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AKIN GUMP STRAUSS HAUER & FELD LLP 
One Bryant Park 
New York, New York 10036 
(212) 872-1000 (Telephone) 
(212) 872-1002 (Facsimile) 
Ira S. Dizengoff 
Arik Preis  
Ashleigh L. Blaylock 
 

Proposed Counsel to the Debtors and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
TERRESTAR NETWORKS INC., et al.,1 ) Case No. 10-[__________] (    ) 
 )  
   Debtors. ) Joint Administration Requested 
 )  
 

APPLICATION PURSUANT TO BANKRUPTCY CODE SECTIONS 
327(a), 328(a) AND 330 AND FEDERAL RULES OF BANKRUPTCY PROCEDURE 2014 
AND 2016 FOR AN ORDER AUTHORIZING THE EMPLOYMENT AND RETENTION 

OF FRASER MILNER CASGRAIN LLP AS CANADIAN COUNSEL FOR THE 
DEBTORS AND DEBTORS IN POSSESSION NUNC PRO TUNC  

TO THE PETITION DATE 
 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”), seek 

entry of an order, substantially in the form attached hereto as Exhibit A, authorizing the 

employment and retention of Fraser Milner Casgrain LLP (“Fraser Milner”) as Canadian 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal taxpayer-

identification number, are: TerreStar New York Inc. (6394); TerreStar Networks Inc. (3931); 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); TerreStar License Inc. (6537); 
TerreStar National Services Inc. (6319); TerreStar Networks Holdings (Canada) Inc. (1337); TerreStar 
Networks (Canada) Inc. (8766) and 0887729 B.C. Ltd. (1345). 
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counsel for the Debtors nunc pro tunc to the commencement of these chapter 11 cases.2  In 

support of this application (the “Application”), Fraser Milner submits the declaration of Michael 

J. Wunder, a partner of Fraser Milner (the “Wunder Declaration”), which is attached hereto as 

Exhibit B.  In further support of this application, the Debtors respectfully state as follows: 

Jurisdiction 

1. This Court has jurisdiction to hear the Application under 28 U.S.C. §§ 157 and 

1334.  This is a core proceeding pursuant to 28 U.S.C. § l57(b).   

2. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.   

3. The bases for the relief requested herein are sections 327(a), 328(a) and 330 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”) and Rule 2014-1 of the Local 

Bankruptcy Rules for the Southern District of New York (the “Local Rules”). 

Background 

4. On October 19, 2010 (the “Petition Date”), each of the Debtors filed a petition 

with this Court under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

business and managing their property as debtors in possession pursuant to Bankruptcy Code 

sections 1107(a) and 1108.  No request for the appointment of a trustee or examiner has been 

made in these chapter 11 cases and no statutory committees have been appointed or designated. 

5. The Debtors have sought procedural consolidation and joint administration of 

these chapter 11 cases under the lead case of TerreStar Networks Inc. (“TSN”).  A description of 

the Debtors’ business, the reasons for filing these chapter 11 cases and the Canadian Proceeding, 

                                                 
2  As more fully described in this application, Debtors TerreStar Networks Holdings (Canada) Inc. and TerreStar 

Networks (Canada) Inc. (together, the “TerreStar Canada Debtors”) will be seeking by separate application 
authority to retain and employ separate Canadian counsel, Stikeman Elliott LLP, to provide independent legal 
advice to those entities in connection with these cases and the Canadian Proceeding (as defined herein). 
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and the relief sought from this Court to allow for a smooth transition into operations under 

chapter 11 is set forth in the Declaration of Jeffrey W. Epstein, Chief Executive Officer of 

TerreStar Networks Inc., in Support of First Day Pleadings (the “First Day Declaration”), which 

is being filed contemporaneously with this motion. 

6. The Debtors have also filed a motion contemporaneously herewith seeking 

authority to appoint TSN as the foreign representative of the other Debtors in a recognition 

proceeding that will be commenced shortly in the Ontario Superior Court of Justice (Commercial 

List) (the “Canadian Court”) pursuant to Part IV of the Companies’ Creditors Arrangement Act, 

R.S.C 1985, c. C-36, as amended (the “Canadian Proceeding”).  The Canadian Proceeding is 

intended to recognize these cases as a foreign main proceeding and to enforce orders of this 

Court in Canada. 

7. The Debtors therefore seek to retain Fraser Milner as their Canadian counsel to 

represent the Debtors (other than the TerreStar Canada Debtors) on all Canadian issues in 

connection with their ongoing restructuring efforts in these cases and the Canadian Proceeding, 

as well as to act as counsel to TSN as the proposed foreign representative in the Canadian 

Proceeding. 

8. As described in the First Day Declaration, TSN has a minority interest in the 

TerreStar Canada Debtors, with the majority interest being held by Trio (as defined in the First 

Day Declaration). As such, the TerreStar Canada Debtors will, by separate application, be 

seeking authority to retain and employ Stikeman Elliott LLP (“Stikeman”) as special Canadian 

counsel to provide independent legal advice to those two Debtor entities in connection with these 

cases and the Canadian Proceeding. 
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9. The representation of the TerreStar Canada Debtors and the other Debtors by 

distinct Canadian counsel is required and appropriate in the circumstances given, inter alia, that 

the TerreStar Canada Debtors and the other Debtors do not have the same majority and 

controlling shareholders.  The appointment of distinct Canadian counsel is required for the 

proper exercise of the fiduciary duties of such entities. 

A. Fraser Milner’s Qualifications 

10. The Debtors have determined that it is necessary to engage Canadian counsel with 

knowledge and experience in the areas of Canadian law to enable the Debtors to carry out their 

duties in these cases and the Canadian Proceeding.   

11. The Debtors have selected Fraser Milner as their Canadian counsel because of the 

firm’s institutional knowledge of the Debtors’ businesses and financial affairs and its recognized 

expertise in cross-border reorganizations.  Fraser Milner currently represents and has previously 

represented various stakeholders in significant and recent CCAA and cross-border restructuring 

proceedings, including Nortel Networks, Inc., Trident Resources Corp., Cooper-Standard 

Automotive, Grant Forest Products Inc., Abitibi-Bowater, Smurfit Stone, Doman Industries 

Limited, The Revelston Group of Companies, Bombay Furniture Company of Canada, GT Group 

Telecom, Pope & Talbot Ltd., Vic West Corporation, “the Portus Group” and many others.  

12. Critically, Fraser Milner is intimately familiar with the Debtors’ businesses and 

financial affairs given its historical representation of the Debtor companies prepetition. Since 

2004, Fraser Milner has acted as Canadian counsel to the Debtors and their non-Debtor affiliates, 

(collectively, “TerreStar”), providing a broad array of legal services across a variety of 

disciplines including general corporate, tax, regulatory, securities and restructuring.  In the 

months leading up to the commencement of these cases, Fraser Milner was actively involved 

with the Debtors’ proposed lead restructuring counsel, Akin Gump Strauss Hauer & Feld LLP 
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(“Akin Gump”), in advising TerreStar on its restructuring alternatives, including the preparation 

of the cross-border filing.  

13. The Debtors firmly believe that Fraser Milner is well qualified and uniquely 

situated to act as Canadian counsel to represent the Debtors’ interests and the interests of their 

estates in these cases and the Canadian Proceeding.  In that regard, the Debtors believe that they 

will be unduly prejudiced if they are forced to retain Canadian counsel other than Fraser Milner.  

Fraser Milner has stated its desire and willingness to act in these cases and the Canadian 

Proceeding, and render the necessary professional services as Canadian counsel for the Debtors. 

B. Scope of Services 

14. Subject to the order of this Court, the Debtors propose to employ Fraser Milner to 

render the following professional services (in coordination with Stikeman on behalf of the 

TerreStar Canada Debtors, as applicable), among others: 

a. represent TSN as the proposed foreign representative in the Canadian 
Proceeding; 

b. advise the Debtors with respect to Canadian issues impacting their rights, 
powers and duties in these cases and the Canadian Proceeding; 

c. assist and advise the Debtors and take all necessary or appropriate actions at 
the Debtors’ direction with respect to Canadian issues that relate to protecting 
and preserving the Debtors’ estates, including the defense of any actions 
commenced against the Debtors in Canada, and the negotiation of Canadian 
disputes in which the Debtors are involved; 

d. draft all necessary or appropriate motions, applications, answers, orders, 
reports, and other papers in connection with the administration of the 
Canadian Proceeding; 

e. represent the Debtors in negotiations with Canadian governmental or quasi-
governmental authorities or other parties in interest as it relates to Canadian 
issues affecting the estates; 

f. appear on behalf of TSN as the proposed foreign representative at all hearings 
and other proceedings in the Canadian Proceeding; 



 

 6 
 

g. assist and advise the Debtors (other than the TerreStar Canada Debtors) with 
respect to any legal issue which may arise in the context of their relationship 
with the TerreStar Canada Debtors; 

h. take all necessary or appropriate actions as directed by the Debtors in 
connection with developing and negotiating a plan or plans of reorganization 
and related disclosure statement(s) and all related documents, and such further 
actions as may be required in connection with the administration of the 
Debtors’ estates and the Canadian Proceeding; and 

i. perform such other legal services as the Debtors may require in connection 
with these cases and the Canadian Proceeding. 

15. The Debtors have been informed that those partners, counsel, and associates of 

Fraser Milner who will be assisting the Debtors are members in good standing with the bar of the 

Province of Ontario and the bar of the State of New York, as applicable.  

16. Fraser Milner has and will continue to work closely with Akin Gump and such 

other professionals that may be retained by the Debtors to avoid any unnecessary duplication of 

services with such other professionals.3  The roles of Fraser Milner and the other professionals 

will be limited to the greatest extent possible to prevent unnecessary and inefficient duplication 

of services and to ensure that services are rendered in the most cost-efficient manner to the 

estates.  In that regard, Fraser Milner and Stikeman have coordinated with each other and the 

other estate professionals prior to the commencement of these cases, and will continue such 

coordination postpetition, in performing their distinct advisory roles and functions for the 

Debtors in these cases and the Canadian Proceeding.  

C. Disinterestedness of Fraser Milner 

17. To the best of the Debtors’ knowledge, the partners, counsel, and associates of 

Fraser Milner do not have any connection with, or any interest adverse to, the Debtors, their 

                                                 
3  By separate applications filed contemporaneously herewith or expected to be filed shortly hereafter, the Debtors 

are also seeking to employ: (i) Blackstone Advisory Partners L.P. as financial advisor, and (ii) The Garden City 
Group, Inc., as claims, noticing and balloting agent. 
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creditors, or any other party in interest, except as set forth in the Wunder Declaration.  Fraser 

Milner has fully informed the Debtors of its ongoing representations of the Debtors and other 

parties in interest as described in the Wunder Declaration, and the Debtors have consented to 

Fraser Milner’s continued representation of such entities in matters wholly unrelated to these 

proceedings.  

18. Based upon the Wunder Declaration, the Debtors submit that Fraser Milner 

qualifies as a “disinterested person,” as such term is defined in Bankruptcy Code section 

101(14), as modified by Bankruptcy Code section 1107(b). 

19. Fraser Milner has informed the Debtors that Fraser Milner will conduct an 

ongoing review of its files to ensure that, in the event the circumstances change from those 

presented in the Wunder Declaration, Fraser Milner will promptly supplement its disclosure. 

D. Compensation 

20. Fraser Milner intends to apply to the Court for allowances of compensation and 

reimbursement of out-of-pocket expenses incurred after the Petition Date in accordance with the 

applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, the 

guidelines established by the United States Trustee for the Southern District of New York (the 

“U.S. Trustee”), and such further orders of this Court that may be applicable. 

21. Fraser Milner has informed the Debtors that, subject to this Court’s approval, it 

will bill for services rendered at its standard hourly rates which currently are: $475 - $1,000 for 

partners and senior consultants/counsel; $310 - $500 for associates; and $100 - $320 for 

paraprofessionals including articling students.  The current hourly rates for the Fraser Milner 

lawyers with primary responsibility for this matter are: 

(a) Alex L. MacFarlane (Partner – Insolvency and Restructuring), $750; 

(b) Michael J. Wunder (Partner – Insolvency and Restructuring), $750; 
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(c) Ryan C. Jacobs (Counsel – Insolvency and Restructuring), $600; 

(d) Kirsten Embree (Partner – Communications), $525; and  

(e) Jarvis Hétu (Associate – Insolvency and Restructuring), $310. 

22. Other Fraser Milner lawyers and paralegals, including articling students may, 

from time to time, be required to assist in the representation of the Debtors.  Such other 

personnel will bill at Fraser Milner’s standard hourly rates in effect for those personnel. 

23. The Debtors believe that these rates are consistent with market rates for 

comparable services.  These hourly rates are subject to periodic adjustments (typically in January 

of each year) to reflect economic and other conditions.  Fraser Milner will maintain detailed 

records of actual and necessary costs and expenses incurred in connection with the legal services 

described above. 

24. The Debtors understand that Fraser Milner is customarily reimbursed for all 

expenses incurred in connection with the representation of a client in a given matter, including, 

but not limited to, photocopying services, printing, delivery charges, filing fees, postage, and 

computer research time. 

25. As set forth in the Wunder Declaration, before the Petition Date, Fraser Milner 

received certain amounts advanced from the Debtors as compensation for professional services 

to be performed in connection with these cases and the Canadian Proceeding, and for the 

reimbursement of reasonable and necessary expenses incurred in connection therewith.  Fraser 

Milner has used this advance to credit the Debtors’ account for its charges for professional 

services performed and expenses incurred before the Petition Date.  After application of the 

amounts from the advance for payment of any additional prepetition professional services and 

related expenses, any excess amounts will be held as a security deposit and applied to such 

postpetition allowance of compensation and reimbursement of expenses as allowed by the Court.  
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Relief Requested 

26. Pursuant to this Application, the Debtors seek entry of an order authorizing the 

employment and retention of Fraser Milner as Canadian counsel for the Debtors, on the terms 

described herein, effective as of the Petition Date, pursuant to Bankruptcy Code sections 327(a) 

and 330, Bankruptcy Rules 2014(a) and 2016 and Local Rule 2014-1.  Pursuant to Bankruptcy 

Code section 328(a), the Debtors further request that the Court approve the retention of Fraser 

Milner under a general retainer, as Canadian counsel, in accordance with Fraser Milner’s normal 

hourly rates in effect at the time services are rendered and normal reimbursement policies. 

Supporting Authority 

27. The Debtors seek retention of Fraser Milner as their Canadian counsel pursuant to 

Bankruptcy Code section 327(a), which provides that a debtor, subject to Court approval:  

[M]ay employ one or more counsel, accountants, appraisers, auctioneers, 
or other professional persons, that do not hold or represent an interest 
adverse to the estate, and that are disinterested persons, to represent or 
assist the [debtor] in carrying out the [debtor]’s duties under this title.   

 
11 U.S.C. § 327(a). 

 
28. The Debtors seek retention of Fraser Milner under a general retainer pursuant to 

Bankruptcy Code section 328(a), which provides that a debtor, subject to Court approval: 

[May] employ or authorize the employment of a professional person under 
section 327 or 1103 of this title, as the case may be, on any reasonable 
terms and conditions of employment, including on a retainer, on an hourly 
basis, on a fixed or percentage fee basis, or on a contingent fee basis.  
 

11 U.S.C. § 328(a) 

29. Bankruptcy Rule 2014(a) requires that an application for retention include: 

[S]pecific facts showing the necessity for the employment, the name of the 
[firm] to be employed, the reasons for the selection, the professional 
services to be rendered, any proposed arrangement for compensation, and, 
to the best of the applicant’s knowledge, all of the [firm’s] connections 
with the debtor, creditors, any other party in interest, their respective 
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counsel and accountants, the United States trustee, or any person 
employed in the office of the United States trustee. 

 
Fed. R. Bankr. P. 2014. 

30. The Debtors submit that for all the reasons stated above and in the Wunder 

Declaration, the retention of Fraser Milner as Canadian counsel to the Debtors on the terms 

described herein is warranted and should be approved. 

Motion Practice 

31. This application includes citations to the applicable rules and statutory authorities 

upon which the relief requested herein is predicated, and a discussion of their application to this 

application.  Accordingly, the Debtors submit that this application satisfies Local Rule 9013-

1(a). 

Notice 

32. The Debtors have provided notice of this Motion to:  (a) the Office of the United 

States Trustee for the Southern District of New York; (b) the entities listed on the Consolidated 

List of Creditors Holding the 30 Largest Unsecured Claims filed pursuant to Bankruptcy Rule 

1007(d); (c) The Bank of New York Mellon as agent for the Debtors’ proposed postpetition 

debtor-in-possession financing; (d) Emmet, Marvin & Martin LLP as counsel to the agent for the 

Debtors’ proposed postpetition debtor-in-possession financing; (e) U.S. Bank National 

Association as Collateral Agent for the Debtors’ purchase money credit facility and Harbinger 

Capital Partners Master Fund I, Ltd., Harbinger Capital Partners Special Situations Fund, L.P. 

and EchoStar Corporation as Lenders thereunder; (f) Weil, Gotshal & Manges LLP as counsel to 

Harbinger Capital Partners Master Fund I, Ltd. and Harbinger Capital Partners Special Situations 

Fund, L.P. in their capacity as Lenders under the Debtors’ purchase money credit facility; (g) 

Willkie Farr & Gallagher LLP as counsel to EchoStar Corporation in its capacity as Lender 
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under the Debtors’ purchase money credit facility and Initial Lender under the Debtors’ proposed 

postpetition debtor-in-possession financing; (h) U.S. Bank National Association as Indenture 

Trustee for the Debtors’ 15% Senior Secured Notes; (i) U.S. Bank National Association as 

Indenture Trustee for the Debtors’ 6.5% Senior Exchangeable Notes; (j) Quinn Emanuel 

Urquhart & Sullivan, LLP as counsel to an Ad Hoc group of the Debtors’ 6.5% Senior 

Exchangeable Notes; (k) the Internal Revenue Service; (l) the Securities and Exchange 

Commission; (m) the United States Attorney for the Southern District of New York; and (n) the 

Federal Communications Commission.  In light of the nature of the relief requested, the Debtors 

respectfully submit that no further notice is necessary. 

[signature page follows] 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 )  
In re: ) Chapter 11 
 )  

TERRESTAR NETWORKS INC., et al.,1 ) Case No. 10-[__________] (    ) 
 )  
   Debtors. ) Joint Administration Requested 
 )  
 

ORDER PURSUANT TO BANKRUPTCY CODE SECTIONS 327(a), 328(a) AND 330  
AND FEDERAL RULES OF BANKRUPTCY PROCEDURE 2014 AND 2016 

AUTHORIZING THE EMPLOYMENT AND RETENTION OF FRASER MILNER  
CASGRAIN LLP AS CANADIAN COUNSEL FOR THE DEBTORS AND  

DEBTORS IN POSSESSION NUNC PRO TUNC TO THE PETITION DATE 

Upon the application (the “Application”)2 of the above-captioned debtors (collectively, 

the “Debtors”) for entry of an order authorizing the Debtors to employ and retain Fraser Milner 

Casgrain LLP (“Fraser Milner”) as Canadian counsel on the terms set out in the Application, 

nunc pro tunc to the Petition Date, pursuant to sections 327, 328(a) and 330 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 Declaration of Jeffrey W. Epstein, Chief Executive Officer of TerreStar Networks Inc., in 

Support of First Day Pleadings, and the Wunder Declaration attached to the Application as 

Exhibit B; and the Court having jurisdiction pursuant to sections 157 and 1334 of title 28 of the 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal taxpayer-

identification number, are: TerreStar New York Inc. (6394); TerreStar Networks Inc. (3931); 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); TerreStar License Inc. (6537); 
TerreStar National Services Inc. (6319); TerreStar Networks Holdings (Canada) Inc. (1337); TerreStar 
Networks (Canada) Inc. (8766) and 0887729 B.C. Ltd. (1345). 

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Application. 
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United States Code to consider the Application and the relief requested therein; and venue being 

proper in this Court pursuant to sections 1408 and 1409 of title 28 of the United States Code; and 

the Court being satisfied that notice of this Application and the opportunity for a hearing on this 

application was appropriate under the particular circumstances and no further or other notice 

need be given; and the Court being satisfied, based on the representations made in the 

Application and the Wunder Declaration, that Fraser Milner does not represent or hold any 

interest adverse to the Debtors or to their estates as to the matters upon which Fraser Milner has 

been and is to be employed, and that Fraser Milner is a “disinterested person” as such term is 

defined in Bankruptcy Code section 101(14), as modified by Bankruptcy Code section 1107(b), 

and as required under Bankruptcy Code section 327(a); and the Court having determined that the 

relief sought in the Application is in the best interests of the Debtors, their creditors, and all 

parties in interest; and the Court having heard the evidence and statements of counsel regarding 

the Application and having determined that the legal and factual bases set forth in the 

Application and in the Wunder Declaration establish just cause for the relief granted herein, it is 

hereby ORDERED that: 

1. The Application is granted and approved nunc pro tunc to the Petition Date. 

2. In accordance with Bankruptcy Code section 327(a) and, with respect to Fraser 

Milner’s hourly rates, Bankruptcy Code section 328(a), Bankruptcy Rules 2014(a) and 2016 and 

Local Rule 2014-1, the Debtors are hereby authorized to employ and retain Fraser Milner as their 

Canadian counsel in the chapter 11 cases, as contemplated by the Application. 

3. Fraser Milner shall apply for compensation and reimbursement of expenses in 

accordance with the procedures set forth in Bankruptcy Code sections 330 and 331, applicable 

provisions of the Bankruptcy Rules, the Local Rules, the guidelines established by the United 
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States Trustee for the Southern District of New York, and such other procedures as may be fixed 

by order of this Court. 

4. Notwithstanding any provision herein to the contrary, the Debtors shall not be 

authorized to make any payments under this Order from any amounts loaned to the Debtors 

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

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

debtor-in-possession financing agreement. 

5. The Debtors are authorized and empowered to take all actions necessary to 

implement the relief granted in this Order; and it is further 

6. This Court shall retain jurisdiction with respect to all matters arising from or 

relating to the implementation of this Order. 

 

New York, New York 
Date: ___________, 2010 

 
__________________________________ 

United States Bankruptcy Judge 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 )  
In re: ) Chapter 11 
 )  
TERRESTAR NETWORKS INC., et al.,1 ) Case No. 10-[__________] (    ) 
 )  
   Debtors. ) Joint Administration Requested 
 )  
 

DECLARATION OF MICHAEL J. WUNDER IN SUPPORT OF  
APPLICATION OF THE DEBTORS AND DEBTORS IN POSSESSION TO  

EMPLOY AND RETAIN FRASER MILNER CASGRAIN LLP AS  
CANADIAN COUNSEL NUNC PRO TUNC TO THE PETITION DATE   

Under 28 U.S.C. § 1746, I, Michael J. Wunder, declare as follows: 

1. I am an attorney at law admitted to practice in the Province of Ontario, Canada.  I 

am a member (partner) of the firm of Fraser Milner Casgrain LLP (“Fraser Milner”),2 which 

firm maintains offices at 1 First Canadian Place, Suite 4200, Toronto, Ontario, Canada M5X 

1B2.  There are no disciplinary proceedings pending against me. 

2. I am familiar with the matters set forth herein and make this declaration (the 

“Declaration”) in support of the above-captioned Debtors’ application (the “Application”) for 

authority to employ and retain Fraser Milner as Canadian counsel for the Debtors, nunc pro tunc 

to the Petition Date, at Fraser Milner’s normal hourly rates in effect from time to time and in 

accordance with Fraser Milner’s normal reimbursement policies, in compliance with Bankruptcy 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal taxpayer-

identification number, are: TerreStar New York Inc. (6394); TerreStar Networks Inc. (3931); 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); TerreStar License Inc. (6537); 
TerreStar National Services Inc. (6319); TerreStar Networks Holdings (Canada) Inc. (1337); TerreStar 
Networks (Canada) Inc. (8766) and 0887729 B.C. Ltd. (1345). 

2  Capitalized terms not others defined herein shall have the meanings ascribed to them in the Application. 
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Code sections 327(a), 328(a) and 330, and to provide disclosure required under Bankruptcy 

Rules 2014(a), 2016 and 5002 and Local Rule 2014-1. 

3. On the Petition Date, each of the Debtors commenced a voluntary case under 

chapter 11 of the Bankruptcy Code with this Court.  The Debtors are authorized to continue to 

operate their business and manage their properties as debtors in possession pursuant to 

Bankruptcy Code sections 1107(a) and 1108.  

4. Also on the Petition Date, Debtor TerreStar Networks Inc. (“TSN”) filed a motion 

seeking authority to act as the foreign representative of the Debtors in a recognition proceeding 

that will be commenced shortly in the Ontario Superior Court of Justice (Commercial List) 

pursuant to Part IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 

amended (the “Canadian Proceeding”). 

5. I am not, nor is Fraser Milner, an insider of the Debtors.  Except as set forth 

below, neither Fraser Milner nor I directly hold any claim, debt, or equity security of the 

Debtors. 

6. Except as described herein, to the best of my knowledge and information, no 

member of Fraser Milner has been, within two years from the date of the filing of the Debtors’ 

petition, a director, officer, or employee of the Debtors as specified in subparagraph (C) of 11 

U.S.C. § 101(14).  

7. Fraser Milner does not have an interest materially adverse to the interests of the 

Debtors’ estates or of any class of creditors or equity security holders of the Debtors, by reason 

of any direct or indirect relationship to, connection with, or interest in, the Debtors, as specified 

in subparagraph (C) of Bankruptcy Code section 101(14), or for any other reason. 
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8. Since 2004, Fraser Milner has acted as Canadian counsel to the Debtors and their 

non-Debtor affiliates, (collectively, “TerreStar”), providing a broad array of legal services across 

a variety of disciplines, including general corporate, tax, regulatory, securities and restructuring.  

In the months leading up to the commencement of these cases, Fraser Milner was actively 

involved with the Debtors’ proposed lead restructuring counsel, Akin Gump Strauss Hauer & 

Feld LLP (“Akin Gump”), in advising TerreStar on its restructuring alternatives, including the 

preparation of the cross-border filing.  

9. Accordingly, Fraser Milner is uniquely situated to represent the Debtors and to 

deal effectively and efficiently with the potential legal issues that may arise in the context of the 

chapter 11 cases and Canadian Proceeding.   

10. 10. Fraser Milner is not a creditor of the Debtors.  In the one year before the 

Petition Date, Fraser Milner has received payment in the amount of CAD $881,461.09 (inclusive 

of fees, disbursements and applicable taxes) for services rendered to TSNI and its Debtor 

affiliates.  In addition, the Debtors previously advanced CAD $50,000 to Fraser Milner on 

account of services performed and to be performed and expenses incurred and to be incurred in 

connection with the filing and prosecution of these chapter 11 cases and the Canadian 

Proceeding.  On October 15, 2010, the Debtors made a subsequent advance of CAD $50,000 to 

Fraser Milner in connection with services to be rendered leading up to the commencement of 

these chapter 11 cases and the Canadian Proceeding.  As of the Petition Date, the fees and 

expenses incurred by Fraser Milner and debited against the amounts advanced to it approximated 

CAD $100,000.  The precise amount will be determined upon the final recording of all time and 

expense charges and any remaining credit balance in favor of the Debtors for additional 

professional services performed and to be performed and expenses incurred and to be incurred in 
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connection with the chapter 11 cases and the Canadian Proceeding will be applied against the 

advances received. 

Disclosures of Fraser Milner 

11. In preparing this Declaration, through my colleagues, I submitted to Fraser 

Milner’s computerized client and conflict database (the “Conflict Database”) the names set forth 

in the list of parties identified in the Debtors’ application to retain Akin Gump as counsel to the 

Debtors, which included: (i) the Debtors and their affiliates (including non-debtors and former 

names); (ii) the thirty largest unsecured creditors of the Debtors; (iii) prepetition lenders to the 

Debtors; (iv) agents for the prepetition lenders; (v) indenture trustees; (vi) significant litigation 

counterparties; (vii) major insurance carriers, agents and brokers; (viii) equity holders holding 

more than 5% of the equity of TerreStar Corporation; (ix) current and former officers and 

directors of the Debtors; (x) professionals proposed to be retained by the Debtors; (xi) other 

professionals known to be retained by certain prepetition lenders and TerreStar Networks 

noteholders; (xii) ordinary course professionals; (xiii) major customers of the Debtors; (xiv) key 

staff members of the Office of the United States Trustee for the Southern District of New York; 

(xv) DIP lenders; (xvi) DIP agent; and (xvii) counsel to DIP agent.  A copy of the list of the 

parties searched by Fraser Milner is annexed hereto as Schedule 1 (collectively, the “Searched 

Parties”). 

12. The Conflict Database maintained by Fraser Milner is designed to include every 

matter on which the firm is now and has been engaged, by which entity the firm is now or has 

been engaged, and, in each instance, the identity of related parties and adverse parties and certain 

of the lawyers in the firm that are knowledgeable about the matter.  It is the policy of Fraser 

Milner that no new matter may be accepted or opened within the firm without completing and 

submitting to those charged with maintaining the Conflict Database the information necessary to 
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check each such matter for conflicts, including the identity of the prospective client, the matter, 

and related and adverse parties.  Accordingly, Fraser Milner maintains and systematically 

updates this system in the regular course of business of the firm, and it is the regular practice of 

the firm to make and maintain these records. 

Representation of Parties in Interest 

13. Set forth in Schedule 2, annexed hereto, is a listing of those Searched Parties that 

Fraser Milner either (i) currently represents (the “Current Clients”) in matters wholly unrelated 

to these chapter 11 cases, or (ii) has in the past represented in matters wholly unrelated to these 

chapter 11 cases.  In connection with the services to be rendered to the Debtors, Fraser Milner 

will not commence a cause of action against any Current Client with respect to these cases and 

the Canadian Proceeding, unless Fraser Milner receives a waiver from the Current Client 

allowing Fraser Milner to commence such an action.  In connection with these cases and the 

Canadian Proceeding, to the extent any causes of action are commenced by or against any 

Current Client, and a waiver letter is not obtained permitting Fraser Milner to participate in such 

action, the Debtors will retain conflicts counsel to represent the Debtors’ interests in those 

matters. 

14. Set forth in Schedule 3 annexed hereto, is a listing of those parties from the 

Searched Parties listed on Schedule 1 that are currently or have in the past been adverse to clients 

of Fraser Milner in matters wholly unrelated to these chapter 11 cases. 

Connections with Parties Representing 1% or More  
of Fraser Milner’s Revenues for 2008, 2009, and 2010 (through June 30, 2010) 

15. At the inception of each engagement for which a declaration is required pursuant 

to Bankruptcy Rule 2014, Fraser Milner reviews the information relating to the parties involved 

in a bankruptcy case to determine whether any such party, together with its known related 
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entities, were clients of Fraser Milner and as a result made payments to Fraser Milner for 

services rendered in the calendar year prior to the date of review that in the aggregate for each 

such party exceeds 1% of Fraser Milner’s total revenues for such calendar year.  In connection 

with this Declaration, Fraser Milner has reviewed similar information for the years 2008, 2009 

and 2010 (through June 30, 2010).  

16. Fraser Milner’s revenues for services rendered on behalf of each of the parties in 

interest identified in Schedule 2 aggregate, with respect to each such party in interest, less than 

1% of Fraser Milner’s annual revenues in each of calendar year 2008, 2009 and 2010 (through 

June 30, 2010).   

Other Connections and General Disclosures 

17. As described in detail in the First Day Declaration, extending TerreStar’s 

innovative mobile coverage to Canada required TerreStar to incorporate in Canada and comply 

with various domestic laws and regulations in Canada.  In that regard, 4506901 Canada Inc. (the 

predecessor corporation to Debtor 0887729 B.C. Ltd.) was formed and obtained various licences 

and permits to deploy six earth station facilities in Canada.  4506901 Canada Inc. was subject to 

a number of Canadian legal requirements, including Canadian director residency requirements 

under the Canada Business Corporations Act, as well requirements under Canada’s Controlled 

Goods Act.  For client relationship purposes, Fraser Milner agreed that David Little (“Little”), a 

partner in Fraser Milner’s Ottawa office who historically provided general corporate and 

securities law advice to TerreStar, could serve as a director and the sole employee of this 

TerreStar entity for the limited purpose of satisfying the regulatory requirements.  Unlike a 

traditional director of a corporation that is actively involved in the strategic decision-making on 

behalf of the enterprise, Little played no such role.  Upon information and belief, Little never had 

any decision making authority as a director (such powers were immediately transferred upon his 
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appointment to the shareholders of 4506901 through a unanimous shareholders agreement), nor 

did Little receive (nor is he owed) remuneration for serving in these limited (dual) capacities.   

18. Upon information and belief, 4506901 Canada Inc. (the predecessor corporation 

to Debtor 0887729 B.C. Ltd.) has no business operations and no funded debt obligations as of 

the Petition Date.3  Little was its only employee, and only held that position for limited 

regulatory purposes. As such, upon information and belief, Little has no known claims against 

TerreStar, and TerreStar has no known claims against Little in connection with his serving as a 

director or employee of 4506901 Canada Inc.   

19. Prior to the commencement of these cases, 4506901 Canada Inc. was continued as 

corporation under the laws of the province of British Columbia (as 0887729 B.C. Ltd.), which 

province does not have Canadian director residency requirements, thereby permitting Little to 

resign as a director without prejudice to TerreStar in Canada.  In connection with the 

continuance, arrangements were also made that would permit Little to resign as an employee of 

the continued company while allowing TerreStar to continue satisfying certain requirements 

under Canada’s Controlled Goods Act.  As a result of the foregoing, and prior to the 

commencement of these cases, Little has resigned as both a director and an employee of 

continued company 0887729 B.C. Ltd. 

20. While Little was assisting TerreStar in satisfying its Canadian regulatory 

obligations, Fraser Milner took a number of steps to ensure that Little was excluded from any 

and all discussions and negotiations related to TerreStar’s financial restructuring, including the 

preparation of the cross-border filing.  Since May 1, 2010, Little has been excluded from any and 

                                                 
3  4506901 Canada Inc. (as succeeded by 0887729 B.C. Ltd.) is a tenant under certain real property leases for 

ground earth stations.  Upon information and belief, as of the Petition Date, the Debtors are current on their 
obligations under all such leases. 
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all restructuring discussions with the company and an ethical wall was implemented in the firm 

between Little and those members of Fraser Milner working on TerreStar’s restructuring.  On 

July 29, 2010, Fraser Milner instituted a firm-wide protective screen with respect to TerreStar 

and Little. 

21. Fraser Milner regularly represents ad hoc groups of creditors of companies that 

are facing financial distress, which financial distress may not have been publicly disclosed.  

Some of these companies may be or may become vendors or creditors of the Debtors.  Fraser 

Milner will only represent such ad hoc groups in matters wholly unrelated to the Debtors’ 

chapter 11 cases and the Canadian Proceeding. 

22. Fraser Milner may have represented in the past and/or may currently represent or 

in the future represent entities (other than parties in the attached schedules) not currently known 

to Fraser Milner in matters wholly unrelated to these cases and the Canadian Proceeding who 

may be parties in interest in these cases.  To the extent that Fraser Milner discovers any such 

information or needs to update the information disclosed herein, Fraser Milner will disclose such 

information by filing a supplemental declaration pursuant to Bankruptcy Rule 2014. 

23. On September 23, 2010, I solicited information by firm-wide email from our 

attorneys, paralegals and staff to determine if any person employed by Fraser Milner holds any 

of the Debtors’ securities.  To the best of my knowledge and information based on the responses 

received, no attorney, paralegal or staff member holds any of the Debtors’ securities.  

Compensation 

24. Fraser Milner is willing to be retained by the Debtors as their Canadian counsel 

on the terms set forth in the Application, and intends to apply to the Court for allowances of 

compensation and reimbursement of out-of-pocket expenses incurred after the Petition Date in 

connection with these cases and the Canadian Proceeding, subject to Court approval and in 



 

  
:8541474_10.DOC.   

accordance with the applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the 

Local Rules, the guidelines established by the United States Trustee for the District of Delaware, 

and further orders of this Court.  Fraser Milner will bill at its standard hourly rates which 

currently are $475 - $1,000 for partners and senior consultants/counsel, $310 - $500 for 

associates, and $100 - $320 for paraprofessionals including articling students.  The current 

hourly rates for the Fraser Milner lawyers with primary responsibility for this matter are: 

(a) Alex L. MacFarlane (Partner – Insolvency and Restructuring), $750; 

(b) Michael J. Wunder (Partner – Insolvency and Restructuring), $750;  

(c) Ryan C. Jacobs (Counsel - Insolvency and Restructuring), $600; 

(d) Kirsten Embree (Partner – Communications), $525; and 

(e) Jarvis Hétu (Associate - Insolvency and Restructuring), $310. 

25. The foregoing hourly rates are subject to periodic increases (typically in January 

of each year) in the normal course of Fraser Milner’s business.  Other Fraser Milner lawyers and 

paralegals may, from time to time, be needed to assist in the representation of the Debtors in 

connection with these cases and the Canadian Proceeding at Fraser Milner’s standard hourly 

rates in effect for those personnel.  The hourly rates set forth above are Fraser Milner’s standard 

hourly rates for work of this nature.  These rates are set at a level designated to fairly compensate 

Fraser Milner for the work of its attorneys and paralegals and to cover fixed and routine 

overhead expenses.  Fraser Milner operates in a complicated, national marketplace for legal 

services in which rates are driven by multiple factors relating to the individual lawyer, his or her 

area of specialization, the firm’s expertise, performance, and reputation, the nature of the work 

involved and other factors.  Because the sub-markets for legal services are fragmented and are 

affected by a variety of individualized and interdependent factors, Fraser Milner’s rates for 

certain individual billers may vary as a function of the type of matter, geographic factors, the 
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nature of certain long-term client relationships, and various factors, including those enumerated 

above. 

26. It is Fraser Milner’s policy to charge its clients in all areas of practice for 

expenses incurred in connection with the client’s case.  The expenses charged to clients include, 

among other things, telephone and facsimile charges, duplicating charges, travel expenses, 

expenses for “working meals,” and computerized research, as well as non-ordinary overhead 

expenses, such as secretarial overtime.  Fraser Milner will seek reimbursement for such expenses 

pursuant to, among other things, any applicable guidelines established by the Court and/or the 

Office of the United States Trustee for the Southern District of New York.  

27. No agreement exists, nor will any be made, to share any compensation received 

by Fraser Milner for its services with any other person or firm other than members of Fraser 

Milner. 

28. For the reasons stated herein, Fraser Milner is disinterested and represents no 

interest adverse to the Debtors and their creditors and, therefore, is capable of fulfilling its 

fiduciary duty to the Debtors. 
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Schedule 1 
 

PARTIES SEARCHED IN THE CONFLICT DATABASE 
 
 

ALL TERRESTAR ENTITIES 
(including non-debtor affiliates and former names) 

 
TerreStar Corporation Worldwide Imaging Inc. 
TerreStar Holdings Inc. 4506901 Canada Inc. 
MVH Holdings Inc.  
TerreStar 1.4 Holdings LLC  
Motient Ventures Holding Inc.  
TerreStar Networks Inc.  
TerreStar Global Ltd.  
TerreStar Europe (Ltd.)  
TerreStar National Services, Inc.   
TerreStar License Inc.  
TerreStar Networks Holdings (Canada) Inc.  
TerreStar Networks (Canada) Inc.  
0887728 B.C. Ltd.  
Motient Communications Inc.  
Motient Services Inc.  
Motient License Inc.   
Motient Holdings Inc.   
 
 

THIRTY LARGEST UNSECURED CREDITORS 
 
Space Systems/Loral Inc. RE&M Solutions Inc. 
Elektrobit, Inc Telx-Dallas LLC 
Infineon Technologies AG John Gilsenan 
Hughes Network Systems, LLC Databank Holdings 
Nokia Siemens Networks US LLC Intrado Inc. 
Qualcomm Telesat Canada 
ATC Technologies Shaffer, Wilson, Sarver & Gray 
Alcatel – Lucent Data Sales Co. Inc. 
Thomson Reuters U.S. Bank National Association, as Indenture 

Trustee for the 6.5% Senior Exchangeable Notes 
Jefferies & Company, Inc. Ruder Finn 
RKF Engineering, LLC Neustar 
Comneon GMBH Oxford Global Resource 
Sonoran Systems Inc. Telus 
Van Vlissingen and Co. Bell Canada 
BCI Northwood Flex, LLC  
Forum Financial Services  
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ADDITIONAL MAJOR CREDITORS 

 
None  
 
 

PREPETITION LENDERS TO THE DEBTORS (as of 12/31/2009) 
 
EchoStar Corporation Archer Capital Management 
Solus Tejas Securities Group, Inc. 
Harbinger Capital Partners Gary Singer 
Redwood Capital Management The Carlyle Group 
MSD Capital, LP Onex Capital Management 
AllianceBernstein LP Drake Management, LLC 
Knighthead Capital Mgmt. Bank of New York Mellon 
JPMorgan Securities Millennium Note 
Whitebox Advisors LC Capital Note 
BofA – ML Gary & Karen Singer  
MFC Global Investment Mgmt. Singer Children Trust 
Highland Capital Mgmt. Och Ziff 
Lloyd I. Miller, III  
  
 
 

AGENTS FOR THE PREPETITION LENDERS 
 
U.S. BANK NATIONAL ASSOCIATION,  
as Collateral Agent under PMCA 

 

 
 

INDENTURE TRUSTEES 
 
US Bank National Association  
 
 

PARTIES TO SIGNIFICANT LITIGATION WITH THE DEBTORS 
 
Highland Capital Management  
Sprint Nextel   
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MAJOR INSURANCE CARRIERS, AGENTS, AND BROKERS 

 
Insurance Insurer 
D&O - Primary layer XL Specialty Insurance Company 
D&O - 1st layer ACE American Insurance Company 
D&O - 2nd layer (side A) National Union Fire Insurance Company of Pittsburgh, PA 
Commercial package - US Great Northern 
Hired/Non-owned auto Great Northern 
Workers Compensation Chubb Indemnity  
Umbrella Federal 
Fiduciary Liability Federal 
Crime/ERISA Federal 
Commercial package - CAN Chubb Ins. Company of Canada 
Health Anthem BCBS 
Dental United Concordia 
Vision VSP 
Life, AD&D, STD, LTD Standard 
Satellite launch & In-orbit AON Limited 
 
 
EQUITY HOLDERS HOLDING MORE THAN 5% OF TERRESTAR CORPORATION 

 
Echostar Corporation   
Solus  
Harbinger Capital Partners   
 
 

CURRENT DIRECTORS AND OFFICERS OF TSN US 
 
Jeffrey W. Epstein  David S. Andonian 
Vincent Loiacono Eugene Davis 
Douglas Brandon  David Meltzer 
Dennis Matheson  Eugene Leduc 
William Freeman Jacques Leduc  
 
 

OTHER PROFESSIONALS RETAINED BY THE DEBTORS 
 
Blackstone Group  
Akin Gump Strauss Hauer & Feld  
Fraser Milner Casgrain LLP  
Stikeman Elliot LLP  

Ernst & Young LLP  
 

 
Deloitte & Touche 
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PROFESSIONALS RETAINED BY CERTAIN PREPETITION LENDERS AND 
TERRESTAR NETWORKS NOTEHOLDERS 

 
Houlihan Lokey Howard and Zukin Wilkie Farr & Gallagher LLP 
Quinn Emanuel Lazard Freres & Co. 
Weil Gotshal and Manges LLP  
Goodmans LLP 

Sullivan & Cromwell 
Osler Hoskin & Harcourt LLP 

 

 
 

ORDINARY COURSE PROFESSIONALS 
 
Andrews Kurth LLP  
Goldberg, Godles, Wiender & Wright  
Hogan & Hartson LLP  
Pillsbury Winthrop Shaw Pittman LLP  
Richards, Layton & Finger  
Crowell & Moring LLP  
Wilkinson Barker Knauer LLP  
Kaye Scholer LLP  
Weil Gotshal & Manges LLP  
  
 

MAJOR CUSTOMERS OF THE DEBTORS 
 
AT&T  
 
 

KEY STAFF MEMBERS OF THE OFFICE OF THE UNITED STATES TRUSTEE 
FOR THE SOUTHERN DISTRICT OF NEW YORK 

 
Diana G. Adams Anna M. Martinez 
Linda A. Riffkin Brian S. Masumoto 
Tracy Hope Davis Ercilia A. Mendoza 
Catletha Brooks Mary V. Moroney 
Danny A. Choy Serene Nakano 
Elizabetta C. Dub Richard C. Morrissey 
Marilyn Felton Nigel Phillips 
Myrna R. Fields Andrea B. Schwartz 
Elizabeth Gasparini Paul K. Schwartzberg 
Susan Golden Sylvester Sharp 
Nadkarni Joseph Andy Velez-Rivera 
Nazar Khodorovsky Greg M. Zipes 
Marylou Martin  
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CURRENT AND FORMER DIRECTORS AND OFFICERS OF 0887729 B.C. LTD., TSN 
CANADA AND TSN HOLDINGS CANADA 

0887729 B.C. LTD.  
Current Directors Current Officers 
Alexandra Field Jeffrey W. Epstein - CEO 
Jeffrey W. Epstein Vincent Loiacono - CFP 
 Douglas Brandon - Secretary 
  
  
  
Former Directors Former Officers 
David Little  
  
  
  
  
  

 

TSN CANADA  
Current Directors Current Officers 
Jeffrey W. Epstein André Tremblay (President, Chairman and CEO) 
André Bureau Jacques Leduc (CFO) 
François Duffar Rene Bousquet (CMO) 
Pierre Fitzgibbon Carl  Dexter (CTO) 
André Tremblay Andre Ouellet (VP Finance) 
  
Former Directors Former Officers 
Robert H. Brumley Steven Nichols 
Michel Lalande  
Scott L. Thomson  
Barry Chapman  
Ted H. Ignacy  
Robert D. Power  
Mirko Bibic  
Curtis Millen  
Martin Cossette  
  
TSN HOLDINGS CANADA  
Current Directors Current Officers 
Jeffrey W. Epstein André Tremblay (President, Chairman and CEO) 
Dennis W. Matheson Jacques Leduc (CFO) 
André Bureau  
François Duffar  
André Tremblay  
  
Former Directors Former Officers 
Robert H. Brumley Steven Nichols 
Michel Lalande  
Michael J. Reedy  
Scott L. Thomson  
Ted H. Ignacy  
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CURRENT AND FORMER DIRECTORS AND OFFICERS OF 0887729 B.C. LTD., TSN 
CANADA AND TSN HOLDINGS CANADA 

0887729 B.C. LTD.  
Current Directors Current Officers 
Alexandra Field Jeffrey W. Epstein - CEO 
Jeffrey W. Epstein Vincent Loiacono - CFP 
 Douglas Brandon - Secretary 
  
  
  
Former Directors Former Officers 
David Little  
  
  
  
  
  

 

Mirko Bibic  
Curtis Millen  
Martin Cossette  
Ted H. Ignacy  
 
 

FORMER DIRECTORS AND OFFICERS OF TSN US 
 
TERRESTAR CORPORATION  
Former Directors Former Officers 
Dean Olmstead Robert Brumley (President and CEO) 
David Rayner Neil Hazard (EVP, CFO and Treasurer) 
David Grain 
Raymond L. Steele 

Myrna Newman (Controller and Chief Accounting 
Officer) 

Robert Brumley  
  
MOTIENT HOLDINGS INC.  
Former Directors Former Officers 
Robert Brumley Robert Brumley (President) 
Neil Hazard Neil Hazard (VP and Treasurer) 
  
MOTIENT COMMUNICATIONS INC.  
Former Directors Former Officers 
Robert Brumley Robert Brumley (President) 
Neil Hazard Neil Hazard (VP and Treasurer) 
  
MOTIENT SERVICES INC.  
Former Directors Former Officers 
Robert Brumley Robert Brumley (President) 
Neil Hazard Neil Hazard (VP and Treasurer) 
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FORMER DIRECTORS AND OFFICERS OF TSN US 
 
MOTIENT LICENSE INC.  
Former Directors Former Officers 
Robert Brumley Robert Brumley (President) 
Neil Hazard Neil Hazard (VP and Treasurer) 
  
MVH HOLDINGS INC.  
Former Directors Former Officers 
Robert Brumley Robert Brumley (President) 
Neil Hazard Neil Hazard (VP and Treasurer) 
  
MVH VENTURES HOLDINGS INC.  
Former Directors Former Officers 
Robert Brumley Robert Brumley (President) 
Neil Hazard Neil Hazard (VP and Treasurer) 
  
TERRESTAR NETWORKS INC.  
Former Directors Former Officers 
Scott Thomson Robert Brumley (President and CEO) 
Jared E. Abbruzzese Neil Hazard (CFO and Treasurer) 
Wharton B. Rivers Michael Reedy (Chief Operating Officer) 
James Fleming Doug Sobieski (Chief Marketing Officer) 
David Grain Robert Gore (EVP) 
Raymond Steele  
Andrew Africk  
Dean Olmstead  
David Rayner  
  
TERRESTAR GLOBAL LTD.  
Former Directors Former Officers 
David Grain Robert Brumley (President) 
David Meltzer Neil Hazard (CFO) 
Scott Thomson Michael Reedy (SVP) 
Jared Abbruzzese Doug Sobieski (SVP) 
Raymond Steele Robert Gore (VP) 
Robert Brumley David Marshack (SVP) 
Andrew Africk Dr. Armin Dallmann (General Counsel) 
  
TERRESTAR NATIONAL SERVICE INC.  
Former Directors Former Officers 
Robert Brumley Robert Brumley (President) 
Neil Hazard Neil Hazard (Treasurer) 
 Robert Gore (SVP) 
  
TERRESTAR LICENSE INC.  
Former Directors Former Officers 
Robert Brumley Robert Brumley (President) 
Neil Hazard Neil Hazard (Treasurer) 
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DIP LENDER 
 
Echostar Corporation  
  

DIP AGENT 
 
The Bank of New York Mellon  
 

COUNSEL TO DIP AGENT 
 
Emmet, Marvin & Martin, LLP  
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Schedule 2 

All TerreStar Entities

Fraser Milner Casgrain LLP (“FMC”) currently represents the following companies and/or 
certain related parties of such companies on matters wholly unrelated to the Debtors’ chapter 11 
cases: 

TerreStar Corporation 
TerreStar Networks Inc.  
TerreStar Networks Inc. (Canada)

Third Largest Unsecured Creditors 

FMC has in the past represented the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

Jeffries & Company, Inc.       
 
FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

Alcatel-Lucent       Telesat Canada 

Telus        Bell Canada 

Prepetition Lenders to the Debtors (As of 12/31/2009) 

FMC has in the past represented the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

JP Morgan Securities       
Gary Singer        

FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

EchoStar Corporation       Harbinger Capital Partners 
BofA – ML (Bank of America – Merrill Lynch) 

Agents for the Prepetition Lenders 

FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

U.S. Bank National Association 
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Indenture Trustees 

FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases: 

US Bank National Association 

Parties to Significant Litigation with the Debtors 

FMC does not currently and has not in the past represented any companies and/or certain related 
parties of such companies identified in this category on matters wholly unrelated to the Debtors’ 
chapter 11 cases. 

Major Insurance Carriers, Agents, and Brokers 

FMC has in the past represented the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases: 

Federal       Great Northern

FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

Standard 
Chubbs Insurance Company of Canada   AON Limited 

Equity Holders Holding More than 5% of TerreStar Corporation 

FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases: 

Echostar Corporation      Harbinger Capital Partners 

Current Directors and Officers of the Debtors 

FMC does not currently and has not in the past represented any individuals in this category on 
matters wholly unrelated to the Debtors’ chapter 11 cases. 

Other Professionals Retained by the Debtors 

FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

Akin Gump Strauss Hauer & Feld    Ernst & Young LLP 
Deloitte & Touche 
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Professionals Retained By Certain Prepetition Lenders and TerreStar Network Noteholders 

FMC has in the past represented the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

Quinn Emanuel      Weil Gotshal and Manges LLP 
Lazard Freres & Co.      Sullivan & Cromwell 

FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

Goodmans LLP 

Ordinary Course Professionals  

FMC has in the past represented the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases: 

Crowell & Moring LLP     Kaye Scholer LLP 

Andrews Kurth LLP 

FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases:

Hogan & Hartson LLP Pillsbury Winthrop Shaw Pittman  
LLP 

Major Customers of the Debtors 

FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases: 

AT&T 

Current and Former Directors and Officers of 0887729 B.C. LTD., TSN Canada and TSN 
Holdings Canada 

FMC has in the past represented the following individuals on matters wholly unrelated to the 
Debtors’ chapter 11 cases: 

TSN Canada 
Current Directors: 
François Duffar      André Tremblay 

Current Officers: 
André Tremblay (President, Chairman and CEO) 
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0887729 B.C. Ltd 
Former Directors: 
Mirko Bibic  

TSN Holdings Canada 
Current Directors: 
François Duffar      André Tremblay 

TSN Canada 
Former Directors : 
Curtis Millen 
 
Current Officers: 
André Tremblay (President, Chairman and CEO) 

Former Directors and Officers of TSN US 

FMC has in the past represented the following individuals on matters wholly unrelated to the 
Debtors’ chapter 11 cases: 

TerreStar Networks Inc.  
Former Directors: 
James Fleming  

DIP Lender 
 
FMC currently represents the following companies and/or certain related parties of such 
companies on matters wholly unrelated to the Debtors’ chapter 11 cases: 

Echostar Corporation 
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SCHEDULE 3 

PARTIES AND/OR RELATED PARTIES LISTED ON SCHEDULE 1 
WHO ARE RECORDED IN THE CONFLICT DATABASE AS BEING CURRENTLY 
OR FORMERLY ADVERSE TO CLIENTS OF FRASER MILNER CASGRAIN LLP

Infineon Technologies AG 

Jeffries & Company, Inc. 

The Carlyle Group 

Bank of New York Mellon 

Och Ziff 

Xl Specialty Insurance Company 

National Union Fire Insurance Company of 
Pittsburg, PA 

Federal 

Chubbs Insurance Company of Canada 

Lazard Freres & Co. 

Andre Ouellet (VP Finance) 

Standard 

Jacques Leduc 

Blackstone Group 

AT&T 

Jacques Leduc (CFO) 

Scott L. Thomson 

Steven Nichols 

Dean Olmstead 

James Fleming  

Goodmans LLP 
 

Thomson Reuters 
 
Telesat Canada 
 
Hogan & Hartson LLP 
 
Neustar 
 
Telus 
 
Bell Canada 
 




