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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

TERRESTAR CORPORATION, et al.,® Case No. 11-10612 (SHL)

Debtors. Jointly Administered

N N N N N N N

THIRD INTERIM APPLICATION OF BLACKSTONE ADVISORY PARTNERS L.P.
AS FINANCIAL ADVISOR TO THE DEBTORS FOR ALLOWANCE OF COMPENSATION
FOR ACTUAL AND NECESSARY SERVICES RENDERED AND REIMBURSEMENT
OF ACTUAL AND NECESSARY OUT-OF-POCKET EXPENSES INCURRED FOR
THE PERIOD OF OCTOBER 1, 2011 THROUGH FEBRUARY 29, 2012

SUMMARY SHEET
Name of Applicant: Blackstone Advisory Partners L.P.
Authorized to Provide
Professional Services to: Debtors
Date of Retention: March 23, 2011 nunc pro tunc to

February 16, 2011

Period for which Compensation
and Reimbursement is Sought: October 1, 2011 through February 29, 2012

Total Amount of Compensation Sought
as Actual, Reasonable, and Necessary,
During these Cases: $250,000.00

Total Amount of Expenses Sought
as Actual, Reasonable, and Necessary,
During these Cases: $1,216.26

The total time expended for the preparation of this application was 3 hours and the corresponding
compensation requested is $0.00.

Thisa___ monthly X interim final application

@ The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal taxpayer-identification number, are:
(a) TerreStar Corporation [6127]; and TerreStar Holdings Inc. [0778], and (b) TerreStar New York Inc. [6394]; Motient
Communications Inc. [3833]; Motient Holdings Inc. [6634]; Motient License Inc. [2431]; Motient Services Inc. [5106]; Motient
Ventures Holdings Inc. [6191]; MVH Holdings Inc. [9756] (collectively, the “Debtors”).



11-10612-shl Doc 464 Filed 04/12/12 Entered 04/12/12 15:46:44 Main Document
Pg 2 of 107

Summary of Blackstone’s Monthly Applications:

Period Covered

Fees

EXpenses

Status

10/01/11 - 10/31/11

$50,000.00

$20.00

Pending. Blackstone has not received
payment in connection with the invoiced fees
and expenses as of the date of this
application.

11/01/11 - 11/30/11

$50,000.00

$140.72

Pending. Blackstone has not received
payment in connection with the invoiced fees
and expenses as of the date of this
application.

12/01/11 - 12/31/11

$50,000.00

$163.06

Pending. Blackstone has not received
payment in connection with the invoiced fees
and expenses as of the date of this
application.

01/01/12 - 01/31/12

$50,000.00

$64.24

Pending. Blackstone has not received
payment in connection with the invoiced
fees and expenses as of the date of this
application.

02/01/12 — 02/29/12

$50,000.00

$828.24

Pending. Blackstone has not received
payment in connection with the invoiced
fees and expenses as of the date of this
application.




11-10612-shl Doc 464 Filed 04/12/12 Entered 04/12/12 15:46:44 Main Document
Pg 3 of 107

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

TERRESTAR CORPORATION, et al.,® Case No. 11-10612 (SHL)

Debtors. Jointly Administered

N/ N N N N N N

THIRD INTERIM APPLICATION OF BLACKSTONE ADVISORY PARTNERS L.P.
AS FINANCIAL ADVISOR TO THE DEBTORS FOR ALLOWANCE OF COMPENSATION
FOR ACTUAL AND NECESSARY SERVICES RENDERED AND REIMBURSEMENT
OF ACTUAL AND NECESSARY OUT-OF-POCKET EXPENSES INCURRED FOR
THE PERIOD OF OCTOBER 1, 2011 THROUGH FEBRUARY 29, 2012

Blackstone Advisory Partners L.P. (“Blackstone”) financial advisor to the above captioned

debtors and debtors-in-possession (collectively, the “Debtors™), respectfully represents:

I. Background
1. OnFebruary 16, 2011 (the "Petition Date"), each of the Debtors filed a voluntary petition

for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. 88 101 et seq., as
amended (the "Bankruptcy Code™). The Debtors are operating their business and managing their
property as debtors-in-possession pursuant to 8§ 1107(a) and 1108 of the Bankruptcy Code.

2. On March 4, 2011, the Debtors applied to this Court for an order [Docket No. 35]
authorizing the retention and employment of Blackstone nunc pro tunc to the Petition Date
pursuant to an engagement agreement dated November 8, 2010 (the "Engagement Agreement").

A copy of the Engagement Agreement is attached hereto as Appendix A.

@ The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal taxpayer-identification number, are: (a)
TerreStar Corporation [6127]; and TerreStar Holdings Inc. [0778], and (b) TerreStar New York Inc. [6394]; Motient Communications
Inc. [3833]; Motient Holdings Inc. [6634]; Motient License Inc. [2431]; Motient Services Inc. [5106]; Motient Ventures Holdings Inc.
[6191]; MVH Holdings Inc. [9756] (collectively, the “Debtors”).
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3. On March 23, 2011, this Court entered an interim order [Docket No. 56] (the “Interim
Retention Order”) pursuant to Sections 327 and 328(a) of the Bankruptcy Code authorizing the
employment and retention of Blackstone as financial advisor to the Debtors nunc pro tunc to the
Petition Date [Docket No. 56].

4. On April 27,2011, this Court entered a final order [Docket No. 82] (the “Final Retention
Order”) pursuant to Sections 327 and 328(a) of the Bankruptcy Code authorizing the employment
and retention of Blackstone as financial advisor to the Debtors nunc pro tunc to the Petition Date.
Copies of the Interim and Final Retention Orders are attached hereto as Appendix B.

5. This is the third interim fee application (the "Third Interim Application™) of Blackstone
for interim allowance of (i) compensation for services rendered during the period of October 1,
2011 through February 29, 2012 (the "Third Interim Period"); and (ii) the reimbursement of out-
of-pocket expenses recognized during the Third Interim Period.

I1. The Blackstone Engagement

6. Blackstone was retained by the Debtors as financial advisor to provide the following
financial advisory services:

Restructuring Design

(a) Analyze various restructuring scenarios and the potential impact of these scenarios on
the recoveries of those stakeholders impacted by the Restructuring (as defined in
Engagement Agreement);

(b) Provide strategic advice with regard to restructuring or refinancing the Debtors’
Obligations (as defined in the Engagement Agreement);

(c) Evaluate the Debtors’ debt capacity and alternative capital structures;

Restructuring Implementation

(d) Participate in negotiations among the Debtors and their creditors, suppliers, lessors and
other interested parties;

(e) Value securities offered by the Debtors in connection with a Restructuring;
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(F) Advise the Debtors and negotiate with lenders with respect to potential waivers or
amendments of various debt instruments and preferred stock;

Other

(g) Advise and assist the Debtors in evaluating a potential Financing, contact potential
sources of capital and assisting the Debtors in negotiating and consummating a
Financing;

(h) Analyze the Debtors’ financial liquidity and evaluate alternatives to improve such
liquidity;

(i) Assist in arranging debtor-in-possession (“DIP”) financing for the Debtors;

(J) Provide expert witness testimony concerning any financial advisory services provided by
Blackstone;

(k) Provide general advice on asset sale alternatives; and

(I) Provide such other advisory services as are customarily provided in connection with the
analysis and negotiation of a Restructuring as requested.

7. Pursuant to the terms of the Engagement Agreement, as approved by the Final Retention
Order, Blackstone is entitled to be compensated for its services under the Engagement Agreement
as follows:

(@) A monthly advisory fee (the “Monthly Fee”) in the amount of $50,000.00 in cash, with
the first Monthly Fee payable upon the execution of the Engagement Agreement by both
parties and additional installments of such Monthly Fee payable in advance on each
monthly anniversary of the Effective Date;

(b) An additional fee (the “Transaction Fee™) equal to $500,000.00. Except as otherwise
provided herein, a Restructuring shall be deemed to have been consummated upon (a)
the binding execution and effectiveness of all necessary waivers, consents, amendments
or restructuring agreements between the Debtors and its creditors involving the
compromise or the conversion of all or a material part of such Obligations into
alternative securities, including equity, in the case of an out-of-court restructuring; or (b)
the execution, confirmation and consummation of a plan of reorganization pursuant to an
order of the Bankruptcy Court, in the case of an in-court restructuring. The Transaction
Fee will be:

(I) Earned on the consummation of the Restructuring, and be

(I1) Payable, in immediately available funds, on the consummation of the
Restructuring;
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(c) A DIP Financing Fee in amount of 1.0% of the face amount of any new DIP financing
arranged by Blackstone in connection with the Debtors’ filing for Chapter 11 other than
from parties listed on Exhibit A attached to the Engagement Agreement;

(d) A Debt Financing Fee in amount of 1.0% of the face amount of any new debt financing
arranged by Blackstone in connection with a plan of reorganization, other than from
parties listed on Exhibit A attached to the Engagement Agreement;

(e) An Equity Financing Fee of 3.0% of the total amount of any new equity financing
arranged by Blackstone in connection with a plan of reorganization other than from
parties listed on Exhibit A attached to the Engagement Agreement, payable upon closing
of such equity financing;

(F) Ifrequested to pursue a Sale Transaction, upon the consummation of such sale, an M&A
Transaction Fee payable in cash directly out of the gross proceeds calculated as 1.25% of
Consideration (as defined in Engagement Agreement) in excess of $180 million.

(9) Reimbursement of all reasonable out-of-pocket expenses incurred during this
engagement, including, but not limited to, travel and lodging, direct identifiable data
processing, document production, publishing services and communication charges,
courier services, working meals, reasonable fees and expenses of Blackstone’s counsel
and other necessary expenditures, payable upon rendition of invoices setting forth in
reasonable detail the nature and amount of such expenses.

I11. Services Provided by Blackstone during The Third Interim Period

8. During the Third Interim Period, Blackstone provided financial advisory services to the
Debtors. The nature of the advisory services provided by Blackstone during the Third Interim
Period included the following:

Business and Operations

(a) Providing strategic advice with regard to restructuring the Debtors’ obligations;
(b) Analyzing financial aspects of the reorganization proceedings;

Cash Flow Budgeting and Reporting

(c) Conducting due diligence regarding cash flows;
(d) Evaluating alternatives to improve the Debtors’ financial liquidity;

General and Other

(e) Providing updates and strategic advice to management of the Debtors regarding
developments in the case;
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() Participating in conference calls with creditors and their advisors;

(9) Assisting in the preparation of the Debtors' Plan of Reorganization and Disclosure
Statement; and

(h) Assisting in the Debtors’ response to discovery requests.

IV. The Blackstone Team

9. The financial advisory services set forth above were performed primarily by: Steve Zelin,
Senior Managing Director; C.J. Brown, Managing Director; Daniel S. Chang, Vice President;
Craig Anderson, Associate; Michael Schlappig, Associate; Tevis Martin, Analyst; and other
professionals of Blackstone, as needed. Details of the background and experience of the
professionals are provided in Appendix C.

V. Blackstone’s Request for Compensation and Reimbursement of Expenses

A. Blackstone’s Request for Allowance of Monthly Fees

10. During the Third Interim Period, Blackstone provided professional financial advisory
services to the Debtors and earned fees for such services totaling $250,000.00. Blackstone
respectfully submits that the compensation sought in this Third Interim Application for services
rendered by Blackstone to the Debtors during the Third Interim Period is fully justified and
reasonable based upon (a) the time and labor required, (b) the complexity of the issues presented,
(c) the skill necessary to perform the financial advisory services properly, (d) the preclusion of
other employment, (e) the customary fees charged to clients in non-bankruptcy situations for
similar services rendered, (f) time constraints required by the exigencies of the case and (g) the
experience, reputation and ability of the professionals rendering services.

11. Blackstone respectfully submits that the services it has rendered to the Debtors have been

necessary and in the best interest of the Debtors and have furthered the goals of all parties in
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interest. The effort expended by Blackstone in representing the Debtors, the complexity of the
issues and the difficulty in negotiating these cases have been substantial.

12. Blackstone respectfully submits that under all of the criteria normally examined in
chapter 11 reorganization cases, the compensation requested by Blackstone is reasonable in light
of the work performed by Blackstone in these cases.

B. Blackstone’s Request for Allowance of Reimbursement of Expenses Recognized

13. In connection with the services rendered during the Third Interim Period, Blackstone has
recognized actual and necessary out-of-pocket expenses in the amount of $1,216.26. Additional
out-of-pocket expenses that Blackstone has incurred but not yet processed due to timing will be
submitted at a later date.

14. Out-of-pocket expenses incurred by Blackstone are charged to a client if the expenses are
incurred for the client or are otherwise necessary in connection with services rendered for such
particular client. Blackstone does not factor general overhead expenses into disbursements
charged to its clients in connection with chapter 11 cases. Blackstone has followed its general
internal policies with respect to out-of-pocket expenses billed to the Debtors as set forth below,
with any exceptions specifically explained:

@) All airfare charges billed to the Debtors are based on coach rates.

(b) With respect to local travel, Blackstone's general policy enables employees to travel
by taxi or, in certain circumstances private car service, to and from meetings while
rendering services to a client on a client related matter, for which the client is
charged. Further, and primarily for safety reasons, employees are permitted to charge
to a client the cost of transportation home if an employee is required to work past
9:00 p.m. on client specific matters.

(©) Blackstone's general policy permits its professionals to charge in-office dinner meals
to a client who have worked 3 hours beyond their regularly scheduled workday if the
employee is required to provide services to the client during such dinnertime.
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The Document Production category of expenses includes charges from outside
service companies that provide, for a fee, high volume photocopying services on an
expedited basis to Blackstone; and charges for internal photocopying services
provided by Blackstone. Blackstone bills internal Document Production charges at
the rate of $0.10 per page for black and white photocopies, and $0.25 per page for
color photocopies. However, and for purposes of these cases, Blackstone will bill the
Debtors at a rate of $0.20 per page for color photocopies in accordance with
Administrative Order M-389(E)(2).

The Publishing Services category of expenses includes charges for the production of
text-based publications such as memoranda and presentations, and printing and
binding services.

The External Research category of expenses includes charges from outside
computer/electronic service companies that supply, for a fee, research and/or
financial documents to Blackstone. The services provided by these companies
primarily consist of the retrieval of financial documents from regulatory agencies
and/or the retrieval of research that would not otherwise be available to Blackstone.
The Internal Research category of expenses are the charges for time spent by
Blackstone research staff in operating the computer/electronic terminals related to
these computer/electronic service companies.

Blackstone bills outgoing long-distance facsimile charges at a rate of $1.25 per page.
Blackstone does not bill local or incoming facsimile charges to clients.

15. Blackstone respectfully submits that the out-of-pocket expenses recognized during the

Third Interim Period for which Blackstone seeks reimbursement were necessary and reasonable

both in scope and amount. Invoices detailing the out-of-pocket expenses recognized during the

Third Interim Period are provided in Appendix D.

16. A summary of all fees earned and out-of-pocket expenses recognized during the Third

Interim Period is outlined in the chart below:
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Holdbacks® Fees, Less Pocket Payment(s)  Amount(s)
Monthly Periods Fees @ 20% Holdbacks Expenses Received Due
October 1 - 31, 2011 $50,000.00 $-- $50,000.00 $20.00 $-- $50,020.00
November 1 - 30, 2011 50,000.00 -- 50,000.00 140.72 -- 50,140.72
December 1 — 31, 2011 50,000.00 -- 50,000.00 163.06 - 50,163.06
January 1 - 31, 2012 50,000.00 -- 50,000.00 64.24 -- 50,064.24
February 1 — 29, 2012 50,000.00 -- 50,000.00 828.24 -- 50,828.24
Total $250,000.00 $-- $200,000.00 $1,216.26 $-- $251,216.26

17. The amount of the fees and out-of-pocket expenses sought in this Third Interim Period
and Blackstone’s billing processes are consistent with market practices both in and out of a
bankruptcy context. Blackstone has never billed its clients based on the number of hours
expended by its professionals. Blackstone has, however, maintained contemporaneous time
records in the Debtors’ case in one-half hour increments. Time records of the 549.0 hours
expended by Blackstone professionals in providing financial advisory services to the Debtors
during the Third Interim Period are provided in Appendix E by professional.

18. A summary of the hours expended by Blackstone professional’s during the Third Interim

Period in providing financial advisory services to the Debtors is outlined below:

Summary of Hours Expended during The Third Interim Period

Professional October 2011 November 2011  December 2011 January 2012 February 2012 Total

Steve Zelin 7.0 5.0 0.0 5.0 4.0 21.0
C.J. Brown 25.0 135 16.5 325 20.5 108.0
Daniel Chang 25 15 0.0 0.0 0.0 4.0
Craig Anderson 40.5 31.0 25.0 46.5 315 1745
Michael Schlappig 35 2.0 15.0 12.0 05 33.0
Tevis Martin 44.0 30.0 49.0 38.0 30.5 1915
Steven Berasi 0.0 0.0 17.0 0.0 0.0 17.0
Total(s) 122.5 83.0 122.5 134.0 87.0 549.0

@ As of the date of this Third Interim Application, Blackstone has not received payment for its invoiced fees and expenses.
Blackstone expects to receive payment of 80% of all fees and 100% of all expenses billed during the Third Interim Period by the
hearing date for this application.

10
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19. All services provided by Blackstone for which compensation is requested were
performed for and on behalf of the Debtors after the filing of these cases and were not rendered
on behalf of any other person.

20. There is currently no agreement or understanding between Blackstone and any other
person for the sharing of compensation received or to be received for services rendered in
connection with these proceedings.

V1. Requested Relief

WHEREFORE, Blackstone requests the Court to:

(a) Approve the allowance of Blackstone’s (i) Monthly Fees in the amount of $250,000.00;
and (ii) the reimbursement of out-of-pocket expenses recognized by Blackstone in the
amount of $1,216.26 during the Third Interim Period;

(b) Authorize and direct the Debtors to pay Blackstone's monthly advisory fees and out-of-
pocket expenses for the Third Interim Period as follows:

Monthly Fees $250,000.00
Out-Of-Pocket Expenses 1,216.26
Amount Due Blackstone $251,216.26

(c) Grant such other and further relief as this Court deems just and proper.

11
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Blackstone Advisory Partners L.P.
Financial Advisor to the Debtors

4/l S
C.Léréwn
Managing Director
345 Park Avenue

New York, NY 10154

12
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

TERRESTAR CORPORATION, et a/,™ Case No. 11-10612 (SHL)

Debtors. Jointly Administered

N N N N N N N

CERTIFICATION UNDER GUIDELINES FOR FEES AND
OUT-OF-POCKET EXPENSES FOR PROFESSIONALS IN RESPECT OF THIRD
INTERIM APPLICATION OF BLACKSTONE ADVISORY PARTNERS L.P. FOR
COMPENSATION AND REIMBURSEMENT OF OUT-OF POCKET EXPENSES

I, C.J. Brown, hereby certify that:

1. 1 am a Managing Director with the applicant firm, Blackstone Advisory Partners L.P.
(“Blackstone”), with responsibility for the chapter 11 cases of the above captioned debtors and
debtors in possession in these chapter 11 cases (collectively, “Debtors”).

2. Inaccordance with the guidelines established by the Office of the United States Trustee
(the “UST Guidelines”), the Guidelines for Fees and Disbursements for Professionals in Southern
District of New York Bankruptcy Cases adopted by the Court on June 20, 1991 (the “Fee and
Disbursement Guidelines”), the Amended Guidelines for Fees and Disbursements for
Professionals in Southern District of New York Bankruptcy Cases, adopted by the Court on
November 25, 2009 (the “Local Guidelines,” and together with the UST Guidelines, and the Fee
and Disbursement Guidelines, the “Guidelines”), this certification is made with respect to
Blackstone’s third interim fee application, dated April 11, 2012 (the “Third Interim

Application”), for allowance of (i) compensation for professional services rendered in the amount

@ The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal taxpayer-identification number, are:
(a) TerreStar Corporation [6127]; and TerreStar Holdings Inc. [0778], and (b) TerreStar New York Inc. [6394]; Motient
Communications Inc. [3833]; Motient Holdings Inc. [6634]; Motient License Inc. [2431]; Motient Services Inc. [5106]; Motient
Ventures Holdings Inc. [6191]; MVH Holdings Inc. [9756] (collectively, the “Debtors”).
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$250,000.00, and (ii) reimbursement of out-of-pocket expenses recognized in connection with the
professional services rendered in the amount of $1,216.26 for the period of October 1, 2011
through February 29, 2012.
3. Inrespect of section B.1 of the Local Guidelines, I certify that:
(a) I have read the Third Interim Application;
(b) To the best of my knowledge, information, and belief formed after reasonable
inquiry, the fees and disbursements sought fall within the Local Guidelines and the

UST Guidelines;

(c) The fees and out-of-pocket expenses sought are customarily charged by Blackstone
and generally accepted by Blackstone’s clients; and

(d) In providing a reimbursable service, Blackstone does not make a profit on that
service, whether the service is performed by Blackstone in-house or through a third

party.

4. Inrespect of section B.3 of the Local Guidelines, I certify that the Debtors, the Office of
the United States Trustee for the Southern District of New York, and counsel for the official
committee of unsecured creditors are each being provided with a copy of the Third Interim

Application.

o O

C@ﬁrown
Managing Director
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APPENDIX A
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The M Group®

November 8, 2010

Mr. Eugene Davis

TerreStar Corporation

12010 Sunset Hills Road, 6™ Floor
Reston, VA 20190

Dear Mr. Davis:

This letter confirms the understanding and agreement (the “Agreement”) between
Blackstone Advisory Partners L.P. (“Blackstone™) and TerreStar Corporation (together with
TerreStar Holdings, the “Company”) regarding the retention of Blackstone by the Company
effective as of November 8, 2010 (the “Effective Date™), as its financial advisor for the purposes
set forth herein.

Under this Agreement, Blackstone will provide financial advisory services to the
Company in connection with a possible restructuring of certain liabilities of the Company and
will assist the Company in analyzing, structuring, negotiating and effecting a Restructuring
pursuant to the terms and conditions of this Agreement. As used in this Agreement, the term
“Restructuring” shall mean, collectively, (i) any restructuring or reorganization (whether or not
pursuant to Chapter 11 of the United States Bankruptcy Code) and/or recapitalization of the
Company affecting substantially all existing or potential debt obligations or other claims,
including, without limitation, senior debt, junior debt, trade claims and general unsecured claims
(collectively, the “Obligations™), and/or (ii) a merger, sale or disposition of assets of the

" Company (whether in whole or in part) (a “Sale Transaction™) and/or (iii} any complete or partial
repurchase, refinancing, extension or repayment by the Company of any of the Obligations
inclusive of any Financing" associated with the Restructuring; provided, however, that for the
avoidance of doubt, a Restructuring shall not include any liquidation under chapter 7 of the
Bankruptcy Code.

The financial advisory services to be rendered by Blackstone will include the following:

Restructuring Design

(a) Analyze various restructuring scenarios and the potential impact of these
scenarios on the recoveries of those stakeholders impacted by the Restructuring;

)

As used in this Agreement, the term “Financing” means any transaction or series of transactions, that is not a Restructuring or sale
transaction, involving the public or private issvance, sale, or placement of equity, equity-linked, or debt securities, instruments, or
obligations of the Company, including any debtor-in-possession financing or exit financing in connection with a case under the Bankruptey
Code.

The Blackstone Group®
L.P.

345 Park Avenue

New York, NY 10154
212 583-5000
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Page 2

Provide strategic advice with regard to restructuring or refinancing the
Company’s Obligations;

Evaluate the Company’s debt capacity and alternative capital structures;

Restructuring Implementation

(@

(e)
®

Other
(&)

(h)

®
0
(k)
D

Participate in negotiations among the Company and its creditors, suppliers, lessors
and other interested parties;

Value securities offered by the Company in connection with a Restructuring;

Advise the Company and negotiate with lenders with respect to potential waivers
or amendments of various debt instruments and preferred stock;

Advise and assist the Company in evaluating a potential Financing, contact
potential sources of capital and assist the Company in negotiating and
consumimating a Financing;

Analyze the Company’s financial liquidity and evaluate alternatives to improve
such Hquidity;

Assist in arranging debtor-in-possession (“DIP”) financing for the Company;

Provide expert witness testimony concerning any financial advisory services
provided by Blackstone;

Provide gencral advice on asset sale alternatives; and

t

Provide such other advisory services as are customarily provided in connection
with the analysis and negotiation of a Restructuring as requested.

Notwithstanding anything contained in this Agreement to the contrary, Blackstone shall
have no responsibility for designing or implementing any initiatives to improve the Company’s
operations, profitability, cash management or liquidity. Blackstone makes no representations or
warranties about the Company’s ability to (i) successfully improve its operations, (ii) maintain or
secure sufficient liquidity to operate its business, or (iii) successfully complete a Restructuring.
Blackstone is retained under this Agreement solely to provide advice regarding a Restructuring
and is not being retained to provide “crisis management.”

The Company will pay the following fees to Blackstone for its financial advisory
services:

(i)

A monthly advisory fee (the “Monthly Fee”) in the amount of $50,000 in cash,
with the first Monthly Fee payable upon the execution of this Agreement by both
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parties and additional installments of such Monthly Fee payable in advance on
each monthly anniversary of the Effective Date;

An additional fee (the Transaction Fee”) equal to $500,000. Except as otherwise
provided herein, a Restructuring shall be deemed to have been consummated upon
(a) the binding execution and effectiveness of all necessary waivers, consents,
amendments or restructuring agreements between the Company and its creditors
involving the compromise or the conversion of all or a material part of such
Obligations into alternative securities, including equity, in the case of an out-of-
court restructuring; or (b) the execution, confirmation and consummation of a
Plan of Reorganization pursuant to an order of the Bankruptcy Court, in the case
of an in-court restructuring. The Transaction Fee will be:

D earned on the consummation of the Restructuring, and be

(I)  payable, in immediately available funds, on the consummation of the
Restructuring.

A DIP Financing Fee in amount of 1.0% of the face amount of any new DIP
financing arranged by Blackstone in connection with the Company’s filing for

~ Chapter 11 other than from parties listed on Exhibit A attached hereto.

(iv)

™

(vi)

A Debt Financing Fee in amount of 1.0% of the face amount of any new debt
financing arranged by Blackstone in comnection with a plan of reorganization,
other than from parties listed on Exhibit A attached hereto.

An Equity Financing Fee of 3.0% of the total amount of any new equity financing
arranged by Blackstone in connection with a plan of reorganization other than
from parties listed on Exhibit A attached hereto, payable upon closing of such
equity financing.

If requested to pursue a Sale Transaction, upon the consummation of such sale, an
M&A Transaction Fee payable in cash directly out of the gross procceds
calculated as 1.25% of Consideration in excess of $180 million.

As used in this Agreement, “Consideration” means the gross value of all cash,
securities and other properties paid or payable, directly or indirectly, in one
transaction or in a series or combination of transactions, in connection with the
Sale Transaction or a transaction related thereto (including, without limitation,
amounts paid pursuant to covenants not to compete or similar arrangements).
Consideration shall also include the face amount of any long-term liabilities or
preferred stock (including indebtedness for borrowed money and the amount set
forth in the Company’s financial statements for any pension liabilities and
guarantees) indirectly or directly assumed or acquired, or otherwise repaid or




11-10612-shl

(vii)

Doc 464 Filed 04/12/12 Entered 04/12/12 15:46:44 Main Document

Pg 19 of 107

Page 4

retired, in connection with or in anticipation of the Sale Transaction.
Consideration shall include all amounts paid into escrow and all contingent
payments payable in connection with the Sale Transaction, with fees on amounts
paid into escrow to be payable upon the release of funds from such escrow to the
Company and fees on contingent payments to be payable when such contingent
payments are made. If the Consideration to be paid is computed in any foreign
currency, the value of such foreign currency shall, for purposes hereof, be
converted into U.S. dollars at the prevailing exchange rate on the date or dates on
which such Consideration is paid.

In this Agreement, the value of any securities (whether debt or equity) or other
property paid or payable as part of the Consideration shall be .determined as
follows: (1) the value of securities that are freely tradable in an established public
market will be determined on the basis of the last market closing price prior to the
public announcement of the Sale Transaction; and (2) the value of securities that
are not freely tradable or have no established public market or, if the
Consideration utilized consists of property other than securities, the value of such
other property shall be the fair market value thereof as mutually agreed by the
parties hereto;

Reimbursement of all reasonable out-of-pocket expenses incurred during this
engagement, including, but not limited to, travel and lodging, direct identifiable
data processing, document production, publishing services and communication
charges, courier services, working meals, reasonable fees and expenses of
Blackstone’s counsel and other necessary expenditures, payable upon rendition of
invoices setting forth in reasonable detail the nature and amount of such expenses.
In the event that the Company is or becomes a debtor under Chapter 11 of the
Bankruptcy Code, the Company shall use best efforts to promptly apply to the
bankruptcy court having jurisdiction over the Chapter 11 case or cases (the
“Bankruptcy Court™) for the approval pursuant to sections 327 and 328 of the
Bankruptcy Code of (A) this Agreement, including the attached indemnification
agreement, and (B) Blackstone’s retention by the Company under the terms of
this Agreement and subject to the standard of review provided in section 328(a) of
the Bankruptcy Code and not subject to any other standard of review under
section 330 of the Bankruptcy Code. The Company shall supply Blackstone with
a draft of such application and any proposed order authorizing Blackstone’s
retention sufficiently in advance of the filing of such application and proposed
order to enable Blackstone and its counsel to review and comment thereon.
Blackstone shall have no obligation to provide any services under this Agreement
in the event that the Company becomes a debtor under the Bankruptcy Code
unless Blackstone’s retention under the terms of this Agreement is approved
under section 328(a) of the Bankruptcy Code by a final order of the Bankruptcy
Court no longer subject to appeal, rehearing, reconsideration or petition for
certiorari, and which order is acceptable to Blackstone in all respects. Blackstone
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acknowledges that in the event that the Bankruptcy Court approves its retention
by the Company, Blackstone’s fees and expenses shall be subject to the
jurisdiction and approval of the Bankruptcy Court under section 328(a) of the
Bankruptcy Code and any applicable fee and expense guideline orders. In the
event that the Company becomes a debtor under the Bankruptcy Code and
Blackstone’s engagement hereunder is approved by the Bankruptcy Court, the
Company shall pay all fees and expenses of Blackstone hereunder as promptly as
practicable in accordance with the terms hereof and the Bankruptcy Court orders.
Prior to commencing a Chapter 11 case, the Company shall pay all invoiced
amounts to Blackstone in immediately available funds by wire transfer.

With respect to Blackstone’s retention under sections 327 and 328 of the Bankruptcy
Code, the Company acknowledges and agrees that Blackstone’s restructuring expertise as well as
its capital markets knowledge, financing skills and mergers and acquisitions capabilities, some or
all of which may be required by the Company during the term of Blackstone’s engagement
hereunder, were important factors in determining the amount of the various fees set forth herein,
and that the ultimate benefit to the Company of Blackstone’s services hereunder could not be
measured merely by reference to the number of hours to be expended by Blackstone’s
professionals in the performance of such services. The Company also acknowledges and agrees
that the various fees set forth herein have been agreed upon by the parties in anticipation that a
substantial commitment of professional time and effort will be required of Blackstone and its
professionals hereunder over the life of the engagement, and in light of the fact that such
commitment may foreclose other oppottunities for Blackstone and that the actual time and
commitment required of Blackstone and its professionals to perform its services hereunder may
vary substantially from week to week or month to month, creating “peak load™ issues for the
firm. In addition, given the numerous issues which Blackstone may be required to address in the
performance of its services hereunder, Blackstone’s commitment to the variable level of time and
effort necessary to address all such issues as they arise, and the market prices for Blackstone’s
services for engagements of this nature in an out-of-court context, the Company agrees that the
fee arrangements hereunder (including the Monthly Fee, the Transaction Fee, and the Debt,
Equity, and DIP Financing Fees) are reasonable under the standards set forth in 11 U.S.C.
Section 328(a).

The advisory services and compensation arrangement set forth in this Agreement do not
encompass investment banking services or transactions that may be undertaken by Blackstone at
the request of the Company, including the arranging of debt or equity capital (except as provided
above), the conducting of a sale process, issuing fairness opinions or any other specific services
not set forth in this Agreement. The terms and conditions of any such investment banking
services, including compensation arrangements, would be set forth in a separate written
agreement between Blackstone and the appropriate party, provided that the Company shall use
its best efforts to retain Blackstone for the provision of such investment banking services.

Subject to the terms and conditions of the Confidentiality Agreement between TerreStar
Corporation and Blackstone, dated March 24, 2010, attached to this Agreement as Attachment B,
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the Company will furnish or cause to be furnished to Blackstone such information as Blackstone
believes appropriate to its assignment (all such information so furnished being the
“Information”). The Company recognizes and confirms that Blackstone (a) will use and rely
primarily on the Information and on information available from generally recognized public
sources in performing the services contemplated by this Agreement without having
independently verified the same, (b) does not assume responsibility for the accuracy or
completeness of the Information and such other information, (c) is entitled to rely upon the
Information without independent verification, and (d) will not make an appraisal of any assets in
connection with its assignment.

Except as required by applicable law or in the case of negotiation with holders of
Obligations or other interested parties, any advice to be provided by Blackstone under this
Agreement shall not be disclosed publicly or made available to third parties (other than the
Company’s other professional advisors or, if appropriate in the Company’s judgment, in any
filings in a Chapter 11 proceeding) without the prior written consent of Blackstone. All services,
advice and information and reports provided by Blackstone to the Company in connection with
this assignment shall be for the sole benefit of the Company and shall not be relied upon by any
other person.

The Company acknowledges and agrees that Blackstone will provide its financial advice
exclusively to the Company's Board of Directors and senior management of the Company and
not to the Company's shareholders or other constituencies. The Company's Board of Directors
and senior management will make all decisions for the Company regarding whether and how the
Company will pursue a Restructuring and on what terms and by what process. In so doing, the
Company's Board of Directors and senior management will also obtain the advice of the
Company's legal, tax and other business advisors and consider such other factors which they
consider appropriate before exercising their independent business judgment in respect of a
Restructuring, Sale Transaction and/or Financing. Blackstone shall act as an independent
contractor and any duties of Blackstone arising out of its engagement pursuant to this Agreement
shall be owed solely to the Company.

_ In consideration of Blackstone’s agreement to provide financial advisory services to the
Company in connection with this Agreement, it is agreed that the Company will indemnify
Blackstone and its agents, representatives, members and employees pursuant to the
indemnification agreement is attached to this Agreement as Attachment A. In the event that, as a
result of or in connection with Blackstone’s engagement for the Company, Blackstone becomes
involved in any legal proceeding or investigation or is required by government regulation,
subpoena or other legal process to produce documents, or to make its current or former personnel
available as witnesses at deposition or trial, the Company will reimburse Blackstone for the
reasonable fees and expenses of its counsel incurred in responding to such a request provided
that, to the extent practicable, Blackstone shall use reasonable efforts to use the Company’s
counsel in responding to any subpoena or request for information it receives. Nothing in this
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paragraph shall affect in any way the Company’s obligations pursuant to the separate
indemnification agréement attached hereto.

Blackstone’s engagement hereunder will be terminated upon the consummation of any
Restructuring and may be terminated upon 30 days’ written notice without cause, by either the
Company or Blackstone; termination for cause by either party will occur forthwith.
Notwithstanding the foregoing, (a) the provisions relating to the payment of fees and expenses
payable through the date of termination, the status of Blackstone as an independent contractor
and the limitation as to whom Blackstone shall owe any duties will survive any such termination,
(b) any such termination shall not affect the Company’s obligations under the indemnification
agreement attached as Attachment A or Blackstone’s confidentiality obligations hereunder and
(¢) Blackstone shall be entitled to the Transaction Fee and the DIP, Debt, and Equity Financing
Fees in the event that at any time prior to the expiration of 12 months following the termination
of this agreement, a definitive agreement with respect to a Restructuring is executed and a
Restructuring is consummated thereafter.

The Company does not appear on the Specially Designated Nationals and Blocked
Persons List of the Office of Foreign Assets Control of the United States Department of the
Treasury, nor is it a prohibited party according to other U.S. government regulatory or
enforcement agencies.

Notwithstanding anything to the contrary provided elsewhere herein, none of the
provisions of this letter shall in any way limit the activities of The Blackstone Group L.P. and its
affiliates in their businesses distinct from the restructuring advisory business of The Blackstone
Group L.P., provided that the Information is not made available to representatives of The
Blackstone Group L.P. and its affiliates who are not involved in the restructuring advisory
business of The Blackstone Group L.P. Should the Information be made available to a
representative of The Blackstone Group L.P. and its affiliates who is not involved in
restructuring advisory business of The Blackstone Group L.P., such representative shall be
bound by the Confidentiality Agreement in accordance with its terms. '

This Agreement (including the attached indemnification agreement) embodies the entire
agreement and understanding between the parties hereto and supersedes all prior agreements and
understandings relating to the subject matter hereof. If any provision of this Agreement is
determined to be invalid or unenforceable in any respect, such determination will not affect the
Agreement in any other respect, which will remain in full force and effect. No waiver,
amendment or other modification of this Agreement shall be effective unless in writing and
signed by each party to be bound thereby. This Agreement shall be governed by, and construed
in accordance with, the laws of the State of New York applicable to contracts executed in and to
be performed in that state.

The parties hereby agree that any action or proceeding based hereon or arising out of
Blackstone’s engagement hereunder, shall be brought and maintained exclusively in the courts of
the State of New York or in the United States District Court for the Southern District of New
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York; provided, if the Company commences a Chapter 11 case, all legal proceedings pertaining
to this engagement arising after such case is commenced may be brought in the Bankruptcy
Court handling such case. The parties irrevocably submit to the jurisdiction of the courts of the
State of New York located in the City and County of New York and the United States District
Court for the Southern District of New York and appellate courts from any thereof for the
purpose of any action or proceeding based hereon or arising out of Blackstone’s engagement
hereunder and irrevocably agree to be bound by any judgment rendered thereby in connection
with such action or proceedings. The parties hereby irrevocably waive, to the fullest extent
permitted by law, any objection they may have or hereafler may have to the laying of venue of
any such action or proceeding brought in any such court referred to above and any claim that
such action or proceeding has been brought in an inconvenient forum and agrees not to plead or
claim the same.
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Please confirm that the foregoing correctly sets forth our agreement by signing and
returning to Blackstone the duplicate copy of this Agreement and the indemnification agreement
attached hereto as Attachment A,

Very truly yours,

BLACKSTONE ADVISORY PARTNERS L.P.

N ) 7

Name:  Steven Zelin
Title:  Senior Managing Director

Accepted and Agreed to as
of the date first written above;

TerreStar Corparation

o 2] s

Name: Eugenc Davis
Title: Chairman, Special Commitice of Board of Directors
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Any Affiliate, defined as a holder of 10% or more
of any class of preferred securities of the Company
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ATTACHMENT A

November 8, 2010

Blackstone Advisory Partners L.P.
345 Park Avenue
New York, NY 10154

INDEMNIFICATION AGREEMENT
Ladies and Gentlemen:

This letter will confirm that we have engaged Blackstone Advisory Partners L.P.
(“Blackstone™) to advise and assist us in connection with the matters referred to in our letter of
agreement dated as of November 8™, 2010 (the “Engagement Letter”). In consideration of your
agreement to act on our behalf in connection with such matters, we agree to indemnify and hold
harmless you and your affiliates and your and their respective partners (both general and
limited), members, officers, directors, employees and agents and each other person, if any,
controlling you or any of your affiliates (you and each such other person being an “Indemnified
Party”) from and against any losses, claims, damages, expenses and liabilities whatsoever,
whether they be joint or several, related to, arising out of or in connection with the engagement
(the “Engagement”) under the Engagement Letter and will reimburse each Indemnified Party for
all expenses (including reasonable fees, expenses and disbursements of counsel) as they are
incurred in connection with investigating, preparing, pursuing, defending or assisting in the
defense of any action, claim, suit, investigation or proceeding related to, arising out of or in
connection with the Engagement or this agreement, whether or not pending or threatened,
whether or not any Indemnified Party is a party, whether or not resulting in any liability and
whether or not such action, claim, suit, investigation or proceeding is initiated or brought by us.
We will not, however, be liable under the foregoing indemnification provision for any losses,
claims, damages or liabilities (or expenses relating thereto) that are finally judicially determined
by a court of competent jurisdiction to have primarily resulted from the gross negligence or
willful misconduct of Blackstone. We also agree that no Indemnified Party shall have any
liability (whether direct or indirect, in contract or tort or otherwise) to us or our owners, parents,
affiliates, security holders or creditors for or in connection with the Engagement except for any
such liability for losses, claims, damages or liabilities incurred by us that are finally judicially
determined by a court of competent jurisdiction to have primarily resulted from the gross
negligence or willful misconduct of Blackstone.
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If the indemnification provided for in the preceding paragraph is for any reason
unavailable to an Indemnified Party in respect of any losses, claims, damages or liabilities
referred to herein, then, in lieu of indemnifying such Indemnified Party hereunder, we shall
contribute to the amount paid or payable by such Indemnified Party as a result of such losses,
claims, damages or liabilities (and expenses relating thereto) (i) in such proportion as is
appropriate to reflect the relative benefits received (or anticipated to be received) by you, on the
one hand, and us, on the other hand, from the Engagement or (ii) if and only if the allocation
provided by clause (i) above is for any reason not available, in such proportion as is appropriate
to reflect not only the relative benefits referred to in such clause (i) but also the relative fault of
each of you and us, as well as any other relevant equitable considerations; provided, however, to
the extent permitted by applicable law, in no event shall your aggregate contribution to the
amount paid or payable exceed the aggregate amount of fees actually received by you under the
Engagement Letter. For the purposes of this agreement, the relative benefits to us and you of the
Engagement shall be deemed to be in the same proportion as (a) the total value paid or
contemplated to be paid or received or contemplated to be received by us, our security holders
and our creditors in the transaction or transactions that are subject to the Engagement, whether or
ot any such transaction is consummated, bears to (b) the fees paid or to be paid to Blackstone
under the Engagement Letter (excluding any amounts paid as reimbursement of expenses).

Neither party to this agreement will, without the prior written consent of the other party
(which consent will not be unreasonably withheld), settle or compromise or consent to the entry
of any judgment in any pending or threatened claim, action, suit or proceeding in respect of
which indemnification may be sought hereunder (a “Judgment”), whether or not we or any
Indemnified Party are an actual or potential party to such claim, action, suit or proceeding. In the
event that we seek to settle or compromise or consent to the entry of any Judgment, we agree that
such settlement, compromise or consent (i) shall include an unconditional release of Blackstone
and each other Indemnified Party hereunder from all liability arising out of such claim, action,
suit or proceeding, (ii) shall not include a statement as to, or an admission of, fault, culpability or
a failure to act by or on behalf of Blackstone or each other Indemnified Party, and (iii) shall not
impose any continuing obligations or restrictions on Blackstone or each other Indemnified Party.

Promptly after receipt by an Indemnified Party of notice of any complaint or the
commencement of any action or proceeding with respect to which indemnification is being
sought hereunder, such person will notify us in writing of such complaint or of the
commencement of such action or proceeding, but failure to so notify us will not relieve us from
any liability which we may have hereunder or otherwise, except to the extent that such failure
materially prejudices our rights. If we so elect or are requested by such Indemnified Party, we
will assume the defense of such action or proceeding, including the employment of counsel
reasonably satisfactory to Blackstone and the payment of the fees and disbursements of such
counsel.

In the event, however, such Indemnified Party reasonably determines in its judgment that
having common counsel would present such counsel with a conflict of interest or if we fail to
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assume the defense of the action or proceeding in a timely manner, then such Indemnified Party
may employ separate counsel reasonably satisfactory to us to represent or defend it in any such
action or proceeding and we will pay the fees and disbursements of such counsel; provided,
however, that we will not be required to pay the fees and disbursements of more than one
separate counsel for all Indemnified Parties in any jurisdiction in any single action or proceeding.
In any action or proceeding the defense of which we assume, the Indemmified Party will have the
right to participate in such litigation and to retain its own counsel at such Indemnified Party’s

own expense. :

The foregoing reimbursement, indemnity and contribution obligations of the Company
under this agreement shall be in addition to any rights that an Indemnified Party may have at
common law or otherwise, and shall be binding upon and inure to the benefit of any successors,
assigns, heirs and personal representatives of the Company and such Indemnified Party.

The provisions of this agreement shall apply to the Engagement and any written
modification of the Engagement and shall remain in full force and effect regardless of any
termination or the completion of your services under the Engagement Letter.

This Agreement, the Engagement Letter and the confidentiality agreement attached to the
Engagement Letter shall be governed by and construed in accordance with the laws of the State
of New York applicable to contracts executed in and to be performed in that state.

Very truly yours,

TerreStar Corporation

B

Name: Q)o4/AS A findon
Title: entZcf conn& /

Accepted and Agreed
to as of the date first
written above:

BLACKSTONE ADVISORY PARTNERS L.P.

o S P

Senior Managing Director
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CONFIDENTIALITY AGREEMENT
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- Corponatmn

RV . : Pouglas. ﬂmdun : :
T e r r e s t ar _ i G‘aneratgaunsel &Sacretary

March 24, 2010

Blackstone Advisory Partoers L.P,
345 Park Avenue

New York, New York 101 54
Attention:

Dear Sirs:

You have expressed an interést inpwvrdmg restcuctuung advisory services to TerreStar Corpoaration.
(the *Company”). In connection with: your provision of the sérvices to'thie Company (the “Setvices™), you! have
requested ceitain informiation conceming the Coinpany from its dinectog:,s, pfﬁcers, employees, representahves _
and/or agents. (mcludmg ‘withqut fimitation, attorneys, agcountants, congyltants-angd -financial advisors) (the -
Company’s “Represeritatives™).. All such mforn;atmn ﬁlrmshcd to. ynu of. Your liepresentatwes (as deﬁned
below) by-or on behalfof the Company, ure3pecuv g:fomm of .con ath ;
information is; ﬁsmlshed siow-or i the fufure, andany analyscs, compﬂauons, forecasts andlor' ther documents -
prepared by you or your Represmtatwes: cont;umng or based in whole ofin part'on any.such furnished’
information (such prépared-analyses, conpilations, farqeasts ot other documents heing refeited to herein a. the -
“Detived Information™), are: ool lectively: mferredto Lieiéin-as thﬂ “Conifidential Informahon T, ccnmderatmn
of furnishing you with the Conﬁdenaal Infonuatlon, theCQmpany requeSts your agt’eement to:the followxng

1. Your, “Representatlves include your dtrectors, tienibers; oﬁpers, employees, agents and adwsors
- {including without liuiitation afterneys, accountantsa consultants and ﬁnaneml adwsoxs) .

2. The Confidential Informiation. dqes noet mc{ude any mformanon whxch A is or becomes publmly
ava:lable ather’. than as a result of a dtsclosure by you or any-of your: Represantaﬂvw, (11) is already in‘youror -
any of your Representatwes ;mss'assum1 provided, thaf.supl;mfomnatwnis not known by you ot any sach':

Representative, as.flie-case.may be, tob6 subject 10, any legal or contractual obligation of oonﬁdqntiahty owed
tothe Company,, (m) isor becomes avmlable 10 you oriany qf yous Representatlves ong non-canﬁdentwl basis
e ‘ ; .

 froin & sotzee other thair the’ Compmy, yrowded : 3
Representatives, as fhe case may be; 10 be-subject 16 any: Iega,l t ige :
such information confidential, or.(iv) i i mdepen,denﬂy develeped b ,you ef aa your behalf Mtflﬂut Vtolaﬂng
any of your obhganons herelmder U .

3. The Confidential Infomanon will be used-solel! for. the f e I
for- any other; puxpose 'Ihe Genﬁdenﬁal Infbrman "_«mllbzkgpt capnumﬁd ;f;a(; Igrowding the Sﬁﬂﬂm.and mt

4 b by,

, 120451 “Stinseb Hiffs, Raad Res:arr VA, 261?9‘ deug braqam@terrqs&rcom ?03—633-?820
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TerregsStar e B ool Secratary
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hereef by you and your Representatives and will not be disclosed by you or your Representatives except (i) as
may be consented to by the Company, (ii) s required by law, regulation or legal or judicial process, prov1ded
that; where such disclosure is required, you shall prowde the Company w1th a regsonable opportunity. to review
the disclosure, to the.extent practicabie before it is made, and to mterpose its own objections to, or seek to limit,
the disclosure at its own expense, and (iif) that you miay- disclose the Cotifidential Enformation or portions '
thereof to those of your Reprcsentauves who need:to kiow such-information for the purpose of providing the
Services, but only to the-ektent niecessary to provide the Services. and only if such Representatives are adviséd: -
of the conﬁdenha! nature of such Confidential Information asd the térms of this Agreement, . You will be.
respansible for any breach of this letier agreement by. your Reptesentaiives; provided, however, that, .
notwithstarding anything to the contrary in this letter agréement, youwill not be responsible for any breach. of
this letter agreement by any of your Representatives who is noi one of: your directors; members, officers or
employees and who has-agreed to be.bound by the conﬁdentlahty provisions of this letter agreemént by the
execution of a letter agreement substantially in th form of Exhibit A hereto:

4. Except with-regard to its Represeniatives, each, party hereto agrees that, without the prior written
consent of the other party, neither it.nor any ofjts Representatwes will diselose to.any other person either {1) the
fact that any investigations, discossions or ' negofiations are taking place.coricerning the Services, (i) that it -
and/or any-of its Representatives have received Confidential Information from the Company or that
Conifidential Information has been made available: by.the Company, or (iii) any of the terms, conditions er other -
facts with respect to the Services including the status thereaf; except that each party may make such disclosute
if, upon the advité of counsel, such dlsclosu.re must be made. in order to comply with-applicable law, regulanon'
-or legal ot judicial process. The term “p " 83 usédm this Jetter agreement will be interpreted broadly to ~ -

-inclide the media and any corporahon, company, gmup, pamwmh:p or-other entuy or mdmdual

5. Each party hereto understands end agrees that rio- conftact or agreement providing for the provision -
of the Services shall:be deémed to exist betweén you and the Company unless arid until a final, Iegaﬂy binding
definitive agreement has been executed and:deliveréd. Each party hereto also agrees that unless and unifl a -
“final, legally binding definitive.agreement between you and:the Company with respect to the Services has been:
‘executed and delivered, ricither you nor'the Company has any legal obligation of any kind whatsoever with: -
respect to such Sérvices by virtne of this: 1et£er agreement, except for the maiters specifically agreed 1o herem,
and that the Company thay provide the same or siriilar information to other parties and enter ifito. agreements
with other perties,- Similarly; the Cojpany acknowledges that heither. you:nor any.of your afﬁhates, TIOT YOUE OF
their Representahves, will be deemedito hiave made any. represcntatlon Or warranty or cormitrent with Tespeet
tothe poss1b1e provision of thie Services except es’ maybe set forth.in-one-or more final legally binding
definitive agreeidents, The Company will:Bave no recoiirse: against you, or against any of yout affiliates; or -
agailist your or their Represéntatives, or agdinistany: fonmer, curtent or :ﬁmlre general or hmlted partner,
meraber, officer, employee or stockholder of you or aty. of yous: afﬁlmtes, in connection with or gtherwise
f:;.::]ng out oti gic possi b};g;oﬁsgm of the Sfervmes, whether by the enfomement of any- assessment or by any 2
egal or-equitable procee or by vn‘tae of any statite, ,regu]attpn or oﬂ!cr "applicablé. law, except as may be .
expressly set forth.in the final, legally bin )
Company « rights undor tis agregem é; b du;g deﬁmtlve agreements ‘The fqregomg shaIl not affeqtﬂw _

T e A e e e o et = vttt a -+ ooy

1R010:SunsstHills-Rosd Réston, VA 20190 doug;brandon@terrestaticor. 7034832820
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6. Each-party hereto agrees that money damages may not be a sufficient remedy for any. breach-of this
agreement by either party hereto or their respective Representatives and: that the non-breaching party may be

entitled to seek equitable relief, including injunction and specific ‘performance, in the event of afty such breach,

in addition to all other remedies available to the non-breaching party at law or in equity. Each party further

-agrees to waive any requitement for the securing or posting of any bond in connection with such remedy,

7. The parties hereby agree that this letter agreement shall be governed by and construed in accordance
with the laws of the state of New York. The parties hereby irrevocably. consent to the non-exclusxve jlmsdmhon
of the state and federal courts located in New York-for ¢ any actidns, suits or preceedmgs ansmg outofor

relating to this letter agreement.

8, Each party hereto.agrees that.no failure or delay by either party in exerclsing any right, power or
privilege hereunder will operate as a waiver-thereof, nor will:any. singlé or pattial exercise thereof preclude any’
other or further exercise thereof or.the exercise of any nght power or: privilege hereander.

9. Ifany provision of this.agreement is. found to-violate any stafute, regulation, rule, order or decree of -
any govemmental authority, court, agehcy or exchange, such invalidity shall.not be deemed to affect-any other
provision hereof or the validity of the remaiiider of this agreement, and such invalid provision shall be deensed
deleted herefrom to the minirum extent necessary to cure such vmlahon

10, Neither this paragraph ner any other provision.in this agréement ¢an be-waived, amended or .
assigned except with the-written consent of each:party heréto, which consent shatl specifically refer to this:
aragraph. (or such other provision) and: exphcltly make such waiyer or amendment.

“11. You are aware, and will advise:your Representatives who are informed of the mattersihat are the
subject of: this Conﬁdentlahty Agreement, ofthe testrictions imposed:by the Uhited States securities laws on the
purchase or sale of seourities by any. person who has received material, nen-pubhe mformauon from the-issuer .
of sui¢h securities atid.on the eonirhunication of such information to any oﬂlerperson when itis :easonably

' foreseeable that. sueh other person iz iikely to purchase or- sell sueh securmes in reliance-upon stich. mformation.

12. This letter agreement and each party’s obligations herennder shalt be binding on the representatives,
assigns and saccessors of such, party ahd shall inure to hie benefif of the assigns and successors, of such party, .
provided, however, that your rights and: obligations hereunder are not assignable, except to your Representatlves
as prewded herein,

13 Notmmstandmg anythmg to, thie, contrary provided elsewhere hereln, none of the provisions of this ;

. letter shall in any way limit the activities of: ‘The Blackstone Group L.P. ‘and its affiliates in their businesses distinét

from the restructuring advisoty business:of The. Blackstone Group L.P., provxded that the C‘onﬁdentlal ,Informauon
is not made availabte to, Representatwes of The Blacksﬁcme Greup L P and 1ts afﬁhates who are not mvelved inthe ,
- restructuring: advisery business of The BIackstone' ¢ : Sho  Coii ?

adwsory bisinggs of The. Blaekstone Group L P.,
vs'nth its tenns ’

e s A e R e 4 v e

12040 Sunset Hils Rosd Reston; VA 20190 doug, brandon@temastar.com  703-433.7820
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.Bouglas Brandon
General Counsel &. Secrel:ary

_:}Cmr;aoa‘atlan

14, Except as otherwxse provided herein, the provisions of this lefter agreement shall continve in full force
and effect at all times until one year from the date. hercof whereupon thls letter agreement shall terminate and be of

no further force or effect.

_ If you agree with the foregoing, please sign-and return a:¢opy of this Ictu:r, which Wﬂ.l constltute our
agreement with respect to the subject matter of this; letter '

 Verytnly yous,

C@NFIRMZED AND AGREED.
as; of‘the date ﬂrst above wmten

_'Blackston,e Advisory Pamw:s L. P

.Name S’ﬁewh Zérn i
Title - <t mcmacjyhs fotc‘f’d

R s F Eo—
L F o T s - SN

mﬁ}ra_:sgﬁ_‘gﬁ:;.ﬁ;t!s-ﬂdqqgﬁgs_mn,_.yA 20190, dougtbraridon@tersstar.cotn ' mﬁﬁsﬂm o
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

)
TERRESTAR CORPORATION, et al.,* ) Case No. 11-10612 (SHL)

)
Debtors. ) Jointly Administered

)

INTERIM ORDER AUTHORIZING THE EMPLOYMENT AND RETENTION OF
BLACKSTONE ADVISORY PARTNERS L.P. AS FINANCIAL ADVISOR FOR THE
FEBRUARY DEBTORS NUNC PRO TUNC TO THE FEBRUARY PETITION DATE

Upon the application (the “Application”)? of the February Debtors for entry of an order
authorizing the February Debtors to employ and retain Blackstone Advisory Partners L.P. (the
“Advisor”) as their financial advisor nunc pro tunc to the February Petition Date, pursuant to
sections 327 and 328(a) of title 11 of the United States Code (the “Bankruptcy Code”), Rules
2014(a) and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), Rule
2014-1 of the Local Rules for the United States Bankruptcy Court for the Southern District of
New York (the “Local Rules”); and upon the First Day Declaration; and upon the Zelin
Declaration; and upon the Gentile Declaration; and upon the Declaration of C.J. Brown Pursuant
to Bankruptcy Code Sections 327(a) and 328(a), Bankruptcy Rule 2014(a) and Local Rule
2014-1 for Interim and Final Orders Authorizing the Retention of Blackstone Advisory Partners
L.P. as Financial Advisor Nunc Pro Tunc to the February Petition Date (the “Brown

Declaration”); and the Court having considered the Application and the First Day Declaration

! The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal taxpayer-
identification number, are: (a) TerreStar Corporation [6127]; and TerreStar Holdings Inc. [0778] (collectively, the
“February Debtors”) and (b) TerreStar New York Inc. [6394]; Motient Communications Inc. [3833]; Motient
Holdings Inc. [6634]; Motient License Inc. [2431]; Motient Services Inc. [5106]; Motient Ventures Holding Inc.
[6191]; MVH Holdings Inc. [9756] (collectively, the “Other TSC Debtors” and, collectively with the February
Debtors, the “TSC Debtors”).

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the
Application.
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and determined that the employment of the Advisor by the February Debtors is in the best
interests of the February Debtors’ estates, their creditors and other parties in interest and that the
terms of the Engagement Letter and Indemnification Agreement are reasonable for purposes of
Bankruptcy Code section 328(a); and the Court having considered the Zelin Declaration, the
Gentile Declaration and the Brown Declaration and the Court being satisfied that the Advisor
neither holds nor represents any interest adverse to the February Debtors’ estates with respect to
the matters upon which it is to be employed; and the Court having determined that the Advisor is
a “disinterested person” as that term is defined in Bankruptcy Code section 101(14); and it
appearing that this Court has jurisdiction over this matter pursuant to 28 U.S.C. 88 157 and 1334;
and it appearing that the relief requested herein being a core proceeding pursuant to 28 U.S.C. 8
157(b); and it appearing that venue being proper before this Court pursuant to 28 U.S.C. §8 1408
and 1409; and notice of the Application appearing to be adequate and appropriate under the
circumstances; and any objections to the requested relief having been withdrawn or resolved; and
after due deliberation and sufficient cause appearing therefor, it is hereby ORDERED that:

1. The Application is granted on an interim basis to the extent provided herein.

2. The February Debtors are authorized, pursuant to Bankruptcy Code sections 327
and 328(a), Bankruptcy Rule 2014 and Local Rule 2014-1, to employ and retain the Advisor as
their financial advisor in accordance with the terms and conditions set forth in the Application,
the Engagement Letter and the Indemnification Agreement, as modified by this Order, effective
nunc pro tunc to February 16, 2011.

3. The Advisor’s compensation as set forth in the Engagement Letter, including,
without limitation, the Monthly Fee, except that the February Debtors shall not pay a Monthly

Fee for March 2011, and the Financing Fees (each as defined in the Engagement Letter), are

A-2
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approved pursuant to Bankruptcy Code section 328(a) and shall not hereafter be subject to
challenge except under the standard of review set forth in Bankruptcy Code section 328(a),
except as set forth herein.

4, The Advisor shall file fee applications for interim and final allowance of
compensation and reimbursement of expenses pursuant to the procedures set forth in Bankruptcy
Code sections 330 and 331, the Federal Rules of Bankruptcy Procedure, the Local Rules, the
Monthly Compensation Order (if any), the Amended Guidelines for Fees and Disbursements for
Professionals in the Southern District of New York, dated November 25, 2009, the United States
Trustee Fee Guidelines and any other applicable orders of this Court.

5. The United States Trustee retains all rights to respond or object to the Advisor’s
interim and final applications for compensation and reimbursement of expenses on all grounds
including, but not limited to, reasonableness pursuant to section 330 of the Bankruptcy Code;
provided further, that in the event the United States Trustee objects, the Court retains the right to
review the interim and final applications pursuant to section 330 of the Bankruptcy Code.

6. None of the fees payable to the Advisor shall constitute a “bonus” or fee
enhancement under applicable law.

7. The Advisor has applied all of its pre-petition retainer against its pre-petition fees
and expenses and, as a result, no pre-petition retainer exists to credit toward post-petition fees
and expenses. To the extent that any pre-petition expenses arise, the Advisor shall waive all such
expenses.

8. Ten business days’ notice must be provided by the Advisor to the February

Debtors, the United States Trustee and any official committee prior to any increases in the rates
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set forth in the Application and/or Engagement Letter, and such notice must be filed with the
Court.

0. All of the Advisor’s personnel who provide services to or on behalf of the
February Debtors, with the exception of clerical staff, shall keep contemporaneous records of the
services they have performed in one-half hour increments.

10. The Advisor shall not be entitled to the reimbursement of attorney fees and
expenses other than in connection with indemnification, as set forth in paragraph 13 below.

11.  All requests by the Advisor for the payment of indemnity, contribution or
otherwise pursuant to the indemnification provisions of the Indemnification Agreement shall be
made by means of an interim or final fee application to the Court and shall be subject to the
approval of, and review by, the Court to ensure that such payment conforms to the terms of the
Indemnification Agreement, the Bankruptcy Code, the Bankruptcy Rules, the Local Rules and
the orders of this Court and is reasonable based upon the circumstances of the litigation or
settlement in respect of which indemnity is sought; provided, however, that in no event shall the
Advisor be indemnified in the case of its own bad-faith, self-dealing, breach of fiduciary duty,
gross negligence or willful misconduct.

12. In no event shall the Advisor be indemnified if the February Debtors or a
representative of the estates assert a claim for, and a court determines by final order that such
claim arose out of, the Advisor’s own bad-faith, self-dealing, breach of fiduciary duty, gross
negligence or willful misconduct.

13. In the event that the Advisor seeks reimbursement for attorneys’ fees from the
February Debtors pursuant to the Indemnification Agreement, the invoices and supporting time

records from such attorneys shall be annexed to the Advisor’s own interim and final fee
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applications and such invoices and time records shall be subject to the U.S. Trustee Guidelines
and the approval of the Court under the standards of Bankruptcy Code sections 330 and 331
without regard to whether such attorney has been retained under Bankruptcy Code section 327
and without regard to whether such attorneys’ services satisfy Bankruptcy Code section
330(a)(3)(C).

14.  The February Debtors are authorized, empowered and directed to take all actions
necessary to effectuate the relief granted pursuant to this Order.

15. A final hearing on the Advisor’s retention shall be held on April 26, 2011 at
10:00 a.m. at the United States Bankruptcy Court, Room 701, United States Customs House,
One Bowling Green Plaza, New York, New York 10004.

16. Objections to the Application shall be filed no later than April 19, 2011, with a
copy provided to the Court and served on the following parties: (a) TerreStar Corporation, 12010
Sunset Hills Road, 6th Flr., Reston, Virginia 20190, Attn: Doug Brandon, Esq.; (b) Blackstone
Advisory Partners L.P., 345 Park Ave. 30th Floor, New York, New York 10154, Attention:
Steven Zelin and CJ Brown; (c) counsel to the TSC Debtors, Akin Gump Strauss Hauer & Feld
LLP, One Bryant Park, New York, New York 10036, Attn: Ira S. Dizengoff, Esqg. and Arik Preis,
Esg., and 1700 Pacific Ave., Suite 4100, Dallas, Texas 75201, Attn: Sarah Link Schultz, Esq.; (d)
the entities listed on the Consolidated List of Creditors Holding the 30 Largest Unsecured Claims
filed pursuant to Bankruptcy Rule 1007(d); (e) NexBank, SSB as agent for the lenders under the
Bridge Loan Agreement; (g) Weil, Gotshal & Manges LLP as counsel to Harbinger Capital
Partners LLC and certain of its managed and affiliated funds; (g) Wachtell, Lipton, Rosen &
Katz as counsel to Highland Capital Management, LP and certain of its managed and affiliated

funds; (h) Quinn Emanuel Urquhart & Sullivan, LLP as counsel to Solus Alternative Asset

A-5
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Management LP; (i) NexBank, SSB as agent for the TSC Debtors’ proposed post-petition debtor-
in-possession financing; (j) Quinn Emanuel Urquhart & Sullivan, LLP as counsel to the agent for
the TSC Debtors’ proposed post-petition debtor-in-possession financing; (k) Schulte Roth &
Zabel LLP as counsel to Colbeck Capital Management, LLC; () the Internal Revenue Service;
(m) the Securities and Exchange Commission; (n) the United States Attorney for the Southern
District of New York; (o) the Federal Communications Commission; (p) the Office of the United
States Trustee, 33 Whitehall Street, 21st Floor, New York, New York 10004, Attention: Susan
Golden, Trial Attorney; and (q) parties in interest who have filed a notice of appearance in these
cases pursuant to Bankruptcy Rule 2002.

17. To the extent this Order is inconsistent with the Engagement Letter,
Indemnification Agreement or Application, this Order shall govern.

18. For the avoidance of doubt and notwithstanding anything to the contrary in the
Engagement Letter, the Indemnification Agreement or any other related or ancillary agreements,
the Advisor shall not be entitled to a DIP financing fee, a debt financing fee or an equity
financing fee in connection with any financing provided pursuant to that certain DIP &
Confirmation Financing Commitment with Solus Alternative Asset Management LP, dated
February 2, 2011; provided, however, that consistent with and in accordance with the terms of
the Engagement Letter, Indemnification Agreement and any other related or ancillary agreement,
the Advisor shall be entitled to a DIP financing fee, a debt financing fee or an equity financing
fee, as applicable, in connection with any new DIP financing, equity commitment or rights
offering raised with an entity that is not an Affiliate (as that term is defined in Exhibit A to the

Engagement Letter).
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19. The Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this Order.

New York, New York

Date: March 23, 2011 /s/ Sean H. Lane
The Honorable Sean H. Lane
United States Bankruptcy Judge

A-7
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

)
In re: ) Chapter 11

)
TERRESTAR CORPORATION, et al.,* ) Case No. 11-10612 (SHL)

)
Debtors. ) Jointly Administered

)

FINAL ORDER AUTHORIZING THE EMPLOYMENT AND RETENTION OF
BLACKSTONE ADVISORY PARTNERS L.P. AS FINANCIAL ADVISOR FOR THE
FEBRUARY DEBTORS NUNC PRO TUNC TO THE FEBRUARY PETITION DATE

Upon the application (the “Application”) of the February Debtors for entry of an order
authorizing the February Debtors to employ and retain Blackstone Advisory Partners L.P. (the
“Advisor™) as their financial advisor nunc pro tunc to the February Petition Date,? pursuant to
sections 327 and 328(a) of title 11 of the United States Code (the “Bankruptcy Code”), Rules
2014(a) and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), Rule
2014-1 of the Local Rules for the United States Bankruptcy Court for the Southern District of
New York (the “Local Rules”); and upon the First Day Declaration; and upon the Zelin
Declaration; and upon the Gentile Declaration; and upon the Declaration of C.J. Brown Pursuant
to Bankruptcy Code Sections 327(a) and 328(a), Bankruptcy Rule 2014(a) and Local Rule
2014-1 for Interim and Final Orders Authorizing the Retention of Blackstone Advisory Partners
L.P. as Financial Advisor Nunc Pro Tunc to the February Petition Date (the “Brown

Declaration”); and this Court having entered an interim order (the “Interim Order”) approving

! The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal taxpayer-
identification number, are: (a) TerreStar Corporation [6127]; and TerreStar Holdings Inc. [0778] (collectively, the
“February Debtors”) and (b) TerreStar New York Inc. [6394]; Motient Communications Inc. [3833]; Motient
Holdings Inc. [6634]; Motient License Inc. [2431]; Motient Services Inc. [5106]; Motient Ventures Holding Inc.
[6191]; MVH Holdings Inc. [9756] (collectively, the “Other TSC Debtors” and, collectively with the February
Debtors, the “TSC Debtors”).

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the
Application.

100621966
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the Application on March 23, 2011; and this Court having held the Final Hearing (the
“Hearing”) on April 26, 2011; and the Court having considered the Application and the First
Day Declaration and determined that the employment of the Advisor by the February Debtors is
in the best interests of the February Debtors’ estates, their creditors and other parties in interest
and that the terms of the Engagement Letter and Indemnification Agreement, attached hereto as
Schedule 1, are reasonable for purposes of Bankruptcy Code section 328(a); and the Court
having considered the Zelin Declaration, the Gentile Declaration and the Brown Declaration and
the Court being satisfied that the Advisor neither holds nor represents any interest adverse to the
February Debtors’ estates with respect to the matters upon which it is to be employed; and the
Court having determined that the Advisor is a “disinterested person” as that term is defined in
Bankruptcy Code section 101(14); and it appearing that this Court has jurisdiction over this
matter pursuant to 28 U.S.C. 88 157 and 1334; and it appearing that the relief requested herein
being a core proceeding pursuant to 28 U.S.C. 8 157(b); and it appearing that venue being proper
before this Court pursuant to 28 U.S.C. 88 1408 and 1409; and notice of the Application
appearing to be adequate and appropriate under the circumstances; and any objections to the
requested relief having been withdrawn or overruled on the merits; and after due deliberation and
sufficient cause appearing therefor, it is hereby ORDERED that:

1. The Application is granted on a final basis to the extent provided herein.

2. The February Debtors are authorized, pursuant to Bankruptcy Code sections 327
and 328(a), Bankruptcy Rule 2014 and Local Rule 2014-1, to employ and retain the Advisor as
their financial advisor in accordance with the terms and conditions set forth in the Application,
the Engagement Letter and the Indemnification Agreement, as modified by this Order, effective

nunc pro tunc to February 16, 2011.

100621966 B-2
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3. The Advisor’s compensation as set forth in the Engagement Letter, including,
without limitation, the Monthly Fee, except that the February Debtors shall not pay a Monthly
Fee for March 2011, and the Financing Fees (each as defined in the Engagement Letter), are
approved pursuant to Bankruptcy Code section 328(a) and shall not hereafter be subject to
challenge except under the standard of review set forth in Bankruptcy Code section 328(a),
except as set forth herein.

4, The Advisor shall file fee applications for interim and final allowance of
compensation and reimbursement of expenses pursuant to the procedures set forth in Bankruptcy
Code sections 330 and 331, the Federal Rules of Bankruptcy Procedure, the Local Rules, the
Monthly Compensation Order (if any), the Amended Guidelines for Fees and Disbursements for
Professionals in the Southern District of New York, dated November 25, 2009, the United States
Trustee Fee Guidelines and any other applicable orders of this Court.

5. The United States Trustee retains all rights to respond or object to the Advisor’s
interim and final applications for compensation and reimbursement of expenses on all grounds
including, but not limited to, reasonableness pursuant to section 330 of the Bankruptcy Code;
provided further, that in the event the United States Trustee objects, the Court retains the right to
review the interim and final applications pursuant to section 330 of the Bankruptcy Code.

6. None of the fees payable to the Advisor shall constitute a “bonus” or fee
enhancement under applicable law.

7. The Advisor has applied all of its pre-petition retainer against its pre-petition fees
and expenses and, as a result, no pre-petition retainer exists to credit toward post-petition fees
and expenses. To the extent that any pre-petition expenses arise, the Advisor shall waive all such

expenses.

100621966 B-3
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8. Ten business days’ notice must be provided by the Advisor to the February
Debtors, the United States Trustee and any official committee prior to any increases in the rates
set forth in the Application and/or Engagement Letter, and such notice must be filed with the
Court.

0. All of the Advisor’s personnel who provide services to or on behalf of the
February Debtors, with the exception of clerical staff, shall keep contemporaneous records of the
services they have performed in one-half hour increments.

10. The Advisor shall not be entitled to the reimbursement of attorney fees and
expenses other than in connection with indemnification, as set forth in paragraph 13 below.

11. All requests by the Advisor for the payment of indemnity, contribution or
otherwise pursuant to the indemnification provisions of the Indemnification Agreement shall be
made by means of an interim or final fee application to the Court and shall be subject to the
approval of, and review by, the Court to ensure that such payment conforms to the terms of the
Indemnification Agreement, the Bankruptcy Code, the Bankruptcy Rules, the Local Rules and
the orders of this Court and is reasonable based upon the circumstances of the litigation or
settlement in respect of which indemnity is sought; provided, however, that in no event shall the
Advisor be indemnified in the case of its own bad-faith, self-dealing, breach of fiduciary duty,
gross negligence or willful misconduct.

12. In no event shall the Advisor be indemnified if the February Debtors or a
representative of the estates assert a claim for, and a court determines by final order that such
claim arose out of, the Advisor’s own bad-faith, self-dealing, breach of fiduciary duty, gross

negligence or willful misconduct.

100621966 B-4
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13. In the event that the Advisor seeks reimbursement for attorneys’ fees from the
February Debtors pursuant to the Indemnification Agreement, the invoices and supporting time
records from such attorneys shall be annexed to the Advisor’s own interim and final fee
applications and such invoices and time records shall be subject to the U.S. Trustee Guidelines
and the approval of the Court under the standards of Bankruptcy Code sections 330 and 331
without regard to whether such attorney has been retained under Bankruptcy Code section 327
and without regard to whether such attorneys’ services satisfy Bankruptcy Code section
330(a)(3)(C).

14.  The February Debtors are authorized, empowered and directed to take all actions
necessary to effectuate the relief granted pursuant to this Order.

15. To the extent this Order is inconsistent with the Engagement Letter,
Indemnification Agreement or Application, this Order shall govern.

16. For the avoidance of doubt and notwithstanding anything to the contrary in the
Engagement Letter, the Indemnification Agreement or any other related or ancillary agreements,
the Advisor shall not be entitled to a DIP financing fee, a debt financing fee or an equity
financing fee in connection with any financing provided pursuant to that certain DIP &
Confirmation Financing Commitment with Solus Alternative Asset Management LP, dated
February 2, 2011; provided, however, that consistent with and in accordance with the terms of
the Engagement Letter, Indemnification Agreement and any other related or ancillary agreement,
the Advisor shall be entitled to a DIP financing fee, a debt financing fee or an equity financing
fee, as applicable, in connection with any new DIP financing, equity commitment or rights
offering raised with an entity that is not an Affiliate (as that term is defined in Exhibit A to the

Engagement Letter).
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17. The Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this Order.

New York, New York
Date: April 27, 2011 /sl Sean H. Lane

The Honorable Sean H. Lane
United States Bankruptcy Judge

100621966 B-6
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SCHEDULE 1

Engagement Letter and Indemnification Agreement

100621966
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November 8, 2010

Mr. Eugene Davis

TerreStar Corporation

12010 Sunset Hills Road, 6™ Floor
Reston, VA 20190

Dear Mr. Davis:

This letter confirms the understanding and agreement (the “Agreement”) between
Blackstone Advisory Partners L.P. (“Blackstone”) and TerreStar Corporation (together with
TerreStar Holdings, the “Company”) regarding the retention of Blackstone by the Company
effective as of November 8, 2010 (the “Effective Date”), as its financial advisor for the purposes
set forth herein.

Under this Agreement, Blackstone will provide financial advisory services to the
Company in connection with a possible restructuring of certain liabilities of the Company and
will assist the Company in analyzing, structuring, negotiating and effecting a Restructuring
pursuant to the terms and conditions of this Agreement. As used in this Agreement, the term
“Restructuring” shall mean, collectively, (i) any restructuring or reorganization (whether or not
pursuant to Chapter 11 of the United States Bankruptcy Code) and/or recapitalization of the
Company affecting substantially all existing or potential debt obligations or other claims,
including, without limitation, senior debt, junior debt, trade claims and general unsecured claims
(collectively, the “Obligations”), and/or (ii) a merger, sale or disposition of assets of the

- Company (whether in whole or in part) (a “Sale Transaction”) and/or (iii) any complete or partial
repurchase, refinancing, extension or repayment by the Company of any of the Obligations
inclusive of any Financing'" associated with the Restructuring; provided, however, that for the
avoidance of doubt, a Restructuring shall not include any liquidation under chapter 7 of the
Bankruptcy Code.

The financial advisory services to be rendered by Blackstone will include the following:

Restructuring Design

(a) Analyze various restructuring scenarios and the potential impact of these
scenarios on the recoveries of those stakeholders impacted by the Restructuring;

4y

As used in this Agreement, the term “Financing™ means any transaction or series of transactions, that is not a Restructuring or sale
transaction, involving the public or private issuance, sale, or placement of equity, equity-linked, or debt securities, instruments, or
obligations of the Company, including any debtor-in-possession financing or exit financing in connection with a case under the Bankruptey
Code.

The Blackstone Group®
L.P.

345 Park Avenue

New York, NY 10154
212 583-5000
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Page 2

Provide strategic advice with regard to restructuring or refinancing the
Company’s Obligations;

Evaluate the Company’s debt capacity and alternative capital structures;

Restructuring Implementation

@

(©)
®

Other
(&)

(h)

®
©)
&)
®

Participate in negotiations among the Company and its creditors, suppliers, lessors
and other interested parties;

Value securities offered by the Company in connection with a Restructuring;

Advise the Company and negotiate with lenders with respect to potential waivers
or amendments of various debt instruments and preferred stock;

Advise and assist the Company in evaluating a potential Financing, contact
potential sources of capital and assist the Company in negotiating and
consumimating a Financing;

Analyze the Company’s financial liquidity and evaluate alternatives to improve
such liquidity;

Assist in arranging debtor-in-possession (“DIP”) financing for the Company;

Provide expert witness testimony concerning any financial advisory services
provided by Blackstone;

Provide general advice on asset sale alternatives; and

Provide such other advisory services as are customarily provided in connection
with the analysis and negotiation of a Restructuring as requested.

Notwithstanding anything contained in this Agreement to the contrary, Blackstone shall
have no responsibility for designing or implementing any initiatives to improve the Company’s
operations, profitability, cash management or liquidity. Blackstone makes no representations or
warranties about the Company’s ability to (i) successfully improve its operations, (ii) maintain or
secure sufficient liquidity to operate its business, or (iii) successfully complete a Restructuring.
Blackstone is retained under this Agreement solely to provide advice regarding a Restructuring
and is not being retained to provide “crisis management.”

The Company will pay the following fees to Blackstone for its financial advisory
services:

@)

A monthly advisory fee (the “Monthly Fee”) in the amount of $50,000 in cash,
with the first Monthly Fee payable upon the execution of this Agreement by both




11-10612-shl

(i)

(iii)

Doc 464 Filed 04/12/12 Entered 04/12/12 15:46:44 Main Document

Pg 51 of 107

Page 3

parties and additional installments of such Monthly Fee payable in advance on
each monthly anniversary of the Effective Date;

An additional fee (the Transaction Fee”) equal to $500,000. Except as otherwise
provided herein, a Restructuring shall be deemed to have been consummated upon
(a) the binding execution and effectiveness of all necessary waivers, consents,
amendments or restructuring agreements between the Company and its creditors
involving the compromise or the conversion of all or @ material part of such
Obligations into alternative securities, including equity, in the case of an out-of-
court restructuring; or (b) the execution, confirmation and consummation of a
Plan of Reorganization pursuant to an order of the Bankruptcy Court, in the case
of an in-court restructuring. The Transaction Fee will be:

D earned on the consummation of the Restructuring, and be

(I)  payable, in immediately available funds, on the consummation of the
Restructuring.

A DIP Financing Fee in amount of 1.0% of the face amount of any new DIP
financing arranged by Blackstone in connection with the Company’s filing for

~ Chapter 11 other than from parties listed on Exhibit A attached hereto.

@iv)

™

(vi)

A Debt Financing Fee in amount of 1.0% of the face amount of any new debt
financing arranged by Blackstone in connection with a plan of reorganization,
other than from parties listed on Exhibit A attached hereto.

An Equity Financing Fee of 3.0% of the total amount of any new equity financing
arranged by Blackstone in connection with a plan of reorganization other than
from parties listed on Exhibit A attached hereto, payable upon closing of such
equity financing.

If requested to pursue a Sale Transaction, upon the consummation of such sale, an
M&A Transaction Fee payable in cash directly out of the gross proceeds
calculated as 1.25% of Consideration in excess of $180 million.

As used in this Agreement, “Consideration” means the gross value of all cash,
securities and other properties paid or payable, dlrectly or indirectly, in one
transaction or in a series or combination of transactions, in connection with the
Sale Transaction or a transaction related thereto (including, without limitation,
amounts paid pursuant to covenants not to compete or similar arrangements).
Consideration shall also include the face amount of any long-term liabilities or
preferred stock (including indebtedness for borrowed money and the amount set
forth in the Company’s financial statements for any pension liabilities and
guarantees) indirectly or directly assumed or acquired, or otherwise repaid or
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retired, in connection with or in anticipation of the Sale Transaction.
Consideration shall include all amounts paid into escrow- and all contingent
payments payable in connection with the Sale Transaction, with fees on amounts
paid into escrow to be payable upon the release of funds from such escrow to the
Company and fees on contingent payments to be payable when such contingent
payments are made. If the Consideration to be paid is computed in any foreign
currency, the value of such foreign currency shall, for purposes hereof, be
converted into U.S. dollars at the prevailing exchange rate on the date or dates on
which such Consideration is paid.

In this Agreement, the value of any securities (whether debt or equity) or other
property paid or payable as part of the Consideration shall be .determined as
follows: (1) the value of securities that are freely tradable in an established public
market will be determined on the basis of the last market closing price prior to the
public announcement of the Sale Transaction; and (2) the value of securities that
are not freely tradable or have no established public market or, if the
Consideration utilized consists of property other than securities, the value of such
other property shall be the fair market value thereof as mutually agreed by the
parties hereto;

Reimbursement of all reasonable out-of-pocket expenses incurred during this
engagement, including, but not limited to, travel and lodging, direct identifiable
data processing, document production, publishing services and communication
charges, courier services, working meals, reasonable fees and expenses of
Blackstone’s counsel and other necessary expenditures, payable upon rendition of
invoices setting forth in reasonable detail the nature and amount of such expenses.
In the event that the Company is or becomes a debtor under Chapter 11 of the
Bankruptcy Code, the Company shall use best efforts to promptly apply to the
bankruptcy court having jurisdiction over the Chapter 11 case or cases (the
“Bankruptcy Court”) for the approval pursuant to sections 327 and 328 of the
Bankruptcy Code of (A) this Agreement, including the attached indemnification
agreement, and (B) Blackstone’s retention by the Company under the terms of
this Agreement and subject to the standard of review provided in section 328(a) of
the Bankruptcy Code and not subject to any other standard of review under
section 330 of the Bankruptcy Code. The Company shall supply Blackstone with
a draft of such application and any proposed order authorizing Blackstone’s
retention sufficiently in advance of the filing of such application and proposed
order to enable Blackstone and its counsel to review and comment thereon.
Blackstone shall have no obligation to provide any services under this Agreement
in the event that the Company becomes a debtor under the Bankruptcy Code
unless Blackstone’s retention under the terms of this Agreement is approved
under section 328(a) of the Bankruptcy Code by a final order of the Bankruptcy
Court no longer subject to appeal, rehearing, reconsideration or petition for
certiorari, and which order is acceptable to Blackstone in all respects. Blackstone
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acknowledges that in the event that the Bankruptcy Court approves its retention
by the Company, Blackstone’s fees and expenses shall be subject to the
jurisdiction and approval of the Bankruptcy Court under section 328(a) of the
Bankruptcy Code and any applicable fee and expense guideline orders. In the
event that the Company becomes a debtor under the Bankruptcy Code and
Blackstone’s engagement hereunder is approved by the Bankruptcy Court, the
Company shall pay all fees and expenses of Blackstone hereunder as promptly as
practicable in accordance with the terms hereof and the Bankruptcy Court orders.
Prior to commencing a Chapter 11 case, the Company shall pay all invoiced
amounts to Blackstone in immediately available funds by wire transfer.

With respect to Blackstone’s retention under sections 327 and 328 of the Bankruptcy
Code, the Company acknowledges and agrees that Blackstone’s restructuring expertise as well as
its capital markets knowledge, financing skills and mergers and acquisitions capabilities, some or
all of which may be required by the Company during the term of Blackstone’s engagement
hereunder, were important factors in determining the amount of the various fees set forth herein,
and that the ultimate benefit to the Company of Blackstone’s services hereunder could not be
measured merely by reference to the number of hours to be expended by Blackstone’s
professionals in the performance of such services. The Company also acknowledges and agrees
that the various fees set forth herein have been agreed upon by the parties in anticipation that a
substantial commitment of professional time and effort will be required of Blackstone and its
professionals hereunder over the life of the engagement, and in light of the fact that such
commitment may foreclose other opportunities for Blackstone and that the actual time and
commitment required of Blackstone and its professionals to perform its services hereunder may
vary substantially from week to week or month to month, creating “peak load” issues for the
firm. In addition, given the numerous issues which Blackstone may be required to address in the
performance of its services hereunder, Blackstone’s commitment to the variable level of time and
effort necessary to address all such issues as they arise, and the market prices for Blackstone’s
services for engagements of this nature in an out-of-court context, the Company agrees that the
fee arrangements hereunder (including the Monthly Fee, the Transaction Fee, and the Debt,
Equity, and DIP Financing Fees) are reasonable under the standards set forth in 11 U.S.C.
Section 328(a).

The advisory services and compensation arrangement set forth in this Agreement do not
encompass investment banking services or transactions that may be undertaken by Blackstone at
the request of the Company, including the arranging of debt or equity capital (except as provided
above), the conducting of a sale process, issuing fairness opinions or any other specific services
not set forth in this Agreement. The terms and conditions of any such investment banking
services, including compensation arrangements, would be set forth in a separate written
agreement between Blackstone and the appropriate party, provided that the Company shall use
its best efforts to retain Blackstone for the provision of such investment banking services.

Subject to the terms and conditions of the Confidentiality Agreement between TerreStar
Corporation and Blackstone, dated March 24, 2010, attached to this Agreement as Attachment B,
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the Company will furnish or cause to be furnished to Blackstone such information as Blackstone
believes appropriate to its asmgnment (all such information so furnished being the
“Information”). The Company recognizes and confirms that Blackstone (a) will use and rely
primarily on the Information and on information available from generally recognized public
sources in performing the services contemplated by this Agreement without having
independently verified the same, (b) does not assume responsibility for the accuracy or
completeness of the Information and such other information, (c) is entitled to rely upon the
Information without independent verification, and (d) will not make an appraisal of any assets in
connection with its assignment.

Except as required by applicable law or in the case of negotiation with holders of
Obligations or other interested parties, any advice to be provided by Blackstone under this
Agreement shall not be disclosed publicly or made available to third parties (other than the
Company’s other professional advisors or, if appropriate in the Company’s judgment, in any
filings in a Chapter 11 proceeding) without the prior written consent of Blackstone. All services,
advice and information and reports provided by Blackstone to the Company in connection with
this assignment shall be for the sole benefit of the Company and shall not be relied upon by any
other person.

The Company acknowledges and agrees that Blackstone will provide its financial advice
exclusively to the Company's Board of Directors and senior management of the Company and
not to the Company's shareholders or other constituencies. The Company's Board of Directors
and senior management will make all decisions for the Company regarding whether and how the
Company will pursue a Restructuring and on what terms and by what process. In so doing, the
Company's Board of Directors and senior management will also obtain the advice of the
Company's legal, tax and other business advisors and consider such other factors which they
consider appropriate before exercising their independent business judgment in respect of a
Restructuring, Sale Transaction and/or Financing. Blackstone shall act as an independent
contractor and any duties of Blackstone arising out of its engagement pursuant to this Agreement
shall be owed solely to the Company.

In consideration of Blackstone’s agreement to provide financial advisory services to the

‘Company in connection with this Agreement, it is agreed that the Company will indemnify

Blackstone and its agents, representatives, members and employees pursuant to the
indemnification agreement is attached to this Agreement as Attachment A. In the event that, as a
result of or in connection with Blackstone’s engagement for the Company, Blackstone becomes
involved in any legal proceeding or investigation or is required by government regulation,
subpoena or other legal process to produce documents, or to make its current or former personnel
available as witnesses at deposition or trial, the Company will reimburse Blackstone for the
reasonable fees and expenses of its counsel incurred in responding to such a request provided
that, to the extent practicable, Blackstone shall use reasonable efforts to use the Company’s
counsel in responding to any subpoena or request for information it receives. Nothing in this
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paragraph shall affect in any way the Company’s obligations pursuant to the separate
indemnification agreement attached hereto.

Blackstone’s engagement hereunder will be terminated upon the consummation of any
Restructuring and may be terminated upon 30 days’ written notice without cause, by either the
Company or Blackstone; termination for cause by either party will occur forthwith.
Notwithstanding the foregoing, (a) the provisions relating to the payment of fees and expenses
payable through the date of termination, the status of Blackstone as an independent contractor
and the limitation as to whom Blackstone shall owe any duties will survive any such termination,
(b) any such termination shall not affect the Company’s obligations under the indemnification
agreement attached as Attachment A or Blackstone’s confidentiality obligations hereunder and
(¢) Blackstone shall be entitled to the Transaction Fee and the DIP, Debt, and Equity Financing
Fees in the event that at any time prior to the expiration of 12 months following the termination
of this agreement, a definitive agreement with respect to a Restructuring is executed and a
Restructuring is consummated thereafter.

The Company does not appear on the Specially Designated Nationals and Blocked
Persons List of the Office of Foreign Assets Control of the United States Department of the
Treasury, nor is it a prohibited party according to other U.S. government regulatory or
enforcement agencies.

Notwithstanding anything to the contrary provided elsewhere herein, none of the
provisions of this letter shall in any way limit the activities of The Blackstone Group L.P. and its
affiliates in their businesses distinct from the restructuring advisory business of The Blackstone
Group L.P., provided that the Information is not made available to representatives of The
Blackstone Group L.P. and its affiliates who are not involved in the restructuring advisory
business of The Blackstone Group L.P. Should the Information be made available to a
representative of The Blackstone Group L.P. and its affiliates who is not involved in
restructuring advisory business of The Blackstone Group L.P., such representative shall be
bound by the Confidentiality Agreement in accordance with its terms. '

This Agreement (including the attached indemnification agreement) embodies the entire
agreement and understanding between the parties hereto and supersedes all prior agreements and
understandings relating to the subject matter hereof. If any provision of this Agreement is
determined to be invalid or unenforceable in any respect, such determination will not affect the
Agreement in any other respect, which will remain in full force and effect. No waiver,
amendment or other modification of this Agreement shall be effective unless in writing and
signed by each party to be bound thereby. This Agreement shall be governed by, and construed
in accordance with, the laws of the State of New York applicable to contracts executed in and to
be performed in that state.

The parties hereby agree that any action or proceeding based hereon or arising out of
Blackstone’s engagement hereunder, shall be brought and maintained exclusively in the courts of
the State of New York or in the United States District Court for the Southern District of New
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York; provided, if the Company commences a Chapter 11 case, all legal proceedings pertaining
to this engagement arising after such case is commenced may be brought in the Bankruptcy
Court handling such case. The parties irrevocably submit to the jurisdiction of the courts of the
State of New York located in the City and County of New York and the United States District
Court for the Southern District of New York and appellate courts from any thereof for the
purpose of any action or proceeding based hereon or arising out of Blackstone’s engagement
hereunder and irrevocably agree to be bound by any judgment rendered thereby in connection
with such action or proceedings. The parties hereby irrevocably waive, to the fullest extent
permitted by law, any objection they may have or hereafter may have to the laying of venue of
any such action or proceeding brought in any such court referred to above and any claim that
such action or proceeding has been brought in an inconvenient forum and agrees not to plead or
claim the same.
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Please confirm that the foregoing correctly sets forth our agreement by signing and
returning to Blackstone the duplicate copy of this Agrecment and the indemnification agreement
attached hereto as Attachment A.

Very truly yours,

BLACKSTONE ADVISORY PARTNERS L.P.

e b W

Name: Steven Zelin
Title:  Senior Managing Director

Accepted and Agreed to as
of the date first written above:

TerreStar Corporation

)
b4 -
By: & /)

L
Name: Eugene Davis
Title: Chairman, Special Commitlee of Board of Directors
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ATTACHMENT A

November 8, 2010

Blackstone Advisory Partners L.P.
345 Park Avenue
New York, NY 10154

INDEMNIFICATION AGREEMENT
Ladies and Gentlemen:

This letter will confirm that we have engaged Blackstone Advisory Partners L.P.
(“Blackstone”™) to advise and assist us in connection with the matters referred to in our letter of
agreement dated as of November 8™, 2010 (the “Engagement Letter”). In consideration of your
agreement to act on our behalf in connection with such matters, we agree to indemnify and hold
harmless you and your affiliates and your and their respective partners (both general and
limited), members, officers, directors, employees and agents and each other person, if any,
controlling you or any of your affiliates (you and each such other person being an “Indemnified
Party”) from and against any losses, claims, damages, expenses and liabilities whatsoever,
whether they be joint or several, related to, arising out of or in connection with the engagement
(the “Engagement™) under the Engagement Letter and will reimburse each Indemnified Party for
all expenses (including reasonable fees, expenses and disbursements of counsel) as they are
incurred in connection with investigating, preparing, pursuing, defending or assisting in the
defense of any action, claim, suit, investigation or proceeding related to, arising out of or in
connection with the Engagement or this agreement, whether or not pending or threatened,
whether or not any Indemnified Party is a party, whether or not resulting in any liability and
whether or not such action, claim, suit, investigation or proceeding is initiated or brought by us.
We will not, however, be liable under the foregoing indemnification provision for any losses,
claims, damages or liabilities (or expenses relating thereto) that are finally judicially determined
by a court of competent jurisdiction to have primarily resulted from the gross negligence or
willful misconduct of Blackstone. We also agree that no Indemnified Party shall have any
liability (whether direct or indirect, in contract or tort or otherwise) to us or our owners, parents,
affiliates, security holders or creditors for or in connection with the Engagement except for any
such liability for losses, claims, damages or liabilities incurred by us that are finally judicially
determined by a court of competent jurisdiction to have primarily resulted from the gross
negligence or willful misconduct of Blackstone.
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If the indemnification provided for in the preceding paragraph is for any reason
unavailable to an Indemnified Party in respect of any losses, claims, damages or liabilities
referred to herein, then, in licu of indemnifying such Indemnified Party hereunder, we shall
contribute to the amount paid or payable by such Indemnified Party as a result of such losses,
claims, damages or liabilities (and expenses relating thereto) (i) in such proportion as is
appropriate to reflect the relative benefits received (or anticipated to be received) by you, on the
one hand, and us, on the other hand, from the Engagement or (ii) if and only if the allocation
provided by clause (i) above is for any reason not available, in such proportion as is appropriate
to reflect not only the relative benefits referred to in such clause (i) but also the relative fault of
each of you and us, as well as any other relevant equitable considerations; provided, however, to
the extent permitted by applicable law, in no event shall your aggregate contribution to the
amount paid or payable exceed the aggregate amount of fees actually received by you under the
Engagement Letter. For the purposes of this agreement, the relative benefits to us and you of the
Engagement shall be deemed to be in the same proportion as (a) the total value paid or
contemplated to be paid or received or contemplated to be received by us, our security holders
and our creditors in the transaction or transactions that are subject to the Engagement, whether or
not any such transaction is consummated, bears to (b) the fees paid or to be paid to Blackstone
under the Engagement Letter (excluding any amounts paid as reimbursement of expenses).

Neither party to this agreement will, without the prior written consent of the other party
(which consent will not be unreasonably withheld), settle or compromise or consent to the entry
of any judgment in any pending or threatened claim, action, suit or proceeding in respect of
which indemnification may be sought hereunder (a “Judgment”), whether or not we or any
Indemnified Party are an actual or potential party to such claim, action, suit or proceeding. In the
event that we seek to settle or compromise or consent to the entry of any Judgment, we agree that
such settlement, compromise or consent (i) shall include an unconditional release of Blackstone
and each other Indemnified Party hereunder from all liability arising out of such claim, action,
suit or proceeding, (ii) shall not include a statement as to, or an admission of, fault, culpability or
a failure to act by or on behalf of Blackstone or each other Indemnified Party, and (iii) shall not
impose any continuing obligations or restrictions on Blackstone or each other Indemnified Party.

Promptly after receipt by an Indemnified Party of notice of any complaint or the
commencement of any action or proceeding with respect to which indemnification is being
sought hereunder, such person will notify ws in writing of such complaint or of the
commencement of such action or proceeding, but failure to so nofify us will not relieve us from
any liability which we may have hereunder or otherwise, except to the extent that such failure
materially prejudices our rights. If we so elect or are requested by such Indemnified Party, we
will assume the defense of such action or proceeding, including the employment of counsel
reasonably satisfactory to Blackstone and the payment of the fees and disbursements of such
counsel.

In the event, however, such Indemnified Party reasonably determines in its judgment that
having common counsel would present such counsel with a conflict of interest or if we fail to
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assume the defense of the action or proceeding in a timely manner, then such Indemnified Party
may employ separate counsel reasonably satisfactory to us to represent or defend it in any such
action or proceeding and we will pay the fees and disbursements of such counsel; provided,
however, that we will not be required to pay the fees and disbursements of more than one
separate counsel for all Indemnified Parties in any jurisdiction in any single action or proceeding.
In any action or proceeding the defense of which we assume, the Indemnified Party will have the
right to participate in such litigation and to retain its own counsel at such Indemnified Party’s

own expense. :

The foregoing reimbursement, indemnity and contribution obligations of the Company
under this agreement shall be in addition to any rights that an Indemnified Party may have at
common law or otherwise, and shall be binding upon and inure to the benefit of any successors,
assigns, heirs and personal representatives of the Company and such Indemnified Party.

The provisions of this agreement shall apply to the Engagement and any written
modification of the Engagement and shall remain in full force and effect regardless of any
termination or the completion of your services under the Engagement Letter.

This Agreement, the Engagement Letter and the confidentiality agreement attached to the
Engagement Letter shall be governed by and construed in accordance with the laws of the State
of New York applicable to contracts executed in and to be performed in that state.

Very truly yours,

TerreStar Corporation

B

Name: Q)Ovy/4S A& Ziafon
Title: érnt1Z | conn& /

Accepted and Agreed
to as of the date first

written above:
BLACKSTONE ADVISORY PARTNERS L.P.

=

Senior Managing Director
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Biographies of Blackstone Professionals

Steve Zelin. Steve Zelin is a Senior Managing Director in the Restructuring & Reorganization
Advisory group. Mr. Zelin, who joined Blackstone in 1998, has advised companies, equity
sponsors and creditors in both domestic and cross-border restructuring, capital raise, financing
and merger and acquisition advisory transactions since 1988. His advisory experience extends
across many industries, including airlines, automotive, energy, healthcare, financial services,
industrial and manufacturing, mining, retailing, and telecommunications. Mr. Zelin's most
notable public assignments include Abitibi Bowater Holdings, Inc., Aeromexico/Mexicana
Airlines, Aquila, Inc., Big V Supermarkets (Shop Rite), Delphi Corporation, Enron Corporation,
Entergy New Orleans, Jefferson County (Alabama) Sewer System, Ferruzzi Finanziaria, General
Motors Corporation, The Goodyear Tire & Rubber Company, Integrated Resources, Inc.,
Kindred Healthcare (formerly Vencor), Marvel Entertainment Group, Mrs. Fields Cookies, Inc.,
Motorola Inc. (in the restructuring of Iridium), Pacific Lumber/Scotia Pacific Corp., SEM Group
Energy Partners, R. H. Macy & Co., State of Rhode Island (in the restructuring of Twin River
Casino), Sumitomo Corp (in the restructuring of Apex Silver Mines), and Xerox Corporation.
Mr. Zelin, who is a frequent lecturer on restructuring issues, has been named as one of the
country's leading restructuring financial advisors in the 2003 through 2008 K&A Restructuring
Registers, an annual peer group listing assembled by the country's leading restructuring
professionals. Before joining Blackstone, Mr. Zelin was a Partner in the Restructuring &
Reorganization Group of Ernst & Young LLP. Mr. Zelin received a BS from the State University
of New York at Albany, where he currently serves as a member of the School of Business
Advisory Board, and an MBA from New York University's Stern School of Business where he
now serves as the Chairman of the Dean's Executive Board. Mr. Zelin also sits on the board of
directors of Meridian Automotive Systems, Inc., a tier one automotive supplier.

C.J. Brown. C. J. Brown is a Managing Director in the Restructuring & Reorganization Group.
Since joining Blackstone in 2005, Mr. Brown has assisted in advising on a variety of
restructuring transactions involving companies such as Allied Capital Corporation, Ambac
Financial Group, Inc., Bally Total Fitness, Buffets Holding Inc., Countryside Power, D. Sokolin
Co, EuroTunnel, Ford Motor Co., Granite Broadcasting, Horsehead Holdings Corp., MBIA Inc.,
Merisant Worldwide, Inc., Movie Gallery Inc. and Young Broadcasting. Before joining
Blackstone, Mr. Brown was an Associate in the Global Industries Group at Bear, Stearns & Co.
Inc., where he worked on several capital-raising and merger and acquisition advisory
transactions. Mr. Brown received a BA in Accounting from Moravian College and an MBA with
Distinction from New York University's Stern School of Business.

Daniel S. Chang. Daniel S. Chang is a Vice President in Blackstone Advisory Partners LP.
Since joining Blackstone in 2006, Mr. Chang has worked on several transactions in various
industries. Before joining Blackstone, Mr. Chang worked as an Associate at Lindsay Goldberg &
Bessemer, where he was involved with analyzing and executing private equity investments in
middle-market companies. Prior to that, Mr. Chang worked at Donaldson, Lufkin & Jenrette in
both the M&A group and DLJ Merchant Banking in New York. Mr. Chang received a BS in
Economics from The Wharton School of the University of Pennsylvania, with a dual
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concentration in Finance and Strategic Management. He earned an MBA with a concentration in
Finance from Columbia Business School, where he graduated with honors.

e Craig Anderson. Craig Anderson is an Associate in the Restructuring & Reorganization
Advisory Group. Before joining Blackstone, Mr. Anderson was an Associate at O'Melveny &
Myers, a global law firm. Mr. Anderson received a BA with high honors from the University of
California, Berkeley, a JD from Harvard Law School and an MBA with honors from The
Wharton School of the University of Pennsylvania.

e Michael Schlappig. Michael Schlappig is an Associate of Blackstone Advisory Partners LP. He
is based in New York. Before joining Blackstone in 2010, Mr. Schlappig was an Associate at
Lazard Middle Market, where he executed multiple M&A transactions across a spectrum of
industries. Mr. Schlappig received a BA from Cornell University where he earned a major in
Economics and a minor in French Area Studies. He also received an MBA from Columbia
Business School with a concentration in Finance and Economics, where he graduated with
honors.

e Tevis Martin. Tevis Martin is an Analyst in the Restructuring & Reorganization Group. Mr.
Martin received a BS in Business Administration with a concentration in Finance from the
Georgetown University McDonough School of Business, where he graduated cum laude.

e Steven Berasi. Steven Berasi is an Analyst of Blackstone Advisory Partners LP. Since joining
Blackstone, Mr. Berasi has worked on several transactions in various industries. Before joining
Blackstone in 2010, Mr. Berasi worked as a summer analyst at Credit Suisse in the Diversified
Industrials and Services group. Mr. Berasi received a BBA in Finance from the University of
Notre Dame, where he graduated summa cum laude, was the recipient of the Paul F. Conway
award for excellence in finance, and was a member of Betta Gamma Sigma.
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Blackstone Advisory Partners L.P.

Mr. Eugene Davis

TerreStar Corporation

12010 Sunset Hills Road, 6th Floor
Reston, VA 20190

Monthly Fee for the period of October 1, 2011 through October 31, 2011:

Out-of-pocket expenses processed for the period through October 31, 201

Meals $ 20.00

Total Amount Due

JP Morgan Chase

One Chase Manhattan Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: Blackstone Advisory Partners L.P.
Accounts Receivable Dept. 16th Floor

Account # 066-287472

W Expenses incurred, but not yet processed due to timing differences will be billed at a later date.

April 4, 2012

$ 50,000.00
20.00

$ 50,020.00

Invoice Number: 64031

Blackstone Advisory Partners L.P.
345 Park Avenue

New York, NY 10154

212 583-5000
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Terrestar Corporation
Summary of Expenses Processed
Through October 31, 2011
Invoice Number: 64031

GL Detail Total
Oct-2011 Expenses
Employee Meals $ 20.00 $ 20.00
Total Expenses $ 20.00 $ 20.00
Meals $ 20.00

Total Expenses $ 20.00
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Terrestar Corporation
Detail of Expenses Processed
Through October 31, 2011
Invoice Number: 64031

Employee Meals

Brown (weeknight working dinner meal @ Blackstone while working late) 08/03/11 20.00
Subtotal - Employee Meals $ 20.00
Total Expenses $ 20.00

Page 3 of 3
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Blackstone Advisory Partners L.P.

April 4, 2012

Mr. Eugene Davis
TerreStar Corporation
12010 Sunset Hills Road, 6th Floor
Reston, VA 20190
Monthly Fee for the period of November 1, 2011 through November 30, 2011.: $ 50,000.00
Out-of-pocket expenses processed for the period through November 30, 2011®

Ground Transportation $ 34.00

Communications 6.72

Meals 100.00 140.72

Total Amount Due $ 50,140.72

JP Morgan Chase

One Chase Manhattan Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: Blackstone Advisory Partners L.P.
Accounts Receivable Dept. 16th Floor

Account # 066-287472

Invoice Number: 64250

W Expenses incurred, but not yet processed due to timing differences will be billed at a later date. Blackstone Advisory Partners L.P.
345 Park Avenue
New York, NY 10154
212 583-5000
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Terrestar Corporation
Summary of Expenses Processed
Through November 30, 2011
Invoice Number: 64250

GL Detail Total
Nov-2011 Expenses
Ground Transportation - Local Travel $ 34.00 $ 34.00
Communications - Teleconferencing 6.72 6.72
Employee Meals 100.00 100.00
Total Expenses $ 140.72 $ 140.72
Ground Transportation $ 34.00
Communications 6.72
Meals 100.00

Total Expenses $ 140.72
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Terrestar Corporation
Detail of Expenses Processed
Through November 30, 2011

Invoice Number: 64250

Ground Transportation - Local Travel
Anderson (weeknight taxi home from Blackstone after working late) 06/22/11
Anderson (weeknight taxi home from Blackstone after working late) 07/07/11
Subtotal - Ground Transportation - Local Travel

Communications - Teleconferencing
Brown 10/24/11
Subtotal - Communications - Teleconferencing

Employee Meals

Anderson (weeknight working dinner meal @ Blackstone while working late) 06/17/11
Anderson (weeknight working dinner meal @ Blackstone while working late) 06/27/11
Anderson (weeknight working dinner meal @ Blackstone while working late) 06/28/11
Anderson (weeknight working dinner meal @ Blackstone while working late) 06/30/11
Anderson (weeknight working dinner meal @ Blackstone while working late) 07/06/11

Subtotal - Employee Meals

Total Expenses

Page 3 of 3

17.50
16.50

6.72

20.00
20.00
20.00
20.00
20.00

34.00

6.72

100.00

140.72
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Blackstone Advisory Partners L.P.

Mr. Eugene Davis

TerreStar Corporation

12010 Sunset Hills Road, 6th Floor
Reston, VA 20190

Monthly Fee for the period of December 1, 2011 through December 31, 2011:

Out-of-pocket expenses processed for the period through December 31, 201

Meals $ 57.86
Document Production 105.20

Total Amount Due

JP Morgan Chase

One Chase Manhattan Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: Blackstone Advisory Partners L.P.
Accounts Receivable Dept. 16th Floor

Account # 066-287472

& Expenses incurred, but not yet processed due to timing differences will be billed at a later date.

April 4, 2012

$ 50,000.00
163.06

$ 50,163.06

Invoice Number: 66206

Blackstone Advisory Partners L.P.
345 Park Avenue

New York, NY 10154

212 583-5000
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Terrestar Corporation
Summary of Expenses Processed
Through December 31, 2011
Invoice Number: 66206

GL Detail Total
Dec-2011 Expenses
Employee Meals $ 57.86 $ 57.86
Document Production 105.20 105.20
Total Expenses $ 163.06 $ 163.06
Meals $ 57.86
Document Production 105.20

Total Expenses $ 163.06
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Terrestar Corporation
Detail of Expenses Processed
Through December 31, 2011

Invoice Number: 66206

Employee Meals

Anderson (weeknight working dinner meal @ Blackstone after working late) 09/12/11
Anderson (weeknight working dinner meal @ Blackstone after working late) 09/26/11
Anderson (weeknight working dinner meal @ Blackstone after working late) 09/27/11

Subtotal - Employee Meals
Document Production
Martin (1,052 black & white photocopies calculated @ a rate of $0.10 per page) 12/21/11
Subtotal - Document Production

Total Expenses

Page 3 of 3

Main Document

17.86
20.00
20.00
$ 57.86
105.20
105.20
$ 163.06
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Blackstone Advisory Partners L.P.

Mr. Eugene Davis

TerreStar Corporation

12010 Sunset Hills Road, 6th Floor
Reston, VA 20190

Monthly Fee for the period of January 1, 2012 through January 31, 2012:

Out-of-pocket expenses processed for the period through January 31, 201

Document Production $ 46.50
Research 17.74

Total Amount Due

JP Morgan Chase

One Chase Manhattan Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: Blackstone Advisory Partners L.P.
Accounts Receivable Dept. 16th Floor

Account # 066-287472

@ Expenses incurred, but not yet processed due to timing differences will be billed at a later date.

April 4, 2012

$ 50,000.00
64.24

$ 50,064.24

Invoice Number: 66866

Blackstone Advisory Partners L.P.
345 Park Avenue

New York, NY 10154

212 583-5000
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Terrestar Corporation
Summary of Expenses Processed
Through January 31, 2012
Invoice Number: 66866

GL Detail Total
Jan-2012 Expenses
Document Production $ 46.50 $ 46.50
External Research - Online Database 17.74 17.74
Total Expenses $ 64.24 $ 64.24
Document Production $ 46.50
Research 17.74

Total Expenses $ 64.24
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Terrestar Corporation
Detail of Expenses Processed
Through January 31, 2012
Invoice Number: 66866

Document Production
Martin (465 black & white photocopies calculated @ a rate of $0.10 per page) 01/03/12 46.50
Subtotal - Document Production $ 46.50

External Research - Online Database

de Almeida (retrieved documents from Court docket via P.A.C.E.R.) 06/14/11 6.72
de Almeida (retrieved documents from Court docket via P.A.C.E.R.) 09/14/11 9.02
de Almeida (retrieved document from Court docket via P.A.C.E.R.) 10/04/11 2.00
Subtotal - External Research - Online Database 17.74
Total Expenses 3 64.24

Page 3 of 3
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Blackstone Advisory Partners L.P.

April 4, 2012

Mr. Eugene Davis
TerreStar Corporation
12010 Sunset Hills Road, 6th Floor
Reston, VA 20190
Monthly Fee for the period of February 1, 2012 through February 29, 2012: $ 50,000.00
Out-of-pocket expenses processed for the period through February 29, 2012:"

Ground Transportation $ 367.16

Meals 342.68

Internal Research 92.50

External Research 25.90 828.24

Total Amount Due $ 50,828.24

JP Morgan Chase

One Chase Manhattan Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: Blackstone Advisory Partners L.P.
Accounts Receivable Dept. 16th Floor

Account # 066-287472

Invoice Number: 67141

o Expenses incurred, but not yet processed due to timing differences will be billed at a later date. Blackstone Advisory Partners L.P.
345 Park Avenue
New York, NY 10154
212 583-5000
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Terrestar Corporation
Summary of Expenses Processed
Through February 29, 2012
Invoice Number: 67141

Main Document

GL Detail Total
Feb-2012 Expenses
Ground Transportation - Local Travel $ 367.16 $ 367.16
Employee Meals 342.68 342.68
Internal Research 92.50 92.50
External Research - Online Database 25.90 25.90
Total Expenses $ 828.24 $ 828.24
Ground Transportation $ 367.16
Meals 342.68
Internal Research 92.50
External Research 25.90
Total Expenses $ 828.24
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Terrestar Corporation

Detail of Expenses Processed
Through February 29, 2012

Ground Transportation - Local Travel

Brown (taxi to Blackstone from bankruptcy court in New York, NY)
Brown (taxi to Blackstone from bankruptcy court in New York, NY)
Martin (weekend taxi to Blackstone from home)

Martin (weekend taxi home from Blackstone)

Martin (weekend taxi home from Blackstone)

Martin (weeknight taxi home from Blackstone after working late)
Martin (weeknight taxi home from Blackstone after working late)
Martin (weeknight taxi home from Blackstone after working late)
Martin (weekend taxi to Blackstone from home)

Martin (weekend taxi home from Blackstone)

Martin (weekend taxi home from Blackstone)

Martin (weeknight taxi home from Blackstone after working late)
Martin (weeknight taxi home from Blackstone after working late)
Martin (weeknight taxi home from Blackstone after working late)
Martin (weeknight taxi home from Blackstone after working late)
Martin (weeknight taxi home from Blackstone after working late)
Martin (weeknight taxi home from Blackstone after working late)
Martin (weeknight taxi home from Blackstone after working late)
Martin (weeknight taxi home from Blackstone after working late)
Schlappig (weeknight taxi home from Blackstone after working late)

Subtotal - Ground Transportation - Local Travel

Employee Meals
Martin (weeknight working dinner meal @ Blackstone while working late)

Martin (weekend working dinner meal @ Blackstone)

Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)
Martin (weeknight working dinner meal @ Blackstone while working late)

Internal Research
Martin (online data research)

External Research - Online Database
Martin (wireless internet access while traveling)
Martin (wireless internet access while traveling)

Invoice Number: 67141

12/21/11
01/10/12
11/19/11
11/19/11
11/20/11
11/22/11
11/29/11
12/09/11
12/10/11
12/10/11
12/11/11
12/12/11
12/14/11
01/03/12
01/05/12
01/06/12
01/09/12
01/10/12
01/11/12
01/09/12

11/18/11
11/19/11
11/21/11
11/22/11
11/28/11
12/09/11
12/12/11
12/13/11
12/14/11
12/15/11
12/20/11
01/03/12
01/04/12
01/05/12
01/06/12
01/09/12
01/10/12
01/11/12
Subtotal - Employee Meals

02/20/12
Subtotal - Internal Research

11/22/11
11/27/11

Subtotal - External Research - Online Database

Total Expenses

Page 3 of 3

21.36
11.20
19.80
16.50
21.50
20.30
19.90
18.70
15.50
14.60
21.10
20.70
20.30
19.50
22.00
18.90
19.90
19.90
19.50

6.00

10.39
19.78
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00
1251
20.00
20.00
20.00
20.00
20.00

92.50

12.95
12.95

367.16

342.68

92.50

25.90

828.24
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BLACKSTONE ADVISORY SERVICES L.P.

SUMMARY OF HOURS FOR THE PERIOD OF
OCTOBER 1, 2011 THROUGH OCTOBER 31, 2011

Professionals | | Title | | Hours
Steve Zelin Managing Director 7.0
C.J. Brown Managing Director 25.0

Daniel Chang Vice President 2.5

Craig Anderson Associate 40.5
Michael Schlappig Associate 3.5
Tevis Martin Analyst 44.0
Total 122.5

In re: TerreStar Corporation., et al (Debtors)
Chapter 11
Case No. 11-10612 (SHL)



11-10612-shl Doc 464 Filed 04/12/12 Entered 04/12/12 15:46:44 Main Document

P9D82 of 107

BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

OCTOBER 1, 2011 THROUGH OCTOBER 31, 2011

Professional | [ pate | [ Hours | | Project Category | Explanation
Craig Anderson 10/09/11 15 Case Administration Review draft of settlement motion
Craig Anderson 10/14/11 05 Case Administration Attention to monthly reporting
Craig Anderson 10/15/11 05 Case Administration Attention to monthly reporting
C.J. Brown 10/20/11 25 Case Administration Discussions regarding discovery and document production; Various analyses and discussions
Craig Anderson 10/20/11 25 Case Administration Discussions regarding discovery and document production; Various analyses and discussions
C.J. Brown 10/22/11 05 Case Administration Discussions regarding document production
Craig Anderson 10/22/11 15 Case Administration Attention to document production
Craig Anderson 10/23/11 05 Case Administration Attention to document production
Craig Anderson 10/24/11 05 Case Administration Discussions concerning document production
Craig Anderson 10/25/11 05 Case Administration Discussions concerning document production
—o

Page 2 of 6
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

OCTOBER 1, 2011 THROUGH OCTOBER 31, 2011

Professional | [ pate | [ Hours | | Project Category | Explanation

C.J. Brown 10/03/11 1.0 Corporate Finance Internal discussions concerning valuation; review comments to Plan and DS

Craig Anderson 10/03/11 2.0 Corporate Finance E-mail communications with tax advisors; Internal communications concerning valuation; Review comments to Plan and DS

C.J. Brown 10/11/11 1.0 Corporate Finance Review drafts of settlement stipulation and motion

Craig Anderson 10/11/11 1.0 Corporate Finance Review drafts of settlement stipulation and motion

C.J. Brown 10/12/11 05 Corporate Finance Discussions regarding Disclosure Statement objection

Craig Anderson 10/12/11 05 Corporate Finance Discussions concerning Disclosure Statement objection

C.J. Brown 10/13/11 15 Corporate Finance Discussions regarding discovery and document production

Craig Anderson 10/13/11 15 Corporate Finance Discussions regarding discovery and document production

Tevis Martin 10/13/11 2.0 Corporate Finance Discussions regarding discovery and document production

Tevis Martin 10/14/11 1.0 Corporate Finance Monthly reporting

Tevis Martin 10/15/11 2.0 Corporate Finance Monthly reporting

Tevis Martin 10/20/11 3.0 Corporate Finance Discussions regarding discovery and document production; Preparion of documents

Tevis Martin 10/24/11 2.0 Corporate Finance Discussions regarding discovery and document production; Preparion of documents

Tevis Martin 10/25/11 1.0 Corporate Finance Discussions regarding discovery and document production; Preparion of documents
—00—

Page 3 of 6
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

OCTOBER 1, 2011 THROUGH OCTOBER 31, 2011

Professional | [ pate | [ Hours | | Project Category | Explanation

C.J. Brown 10/04/11 3.0 Plan And Disclosure Statement Review updated financial projections; internal discussions concerning unsecured note terms; discusions regarding unsecured claims

Craig Anderson 10/04/11 45 Plan And Disclosure Statement Review updated financial projections; Analysis concerning interest calculations; Internal discussions concerning unsecured note terms; Discusions regarding unsecured
claims

Tevis Martin 10/04/11 5.0 Plan And Disclosure Statement Updated financial projections; Discussion regarding unsecured note terms; Discusions regarding unsecured claims

C.J. Brown 10/05/11 3.0 Plan And Disclosure Statement Review of response to Disclosure Statement objections; discussions regarding Disclosure Statement exhibits, terms of new notes, and financial projections

Craig Anderson 10/05/11 5.5 Plan And Disclosure Statement Attention to periodic reporting, response to Disclosure Statement objections, Disclosure Statement exhibits, terms of new notes, and financial projections; Discussions
concerning same; Analyze projected cash flows in connection with proposed unsecured notes terms

Steve Zelin 10/05/11 4.0 Plan And Disclosure Statement Discussions unsecured note terms; review of exhibits

Tevis Martin 10/05/11 7.0 Plan And Disclosure Statement Discussions on response to disclosure statement objections; Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured
note terms; Monthly Reporting

C.J. Brown 10/06/11 35 Plan And Disclosure Statement Review of Disclosure Statement, terms of new notes, and financial projections; Discussions concerning same

Craig Anderson 10/06/11 5.0 Plan And Disclosure Statement Attention to Disclosure Statement, terms of new notes, and financial projections; Discussions concerning same

Tevis Martin 10/06/11 7.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms

Steve Zelin 10/15/11 3.0 Plan And Disclosure Statement Review of exhibits

C.J. Brown 10/17/11 1.0 Plan And Disclosure Statement Discussions regarding projections, liquidation analysis and valuation

Craig Anderson 10/17/11 4.0 Plan And Disclosure Statement Attention to projections, liquidation analysis and valuation

Tevis Martin 10/17/11 3.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms; Monthly reporting

C.J. Brown 10/18/11 3.0 Plan And Disclosure Statement Attention to periodic reporting, projections, liquidation analysis and valuation

Craig Anderson 10/18/11 3.0 Plan And Disclosure Statement Attention to periodic reporting, projections, liquidation analysis and valuation

Tevis Martin 10/18/11 4.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms; Monthly reporting

C.J. Brown 10/19/11 15 Plan And Disclosure Statement Attention to periodic reporting, projections, liquidation analysis and valuation; Discussion concerning unsecured notes terms

Craig Anderson 10/19/11 15 Plan And Disclosure Statement Attention to periodic reporting, projections, liquidation analysis and valuation; Discussion concerning unsecured notes terms

Tevis Martin 10/19/11 2.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms

Page 4 of 6
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

OCTOBER 1, 2011 THROUGH OCTOBER 31, 2011

Professional

Date

| [ Hours ] |

Project Category | Explanation
C.J. Brown 10/27/11 3.0 Plan And Disclosure Statement Discussions regarding projections, liquidation analysis, valuation and unsecured notes terms
Craig Anderson 10/27/11 3.0 Plan And Disclosure Statement Attention to projections, liquidation analysis and valuation; Discussion concerning unsecured notes terms
Tevis Martin 10/27/11 4.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms
Craig Anderson 10/30/11 1.0 Plan And Disclosure Statement Attention to Disclosure Statement and unsecured notes terms
Tevis Martin 10/30/11 1.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms
—ms

Page 5 of 6
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF
OCTOBER 1, 2011 THROUGH OCTOBER 31, 2011
Professional | [ pate | [ Hours | | Project Category | Explanation
Daniel Chang 10/04/11 1.0 Valuation Review valuation disclosure for TSC
Michael Schlappig 10/04/11 1.0 Valuation Disclosure for TSC valuation
Daniel Chang 10/13/11 1.0 Valuation Call to discuss Elektrobit discovery; internal meeting
Michael Schlappig 10/13/11 15 Valuation Call to discuss Elektrobit discovery; internal meeting
Daniel Chang 10/19/11 05 Valuation Review materials for Elektrobit discovery request
Michael Schlappig 10/19/11 1.0 Valuation Gathered materials for Elektrobit discovery request
6.0

Page 6 of 6
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BLACKSTONE ADVISORY SERVICES L.P.

SUMMARY OF HOURS FOR THE PERIOD OF
NOVEMBER 1, 2011 THROUGH NOVEMBER 30, 2011

Professionals | | Title | | Hours
Steve Zelin Managing Director 5.0
C.J. Brown Managing Director 135

Daniel Chang Vice President 15

Craig Anderson Associate 31.0
Michael Schlappig Associate 2.0
Tevis Martin Analyst 30.0
Total 83.0

In re: TerreStar Corporation., et al (Debtors)
Chapter 11
Case No. 11-10612 (SHL)
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

NOVEMBER 1, 2011 THROUGH NOVEMBER 30, 2011

Professional | [ pate | [ Hours | | Project Category [ Explanation
C.J. Brown 11/01/11 25 Corporate Finance Discussions concerning terms of New TSC Notes, unsecured claims and various other matters
Craig Anderson 11/01/11 25 Corporate Finance Discussions concerning terms of New TSC Notes, unsecured claims and various other matters
C.J. Brown 11/02/11 0.5 Corporate Finance Discussion concerning tax assumptions
Craig Anderson 11/02/11 0.5 Corporate Finance Discussion concerning tax assumptions
C.J. Brown 11/03/11 1.0 Corporate Finance Review of New TSC Notes terms
Craig Anderson 11/03/11 15 Corporate Finance Attention to New TSC Notes terms
C.J. Brown 11/08/11 2.0 Corporate Finance Review of budget update, notes term sheet; internal discussions concerning new notes terms
Craig Anderson 11/08/11 35 Corporate Finance Attention to budget update; review notes term sheet; model proposed terms of new notes; internal discussions concerning new notes terms
Craig Anderson 11/09/11 2.0 Corporate Finance Attention to terms of new notes
C.J. Brown 11/13/11 1.0 Corporate Finance Review terms of settlement stipulation and motion; discussions concerning same
Craig Anderson 11/13/11 15 Corporate Finance Review terms of settlement stipulation and motion; discussions concerning same
Craig Anderson 11/14/11 2.0 Corporate Finance Attention to monthly reporting; update model
Tevis Martin 11/14/11 1.0 Corporate Finance Monthly reporting
Craig Anderson 11/22/11 15 Corporate Finance Discussions concerning discovery requests; assemble materials related to new notes
C.J. Brown 11/29/11 15 Corporate Finance Attention to terms of new notes and discovery requests
Craig Anderson 11/29/11 2.0 Corporate Finance Attention to terms of new notes and discovery requests
T 265

Page 2 of 5
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

NOVEMBER 1, 2011 THROUGH NOVEMBER 30, 2011

Professional | [ pate | [ Hours | | Project Category |

Explanation
C.J. Brown 11/28/11 0.5 Litigation Discussion concerning discovery requests
Craig Anderson 11/28/11 0.5 Litigation Discussion concerning discovery requests
C.J. Brown 11/30/11 1.0 Litigation Discussion concerning discovery requests
Craig Anderson 11/30/11 4.0 Litigation Attention to discovery requests
—
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

NOVEMBER 1, 2011 THROUGH NOVEMBER 30, 2011

Professional | [ pate | [ Hours | | Project Category | Explanation
Tevis Martin 11/01/11 2.0 Plan And Disclosure Statement Discussion regarding unsecured note terms; Discussions regarding unsecured claims
Steve Zelin 11/08/11 2.0 Plan And Disclosure Statement Discussion regarding unsecured note terms
Tevis Martin 11/08/11 5.0 Plan And Disclosure Statement Updated financial projections; Discussion regarding unsecured note terms; Discussions regarding unsecured claims
C.J. Brown 11/15/11 15 Plan And Disclosure Statement Review revisions to disclosure statement and financial projections; Discussions concerning unsecured note terms
Craig Anderson 11/15/11 4.0 Plan And Disclosure Statement Prepare revisions to disclosure statement and update financial projections; Discussions concerning unsecured note terms; Attention to monthly reporting
Tevis Martin 11/15/11 3.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms; Monthly reporting
C.J. Brown 11/18/11 2.0 Plan And Disclosure Statement Attention to disclosure statement items and budget
Craig Anderson 11/18/11 55 Plan And Disclosure Statement Attention to disclosure statement items and budget
Tevis Martin 11/18/11 6.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms
Tevis Martin 11/28/11 6.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms
Tevis Martin 11/29/11 5.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms
Steve Zelin 11/30/11 3.0 Plan And Disclosure Statement Reviewed disclosure statement exhibits
Tevis Martin 11/30/11 2.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussion regarding unsecured note terms
—

Page 4 of 5
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

NOVEMBER 1, 2011 THROUGH NOVEMBER 30, 2011

Professional | [ pate | [ Hours | | Project Category | Explanation
Daniel Chang 11/22/11 15 Valuation Call with Akin to review Elektrobit materials
Michael Schlappig 11/22/11 15 Valuation Call with Akin to review Elektrobit materials
Michael Schlappig 11/23/11 0.5 Valuation Gathered additional materials for Akin related to Elektrobit discovery
35

Page 5 of 5
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BLACKSTONE ADVISORY SERVICES L.P.

SUMMARY OF HOURS FOR THE PERIOD OF
DECEMBER 1, 2011 THROUGH DECEMBER 31, 2011

Professionals | | Title | | Hours
C.J. Brown Managing Director 16.5
Craig Anderson Associate 25.0
Michael Schlappig Associate 15.0
Tevis Martin Analyst 49.0
Steven Berasi Analyst 17.0
Total 122.5

In re: TerreStar Corporation., et al (Debtors)
Chapter 11
Case No. 11-10612 (SHL)
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

DECEMBER 1, 2011 THROUGH DECEMBER 31, 2011

Professional | [ pate | [ Hours | | Project Category | Explanation
Craig Anderson 12/02/11 0.5 Case Administration Attention to periodic reporting
0.5
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

DECEMBER 1, 2011 THROUGH DECEMBER 31, 2011

Professional | [ pate | [ Hours | | Project Category | Explanation
C.J. Brown 12/28/11 1.0 Litigation Discussions regarding document production
Craig Anderson 12/28/11 2.0 Litigation Review documents for production; Discussions regarding document production
Tevis Martin 12/28/11 3.0 Litigation Document Production
C.J. Brown 12/29/11 1.0 Litigation Review of document production
Craig Anderson 12/29/11 1.0 Litigation Discussions concerning document production
Tevis Martin 12/29/11 4.0 Litigation Document Production
—o
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BLACKSTONE VISORY SERVICES L.P.
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Professional | [ pate | [ Hours | | Project Category | Explanation

C.J. Brown 12/01/11 15 Plan And Disclosure Statement Review of updated financial projections; Discussion regarding unsecured note terms

Craig Anderson 12/01/11 1.0 Plan And Disclosure Statement Review of updated financial projections; Discussion regarding unsecured note terms

Tevis Martin 12/01/11 5.0 Plan And Disclosure Statement Updated financial projections; Discussion regarding unsecured note terms

C.J. Brown 12/05/11 2.0 Plan And Disclosure Statement Discussion regarding unsecured note terms

Craig Anderson 12/05/11 2.0 Plan And Disclosure Statement Discussion and analysis regarding unsecured note terms

Tevis Martin 12/05/11 2.0 Plan And Disclosure Statement Discussion regarding unsecured note terms

C.J. Brown 12/07/11 2.0 Plan And Disclosure Statement Discussion regarding unsecured note terms

Craig Anderson 12/07/11 2.0 Plan And Disclosure Statement Discussion regarding unsecured note terms

Tevis Martin 12/07/11 3.0 Plan And Disclosure Statement Discussion regarding unsecured note terms

C.J. Brown 12/08/11 25 Plan And Disclosure Statement Review of updated financial projections; Discussion regarding unsecured note terms; Discussions regarding unsecured claims
Craig Anderson 12/08/11 35 Plan And Disclosure Statement Update financial projections; Discussion regarding unsecured note terms; Discussions regarding unsecured claims
Tevis Martin 12/08/11 5.0 Plan And Disclosure Statement Updated financial projections; Discussion regarding unsecured note terms; Discussions regarding unsecured claims
C.J. Brown 12/12/11 1.0 Plan And Disclosure Statement Discussion regarding unsecured note terms

Craig Anderson 12/12/11 1.0 Plan And Disclosure Statement Discussion regarding unsecured note terms

Tevis Martin 12/12/11 2.0 Plan And Disclosure Statement Discussion regarding unsecured note terms

C.J. Brown 12/13/11 2.0 Plan And Disclosure Statement Internal discussions and review of various analyses

Craig Anderson 12/13/11 35 Plan And Disclosure Statement Conduct analyses related to Plan and Disclosure Statement; Various internal discussions

Tevis Martin 12/13/11 2.0 Plan And Disclosure Statement Internal discussions and various analyses / tasks

Michael Schlappig 12/14/11 1.0 Plan And Disclosure Statement Internal meetings / discussions regarding unsecured claims

Steven Berasi 12/14/11 4.0 Plan And Disclosure Statement Discussions regarding unsecured claims
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Professional Date | [ Hours | [ Project Category [ Explanation

Tevis Martin 12/14/11 5.0 Plan And Disclosure Statement Updated financial projections; Discussions regarding unsecured claims

Michael Schlappig 12/15/11 3.0 Plan And Disclosure Statement Internal meetings / discussions regarding unsecured claims

Steven Berasi 12/15/11 5.0 Plan And Disclosure Statement Discussions regarding unsecured claims

Tevis Martin 12/15/11 2.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussions regarding unsecured claims
Michael Schlappig 12/16/11 4.0 Plan And Disclosure Statement Internal meetings / discussions regarding unsecured claims

Steven Berasi 12/16/11 3.0 Plan And Disclosure Statement Discussions regarding unsecured claims

Steven Berasi 12/19/11 3.0 Plan And Disclosure Statement Discussions regarding unsecured claims

Tevis Martin 12/19/11 5.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussions regarding unsecured claims
Steven Berasi 12/20/11 2.0 Plan And Disclosure Statement Discussions regarding unsecured claims

Tevis Martin 12/20/11 2.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections; Discussions regarding unsecured claims
Michael Schlappig 12/21/11 3.0 Plan And Disclosure Statement Review of TSC valuation in anticipation of deposition

C.J. Brown 12/22/11 2.0 Plan And Disclosure Statement Review of revisions to disclosure statement and updated financial projections

Craig Anderson 12/22/11 45 Plan And Disclosure Statement Review Disclosure Statement; Conduct analyses related to Plan and DS; Revise DS exhibits

Michael Schlappig 12/22/11 3.0 Plan And Disclosure Statement Review of TSC valuation in anticipation of deposition

Tevis Martin 12/22/11 6.0 Plan And Disclosure Statement Prepared revisions to disclosure statement; Updated financial projections

Michael Schlappig 12/23/11 1.0 Plan And Disclosure Statement Internal meeting and call with Akin to discuss Elektrobit discovery

C.J. Brown 12/26/11 1.0 Plan And Disclosure Statement Internal discussions and review of various analyses

Craig Anderson 12/26/11 25 Plan And Disclosure Statement Conduct analyses related to Plan and Disclosure Statement; Various internal discussions

Tevis Martin 12/26/11 2.0 Plan And Disclosure Statement Internal discussions and various analyses / tasks

C.J. Brown 12/27/11 0.5 Plan And Disclosure Statement Internal discussions and review of various analyses
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HOURLY DETAILS FOR THE PERIOD OF

DECEMBER 1, 2011 THROUGH DECEMBER 31, 2011

Explanation

Professional | [ pate | [ Hours | |
Craig Anderson 12/27/11 15
Tevis Martin 12/27/11 1.0

110.0

Plan And Disclosure Statement

Plan And Disclosure Statement

Conduct analyses related to Plan and Disclosure Statement; Various internal discussions

Internal discussions and various analyses / tasks
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SUMMARY OF HOURS FOR THE PERIOD OF
JANUARY 1, 2012 THROUGH FEBRUARY 29, 2012

Professionals | | Title | | Hours
Steve Zelin Senior Managing Director 5.0
C.J. Brown Managing Director 325

Craig Anderson Associate 46.5
Michael Schlappig Associate 12.0
Tevis Martin Analyst 38.0
Total 134.0

In re: TerreStar Corporation., et al (Debtors)
Chapter 11
Case No. 11-10612 (SHL)
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BLACKSTONE VISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

JANUARY 1, 2012 THROUGH FEBRUARY 29, 2012

Professional | [ Date | [ Hours | [ Project Category | Explanation
Craig Anderson 01/04/12 1.0 Case Administration Review Jefferies 9019 motion
Craig Anderson 01/16/12 1.0 Case Administration Attention to general case administration
Craig Anderson 01/20/12 0.5 Case Administration Attention to periodic reporting
C.J. Brown 01/23/12 1.0 Case Administration Review draft indenture
Craig Anderson 01/23/12 15 Case Administration Review draft indenture
C.J. Brown 01/31/12 2.0 Case Administration Review investor rights agreements; discussions regarding analysis in connection with exit facility
Craig Anderson 01/31/12 2.0 Case Administration Review investor rights agreements; Attention to analysis in connection with exit facility
9.0
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BLACKSTON DVISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

JANUARY 1, 2012 THROUGH FEBRUARY 29, 2012

Professional | [ Date | [ Hours | [ Project Category | Explanation
Tevis Martin 01/19/12 3.0 Corporate Finance Monthly Reporting
C.J. Brown 01/24/12 1.0 Corporate Finance Review budget materials
Craig Anderson 01/24/12 1.0 Corporate Finance Review budget materials
C.J. Brown 01/30/12 1.0 Corporate Finance Discussions regarding terms of new notes
Craig Anderson 01/30/12 15 Corporate Finance Attention to terms of new notes
7.5
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Professional | [ Date | [ Hours | [ Project Category | Explanation

C.J. Brown 01/04/12 4.0 Litigation Deposition preparation

Michael Schlappig 01/05/12 4.0 Litigation Prep for Elektrobit Deposition

C.J. Brown 01/06/12 8.0 Litigation Participation in deposition regarding Elektrobit matter

Michael Schlappig 01/06/12 8.0 Litigation Elektrobit Deposition

Tevis Martin 01/06/12 8.0 Litigation EB Deposition

C.J. Brown 01/07/12 1.0 Litigation Communications concerning potential settlement terms

Craig Anderson 01/07/12 1.0 Litigation Communications concerning potential settlement terms

Steve Zelin 01/07/12 3.0 Litigation Communications concerning potential settlement terms

C.J. Brown 01/12/12 2.0 Litigation Preparation of settlement materials; discussions on same

Craig Anderson 01/12/12 3.0 Litigation Preparation of settlement materials; Discussions on same

Steve Zelin 01/12/12 2.0 Litigation Discussions on settlement

Tevis Martin 01/12/12 3.0 Litigation Preparation of settlement materials; Discussions on same

C.J. Brown 01/17/12 1.0 Litigation Review of settlement materials; discussions regarding same

Craig Anderson 01/17/12 2.0 Litigation Preparation of settlement materials; Discussions regarding same

Tevis Martin 01/17/12 3.0 Litigation Preparation of settlement materials; Discussions on same

C.J. Brown 01/18/12 15 Litigation Review of settlement materials

Craig Anderson 01/18/12 35 Litigation Review deposition transcript; Preparation of settlement materials; Discussions concerning same

Tevis Martin 01/18/12 3.0 Litigation Preparation of settlement materials; Discussions on same

C.J. Brown 01/19/12 1.0 Litigation Review of periodic reporting and settlement discussion materials

Craig Anderson 01/19/12 15 Litigation Attention to periodic reporting and settlement discussion materials
T 85
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Professional | [ Date | [ Hours | [ Project Category | Explanation
C.J. Brown 01/03/12 0.5 Plan And Disclosure Statement Review updated financial projections
Craig Anderson 01/03/12 15 Plan And Disclosure Statement Updated financial projections; Various communications regarding same
Tevis Martin 01/03/12 2.0 Plan And Disclosure Statement Updated financial projections; Discussion regarding same
C.J. Brown 01/05/12 15 Plan And Disclosure Statement Attention to new notes term sheet; review of exhibits
Craig Anderson 01/05/12 35 Plan And Disclosure Statement Attention to new notes term sheet; Preparation of exhibits
Tevis Martin 01/05/12 3.0 Plan And Disclosure Statement Preparation of exhibits
Craig Anderson 01/06/12 5.0 Plan And Disclosure Statement Deposition preparation; Preparation of Disclosure Statement exhibits
Craig Anderson 01/08/12 4.0 Plan And Disclosure Statement Preparation of exhibits
C.J. Brown 01/09/12 3.0 Plan And Disclosure Statement Review of exhibits; discussions concerning financial projections and potential settlement terms
Craig Anderson 01/09/12 5.0 Plan And Disclosure Statement Preparation of exhibits; Discussions concerning financial projections and potential settlement terms
Tevis Martin 01/09/12 5.0 Plan And Disclosure Statement Preparation of exhibits
Craig Anderson 01/10/12 3.0 Plan And Disclosure Statement Preparation of exhibits
Tevis Martin 01/10/12 3.0 Plan And Disclosure Statement Preparation of exhibits
C.J. Brown 01/11/12 1.0 Plan And Disclosure Statement Review of exhibits
Craig Anderson 01/11/12 2.0 Plan And Disclosure Statement Preparation of exhibits
Tevis Martin 01/11/12 2.0 Plan And Disclosure Statement Preparation of exhibits
C.J. Brown 01/27/12 3.0 Plan And Disclosure Statement Discussions on Indenture
Craig Anderson 01/27/12 3.0 Plan And Disclosure Statement Discussions on Indenture
Tevis Martin 01/27/12 3.0 Plan And Disclosure Statement Discussions on Indenture
—
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BLACKSTONE ADVISORY SERVICES L.P.

SUMMARY OF HOURS FOR THE PERIOD OF
FEBRUARY 1, 2012 THROUGH FEBRUARY 29, 2012

Professionals | | Title | | Hours
Steve Zelin Senior Managing Director 4.0
C.J. Brown Managing Director 20.5

Craig Anderson Associate 31.5
Michael Schlappig Associate 0.5
Tevis Martin Analyst 30.5
Total 87.0

In re: TerreStar Corporation., et al (Debtors)
Chapter 11
Case No. 11-10612 (SHL)
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BLACKSTONE"ADVISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

FEBRUARY 1, 2012 THROUGH FEBRUARY 29, 2012

Professional | [ pate | [ Hours | | Project Category | Explanation
C.J. Brown 02/01/12 15 Corporate Finance Discussions concerning exit facility terms and Elektrobit
Craig Anderson 02/01/12 15 Corporate Finance Discussions concerning exit facility terms and Elektrobit
Tevis Martin 02/01/12 15 Corporate Finance Discussions on exit facility terms and Elektrobit

C.J. Brown 02/02/12 0.5 Corporate Finance Review of cash projections

Craig Anderson 02/02/12 1.0 Corporate Finance Attention to cash projections

Tevis Martin 02/02/12 3.0 Corporate Finance Updated financial projections; Discussion regarding same
C.J. Brown 02/06/12 0.5 Corporate Finance Review of cash projections

Craig Anderson 02/06/12 1.0 Corporate Finance Attention to cash projections

Tevis Martin 02/06/12 2.0 Corporate Finance Updated financial projections; Discussion regarding same
C.J. Brown 02/09/12 0.5 Corporate Finance Review of cash projections

Craig Anderson 02/09/12 2.0 Corporate Finance Attention to cash projections

Tevis Martin 02/09/12 3.0 Corporate Finance Updated financial projections; Discussion regarding same
C.J. Brown 02/15/12 15 Corporate Finance Discussions and analysis concerning preferred shareholdings
Craig Anderson 02/15/12 15 Corporate Finance Discussions and analysis concerning preferred shareholdings
Craig Anderson 02/16/12 0.5 Corporate Finance Attention to cash projections

Tevis Martin 02/16/12 1.0 Corporate Finance Preparation of settlement materials; Discussions on same
Craig Anderson 02/19/12 0.5 Corporate Finance Attention to periodic reporting

Tevis Martin 02/19/12 1.0 Corporate Finance Monthly reporting

C.J. Brown 02/20/12 0.5 Corporate Finance Review of cash projections

Craig Anderson 02/20/12 2.0 Corporate Finance Attention to cash projections

C.J. Brown 02/25/12 1.0 Corporate Finance Review budget

Craig Anderson 02/25/12 1.0 Corporate Finance Review budget
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BLACKSTONE"ADVISORY SERVICES L.P.
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FEBRUARY 1, 2012 THROUGH FEBRUARY 29, 2012

Professional | [ pate | [ Hours | | Project Category | Explanation
Tevis Martin 02/25/12 2.0 Corporate Finance Updated financial projections; Discussion regarding same
C.J. Brown 02/26/12 1.0 Corporate Finance Discussion concerning tax
Craig Anderson 02/26/12 1.0 Corporate Finance Discussion concerning tax
Tevis Martin 02/26/12 1.0 Corporate Finance Updated financial projections; Discussion regarding same
—
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BLACKSTONE"ADVISORY SERVICES L.P.
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FEBRUARY 1, 2012 THROUGH FEBRUARY 29, 2012

Professional | [ pate | [ Hours | | Project Category | Explanation
Michael Schlappig 02/04/12 0.5 Litigation Call with Akin to discuss EB claim discovery
C.J. Brown 02/12/12 0.5 Litigation Review of settlement-related analysis
Craig Anderson 02/12/12 1.0 Litigation Preparation of settlement-related analysis; Discussions concerning same
Tevis Martin 02/12/12 2.0 Litigation Preparation of settlement materials; Discussions on same
C.J. Brown 02/17/12 15 Litigation Review of settlement-related analysis
Craig Anderson 02/17/12 2.0 Litigation Preparation of settlement-related analysis; Discussions concerning same
Tevis Martin 02/17/12 3.0 Litigation Preparation of settlement materials; Discussions on same
C.J. Brown 02/18/12 1.0 Litigation Review of settlement-related analysis
Craig Anderson 02/18/12 2.0 Litigation Preparation of settlement-related analysis; Discussions concerning same
Tevis Martin 02/18/12 3.0 Litigation Preparation of settlement materials; Discussions on same

—
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BLACKSTONE"ADVISORY SERVICES L.P.
HOURLY DETAILS FOR THE PERIOD OF

FEBRUARY 1, 2012 THROUGH FEBRUARY 29, 2012

Professional | [ pate | [ Hours | | Project Category | Explanation

C.J. Brown 02/03/12 1.0 Plan And Disclosure Statement Review updated financial projections

Craig Anderson 02/03/12 15 Plan And Disclosure Statement Updated financial projections; Discussion regarding same

C.J. Brown 02/08/12 3.0 Plan And Disclosure Statement Discussions regarding terms of potential settlement with unsecured creditor

Craig Anderson 02/08/12 3.0 Plan And Disclosure Statement Attention to possible terms of settlement with unsecured creditor

Steve Zelin 02/08/12 2.0 Plan And Disclosure Statement Discussions regarding terms of potential settlement with unsecured creditor

Tevis Martin 02/08/12 20 Plan And Disclosure Statement Preparation of settlement materials; Discussions on same

C.J. Brown 02/10/12 0.5 Plan And Disclosure Statement Review of disclosure statement and exhibits

Craig Anderson 02/10/12 1.0 Plan And Disclosure Statement Preparation of disclosure statement and exhibits

Tevis Martin 02/10/12 2.0 Plan And Disclosure Statement Preparation of exhibits

C.J. Brown 02/11/12 1.0 Plan And Disclosure Statement Review of disclosure statement and exhibits

Craig Anderson 02/11/12 4.0 Plan And Disclosure Statement Preparation of disclosure statement and exhibits

Tevis Martin 02/11/12 2.0 Plan And Disclosure Statement Preparation of exhibits

C.J. Brown 02/23/12 1.0 Plan And Disclosure Statement Discussions regarding terms for new notes

Craig Anderson 02/23/12 1.0 Plan And Disclosure Statement Discussions concerning terms for new notes

Tevis Martin 02/23/12 1.0 Plan And Disclosure Statement Discussions on exit facility terms and Elektrobit

C.J. Brown 02/24/12 1.0 Plan And Disclosure Statement Discussions concerning capital requirements

Craig Anderson 02/24/12 1.0 Plan And Disclosure Statement Discussions concerning terms for new notes

Steve Zelin 02/24/12 2.0 Plan And Disclosure Statement Discussions concerning terms for new notes

Tevis Martin 02/24/12 1.0 Plan And Disclosure Statement Discussions on exit facility terms and Elektrobit

C.J. Brown 02/27/12 3.0 Plan And Disclosure Statement Review terms of new notes; Discussions concerning Indenture terms

Craig Anderson 02/27/12 3.0 Plan And Disclosure Statement Review terms of new notes; Discussions concerning Indenture terms
—
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