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_____________________________________
Section 1 - Registrant’s Business and Operations

Item 1.01. Entry into a Material Definitive Agreement.

On September 23, 2009, SkyTerra Communications, Inc., a Delaware corporation (the "Company"), entered into that
certain Agreement and Plan of Merger by and among Harbinger Capital Partners Master Fund I. Ltd, an exempted
company organized under the laws of the Cayman Islands (“Master Fund”), Harbinger Capital Partners Special
Situations Fund, L.P., a Delaware limited partnership (“Special Fund”, and together with Master Fund, “Harbinger”), Sol
Private Corp., a Delaware corporation and an indirect wholly owned subsidiary of Harbinger (“Acquisition Corp.”),
dated as of September 23, 2009 (the "Merger Agreement").  Under the terms of the Merger Agreement and subject to
satisfaction or waiver of the conditions therein, Harbinger will acquire, through the merger of Acquisition Corp. with
and into the Company (the "Merger"), all of the outstanding common stock of the Company.  As a result of the
Merger, the Company will become a wholly owned subsidiary of Harbinger.

This transaction is more fully described in Exhibit 99.1 of this Current Report on Form 8-K and the information
therein is hereby incorporated in this Section 1.01 by reference.

The description contained in this Item 1.01 of certain terms of the Merger Agreement and the transactions
contemplated by the Merger Agreement is qualified in its entirety by reference to the full text of the Merger
Agreement, a copy of which is attached hereto as Exhibit 2.1.

The Merger Agreement has been included to provide investors and security holders with information regarding its
terms.  It is not intended to provide any other factual information about the Company.  The representations, warranties
and covenants contained in the Merger Agreement were made only for purposes of such agreement and as of specific
dates, were solely for the benefit of the parties to such agreement, and may be subject to limitations agreed upon by
the contracting parties, including being qualified by confidential disclosures exchanged between the parties in
connection with the execution of the Merger Agreement.  The representations and warranties may have been made for
the purposes of allocating contractual risk between the parties to the agreement instead of establishing these matters as
facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those
applicable to investors. Investors are not third-party beneficiaries under the Merger Agreement and should not rely on
the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of
facts or condition of the Company, Parent, or Merger Sub or any of their respective subsidiaries or affiliates.
Moreover, information concerning the subject matter of the representations and warranties may change after the date
of the Merger Agreement, which subsequent information may or may not be fully reflected in the Company's public
disclosures.

_____________________________________
Section 8 - Other Events

Item 8.01 Other Events.

On September 23, 2009, the Company issued a press release announcing that it had entered into the Merger
Agreement.  A copy of the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and is hereby
incorporated by reference.

_____________________________________
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Section 9 - Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number  Description

2.1          Agreement and Plan of Merger, dated as of September 23, 2009, by and among Harbinger Capital Partners
Master Fund I. Ltd, an exempted company organized under the laws of the Cayman Islands, Harbinger Capital
Partners Special Situations Fund, L.P., a Delaware limited partnership, Sol Private Corp., a Delaware corporation and
an indirect wholly owned subsidiary of Harbinger, and the Company.*

99.1        Press Release, dated September 23, 2009, entitled "SkyTerra Communications, Inc. Announces
Going-Private Transaction."

*             Schedules and exhibits omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to
furnish supplementally a copy of any omitted schedule or exhibit to the SEC upon request.

_____________________________________
SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.

SKYTERRA COMMUNICATIONS, INC.

Dated: September 23, 2009 By:/s/ Gary M. Epstein
Name: Gary M. Epstein
Title: EVP, Law and

Regulation
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