
 

 

 
 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
  
 ) 
In re: ) Chapter 11 
 )  
TERRESTAR CORPORATION, ) Case No. 11-10612 (SHL) 
 )  
 Debtor. ) Jointly Administered 
  ) 
 ) 
In re: ) Chapter 11 
 )  
TERRESTAR HOLDINGS INC., ) Case No. 11-10613 (SHL) 
 )  
 Debtor. ) Jointly Administered 
  ) 
 

ORDER DIRECTING THAT CERTAIN ORDERS IN THE CHAPTER 11 
CASES OF TERRESTAR NETWORKS INC., ET AL. BE MADE 

APPLICABLE TO THE CHAPTER 11 CASES OF TERRESTAR CORPORATION 

Upon the motion (the “Motion”)

AND TERRESTAR HOLDINGS INC. NUNC PRO TUNC TO THE PETITION DATE 
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1 All capitalized terms used but not otherwise defined herein shall have the meanings set forth in the 

Motion. 

 of TerreStar Corporation and TerreStar Holdings Inc. 

(together, the “February Debtors”) for entry of an order directing that certain orders entered in 

the October Debtors’ chapter 11 cases be made applicable to the February Debtors and their 

chapter 11 cases nunc pro tunc to the Petition Date; and it appearing that the relief requested in 

the Motion is in the best interests of the February Debtors’ estates, their stakeholders and all 

other parties in interest; and this Court having jurisdiction to consider the Motion and the relief 

requested therein pursuant to 28 U.S.C. §§ 157 and 1334; and consideration of the Motion and 

the relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue 

being proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of 

the Motion having been provided, and it appearing that no other or further notice need be 
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provided; and upon the arguments and testimony presented at the hearing before the Court, and 

any objections to the Motion having been withdrawn, resolved or overruled on the merits; and 

after due deliberation and sufficient cause appearing therefore; it is ORDERED that: 

1. The Motion is granted to the extent set forth herein. 

2. The Cash Management Order entered in the October Debtors’ chapter 11 cases, 

attached hereto as Exhibit 1

3. The Interim Compensation Order entered in the October Debtors’ chapter 11 

cases, attached hereto as 

, is hereby applied to the February Debtors’ chapter 11 cases, nunc 

pro tunc to the Petition Date.  In addition to the relief granted in the Cash Management Order, 

the February Debtors are authorized to continue to use, with the same account numbers, the 

accounts listed on Exhibit A to Exhibit 1 attached hereto.  For the avoidance of doubt, 

notwithstanding any provision to the contrary in the Cash Management Order, the TSC Debtors 

shall not be permitted to make any intercompany transfers to or enter into any intercompany 

transactions with any of the TSN Debtors without further approval of this Court, which approval 

may be granted in the post-petition financing order. 

Exhibit 2

3. Except as may otherwise be provided in orders of the Court 
authorizing the retention of specific Professionals, all Professionals 
retained by the Debtors in these chapter 11 cases pursuant to order 
of the Court may seek compensation for professional services 
rendered and reimbursement of expenses incurred in accordance 
with the following Compensation Procedures: 

, is hereby applied to the February Debtors’ chapter 11 cases, 

nunc pro tunc to the Petition Date, except that paragraphs 3(a) and (b) of the Interim 

Compensation Order shall be revised to provide that: 

a. On or before the twentieth (20th) day of each month 
following the month for which compensation is sought, 
each Professional seeking compensation under the Order 
will serve a monthly statement (a “Monthly Fee 
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Statement”), by hand or overnight delivery, on (i) TerreStar 
Corporation, 12010 Sunset Hills Road, 6th Flr., Reston, 
Virginia 20190, Attn:  Doug Brandon, Esq.; (ii) proposed 
counsel to the Debtors, Akin Gump Strauss Hauer & Feld 
LLP, One Bryant Park, New York, New York 10036, Attn:  
Ira S. Dizengoff, Esq., Arik Preis, Esq. and Sarah Link 
Schultz, Esq.; (iii) the Office of the United States Trustee 
for the Southern District of New York, 33 Whitehall Street, 
21st Floor, New York, New York 10004, Attn: Susan D. 
Golden, Esq.; (iv) counsel to all postpetition lenders or 
their agent(s); (v) counsel to the statutory committee of 
unsecured creditors appointed in these chapter 11 cases, if 
any; (vi) the administrative agent under the Bridge Loan, 
NexBank, SSB, 13455 Noel Road, 22nd Flr., Dallas, Texas 
75240, Attn: Jeff Scott; (vii) Weil, Gotshal & Manges LLP 
as counsel to Harbinger Capital Partners, LLC and certain 
of its managed and affiliated funds, 767 Fifth Avenue, New 
York, New York 10153, Attn:  Debra A. Dandeneau and 
Jessica Liou; (viii) Wachtell, Lipton, Rosen & Katz as 
counsel to Highland Capital Management, L.P., 51 West 
52nd Street, New York, New York 10019, Attn: Scott K. 
Charles and Alexander B. Lees; (ix) Quinn Emanuel 
Urquhart & Sullivan, LLP as counsel to Solus Alternative 
Asset Management, L.P., counsel to NexBank, SSB, the 
agent for the TSC Debtors’ proposed post-petition debtor-
in-possession financing and counsel to OZ Management LP, 
51 Madison Avenue, 22nd Floor, New York, New York 
10010, Attn: Scott C. Shelley and Daniel Holzman; and 
(x) the agent for the TSC Debtors’ proposed post-petition 
debtor-in-possession financing, NexBank, SSB, 13455 
Noel Road, 22nd Flr., Dallas, Texas 75240, Attn: Jeff Scott 
(collectively, the “Application Recipients”); 

b. The Monthly Fee Statement must be filed with the Court; 
however, a courtesy copy need not be delivered to the 
presiding Judge’s chambers.  The Order is not intended to 
alter the fee application requirements outlined in sections 
330 and 331 of the Bankruptcy Code.  Professionals are 
still required to serve and file interim and final applications 
for approval of fees and expenses in accordance with the 
relevant provisions of the Bankruptcy Code, the 
Bankruptcy Rules and the Local Rules. 
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4. The OCP Retention Order entered in the October Debtors’ chapter 11 cases, 

attached hereto as Exhibit 3

4. The following OCP Procedures shall govern the retention of 
professionals retained by the Debtors in the ordinary course of 
business:  

, is hereby applied to the February Debtors’ chapter 11 cases, nunc 

pro tunc to the Petition Date, provided that (i) to the extent that an ordinary course professional 

that seeks to be retained in the TSC Debtors’ cases has filed a declaration of disinterestedness in 

the TSN Debtors’ cases, such ordinary course professional will be required to file a separate 

declaration of disinterestedness in the TSC Debtors’ cases; (ii) if an ordinary course professional 

performs services for both the TSN Debtors and the TSC Debtors, such ordinary course 

professional must keep separate billing records for the TSN Debtors’ cases and the TSC Debtors’ 

cases and will be paid from the proceeds of the TSC Debtors’ debtor in possession financing 

facility only to the extent it has performed services on behalf of the TSC Debtors; and 

(iii) paragraph 4(a) of the OCP Retention Order shall be revised to provide that: 

a. Each OCP shall file with the Court and serve a declaration 
of disinterestedness (each, a “Declaration of 
Disinterestedness”)  substantially in the form attached 
hereto as Exhibit 1 upon:  (i) proposed counsel to the 
Debtors, Akin Gump Strauss Hauer & Feld LLP, One 
Bryant Park, New York, New York 10036, Attn:  Ira S. 
Dizengoff, Esq., Arik Preis, Esq. and Sarah Link Schultz, 
Esq.; (ii) the Office of the United States Trustee for the 
Southern District of New York (the “U.S. Trustee”), 33 
Whitehall Street, 21st Floor, New York, New York 10004; 
(iii) counsel to the statutory committee of unsecured 
creditors appointed in these chapter 11 cases, if any (the 
“Committee”); (iv) the administrative agent for the lenders 
under the Bridge Loan Agreement, NexBank, SSB, 13455 
Noel Road, 22nd Flr., Dallas, Texas 75240, Attn: Jeff Scott; 
(v) Weil, Gotshal & Manges LLP as counsel to Harbinger 
Capital Partners, LLC and certain of its managed and 
affiliated funds, 767 Fifth Avenue, New York, New York 
10153, Attn:  Debra A. Dandeneau and Jessica Liou; 
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(vi) Wachtell, Lipton, Rosen & Katz as counsel to Highland 
Capital Management, L.P., 51 West 52nd Street, New York, 
New York 10019, Attn: Scott K. Charles and Alexander B. 
Lees; (vii) Quinn Emanuel Urquhart & Sullivan, LLP as 
counsel to Solus Alternative Asset Management, L.P., 
counsel to NexBank, SSB, the agent for the TSC Debtors’ 
proposed post-petition debtor-in-possession financing and 
counsel to OZ Management LP, 51 Madison Avenue, 22nd 
Floor, New York, New York 10010, Attn: Scott C. Shelley 
and Daniel Holzman; and (viii) NexBank, SSB as agent for 
the TSC Debtors’ proposed post-petition debtor-in-
possession financing, 13455 Noel Road, 22nd Flr., Dallas, 
Texas 75240, Attn: Jeff Scott (collectively, the “Notice 
Parties”). 

5. The Matrix Order and the GCG Retention Order entered in the October Debtors’ 

chapter 11 cases, attached hereto as Exhibit 4 and Exhibit 5

6. The Case Management Order entered in the October Debtors’ chapter 11 cases, 

attached hereto as 

, respectively, are hereby applied to 

the February Debtors’ chapter 11 cases, nunc pro tunc to the Petition Date. 

Exhibit 6

7. The TSC Debtors are authorized to take all actions necessary to effectuate the 

relief granted pursuant to this Order in accordance with the Motion. 

, is hereby applied to the February Debtors’ chapter 11 cases, nunc 

pro tunc to the Petition Date, as modified and reflected in the Order Pursuant to Sections 105(a) 

and (d) of the Bankruptcy Code and Bankruptcy Rules 1015(c), 2002(m) and 9007 Implementing 

Certain Notice and Case Management Procedures (Docket No. 12). 

8. Nothing contained in the Motion or this Order shall be deemed or construed as 

directing or otherwise effecting a substantive consolidation of the TSC Debtors’ chapter 11 cases. 

9. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062 or 

9014, the terms and conditions of this Order shall be immediately effective and enforceable upon 

its entry. 
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10. Notwithstanding any provision to the contrary in the First Day Orders made 

applicable to the February Debtors pursuant to this Order and in this Order, the February Debtors 

shall not be authorized to make any payments from any amounts loaned to the February Debtors 

pursuant to their debtor-in-possession financing unless such payments or disbursements are 

included in the budget contained therein or otherwise authorized to be paid pursuant to their 

debtor-in-possession financing agreement. 

11. The relief granted herein shall be binding upon any chapter 11 trustee appointed 

in these chapter 11 cases and upon any chapter 7 trustee appointed in the event of a subsequent 

conversion of these chapter 11 cases to cases under chapter 7. 

12. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation of this Order. 

 
 
Dated:  February 23, 2011 
New York, New York United States Bankruptcy Judge 

/s/ Sean H. Lane 



EXHIBIT 1 

Final Order (A) Authorizing, But Not Directing Debtors To Continue Using Their Cash 
Management System, Bank Accounts and Business Forms, (B) Granting Postpetition 
Intercompany Claims Administrative Expense Priority and (C) Authorizing Continued 
Intercompany Transactions [Case No. 10-15446, Docket No. 177] 













EXHIBIT A to EXHIBIT 1 

Supplemental List of Bank Accounts of the February Debtors to Cash Management Order 





EXHIBIT 2 

Order Establishing Procedures for Interim Compensation and Reimbursement of Expenses 
for Professionals [Case No. 10-15446, Docket No. 174] 

















EXHIBIT 3 

Order Authorizing the Debtors’ Retention and Compensation of Certain Professionals Utilized 
in the Ordinary Course of Business [Case No. 10-15446, Docket No. 173] 



















EXHIBIT 4 

Order Authorizing the Debtors to (A) Prepare an Electronic List of Creditors in Lieu of 
Submitting and Filing a Formatted Mailing Matrix, (B) File a Consolidated List of the 
Debtors’ 30 Largest Unsecured Creditors, and (C) Mail Initial Notices [Case No. 10 15446, 
Docket No. 31] 









EXHIBIT 5 

Order Authorizing and Approving the Employment and Retention of the Garden City Group, 
Inc., as Claims and Noticing Agent for the Debtors [Case No. 10-15446, Docket No. 28] 













EXHIBIT 6 

Order Pursuant to Sections 105(a) and (d) of the Bankruptcy Code and Bankruptcy Rules 
1015(c), 2002(m) and 9007 Implementing Certain Notice and Case Management Procedures 
[Case No. 10-15446, Docket No. 60] 
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