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SkyT
erra C

om
m

unications, Inc./H
arbinger C

apital P
artners F

unds
lB

 D
ocket

N
o.

08-184, D
A

 09-996 (released M
ay 1, 2009)

IT
C

-T
/C

-20080822-00397, D
om

estic Section 214 authority
SE

S-T
/C

-20080822-01 089 and -01088, SA
T

-T
/C

-20080822-001
57

U
L

S F
ile N

um
ber

0003540644,
0021-E

X
-T

U
-2008

ISP
-P

D
R

-20080822-0001 6

P
etitions to D

eny D
ue: June 1, 2009

O
ppositions D

ue: June 11, 2009
R

eplies D
ue: June 18, 2009

D
ear Sir or M

adam
:

SkyT
erra C

om
m

unications, Inc. ("SkyT
erra C

om
m

unications" or "T
ransferor")

and H
arbinger C

apital P
artners Funds ("H

arbinger" or "T
ransferee," and together w

ith
SkyT

erra C
om

m
unications, the "A

pplicants") have filed a series of applications
(collectively, "A

pplication") pursuant to sections 214 and 310(d) of the C
om

m
unications

A
ct of 1934, as am

ended ("C
om

m
unications A

ct"), seeking approval to transfer control
of SkyT

erra Subsidiary L
L

C
 ("SkyT

erra"), a C
om

m
ission licensee, from

 SkyT
erra

C
om

m
unications to H

arbinger.

SkyT
erra operates a M

obile Satellite Service ("M
SS") system

 in the L
-band.

SkyT
erra is authorized to operate A

M
SC

-1, a U
.S.-licensed satellite, and to launch and

operate SkyT
erra-1, a replacem

ent satellite for A
M

SC
- 1. SkyT

erra has authority to
operate ancillary terrestrial com

ponent ("A
T

C
") facilities in conjunction w

ith these
satellites. It also holds fixed and m

obile earth station licenses, dom
estic and international

section 214 authorizations, experim
ental licenses, and a m

obile itinerant license that are
associated w

ith these satellites and a planned M
SS-A

T
C

 netw
ork.

T
he A

pplicants also request a declaratory ruling ("P
etition") under section

31 0(b)(4) of the C
om

m
unications A

ct that it is consistent w
ith the public interest for

H
arbinger and com

m
only-controlled funds to ow

n, directly or indirectly, up to 100
percent of the issued and outstanding stock of SkyT

erra C
om

m
unications, the controlling

U
.S

. parent of S
kyT

erra. In the event that H
arbinger and the other com

m
only-controlled



funds hold less than 100 percent of the issued and outstanding stock of SkyT
erra

C
om

m
unications follow

ing consum
m

ation of the proposed transfer of control, the
A

pplicants also request a declaratory ruling perm
itting foreign investors not identified in

its P
etition to ow

n up to
25

percent of S
kyT

erra C
om

m
unications' equity and voting

stock.

H
arbinger consists of the H

arbinger C
apital P

artners M
aster Fund I, L

td. ("M
aster

F
und") and the H

arbinger C
apital P

artners S
pecial S

ituations F
unds, L

.P
. ("S

pecial
S

ituations F
und"). A

ccording to the A
pplicants, the M

aster F
und is a

C
aym

an Islands
exem

pted com
pany. T

he m
ajority of the M

aster F
und's shares (83.72%

 of its equity and
voting interests) are held by H

arbinger C
apital P

artners O
ffshore Fund I, L

td. (the
"O

ffshore F
eeder F

und") and
C

aym
an

Islands entities co-ow
ned by the O

ffshore F
eeder

F
und and certain "R

edeem
ed Investors." T

he M
aster F

und and the O
ffshore F

eeder F
und

have delegated broad investm
ent m

anagem
ent authority to H

arbinger C
apital P

artners,
L

L
C

, a D
elaw

are lim
ited liability com

pany that is ultim
ately controlled by P

hilip A
.

F
alcone, a U

.S
. citizen. T

he P
etitioners state that the rem

aining shares of the M
aster

Fund (16.28%
 of its equity and voting interests) are held by H

arbinger C
apital P

artners
F

und I, L
.P

. ("P
artners F

und"), a D
elaw

are lim
ited partnership that is controlled by M

r.
Falcone, and D

elaw
are entities co-ow

ned by the P
artners Fund and certain "R

edeem
ed

Investors."

T
he S

pecial S
ituations F

und is a D
elaw

are lim
ited partnership w

hose general
partner, H

arbinger C
apital P

artners S
pecial S

ituations G
P

, L
L

C
 ("S

pecial F
und G

P
"), is a

D
elaw

are lim
ited liability com

pany. S
pecial F

und G
P

 has m
anagem

ent control over the
S

pecial S
ituations F

und and is ultim
ately controlled by P

hillip A
. F

alcone. T
he m

ajority
of the lim

ited partnership interests in the Special Situations Fund
(62.25%

)
are held by

H
arbinger C

apital P
artners S

pecial S
ituations O

ffshore F
und, L

.P
. ("S

pecial O
ffshore

F
und"), a

C
aym

an
Islands lim

ited partnership.
H

arbinger C
apital P

artners SSF C
FF,

L
td. ("H

arbinger C
apital S

S
F

"), a
C

aym
an Islands

exem
pted com

pany, holds a 1.62
percent lim

ited partnership interest in the S
pecial S

ituations F
und. T

he P
etitioners

represent that the rem
aining lim

ited partnership interests in the Special. Situations Fund
(26.83%

) are w
idely dispersed and properly ascribed to U

.S. investors.

W
e note that H

arbinger also has a pending request for a declaratory ruling w
ith

the C
om

m
ission seeking authority to hold up to 62 percent equity and 49.99 percent

voting interest in S
kyT

erra C
om

m
unications.

S
ee

ISP-PD
R

-20080129-00002,
as

am
ended by IS

P
-A

M
D

-20090417-00002, E
B

 2009-14.

A
 copy of the P

ublic N
otice, D

A
 09-996 (rel. M

ay 1, 2009) in lB
 D

ocket N
o. 08-

184, seeking com
m

ent on the proposed transaction described in this letter is attached.
Should you have any national security, law

 enforcem
ent, foreign policy or trade concerns

w
ith this proposed transaction, please file your com

m
ents by

June 1, 2009.
S

ee
G

eneral
Inform

ation section of the attached P
ublic N

otice., D
A

 09-996.



For further inform
ation please contact Jennifer B

alatan at (202) 418-1517,
H

ow
ard G

riboff at (202) 418-0657, Jodi C
ooper at (202) 418-2064, Francis G

utierrez at
(202) 418-7370, and Susan O

'C
onnell at (202) 418-1484.

Sincerely,

G
eorge L

i, D
eputy C

hief, P
olicy D

ivision
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C
over Letter R

eference E
B

 2009-15 (F
ile C

om
m

ents by June 1, 2009).

A
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E

LO
1358N

S
 (2).pdf; E

xecutive B
ranch 2009-15.doc
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eference E
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 2009-15. P
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ents w
ith T
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 D

ocket 08-184 by June 1, 2009.
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