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Dennis F. Dunne, Esq.
Andrew M. Leblanc, Esq.
Tyson M. Lomazow, Esq.
Lauren C. Doyle, Esq.
MILBANK LLP
55 Hudson Yards
New York, New York 10001
Telephone:
(212) 530-5000
Facsimile:
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Proposed Counsel to the Debtors
and Debtors in Possession
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
In re:
OneWeb Global Limited, et al.
Debtors.1

)
)
)
)
)
)
)

Chapter 11
Case No. 20-[_____] ( )
(Joint Administration Pending)

DECLARATION OF THOMAS WHAYNE
IN SUPPORT OF CHAPTER 11 PETITIONS AND FIRST DAY PLEADINGS
I, Thomas Whayne, hereby declare under penalty of perjury:
1.

I am the Chief Financial Officer of OneWeb Global Limited (“OWG”) and have

served in such capacity since October 2018. OWG, a company organized under the laws of
England and Wales, is the ultimate parent company of each of the other above-captioned debtors
and debtors in possession (each, a “Debtor” and, collectively, the “Debtors”). The Debtors,

1

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification
number, if any, are: OneWeb Global Limited (N/A); OneWeb Holdings LLC (5429); OneWeb
Communications Limited (9487); WorldVu Satellites Limited (7802); WorldVu Development LLC
(9067); WorldVu JV Holdings LLC (N/A); 1021823 B.C. LTD (8609); Network Access Associates
Limited (8566); OneWeb Limited (8662); WorldVu South Africa (Pty) Ltd. (1867); OneWeb Chile
SpA (2336); WorldVu Australia Pty Ltd. (5436); WorldVu Unipessoal Lda. (2455); OneWeb Norway
AS (0209); OneWeb ApS (9191); OneWeb Network Access Holdings Limited (8580); OneWeb G.K.
(1396); OneWeb Ltd (8661); WorldVu Mexico S. DE R. L. DE C.V. (1234). The Debtors’ headquarters
is located at 195 Wood Lane, West Works Building, 3rd Floor, London, W12 7FQ, UK.
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together with the non-debtor direct and indirect subsidiaries of OWG, are referred to herein
collectively as “OneWeb” or the “Company.”
2.

On the date hereof (the “Petition Date”), each of the Debtors filed in this Court a

voluntary petition for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§
101–1532 (as amended, the “Bankruptcy Code”).
3.

In order to minimize certain of the potential adverse effects of the commencement

of these chapter 11 cases and to maximize the value of their estates, the Debtors have requested
certain relief in the “first day” applications and motions filed with the Court (collectively, the “First
Day Pleadings”)2. I submit this declaration (the “Declaration”) to assist the Court and other parties
in interest in understanding the circumstances that led to the commencement of these cases and in
support of the Debtors’ chapter 11 petitions for relief and the First Day Pleadings.
4.

I am authorized to submit this Declaration on behalf of each Debtor. Except as

otherwise indicated herein, all facts set forth in this Declaration are based on my personal
knowledge, my discussions with other members of the Debtors’ senior management and other
personnel, my review of relevant documents, or my opinion based on my experience, knowledge,
and information concerning the Debtors’ operations and financial condition. If called upon to
testify, I would testify competently to the facts set forth in this Declaration.
5.

I am familiar with the contents of each First Day Pleading (including the exhibits

thereto) and believe the relief sought in each First Day Pleading will allow for the Debtors’ orderly
transition into chapter 11 and preserve and maximize the value of the Debtors’ estates. Further, it
is my belief that the relief sought in the First Day Pleadings is in each case narrowly tailored and

2

Capitalized terms used but not defined herein have the meanings ascribed to them in the applicable
First Day Pleading.

2
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necessary to achieve the goals identified above and therein, and, accordingly, best serves the
interests of the Debtors’ estates and their stakeholders.
6.

Parts I and II of this Declaration provide an overview of the Debtors’ business,

organizational, and capital structures. Part III provides an overview of the circumstances leading
to the commencement of these chapter 11 cases. Part IV discusses the objectives of these cases,
and Part V discusses the bases for relief sought in the First Day Pleadings.
I.

Description of the Debtors
A.

OneWeb’s Business

7.

Prior to the Petition Date, OneWeb was in the process of deploying the world’s first

global satellite communications network to deliver high-throughput, high-speed, low-latency
Internet connectivity services, having an ability of channeling 50 megabits per second, with a
latency of less than 50 millisecond, and capable of connecting everywhere, to everyone. Founded
in 2012, OneWeb has spent the past eight years developing a low-Earth orbit (“LEO”) satellite
constellation system and associated ground infrastructure, including terrestrial gateways (“Satellite
Network Portals”, or “SNPs”) and end-user terminals, capable of delivering communication
services for use by consumers, businesses, governmental entities, and institutions, including
schools, hospitals, and other end-users whether on the ground, in the air, or at sea (the “OneWeb
System”). OneWeb’s business consists of the development of the OneWeb System, including the
development of next generation, small-satellites being mass produced by a joint venture, and
associated ground infrastructure, including operations centers, ground control facilities, SNPs, and
various end-user terminals for various markets. In order to operate the OneWeb System, the
Company holds various authorizations and licenses, including for the use of Ku-band and Ka-band
radio-frequency spectrum on a global basis, and domestic market access/services authorizations
necessary for operating the satellites and associated ground infrastructure.
3

Having already
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completed three successful launches of over 70 satellites between February 2019 and March 2020,
OneWeb was well on its way to growing its constellation to 648 satellites with the goal of
beginning customer service demonstrations in late 2020 and providing full global commercial
coverage by late 2021 or early 2022.
8.

Below, is an illustration of how the OneWeb System operates.

(i)

Overview of OneWeb’s Satellite System Licenses

9.

OneWeb’s most significant assets are its radio-frequency spectrum authorizations

(the “Spectrum Licenses”) issued by (a) the United Kingdom’s Office of Communications
(“Ofcom”)3 to Debtor WorldVu Satellites Limited (“WSL”), a company organized under the laws
of Jersey, authorizing WSL to operate certain service link radio-frequencies in the Ku-band4
portions of the electromagnetic spectrum, and (b) France’s Agence Nationale des Fréquences

3

Ofcom is responsible for the management, regulation, assignment, and licensing of the electromagnetic
spectrum in the United Kingdom and regulates portions of the spectrum for use in television and radio
broadcasts, mobile phone transmissions, private communications networks, and wireless devices,
among others. See https://www.ofcom.org.uk/about-ofcom.

4

Respectively, in the 10.7-12.7 GHz Ku-band transmit frequencies and 14.0-14.5 GHz Ku-band receive
frequencies.

4
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(“ANFR”) to OneWeb Ltd., a company organized under the laws of Malta and affiliated with
WSL, for gateway/feeder link frequencies in the Ka-band5 portions of the electromagnetic
spectrum. The Spectrum Licenses provide that Ofcom and ANFR will represent and defend the
interests of WSL at the International Telecommunication Union (the “ITU”), which is a specialized
agency of the United Nations that establishes standards for international connectivity in
communications networks, including the allocation of global wireless radio-frequency spectrum,
satellite orbits, and related services, among member nations.6
10.

In order to maintain its priority rights to use the radio-frequency allocations

authorized under the Spectrum Licenses, OneWeb successfully launched and operated (in its
notified LEO orbit) six satellites with the confirmed capability of transmitting and receiving
communications links within the radio-frequency ranges prescribed in the Spectrum Licenses for
a continuous period of at least 90 days prior to the regulatory deadline. Ofcom submitted to the
ITU the “bringing into use” notice necessary to maintain OneWeb’s priority rights to use the Kuband radio-frequencies authorized under its Spectrum License on October 25, 2019 (the “BIU”
notice), officially bringing the radio-frequencies into use prior to the required deadline of
November 27, 2019. ANFR also submitted the BIU notice with respect to the Ka-band to the ITU
on October 18, 2019, before the required deadline of December 18, 2019.
11.

OneWeb has additional Spectrum Licenses, which have a BIU regulatory deadline

in 2021 or later, as follows:

5

Respectively, in the 17.8-18.6 and 18.8.-19.3 and 19.7-19.8 GHz Ka-band transmit frequencies and
27.5-29.1 and 29.5-30 GHz Ka-band receive frequencies.

6

For example, Ofcom is obligated to represent and defend OneWeb’s interests at the ITU with respect
to any challenges or disputes relating to the use of the radio-frequencies allocated to OneWeb, including
any potential claims of harmful radio-frequency use interference caused by or to the other satellite
system operators represented at the ITU by their national telecoms regulatory authorities.

5
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Spectrum Licenses issued by Ofcom to WSL for: (i) Ka band frequencies for a LEO
system to be brought into use before June 22, 2023 (ii) Ku and Ka band frequencies for
a LEO system to be brought into use before June 22, 2025 (iii) Ku and Ka band
frequencies for a MEO system to be brought into use before Match 29, 2024 (iv) V
band7 frequencies for a LEO system to be brought into use before November 22, 2022
(v) V band frequencies for a LEO system to be brought into use before November 23,
2026 (vi) V band frequencies for a MEO system to be brought into use before
November 22, 2022 (vii) E band8 frequencies for a MEO system to be brought into use
before December 18, 2024;

a.

Spectrum Licenses issued by ANFR to OneWeb Ltd for: (i) Ku and Ka band
frequencies for a MEO system to be brought into use before Match 22, 2024 (ii) V band
frequencies for two LEO systems to be brought into use before November 22, 2022
(iii) V band frequencies for a LEO system to be brought into use before November 23,
2026;

b. Spectrum Licenses issued by Canada’s Innovation, Science and Economic
Development (ISED) agency to 1021823 BC Ltd for Ka band frequencies for a LEO
system in Ka band to be brought into use before May 27, 2022;
c. Spectrum Licenses issued by Mexico’s Instituto Federal de Telecomunicaciones (IFT)
to WorldVu Mexico, S. de R.L. de C.V. for V band frequencies for a LEO system in V
band to be brought into use before November 23, 2026.

7

Respectively, in the 37.5-42.5 GHz V-band transmit frequencies and 42.5-43.5 GHz, 47.2-50.2 GHz
and 50.4-51.4 GHz V-band receive frequencies

8

Respectively, in the 71-76 GHz and 81-86 GHz E-band transmit and receive frequencies

6
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Prior to the Petition Date, OneWeb, through certain of its subsidiaries, was also in

the process of obtaining market access “landing rights” authorizations in various countries
worldwide, where such are required. These authorizations are issued by individual countries and
permit the licensee to send signals from satellites into the particular country, to receive uplinks
from such country’s territory to the satellites, and to provide services to, from, or within such
country. As of the Petition Date, OneWeb has received landing rights in Argentina, Australia, the
Bahamas, Canada, Colombia, Mexico, Nigeria, Paraguay, Peru and the United States.
Specifically, WSL holds a landing rights license (called a “market access grant” in the United
States) issued by the United States Federal Communications Commission (the “FCC”) to provide
services to, from, or within the United States as well as a landing rights license issued by the
Bahamas. Debtor Network Access Associates Limited (“NAA”), a company organized under the
laws of England and Wales, holds landing rights licenses issued by Australia, Colombia, Nigeria,
Paraguay and Peru. Debtor 1021823 BC Ltd. (“1021823 BC”), a company organized under the
laws of the Province of British Columbia, holds a landing rights license issued by Canada.
OneWeb S.A., a company organized under the laws of Argentina, holds a landing rights license
issued by Argentina. Debtor WorldVu Mexico S. de R. L. de C.V., a company organized under
the laws of Mexico, holds a landing rights license issued by Mexico.9
13.

In addition, prior to the Petition Date, OneWeb was in the process of constructing

SNPs for the purpose of transmitting and receiving customer data as well as telemetry, tracking
and control signals (“TT&C Stations”) to and from the OneWeb System. OneWeb has already
completed SNPs in Italy, Portugal, the United States, Australia, Chile and Norway. WSL holds
licenses issued by the FCC for the operation of the SNPs in the United States. NAA holds a license

9

OneWeb also has landing rights for the Indonesia market via a license held by a local partner.

7
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for the operation of an SNP in Portugal. Debtor OneWeb Chile SpA (“OW Chile”), a company
organized under the laws of Chile, holds an experimental license for the operation of an SNP in
Chile. Debtor WorldVu Australia Pty Ltd., a company organized under the laws of Australia,
holds a license for the operation of an SNP in Australia. 1021823 BC holds licenses for the
operation of a TT&C Station in Canada. Debtor WorldVu Development LLC, a company
organized under the laws of Nevada, holds a license for the operation of a ground station located
in Svalbard, Norway used primarily as a TT&C Station but which can also be used as an SNP.
14.

OneWeb has obtained experimental licenses in multiple countries to allow testing

of the end-user terminals required to access and use the OneWeb System (“User Terminals”).
1021823 BC holds a blanket license for the operation of User Terminals in Canada. NAA holds
experimental licenses for the operation of User Terminals in Croatia, Italy, and the United
Kingdom. WSL holds experimental licenses for the operation of User Terminals in Sweden and
the United States. OW Chile holds an experimental license for the operation of User Terminals in
Chile.
15.

In addition, OneWeb has obtained licenses from the United Kingdom Space

Agency (“UKSA”) for launch and in-orbit operations for its first three launches of the OneWeb
System satellites (the “OSA licenses”). The OSA licenses authorize OneWeb to launch its
satellites into orbit from various launch sites located around the globe.
(ii)

Overview of OneWeb’s Satellite Development

16.

In June of 2015, Debtor WorldVu JV Holdings LLC (“WVJC”), a Delaware limited

liability company (an indirect subsidiary of OWG) and Airbus DS Satnet LLC, a Delaware limited
liability company, formed a strategic joint venture, Airbus OneWeb Satellites LLC (“AOS”),10

10

AOS is owned 50/50 by WVJC and Airbus DS Satnet LLC.

8
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intended to design, develop, and manufacture over 600 LEO satellites for the OneWeb System
(such satellites forming the OneWeb GEN 1 constellation, the “GEN 1 Constellation”), as well as
a limited batch of “pilot” satellites to serve as prototypes for the GEN 1 Constellation satellites.
17.

The satellite production process was divided into two stages. First, AOS primarily

focused on performing research, design, development, and testing to validate and confirm the
design of the satellites, and working prototypes of the satellites, all pursuant to a design and
development contract between WSL and AOS. A total of six prototypes were manufactured at a
production facility owned by AOS in Toulouse, France.

On February 27, 2019, OneWeb

successfully launched these prototype satellites from the Guiana Space Centre in French Guiana
on a Soyuz launch vehicle.
18.

The second satellite production stage commenced in July 2019, when AOS

completed construction of the world’s first state-of-the-art, high-volume satellite manufacturing
facility in Exploration Park, Florida on the land leased to it by Space Florida. The new facility can
produce up to 15 satellites per week.
19.

The satellites in the GEN 1 Constellation are designed to use a cutting-edge

technique called “Progressive Pitch™”, which allows OneWeb to use its spectrum in a highly
efficient manner by gradually and slightly tilting the satellites as they approach the equator to
ensure that such satellites do not cause or receive interference with Ku-band satellites operating
“above” the GEN 1 Constellation in geostationary orbit.11 OneWeb’s user terminals will provide
high-speed connectivity without latency during satellite handovers to ensure excellent voice
quality, gaming, and web-based experience. These ground-based terminals are capable of being

11

In accordance with the ITU’s rules and procedures, satellites operating in the geostationary orbit are
protected from receiving harmful interference from non-geostationary orbit satellite systems, such as
the OneWeb System.

9
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self-installed and are small, affordable, and extremely efficient, such that they can operate with
optionally included solar panels, battery packs, and Wi-Fi, 2G, 3G, & 4G/LTE, potentially
upgradable to 5G capabilities, to provide coverage directly to cellular phones, tablets, and laptops.
OneWeb’s satellites are also being designed to comply with the “orbital debris-mitigation”
guidelines for removing satellites from orbit and assuring that they reenter the Earth’s atmosphere
within 25 years of retirement.
20.

On February 6, 2020, OneWeb successfully completed the launch of its first batch

of 34 GEN 1 Constellation satellites from the Baikonur Cosmodrome, located in Kazakhstan, on
a Soyuz launch vehicle. On March 21, 2020, additional 34 satellites were launched from the
Baikonur Cosmodrome, for a total of 74 fully functioning satellites in orbit.
B.

Organizational Structure

21.

A chart showing OneWeb’s organizational structure as of the Petition Date is

attached hereto as Exhibit A. As reflected in the chart, OWG owns 100% of the interests in Debtor
OneWeb Communications Limited (“OWC”), a company organized under the laws of England
and Wales.
22.

OWC owns 100% of the interests in WSL, which in turn owns 100% of the interests

in WVD, 1021823 BC, NAA, OneWeb Asia Pte. Ltd., a company organized under the laws of
Singapore, Debtor OneWeb Limited, a company organized under the laws of Jersey, and OneWeb
Communications S.à r.l., a company organized under the laws of Luxembourg. Each of the
companies at this level was established as required by the local laws of the countries in which
OneWeb operates to hold spectrum and landing rights, regulatory licenses and authorizations,
administer sales, network operations, undertake research and development, other corporate,
finance, regulatory, contracting, administrative and employment related purposes, as applicable.

10
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WVD owns 100% of the interests in Debtor WVJC, which owns 50% of the

interests in AOS. WVD owns 100% of the interests in Debtor OneWeb Holdings LLC, a New
York limited liability company, which leases office space and maintains a bank account in White
Plains, New York.
24.

NAA owns 100% of Debtor OneWeb Network Access Holdings Ltd. (“ONAH”),

a company organized under the laws of England and Wales, which in turn owns 99% (and NAA
owns 1%) of Debtor OneWeb Ltd., a company organized under the laws of Malta. Each of the
companies owned wholly or partially by NAA was established as required by local laws to hold
spectrum and landing rights, regulatory licenses and authorizations, own and operate antennas and
other ground segment equipment and communication network assets, and other corporate and
regulatory purposes, as applicable, in the various countries in which OneWeb operates.
25.

ONAH owns 49% (and a local partner owns 51%) of OneWeb LLC, a company

organized under the laws of Russia. Each of the companies owned wholly or partially by ONAH
were established as required by local laws to hold spectrum and landing rights licenses, own and
operate antennas and other ground segment equipment and communication network assets, and
other corporate and regulatory purposes, as applicable, in the various countries in which OneWeb
operates.
II.

Prepetition Capital Structure
26.

To date, the development of the OneWeb System has been primarily funded by

equity and debt investments from certain key stakeholders.
A.

Stockholders’ Equity

27.

In 2015, OneWeb raised approximately $500 million in equity financing primarily

from strategic investors, including certain entities affiliated with Airbus Group, Inc. (collectively,

11
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“Airbus”), Hughes Network Systems, LLC (“Hughes”),12 a subsidiary of EchoStar Corp.
(“EchoStar”), Intelsat Corporation (“Intesat”), Qualcomm Incorporated (“Qualcomm”), and
Virgin Group Ltd. (“Virgin”) In December 2016, OneWeb raised an additional $1.2 billion in
equity financing, consisting of a $1 billion investment from SoftBank Group Corp. (“SoftBank”),
a Japanese corporation, thereby making SoftBank OWG’s largest shareholder, and a $200 million
investment from certain of its existing investors.
28.

As of the Petition Date, OWG had 6,897,734 ordinary shares and 606,061 preferred

shares outstanding.13
B.

Prepetition Indebtedness

29.

On July 12, 2018, OWC entered into that certain Note Purchase Agreement (the

“Original NPA”) among OWC, SoftBank, as administrative and collateral agent, and each of the
purchasers thereunder from time to time. Between July 2018 and January 2019, OWC issued notes
to SoftBank under the Original NPA in an aggregate principal amount of $408 million.
30.

On March 18, 2019, OWC entered into that certain Amended and Restated Note

Purchase Agreement (the “A&R NPA”) among OWC, Softbank, Banco Azteca, S.A., Institución
de Banca Múltiple, Airbus Group Proj B.V., Qualcomm Technologies, Inc. and The Government
of the Republic of Rwanda as the initial purchasers (collectively, and together with their respective
affiliates, the “Purchasers”), Global Loan Agency Services Limited, as administrative agent, and

12

Hughes is producing OneWeb’s ground network system, which includes production of the gateway
sites, each with multiple tracking satellite access points to support operation and handoff of high-speed
user traffic between the satellites.

13

The number of ordinary shares outstanding includes restricted stock units awarded under OWG’s
employee and consultant equity incentive plans. As of June 30, 2018, an aggregate of 417,000 ordinary
shares were authorized for issuance pursuant to such plans.

12
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GLAS Trust Corporation Limited, as collateral agent. The A&R NPA amended and restated the
Original NPA.
31.

Between March 2019 and October 2019, OWC issued to the Purchasers 12.5%

senior secured promissory notes in an aggregate principal amount of $1,560,621,949.30 (the
“Senior Secured Financing”). The notes issued pursuant to the A&R NPA are secured by
substantially all of the assets of OneWeb and its subsidiaries, share pledges in certain subsidiaries
and rights to radiofrequency authorizations. In conjunction with the Senior Secured Financing,
certain of the Purchasers also entered into a Warrant Purchase Agreement (the “Warrant Purchase
Agreement”), pursuant to which OWG issued warrants with an exercise price of $0.01 per voting
or non-voting share of OWG at each drawdown of the Senior Secured Financing, giving such
Purchasers the right to subscribe for a number of shares of OWG in an amount equal to 100% of
each Purchaser’s funded amount on the drawdown date divided by $300.
32.

As part of the Senior Secured Financing, SoftBank’s $408 million in promissory

notes issued under the Original NPA, together with accrued interest, were converted into a new
senior secured promissory note under the A&R NPA. SoftBank also received warrants at the initial
closing to purchase voting and/or non-voting shares of OWG in the amount of $408 million divided
by $300/share.
33.

As of the Petition Date, there was approximately $1,733,121,855.82 (principal plus

accrued interest) outstanding under the Senior Secured Financing.
III.

Key Events Leading to Commencement of the Chapter 11 Cases
A.

Liquidity Concerns

34.

OneWeb remains in the development stage of its business. Notably, the Company

does not yet generate revenue. Historically, and throughout the various development stages of the
OneWeb System, OneWeb has looked to its key equity and debt investors to provide liquidity for
13
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the next stage of its operations. Since 2019, OneWeb has been actively seeking investments from
both its existing and new investors to fund its continuing operations and completion of the OneWeb
System. In February 2020, OneWeb achieved its most momentous of development stages with the
first launch of 34 satellites for its GEN-1 Constellation. Over the course of 2020, it was anticipated
that OneWeb would continue with a monthly launch cadence to deploy the complete GEN 1
Constellation of 648 satellites. At that time, OneWeb had anticipated raising additional capital to
meet its launch and constellation implementation schedule.
35.

However, OneWeb continued to face a rapidly deteriorating liquidity position as

the cost of building out the OneWeb System exhausted its existing equity and debt financing.
OneWeb engaged Guggenheim Securities, LLC (“Guggenheim”) in February 2020 to serve as its
investment banker and assist the Debtors in their evaluation and pursuit of strategic opportunities.
36.

OneWeb had been hopeful to achieve an out of court solution to its deteriorating

liquidity position. After several due diligence meetings during the first and second weeks of March
2020, the Company believed that it was going to be able to secure a long-term funding arrangement
from existing shareholders. However, on March 12, 2020, as the markets began to feel the impact
of COVID-19, OneWeb was notified that its current investors would not commit to a long term
solution. On March 16, 2020, OneWeb entered into a term sheet for bridge financing to be
consummated by March 26, 2020. On March 21, 2020, the Company was notified that the bridge
financing offer was unavailable. Unfortunately, the anticipated funding opportunities OneWeb
pursued were significantly and precipitously impacted by the COVID-19 pandemic and the
resulting shuttering of the global economy. OneWeb, in an effort to preserve liquidity during these
difficult social, political, and economic times, began shutting down nonessential aspects of its
business in order to preserve the value of its existing assets.

14
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OneWeb was forced to pursue a strategic reduction in force of approximately 90%

of its workforce and maintain only those operations necessary to maintain its existing operations,
while halting all further development. By pursuing a leaner workforce and temporarily ceasing
nonessential operations, OneWeb sought to preserve the enterprise value of the Company and
maximize value for its stakeholders. Ultimately, OneWeb, in consultation with its advisors,
determined that the best path forward was to commence these chapter 11 cases to preserve the
value of its key assets while pursuing strategic alternatives. As such, OneWeb entered into an
agreement with its largest equity and debtholder, SoftBank, with respect to the consensual use of
its cash collateral to fund these chapter 11 cases.
IV.

The Chapter 11 Cases
A.

Objectives of the Chapter 11 Cases

38.

The Debtors have commenced these chapter 11 cases to provide them with the

necessary breathing space to wait-out the current instability of the financial markets as they
respond to COVID-19 pandemic and to adequately market and monetize their assets. The Debtors
believe that conducting an open and competitive marketing process in the context of these chapter
11 cases, represents the best strategy to maximize value for their various stakeholders.
V.

First Day Pleadings
39.

Concurrently with its chapter 11 petitions, the Debtors are filing the following First

Day Pleadings:
a. Debtors’ Motion for Entry of an Order Directing Joint Administration of
Chapter 11 Cases (“Joint Administration Motion”);
b. Debtors’ Motion for Order (I) Authorizing Debtors To (A) Prepare List of
Creditors In Lieu of Submitting a Formatted Mailing Matrix And (B) File
Consolidated List of 30 Largest Unsecured Creditors, (II) Approving Form and
Manner of Notifying Creditors of Commencement of these Chapter 11 Cases,
and (III) Granting Related Relief (“Creditor Matrix Motion”);
15
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c. Debtors’ Motion for Order Extending Time to File Schedules of Assets and
Liabilities, Schedule of Executory Contracts and Unexpired Leases, Statements
of Financial Affairs, and Rule 2015.3 Financial Reports (the “Schedules and
Statements Extension Motion”);
d. Debtors’ Motion for Order Implementing Certain Notice and Case Management
Procedures (the “Case Management Motion”);
e. Debtors’ Motion for Entry of an Order (I) Enforcing the Protections of 11
U.S.C. §§ 362, 365, 525, and 541(c), (II) Approving the Form and Manner of
Notice, and (III) Granting Related Relief (the “Automatic Stay Motion”);
f. Debtors’ Application for Order (I) Authorizing the Debtors to Employ and
Retain Omni Agent Solutions as Claims and Noticing Agent, Effective Nunc
Pro Tunc to the Petition Date and (II) Granting Related Relief (the “Omni
Retention Application”);
g. Debtors’ Motion for Entry of Interim and Final Orders (A) Authorizing Debtors
to (I) Continue Using Existing Cash Management System, Bank Accounts and
Business Forms, (II) Continue Intercompany Transactions, (III) Grant
Superpriority Administrative Expense Status to Postpetition Intercompany
Transactions (B) Extending Time to Comply with the Requirements of Section
345 of the Bankruptcy Code, (C) Scheduling Final Hearing and (D) Granting
Related Relief (“Cash Management Motion”);
h. Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing
Postpetition Use of Cash Collateral, (II) Granting Adequate Protection to the
Prepetition Secured Parties, and (III) Granting Related Relief (“Cash Collateral
Motion”)
i. Debtors’ Motion for (A) Interim and Final Authority to (I) Pay Prepetition
Wages, Salaries, and Other Compensation and Benefits, (II) Maintain
Employee Benefit Programs, and (B) Certain Related Relief (“Employee
Wages Motion”);
j. Debtors’ Motion for (I) Authorization to (A) Continue to Maintain Insurance
Policies, Workers’ Compensation Insurance and Surety Bond Program, and (B)
Honor All Related Obligations, (II) Modification of the Automatic Stay With
Respect to the Workers’ Compensation Claims, and (III) Certain Related Relief
(“Insurance Motion”);
k. Debtors’ Motion for Entry of Interim and Final Orders (I) Approving Proposed
Form of Adequate Assurance of Payment to Utility Providers, (II) Establishing
Procedures For Determining Adequate Assurance of Payment For Future
Utility Services, and (III) Prohibiting Utility Providers From Altering,
Refusing, or Discontinuing Utility Services (“Utilities Motion”);
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l. Debtors’ Motion for Entry of Interim and Final Orders (A) Authorizing, but not
Directing, Debtors to Pay Taxes and Fees and (B) Authorizing and Directing
Financial Institutions to Honor all Related Checks and Electronic Payment
Requests (“Taxes Motion”);
m. Debtors’ Motion for Entry of an Order Establishing a Record Date For Notice
and Sell Down Procedures For Trading in Certain Claims Against the Debtors’
Estates (“Record Date Motion”);
n. Debtors’ Motion Pursuant to 11 U.S.C. §§ 105(A) and 362 for Entry of Interim
and Final Orders Establishing Notification Procedures and Approving
Restrictions on (A) Certain Transfers of Interests in OneWeb Global Limited
and (B) Claiming a Worthless Stock Deduction (“Equity Trading Motion”); and
o. Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the
Debtors to Pay Certain Prepetition Claims of Critical Vendors, and (II) Granting
Related Relief (“Critical Vendor Motion”).
40.

As noted above, the First Day Pleadings seek relief that is necessary to enable the

Debtors to smoothly transition into chapter 11 and minimize certain of the potential adverse effects
of filing for bankruptcy protection.
41.

I have reviewed each of the First Day Pleadings or had their contents explained to

me, and I believe the Debtors would suffer immediate and irreparable harm absent the relief sought
in the First Day Pleadings. In my opinion, approval of the relief sought in the First Day Pleadings
will be critical to the Debtors’ efforts to monetize the value of their assets in a manner that
maximizes value for the benefit of all stakeholders.
42.

Several of the First Day Pleadings request authority to pay certain prepetition

claims. I am told by the Debtors’ advisors that rule 6003 of the Federal Rules of Bankruptcy
Procedure provides, in relevant part, that the Court will not consider motions to pay prepetition
claims during the first 21 days following the filing of a chapter 11 petition, “except to the extent
relief is necessary to avoid immediate and irreparable harm.” In light of this requirement, the
Debtors have limited their requests for immediate authority to pay prepetition claims to those
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circumstances where the failure to pay would cause immediate and irreparable harm to the Debtors
and their estates.
43.

Below is a brief discussion of the substantive First Day Pleadings and an

explanation of why, in my belief, the respective relief they are seeking is critical to the successful
prosecution of these chapter 11 cases. More detailed descriptions of the bases for the relief
requested in each First Day Pleading can be found in the relevant First Day Pleading.
Cash Management Motion
44.

In the ordinary course of business, the Debtors utilize an integrated and centralized

Cash Management System to collect, manage, and disburse funds used in their operations. The
Cash Management System is essential to the efficient execution and achievement of the Debtors’
business objectives, and to maximizing the value of their estates. As of the Petition Date, the
Debtors maintained 49 Bank Accounts at banks that are authorized depositories under the U.S.
Trustee Guidelines and additional accounts at Qualifying Foreign Banking Organizations. Money
is transferred among the Bank Accounts and payments are made from Bank Accounts in a variety
of manners, including by checks, drafts, wire transfers, and ACH transfers. Additional detail
regarding the Cash Management System, including a detailed diagram of the system, is provided
in the Cash Management Motion.
45.

In the Cash Management Motion, the Debtors request authority to continue

operating their Cash Management System, to honor and pay associated Bank Fees, and maintain
existing Business Forms in the ordinary course of business.
46.

The Debtors maintain some Bank Accounts that are not authorized depositories but

are subject to supervision by federal banking regulators and have been approved as qualifying
foreign banking organizations by the Federal Reserve Board. I believe, and I am informed, that
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any funds that are deposited with the Qualifying Foreign Banking Organizations are secure, and
thus, in compliance with section 345 of the Bankruptcy Code. To the extent that any of the Bank
Accounts do not comply with the Bankruptcy Code or the U.S. Trustee Guidelines, the Debtors
request a 45 day extension, without prejudice to seek an additional extension, to come into
compliance or make such other arrangements.
47.

The Debtors also request authority to continue Intercompany Transactions and pay

Intercompany Claims incurred in the ordinary course of business. The Debtors have transfer
pricing agreements that govern the Intercompany Transactions. To the extent that no transfer
pricing agreement governs a particular Intercompany Transaction, the funds are distributed
through an intercompany loan from OWC to the relevant entity.
48.

I believe that the relief requested in the Cash Management Motion is necessary and

appropriate in order to avoid significant interruptions to the operation of the Debtors’ businesses.
I believe that authorizing the Debtors to continue operating their Cash Management System,
maintain existing Business Forms, and pay the Bank Fees is essential to the Debtors’ operational
stability and restructuring efforts. In my opinion, this relief will facilitate the Debtors’ operation
in chapter 11 by, among other things, avoiding administrative inefficiencies and expenses
associated with disrupting this system and minimizing delays in the payment of postpetition
obligations, thereby ensuring the efficient administration of these cases, and maximizing the value
of the Debtors’ estates.
Cash Collateral Motion
49.

As of the Petition Date, the Debtors’ do not have available sources of working

capital and financing sufficient to carry on their business operations without the use of Cash
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Collateral. The Debtors use cash on hand and cash flow from operations to fund their working
capital needs, capital expenditures, and for other general corporate purposes.
50.

Without the use of Cash Collateral, the Debtors will not have sufficient liquidity to

continue to fund their operations, fund employee payroll and benefits obligations, pay vendors of
necessary goods and services, and satisfy other operational requirements during these chapter 11
cases. I believe that the continued use of Cash Collateral as requested in the Cash Collateral Motion
is essential to the Debtors’ ability to continue their operations without interruption and maximize
value of their estates for the benefit of all stakeholders.
51.

As a condition to consenting to the Debtors’ use of Cash Collateral, the Prepetition

Secured Parties seek the following forms of adequate protection to the extent of any Diminution
in Value: (a) liens on all Collateral; (b) superpriority administrative expense claims; (c) periodic
payments of certain fees and expenses of counsel to the Notes Agents and professionals retained
by Softbank. The Debtors also agreed to: (i) provide periodic updates to the Prepetition Secured
Parties with respect to their material assets, (ii) provide the Prepetition Secured Parties with
reasonable advance notice of any discussions or proposals regarding their material assets, and (iii)
reasonably make their professionals and advisors available to the Prepetition Secured Parties. I
believe that the Adequate Protection package proposed in the Cash Collateral Motion, which is a
product of extensive arms-length negotiations, is fair and reasonable under the circumstances, and
is in the best interests of the Debtors, their estates, and all parties in interest. I am informed that
the proposed adequate assurance is consistent with that typically approved in chapter 11 cases in
this district.
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Critical Vendor Motion
52.

In the ordinary course of business, the Debtors rely on certain Critical Vendors to

provide certain critical services, such as, among others, information and technology services,
utility services, web services, and integrated supply chain and logistics services (such as transport,
importation storage, shipping, and warehousing of the Debtors’ assets, including satellites),
without which the Debtors would not be able to operate their business or the loss of which would
otherwise materially impair the value of the Debtors’ estates.
53.

In the Critical Vendor Motion, the Debtors seek to pay claims of the Critical

Vendors that (a) were accrued or incurred in the ordinary course prepetition but were unpaid as of
the Petition Date (or were paid in an amount less than actually owed); (b) were paid prepetition
but not received by the intended Critical Vendor; or (c) were incurred for prepetition periods, but
did not become due until after the Petition Date. The Debtors will use commercially reasonable
efforts to condition payment of the Critical Vendor Claims upon each applicable Critical Vendor’s
agreement to continue providing its services on the Customary Trade Terms. In addition, the
Debtors request that if any Critical Vendor accepts payment pursuant to the relief requested in the
Critical Vendor Motion and thereafter fails to provide services to the Debtors on the Customary
Trade Terms, then: (a) such payment may be deemed to be an improper postpetition transfer on
account of a prepetition claim, and therefore, immediately recoverable by the Debtors in cash upon
written request; (b) upon recovery of the payment by the Debtors, the previously paid prepetition
claim shall be reinstated as if the payment had not been made; and (c) if there exists an outstanding
postpetition balance due from the Debtors to such Critical Vendor, the Debtors may elect to instead
apply any payment made pursuant to the relief requested by the Critical Vendor Motion to such
outstanding postpetition balance and such Critical Vendor will be required to repay to the Debtors
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the paid amount that exceeds such outstanding postpetition balance. Accordingly, I believe the
ability to pay Critical Vendors in the ordinary course of business ensures that the value of the
Debtors’ estates is maximized for the benefit of all stakeholders
Employee Wages Motion
54.

Prior to the Petition Date, the Debtors decreased their workforce from 531

employees to 74 full-time Employees and five independent contractors and consultants employed
as of the Petition Date. The remaining Employees and Contractors perform a wide variety of
functions critical to the administration of these chapter 11 cases and the Debtors’ operations
generally, being intimately familiar with the Debtors’ businesses, processes, and systems, or
having developed relationships with counterparties that are essential to the Debtors’ business.
55.

Pursuant to the Employee Wages Motion, the Debtors request authority to pay

prepetition Employee Obligations and to continue existing Employee Benefit Programs in the
ordinary course. I believe the relief requested in the Employee Wages Motion is necessary and
appropriate in order to avoid any unnecessary disruptions to the Debtors’ operations and the
resulting deterioration in the value of the Debtors’ estates.
56.

In order to retain a dedicated workforce of essential non-Insider Employees, the

Debtors implemented a special cash retention program for certain key non-Insider employees.
Under the Retention Plan, covered employees are eligible to receive quarterly installment retention
payments during calendar year 2020, with remaining installments to be paid on June 30, 2020,
September 30, 2020, and December 31, 2020, subject to continued employment with the Debtors
on the applicable payment date. If a participating employee is terminated by the Debtors without
“cause” prior to December 31, 2020, then any unpaid installments of the retention bonus is to be
accelerated and paid in a lump sum, subject to the participant’s execution of an effective release
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of claims; upon any other termination, any unpaid installments of the retention bonus will be
forfeited. Under the Retention Plan, awards to participants were approved up to $3.0 million in
the aggregate, of which approximately $2.25 million is payable following the Petition Date.
57.

I believe that paying prepetition Employee Obligations and continuing existing

Employee Benefit Programs is necessary to ensure the Debtors’ seamless transition into
bankruptcy. In the absence of paying prepetition wages and continuing existing employee benefits,
I believe the Debtors would face severe employee attrition and turnover, as well as loss of
employee morale and goodwill, thereby impairing the Debtors’ ability to continue operations and
reducing the value of the Debtors’ estates.
58.

I also believe that the Retention Plan is essential to maintain a steady workforce by

providing certainty and stability to the essential non-Insider Employees who receive awards under
the Retention Plan. For the avoidance of doubt, the Debtors do not seek to pay any amounts on an
interim basis in excess of the Priority Cap. Therefore, I believe that the relief sought in the
Employee Wages Motion is necessary to keep the Debtors’ existing workforce intact in order to
maximize the value of the bankruptcy estates for the benefit of all stakeholders.
Equity Trading Motion
59.

As of January 1, 2020, the Debtors estimate that one or more of the Debtors have

NOLs in excess of $45 million and other Tax Attributes in excess of $28 million. The Tax
Attributes are valuable assets of the Debtors’ estates.
60.

In the Equity Trading Motion, to preserve the value of the Tax Attributes during

the pendency of these chapter 11 cases, the Debtors seek to establish certain Procedures with
respect to (a) the trading in the OneWeb Stock (including shares for which any Penny Warrants
are exercisable) and the Options, and (b) the taking of the Worthless Stock Deductions by Majority
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Stockholders, in each case, that could result in an “ownership change” within the meaning of
section 382 of the IRC occurring before the effective date of a chapter 11 plan or any applicable
bankruptcy court order. I believe that the relief requested in the Equity Trading Motion is
necessary and appropriate in order to preserve the Debtors’ ability to use their valuable Tax
Attributes, which, depending on the Debtors’ tax profile during the pendency of these chapter 11
cases, future earnings, and the consequences of a restructuring, may enhance value of the Debtors’
estates.
Insurance Motion
61.

In the ordinary course of business, the Debtors maintain various Insurance

Programs that provide them with coverage related to, among other things, property damage,
general liability, fiduciary liability, employment practices liability, professional liability, directors’
and officers’ liability, and international liability. The Debtors also maintain workers’
compensation coverage in the applicable jurisdictions for claims incurred by employees in the
course of their employment with the Debtors. Additionally, the Debtors provide bonds to third
parties in connection with obtaining licenses and permits necessary to operate their businesses. In
the Insurance Motion, the Debtors request authority to maintain the Insurance Programs, Workers’
Compensation Insurance, and Surety Bond Program in the ordinary course, and pay related
obligations, whether such obligations relate to the period prior to or after the commencement of
these chapter 11 cases.
62.

Insurance is essential for the Debtors’ day-to-day operations or they run the risk of,

among other harms, incurring financial responsibility and legal liability for potential occurrences
not covered by insurance. Moreover, in many cases, coverage provided by the Insurance Policies
is required by the regulations, law, and contracts that govern the Debtors’ commercial activities.
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Accordingly, maintaining the Insurance Programs, Workers’ Compensation Insurance, and the
Surety Bond Program ensures that the value of the Debtors’ estates is maximized for the benefit
of all stakeholders. I believe that the relief requested in the Insurance Motion is necessary and
appropriate because continuation of the Debtors’ Insurance Programs, Workers’ Compensation
Insurance, and Surety Bond Program is imperative to the Debtors’ continued operation and
preserving the value of the Debtors’ estates.
Utilities Motion
63.

In connection with the operation of their business, the Debtors obtain various Utility

Services, such as telecommunications, waste disposal, water, gas, and others from a number of
Utility Companies. I believe that the provision of uninterrupted postpetition Utility Services is
necessary to allow a smooth operation of the Debtors’ business.
64.

In the Utilities Motion, the Debtors request that the Court (i) determine that the

Utility Services are adequately assured of payment for future services by the procedures proposed
by the Debtors, (ii) establish procedures for the Utility Companies requesting further assurance of
payment, and (iii) prohibit the Utility Companies from altering, refusing, or discontinuing their
services to the Debtors. I believe the relief requested in the Utilities Motion is necessary and
appropriate because it will ensure that there is a streamlined process in place to address any
demands by Utility Companies for adequate assurance or threats to alter, refuse, or discontinue
Utility Services, thereby ensuring that any disruptions to the Debtors’ business operations are
minimized. I am informed that the proposed adequate assurance procedures are consistent with
procedures that are typically approved in chapter 11 cases in this district.
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Record Date Motion
65.

As noted above, the Debtors have significant Tax Attributes which they may utilize

to reduce their future aggregate tax obligations. To protect their ability to structure a chapter 11
plan in a manner that maximizes the use of the Tax Attributes, the Debtors may ultimately need a
Sell-Down Order that will enable them to (a) seek information to determine whether the Debtors
will qualify for the Section (1)(5) Exception and, if necessary, (b) require certain Substantial
Claimholders to “sell-down” claims to the extent necessary to allow the Debtors to qualify for the
Section 382(1)(5) Exception to avoid the imposition of certain adverse limitations on the
reorganized Debtors’ utilization of their Tax Attributes.
66.

At this stage, it is too early to determine whether it is (or will be) necessary for the

Debtors to obtain a Sell-Down Order. Accordingly, the only purpose of the Record Date Order is
to set and provide notice of the Record Date, which will serve as a placeholder should the Debtors
later determine that a Sell-Down Order is necessary to maximize the value of their Tax Attributes.
I believe that the relief requested in the Record Date Motion is necessary as it will allow the
Debtors to seek a Sell-Down Order in the future if necessary.
Taxes Motion
67.

In the ordinary course of business, the Debtors incur income tax, property tax, sales

and use tax, franchise tax, non-income tax, and other taxes, fees, and charges, including fees for
landing rights, gateway spectrum licenses, satellite network portal licenses, and other business
licenses, each as more particularly described in the Taxes Motion.
68.

In the Taxes Motion, the Debtors request authority to pay the Taxes and Fees that

(a) accrued prepetition but were unpaid as of the Petition Date (or were paid in an amount less than
actually owed); (b) were paid prepetition but not received by the intended Taxing Authorities;
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(c) were incurred for prepetition periods, but did not become due until after the Petition Date; or
(d) were inadvertently not paid in the ordinary course prior to the Petition Date.
69.

I believe that the relief requested in the Taxes Motion is necessary and appropriate

because the Debtors’ failure to pay Prepetition Taxes and Fees could materially and adversely
impact their business operations and impair the value of their estates. Specifically, if the Debtors
were to delay paying Prepetition Taxes and Fees, there is a risk that the Taxing Authorities would
initiate audits, file liens, seek to lift the automatic stay, assess penalty fees on the past due amounts
thereby increasing the size of the Debtors’ financial liability, or that the Taxing Authorities would
pursue claims against the Debtors’ officers and directors, thereby distracting them from the
operation of their businesses and administration of these chapter 11 cases. Therefore, I believe
that the ability to pay Prepetition Taxes and Fees will greatly assist the Debtors in maximizing the
value of their estates for the benefit of all stakeholders.
V.

Information Required Pursuant to Local Rule 1007-2
70.

Local Rule 1007-2 requires certain information related to the Debtors, which I have

provided in the exhibits attached hereto as Exhibit B through Exhibit M. These exhibits contain
the following information with respect to the Debtors (on a consolidated basis, unless otherwise
noted), to the extent applicable:14
•

14

Pursuant to Local Bankruptcy Rule 1007-2(a)(3), Exhibit B provides the names
and addresses of the members of, and attorneys for, any committee organized
prior to the order for relief in these chapter 11 cases, and a brief description of

The information contained in the Exhibits attached to this Declaration does not constitute an admission
of liability by, nor be binding on, the Debtors. The Debtors reserve all rights to assert that any debt or
claim listed therein is a disputed claim or debt, and to challenge the priority, nature, amount or status
of any such claim or debt. The descriptions of the collateral securing the underlying obligations are
intended only as brief summaries. In the event of any inconsistencies between the summaries set forth
below and the respective corporate and legal documents relating to such obligations, the descriptions
in the corporate and legal documents will control.

27

20-22437-rdd

Doc 3

Filed 03/27/20 Entered 03/27/20 23:54:17
Pg 28 of 53

Main Document

the circumstances surrounding the formation of such committee and the date of
its formation.
•

Pursuant to Local Bankruptcy Rule 1007-2(a)(4), Exhibit C provides the
following information with respect to each of the holders of the Debtors’ thirty
(30) largest unsecured claims (on a consolidated basis), excluding claims of
insiders: the creditor’s name; address (including the number, street, apartment,
or suite number, and zip code, to the extent available); telephone number; the
name(s) of the person(s) familiar with the Debtors’ account; the nature and
approximate amount of the claim; and an indication of whether the claim is
contingent, unliquidated, disputed, or partially secured.

•

Pursuant to Local Bankruptcy Rule 1007-2(a)(5), Exhibit D provides the
following information with respect to each of the holders of the five (5) largest
secured claims against the Debtors: the creditor’s name; address (including the
number, street, apartment, or suite number, and zip code, to the extent
available); the amount of the claim; a brief description and an estimate of the
value of the collateral securing the claim; and an indication of whether the claim
or lien is disputed at this time.

•

Pursuant to Local Bankruptcy Rule 1007-2(a)(6), Exhibit E provides a
summary of the Debtors’ assets and liabilities.

•

Pursuant to Local Bankruptcy Rule 1007-2(a)(7), Exhibit F provides a
summary of the publicly held securities of the Debtors.

•

Pursuant to Local Bankruptcy Rule 1007-2(a)(8), Exhibit G provides the
following information with respect to any property in possession or custody of
any custodian, public officer, mortgagee, pledge, assignee of rents, or secured
creditors, or agent for such entity: the name; address; and telephone number of
such entity and the court in which any proceeding relating thereto is pending.

•

Pursuant to Local Bankruptcy Rule 1007-2(a)(9), Exhibit H provides a list of
property comprising the premises owned, leased, or held under other
arrangement from which the Debtors operate their business.

•

Pursuant to Local Bankruptcy Rule 1007-2(a)(10), Exhibit I sets forth the
location of the Debtors’ substantial assets, the location of their books and
records, and the nature, location, and value of any assets held by the Debtors
outside the territorial limits of the U.S.

•

Pursuant to Local Bankruptcy Rule 1007-2(a)(11), Exhibit J provides a list of
the nature and present status of each action or proceeding, pending or
threatened, against the Debtors or their property where a judgment or seizure of
their property may be imminent.

28

20-22437-rdd

Doc 3

Filed 03/27/20 Entered 03/27/20 23:54:17
Pg 29 of 53

Main Document

•

Pursuant to Local Bankruptcy Rule 1007-2(a)(12), Exhibit K sets forth a list of
the names of the individuals who comprise the Debtors’ existing senior
management, their tenure with the Debtors, and a brief summary of their
relevant responsibilities and experience.

•

Pursuant to Local Bankruptcy Rule 1007-2(b)(1)-(2)(A), Exhibit L provides
the estimated amount of payroll to the Debtors’ employees (not including
officers, directors, and equityholders) and the estimated amounts to be paid to
officers, equityholders, directors, and financial and business consultants
retained by the Debtors for the 30-day period following the Petition Date.

•

Pursuant to Local Bankruptcy Rule 1007-2(b)(3), Exhibit M provides a
schedule, for the 30-day period following the Petition Date, of estimated cash
receipts and disbursements, net gain or loss, obligations and receivables
expected to accrue but that remain unpaid, other than professional fees, for the
30-day period following the filing of the chapter 11 cases.
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing
is true and correct to the best of my knowledge and belief.
Dated: March 27, 2020
/s/ Thomas Whayne
Thomas Whayne
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OneWeb Global Limited (UK)

Debtors
OneWeb JVs
(<100% own)

OneWeb Structure
WorldVu Development LLC
(Nevada)
WorldVu JV Holdings LLC
(Delaware)

OneWeb Technology Limited
(Jersey)

OneWeb Communications
Limited (UK)

OneWeb Development
Limited (UK)

WorldVu Satellites Limited
(Jersey)

1021823 B.C. LTD
(Canada)

Network Access
Associates Limited (UK)

OneWeb Limited
(Jersey)

Non-filing Entities

OneWeb
Communications S.à.r.l
(Luxembourg)

OneWeb Asia PTE. LTD.
(Singapore)

OneWeb Holdings LLC
(New York)

50%

Airbus OneWeb Satellites LLC
(Delaware)*****

98%

OneWeb Chile SpA
(Chile)

OneWeb SA
(Argentina)*

WorldVu
Australia Pty Ltd.
(Australia)

WorldVu
Unipessoal Lda
(Portugal)

OneWeb S.R.L.
(Italy)

OneWeb Norway AS
(Norway)

Chart placement only indicative of parent-subsidiary relationship. There is no hierarchy amongst subsidiaries.
All subsidiaries are 100% owned unless otherwise noted below:
* OneWeb Network Access Holdings Ltd owns 2%
** A third party owns the remaining 51% of shares in OneWeb LLC (Russia)
*** Network Access Associates Ltd owns 1%
**** OneWeb Network Access Holdings Ltd owns 1%
*****A third party owns 50% of the shares in Airbus OneWeb Satellites LLC

OneWeb
Network Access
Holdings Limited
(UK)

OneWeb G.K.
(Japan)

OneWeb LLC
(Russia)**

OneWeb Capacidade
Satelital Ltda
(Brazil)****

First Tech Web
Company
Limited
(Saudi Arabia)

99%

49%

99%

One Web Angola – Serviços De
Telecomunicações (SU), LDA.
(Angola)

OneWeb ApS
(Greenland)

OneWeb Ltd
(Malta)***

99%

WorldVu Mexico,
S. DE R. L. DE C.V.
(Mexico)****

WorldVu South
Africa (Pty) Ltd.
(South Africa)

OneWeb Costa
Rica LTDA
(Costa Rica)

OneWeb Senegal SARL
(Senegal)
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Exhibit B
Committees Organized Prepetition
Pursuant to Local Bankruptcy Rule 1007-2(a)(3), prior to the Petition Date, the Debtors
are unaware of any committees formed to participate in the Debtors’ ongoing restructuring efforts.
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Exhibit C
Consolidated List of 30 Largest Unsecured Creditors (Excluding Insiders)
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Debtor name OneWeb Global Limited, et al.

UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK
Case No. (If known)

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and
Are Not Insiders (Reported on a Consolidated Basis)1

12/15

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the debtor
disputes. Do not include claims by any person who is an insider, as defined in 11 U.S.C. § 101(31). Also, do not include claims by
secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among the holders of the 30
largest unsecured claims.
Name of creditor and complete
mailing address, including zip
code.

Name, telephone number, and
email address of creditor contact

Nature of the
claim
(for example,
trade debts, bank
loans,
professional
services, and
government
contracts)

Indicate if
claim is
contingent,
unliquidated,
or disputed

Amount of unsecured claim
If the claim is fully unsecured, fill in only
unsecured claim amount. If claim is partially
secured, fill in total claim amount and
deduction for value of collateral or setoff to
calculate unsecured claim.
Total Claim, if
partially
secured

Deduction
for value of
collateral or
setoff 2

Unsecured claim

1

Arianespace
Boulevard de l'Europe
Evry-Courcouronnes, 91006
France

Arianespace
Attn: Michel Doubovick
Tel: +330160876000
Email: m.doubovick@arianespace.com

AP Trade

$238,137,447.58

2

Qualcomm Technologies Inc
File No. 748382
Los Angeles, CA 90074-8382

Qualcomm Technologies Inc
Attn: Mario Scipione
Tel: 858-651-0529
Email: mscipion@qti.qualcomm.com

AP Trade

$8,000,000.00

3

Deloitte Touche Tohmatsu Ltd
P.O. Box 844736
Dallas, TX 75284-4736

Deloitte Touche Tohmatsu Ltd
Attn: Leah Albeck
Tel: 212-436-5980
Email: lealbeck@deloitte.com

Professional

$6,861,336.01

4

Hughes Network Systems, LLC
P.O. Box 64136
Baltimore, MD 21264

Hughes Network Systems, LLC
Attn: Hope Swartz
Tel: 301-212-1011
Email: Hope.swartz@hughes.com

AP Trade

$5,352,750.51

5

Deutsche Bank
1 Wall St
New York, NY 10005

Deutsche Bank
Attn: Vaibhav Lohiya
Tel: SynOps: 201-593-6919
Email: vaibhav.lohiya@db.com

AP Trade

Disputed

1 The

$5,200,734.82

information herein shall not constitute an admission of liability by, nor is it binding on, any Debtors with respect to all or any portion of the claims listed
below. Moreover, nothing herein shall affect the Debtors’ right to challenge the amount or characterization of any claim at a later date.
2

The Debtors reserve the right to assert setoff and other rights with respect to any of the claims listed herein.
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Debtor name OneWeb Global Limited, et al.

Main Document

Case No. (If known)

(Continuation Sheet)
Name of creditor and complete
mailing address, including zip
code.

Name, telephone number, and
email address of creditor contact

Nature of the
claim
(for example,
trade debts, bank
loans,
professional
services, and
government
contracts)

Indicate if
claim is
contingent,
unliquidated,
or disputed

Amount of unsecured claim
If the claim is fully unsecured, fill in only
unsecured claim amount. If claim is partially
secured, fill in total claim amount and
deduction for value of collateral or setoff to
calculate unsecured claim.
Total Claim, if
partially
secured

Deduction
for value of
collateral or
setoff

Unsecured claim

$2,470,647.25

6

Wipro Ltd
2 Tower Center Blvd, Ste 2200
East Brunswick, NJ 08816

Wipro Ltd
Attn: Venkata Thallapalli
Email: venkata.thallapalli@wipro.com

AP Trade

7

Willis Towers Watson PLC
New York, NY 10249-4557

Willis Towers Watson PLC
Attn: Mark Quinn
Tel: 301-581-4264
Email:
mark.quinn@WillisTowersWatson.com

Insurance

8

Viasat
6155 El Camino Real
Los Angeles, CA 92009

Viasat
Attn: Andy Anderson
Tel: 678-924-2753
Email: andy.anderson@viasat.com

AP Trade

$1,225,000.00

9

Nokia Corp
25 Martin Linges vei Fornebu
Bærum, 1364
Norway

Nokia Corp
Attn: Earl Clark
Tel: +35871400400
Email: earl.clark@nokia.com

AP Trade

$988,051.09

10 Redapt, Inc
14051 NE 200th St
Woodinville, WA 98072

Redapt, Inc
Attn: Bert Forderer
Tel: 425-605-7151
Email: bertf@redapt.com

AP Trade

$662,275.85

11 Rockwell Collins Inc
400 Collins Rd
Cedar Rapids, IA 52498

Rockwell Collins Inc
Attn: Jennelle Silkert
Tel: 319-295-1000
Email: jennelle.silkert@collins.com

AP Trade

$596,775.73

Contingent

$1,899,895.09
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Debtor name OneWeb Global Limited, et al.

Main Document

Case No. (If known)

(Continuation Sheet)
Name of creditor and complete
mailing address, including zip
code.

Name, telephone number, and
email address of creditor contact

Nature of the
claim
(for example,
trade debts, bank
loans,
professional
services, and
government
contracts)

Indicate if
claim is
contingent,
unliquidated,
or disputed

Amount of unsecured claim
If the claim is fully unsecured, fill in only
unsecured claim amount. If claim is partially
secured, fill in total claim amount and
deduction for value of collateral or setoff to
calculate unsecured claim.
Total Claim, if
partially
secured

Deduction
for value of
collateral or
setoff

Unsecured claim

12 Mcdermott Will & Emery LLP
340 Madison Ave
New York, NY 10173-1922

Mcdermott Will & Emery LLP
Tel: 212-547-5535
Email: eherrera@mwe.com

Professional

$546,786.00

13 USSI Global
9145 Ellis Rd
Melbourne, FL 32904

USSI Global
Attn: Dave Christiano
Tel: 321-723-5395
Email: dave.christiano@ussiglobal.com

AP Trade

$501,477.09

14 RUAG
Accounting, Stachegasse 16
1120 Vienna
Austria

RUAG
Attn: Andreas Derntl
Tel: +43-1-801 99-0
Email: Andreas.derntl@ruag.com

AP Trade

15 NTT Communications Corp
2-3-1 Oteamchi Chiyoda-Ku
Tokyo
Japan

NTT Communications Corp
Attn: Hiromu Inoue
Email: hiromu.inoue@ntt.com

AP Trade

$195,502.11

16 Capgemini America, Inc
012663 Collection Center Dr
Chicago, IL 60693

Capgemini America, Inc
Attn: Arun Santhanam
Email: arun.santhanam@capgemini.com

AP Trade

$175,514.62

17 Salesforcecom Inc
P.O. Box 203141
Dallas, TX 75320-3141

Salesforcecom Inc
Tel: 415-901-8457
Email: billing@salesforce.com

AP Trade

$145,544.47

18 Shearman & Sterling LLP
401 9th St NW, Ste 800
Washington, DC 20004

Shearman & Sterling LLP
Attn: Jay Singer
Tel: 212-848-4000
Email: jay.singer@shearman.com

Professional

$129,444.75

Disputed

$328,152.00
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Debtor name OneWeb Global Limited, et al.

Main Document

Case No. (If known)

(Continuation Sheet)
Name of creditor and complete
mailing address, including zip
code.

Name, telephone number, and
email address of creditor contact

Nature of the
claim
(for example,
trade debts, bank
loans,
professional
services, and
government
contracts)

Indicate if
claim is
contingent,
unliquidated,
or disputed

Amount of unsecured claim
If the claim is fully unsecured, fill in only
unsecured claim amount. If claim is partially
secured, fill in total claim amount and
deduction for value of collateral or setoff to
calculate unsecured claim.
Total Claim, if
partially
secured

Deduction
for value of
collateral or
setoff

Unsecured claim

19 Finding X
4-6 High St Dukes House, Ste 6
Windsor Berkshire, SL4 1LD
United Kingdom

Finding X
Attn: Chris Finch
Tel: +44 (0) 7901526119
Email: chris.finch@findingx.com

Professional

$125,652.14

20 Kongsberg Satellite Services
38 Prestvannveien
Tromsø, N-9291
Norway

Kongsberg Satellite Services
Attn: Anders Saetermo
Tel: +77600250
Email: anders.saetermo@ksat.no

AP Trade

$117,000.00

21 Mosaic Island
25 Moorgate
London, EC2R 6AY
United kingdom

Mosaic Island
Attn: Tony Walsh
Email: tony.walsh@mosaicisland.co.uk

Professional

$106,124.51

22 Mission Microwave Technologies
9924 Norwalk Blvd
Santa Fe Springs, CA 90670

Mission Microwave Technologies
Attn: Christie Camacho
Tel: 951-893-4925
Email:
christie.camacho@missionmicrowave.com

AP Trade

$102,501.24

23 Collabera Inc
Attn: Accounts Receivable
P.O. Box 19
Liberty Corner, NJ 07938-9800

Collabera Inc
Attn: Nikul Parekh
Tel: 973-889-5200
Email: nikul.parekh@collabera.com

Professional

$84,179.50

24 Additional Contract Services
Lockbox Dept CH14395
Palatine, IL 60055-4395

Additional Contract Services
Attn: Joshua Urgent
Tel: 781-685-3827
Email: joshua.urgent@entegee.com

Professional

$64,969.26
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Debtor name OneWeb Global Limited, et al.

Main Document

Case No. (If known)

(Continuation Sheet)
Name of creditor and complete
mailing address, including zip
code.

Name, telephone number, and
email address of creditor contact

Nature of the
claim
(for example,
trade debts, bank
loans,
professional
services, and
government
contracts)

Indicate if
claim is
contingent,
unliquidated,
or disputed

Amount of unsecured claim
If the claim is fully unsecured, fill in only
unsecured claim amount. If claim is partially
secured, fill in total claim amount and
deduction for value of collateral or setoff to
calculate unsecured claim.
Total Claim, if
partially
secured

Deduction
for value of
collateral or
setoff

Unsecured claim

25 Quanta Consulting LLC
P.O. Box 86
Hanover, NH 03755

Quanta Consulting LLC
Attn: Ryan Gardner
Tel: 802-735-7546
Email: Ryan@1010Holdings.com

Professional

$62,500.00

26 DHG Dixon Hughes Goodman
P.O. Box 602828
Charlotte, NC 28260-2828

DHG Dixon Hughes Goodman
Attn: Catherine DuBois
Tel: 703-970-0400
Email: Catherine.DuBois@dhg.com

Professional

$56,700.00

27 Euroconsult
86 Blvd de Sebastopol
F- 75003 Paris
France

Euroconsult
Attn: Pacome Revillon
Tel: +33 (0)1 49 23 75 09
Email: revillon@euroconsult-ec.com

AP Trade

$52,269.12

28 Hawaii Pacific Teleport, LP
P.O. Box 429
Makawao, HI 96768

Hawaii Pacific Teleport, LP
Attn: Leeana Smith-Ryland
Tel: 808-674-9157
Email: lsmith-ryland@hawaiiteleport.com

AP Trade

$50,000.00

29 FutureAerospace Hainan Ltd
33 33 Hairun Rd, 1st Fl
Sanya Tianya Hainan, B-A03
China

FutureAerospace Hainan Ltd
Attn: Rita Zhang
Tel: (010)82949816
Email: rita.zhang@futureaerospace.com

Professional

$48,000.00

30 Emerging Markets Communications,
LLC
1025 Connecticut Ave NW, Ste 1000
Washington, DC 20036

Emerging Markets Communications, LLC
Attn: Mark Anastasio
Tel: 202-331-7751
Email:
mdanastasio@emcommunicate.com

Professional

$40,000.00
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Exhibit D
Consolidated List of the Five (5) Largest Secured Creditors
Pursuant to Local Bankruptcy Rule 1007-2(a)(5), the following is a list of creditors holding
the five largest secured claims against the Debtors, on a consolidated basis, as of the Petition Date.
The information contained herein shall not constitute an admission of liability by, nor is it
binding on, the Debtors. The Debtors reserve all rights to assert that any debt or claim included
herein is a disputed claim or debt, and to challenge the priority, nature, amount, or status of any
such claim or debt. The descriptions of the collateral securing the underlying obligations are
intended only as brief summaries. In the event of any inconsistencies between the summaries set
forth below and the respective corporate and legal documents relating to such obligations, the
descriptions in the corporate and legal documents shall control.

1

2

3

Name of creditor
and complete
mailing address,
including zip
code
Softbank Group
Corp.
1-9-1 HigashiShimbashi,
Minato-ku,
Tokyo, 105-7303
Japan
Banco Azteca,
S.A., Institución
de Banca Múltiple
Insurgentes Sur
No. 3579, Torre I
Piso 8, Colonia
Tlalpan la Joya,
14000
Alcaldía de
Tlalplan, Ciudad
de México,
México
Airbus Group
Proj B.V.
c/o Airbus Group
S.E. Mendelweg
30, 2333CS
Leiden, The
Netherlands

Nature
of Claim

Amount of
Claim
(USD, m)

Collateral Description

Estimated
Value of
Security
(USD, m)

A&R
NPA

$913.0
million

Substantially all assets, other than
limited exclusions.

Undetermined

A&R
NPA

$300.0
million

Substantially all assets, other than
limited exclusions.

Undetermined

A&R
NPA

$200.0
million

Substantially all assets, other than
limited exclusions.

Undetermined
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Name of creditor
and complete
mailing address,
including zip
code
Qualcomm
Technologies,
Inc.
c/o
QUALCOMM
Incorporated 5775
Morehouse Dr.
San Diego, CA
92121
The Government
of the Republic of
Rwanda
c/o Ministry of
Finance and
Economic
Planning
P. O. Box 158
Kigali, Rwanda
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Nature
of Claim

Amount of
Claim
(USD, m)

Collateral Description

Estimated
Value of
Security
(USD, m)

A&R
NPA

$98.0
million

Substantially all assets, other than
limited exclusions.

Undetermined

A&R
NPA

$27.0
million

Substantially all assets, other than
limited exclusions.

Undetermined
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Exhibit E
Summary of Assets and Liabilities of the Debtors
as of January 31, 2020
Pursuant to Local Bankruptcy Rule 1007-2(a)(6), the following are estimates of the
Debtors’ total assets and liabilities on a consolidated basis. The following financial data is the
latest available information and reflects the Debtors’ financial condition, as consolidated among
affiliated Debtors and non-Debtors as of the Petition Date.
The information contained herein shall not constitute an admission of liability by, nor is it
binding on, the Debtors. The Debtors reserve all rights to assert that any debt or claim included
herein is a disputed claim or debt, and to challenge the priority, nature, amount, or status of any
such claim or debt.
On a consolidated basis, the total value of the Debtors’ assets is approximately $3.3 billion1
and the total amount of the Debtors’ liabilities is approximately $2.1 billion.

1

This amount reflects the assets of OWG and its subsidiaries on a consolidated basis, and includes the
value of investments held by non-Debtor subsidiaries of OWG.
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Exhibit F
The Debtors’ Publicly Held Securities
Pursuant to Local Rule 1007-2(a)(7), the Debtors do not have any publicly held classes of
shares of stock, debentures or other securities.
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Exhibit G
Debtors’ Property Not in the Debtors’ Possession1
Pursuant to Local Bankruptcy Rule 1007-2(a)(8), the following lists the Debtors’ property,
as of the Petition Date, that is in the possession or custody of any custodian, public officer,
mortgagee, pledge, assignee of rents, secured creditor, or agent for any such entity.
Certain property of the Debtors is likely to be in the possession of various other persons,
including maintenance providers, shippers, common carriers, materialmen, custodians, public
officers, mortgagees, pledges, assignees of rents, joint venturers, secured creditors, or agents.
Through these arrangements, the Debtors’ ownership interest is not affected. In light of the
movement of this property, providing a comprehensive list of the persons or entities in possession
of the property, their addresses and telephone numbers, and the location of any court proceeding
affecting such property would be impractical.

1

The Debtors reserve the right to supplement this exhibit if additional property is identified.
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Exhibit H
Premises From Which the Debtors Operate Their Business
Pursuant to Local Bankruptcy Rule 1007-2(a)(9), the following lists the premises location
of real property owned or leased from which the Debtors and non-Debtor subsidiaries operate, or
have operated, their businesses. Certain of the leased premises may have been vacated and/or
surrendered as of the Petition Date.
Property Address
50 Main Street, Suite 1000, White Plains, NY, 10606
Oceanic Plaza, 1066 West Hastings Street, Suite 2000,
Vancouver BC V6E 3X2, Canada
28th floor Kingdom Tower. P.O Box: 230 888, Riyadh
11321 Central province, Riyadh. Kingdom of Saudi Arabia
West Works Building
195 Wood Lane, London
W12 7FQ, U.K.
c/o Deloitte, Imaneq 33, 6 - 7 floor, Postbox 20, Nuuk,
3900, Greenland*
1 Marina Boulevard #28-00, Singapore, 018989, Singapore*
Luz 2959 - 22, Las Condes
Santiago, Chile*
West Works Building
195 Wood Lane, London
W12 7FQ, U.K.*
c/o DLA Piper Tokyo Partnership, Meiji Seimei Kan 7F, 11, Marunouchi 2-chome, Chiyoda-ku, Tokyo, Japan*
West Works Building
195 Wood Lane, London
W12 7FQ, U.K.*
SmartCity Malta, SCM 01, TMF Group (Malta) 401,
Ricasoli, Kalkara, SCM 1001, Malta*
IFC 5, St. Helier, JE1 1ST, Jersey*
West Works Building
195 Wood Lane, London
W12 7FQ, U.K.*
Postboks 2334, 3003 Drammen, Norway*
TMF Corporate Services (AUST) PTY LTD, Level 16, 201
Elizabeth Street, Sydney NSW 2000, Australia*
2570 W. El Camino Real, Mountain View, CA 94040

Lessee
OneWeb Holdings LLC
1021823 B.C. LTD
First Tech Web Company Limited
Network Access Associates Limited
OneWeb ApS
OneWeb Asia PTE Ltd
OneWeb Chile SpA
OneWeb Communications Limited
OneWeb G.K.
OneWeb Global Limited
Oneweb Ltd
OneWeb Ltd.
OneWeb Network Access Holdings
Limited
OneWeb Norway AS
WorldVu Australia Pty Ltd.
WorldVu Development LLC
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Lessee

6525 Third Street, Rockledge, Florida 32955

WorldVu Development LLC

1785 Greensboro Station Place, Suite 500, Tower 3,
McLean, Virginia 22102
c/o Business Filings Incorporated, 108 West 13th St,
Wilmington DE 19801, United States*

WorldVu Development LLC

*Registered Office Address

WorldVu JV Holdings LLC
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Exhibit I
Location of the Debtors’ Substantial Assets, Books and Records,
and Nature and Location of Debtors’ Assets Outside the United States
Pursuant to Local Bankruptcy Rule 1007-2(a)(10), the following provides the location of
the Debtors’ substantial assets, books and records, and the nature, location, and value of any
assets held by the Debtors outside the territorial limits of the United States as of the Petition
Date.
Location of Debtors’ Substantial Assets
The Debtors have assets of approximately $248,711,0001 in the United States, with
substantial assets in Alaska, Florida, Connecticut, and California.
Books and Records
The Debtors’ books and records are primarily located at:
1785 Greensboro Station Place
Tower 3
McLean, VA 22102
and
195 Wood Lane
West Works Building, 3rd Floor
London, W12 7FQ, UK
Debtors’ Assets Outside the United States
The Debtors, in addition to their non-Debtor affiliates, have significant assets worldwide
of more than $3.3 billion per the January 31, 2020 consolidated trial balance including significant
assets held outside the United States through the direct and indirect subsidiaries of the Debtors,
with significant assets in Portugal, Japan, and Norway.

1

This amount reflects total assets of WorldVu Devepment LLC, excluding intercompany and investments
in affiliates.
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Exhibit J
Nature and Status of Actions or Proceedings Against the
Debtors Where a Judgment or Seizure of Their Property May be Imminent
Pursuant to Local Rule 1007-2(a)(11), the Debtors do not believe that there are actions or
proceedings, pending or threatened, in which a judgment against the Debtors or a seizure of their
property is imminent. Any creditor that asserts a claim against any Debtor in respect of a pending
action will be included in the Debtors’ list of creditors.

20-22437-rdd

Doc 3

Filed 03/27/20 Entered 03/27/20 23:54:17
Pg 49 of 53

Main Document

Exhibit K
The Debtors’ Senior Management
Pursuant to Local Bankruptcy Rule 1007-2(a)(12), the following provides the names of the
individuals who constitute the Debtors’ existing senior management, their tenure with the Debtors,
and a brief summary of their responsibilities and relevant experience as of the Petition Date.
Name
Adrian Steckel

Position
Chief Executive
Officer

Responsibilities & Experience
Eric Béranger is the CEO of OneWeb, where he is responsible for
driving the company’s growth towards its goal of providing affordable
Internet access for everyone. Prior to joining OneWeb, he worked as
the CEO of lusacell, a very successful mobile carrier in Mexico, which
he sold to AT&T in 2015.
He also led the buildout and operations of the fiber backbones in both
Colombia and Peru in cooperation with their respective governments
and during his time as CFO at TV Azteca, he took the company public
on the New York Stock Exchange (NYSE)
Adrian brings extensive experience and passion for enabling
connectivity to OneWeb. Since 1999, he has been building companies
from the ground up and working to enable voice and data
communications in countries around the world.

Kathleen
Guerere

General Counsel

Kathleen Guerere is the General Counsel at OneWeb where she is
responsible for overseeing all Legal matters. She is also the company’s
Corporate Secretary working closely with OneWeb’s Board of Directors
and shareholders.
Ms. Guerere has over 20 years of professional experience in the
satellite, space and technology industries. Prior to joining OneWeb, she
served as the Vice President, Associate General Counsel at K12 Inc.
acting as corporate securities counsel for the NYSE company handling
all securities law reporting, compliance requirements, and advising
executive management, and the board of directors on disclosure and
public company regulatory matters. Prior to K12, Ms. Guerere served as
Senior Legal Counsel at DigitalGlobe, Inc. (formerly GeoEye, Inc.) and
Vice President, Assistant General Counsel at Orbital Sciences
Corporation. In both roles, Ms. Guerere was responsible for SEC
reporting and securities law compliance matters, and leading capital
fundraising activities, mergers and acquisitions, shareholder litigation,
equity and executive compensation matters and commercial contracts.
Ms. Guerere is a member of the Virginia and California bar and
obtained her J.D. from University of San Diego School of Law and a
B.A. degree from Villanova University.

Heidi Dillard

Chief Human
Resources Officer

Heidi S. Dillard is the Chief Human Resources Officer at OneWeb. She
is responsible for leadership and oversight of the Human Resources and
Facilities departments.
Ms. Dillard has more than 20 years of professional experience. Prior to
joining OneWeb, she ran the Internal Operations at the Common
Application, a not-for-profit membership association that produces and
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Responsibilities & Experience
maintains the world’s leading undergraduate college application tool for
731 member colleges and universities. In her role, she was responsible
for the day-to-day operations of the human resources, finance,
information technology, and facilities departments. Prior to the
Common Application, Ms. Dillard held various roles at Human Capital
Initiatives LLC, a boutique human capital consulting firm specializing
in technology and was the Head of HR at NavigationArts, LLC a webdesign and digital media consulting company.
Ms. Dillard also served in the United States Army.
Ms. Dillard received a BS from the United States Military Academy and
is a Senior Professional in Human Resources. In addition, she has been
recognized for her volunteer efforts with military spouses and families.
She also actively participates in human resources and military spouse
mentorship programs.

Steven Fay

VP of Finance and
Business
Operations

Steven Fay serves as OneWeb’s Vice President of Finance & Business
Operations and is responsible for all Business Planning, Financial
Analysis, Treasury, Corporate Development, and Accounting, as well as
oversight for the Corporate IT, Partnerships, HR and Facilities
operations of the company.
Prior to OneWeb, Steve was the Head of Business Operations for the
LEO satellite program at Google. Prior to Google, he served as Senior
Vice President of Finance, Treasury, & Systems for Catalyst Health
Solutions, a Fortune 500 company. Before that, Steve spent ten years
with Sirius XM Satellite Radio serving as Vice President of Corporate
Finance, Business Planning, and Decision Support where he drove
growth from a start-up operation to over $3 billion in annual revenues.
While at Sirius XM, he raised several billion in debt and equity
financings and was a major participant in the merger and integration of
XM and Sirius in 2008.
Steve has an undergraduate degree from Dickinson College and his
M.B.A., with honors, from The George Washington University. In
2017, Steve was selected as a finalist for NVTC’s CFO of the Year
Award.

Tom Whayne

Chief Financial
Officer

Tom Whayne is the Chief Financial Officer of OneWeb. He is
responsible for the leadership and oversight of the Finance Department,
including accounting, corporate financial planning and analysis, tax,
treasury, and corporate development.
Tom has more than 23 years of experience as an investment banker
providing strategic and financial advice to the boards and management
teams of many of the world’s largest technology, media,
telecommunications and energy companies. As a Managing Director at
investment banking firms including Credit Suisse First Boston, Morgan
Stanley and Rothschild, he advised on more than 50 mergers and
acquisitions transactions valued at greater than $1 billion. Tom has
worked in both New York and London during his career in investment
banking.
He is currently an Advisory Director at Baker Street Scientific, a data
analytics company providing software solutions that analyze data from
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Responsibilities & Experience
any source or sensor for government and defense customers, as well as
healthcare and other commercial enterprises.
Tom earned an A.B. degree in Economics from Harvard College and a
J.D. degree from the University of Virginia School of Law. He is a
member of Business Executives for National Security (BENS).

Massimiliano
Ladovaz

Chief Technical
Officer

Massimiliano Ladovaz is the Chief Technical Officer of OneWeb.
Massimiliano leads and directs the efforts of the joint venture satellite
vendor (AOS) to ensure the delivery of our spacecraft and their arrival
at the launch pad. Using his vast industry experience to ensure that the
Space Segment team produces a product that will meet our program
needs, he also takes accountability for our launch contracts.
Previously, Massimiliano operated as SVP, Space Segment and System
Architecture at Inmarsat where he was responsible for the technology
strategy and the system infrastructure development, including satellite
and launch vehicle procurement. During 2017, he completed delivery of
the Global Xpress program and led the completion and launch of the
Inmarsat S satellite. Before this, Massimiliano was at SES in
Luxembourg where he was responsible for the Platform Spacecraft
Engineering and Launch Systems.
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Exhibit L
Estimated Payroll for the 30-day Period Following the Petition Date
Pursuant to Local Bankruptcy Rules 1007-2(b)(1)-(2)(A) and (C), the following provides,
for the 30-day period following the Petition Date, the estimated amount of weekly payroll to the
Debtors’ employees (exclusive of officers, directors, and stockholders), the estimated amount paid
and proposed to be paid to officers, stockholders, and directors, and the estimate amount paid or
proposed to be paid to financial and business consultants retained by Debtors.
Payments to Employees
Payments to Officers, Directors, and
Equityholders
Payments to Financial and Business
Consultants

$833,511
$441,325
$246,000
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Exhibit M
Cash Receipts and Disbursements, Net Cash Gain or Loss, Unpaid Obligations and
Receivables
Pursuant to Local Bankruptcy Rule 1007-2(b)(3), the following schedule provides an
estimate of, for the 30-day period following the Petition Date, cash receipts and disbursements,
net gain or loss, and obligations and receivables expected to accrue but remain unpaid, other than
professional fees.
Cash Receipts

N/A

Cash Disbursements

$7.7M

Net Cash [Gain or Loss]

$(7.7M)

Unpaid Obligations

$0.3M

Uncollected Receivables

N/A

