiirator 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 upan the
parties. The arbitrator shall be empowered to award the costs of the arbitration and reakonable
attorneys’ fees to the party substantially prevailing in the arbitration as the arbitrator deterrhines is

Just and appropriate. A judgment upon the award rendered may be entered in any court/having
Jjunsdiction thereof.

12.14. Disclosure. No material confidential information concem 1g the
Company that has been learned by a Member by virtue of its representation on the Board of
Durectors shall be released in any public disclosure without the consent of the Board of Di r2ctors,
which shall not be unreasonably withheld.

-21-
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year

first above written. | |
QLA§§ A MEMBERS: .
ATTEST/WITNESS SYNCOM-IRIDIUM HOLDINGS CORP.

By (SEAL)

Name: Herbert P. Wilking, Sr.
Title: President

ATTEST/WITNESS SYNDICATED COMMUNICATIONS INC.

By:

(SEAL)

ame: Herbert P. Wilkins,
Title: Chairman

ATTEST/WITNESS: BARALONCON.V.

By: (SZAL)
Name:
Title:

ATTEST/WITNESS: MILLPORT ASSOCIATES, S.A.

By: (SEAL)
Name: ‘
Title:

ATTEST/WITNESS: BAREENA HOLDINGS PTY, LTD.

By: | (SEAL)
Name:
Title:

[SIGNATURES CONTINUED ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have executed this Agrecmént as of the day and year

first above written. |
CLaSS A MEMBERS:
|
ATTEST/WIINESS SYNCOM-IRIDIUM HOLDINGS COR®.
By: (SEAL)
Name: Herbert P. Wilkins, Sr. |
Title: President
ATTEST/WITNESS SYNDICATED COMMUNICATIONS INC. :
| !
By: (SEAL)

Name: Herbert P. Wilkins, Sr
Title: Chairman

i SFAWITNESS: BARALONCON.V.

%OG bg-wu‘« By: /éfa/a‘@ : (SEAL)

AMEe._ THomad Arasdresi
( Title: Qrmn_ id

ATTEST/WITNESS: MILLPORT ASSOCIATES, S.A.

\;\//‘ B?U/M 4«& 6-1 (SEAL)

O Name:
Title:

ATTEST/WITNESS: BAREENA HOLDINGS P1v, LTD.

By: (SEAL)
Name:
Title:

[SIGNATURES CONTINUED ON NEXT PA cg
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ATTEST/WTIINESS:

3
(S=AL)
Dan A. Colussy !
ATTEST/WITNESS:
|
i
|
!
(ST:AL)
Tyrdng¢ Brawn '
CLASS B MEMBERS:
ATTEST/WITNESS: IRIDIUM LLC
By: A (SFAL)
Name:
Title:
ATTEST/WITNESS:
( // /( i /] AN (SEAL)
“VUyyvy Dan A. Colussy
ATTEST/WITNESS:
| (SEAL)
Tyrone Brown -
. -23-
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ATTEST/WITNESS:

ATTEST/WITNESS:
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ATTEST/WITNESS:

146583
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‘ [SEAL)
Tyrone Bm“fn 1
ASS EMBERS:
IRIDIUM LLC
By: - (SEAL)
Name:
Title:
(EEAL)
Dan A. Colussy
(SEAL)
Tyrone Brown
-23- '
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IN WITNESS WHEREOF, the parties have executed this Agrecmcnt as of the day md year
first above written. !
CLASS A MEMBERS: |
ATTEST/WITNESS SYNCOM-IRIDIUM HOLDINGS Corp. |
|
Bywl. (REAL)
Name: Herbert P. Wilkin{ Sr. |
Title: President
ATTEST/WTITNESS SYNDICATED COMMUNICATIONS INC.
By: (SEAL)
ame: Herbert P. Wilkins, Sr. .
Title: Chairman
ATTEST/WITNESS: BARALONCON.V.
By: ($EAL)
Name:
Title:
ATTEST/WITNESS: MILLPORT ASSOCIATES, S.A.

=

ATTEST/WITNESS:

146983

Name:

By: dM@v L (‘? zAL)

Title:

BAREENA HOLDINGS PTY, LTD.

By:

(SEAL)

Name:

Title:

[SIGNATURES CONTINUED ON NEXT PAGE]
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- 'IRIDIUM CARRIER HOLDINGS LLC
meo LIABILITY COMPANY AGREEMENT

EXHIBITA ?
i
Total Capital Number MNumber of
Contribution of Units Directors

CLAss A MEMBERS: |
Syncom-Iridium Holdings Corp. $100,957 96,111 1
8401 Colesville Road #300
Silver Spring, MD 20910

Syndicated Communications, Inc. $50,479 48,056 ‘
8401 Colesville Road #300 0
Silver Spring, MD 20910

Baralonco N.V. - , $136,554 130,000
c/o Amaco (Curacao) N.V. :

Kaya W F.G. (Iombi) Mensing 36
P.O. Box 3141
Curacao, Netherlands Antilles

Millport Associates, S.A. $50,478 48,055
Av. Joao Gualberto 570 ‘ 1
Alto da Gloria
Curitiba— PR
Brazil
80030-000

Bareena Holdings Pty, Ltd. ’ 3151,436 144,167
12 Alfred Street 1
Kew, Victoria 3101
Australia

Dan A. Colussy $5,048 4,806
20 St. Thomas Drive 1

Palm Beach Gardens, FL 33418

Tyrone Brown ' $5,048 4,806
2731 Unicorn Lane, N.W. 0

Washington, D.C. 20015

Total Class A Members $500,000 476,001 . 5

146983
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Total Capital Number I‘L umber of
Contribution of Units Directors

CLASS B MEMBERS:

Iridium LLC $1 26,772 : 0
c/o Alvarez and Marsal

599 Lexington Avenue, Suite 2700
New York, NY 10022

Dan A. Colussy s1 26,772
20 St. Thomas Drive . 0
Palm Beach Gardens, FL 33418

Tyrone Brown $1 5,901
2731 Unicorn Lane, N.W, 0
Washington, D.C. 20015

Total Class B Members : $3 59,445 0

- GRAND TOTAL $500,003 535,446 5

The Capital Contributions of the injtial Class A Members set forth above shall be made at suck time
as the Class A Members unanimously agree. -

146583
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- IRIDIUM CARRIER HOLDINGS LLC

LivaTED L1ABILITY COMPANY AGREEMENT

EXHIBIT B
Certificate of Formatjop
Attached.
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State of Delaware

- Office of the Secretary of State ™ *

i

I, EARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STA;E OF
DELAWARE, DO BEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORR#CT

corPy QE THE CERTIFICATE OF FORMATION OF "IRIDIUM CARRIER i

BOLDINGS LLC", FILﬁD IN TEIS OFFICE ON‘THE TWENTY-SIXTHE DAY |OF

FEBRUARY, A.D. 2001, AT 9 O’CLOCK A.M.

e
)

ot bbb Heh ars

Harries Smith Windsor, Secretary of State

3361844 8100 AUTEENTICATION: 0993333

010096719 , ‘ DATE: 02-27-61



