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TELTGENT SERVICES, INC. Case No. 01-12974 (SMB) 
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SAVAGE & ASSOCIATES, P.C. as the 
Unsecured Claim Estate Representative for 
and on behalf of TELIGENT, INC., 
TELIGENT SERVICES, INC., ET.AL., 

Plaintiffs, 

- against- 

Export Development Corp. 

SAVAGE & ASSOCLATES, P.C. as the 
Unsecurcd Claim Estate Representative for 
and on behalf of TELIGENT, INC., 
TELIGENT SERVICES, INC., ET.AL,, 

Plain tifls, 

Adv. Pro. No. 03-02695 

Adv. Pro. No, 03-02704 

COM 
CTR 

- against- 

MUTUAL FUND SERVICE, CHASE SECURITIES, INC., 
GOLDMAN SACHS CREDIT PARTNERS L.P., 

GCL TD SECURITIES (USA), INC., JP MORGAN CHASE, 
TORONTO DOMINION (TEXAS), INC., AND 

OPc -THE CHASE MANHATTAN BANK, AND BLACK 
ROCK PROVIDENT INSTITIONAL FUNDS 

Defendants. 
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OTH n / L I f i ~  f 
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SAVAGE & ASSOCIATES, P.C. IS the 
Unsecured Claim Estate Representative for 
and on behalf of TELIGENT, INC., 
TELIGENT SERVICES, INC., ET.AL., Adv. Pro. No. 03-03245 

Plain tiffs, 
1 

- against- 

Bank of America 
Bank of America -credit services 
Bank of America US FX 

Defendants. 
X __-_11_1___-_-_____"__1__1_3__c_____c___------------------- 

SAVAGE & ASSOCIATES, P.C. as the 
Unsecured Claim Estate Representative for 
and on behalf of TELIGENT, INC., 
TELIGENT SERVICES, INC., ET.AL., Adv. Pro. No. 03-03593 

Plain tiffs, 

- against- 

PriceWa terhousecoopers LP 

Defendants. 
X _____-__---------__-_I_31_C_____CCCIC3CC"--"--------------- 

SAVAGE & ASSOCIATES, P.C. as the 
Unsecured Claim Estate Representative for 
and on behalf of TELIGENT, INC., 
TELJGENT SERVICES, INC., ET.AL., Adv. Pro. No. 03-03601 

Plaintiffs, 

- against - 
CHASE SECURITIES, INC., 
GOLDMAN SACHS CREDIT PARTNERS L.P., 
TD SECURITIES (USA), INC., JPMORGAN CHASE, 
TORONTO DOMINION (TEXAS), INC., AND 
THE CHASE MANHATTAN BANK 
(AND ONLY THESE DEFENDANTS) 

Defendau ts. 
X L"-"---__--_-----I-____I________________------------------- 

NOTICE OF MOTION OF UNSECURED CLAIMS ESTATE 
REPRESENTATIVE'S APPLICATION UNDER FEDERAL RULE OF 

BANKRUPTCY PROCEDURE 9019 IN SUPPORT OF ENTRY OF THE 
STIPULATION AND AGREED ORDER (I) DISMISSING WITH PREJUDICE 
COMPLAINTS FILED AGAINST BANK RELEASEES AND (11) ENJOINING 
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THE UNSECURED CLAIMS ESTATE REPRESENTATIVE FROM 
COMMENCING OR PROSECUTING ACTIONS AGAINST ANY BANK 

9 RELEASEE 

PLEASE TAKE NOTICE that, a hearing will be held on May 27,2004 at 1O:OO a.m. 

before the Honorable Stuart M. Bernstein, Chief United States Bankruptcy Judge for the Southern 

District of New Y ork, at the United States Courthouse, located at the Alexander Hamilton 
4 

Custom House at One Bowling Green, New York, New York 10004, Room 723, to consider the 

application (the "Application") of Savage & Associates, P.C., the Unsecured Claim Estate 

Representative (the "Representative") for Teligent, Inc., et ala. (''collectively, "Teligent", and the 

.'Debtor'' in Case No. 0 1-1 2974 (SMB)), and the Plaintiff in the above captioned adversary 

proceedings filed by the Representative in the above referenced Chapter 11 case, seeking an order 

approving the Stipulation and Agreed Order ( the Y3ettlement Agreement") relating to the 

Agent, Lenders and the Bank Releasees (as these terms are defined in the Settlement Agreement), 

annexed as Exhibit A to the Application. 

PLEASE TAKE FURTHER NOTICE that objections (the "Objections"), if 

any, to the relief requested in the Application shall be in writing, shall conform to the 

Federal Rules of Bankruptcy Procedure and the Local Bankruptcy Rules, shall set forth 

the name of the objecting party, the basis of the objection and the specific grounds 

therefor. Objections shall be filed with the Bankruptcy Court in accordance with the 

Bankruptcy Code, Federal Rules of Bankruptcy Procedure and the Local Bankruptcy 

Rules and shall further be served upon Savage & Associates, P.C., 56 Lafayette Avenue, 

White Plains, New York 10603, Attention: Denise L. Savage, Esq. and JennyAnn Carles, 

Esq., so as to be received no later than 4:OO p.m. on May 20,2004. 

[PAGE INTENTIONALLY LEFT BLANK] 

3 



PLEASE TAKE FURTHER NOTICE that if written Objections by any 

party are not received on or before 4:OO p.m. on May 20, 2004 the Settlement 

4 Agreement shall be presented to the Honorable Stuart M. Bemstein for signature 

and entry on May 27,2004. 

Dated: White Plains, New York 
April 30,2004 

SAVAGE & ASSOCIATES, P.C. 
Attorneys for the Representative 

By:/s/ Denise L. Savage 
/s/ JemyAnn Carles 

Denise L. Savage (ds1498) 
JennyAnn Carles Cjc5832) 
56 Lafayette Avenue 
White Plains, New York 10603 
T: (914) 993-6600 
F: (914) 993-6433 
E-mail: dsavageh%aliti - gation.com 

i c arks@ sal it i at i on . com - 
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TELIGENT SERVICES, INC. Case No. 01-12974 (SMB) 

X ---_-------------------------------------------------------- 
SAVAGE & ASSOCIATES, P.C. as the 
Unsecured Claim Estate Representative for 
and on behalf of TELICENT, INC., 
TELIGENT SERVICES, INC., ET.AL., Adv. Pro. No. 03-02695 

Pia in tiffs, 

- against - 

Export Development Corp. 

Defend ants. 
X _______________-_-____1_1___________1___------------------- 

SAVAGE & ASSOCIATES, P.C. as the 
Unsecured Claim Estate Representative for 
and on behalf of TELIGENT, INC., 
TELIGENT SERVICES, INC., ET.AL., Adv. Pro. No. 03-02704 

Plain tiffs, 

- against- 

MUTUAL FUND SERVICE, CHASE SECURITIES, INC., 
GOLDMAN SACHS CREDIT PARTNERS L.P., 
TD SECURITIES (USA), INC., JP MORGAN CHASE, 
TORONTO DOMINION (TEXAS), INC., AND 
THE CHASE MANHATTAN BANK, AND BLACK 
ROCK PROVIDENT INSTITIONAL FUNDS 



SAVAGE & ASSOCIATES, P.C. as the 
Unsecured Claim Estate Representative for 
and on behalf of TELIGENT, INC., 
TELIGENT SERVICES, INC., ET.AL., Adv. Pro. No. 03-03245 

Plaintiffs, 

- against- 

Bank of America 
Bank of America -credit services 
Bank of America US FX 

Defendants. 
X ----------_---_-----_____1_____1_3______------------------- 

SAVAGE d& ASSOCIATES, P.C. as the 
Unsecured Claim Estate Representative for 
and on behalf of TELIGENT, INC., 
TELIGENT SERVICES, INC., ET.AL., Adv. Pro. No. 03-03593 

Plain tiffs, 

- against - 

PriceW aterhouseCoopers LP 

Defendants. 
X --------------------______II___Ic__c____------------------- 

SAVAGE & ASSOCLATES, P.C. as the 
Unsecured Claim Estate Representative for 
and on behalf of TELIGENT, INC., 
TELIGENT SERVICES, INC., ET.AL., Adv. Pro. No. 03-03601 

Plain tiffs, 

- against- 

CHASE SECURJTIES, INC., 
GOLDMAN SACHS CREDIT PARTNERS L.P., 
TD SECURITIES (USA), INC., JPMORGAN CHASE, 
TORONTO DOMINION (TEXAS), INC., AND 
THE CHASE MANHATTAN BANK 
(AND ONLY THESE DEFENDANTS) 

Defendants. 
X ---------------_-_----------------------------------------- 

UNSECURED CLAIMS ESTATE REPRESENTATIVE’S APPLICATION 
UNDER FEDERAL RULE OF BANKRUPTCY PROCEDURE 901 9 IN SUPPORT 

OF ENTRY OF THE STIPULATION AND AGREED ORDER (I) DISMISSING 
WITH PREJUDICE COMPLAINTS FILED AGATNST BANK RELEASEES AND 

(11) ENJOINING THE UNSECUIRED CLAIM ESTATE REPRESENTATIVE 

2 



FROM COMMENCING OR PROSECUTING ACTTONS AGAINST ANY BANK 
RELEASEE 

SAVAGE & ASSOCIATES, P.C., the Unsecured Claims Estate 

Representative of TeIigent, Inc. (the “Estate Representative” or the “Representative”), 

by itsd%ndersigned counsel, hereby files the Representative’s Motion (the ”Motion”) for 

entry of the Stipulation and Agreed Order (I) Dismissing with Prejudice Complaints Filed 

Against Bank Releasees and (11) Enjoining the Unsecured Claim Estate Representative 

from Commencing or Prosecuting Against Any Bank Release (in the form annexed 

hereto as Exhibit A, the “Settlement Agreement”)’ with the above captioned defendants 

(collectively, the “Defendants”, and against such Defendants only) and moves the Court 

for the entry of an order pursuant to Rule 9019 of the Federal Rules of Bankruptcy 

Procedures (the “Bankruptcy Rules“) approving a Settlement Agreement with and/or 

binding upon the Defendants. In support of this Motion, the Representative respectfully- 

represents as foliows: 

JURISDICTION, VENUE AND STATUTORY PREDICATES 

This Cowt has jurisdiction over this adversary proceeding pursuant to 28 U. S. 1. 

C. $ 5  1 57 and 1334 and the -’Standing Order of Referral of Cases to Bankruptcy Judges” 

(Ward, C.J., July 10, 1984). The statutory predicates for this proceeding are $8 105? 542, 

544,547,550 and 551 ofthe Bankruptcy Code and Bankruptcy Rule 7001(1) and (2) and 

90 19. 

2 .  This is a core proceeding pursuant to 28 U. S. C. 6 157. Venue is proper in this 

District pursuant to 28 U. S. C. $ 1409. 

~~~ ~ 

’ A11 capitalized terms herein shall have the meaning ascribed in the Settlement ,4greement, unless 
otherwise expressly defined herein. 
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BACKGROUND 

A. Background of Chapter I 1  Cases 

3.  

4. 

5 .  

On May 21, 2001 (the '-Petition Date"), each of the Debtors filed with this Court 

a voluntary petition for relief under Chapter 1 I of the Bankruptcy Code. 
4 

After the Petition Date, the Debtors continued in possession of their properties 

and operated and managed their businesses as debtors in possession pursuant to 

Bankruptcy Code Sections 1 107 and 1 1 OS. 

On May 30,2001, the Office of the United States Trustee appointed an official 

committee of unsecured creditors (the "Creditors' Committee"), which 

exercised its powers and carried out its duties during the course of the Debtors' 

Chapter 1 1 cases pursuant to Bankruptcy Code Section 1 103. 

B. The Lenders; Cash Collateral Order 

6. 

7. 

Pursuant to the Final Order (I) Authorizing the Use of Lenders' Cash Collateral 

and (11) Granting Adequate Protection Pursuant to 11 U.S.C. 55  361 and 363, 

dated June 13, 2001 (the "Cash Collateral Order"), this Court granted final 

approval to the Debtors to use the Lenders' cash collateral on a consensual basis 

and provide adequate protection to the Lenders. 

Pursuant to the Cash Collateral Order, the Debtors admitted that they were liable 

as of the Petition Date in the aggregate principal amount of approximately $800 

million (the "Prepetitjon Obligations") to the Lenders in respect of loans made 

by the Lenders to Teligent pursuant to the Credit Agreement, dated as of July 2, 

1998 (as amended, supplemented or otherwise modified prior to the Petition Date, 

the "Credit Agreement"). among Teligent. the Lenders and the Agent. 
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8. Pursuant to the Cash Collateral Order, the Debtors admitted that the Prepetition 

Obligations were secured by first priority liens and security interests upon and in 

substantially all of each Debtor‘s assets and property. 

9. ,-Pursuant to the Cash Collateral Order, this Court found that notice of the final 

hearing to consider the Cash Collateral Order had been provided by the Debtors in 

accordance with the Bankruptcy Code, the Bankruptcy Rules and the interim 

order authorizing the Debtors‘ use of the Lenders’ cash collateral. 

10. Pursuant to the Cash Collateral Order, as adequate protection for, among other 

things, the use of the Lenders’ cash collateral, the Lenders were granted liens on 

all assets of the Debtors and the Debtors‘ estates, including without limitation, all 

so called “avoidance actions’. arising under Chapter 5 of the Bankruptcy Code. 

1 1. Pursuant to the Cash Collateral Order, the Debtors acknowledged and agreed that 

(i) the Prepetition Obligations constituted allowed claims, not subject to 

subordination and otherwise unavoidable and (ii) the Agent’s and the Lenders’ 

liens on the collateral securing the Prepetition Obligations were legal, valid, 

binding and perfected and not subject to defense, counterclaim, offset or 

subordination and otherwise unavoidable. 

12. Notwithstanding the Debtors‘ acknowledgements and agreements in the Cash 

Collateral Order, but acknowledging the challenge made by the Estate 

Representative in the Complaints (as defined below), the Cash Collateral Order 

provided an opportunity for the Creditors’ Committee or any other party in 

interest to hl ly  investigate the validity, priority and extent of the Prepetition 

Obligations and the Lenders‘ liens on the Debtors‘ property and any affirmative 
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causes of action against the Lenders, and the Lenders cooperated in the 

investigation undertaken by the Creditors‘ Committee and consented to 

extensions of the deadline to commence an action against the Lenders through 

.November 12,2001. 

13. Pursuant to the Cash Collateral Order, but acknowledging the challenge made by 

the Estate Representative in the Complaints, the Debtors’ acknowledgements and 

agreements as to the validity, priority and extent of the Prepetition Obligations 

and the Lenders’ liens became binding upon all other parties in interest, including 

without limitation, the Creditors’ Committee, as a result of the expiration of the 

time period to commence an action against the Lenders (as of August 28,2001 for 

all parties in interest other than the Creditors’ Committee and as of November 12, 

2001 for the Creditors’ Committee) without any such action being commenced 

against the Agent or the Lenders. 

C. The Chapter 11 Pian: Appointment of the Estate Representative 

14. On September 5,2002, this Court entered an order (the “Confirmation Order”) 

confirming the Plan which, notwithstanding the Debtors’ administrative 

insolvency and the Lenders’ liens on all of the Debtors’ assets, implemented the 

Lenders’ agreement to provide a distribution to prepetition unsecured creditors by 

(a) waiving the Lenders’ superpriority claims and liens (i) on Chapter 5 Causes of 

Action so that any recoveries thereon could be shared with the holders of Allowed 

General Unsecured Claims and (ii) to allow the Debtors to fund the $300,000 

Unsecured Claim Fund on the Effective Date for the pursuit of the Chapter 5 

Causes of Action and (b) reducing the Lenders’ unsecured deficiency claims from 
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approximately $740 milhon to $600 million (the "Lender Deficiency Claim") for 

purposes of sharing in the proceeds from the Chapter 5 Causes of Actions 

recovered by the Estate Representative (such proceeds, net of fees and expenses 

deducted from such recoveries in accordance with the Appointment Agreement 

referenced below, the "Chapter 5 Cause of Action Proceeds"). 

< 

15. Pursuant to the Confirmation Order, this Court found that notice of the 

Confirmation Hearing and the opportunity fox any party in interest to object to 

confirmation of the Plan were adequate and appropriate as to all parties to be 

affected by the Plan and the transactions contemplated thereby. 

16. Pursuant to the express tenns of the Plan and the Confirmation Order, in 

consideration of the funding of the Chapter 1 1 cases pursuant to the Cash 

Collateral Order, and the compromises made by the Lenders in making 

distributions and funding available pursuant to the Plan, the Bank Releasees 

allege that they (a) received the benefit of an exculpation provision to insulate 

them from any liability for any act taken or omitted to be taken in connection with 

or related to the formulation, preparation, dissemination, implementation, 

administration, confirmation or the consummation of the Pian and (b) as of the 

Effective Date of the Plan, were released by the Debtors (and Reorganized 

Teligent) from "any and all Claims (as defined in Section 10 l(5) of the 

Bankruptcy Code), obligations, rights, suits, damages, causes of action, remedies 

and liabilities whatsoever, whether known or unknown, foreseen or unforeseen, 

existing or hereafter arising in law, equity or otherwise, that any Debtor or the 

subsidiary of any Debtor. or any person claiming derivatively through or on 



behalf of any Debtor or any such subsidiary would have been legally entitled to 

assert in their own right (whether individually or collectively) or on behalf of the 

Holder of any Claim or Equity Interest or other Person, based in whole or in part 

upon any act or omission, transaction, agreement, event or other occurrence 

taking place on or before the Effective Date'. (Plan tj X1.B). 
A 

17. Pursuant to the express terms of the Plan and the Confirmation Order, "for good 

and valuable consideration, including in the case of the Lenders, the funding of 

the Chapter 1 1  Cases pursuant to the Cash Collateral Order, the funding to be 

provided by the Lenders under the Plan, and the obligations and undertakings of 

the Lenders set forth in the Plan.. . each Holder of a Claim (a) who has accepted 

or is deemed to accept the Plan or (b) who may be entitled to receive a 

distribution of property in connection with the Plan (in each case regardless of 

whether a proof of claim was filed, whether or not Allowed and whether or not 

the Holder of such claim has voted on the Plan), shall be deemed to have 

unconditionally released the D&O Releasees, the Bank Releasees and the 

Committee Releasees from any and all Claims (as defined in Section 10 1 ( 5 )  of the 

Bankruptcy Code), obligations, rights, suits, damages, causes of action, remedies 

and liabilities whatsoever, including any derivative claims on behalf of the 

Debtors, whether known or unknown, foreseen or unforeseen, existing or 

thereafter arising in law, equity or otherwise, that such Person would have been 

legally entitled to assert (whether individually or collectively), based in whole or 

in part upon any act or omission, transaction, agreement, event or other 

occurrence taking place on or before the Effective Date in any way relating to or 
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pertaining to (w) the purchase or sale, or the rescission of a purchase or sale, of 

any security of the Debtors, (x) the Debtor or Reorganized Teligent, (y) the 

Chapter 1 1 Cases or (z) the negotiation, formulation and preparation of the Plan 

or any related agreements, instruments or other documents" (Plan 5 X1.C). 
4 

18. In order to implement the provisions of the Plan, the Confirmation Order provides 

as follows: "All settlements, compromises, releases, discharges, exculpations and 

injunctions set forth in the Plan shall be, and hereby are, effective and binding on 

all persons and entities who may have had standing to assert such claims or causes 

of action and no other person or entity shall possess such standing to assert such 

claims or causes of action after the Effective Date." (Confirmation Order 1 F). 

19. The Effective Date of the Plan occurred on September 12,2002 and, as set forth 

in the Plan, the Plan was substantially consummated on such date under 

Bankruptcy Code Sections 1101 and 1127(b). 

D. The Estate Representative; Avoidance Actions 

20. Pursuant and subject to the Plan, the Creditors' Committee appointed Savage & 

Associates, P.C. as the Estate Representative (as successor-in-interest to the initial 

Estate Representative) pursuant to Bankruptcy Code Section 1 12;(b)(3) to pursue 

the Chapter 5 Causes of Action assigned by the Debtors to the Estate 

Representative for the benefit of all holders (including the Lenders) of Allowed 

General Unsecured Claims, and the Estate Representative has been acting in such 

capacity since the Effective Date. 

21. Pursuant to the Agreement, dated as of September 12,2002 (as amended, the 

"Appointment Agreement"), among Reorganized Teligent, the Creditors' 
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Committee and the Agent, the parties memorialized the terms and conditions of 

the appointment of the Estate Representative by the Creditors' Committee. 

22. Prior to the May 2 1,2003 deadline under Bankruptcy Code Section 546 to file 

Chapter 5 Causes of Action, the Estate Representative filed complaints against 

certain Bank Releasees (including certain Lenders and the financial advisor to the 

Agent, PricewaterhouseCoopers LLP, now known as FTI Consulting, Inc.) 

seeking to avoid certain prepeti tion and postpetition transfers under Bankruptcy 

Code Sections 544, 547 and 548 (including cases docketed as Adversary 

Proceeding Nos. 03-02695,03-02704,03-03245'03-03593 and 03-03601, as such 

complaints may have been amended, supplemented or otherwise modified, the 

"Complaints"). 

4 

23. On August 11,2003, the Agent and the Lenders named as defendants in the 

Complaints filed a "Motion for an Order in Aid of Enforcement and 

Implementation of the Confirmed Plan of Reorganization, the Confirmation Order 

and the Cash Collateral Order: (A) Prohibiting the Commencement or 

Continuation by the Unsecured Claim Estate Representative of Lawsuits Against 

the Bank Releasees, (B) Directing the Unsecured Claim Estate Representative to 

Pay the Costs and Expenses Incurred by the Bank Releasees Sued in Violation of 

the Plan and Those Orders of this Court and (C) Establishing an Oversight 

Committee to Monitor and Direct the Unsecured Claim Estate Representative" 

(the "Lender Motion"). 

24. On August 18,2003, in respect of an avoidance action filed by the Estate 

Representative against Reorganized Teligent and certain of its subsidiaries, 



Reorganized Teligent filed a "Motion for Entry of an Order to (i) Enforce Order 

Confirming the Debtors' Third Amended Joint Plan of Reorganization under 

Chapter 1 1 of the Bankruptcy Code with Respect to Certain Adversary Actions 

and Matters Commenced by the Unsecured Claim Estate Representative and (ii) 

Direct the Unsecured Claim Estate Representative to Reimburse Reorganized 

Teligent for Costs and Expenses Related to Such Adversary Actions" (the 

"Deb tors' Motion"). 

25. The Estate Representative filed an objection to the Lender Motion and the 

Debtors' Motion. 

26. At the conclusion of the September 17,2003 hearing on the Lender Motion and 

the Debtors' Motion, the Court stated that the releases in the Plan of the Bank 

Releasees were unambiguous, but the Court requested that the parties file briefs 

on, among other issues raised at the hearing by the Estate Representative, whether 

the Estate Representative could equitably estop the Bank Releasees from asserting 

such releases as defenses to the Complaints and whether revocation of the 

Confirmation Order was possible even though more than six months had elapsed 

since the entry thereof. 

27. Based upon discussions by and among counsel to the Agent and the Estate 

Representative subsequent to the September 17,2003 hearing, the Agent, the 

Lenders and the other Bank Releasees named as defendants in the Complaints and 

the Estate Representative have concluded that it is in the best interest of the 

Debtors' estates, the parties hereto and the holders of Allowed General Unsecured 

Claims to avoid the costs and uncertainty of litigation or to further brief and 



litigate the issues set forth in the Complaints or the Lender Motion or raised at the 

September 17,2003 hearing, and to settle all matters on the terms and conditions 

set forth in this Settlement Agreement. 

28. Notice of this Settlement Agreement has been given to (i) the Office of the United 

States Trustee, (ii) counsel to the Debtors, (iii) counsel to the Creditors' 

Committee, (iv) each of the Lenders, (v) any party who filed a request for notices 

in the Debtors' Chapter 1 1 cases pursuant to Bankruptcy Rule 2002, (vi) all 

parties given notice of the confirmation hearing held on September 5,2002, (vii) 

all creditors who have filed proofs of claims and/or are set forth in the Debtors' 

schedules and (viii) any defendants named in a Chapter 5 Cause of Action 

commenced by the Estate Representative. 

29. On March 3 1,2003, an order was approved and thereafter entered by the United 

States Bankruptcy Court for the Southern District of New York (the "Court") 

pursuant to 11 U.S.C. Section 105(a) authorizing, inter alia, the establishment of 

procedures for settling pending adversary proceedings ("Procedure Order"). 

THE SETTLEMENT 

A. The terms of Settlement 

30. After the commencement of the above captioned adversary proceedings, the 

Representative and the Agent reached a mutually agreeable settlement, the terms 

of which are reflected in the Settlement Agreement (annexed hereto and made a 

part hereof as Exhibit A). The Settlement Agreement provides, inter alia, that 

the Parties settle all claims asserted in the Lender Motion and the Complaints for 

the consideration realized via the reduction by the Lenders of their pro rata share 
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of the Chapter 5 Causes of Action Proceeds, as more fully set forth in paragraph 2 

of the Settlement Agreement. 

31. For the consideration set forth in paragraph 2 of the Settlement Agreement, the 

Estate Representative shall (i) dismiss with prejudice as to all Bank Releasees the 
A 

Complaints, and a notice of dismissal shall be filed within five (5) business days 

after Court approval of this Settlement Agreement in Adversary Proceeding Nos. 

03-02695, 03-02704, 03-03245, 03-03593 and 03-03601', only with respect to 

such Bank Releasees, (ii) dismiss with prejudice (by filing a notice of dismissal) 

any other adversary proceeding against any Bank Releasee within five (5) 

business days after the Agent or such Bank Releasee provides written notice and 

evidence reasonably satisfactory to the Estate Representative that such Bank 

Releasee has been named in a complaint in its capacity as a Bank Releasee and 

(hi) withdraw with prejudice as to all Bank Releasees all pleadings relating to or 

filed by the Estate Representative in connection with the Complaints (including 

any discovery requests or motion to establish mediation procedures), and such 

pleadings shall be deemed mooted as to the Bank Releasees. 

€3. Request for ApprovaI of the Settlement Agreement 

i. Legal Standard 

32. Pursuant to this Motion, the Representative seeks entry of an order pursuant to 

Bankruptcy Rule 90 19 approving the Settlement Agreement. Bankruptcy Rule 

90'1; 9(a) provides the Court with authority to approve settlements of claims and 

The Complaint filed in Adversary Proceeding No. 03-03601 will be dismissed with prejudice only as to 
the Bank Releasees named therein and will remain pending as to an). other entity named as a defendant 
therein. 
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controversies. See Fed. R. Bankr. P. 901 9. The approval of a proposed 

compromise and settlement is committed to the sound discretion of the 

bankruptcy court. See In re Luuise ’s, Inc., 21 1 B.R.798,801 (D.Del. 1997). The 

Courts have emphasized that ;‘to minimize litigation and expedite the 

administration of a bankruptcy estate ‘compromises are favored in bankruptcy.‘‘‘ 

Myers v. Martin (In re Martin), 91 F.3d 389,393 (3d Cir. 1996) (quoting 9 Collier 

on Bankruptcy T[ 901 9.03 [ 1](1 5 I h  ed. 1993); See ulso In re Culmlech, Ltd., 1 18 

B.R. 237,238 (Bankr. M.D. Pa. 1990) (“[C]ompromises are favored in 

bankruptcy and.. ..much of litigation in bankruptcy estates results in settIements”). 

33. Before approving a settlement under Bankruptcy Rule 901 9, a court must 

determine whether “the compromise is fair, reasonable, and in the best interests of 

the estate.” In re Marvel Entm ‘t Group, Inc., 222 B.R. 234,249 (D.De1. 1998) ) 

(quoting In re Louise k, 21 I B.R. at 801). To reach this determination, the court 

must assess the value of the claim that is being settled and balance it against the 

value to the estate of the approval of the settlement. Martin, 91 F.3d at 393. In 

striking this balance, the court should consider the following factors: ”( 1) the 

probability of success in litigation; (2) the likely difficdties in collection; (3) the 

complexity of the litigation involved, and the expense, inconvenience and delay 

necessarily attending it; and (4) the paramount interest of the creditors.’’ Id. 

Settlements should be allowed unless they fall below the lowest point of the range 

of reasonableness. Cosqfv. Rodman (In re W. T. Gmns Co.), 699 F.2d 599,608 

(2d Cir.), cert. denied, 464 U.S. 822 (1983). 
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ii. The Settlement Agreement is in the Best Interests of General 
UnsecuredCreditors 

34. The Representative respectfully submits that the Settlement Agreement is 

a: reasonable and beneficial to the Debtors‘ estates and the Debtors’ general 

unsecured creditors. The Estate Representative has concluded that the outcome of 

the Complaints against the Bank Releasees is uncertain at this stage given, among 

other things, the issues still to be litigated in connection with the Lender Motion. 

In addition, the costs of litigating the Complaints and the Lender Motion likely 

would be high. Absent the settlement on the terms and conditions set forth in the 

Settlement Agreement, it currently appears that the Lender Deficiency Claim 

would be entitled to an approximately 40% share of all Chapter 5 Cause of Action 

Proceeds. Accordingly, the reduction of the Lenders’ proportionate percentage 

share of the Chapter 5 Causes of Action Proceeds as set forth in the Settlement 

Agreement will be tantamount to recovering up to $1 00,000 on each $1,000,000 

(up to $5,000,000), and $150,000 on each $1,000,000 above $55000,000,0f the 

Chapter 5 Cause of Action Proceeds distributed to holders of Allowed General 

Unsecured Claims., This sum would represent a substantial percentage recovery 

on the Representative’s claims when weighed against the defenses that have been 

(and could be) asserted by the Defendants. The Representative has reviewed the 

potential defenses to the Complaints the Defendants could assert at trial and the 

complicated issues still to be determined in connection with the Lender Motion 

and, based on that review, it is the Representative‘s reasoned business judgment 

that the Settlement Agreement is in the best interests of the Debtors’ estates. 



Accordingly, it is respectfully submitted that approval of the Settlement 

Agreement by this Court is warranted. 

35. For the foregoing reasons, the Representative submits that approval of the 

Settlement Agreement is justified and appropriate under Bankruptcy Rule 90 19. 
4 

iii. No Prior Request 

36.  No previous request for the relief sought in this Motion has been made to this or 

any other Court. 

CONCLUSION 

WHEREFORE, the Representative respectfully requests that this Court enter an 

order, substantially in the form attached hereto as Exhibit B, approving the Settlement 

Agreement pursuant to Bankruptcy Rule 90 19 and the Procedure Order, and granting 

such other and further relief as the Court may deem just and proper. 

Dated: White Plains, New York 
April 30,2004 

SAVAGE & ASSOCIATES, P.C. 
Attomeys for the Representative 

By:/s/ Denise L. Savage 
/s/ JennyAnn Carles 

Denise L. Savage (ds1498) 
JennyAnn Carles 0 ~ 5 8 3 2 )  
56 Lafayette Avenue 
White Plains, New York 10603 
T: (91 4) 993-6600 
F: (914) 993-6433 
e-mail : dsavaae~~saii t i~ation.com - 

jcarles@sal iti gation. corn 
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EXHIBIT A 



UhTITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

1 

In re: 

TELIGENT, INC., et al., 

Debtors. 

CaseNo. 01-12974 (SMB) 

Chapter 11 

Related to Adv. Pro. Nos. 

03-02695 (SMB) 
03-02704 (SMB) 
03-03245 (SMB) 
03-03593 (SMB) 
03-03601 (SMB) 

STIPULATION AND AGREED ORDER (I) DISMISSING WITH PREJUDICE 
COMPLAINTS FILED AGAINST BANK RELEASEES AND (11) ENJOINING THE 
UNSECURED CLAIM ESTATE REPRESENTATIVE FROM COMMENCING OR 

PROSECUTING ACTIONS AGAINST A 5 i  BANK RELEASEE 

THIS STIPULATION AND AGREED ORDER, dated as of April 30,2004 (this 

“Stipulation”), by and among (i) JPMorgan Chase Bank, in its capacity as administrative agent 

(the “Agent”) for itself and a syndicate of senior secured lenders (including those individual 

Lenders named as defendants in the avoidance actions referenced in paragraph 1 below, the 

“Lenders”) to Teligent, Inc. (“Teli gent”) and the other above-captioncd former debtors and 

former debtors-in-possession (collectively, the “Debtors”) and (ii) Savagc gL Associates, P.C., in 

its capacity as the Unsecured Claim Estate Representative’ (the “Estate Representative”), has 

1 Unless other\vise defined herein, capitalized terms are used hercin as defincd in the Debtors’ Third 
Amended Joint Plan of Keorganization L‘nder Chaprcr 11 of the Bankruptcy Code, dated Septembcr 5. 
2002 (the “Plan”). 



been entered into in order to resolve any and all claims of the Estaie Representative against the 

Lenders and all other Bank Releasees,’ and in furtherance thereof, the parties, by and through 

their undersigned counsel, hereby stipulate and agree as follows: 

Background of Chapter 11 Cases 

WHEREAS, on May 21,2001 (the “Petition Date”), each of the Dcbtors filed 

with this Court a voluntary petition for reIief under Chapter 1 1  ofthe Bankruptcy Code; and 

WHEREAS, after the Petition Date, the Debtors continued in possession of their 

properties and operated and managcd their businesses as debtors in possession pursuant to 

Bankruptcy Codc Sections 1 LO7 and 1108; and 

WHEREAS, on May 30, 2001, the Office of the United States Trustee appointed 

an official committce of unsecured creditors (the “Creditors’ Committee”), which exercised its 

powers and carricd out its duties during the course of the Debtors’ Chapter 11 cases pursuant to 

Bankruptcy Code Section 1103; and 

The Lenders; Cash Collateral Order 

WHEREAS, pursuant to the Final Order (I) Authorizing the Use of Lenders’ Cash 

Collateral and (11) Granting Adequate Protection Pursuant to I 1  U.S.C. $9 361 and 363, dated 

June 13,2001 (the “Cash Collaleral Order“), this Court granted final approval to thc Debtors to 

use the Lenders’ cash collateral on a consensual basis and provide adequate protection to the 

Lenders; and 

The temi “Bank Releasees” is defined in the Plan as follows: “The Aggcnt and the Lenders in their capacity 
as such under the Prepexition Credit Agreement or the Cash Collateral Order, together with their rcspective 
officers, directors, emptoyees, attorneys, financial advisors, accountants, investment bankers, agents and 
representatives in each casc in their capacity as such.” This Stipulation and the release contained herein 
only apply to such persons and entities in  their capacity as Dank Releasees; to the extent that any such 
person or entity is a defendant in any Chapter 5 Cause of Action on account of any transaction or other 
matter that did not arise under or relate to the Prepetition Credit..L\greement or the Cash Collateral Order 
(i.e., I t  has been sued in a capacity other than ab a Bank Releasee), this Stipulation and the release contained 
herein shall not apply to any such person or entity in any such other capacity 
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WHEREAS. pursuant to thc Cash Collateral Order. the Debtors admitted that they 

were liable as of the Petition Date in the aggregate principal amount of approximately $800 

million (the “Prepctition Obligations”) to the Lenders in respect of loans made by the Lenders to 

Teligent pursuant to the Credit Agreement, dated as of July 2, 1998 (as amended, supplemented 

or otherwise modified prior to the Petition Date, the “Credit A.;reement”), among Teligent, the 

Lenders and the Agent; and 

WHEREAS, pursuant to the Cash Collateral Order, the Debtors admitted that the 

Prepetition Obligations were secured by first priority liens and security interests upon and in 

substantially all of each Debtor’s assets and property; and 

WHEREAS, pursuant to the Cash Collateral Order, this Court found that notice of 

the final hearing to consider the Cash Collateral Order had been provided by the Debtors in 

accordance with the Bankruptcy Code, the Bankruptcy Rules and the interim ordcr authorizing 

the Debtors’ use of the Lenders’ cash collateral; and 

WHEREAS, pursuant to the Cash collateral Order, as adequate protcction for, 

among other things, the use of the Lenders’ cash collateral, the Lenders were granted liens on all 

assets of the Debtors and the Debtors’ estates, including without limitation, all so called 

“avoidance actions” arising under Chapter 5 of the 3ankruptcy Code; and 

WHEREAS, pursuant to the Cash Collateral Order, the Debtors acknowledged 

and agreed that (i) the Prepetition Obligations constituted allowed claims, not subject to 

subordination and otherwise unavoidablc and ( i i )  the Agent’s and the Lcnders’ liens on the 

collateral securing the Prepetition Obligations wcre legal, valid, binding and perfected and not 

subject to defense, counterclaim, offset or subordination and othenvise unavoidable; and 
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WHEREAS, notwithstanding the Debtors’ acknowledgements and agreements in 

the Cash Collateral Order, but acknowledging the challenge made by the Estate Representative in 

the Complaints (as defined below), the Cash Coilatera1 Order provided an opportunity for the 

Creditofs’ Committee or any oilier party in interest to fully investigate the validity, priority and 

extent of the Prepetition Obligations and the Lenders’ liens on the Debtors’ propcrty and any 

.I 

affirmative causes of action against the Lenders, and the Lenders cooperated in the investigation 

undertaken by the Creditors’ Committec and consented to extensions of the deadline to 

commence an action against the Lenders through Novcmbcr 12,2001 ; and 

WHEREAS, pursuant to the Cash CoIlatcral Order, but acknowledging the 

challenge made by the Estate Representative in thc Complaints, the Debtors’ acknowledgements 

and agreements as to the validity, priority and extent of the Prcpetition Obligations and the 

Lenders’ liens becamc binding upon all other parties in interest, including without limitation, the 

Creditors’ Committee, as a result of the expiration of the time period to commence an action 

against thc Lenders (as of August 28,2001 for all parties in interest other than the Creditors’ 

Committee and as of November 12,2001 for the Creditors’ Committee) without my such action 

being commenced against the Agent or the Lenders; and 

The Chapter 11 Plan; Appointment of the Estate Representative 

Wff EREAS, on September 5,2002, this Court entered an order (the 

“Confimiation Order”) confirming the Plan which, notwithstanding the Debtors’ administrative 

insofvency and the Lenders’ liens on a11 of the Debtors’ assets, implemented the Lenders’ 

agreement to provide a distribution to prepetition unsecured creditors by (a) waiving thc 

Lenders’ superpriority claims and liens ( i )  on Chapter 5 Causcs of Action so that any recoveries 

thereon could be shared with the holders of AIlowed General Unsecured Claims and (ii)  to allow 
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the Debtors to fund the $300,000 Unsecurcd Claim Fund on the Effective Date for the pursuit of 

the Chapter 5 Causes o f  Action and (b) reducing the Lenders’ unsecured deficiency claims from 

approximately $740 million to $600 million (the “Lender Deficiency Claim”) for purposes of 

sharing ia the proceeds from thc Chapter 5 Causes of Actions recovered by the Estate 

Representativc (such proceeds, net of fees and expenses deducted from such recoverics in 

accordance with the Appointment Agrccmcnt referenced below, the “Chapter 5 Cause of Action 

Proceeds”); and 

WHEREAS, pursuant to the Confirmation Order, this Court found that notice of 

the Confiniiation Hearing and the opportunity for any party in interest to objcct to confinnation 

of the Plan were adequate and appropriate as to all parties to be affected by the Plan and the 

tran sac ti ons contemplated there by; and 

WHEREAS, pursuant to thc express tenns of the Plan and the Confimiation 

Order, in consideration of the funding of the Chapter 1 1 cases pursuant to the Cash Collateral 

Order, and the compromises made by the Lenders in making distributions and funding available 

pursuant to the Plan, the Bank Releasees allege that they (a) receivcd the benefit of an 

exculpation provision to insulate them from any liability for any act taken or omitted to be taken 

in connection with or related to the formulation, preparation, dissemination, implementation, 

administration, confirmation or the consummation of the Plan and (b) as of thc Effective Date of 

the Plan, were releascd by the Debtors (and Reorganized Teligent) from “any and all Claims (as 

defined in Section 101(5) of thc Bankruptcy Code), obligations, rights, suits, damages, causes of 

action, remedies and liabilities whatsoever, whether known or unknown, forcsccn or unforeseen, 

existing or hereafter arising in law, equity or otherwise, that any Debtor or the subsidiary of any 

Debtor, or any pcrsm claiming derivatively through or on behalf of any Debtor or any such 



subsidiary would haw becn legally entitled to assert in their own right (whether individually or 

collectively) or on behalf of the Holder of any Claim or Equity Interest or other Person, based in 

whole or in part upon any act or omission, transaction,. agreement, event or other occurrence 

taking place on or before the Effective Date” (Plan 0 X1.B); and 

WHEREAS, pursuant to the express terms of the Plan and the Confirmation 

Order, “for good and valuable consideration, including in the case of the Lenders, the funding of 

the Chapter I 1  Cases pursuant to the Cash Collateral Order, the funding to be providcd by the 

Lenders under the Plan, and the obligations and undertakings of the Lenders set forth in the 

Plan.. each Holder ofa Claim (a) who has acccptcd or is deemed to accept the Plarl or (b) who 

may be entitled to receive a distribution of property in connection with the Plan (in each case 

rcgardlcss ofwhether a proof of claim was filed, whether or not Allowed and whether or not the 

Holdcr of such claim has voted on the Plan), shall be deemed to have unconditionally released 

the D&O Releasecs, the Bank Releasees and the Committee Releasees from any and all Claims 

(as defined in Section I Ol(5) of the Bankruptcy Code), obligations, rights, suits, damages, causes 

of action, remedies and liabilities whatsoever, including any derivative claims on behalf of the 

Debtors, whether known or unknown, foreseen or unforeseen, existing or thereafter arising in 

law, equity or otherwise, Lhal such Person would have been lcgally entitled 10 asscn (whether 

individually or collectively), based in whole or in part upon any act or omission, transaction, 

agreement, event or other occurrence taking place on or before the Effective Date in any way 

relating to or pertaining to (w) the purchase or sale, or the rescission of a purchasc or salc, of any 

security of the Debtors, (x) the Debtor or Reorganizcd Tehgent, (y) the Chapter 11 Cases or (7.) 

the negotiation, formufation and preparation of the Ptan or any related agreements, instruments 

or other d~cuments’~ (Plan fj X1.C); and 



WHEREAS, in order to implemcnt the provisions of the Plan, the Confirmation 

Order provides as follows: “All settlements, compromises, releases, discharges, exculpations and 

injunctions set forth in the Plan shall be, and hereby are, cffective and binding on all persons and 

entities y h o  may have had standing to assert such claims or causes of action and no other person 

or entity shall possess such standing to assert such claims or causes of action after the Effective 

Date.” (Confirmation Order T[ F); and 

WHEREAS, the Effective Date of the Plan occurred on September 12,2002 and, 

as sct forth in the Plan, the Plan was substantially consummated on such date under Bankruptcy 

Code Sections 1 I O 1  and 1 127(b); and 

The Estate Representative; Avoidance Actions 

WHEREAS, pursuant and subject to the Plan, the Creditors’ Committee appointed 

Savage 6r. Associates, P.C. as the Estate Representative (as successor-in-interest to the initial 

Estate Representative) pursuant to Bankruptcy Code Section 1123(b)(3) to pursue the Chapter 5 

Causes of Action assigned by the Debtors to the Estate Representative for the benefit of all 

holders (including the Lenders) of Allowed General Unsecured Claims, and the Estate 

Representative has been acting in such capacity since the Effective Date; and 

WHEREAS, pursuant to the Agreement, dated as of Sepiember 12,2002 (as 

amended, the “Appointment Agreement”), among Reorganized Teligent, the Creditors’ 

Committee and the Agent, the parties memorialized the terms and conditions of the appointment 

of the Estate Representative by the Creditors’ Committee; and 

WHEREAS, prior to the May 21,2003 deadline under Bankruptcy Code Section 

546 to file Chapter 5 Causes of Action, the Estate Representative filed complaints against certain 

Bank Releasees (including certain Lenders and the financial advisor to the Agent, 
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PricewaterhouscCoopers LLP, now known as FTI Consulting, hc . )  seeking to avoid certain 

prcpetition and postpetition transfers under Bankruptcy Code Sections 544, 547 and 548 

(including cases docketed as Adversary Proceeding Nos. 03-02695,03-02704,03-03245,03- 

03593 and 03-03601, as such complaints may have been amended, supplemented or otherwise 

modified, the “Complaints”); and 

0 

4 

WHEREAS, on August 1 1,2003, the Agent and the Lenders named as defendants 

in the Complaints filcd a “Motion for an Order in Aid of Enforcement and Implementation of the 

Confinned Plan of Reorganization, the Confirmation Order and the Cash Collateral Order: (A) 

Prohibiting ihe Commencement or Continuation by the Unsecured Claim Estate Representative 

of Lawsuits Against the Bank Releasees, (B) Directing the Unsecured Claim Estate 

Rcpresentative to Fay the Costs and Expenses Incurred by the Bank Releasees Sued in Violation 

of the Plan and Those Orders of this Court and (C) Establishing an Oversight Committee to 

Monitor and Direct the Unsecured Claim Estate Representative” (the “Lender Motion”); and 

WHEREAS, on August 18,2003, in respect of an avoidance action filed by the 

Estate Representative against Reorganized Teligent and certain of its subsidiaries, Reorganized 

Teligent filed a “Motion for Entry of an Order to ( i )  Enforce Order Confimiing the Debtors‘ 

rl‘hird Amended Joint Plan of Reorganization under Chaptcr 11 of the Baikruptcy Code with 

Respect to Certain Adversary Actions and Matters Conimenced by the Unsecured Claim Estate 

Representative and (ii) Direct the Unsecured Claim Estate Representative to Reimburse 

Reorganized Tcligent for Costs and Expenses Related to Such Adversary Actions” (the 

“Debtors’ Motion”); and 

WHEREAS, the Estate Representative filed an objection to the Lender Motion 

and the Debtors’ Motion; and 
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WHEREAS, at the conclusion of the Scptember 17,2003 hcaring on the Lender 

Motion and the Debtors’ Motion, the C.ourt stated that the releases in the Plan of the Bank 

Releasees were unambiguous, but the Court requested that the parties file briefs on, among other 

issues rqiscd at the hearing by thc Estate Representative, whether the Estate Representative could 

equitably estop the Bank Releasees from asserting such releases as defenses to the Complaints 

and whether revocation of the Confirmation Order was possible even though more than six 

months had elapsed since the entry thereof; and 

WHEREAS, based upon discussions by and among counsel to the Agent and the 

Estate Representative subsequent to the September 17,2003 hearing, the Agent, the Lenders and 

the other Bank Releasees named as defcndants in the Complaints and the Estate Representative 

have concluded that i t  is  in the bcst interest of the Debtors’ estates, the parties hereto and the 

holders of Allowed General Unsecurcd Claims to avoid the costs and uncertainty of litigation or 

to further brief and litigate the issues set forth in the Complaints or the Lender Motion or raised 

at the September 17, 2003 hearing, and to settle all matters on the terms and conditions set forth 

in this Stipulation; and 

WHEREAS, notice of this Stipulation has been given to (i)  the Office of the 

United Slates Trustee, ( i i )  counsel to the Debtors, (iii) counsel to the Creditors’ Committee, (iv) 

each of the Lendcrs, (v) any party who filed a request for notices in the Debtors’ Chapter 1 I 

cases pursuant to Bankruptcy Rule 2002, (vi) a11 parties given notice of the confimiation hearing 

held on September 5, 2002, (vii) all creditors who have filed proofs of claims and/or are set forth 

in the Dcbtors’ schcdules and (vi$ any defendants named in a Chapter 5 Cause of A4clion 

commenccd by the Est ate Representative; 
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NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED by and 

among the Agent, thc Lcnders named as defendants in the Complaints and the Estate 

Representative, by and through their undersigned counsel, as follows: 

4 1.  Without payment of money by any Lender or any other Bank Releasee, 

hut for the consideration sct forth below, the Estate Represcntative shall (i) dismiss with 

prejudice as to all Bank Releasces the Complaints, and a notice of dismissal shall be filed within 

five (5) business days after Court approval ofthis Stipulation in Adversary Proceeding Nos. 03- 

02695,03-02704,03-03245,03-03593 and 03-03601 only with respect to such Bank Releasees, 

(ii) dismiss with prejudicc (by filing a notice of dismissal) any other adversary proceeding 

against any Bank Releasee within fivc (5) business days after the Agent or such Bank Releasee 

provides written notice and evidence reasonabf y satisfactory to the Estate Representative that 

such Bank Releasee has been named in a complaint in its capacity as a Bank Releasee and (iii) 

withdraw with prejudice as to all Bank Releasees all pleadings relating to or filed by the Estate 

Representative in connection with the Complaints (including any discovery requests or motion to 

establish mcdiation procedures), and such pleadings shall be deemed mooted as to the Bank 

Releasees. Without limiting the release in paragraph 5 herein or the waivers, injunctions, 

discharges and releases set forth in the Plan, the Confinnation Order or the Cash ColIatcral 

Order, the Estate Representative (and its counsel) shall be permanently enjoined from (i) seeking 

(or representing or assisting any other party in seeking) 10 modify, revoke, vacate or otherwise 

challenge the Cash Collateral Order, the Plan, the Confinnation Order or this Stipulation (except 

to enforce the obligations created hereunder), (ii) asserting (or representing or assisting any othcr 

party in asserting) that any Bank Relcasee is estopped from enforcing the Cash Collateral Order, 

the Plan, the Confinnation Order or this Stipulation and (iii) commencing or prosecuting (OT 



representing or assisting any other party in commencing or prosecuting) any Claim or cause of 

action of any kind whatsoever, including, without limitation, under Bankruptcy Code Sections 

544, 547, 548, 549, 553 or any other applicable law, against any Bank Releasee. 

4 2. In consideration of the withdrawal of the Complaints and the other tcms 

sct forth in this Stipulation, and notwithstanding that it currently appears that the Lendcr 

Deficiency Claim would otherwise be entitled to an approximately 40% sharc of a11 Chapter 5 

Cause of Action Proceeds, the Lender Deficiency Claim shall be reduced and fixed such that the 

Lenders shall receive (i) on the first $5,000,000 of Chapter 5 Cause of Action Proceeds 

distributed to holders of Allowed General Unsecured Claims, thc lesser of (A) 30% thereof or 

(B) the Lenders' actual pro rata percentage share (prior to giving effect to this Stipulation) of 

Chapter 5 Cause of Action Proceeds after adjudicating to a final order or settling all Chapter 5 

Causes of Action and reconciling all General Unsecured Cfaims asserted against thc Debtors' 

estates and (ii) on any Chapter 5 Cause of Action Proceeds in excess of $5,OOO,OOO distributed to 

holdcrs of Allowed General Unsecured Cjaims, the lesser of (-4) 25% thereof or (B) the Lenders' 

actual pro rata percentage share (prior to giving effect to this Stipulation) of Chapter 5 Cause of 

Action Proceeds after adjudicating to a filial order or settling all Chapter 5 Causes of Action and 

reconciling all General Unsecured Claims asserted against the Debtors' estates. Any amounts 

(net of fccs and expenses to be paid to the Estale Representative pursuant to the Appointment 

Agreement) that would have been distributed to the Lenders on account of the Lender Deficiency 

Claim (prior to giving effect to this Stipulation ) shall be distributed to holders (other t l m  the 

Lenders) of Allowed General Unsecured Claims in accordance with the Plan, and the Estate 

Representative's fees thereon may be distributed in accordance with the Appointment 

A grcement . 
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3. In consideration of the settlements embodied in this Stipulation, the Estatc 

Representative shall make interim distributions on account of the Lender Deficiency Claim to the 

Agent, for the account of the Lenders, from time to time as and when Chapter 5 Cause of Action 

ProceecJs are available to make such distributions, and the Lenders waive the right to receive (i) 

more than 30% of the first $5,000,000 of Chapter 5 Cause of Action Proceeds and (ii)  more than 

25% of any Chapter 5 Cause of Action Proceeds in excess of $5,000,000. The entry into this 

Stipulation shalt in no way constitute or be deemed to be a representation or projection by the 

Estate Representative as to the total amount of Chapter 5 Cause of Action Proceeds that will 

ultimately be availablc for distribution to holders of Allowed General Unsecured Claims, or that 

the Chapter 5 Cause of Action Proceeds will ever reach or exceed $5,000,000. 

4. Upon Court approval of this Stipulation, the Lender Motion (and any 

joinders filed in support thereof) shall be deemed withdrawn with prejudice as to any mattcr or 

conduct that occurred prior to the date of the approval of this Stipulation. 

5. In consideration of the settlement embodied in this Stipulation, effective 

upon approval of this StipuIation by this Court, and without limiting the scope of the waivers, 

injunctions, dischargcs and releases contained in the Plan, the Confirmation Order or the Cash 

Collateral Order, the Estate Representative hereby fully and forever releases, acquits and 

dischargcs the Agent, the Lenders and the other Bank Releasees in such capacity, and their 

respective present and former officers, directors, employees, agents, advisors, parent companies, 

subsidiaries, affiliates, successors and/or assigns from any and all obljgations, Claims, actions, 

causes of action, suits, liabilities, debts, dues, sums of moncy, accounts, and damages of any 

nature whatsoever (including, without limitation, any and all claims asserted or that could have 

been asserted by thc Estate Representative in the Complaints, collectively, the “Actions”), which 
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the Estate Rcprcscntative has, or may in the future have, whether actual or potential, known or 

unknown, asserted or unasserted, foreseen or unforeseen, concealed or disclosed, fixed or 

contingent, whether in law, equity or otherwise (including without limitation, any and all 

avoidawe actions under Chapter 5 of the Bankruptcy Code or any other provision of state or 

federal law, or any law of any jurisdiction outside the United States), from the beginning of time 

io the date of approval of this Stipulation by the Court, related to or arising from the Actions, the 

Chapter 11 Cases, the Plan, the Confirmation Order, the Cash Collateral Order, the Chapter 5 

Causes of Action or any action related thereto taken (or omitted to be taken) at any time by or on 

behalf of the Agent, the Lcndcrs or the other Bank Releasees; provided that this release shall not 

include any obligations created hereunder and shall only apply to the Bank Releasees in their 

capacity as Bank Releasees. 

6. The Lenders, the ,4gent and the Bank Refeasces shall be barred from 

asserting any claims against the Estate Representative arising prior to the date of approval of this 

Stipulation for attomeys’ fees, expenses, costs and sanctions arising from, and including but not 

limited to, the Lendcr Motion, the Complaints and any and all other motions, pleadings and 

discoveiy relating thereto. 

?. Nothing herein shall be construed to restrict ihc positions that may be 

taken by the Estate Representative, the Agent or any Lender in any other adversary proceeding or 

contested matter, including any such adversary proceeding or contested matter involving 

Reorganized Teligent, the Debtors or any of their subsidiaries or affiliates. 

8. In further consideration of thc undertakings set forth in this Stipulation, 

the Estate Representative and the Agent hereby each agree to take any and all olher actions 
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reasonably requested by another party to this Stipulation to cffectuate the tcmis o r  this 

Stipulation. 

9. This Stipulation may be executed in counterparts and by facsimile, and all 

such counterparts shall constitute one stipulation. 

10. This Stipulation shall inure to the benefit of, and be binding upon, the 

parties hercto and their rcspective successors and assigns. 

1 1. This Stipulation constitutes the entire agreement between the parties with 

respect to the subject matter hereof. This Stipulation supersedes all prior negotiations and 

documents rcflecting any such prior negotiations among the parties hereto with respect to the 

subject matter hereof. No prior or contemporaneous agreement may be used to alter the terms of 

this Stipulation. 

12. This Stipulation may be modified from time to time only in a writing 

signed by all parties hereto and without further Court approval in the event of a nommateria1 

modification hereto. 

13. This Stipulation is subject to the approval of the Bankruptcy Court. The 

parties agree to use reasonable best efforts to obtain the approval of the Bankruptcy Court. 

Nothing in this Stipulation shall be dccmed effective unless the Bankruptcy Court approyes this 

Stipulation. In the event the Bankruptcy Court declines to approve this Stipulation, (a) thc 

partics hereto shall return to their respective rights and obli~ations existing prior to the execution 

ofthis Stipulation and (b) neither this Stipulation nor any part hereof may be used by any party 

for any purpose, except to enforce the terms hereof. 

14. This Stipulation and the rights and obligations of the parties hercto shall 

be governed by and construed in accordance with the law of the State of New York, cxccpt to the 



extent that the Banhptcy  Code governs such rights and obligations. The Bankruptcy Court 

shall retain and have exclusive jurisdiction to consider any material modification of this 

Stipulation or any disputc or other matters that may arise in connection with this Stipulation. 

,: Proper and adequate notice ofthe Stipulation has been given and no other or 

further notice is necessary for entry of this Stipulation. 

SAVAGE & ASSOCIAT'S, P.C. SIMPSON THACHER & 3.4RTLETT LLP 

By: By: 
Steve Fuhrman (SF 0898) 

56 Lafayette Avenue 
White Plains, New York 10603 
Tel: (914) 99-63 18 

Counsel to thc Unsecured Claim Estate 
Representative of Teligent, Inc. 

425 Lexington Avenue 
New York, New York 10017 

Counscl to JPMorgan Chase Bank, as Agent, 
and the Lenders Named as Defendants 

So Ordered and Approved: 

Dated: New York, New York 
May -, 2004 

The Honorable Stuart M. Bemstein 
Chief United States Bankruptcy Judgc 
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extent that the Bankruptcy Code govems such rights and obligations. The Bankruptcy Court 

shall retain and have exclusive jurisdiction to consida any material modification of this 

Stipulation or any dispute or other matters that may arise in connection with t h i s  Stipulation. 

a Proper and adequate notice of the Stipulation has been given and no other or 

fiuther notice is necessary for entry of this Stipulation. 

SAVAGE & ASSOCIATES, P.C. SIMPSON THACHER & BARTLETT LLP 

By: 
Denise L. Savage (DES 1498) 

56 Lafayette Avenue 
White Plains, New York 10603 
Tel: (914) 99-6318 

Counsel to the Unsecured Claim Estate 
Representative of Teligent, Inc. 

425 Lexington Avenue 
New York, New York 1001 7 

Counsel to JPMorgan Chase Bank, as Agent, 
and the Lenders Named as Defendants 

So Ordered and Approved: 

Dated: New York, New York 
May - 2004 

The Honorable Stuart M. Bexnstein 
Chief United States Bankruptcy Judge 

, 
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U.S. Bankruptcy Court 

Southern District of New York 

Notice of Electronic Filing 

The following transaction was received from Savage, Denise entered on 4/30/2004 at 2: I6 PM and filed 
on 4/30/2004 

Case Name: Savage & Associates, P.C. as the Unsecured Claim E v. Export Development 
COT. 

Case Number: 0.3 -02695-3m.h 
Document 
Number: 9 
Case Name: 
Case Number: 03 -02 704-sfnb 
Document Number: 18 

Savage & Associates, P.C. as the Unsecured Claim E v. Mutual Fund Service et a1 

Case Name: 
Case Number: - 03 -03245-s-n& 
Document Number: 14 

Savage & Associates, P.C. as the Unsecured Claim E v. Bank of America et a1 

Case Name: Savage & Associates, P.C. as the Unsecured Claim E v. Price Waterhouse Coopers 
LLP 

Case Number: (13 $3 59 3 -smb 

21 Document 
Number: 

Savage & Associates, P.C. as the Unsecured Claim E v. Associated Communications 
Deutschland GMBH et a1 Case Name: 

Case Number: 03yXi0.1 :smb 
Document 
Number: 27 

Docket Text: 
Notice of Proposed Order /Notice of Application and Applicationfiled Pursuant to FRBP 9019 in 
Support of Entry of the Stipulation and Agreed Order (I) Dismissing with Prejudice Complaints Filed 
Against Bank Releasees and (10 Enjoining the Unsecured Claims Estate Representative from 
Commencing or Prosecuting Actions Against Bank Releasees, with Exhibit A (the Stipulation and 
Agreed Order) with presentment to be held on 5/27/2004 at 1O:OO AM at Courtroom 723(SMB). 
(Savage, Denise) 

The following document(s) are associated with this transaction: 

https://ecf.nysb.uscourt~.gov!cgi-bin'Dispa~ch.p1?368 10101 132394 1 3/30/2004 
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Case Number: 03-02695-smb 
Document description: 
Original filename:S:\Teligent2\Settlement StipulationsWotice of SettlementsDP Morgan ChaseWotice 
of Motion, Application and Exhibit A.pdf 
Electronic document Stamp: 
[STAMP NYSB S tampJD=8 4290602 8 [ D ate=4/3 012 0041 [ FileNumbe~3 092 7 5 9-01 
[3770114f78,7adaa7ecdl002a7bl1~4f6d4f6de7b226de730243796808da3879274945 
bdaaba30b3975af6bd7~70089de9 1 e759dd9d84960ba4d048fcael d855c]] 

Case Number: 03-02704-smb 
Document description: 
Origin a! filen am e: S :\Teli gent2\Se t tlement S t ipul ationsWo ti ce of Settlements\ JP Morgan Chase Wotice 
of Motion, Application and Exhibit A.pdf 
Electronic document Stamp: 
[STAMP NYSB S tamp_ID=84290602 8 [D ate=4/30/2004] [ FileNumber-3 0927 6 1 -01 
[5  ef492fP98520be3 15efcc45 88ec570 15dl d9e5F75~7bh4e9ae289bb8fl936cf4bdda 
47175bd4e5 ldclbd778650d4c4f8a3bac013be8f265bd2c276effc5~1 lo]] 

Case Number: 03-03245-smb 
Document description: 
Originai filename:S:\Teligent2\SettIement StipulationsWotice of SettlementAJP Morgan ChaseWotice 
of Motion, Application and Exhibit A.pdf 
Electronic document Stamp: 
[STAMP NYSBStamp_ID=842906028 [Date=4/30/2004] [FileNumbe~3 092767-01 
[ adc3Ob646 106068444445f7783 41 073 7dcbfe69783cb2b9fOb 1 a72~4cb2d3b4dcee7c 
e540397043e77bcell c8al e8 1 f8876a0735f39dd47b394274 1 c 1 c92fdfcIl 

Case Number: 03-03593-smb 
Document description: 
Original filename:S:\Teligent2\Settlement StipulationsWotice of SettlementsWP Morgan ChaseWotice 
of Motion, Application and Exhibit A.pdf 
Electronic document Stamp: 
[STAMP NYSBStamp_ID=842906028 [Date=4/30/2004] [FileNumber=3092774-0] 
[6Bba13 lc3502fl078b8Oe4743f'l d l  Obb3b 172 18a608l33cOcOb387e469440bb8f224 
3edl2e59cc80744c2e54863 lbacdOl9d3876f2fD40df6c300ac33087f7b I] 

Case Number: 03-03601-smb 
Document description: 
Original filename:S:\Teligent21Settlement StipulationsWotice of SettlementsWP Morgan ChaseWotice 
of Motion, Application and Exhibit A.pdf 
Electronic document Stamp: 
[STAMP NYSBStamp_ID=842906028 [Date=4/3 0/2004] [FileNumber=3092777-0] 
[84d7deal abd5fPa385bfc42099 1 b247395e 1 e7fb9fbcbf6d57a67f9 1 f96454 1323275 
002c34aOlcd8d I3bfs09796df4793845929daS4a2afafd7575€48~~338d]] 

03-02695-smb Notice will be electronically mailed to: 

03-02695-smb Notice will not be electronically mailed to: 

Savage & Associates, P.C. 

https:l!ecf.nysb.uscourts.go~~~cgi-bi~is~a~~~.p~?368 101 01 1923941 3/30/2003 
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56 Lafayette Avenue 
White Plains, NY 10603 

03-02704-smb Notice will be electronically mailed to: 

Robert H. Trust rtmst@stblaw.com, 

Frank F. Velmci fiank.velocci@dbr.com, steven.alfi-ed@dbr.com 

03-02704-smb Notice will not be electronically mailed to: 

Savage & Associates, P.C. 
56 Lafayette Avenue 
Whte  Plains, N Y  20603 

03-03245-smb Notice will be electronically mailed to: 

Denise L. Savage dsavage@nysavage-associates.com, office@nysavage-associates.com 

03-03245-smb Notice wil1 not be electronically mailed to: 

Savage & Associates, P.C. 
56 Lafayette Avenue 
White Plains, NY 10603 

03-03593-smb Notice will be electronically mailed to: 

Andrea L. Hazzard Hazzard@HughesHubbard.com, 

03-Cl3593-smb Notice will not be electronically mailed to: 

Savage & Associates, P.C. 
56 Lafayette Avenue 
White Plains, NY 10603 

03-03601-smb Notice will be electronically mailed to: 

Denise L. Savage dsavage@nysavage-associates.com, office@nysavage-associates.com 

Robert H. Trust rtrust@stblaw.com, 

03-0360bsmb Notice will not be electronically mailed to: 

Savage & Associates, P.C. 
56 Lafayette Avenue 
White Plains, NY 10603 

1~ttps:J~ecf.nysb.uscoi~rt~ .go\r!cgi-bi,~’Dispatch.p1?3 68 I 0 10 1 192394 1 3/30/2004 


