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PIETRANTONI MENDEZ & ALVAREZ LLC 

AGREEMENT FOR PROFESSIONAL SERVICES 

AS PARTY OF THE FIRST PART: The PUERTO RICO FISCAL 

AGENCY AND FINANCIAL ADVISORY AUTHORITY (hereinafter, the 

"Authority"), a public corporation of the Government of Puerto Rico created by Act 

No. 2-2017 ("Act 2"), represented herein by its Director of the Office of 

Administrative Affairs, Guillermo Camba Casas, of legal age, single, and resident 

of Guaynabo, Puerto Rico, duly authorized and empowered to execute this 

Agreement pursuant to Resolution No. 2018-044 of the Board of Directors of the 

Authority. 

~ V A R E Z  LLC (hereinafter, the "Consultant"), a limited liability company 

organized and existing under the laws of Puerto Rico, with offices at Popular Center 

lgth Floor, 208 Ponce de Le6n Ave., San Juan, Puerto Rico, 00918, represented 

herein by its Managing Member, Jaime E. Santos Mimoso, of legal age, married, 

and a resident of Guaynabo. 

AS PARTY OF THE THIRD PART: THE PUERTO RICO TREASURU 

DEPARTMENT, a department of the Executive Branch of the Government of 

Puerto Rico created by Section 6 of Article IV of the Constitution of Puerto Rico, 

x G f  represented herein by its Acting Secretary, Francisco Parks Alicea, of legal age, 

single, and a resident of San Juan, Puerto Rico, acting on behalf of the 

Commonwealth of Puerto Rico (hereinafter referred to as the "Department of 

Treasury" and, collectively with the Authority and the Consultant, the "Parties"). 

WITNESSETH 

WHEREAS, on January 18, 2017, the Puerto Rico Fiscal Agency and 

Financial Advisory Authority Act, Act No. 2-20 17, was enacted and established the 

Puerto Rico Fiscal Agency and Financial Advisory Authority ("AAFAF") as a 



public corporation and instrumentality of the Commonwealth of Puerto Rico (the 

"Commonwealth"), with legal existence and fiscal and administrative autonomy, 

separate and independent fkom the Commonwealth and its instrumentalities and 

political subdivisions; and 

WHEREAS, the Authority was conceived for the purpose of acting as fiscal 

agent, financial advisor, and reporting agent for all the entities comprising the 

Government of Puerto Rico and to assist them in facing the serious fiscal and 

economic crisis that Puerto Rico is currently undergoing, including the Puerto Rico 

Sales Tax Financing Corporation ("COFINA"); and 

WHEREAS, the Authority is the only entity of the Governrnent of Puerto 

Rico authorized to, on behalf of the Government of Puerto Rico or any component 

thereof, negotiate, restructure, or enter into agreements with creditors in connection 

with any debt of the Government of Puerto Rico, whether present or future debt; and 

WHEREAS, on May 5, 2017, the Financial Oversight and Management 

Board for Puerto Rico (the "Oversight Board") filed a voluntary petition for relief 

for COFINA pursuant to section 3 04(a) of the Puerto Rico Oversight, Management, 
R 

, 
and Economic Stability Act, Pub. L. No. 114-187, 130 Stat. 549 (2016) 

("PROMESA"), in the United States District Court for the District of Puerto Rico 
5 6 5  

(the "Title I11 Court"), thereby commencing a case under Title I11 of PROMESA for 

COFINA (the "Title I11 Case"); and 

WHEREAS, on September 20,201 8, AAFAF and COFINA entered into that 

certain Amended and Restated Plan Support Agreement (as amended, restated, 

supplemented, or otherwise modified fkom time to time, the "Amended PSA"), by 

and among the Oversight Board, AAFAF, COFINA, certain holders and insurers of 

COFINA7s "Senior" and "First Subordinate" bonds, and Bonistas del Patio, Inc.; and 

WHEREAS, on October 19, 2018, the Oversight Board certified for 

submission a plan of adjustment for COFINA (the "COFINA Plan") pursuant to 



Section 1046) of PROMESA and the COFINA Plan and related documents, 

including a proposed disclosure statement, were filed with the Title I11 Court; and 

WHEREAS, on November 16, 2018, the Oversight Board certified for 

submission an amended plan of adjustment for COFINA (the "Amended Plan") 

pursuant to Section 1046) of PROMESA and the Amended Plan and related 

documents, including a proposed disclosure statement, were filed with the Title III 

Court; and 

WHEREAS, on November 26, 2018, the Oversight Board certified for 

submission a second amended plan of adjustment for COFINA (the "Second 

Amended Plan") pursuant to Section 104(j) of PROMESA and the Second Amended 

Plan and related documents, including a proposed disclosure statement, were filed 

with the Title I11 Court; and 

WHEREAS, by order entered on November 29, 2018, the Title 111 Court 

determined that the most recent proposed disclosure statement contained adequate 

information under applicable law and could be sent to holders of claims against 

COFINA to solicit their votes on, and elections of the form of distribution to be 

\ received under, the COFINA Plan, as amended; and 

WHEREAS, on January 9, 2019, the Oversight Board certified for 

submission a third amended plan of adjustment for COFINA (the "Third Amended 

Plan") pursuant to Section 1046) of PROMESA and the Third Amended Plan and 

related documents were filed with the Title 111 Court; and 

WHEREAS, on January 9, 2019, the Oversight Board issued a press release 

disclosing that the voting process for the COFINA Title I11 plan of adjustment had 

concluded and, citing the unaudited voting results, stated that all classes of Senior 

and Junior COFINA bondholders had accepted the COFINA Plan, as amended; and 

WHEREAS, on January 16-17, 2019, the Title I11 Court held a hearing to 

consider the confirmation of the COFINA Plan, as amended; and 





Guaranty Municipal Corp. under the COFINA Plan; and the Consultant is willing to 

provide them on and subject to the terms and conditions set forth below; and 

WHEREAS, due to the nature of the services related to debt restructuring 

processes under PROMESA, the Parties acknowledge that funds for the payment of 

these services shall be issued for the benefit of the Commonwealth of Puerto Rico 

from an account under custody of the Department of Treasury and allocated for such 

purposes in the certified Budget of the General Fund of Expenditures of the 

Government of Puerto Rico, and 

WHEREAS, in accordance with the foregoing, the Parties acknowledge that 

the Department of Treasury appears herein solely with the purpose of establishing 

the terms and conditions regarding payment of services rendered and expenses 

incurred by the Consultant under this Agreement. 

NOW, THEREFORE, the Authority and the Consultant enter into this 

Agreement for Professional Services (the "Aareement") under the following: 

TERMS AND CONDITIONS 

u - FIRST - SERVICES: The Authority hereby engages the Consultant, and the 

5 6 5  
Consultant hereby agrees, to provide specialized legal and consulting services (the 

"Services") in connection with the successful consummation of the following 

transactions: (i) the restructuring of approximately sixteen billion dollars in publicly- 

traded municipal securities issued by COFINA (the "Restructuring"); (ii) the 

issuance of approximately twelve billion dollars of COFINA Bonds (the 

"Issuance"); (iii) the consummation of the COFINA Plan (the "Plan Consummation" 

and, together with the Restructuring and the Issuance, the "Plan Transactions"); and 

(iv) the remarketing of the securities to be held by Assured Guaranty Municipal 

Corp. under the COFINA Plan (the "Remarketing Transaction" and, together with 

the Plan Transactions, the "Transactions"), on and subject to the terms and 





corporations. 

SECOND - TERM OF AGREEMENT: This Agreement shall be in effect 

from the date of its execution until June 30, 2019, unless earlier terminated as 

provided herein or extended by amendment executed in writing by all Parties. 

THIRD - TERMINATION: Notwithstanding any provision to the contrary 

in this Agreement, the Authority shall have the right to terminate this Agreement at 

any time, for convenience, by providing the Consultant thirty (30) day's prior notice 

by registered mail, return receipt requested, or overnight express mail. This 

Agreement shall terminate on the date indicated in the notice, which shall be at least 

thirty (30) days following the date of such notice. 

Likewise, the Consultant shall have the right to terminate this Agreement by 

providing the Authority thirty (30) day's prior written notice by registered mail, return 

receipt requested, or overnight express mail. 

The rights, duties, and responsibilities of the Authority and the Consultant shall 

n 
continue in fill force and effect during the applicable notice period. The Authority 

V 3 ~ 5  shall be obligated to pay all fees incurred up to the date of termination, in accordance 

with the terms of this Agreement. The Consultant shall have no further right to 

compensation except for amounts accrued for Services rendered under this Agreement 

until said date. 

The Consultant's failure to comply with its duties and responsibilities and to 

perform the Services as set forth herein, or failure to abide to its ethical or 

professional standards, or its negligence or unlawful behavior (including, without 

limitation, conviction in a Puerto Rico or United States Federal court under Articles 

4.2, 4.3 or 5.7 of Act No. 1-2012, as amended, known as the Enabling Act of the 

Office of Government Ethics of Puerto Rico, of any of the crimes listed in Articles 

250 through 266 of Act No. 146-2012, as amended, known as the Puerto Rico Penal 

Code, any of the crimes typified in Act No. 2-2018, as amended, known as the Anti- 



Corruption Code for a New Puerto Rico or any other felony that involves misuse of 

public funds or property, including but not limited to the crimes mentioned in Article 

6.8 of Act No. 8-2017, as amended, known as the Act for the Administration and 

Transformation of Human Resources in the Government of Puerto Rico), shall 

constitute a breach of the Agreement by the Consultant that shall entitle the 

Authority to terminate this Agreement immediately upon notice to the Consultant 

and shall, without limitations as to any other rights, release and discharge the 

Authority fiom any further obligations and liabilities hereunder accruing after the 

delivery of the notice of termination. 

The Consultant also acknowledges that the Office of the Chief of Staff of the 

Governor of Puerto Rico shall have the authority to terminate this Agreement at any 

time by providing written notice of termination to the Consultant. 

The assignment of this Agreement by either Party shall be sufficient cause to 

terminate it immediately, unless the assignment is made by the Authority to (i) a 

successor entity of the Authority, in which case, such assignment shall be considered 

\3 effective with only a written notice to the Consultant, or (ii) any entity of the Executive 
365 

Branch as permitted pursuant to this Agreement. Upon such occurrence, this 

Agreement shall be binding and inure to the benefit of the Authority's successors and 

assigns. 

FOURTH - INVOICES: The Consultant will submit to the Authority such 

invoices, together with any reports and other information regarding the Services as 

may be requested by the Authority (collectively, the "Invoices"), before submitting it 

to the United States District Court for the District of Puerto Rico presiding over the 

Tittle I11 Cases (the "U.S. District Court") as set forth in the Order Setting Procedures 

for Interim Compensation and Reimbursement of Expenses of Professionals (as 

amended, the "Interim Compensation Procedures"), to the extent applicable. 
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approved for submittal to the U.S. District Court. This certification must read as 

follows: 

"We certify under penalty of nullity that no public servant of the 
Puerto Rico Fiscal Agency and Financial Advisory Authority and 
the Puerto Rico Treasury Department will derive or obtain any 
benefit or profit of any kind from the contractual relationship 
which is the basis of this invoice. If such benefit or profit exists, the 
required waiver has been obtained prior to entering into the 
Agreement. The only consideration to be received in exchange for 
the delivery of goods or for the Services provided is the agreed- 
upon price that has been negotiated with an authorized 
representative of the Puerto Rico Fiscal Agency and Financial 
Advisory Authority and the Puerto Rico Treasury Department. 
The total amount shown on this invoice is true and correct. The 
Services have been rendered, and no payment has been received." 

The Invoices containing expenses must also be accompanied by copies of the 

receipts for or detailed entries showing the expenses for which the Consultant seeks 

reimbursement. If such required receipts are not provided to the Authority with the 

Invoices, the Authority will not approve the same. 

All Invoices shall be signed in original and mailed to the following address or 

\ personally delivered to the attention of: 

MAILING ADDRESS PHYSICAL ADDRESS 

FINANCIAL ADVISORY AUTHORITY FINANCIAL ADVISORY AUTHORITY 
PREINTERVENTION PREINTERVENTION 
PO Box 42001 De Diego Avenue No. 100 
San Juan, PR 00940-2001 Roberto Shnchez Vilella 

Government Center - Central Building 
Floor P 
Santurce, PR 00907-2345 

The Consultant shall also email a copy of all signed Invoices to the following 

address: 

The Consultant agrees to submit checking account transfer data to the 

Authority in order to facilitate future payments by means of electronic transfers. 

The Department of Treasury certifies that funds for the payment of Services 

rendered under this Agreement come fi-om budgeted allocations. The Department of 



Treasury hereby agrees and certifies that all disbursements for payments required 

under this Agreement shall be made fiom account number 1 1 1 - 

025-1640-006-2019. 

FIFTH - CONFIRMATION: Upon receipt of the Invoices, the Authority 

will review and approve the same. Once the Authority has completed the review 

process, in a reasonable amount of time, it will send the Consultant a certification 

from a principal responsible for the retention of the professional that authorizes the 

submission of the Invoices (a "Principal Certification") to the U.S. District Court as 

required in the Interim Compensation Procedures, to the extent applicable. 

SIXTH - PAYMENT: The Department of Treasury shall pay a fixed fee to the 

Consultant for the Services rendered as stipulated in this Agreement, the Proposal and 

its appendices. The total amount payable by the Department of Treasury shall to the 

Consultant under this Agreement, including reimbursable expenses, shall not exceed 

h TWO MILLION FIVE HUNDRED THOUSAND DOLLARS ($2,500,000.00) 

" $ 
(the "Maximum Amount"). The Consultant understands, acknowledges and accepts 

that the Department of Treasury cannot pay more than the Maximum Amount 

without a prior written amendment to this Agreement executed by the Parties in 

accordance with applicable local law. 

SEVENTH - SUBCONTRACTING: The Consultant shall not subcontract the 

Services under this Agreement, or contract third-party experts or other persons to 

render the Services under this Agreement, without prior written authorization fi-om the 

Authority. A request to hire a subcontractor shall specify the issues in which such 

subcontractor would take part. The professional fees earned by these persons will be 

deducted fi-om the Maximum Amount that the Consultant can receive under this 

Agreement. 

From time to time, the Consultant may utilize the Services of personnel fi-om 

its affiliates, if any, in providing Services under this Agreement, at its own cost, 



without the need to seek the consent of the Authority. However, the Consultant shall 

remain primarily responsible for providing the Services hereunder. The Authority 

agrees that none of the Consultant's affiliates, or their respective partners, principals 

or employees, who perform work under this Agreement, will have any liability to 

the Authority in connection with the Services or this Agreement. Nevertheless, the 

Consultant assumes all liability as to the work performed by its affiliates, their 

respective partners, principals or employees under this Agreement, subject to the 

limitation on liability contained in the FIFTEENTH Clause of this Agreement. 

The confidentiality covenants set forth in the TENTH Clause of this Agreement 

and the other requirements established in the THIRTEENTH Clause of this Agreement 

shall apply to these persons. 

EIGHTH - REPORTS: The Consultant shall submit in writing any reports 

required by the Authority regarding the Services performed under this Agreement. 

If required by the Authority, at the completion of the assigned tasks, the Consultant 

will submit a final written report regarding the work it has performed. This 

565 requirement shall not be interpreted as a waiver by the Authority of the Consultant's 

ethical obligation and responsibility of keeping the Authority informed of the 

progress of the assigned matters. This obligation includes the Consultant's 

commitment to submit status and progress reports of all assigned matters as required 

by the Authority and preparing and delivering to the Authority's external auditors, 

in a timely manner, the legal letters periodically requested in connection with 

pending or threatened litigation, claims and assessments or loss contingencies, as 

part of the financial statements audit process for the Authority. The Consultant shall 

not invoice the time spent in preparing these status reports and letters to auditors, as 

it is understood that both are administrative obligations complementary to the 

services rendered hereunder. The Authority will provide to the Consultant all the 
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The Consultant represents conflicting interests when, on behalf of one client it 

must support that which it is its duty to oppose to comply with its obligations with 

another previous, present or potential client. Also, it represents conflicting interests 

when its conduct. is described as such in the standards of ethics applicable to its 

profession or industry, or in Puerto R~CO'S laws and regulations. The conduct herein 

described by one of Consultant's directors, partners, or attorneys shall constitute a 

violation of this prohibition. The Consultant shall avoid even the appearance of the 

existence of conflicting interests. 

The Consultant certifies that at the time of the execution of this Agreement, it 

does not have nor does it represent particular interests in cases or matters that imply 

a conflict of interests, or of public policy, between the Authority and the particular 

interests it represents. If such conflicting interests arise after the execution of this 

Agreement, the Consultant shall notify the Authority immediately. 

\ Both Parties hereby declare that, to the best of their knowledge, no public 

(- 
officer or employee of the Authority, the Government of Puerto Rico, or any of its 

agencies, instrumentalities, public corporations or municipalities, or employee of the 

Legislative or Judicial branches of the Government has any direct or indirect interest 

in the present Agreement. 

The Consultant certifies that neither it, nor any of its directors, executives, 

officers or employees, offered or paid, directly or indirectly, any commissions, 

referrals, contracts, or any other consideration having an economic value, to a third 

party as a condition for obtaining this Agreement or to influence in any way its 

execution. In addition, the Consultant certifies that it shall not pay any commissions, 

make any referrals, execute any contracts, or provide any other consideration having 

an economic value, to a third party for the Services to be rendered under this 

Agreement, except for any subcontracts authorized by the Authority in accordance 

with the provisions established herein. 
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Any person engaged by the Consultant in accordance with the conditions herein 

established who dedicates twenty-five percent (25%) or more of his or her time to 

provide Services related to the Agreement shall be considered subcontractors for the 

purposes of this Clause. Notwithstanding anything herein to the contrary, the 

Consultant shall have the right to rely conclusively on the aforementioned 

certifications from government agencies in making the representations in this 

Clause. 

For the purposes of this Agreement, 'tax debt' shall mean any debt that the 

Consultant, or other parties which the Authority authorizes the Consultant to 

subcontract, may have with the Government of Puerto Rico for income taxes, real or 

personal property taxes, including any special taxes levied, license rights, tax 

withholdings for payment of salaries and professional services, taxes for payment of 

interest, dividends and income to individuals, corporations and non-resident 

accounting firms, unemployment insurance premiums, worlters' compensation 

payments, Social Security for chauffeurs, and ASUME (as defined below). 

16s. 
1 A. Department of Treasury of Puerto Rico: Pursuant to Executive Order 

Number OE-1991-24 of June 18, 1991 ("EO-1991-24") and Act No. 237- 

2004, as amended, the Consultant hereby certifies and guarantees that it has 

filed all the necessary and required income tax returns to the Government of 

Puerto Rico for the last five (5) years. The Consultant, further certifies that it 

has complied and is current with the payment of any and all income taxes that 

are or were due to the Government of Puerto Rico. In compliance with this 

Clause, the Consultant certifies that at the execution of this Agreement it has 

presented to the Authority the corresponding certifications issued by the 

Department of Treasury of Puerto Rico (the "Department of Treasury"). The 

Consultant shall also provide, to the satisfaction of the Authority, and 

whenever requested by the Authority during the term of this Agreement, any 





the Government of Puerto Rico or any instrumentality thereof. In compliance 

with this Clause, the Consultant certifies that at the execution of this 

Agreement it has presented to the Authority the corresponding certifications 

issued by CRIM. The Consultant shall also provide, whenever requested by 

the Authority during the term of this Agreement, any other documentation 

necessary to support its compliance with this Clause. The Consultant agrees 

to pay and/or to remain current with any payment plan agreed to by the 

Consultant with the Government of Puerto Rico with regards to its property 

taxes. 3 L.P.R.A. 5 8611 et seq.; 21 L.P.R.A. 5 5001 et seq. 

E. Child Support Administration (known in Spanish as "Administmcibn 

para el Sustento de Menores", and hereinafter referred to by its acronym, 

"ASUME"): The Consultant certifies that neither the Consultant nor any of 

its owners, affiliates or subsidiaries, if applicable, have any debt or legal 

procedures to collect child support payments registered with AS . In 

compliance with this Clause, the Consultant certifies that at the execution of 

this Agreement it has presented to the Authority the corresponding 

certification issued by ASUME. 3 L.P.R.A. 5 86 1 1 et seq. 

F. Social Security and Income Tax Withholdings: In compliance with EO- 

1991-24 and C.F.R. Part 404 et. seq., the Consultant will be responsible for 

paying the Federal Social Security and Income Tax Contributions for any 

amount owed as a result of the income from this Agreement. Executive Order 

1991 0E24; C.F.R. Part 404 et. seq. 

G. Income Tax Withholdings Law: The Consultant is an independent 

contractor and, as such, it shall be responsible for the payment of all of its 

income taxes, its subcontractors and its individual and employers' 

withholdings under the applicable tax laws of Puerto Rico or the United 

States. No withholdings or deductions shall be made from payments to the 



Consultant for Services rendered, except (i) the special contribution of one 

point five percent (1.5%) of the gross amounts paid under this Agreement 

required by Act No. 48-2013, as amended, (ii) the corresponding income tax 

withholdings for services rendered in Puerto Rico in accordance with the 

Puerto Rico Internal Revenue Code and its regulations, unless evidence is 

provided to the Authority of a total or partial waiver having been issued to the 

Consultant by the Puerto Rico Department of Treasury. The Authority shall 

forward any such withholdings or deductions to the Department of Treasury. 

The Authority also will notify the Department of Treasury of all payments and 

reimbursements made to the Consultant. The Consultant will request the 

Authority not to make such withholdings if, to the satisfaction of the 

Authority, the Consultant timely provides a release from such obligation 

issued by the Department of Treasury. 3 L.P.R.A. 5 861 1 et seq., 201 1 L.P.R. 

232; 232-20 1 1. 

H. Enabling; Act of the Office of Government Ethics of Puerto Rico, Act No. 

1-2012, as amended: The Consultant certifies that it is in compliance with 

Act No. 1 of January 3,2012, as amended, known as the Enabling Act of the 

Office of Government Ethics of Puerto Rico ("Act No. 1-20 12"). 

I. Act for the Improvement of Family Assistance and for the Support of the 

Elderly, Act. No. 168-2000, as amended: The Consultant hereby certifies 

that if there is any judicial or administrative order demanding payment or any 

economic support under the Act for the Improvement of Family Assistance 

and for the Support of the Elderly (known in Spanish as "Ley de Mejoras a1 

Sustento de Personas de Edad Avanzada de Puerto Rico'y, Act. No. 168- 

2000, as amended, the same is current and in all aspects in compliance. 8 

L.P.R.A. $71 1 et seq. 



J. Agreement Registration in the Office of the Comptroller of Puerto Rico, 

Act No. 18 of October 30,1975, as amended: Payment for Services rendered 

under this Agreement will not be made until this Agreement is properly 

registered in the Office of the Comptroller of Puerto Rico pursuant to Act No. 

18 of October 30, 1975, as amended. 

K. Code of Ethics for Contractors, Suppliers, and Applicants for Economic 

Incentives of the Government of Puerto Rico, Chapter 111 of Act No. 2- 

2018: The Consultant hereby recognizes and agrees that it shall be bound by 

and comply with all applicable provisions of the Code of Ethics for 

Contractors, Suppliers, and Applicants for Economic Incentives of the 

Government of Puerto Rico (known in Spanish as "Cddigo de ~ t i c a  para 

Contratistas, Suplidores y Solicitantes de Incentives Econdmicos del 

Gobierno de Puerto Rico "), Chapter I11 of Act No. 2-2018. The Consultant 

acknowledges that it has received a copy of Act 2-201 8, and agrees to abide 

and comply with its dispositions. 

L. Certification of other government agreements: The Consultant hereby 

certifies that, at the time of execution of this Agreement, it does not have any 

other agreement with any agency, public corporation, municipality, or 

instrumentality of the Government of Puerto Rico, except for: 

1. Government Development Bank for Puerto Rico 

2. Puerto Rico Ports Authority 

3. Puerto Rico Public-Private Partnerships Authority 

The Consultant certifies that said agreements are not in conflict with the 

Services provided hereunder. 

M. Negative Certification of Criminal Procedures: The Consultant certifies and 

guarantees that, at the execution of this Agreement, neither the Consultant, 

nor any of its partners, associates, officers, directors, and attorneys have been 
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or any person performing equivalent functions for the Consultant, has been 

convicted or has plead guilty to any of the crimes listed under Article 6.8 of 

Act No. 8-20 17 or any of the crime included in Act No. 2-20 1 8. 

N. Investment Act for the Puerto Rican Industry, Act No. 14-2004, as 

amended: In compliance with the dispositions of Act No. 14-2004, known as 

the Investment Act for the Puerto Rican Industry, the Consultant shall use 

articles extracted, produced, assembled, packaged or distributed by companies 

with operations in Puerto Rico or distributed by agents established in Puerto 

Rico while rendering the Services, provided such articles are available. 

0. Consequences of Non-Compliance: The Consultant expressly agrees that the 

conditions outlined throughout this THIRTEENTH Clause are essential 

requirements of this Agreement. Consequently, should any one of these 

representations, warranties, and certifications be incorrect, inaccurate or 

misleading, in whole or in part, there shall be sufficient cause for the Authority 

to render this Agreement null and void and to require that the Consultant 

reimburse to the Authority all moneys received under this Agreement. 

FOURTEENTH - INSURANCE: The Consultant represents that as of the date 

of execution of this Agreement, it maintains Professional Liability insurance 

coverage for errors, omissions and negligent acts that may arise from the Services 

rendered under this Agreement in the minimum amount of Five Million Dollars 

($5,000,000.00). 

The Consultant also represents that as of the date of execution of this 

Agreement, it maintains Commercial General Liability insurance in the minimum 

amount of One Million Dollars ($1,000,000.00). 

With respect to the Commercial General Liability insurance policy, the 

certification to be provided by the Consultant must identify the Authority as 



Additional Insured and provide Hold Harmless Agreement Clause. Also, the 

certificates should include the following cancellation notice: 

"CANCELLATION CLAUSE: It is understood and agreed 
that in the event of cancellation of this policy at the request 
of the insurance company, thirty (30) days written notice 
shall be given to the above mentioned additional insured, 
PUERTO RICO FISCAL AGENCY AND FINANCIAL 
ADVISORY AUTHORITY. However, it is agreed that if 
cancellation is due to non-payment of premium, ten (10) days 
written notice will be given". 

It shall be the Consultant's obligation to submit to the Authority the 

corresponding certifications from its insurance company evidencing the 

abovementioned Professional Liability and Commercial General Liability insurance 

coverage as required in this Clause. The insurance policies required herein must 

remain in effect during the term of this Agreement, including any amendments to 

extend said term. 

FIFTEENTH - LIABILITY FOR LOSSES: If the Authority suffers any 

damages, losses, liabilities, and expenses (including reasonable attorneys' fees and 

expenses) (collectively, a "Loss" or "Losses") (regardless of whether such Loss is 

based on breach of contract, tort, strict liability, breach of warranties, failure of 

u essential purpose, statutory liability or otherwise) as a result of Consultant's breach -- A ~ S  
of its obligations hereunder, the Consultant shall defend, indemnify and hold 

harmless the Authority and any entity of the Executive Branch from and against such 

Losses. If the Consultant incurs any costs or expenses as a result of a subpoena or 

request for production of documents or request to testify in connection with the 

Services provided pursuant to this Agreement, the Authority shall defend, indemnify 

and hold harmless the Consultant from and against such costs or expenses. 

In no event will either Party be liable to the other Party for incidental, 

consequential, special, or punitive damages (including loss of profits, data, business 

or goodwill, or government fines, penalties, taxes, or filing fees), regardless of 
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required, the same has been obtained by the Consultant prior to the execution of this 

Agreement. 

NINETEENTH - SEVERABILITY: Both Parties agree that the illegality of 

any of the provisions of this Agreement shall not invalidate it as a whole. In such case, 

if any clause or condition of this Agreement is declared null and void by a competent 

court of law, the remaining parts of this Agreement shall remain in full force and 

effect. 

TWENTIETH - GOVERNING LAW AND VENUE: This Agreement and 

any dispute relating to the Services will be governed by and construed, interpreted and 

enforced in accordance with the laws of Puerto Rico. The court and authorities of 

Puerto Rico shall have exclusive jurisdiction over all controversies that may arise 

with respect to this Agreement. The Parties hereby waive any other venue to which 

they might be entitled by virtue of domicile or otherwise. Should either Party initiate 

or bring suit or action before any other court, it is agreed that upon application, any 

such suit or action shall be dismissed, without prejudice, and may be filed in 

- 
C P 

accordance with this provision. The Party bringing the suit or action before a court 

not agreed to herein shall pay to the other Party all the costs of seeking dismissal 

including reasonable attorney's fees. 

TWENTY-FIRST - SOLE AGREEMENT: It is understood that this 

Agreement is the sole agreement between the Parties with regard to the Services 

covered hereby and supersedes any prior agreements, written or verbal. The 

Agreement may not be changed orally, but may be amended in writing by mutual 

agreement of the Parties. 

TWENTY-SECOND - COUNTERPARTS: This Agreement may be executed 

in multiple counterparts, each of which shall be deemed to be an original instrument, 

but all of which taken together shall constitute one instrument. 



IN WITNESS WHEREOF, the Parties hereto set their hands in San Juan, 

Puerto Rico, as of this 4" day of February, 20 19. 

PUERTO RICO FISCAL PIETRANTONI MENDEZ & 
AGENCY AND FINANCIAL ALVAREZ LLC 
ADVI$~RY~UTHORITY 

~Trector of the Office of Managing Member 
Administrative Affairs Tax Id. Number: 
Tax Id. Number

Popular Center 19" Floor 
208 Ponce de Le6n Ave. 
San Juan, Puerto Rico 009 18 
Tel.: (787) 274-1212 
Fax: (787) 274-1470 

[SIGNATURES CONTINUE ON THE NEXT PAGE] 

PUERTO RICO TREASURY 
DEPARTMENT 

Francisco Pares Alicea 
Acting Secretary 
Tax Id. Number: 



APPENDIX EX 

1, Proposal dated January 25,2019 

2. Fee Examiner inemoranda and guidelines and United States Trustees' 
Guidelines "for Revietviag Applications f ~ r  Con~pensation and 
Reimbwvsernent qf Expenses Filed under I I  LCS.S, See. 330, 28 CFR 
Part 58, ,4ppendix A and Appendix B 

3 .  Case Management Procedures [Dlt. NO. 28392, Co~npensation Interim 
Procedures, and the Fee Examiner Orders 



January 25,2019 

Puerto Rico Fiscal Agency and Financial Advisory Authority 
Roberto Shchez Vilella Government Center 
De Diego St., Stop 22 
San Juan, Puerto Rico 00940-1089 

Attention: General Counsel 

Re: COFINA Restructuring Transaction 

Ladies and Gentlemen: 

You have asked us to act as local counsel to the Puerto Rico Fiscal Agency and Financial Advisory Authority 
("AAFAF," for its Spanish acronym) in connection with (i) the issuance (the "Issuance") of approximately $12 billion in new 
Puerto Rico Sales Tax Financing Corporation ("COFINA," for its Spanish acronym) municipal securities (the "New Bonds") 
as part of the restructuring of approximately $16 billion in publicly-traded municipal securities issued by COFINA and (ii) 
the remarketing (the "Remarketing") of New Bonds to be held by Assured Guaranty Municipal Corp. 

We have been providing legal services to AAFAF in connection with these matters under our existing agreement 
with AAFAF (the "Existing Aweement"). Our work has included significant research and analysis, contract drafting, and 
negotiations with various parties. Pursuant to the plan of adjustment for COFINA (the "COFINA Plan"), the expenses related 
to the restructuring of COFINA's securities, including the Issuance and the Remarketing, will be paid by the Department of 
Treasury of the Commonwealth of Puerto Rico ("Treasury"). The work related to the Issuance and the Remarketing requires, 
among other things, the delivery of legal opinions, as well as the drafting, review, negotiation and/or completion of bond and 
disclosure documents and ancillary agreements. 

As you are aware, there are significant risks related to the Issuance and the Remarketing, particularly given their 
unprecedented nature, size and complexity. Given these risks and consistent with industry practice, we propose to charge a 
fixed fee for the successful completion of the Issuance and the Remarketing. As we had previously discussed, our fee would 
consist of (a) one payment in the amount of $1.5 million payable upon consummation of the Issuance and (b) one payment 
in the amount of $1 million payable upon consummation of the Remarketing. We propose to enter into a new agreement with 
AAFAF and Treasury to cover these services and provide that the payments are to be made by Treasury, consistent with the 
COFINA Plan. We would not bill AAFAF under the Existing Agreement for services provided in connection with the 
Issuance or the Remarketing, unless any of such transactions is not consummated. In the event the Issuance or the 
Restructuring is not consummated, we would bill AAFAF based on the legal services rendered in connection with such 
transactions each month, at the discounted hourly rates set forth in the Existing Agreement. 

We are proud to represent AAFAF in connection with these transactions. If you have any questions regarding our 
firm or our services, please contact me. 

Sincerely, 
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ONE EAST MAIN STREET. SUITE 500. POST OFFICE BOX 2719 
MADISON. WISCONSIN 53701-2718 

MEMORANDUM 

TO: PROMESA Title III Professionals 

FROM: Brady Wiliamson, Fee Examiner 

DATE: November 10,2017 

SUBJECT: Fee Review-Timeline and Process 

OnNovember 8.2017. the Court entered the FirstAmended Order SettingProcedures 
for Interim ~ompensa&n a 2  ~eimbursement of ~xpenses of Professionals p k i  No. 171 51 (the 
"Interim Comuensation Order"), moving the deadline for submitting first interim fee applications 
to December i5,2017, except i s  noted below for professionals based in Puerto ~ico. '  

As you prepare yow+itst interim fee submissions, this introductory memorandum-dl 
provide some additional guidance on the fee review process. It's based, in part, on the ~. 
experience gained in the Energ?, Fufure proceeding pending in Delaware and the Lehman 

. -> .  
Brothers proceeding ib the Southern District of New York, where most of the' 
PROMESA-Title 111 fm not based in Puerto Rico have practiced. The memorandum is also 
based on the U.S. 'rnliitx Guidelines and an initial and cursory review of the kiitei3~nuniier of 
monthly fee statements the Fee Examiner has received 

As you know, the Court appointed the Fee Examiner on October 6,2017, when it entered 
the Order Pursuant to PROMESA Sections 31 6 and 31 7 and B u Z ~ D ~ C V  Code Section 105/AI 
Appointing a Fee Examiner andRelated Reliefpkt. No. 14161 (the"Fke Examiner order?. 
That Order also anticivated the retention of Godfrev & Kahn, S.C. as counsel and EDGE Legal 
Strategies, P.S.C., suGect to Court approval. see ~pplication o f~ee~xmniner  toEmploy aid 
Retain God& & Kahn, S.C. as Counsel to the Fee Examiner Nunc Pro Ttrnc to October 6,2017 
[Dkt. No 15481. 

You'll receive memoranda like this one, periodically, providing updates on the review 
process and addressing common matters, questions, and concerns that arise. This process is 
collaborative and, to that end, we are always available for individual discussion. Please do not 
hesitate to contact us at any time to discuss fee applications or provide feedback as part of a 
productive and open dialogue with professionals. 

' As noted in the Fee Examiner's filings and the Maim Compensation Order, any professional based in Puerto Rico 
mav file a first intelim fee a~olication on or before November 15.2017, noticed for Court consideration at the 

OFFlCES IN hl1LWAUKECMADLSON.WAUKESHRGREEN SAY ANOAPPLRON. WlSOONSlN AND WASHINGTON. D E  
GODFREY 6mHN.S.C ISA MEMBEROFTERRALECAWORLOWlDENETWORKOFlNDEPENDENTLAVI FIRMS 
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This m e m o m d m  provides basic information about the initial timing of the fee 
examination process, the budget requirement, and insmctions and suggestions on the process for 
submitting fee applications for review, including the substantive standards that apply. The goal 
is a constructive and collaborative process that, recognizing and reserving everyone's rights, 
makes it less onerous for the Cot& to review and approve professional fee applications 
efficiently andpromptly. As of today, no professional has submitted an interim fee application, 
though we have received MonthIy Fee Statements and data fiom some firms. 

Schedule 

Pursuant to the Interim Compensation Order, the schedule for the Fee Examiner's process 
is outlined below: 

~eriob. ----. - 
Interim Fee December 15, March 19,2018 'July 16,2018- November 16, 
Appficatio~s 2017 

- 
2017 

Due ,' . , 

Initial Letter FebmarylS, ' May18,2018 September 14, January 14, 
Reporl to 2018 2018 
Reta&ed 

Third Interim 
February 1, 

2018 -May 3 1, 

Second Interim 
October 1,2017 
- January31, 

Fee Period 

Report Filed 

Fonrth Interim 
June 1,2018 - 
September 30, 

First Interim 
May 3,2017 - 
September 30, 

2018 

prior to to scheduled hearing date 
scheduled hearing date) 

I hearing date) 
Estimated I March 7,2018 I June 6,2018 I Mid-October 

2018 
End of Interim 
Com~ensatio~: 

1 Hearing Date I (Omnibus I (Omnibus I 

2018 
May 31,2018 

- 
kming) or an nearing) or an 
earlier date as earlier date as 
ordered by the ordered by the 
cout  Court 

September 30, 
2018 

September 30, 
2017 

scheduled 
hearing date 

January 3 1, 
2018 

Budgets 

Retained Professionals should provide a non-binding, confidential budget for each month 
beginning with January 2018. Please submit budgets no later than the 15' of the month prior to 
the budgeted month. Budgets should be e-mailed directly to the Fee Examiner, counsel, and the 
U.S. Trustee. These budgets-which are prospective--are advisory only. Budgets should be 
substantially in the format of Attachment A, setting forth an estimate of the projected fees and 
expenses for each month, a general description of the categories of anticipated services, and an 
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explanation for any significant increase over the previous month's fees. These are budgets--not 
caps, not minimums, not maximums-submitted and reviewed in good faith. 

Fee Review Criteria 

The Fee Examiner Order provides, among other things, that the Fee Examiner shall 
determine whether requested fees and expenses comply with: 

1. PROMESA sections 316 and 317; 
2. Rule 2016-2 of the Federal Rules ofBantnuptcy Procedure; 
3. The Local Bankruptcy Rules; 
4. The Interim Compensation Order [and First Amended Interim Compensation 

Order]; and 
5. The Guidelines for Reviewiitg Applications for Co~~zpensation and Reimbursement 

of Expenses Filed Under 11 U.S.C. $330 by Attorneys in Larger Chapter 11 
Cases Effective as ofNovember 1,2013 (the "U.S. Trustee Guidelines"). 

. .. 
Iiifial Points 

. . 

r. . .. - . .The Guidelines that follow are just that, guidelines and notrigid rules. On the face of the 
guidelines, or.as applied in the reports that you will receive, the process invites dialogue. 
Particularly in light of the hurricane, the approach to fee submissionandreview that has proven ' pfidi6a~ &d kffective elsewhere may well require adaptatioh. ~.ju$[-kppbinfed on October 6, 
2017. the Fee Examiner is well aware that a simificaht amount of ~rofessionals' work will have - 
occmed @or to this memorandum. While these parameters generally consistent with the 
reauirements of PROMESA and the U.S. Trustee Guidelines, and accordin~lv considered 
standard bankruptcy billing practice, in some instances strict compliance may not be possible. 
Please tq to conform your fee and expense requests to the guidehes below, keeping in mind 
that significant deviations from the requested formats may result in a delay in processing the 
application. 

A number of fums have submitted monthly applications pursuant to the Interim 
Compensation Order. With some exceptions, it will not be our practice to object to monthly 
statements, in whole or in part. Yet an initial assessment of the monthly statements suggests 
prospective problems-for example, with vague and incomplete descriptions of the services 
provided (e.g., "analyze bankruptcy issues" and "miscellaneous emails" or "attention to.. .") or 
non-compensable administrative work. On expenses, it is already clear that transportation and 
meal charges will raise questions. One of the reasons we've asked to defer the due date for the 
initial interim compensation applications is to provide everyone with the opportunity to conform 
their billing practices to the standards. 

Many firms increase rates at the beginning of the calendar year and, in addition, during 
the calendar vear-whether characterized as "steo increases" for associates or as "peneral" or 
"across the bbard rate increases." Rate increases, no less than the basic hourly rate-itself, 
whether or not discounted for the circumstances here, are subiect to the reasonableness standard. 
While the market rate for professional services in a difficult &d complex case like this is always 
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a factor in setting and reviewing rates, it is not the only factor. That is especially true in the 
extraordinary environment-legal and practical-of these proceedings. The length of these 
proceedings cannot be predicted or projected, at least at this point, but rate increases proposed by 
firms here should be given careful consideration by the professionals before they are submitted 
as part of the monthly or interim fee process. 
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GUIDELINES 

Cotifents of Interit~z and Fittal Fee ApplicazTons 

Based upon the criteria outlined in the Fee Examiner Order and on the Fee Examiner's 
experience, each interim fee application should disclose: 

I. Whether the applicant is seeking compensation under PROMESA sections 3 16 
and 3 17 or another authority; 

2. A summary of the terms and conditions of the Retained Professional's 
employment and compensation, including a statement consistent with Bankruptcy 
Rule 2016 and, for the first application, a copy of the engagement letter; 

3. , Identification of all professionals who billed time during the relevant period, 
including each professional's billing rates and year of bar admission; 

3. ~. . . . .. 4, A list of all rate increases of any kind-intluding rate increases due to increasing 
- seniority-by timekeeper and amount, proposed by the Retained Professional 

. . ,.' 
since it began working on tbese cases; . . 

~ . ,  4 .. . . 

5. A statement that the Retained Professional's client has (or has not) explicitly 
consented to all rate increases; 

6. The precise time period covered by the application; 

7. T i e  and service entries in the appropriate electronic format, discussed below, 
identifying participants, activities, and subject matters, arranged by specific 

, project categories, including brief narrative summaries of each project and its 
benefit to the estate (non-woxking travel time should be a specific project 
category);2 

8. T i e  entries, in tenths of an hour, without "lumping" services together unless the 
aggregate amount of time spent for those lumped services does not exceed 
0.5 hours; 

9. Explanations of tasks involving multiple individuals and the contributions of each 
individual, and 

Electtonic data should mirror precisely the amounts sought in the interim or fmd fee application. If write-offs or 
other adjustments are made to the timekeeping, in tlie exercise of billing judgment, the electronic data will need to 
reflect those adiusments. Data submitted on time, com~lete and consistent with the amounts requested in the 
application, areall essential to the scliedule outlined above. 
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10. A detailed itemization of actual, necessary expenses. 

Means of Service Upon the Fee Ermtiiaer 

Interim Fee Applications, supporting data, and budgets should be provided in the 
appropriate electrouic format (desc~ibed below) by e-mail to adalton~~l.altla~~~.com, 
kstadIcr@&law.com, and ~ m @ p k l a ~ ~ . c o n i .  In addition, please provide supporting data to 
the Office of the U.S. Trustee by e-mail to Guy.Gebhardt@usdoj.gov. To minimize expense, 
please do not serve hard copies of fee applications and supporting materials. Expenses for 
duplicating or mailiig fee application materials will be recommended for disallowance. 

Electronic Data Foniaat for Billing and Eqettse Detail 

All fee and expense detail should be submitted only in electronic format. YOUNEED 
NOTPROVIDE PAPER COPIES OF EELS OR IhVOICES. 

1. For law firms: simultaneously with the submission of any interim or final fee 
application, please provide electronic versions of any billing information in 
unedited LEDESTM (Legal Electronic Data Exchange Standard) file format. 

2. For non-IPW firms: simd,taneously with the submission of any interim or final fee 
applicatio~, R-etained Professionals other than law Grms should provide electronic 
versions of any billing infomation in Excel format using the fields and form8is 
outlined on the attached RequiredFo~mat for the Submission of Fee Requests by 
Professionaa Other 2-han Law Finns. 

3. In the event that any documentation accompanying an Interim Fee Application 
contains internal codes, which could assist in evaluating the Interim Fee 
Application (such as codes for fee, project or expense categories), the professional 
should submit an explanation of how the codes relate to any fee, project or 
exliense categories. 

4. When submitting a summary or cover sheet of all individuals who billed time in 
the InterimFee Application, the summary should list the individuals . 
alphabetically by last name within their particular category (e.g., all partners 
should be listed alphabetically). 

Expenses 

The parameters set forth here are not hard and fast rules, and the Fee Examiner will 
consider atypical reimbursement requests that are actual and necessary, especially in light of the 
hurricane and its aftermath. With that in mind, the review and analysis generally will follow 
these principles: 
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Overhead and Adrrrirristrative Chwges 

In general, overhead and administrative expenses are not reimbursable, nor are 
infkastructure improvements, rent, utilities, office equipment, furnishings, insurance, 
custodial fees, internal storage fees, and property taxes. 

c Internal photocopying and printing are reimbursable at 10 cents per page for black 
and white and, where color copies are necessary, 50 cents per page. Please provide 
vendor invoices for outside photocopying projects. The initial monthly statements 
already reflect excessive copying charges. 

e Charges for inteinal printing, converting documents to electronic formats, scanning 
charges, and charges to convert and upload documents are not reimbursable. 

* Word processing, proofreading, secretarial and other support expenses are not 
reimbursable, nor overtime charges. 

Telephone charges--incl~ding cellular phone fees and subscriptions, text fees, data 
fees, and roaming charges, other than actual charges for multi-party calls incurred by 
counsel in co~~lecrion with the cases-are not reimbursable. 

Subscription, publicztion, or library charges are not reimbursable, nor office supplies. 

Travel Expenses 

Neither the time nor travel expenses associated with traveling to other offices within a 
urofessional's own firm are reimbursable-except for travel to attend hearings, client * 

or third party meetings, or to prepare for them. Meetings should be conducted 
telephonically or by video conference wherever possible. 

Clothing, dry-cleaning, accessories, and txavel sundries are not reimbursable. 

e Local travel expenses (train, bus, subway, mileage, car service, taxi) to or from a 
professional's home are not reimbursable unless a professional has worked at least 
four hours on these cases 071 the day for which the expense is sought and works after 
9:00 p.m. local time on these cases. 

8 For travel to or h m  airports, the maximum allowable amowts are outlined below. 
In each instance, they represent charges from a city center to an appropriate airport: 

San Juan 
New York 
Chicago 
San Francisco 
Los Angeles 
Other Cities . 

$75.00 
$100.00 
$ 75.00 
$100.00 
$100.00 
$ 75.00 
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While professionals are ftee to travel in any manner they wish, the Fee Examiner will 
not recommend reimbursement for first class travel. Please provide receipts for any 
traveI expense exceeding $300.00. 

e Tips or other seivice chatges are reimbursable only ifpart of another itemized 
expense (for example, taxi or car service gratuity included on the receipt). 
Documented wait stafftips are reimbursable up to the applicable expense caps 
outlined below. Housekeeping, valet, concierge, and bell services tips are not 
reimbtusable. 

4 Hotel expenses should be limited to reasonable market rates for the locale, but will 
not be reimbursed above $500.00 for New York City and Washington, D.C., $350.00 
for all other continental locations, and $300.00 for Puerto Rico. Taxes, service fees, 
and other charges are included in the reimbursement caps. Health or athletic 
facilities, in-room movies, or other entertainment charges are not reimbursable. In 
addition, in-room dining or other hotel food and beverage charges are subject to the 
meal in this memorandum. 

-- .*.. ,. 0.  . " - "% . (2 
Meals 

L . .  . . A ., . . . ,, 

.a .. 'h%ffice.m2als are capped at $20.00 per person per meal and xc-reimbursable if: 

o The professional attends a necessary lunch-hour business - - meeting; or 
," 

o The professional works on these cases after 8:00 p.m. and has worked more 
than four hours on t h e  cases during the day for which meal 
reimbursement is sought. 

4 Coffee and snack charges are not reimbursable unless charged in lieu of in office 
meals allowable under the abovestated guideline. 

0 A!l catering orders must be supportedby receipts or invoices. Catering invoices 
(internal and external) must indicate both the number of persons actually attending a 
business meeting and the amount charged per person. 

0 Out-of-office meals are capped at $40.00 per person per meal, reimbursable only if 
the professional has travelled to prepare for or attend a hearing, client or third party 
meeting, or other event. If aprofessional's attendance at a hearing, meeting, or other 
event is unnecessary, the Fee Examiner will recommend both the professional's fees 
and associated travel and meal expenses for disallowance. 

0 Regardless of the number of attendees, please provide receipts for any single meal 
costing more than $200.00 in the aggregate. 

o Alcohol is never reimbursable. 
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Note that the meal reimbursement cap is not aper diem. Applicants may be reimbursed for 
either the actual cost of the meal, or the reimbnrsement cap, whichever is less. 

Other Expenses 

e Contract attomeys are reimbursable at their actual cost (that is, therate charged by the 
agency or other provider placing the attomeys) without markup. Professionals should 
submit detailed billing statements for all contract atto~neys, who are subject to the 
same standards of review for detail, accuracy and, ultimately, reasonableness as any 
other professional. 

In general, Retained Professionals should not submit reimbursement requests for any 
other h ' s  professional (legal, financid advisory, investment banking, or 
accounting) services. If retention terms allow for sub-retentions, contract 
professionals must nonetheless submit detailed b i g  statements. All professional 
fees are subject to the same standards ofreview for detail, accuracy and, ultimately, 
reasonableness. 

.e Charges for electronic research services (Westlaw, Lexis-Nexis) should be 
':. -.-accompnnitid by a general description of the research perfTPme&:.'Ple&e-hclude 

invoices for research expenses with your submission. . : . . , . , ,. . . . .  . . 
' Expenses related to seeking committee or other representation (pitching) are not 
reimbursable, nor is client entertainment. . . . .  . .  ~ ,~ ... . . .  ~.. 

6 Expenses incusredprior to the RetainedProfessional's nuncpro Wnc retention date 
arenot reimbtisable unless otherwise permitted by the Court's order authorizing the 
Retained ~rofessional's employment. 

0 Please provide receipts for all unusual or extraordinary expenses. 

Please note that this list is not meant to be exhaustive, nor does it preclude individual 
explanations for unusual items-any of which may meet the section 3 16 and 3 17 standards or 
those suggested by theU.S. Trustee Guidelines and local rules. These general statements reflect 
the Fee Examiner's starting point for expense review, not its conclusion. 

Fee Examiner Analysis of Billing Defail 

The Fee Examiner's review is both quantitative and qualitative, including, at a minimum 
and without limitation, examining: 

The hourly rates charged: 

Ensure that billing rates for each professional are the rates approved in 
the applicable engagement agreement, retention order, or supplement; 
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Evaluate reasonableness of rates and the time spent in relation to the 
nature and character of the work and each professional's role and 
experience; 

0 Calculate blended rates; 

Evaluate multiple rates billed to particular projects; and, 

0 Eliminate charges for work performed by law students, clerks, or 
summer associates. 

Hours billed: 

a Evaluate hours billed against any limitations in.the.engagement 
agreement or retention order; 

e Analyze average billable hours each day and identify extended periods 
of above average billing days; 

; %.-. ..- . :I . . . Calculate fees or billable hows.for P~tp&ation o f f m  retention 
. I' . . ) .  documents and fee applicatiogs as apercatage of total fees and 
. . .- . , 
. , .;. . ,. , hours-time spent preparing an? . . e'ditingtime . . . . records is never 

compensable, nor is time spent preparing monthly fee statements 

. .. (which should be minimal); , - 
.- < . ... "-. . 4. . 

0 Evaluate legal research to determine whether it is being conducted 
appropriately and at the lowe& appropriate rate; 

Review clerical and administrative tasks to determine either the 
propriety of the billing rate for the task or whether the task is 
non-compensable; 

Ensure that time is billed in one-tenth of an hour increments unless a 
retention order permits another time increment; 

Identi@ vague task descriptions that do not permit a reviewer to 
determine the task's necessity; - Identi@ improperly "lumped" or '%lock billed time"; 

e Ensure the use of properly segregated matter numbers for project 
categories, generally consistent with the following: 

o Debtor financing and cash collateral 

o Communications with credito~ddebtors 
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o Asset sales 

o Asset analysis and valuation 

o Due diligence-analysis of loan and other security documents 

o Lift stay or adequate protection matters 

o Assumption and rejection of leases or execntoly contracts 

o Avoidance actions (significant avoidance actions should have 
their own matter identifier) 

o Budgeting 

o Business operations 

o Case adminisbtion 

o Claims and claims objections 

o Governance matters 

o Retention applications and disclosures-self 

o Retention applica@ons an@ dii$lo$?-others 
-. o Fee applications-self . . 

o Fee applications-others ' -  

o Litigation (each litigation matter should have its own matter 
identifier) .. . . . 

o Non-working travel 

o Plan and disclosure statement 

o Tax issues (individual governmental entity audits should have 
their own matter identifiers) 

Identify meetings, hearings, or other events attended by an excessive 
number of timekeepers given the nature of the hearing or meeting and 
the necessity of multiple attendees; 

Ensure that non-working travel is Vied only at 50 percent of the 
timekeeper's standard hourly rate; 

o Identify all calculation or billing errors; 

e Identify instances of duplication or overlap in work performed by 
multiple Retained Professionals; 

e Ensure that tasks are appropriately delegated to the professional with 
the lowest suitable billing rate for the task performed; 
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c Evaluate time spent monitoring or overseeing others' work without 
substantial contribution to work product; and 

Waiting time or "standby time" is not reimbursable. I 
I 

Fee Examiner Confacts 

We look forward to working you and trust that this memorandum will begin an open and 
productive dialogue with professionals subject to the Fee Examiner Order. The Fee Examiner 
and counsel can be reachedusing the contact infomation below. Please do not hesitate to 
contact the Fee Examiner's counsel if you have comments, questions or concerns about the fee 
review process. 

Attorney: Katherine Stadler 
kstadIer@,g!daw.com 

Data Specialist/Attoiney: W. Andrew Dalton 
adalton@,~klaw.com 

Paralegal: Kathleen Boucher 
kboucher@gklaw.com 

Fee Examiner 

Brady C. Williamson 
bwilliamson@,.;klaw.conl 
Office: (608) 284-2636 (direct) 
Office: (608) 257-3 199 (main) 
Cell: (414) 510-9049 

Godfrey & Kahn, S.C. 
1 East Main Street, Suite 500 
P.O. Box 2719 
Madison, WI 53701-2719 
Phone: (608) 257-391 1 
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ONE EAST MAIN STREET, SUITE 500.  POST OFFICE BOX 2719 
 ADIS IS ON. WISCONSIN 5370I-2719 

,EL. 608.257.391 1 FAX. 608257.0609 

www. GKLAW.COM 

MEMORANDUM 

TO: PROMESA Title 111 Professionals 

FROM: Brady Williamson, Fee Examiner 

DATE: January 3,2018 

SUBJECT: Status Report I Fee Review Process 

Coupled with the November 10,2017 initial memorandum we sent, this summary 
provides preliminary observations on the first interim fee applications and a reminder of basic 
practices for subsequent interim fee applications. 

.:. ,.: -:, On or around December l5,2017,25 $rofessional firms filed fee and expense 
., .:; applications pursuant to the First Amended Order Setting Procecfzires for Interitn Contpensation 

, .. and Reintbursetnenl of Expenses ~fProfe,$sionals, [Dkt. No. 17151 (the "Interim Compensation 
Order"). They reflect the work of more &an 735 individual timekeepers, including two firms 
reporting more than 125 timekeepers each. . . .  Four .. firms account for more than three-fourths of the . . 
total fees requested. 

We're now reviewing the applications, and we anticipate submitting initial letter reports 
to each professional by February 15,2018. The report shonld start a dialogue with each firm, 
leading to a hearing at the March 7,2018 o~nnibus on those applications for which there are no 
objections or pending Fee Examiner concerns. In this regard, we note that the Court approved 
the one consensual fee and expense application already submitted without the need for a hearing. 

Notwithstandine the uniaue features of PROMESA and the uniaue circumstances in the ., 
Commonwealth, the guiding pritkiple for fee and expense applications is still whether the fees 
and exuenses are reasonable and necessary to the administration of the estates. Some firms now 
involved in these proceedings have little or no experience with the Chapter 1 1 process. Some 
firms were directly affected by the hurricane. Those factors cannot be ignored. However, our 
initial rcview of the applications leads to a series of observations that may lead to requests for 
further information and, ultimately, to suggested adjustments to fees and expenses. These 
observations include: 

The number of professionals from a single firm attending hearings and related 
proceedings is sometimes starkly excessive. See, e.g., in  re Fleming Companies, 
304 B.R. 85 (Bkr. D. Del. 2003) (asking whetherl.each attorney present contributed to 
thc hearing in a meaningful way"). While there may be justification on occasion for 
more than a few professionals from a single firm attending the same hearing, those 

OFFlCESIN M I I W K E S M A D I S O N .  WAUKESHk GREEN BAY AND APPLETON. WlSCONSlNAND WSUMGlON. 0.C 

GODFREY 6KhHN. S.C.IS A MEMBEROFTERRkLEX: A WORLDWIDENElWORKOFlNOEPENOENT LAWFIRUS. 
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occasions should be uncommon. Of course a firm is free to send as many partners, 
associates and staff to a hearing as they like, but they should not expect the Fee Examiner 
to recommend estate compensation for multiple attendees absent a compelling showing 
of each timekeeper's contributory role. 

e The Fee Examiner generally will not recommend that the estates pay for more than a few 
professionals to review the docket each day, and the substantive review of other parties' 
filings should be related directly to a professional's work on the cases. Fees and 
expenses merely to "follow along" with the case, in short, will not be recommended for 
estate payment without a showing of the need for monitoring. 

e Many fee applications lack specific descriptions of the services provided. Generally, 
"attention to" or "read" followed by a general term do not provide enough detail to 
recommend estate eonlpensation. Actual examples: 

ATTEND TO ISSUES RE: DOCUMENT REVIEW. 
ADDRESS ISSUES REGARDING DOCUMENT REVIEW. 
ADDRESS ISSUES RE: DOCUMENT REVIEW. 
ADDRESS ISSUES REGARDING DOCUMENT REVIEW. 

. . 

These daciiptions A, mt provide any meaningful detail about the woik pc?rf&med. Ip 
addition,.readimg these time entries, a reviewer would likely conclude that this timekeeper 
did not..actua,lly.revieydocuments. Neither the application nor the task de.scrjptions , 
provide sufficient information to conclude this work was reasonable &d necessary. 

o The review process does not anticipate permitting professionals to correct or restate time 
entries once submitted because after-the-fact revisions are not contemporaneous records 
of work performed. As a general approach, the Fee Examiner will recommend a 
percentage reduction for the pervasive use of vague task descriptions. Further, time spent 
recording tasks in the first instance or revising time entry prior to the submission of a fee 
statement or application will not be recommended for estate payment. 

o Given the number of professionals involved and the ease with which most can be served 
electronically, the Fee Examiner strongly encourages professionals to waive service of 
process of paper documents whenever possible. 

0 The number of intra-office conferences seems excessive in more than a few applications. 
Professionals should take care that their task descriptions provide context for office 
conferences so that their necessity can be easily determined. T i e  spent briefing other 
timekeepers on events or discussing case matters generally will not often be 
recommended for compensation. Professionals should expect estate payment for 
"conferencing with" their colleagues when collaborative work on a specific project or 
task is required and when all conferencing timekeepers are contributing meaningfully to 
the work product. 
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o When recording time for non-working travel, the task description should include the 
destination as well as the reason for travel. The first interim applications include many 
entries with no description other than "Non-working travel." 

e Fees or expenses billed by summer associates will be recommended for disallowance. 

0 Cell phone charges, per diem meal charges, and alcohol are never reimbursable. 

o Pre-retention fees or expenses will be recommended for disallowance. 

o Timekeepers must bill in tenths-of-an-hour incren~ents. Timekeepers from one firm 
appear to have billed in quarter-hour increments and later rounded the hours to the 
nearest tenth. This is not an acceptable timekeeping practice in Chapter 11 cases and will 
be presumed improper under Title 111 as well. 

Just before the holidays, the lead mediator here, Judge Barbara Houser, though in a 
completely unrelated matter, pointedly addressed a number of these issues. In In Re Frazin, she 
discussed overstaffing, vagueness, and multiple professionals attending hearings. In each 
instance, the court reduced the professional fees sought by significant amounts as neither ' , 

reasonable nor necessary. Frnzin v. Huynes and Boone, LLP (In re Frazin), No. 08-3021, slip 
, . op. at 60-64,74-75 (5ad-z. b1'I:D: Tex. Dec. 22,2017). . . , .  . " . . 

. 
Eleven pr6fessionalfiim~ifiled first interim fee applications but have y$ toprovide . , 

supporting electrknic-daa. kny'delay in providing the data may result in the fee apiryccation nbt 
being recommended for approval at the anticipated March hearing. Law firms should provide 
supporting data in 1;EDBS f ~ m a t .  (We have worked with some law firms to dcvalo~alternatc 
formats for the first interim period, but LEDES is necessary for the second and subsequent 
aeriods). Further. the LEDES data should include either the name or number of each 
matterliroject category. ~Non-law firm professionals should provide Excel fee and expense data 
in substantial com~liance with the fields and formats in the attached Required For~nal for the 
Sub~nission of F e e ~ e ~ ~ t e s t s  by Professionals Other Than Law Firms. 

Regardless of the data format, electronic data should include (or account for) any 
voluntary fee or expensc reductions so the total fees and total expenses in the data match the 
figures requested in the fee application. In addition, individual travel charges should be 
segregated into separate line items. For example, airfare, lodging, meals, and taxi from a single 
trip should not be billed as a single charge but, instead, by category. 

The purpose of this catalogue of concems is not to prejudge the applications but, rather, 
to suggest that each firm review its application before receiving its letter repoit in mid-February 
and anticipate discussion on some of the issues identified above. As always, we remain available 
to discuss fee-related matters and to hear any questions, comments, suggestions, or concems 
about the process. 
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FEES 

I I I I I I I I I Revlze Exchanae Analvslr calculations In I 

,P 

FIELD: 
FORMAT: 

EXPENSES 

INVOICE NUMBER I MATTER NAME I DATE I TIMEKEEPER NAME I POSlTlONhITLE 1 HOURLY RATE I HOURS I FEES I TASK DESCRIPTION 
any I any ~WWMMOD Ilast, First I text -7 currency I number I currency I text 

EXAMPLES: GK012537-001 

FIELD: 
FORMAT: 

~~012539-107 lcoun~ttendance 1 201707091~mbry. El'zabcth I~anagong Director I SESO~ 2.31 $1.955.001~end make whale litigation hearing. 
DIP Fln~ntine 

INVOICE NUMBER 
anv 

EXAMPLES: 

" , ,  

$12.80 

$489.23 

20170521 

MATER NAME 
anv 

Photocopies: 128 pages. 
Aitfare (Coach): Roundtrlp 
Dalla~jWllmlngton to attend 7/19/14 
hearing 

Jordan, Michael 1. l~nalyr t  

DATE 
WWMMDD 

Photocopier I $0.10 

Nrfare 

Smith, John 

Joner,Samantha 

128 20170527 

20170719 

GK012537-001 

GK012539.107 

$3251 0.6 

NAMEOF 
TIMEKEEPER WHO 
INCURRED EXPENSE 

Last, Flrrt 

Corporate Governance 

Hearings 

$195.001~~1~ DIP budget. 

EXPENSE CATEGORY 
text 

UNIT COST 
currency 

#OF UNITS 
number 

TOTAL 
currency 

EXPENSE DESCRIPTION 
text 
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19 CFR Part 145 merchandise, importation shall be (1) * * * 
Customs duties and inspection, conditioned upon the importer: (2) * * * 

(1) Agreeing in writing to hold the (3) Importations, exportations, and 
Imports, Mail, Postal service, Prohibited Government and transactions involving identified goods, 
merchandise, Restricted merchandise, (2) Paying any storage and other services, and technology with any of 
Reporting and recordkeeping Customs fees, costs, or expenses, as well those countries designated as subject to 
requirements, Seizure and forfeiture. as any mitigated forfeiture amount or economic sanctions under the laws and 
19 CFRPari161 monetary penalty imposed or assessed regulations administered by the Office 

Customs duties and inspection, by Customs or OFAC, or both. of Foreign Assets Control of the 

Imports, Law enforcement. 
(d) Blockedpropefiy. Merchandise Department of the Treasury. 

which constitutes property in which the * * * * 
Amendments to the Regulations government or any national of certain Michael H, Lane, 

designated countries has an interest may 
For the reasons stated above, parts.12, be blocked (frozen) pursuant to Acting Commissionerof Customs. 

145, and 161 of the Customs Regulat~ons regulations and may not be Approved: April 8,1996. 
(19 CFRparts 12,145, and 16118 me sold, or otherwise disposed of without . JOh;oP.Sim~sOn, 
amended as set forth below: an OFAC license. DeputyAssistant Sezretoryof the Treasury 

(e).Additional information. For IFR Doc. 96-12373 Filed 5-16-96; 8:45 am] PART 12-SPEC1AL CLASSES OF further information concerning MERCHANDISE BILLING CODE 482WZ-P 
importing merchandise prohibited 

1. The general authority citation for under economic sanctions programs 
Part 12 continues and a specific currently in effect, the Office of Foreign DEPARTMENT OF JUSTICE 
authority citation for new § 12.150 is Assets Control of the Department of the 
added to read as follows: Treasury should be contacted. The 28 CFR Part 58 

Authority: 5 U.S.C. 301: 1 9  U.S.C. 66,1202 
address of that office is 1500 United States Trustees; Guidelines 

(General Note 20, Harmonized Tariff PeMsylvania Ave" N'W" Annex 2nd Relating to the Bankruptcy Reform Act 
Schedule af the United States (HTSUS)), Floor, Washington, D.C. 20220. 

' of 1994 

Sectiaal2.150 also is&d..under 1 9  U.S.C. 
1595a and 1618; 22 U.S.C. 401. 

2. Pat'l2 is ainended 6; adding a 
~enterheadiqg~md nelv $12.150 to read 
as follows: . . 

Merchandise Subject to Economic 
Sanctions ' ' '  '.: '' 

§12.150 Merchandise prohibited by 
economic Sanctions; detention; seizure or 
other dispositioil: blocked property. 

'a) Grntrull!.. .\Lerchandise rium 
certain countries designatcd by th,, 
President as constituting a ' h e x  tu the 
national serurir?, forciyl yclic y ,  or 
econonly of tile Vnrud Srarc,s slrdl hc 
drtaincd unril rhe qu<..;riJn of i:s 
release, seizure, or bther disposition has 
been determined under law and 
regulations issued by the Treasury 
Department's Office of Foreign Assets 
Control (OFAC) (31 CFR Chapter V). 
(b) Seizure. When an unlicensed 

imuortation of merchandise subiect to 
OF.\C's regulatiuns is dctr.rrnint:(l tu h~ 
prchibit2d. tiu enrry ior any purpose 
shall he perrniitcd and, unlLtss thc 
immediite reexportation or other 
disposition of such merchandise under 
Customs supervision has previously 
been authorized bv OFAC. the 
mcrchan~lizr shali he 5eize.l. 

Ic) LIcensds. 0F.AC's regulations may 
authorizs OFAC to i s s ~ e  Iicenscs un a 
case-by-case basis suthurizing the 
importation of othcnvije prohib:red 
mercllandisr under cendin cunditiuns. 
If s l c l ~  d license is issued subsequent to 
the attem?ted enw! and scizurc of thc 

PART 145--MAIL IMPORTATIONS . AGENCY: Department of Justice. 

1. The general authority citation,for. .:'~AC?!cN.:.Fi?al internal procedural 
Pmt 145 is revised to read as follo+?s: gulaellnes. 

Authority: 1 9  U.S.C. 66,1202 (Genefa1 ' SUM%A~Y: The Department of Justice is 
Note 20, Hmonized Tariff Schedule af tpe n:v:estabiis$ing internal procedural 
United States], 1624: a ,  guidelines for reviewing applications for 
* * * * * comuensation and reimbursement of 

§ 145.56 [Amended] 
2. Section 145.56 is amended by 

removing the words "North Korea, 
North Vietnam, Cuba, or Rhodesia" and 
adding, in their place, the words 
"certain designated countries"; and by 
adding the parenthetical words "(See 
also 19 CFR 12.150)" at the end of the 
section before the period. 

PART 161-GENERAL ENFORCEMENT 
PROVISIONS 

1. The general authoritv citation for 
Part 161 revised, and :specific 
authority citation for section 161.2 is 
added, to read as follows: 

Authority: 5 U.S.C. 301; 19U.S.C. 66, 
1600,1619,1624,1646a: 

Section 161.2 also issued under 1 2  U.S.C. 
95a; 18 U.S.C. 545: 19 U.S.C. 1595(a); 22 
U.S.C. 401,1934, 2349aa8-9; 

42U.S.C. 1804,1807; 50U.S.C. 1641 et 
seq., 1701 et seq.; 

50 U.S.C. App. 1-44, 2411. 
* * * * * 

2 .  Section 161.2 is amended by 
addinz ?uagraph 'a)!3) and removing 
the pmi.ntherical author:cy riiations at 
the cnd of thr scrr:on. The rr\,is:uu 
Wads dS f ~ l l ~ l l ' > :  

5 161.2 Enforcement for other agencies. 
[a) * * * 

, - expinsees filed by case trustees and . professionals under section 330 of Title 
11, United States Code. These 
p r ~ ~ e d ~ r ~ l  yuidr.1ini.s ure not inrended 
to su?ersede local rules. but x c  to LC 
read as complementing the procedures 
set forth in local rules. 

To keep all published rules, 
regulations, and guidelines pertaining to 
the United States Trustee Prozram in 
one section of the Code of ~ e z e r a l  
Regulations, the title to 28 CFR 58 will 
be amended to include the Bankruptcy 
Reform Act of 1994. 
EFFECTIVE DATE: ranuary 30,1996. 
FOR FURTHER INFORMATlOh CONTACT: 
h:artha L. Da\.is. Cerlaral Cuunsel, ur 
Kathleen Dunivin Schmitt, Attorney, 
(2021 307-1399. This is not a toll-free . . 
number. 
SUPPLEMENTARY INFORMATION: This 
action is in response to the Bankruptcy 
Reform Act of 1994, which amended 28 
U.S.C. 586lal1311Al to direct United 
Stdies l'rustces ro revir~r. ap?licatic.ns 
for rom~rn.;arion and r~inthurscn~ent 01 
expenses in accordance with procedural 
guidelines adopted by the Executive 
Office for United States Trustees. The 
guidelines are to be applied uniformly 
by the United States Trustees, except 
when circumstances warrant different 
treatment. 
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Executive Order 12866 applied by the United States Trustees except creditors, and the United States Trustee can 
when circumstances warrant different review it without searching for relevant 

These guidelines have been drafted information in other documents. The 
and reviewed i n  accordance with (2) The United States Trustees shall use following will facilitate review of the 
Executive Order 12866, section l b ) ,  these Guidelines in dl cases commenced on application. 
Principles of Regulation. The Director, or after October 22, 1994. (11 Infarmatian about the Applicant and 
Executive Office for United States (3) The Guidelines are not intended to the Application. The following information 
Trustees, has determined that these supersede local rules of court, but should be should be provided in every fee application: 
guidelines are not a "significant read as complementing the procedures set (i) Date the b&uptcy petition was filed, 

regulatory action" under Executive forth in local rules. date of the order approving employment, 
(41 Nothing in the Guidelines should be identity of the party represented, date 

Order 12866 section 3[0, Regulatory services commenced, and whether the 
Planning and Review. These guidelines [i) T, limit the United.States Trustee's applicant is seeking compensation under a 
pertain to the internal management of discretion to request additional idormation provision of the Banlauptcy Code other than 
the Department and as such are not necessary for the review of a particular section 330. 
subject to central Office of Management application or type of application or to refer (ii) Terms and conditions of employment 
and Budget review pursuant to section any information provided to the United and campensation, source of compensation, 
6 ofExecutive Order 12866. States Trustee to any investigatory or existence and terms controlling use of a 

Accordingly, guidelines have not prosecutorial authority of the United States retainer, and any budgetary or other 

been reviewed by the Office of 
or a state: limitations on fees. 

[ii) To limit the United States Trustee's (iii) Names and hourly rates of all 
Management and Budget Pursuam to discretion to determine whether to file applicant's professionals and 
Executive Order 12866. comments or obiectians to aoolications: or oaraorofessionals who billed time. 

,. . . . . . . 
Reyrlato~? Flexibility . k t  .I>) TO crrcti. i.:)! p:i\:.I~ r i ~ h l  of :rIlon on ex-:snacan o i a r y  charger 17 huurly rdrc. 

.I!r p.rr or nny psison enfaxeeble n f i x  t i t ~ ~ e  ;r<v:uu:l, ;t~r+,cl, ::," ,va:r:~.c~~t 
Thr. D i r ec~or ,  T~~:1111v2 Oifi:? f.)r I : .  C L  i t  S t  I '  2:  >f  . rhci>;i  rile cc:~lueus.iqu :r r,seJ on .hc 

United States Trustees, in  accordance 
with the Regulatory Flexibility Act (5 
U.S.C. 5 605fi)), has reviewed these 
guidelines and by approving them 
certifies +at these guidelines will not 
have a significant economic impact on  
a substantial number of small entities. 

thgunited States. 
(5) Recognizing that the final authority to 

award compensatian and reimbursement 
under section 330 of the Code is vested in the 
Court, the Guidelines focus on the disclosure 

customary campen;atian charged by 
comparablv skilled practitioners in cases 
‘tic-r rl>ar: I ' ~ P S  ..~:>d~!r :l. 

,i\-1 \Vt.r.:?ri r i c  spplic?ri2n i i  in1e:ilr o: 
fir::, and rhc i a ~ ~  of P T P V ~ O ~ ~ S  r,r6eri 00 
interim compensationbr reimbursement of  
expenses along with the amounts requested 
and the amounts allowed or disallowed, 

List nPSubjects in 28 CFR Part 58 consider various factors includingthe amounts of all previous payments, and . 
following: the time spent; the rates charged; amount of any allowed fees and expenses 

, , , B a p h p t c y ,  Trusts, and Trustees. whether the ser..$ces were nece i sq  to the remaining unpaid. < . -  . 
For the reasons set forth i n  the administration of, or beneficial towards the ("1 Whether the person on whose behalf 

?reamblt,. rh-, Ile?artnle~r~ i l f  J t l ~ l i t  e cclr?lcc,ic or. : h ,  c a w  ..t ,hi, :ii:>e i 1 . e ~  i v n c  i l r .  -rppl!cinr . r  cn?:o).~d 52s bccc giver :kc 

o.oposes to amend 28 CR Far; j b  r:nJ"'a, !;hc%n r?r\.izer \v-..c p d r i c r n ~ i  cpporcul:i:! to rev:eu ti,- ~pplicction a r i  
c-II,.,..~. i t  , : I  ! I o n  h ohe:her:har peiirr n r i  zpyrrieri ihe 

PART SaREGULATIONS RELATING 
TOTHEBANKRUPTCYREFORMACTS 

llle I ,:np.eu.-y. iapar2nr?, and 2aNre  of 
rle p~oblrrr, lisue. a::rsk zdh-e;rei.zxd 
ivhrtkrr cx2>enj.r::r i j  rcaj-nablc Ssrcd 

requested amount. 
(vi] When an application is filed less than 

120 days after the order for relief or after a 

OF 1978 AND 1994 

1. The heading of Part 58 is revised 
to read as set forth above. 

2. The authority citation for Part 58 
continues to read as follows: 

Authority: 28 U.S.C. 509, 510,586[e], 
588[d). 

3. AppendixA is added to Part 58 to  
read as follows: 

Aanendix A to Part 58-Guidelines for . . 
R e ~ i e r t k g  Applicatiuns for 
compensation and Reimbursement of 
Expenses I.'iled Under 11 C.S.C. 330 

. ,. ,. . 
whenever they deem appropriaie, United 
States Trustees will review a~~l ica t ions  for 
compensation and reimbursement of 
expenses under section 330 of the 
Bmhuptcy Code, 11 U.S.C. 101, et seq. 
("Code"), in accordance with procedural 
guidelines ("Guidelines") adopted by the 
Executive Office for United States Trustees 
("Executive Office"). The fallowing 
Guidelines have been adopted by the 
Executive Office and are to be uniformly 

prior application to the Court, the date and 
terms of the order allowing leave to file at 

standards and procedures articulated in 
section 330 af the Code and Rule 2016 of the 
Federal Rules of B h p t c y  Procedure for 
awarding compensation to trustees and to 
professionals employed under section 327 or 
1103. Applications that contain the 
information requested in these Guidelines 
will facilitate review by the Court, the 
parties, and the United States Trustee. 

(61 Fee applications submitted by trustees 
are subject to the same standard of review as 
are applications of other professionals and 
will be evaluated accardine to the nrincinles 
articulated in these ~uide lkes .  Each united 
States Trustee should establish whether and 
to what extent trustees can deviate from the 
%r:nat rpecined II iiese Goidehne; n.:r'nuur 
j:cb;rar:i;>lly af'ccric: 1%- ;.hili'y afLw 
Ilni-rd .irere$ I'rustee ra rev;el\, and ~ ~ n ~ n l t , i l c  
an their fee applications in a manner 
consistent with the requirements of the law. 

(b] Contents of Appiicotions for 
Compensation ond Reimbursement of 
Expenses. All applications should include 
sufficient detail to demonstrate compliance 
with the standards set forth in 11 U.S.C. 
5 330. The fee application should also 
contain sufficient information about the case 
and the applicant so that the Cam, the 

the applicant: 
(i) In a chapter 7 case, a summary of the 

administration of the case including all 
moneys received and disbursed in the case, 
when the case is expected to close, and, if 
applicant is seeking an interim award, 
whether it is feasible to make an interim 
distribution to weditars without prejudicing 
the rights of any creditor holding a claim of 
equal ar higher priority. 

(ii) In a chapter 11 case, whether a plan 
and disclosure statement have been filed and, 
if not yet filed, when the plan and disclosure 
statement are expected to he filed; whether 
a l l  quarterly fees have been paid ta the 
United States Trustee; and whether all 
monthly operating reports have been filed. 

(iii) In every case, the amount af cash on 

the estate. 
[iv] Any material changes in the status of 

the case that occur after the filing of the fee 
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should contaii a summary k i  cover sheet that 
provides a synopsis of the following 
information: 

(il Total compensation and expenses 
requested and aw amount(s1 previouslv 
requested; 

(ii] Total compensation and expenses 
previously awarded by the court; 

(iiil Name and applicable billing rate for 
each person who billed time during the 
period, and date af bar admission for each 
attorney; 

(iv) T a d  hours billed and total amount of 
billing for each person who billed time 
during billing period: and 

("1 Cornputahon of blended hourly a t e  for 
persons who billed time during period, 
excluding paralegal or other paraprofessional 
time. 

(41 Project Billing Format. (i) To facilitate 
effective review of the application, all time 
and service entries shauld be arranged by 
project categories. The project categories set 
forth in Exhibit A should be used to the 
extent applicable. A separate project category 
should be used far administrative matters 
and, if payment is requested, far fee 
ipp1icitiiu . . 

(ii] The Unitkd States Trustee has 
discretion to determine that the projkct 
billing fa&a<!s not necessary in a particular 
case:& in a pq-ticular class of cases. 
~ p ~ l i c a n t s  shauld be encouraged to consult 
with t5e United States Trustee if there is a 
question to the need for project billing in 
anyparticular case. 

(iiil Each project category shauld contain a 
narrative summary of the fallowing 
information: 

(:I' a d~:c:ipriur r f  rt.e prciec.., i.s 
n~cess:ry 3rd  bcnei.r to :hc cr:x,-, a1.d :t.e 
s1cr.1~ c f  :I:? p:cj?c.. ir .cluiic~ a:. :,rr.ci:nz 
Luga.;or. for xr t ich m n s c r s a - i o r  a d  
reimbursement are requested; 

(B] identification of each person providing 
services on the project: and 

(C1 a statement of the number of hours 
spent and the amount of compensation 
requested far each professional and 
paraprofessiond on the project. 

(ivl Time and service entries are To be 
re~orted in chronalaeical arder under the " 
approprintte project category. 

(v) Time entries shauld be kept 
cantemparaneously with the services 
rendered in time periods of tenths of an hour. 
Services should be noted in detail and not 
combined or "lumoed" together, with each 
service showing a separatettme enby; 
however, tasks performed in a project which 
total a de minimis amount of time can be 
combined or lumped together if they da not 
exceed .5 hours an  a dally aggregate. Time 
entries for telephone calls, letters, and other 
communications should give sufficient detail 
to identify the parties ta and the nature of the 
communication. Time entries for court 
hearings and conferences should identify the 
subject of the hearing or conference. If more 
than one professional from the applicant firm 
attends a hearing or conference, the applicant 

61, No. 97 i Friday, May 17, 1996 

should explain the need far multiple 
attendees. 

(5) Reimbursement for Actual, Necessary 
Expenses. Any expense for which 
reimbursement is sought must be actual and 
necessary and supported by documentation 
as appropriate. Factors relevant to a 
determination that the expense is proper 
include the fallowing: 

(il Whether the expense is reasonable and 
economical. For example, first class and 
ather luxurious travel mode or 
accommodations will normally be 
objectionable. 

(iil Whether the requested expenses are 
customarily charged to non-bahuptcy 
clients of the applicant. 

(iiil Whether applicant has provided a 
detailed itemization of all expenses including 
the date incurred, description of expense 
[e.g., type of travel, type of fare, rate, 
destination), method of computation, and, 
where relevant, name of the person incurring 
the expense and purpose of the expense. 
Itemized expenses should be identified by 
their nature (e.g., long distance telephone, 
copy costs, messengers, computer research, 
airline travel, etc,] and by the month 
incurred. Unusual items require more 
detailed explanations and should be . . ' , '  

allocated, where practicable, to specific , ' 

projects. 
(iv) Whether applicant hasprorated,: ,, 

expenses where appropriate between the a 

estate and other cases (e.g., travel expenses, 
applicable ta mare than one case] ail Eas' 
adequately explained the b?bisf~.anyquch 
proration. 

("1 Whether expenses incurred by the 
applicant to third parties are.1imited tqthe 
actual amounts billed to, orpaid by, the 
applicant an behalf of the estate. 

(vi) Whether applicant can demonstrate 
that the amount requested for expenses 
incurred in-house reflect the actual cost of 
such expenses to the applicant. The United 
States Trustee may establish an objection 
ceiling for any in-house expenses that are 
routinely incurred and for which the actual 
cost cannot easily be determined by mast 
professionals (e.g., photocopies, facsimile 
charges, and mileage). 

(viil Whether the expenses appear to be in 
the nature nanreimbursable overhead. 
Overhead consists of all continuous 
administrative or general costs incident ta 
the operatian af the applicmt's affice and not 
particularly attributable ta an individual 
client or case. Overhead includes, but is not 
limited to, word processing, proofreading, 
secretarial and other clerical semices, rent, 
utilities, affice equipment and furnishings, 
insurance, taxes, local telephones and 
monthiy car phone charges, lighting, heating 
and cooling, and library and publication 
rharees. 

("%)Whether applicant has adhered to 
allowable rates for expenses as fixed by local 
rule or order of the Court. 

Exhibit A-Project Categories 
Here is a list of suggested project categories 

for use in most bankruptcy cases. Orily one 
category should be used for a given activity. 
Professionals shauld make their best effort to 
be consistent in their use of categories, 

Rules and Regulations 24891 
- - . . . . . . - . . . . 

such as employee, vendor, tenant issues and 
ather similar problems. 

Case Administration: Coordination and 
compliance activities, including preparation 
of statement of financial affairs; schedules; 
list of contracts; United States Trustee 
interim statements and operating reports; 
contacts with the United States Trustee; 
y+nzra: crrd:icr h c l i r i e r .  

C!,rir:, .idn~irlij::rrion ond O!,r:ri~n:.. 
S?tairic c : a h  i n q l i i c r :  brr dare lraticns 
analyses, objections and allowances of 
claims. 

Employee Benefits/Pensions: Review issues 
such as severance, retention, 401K coverage 
and continuance of pension plan. 

Fee/Employment Applicants: Preparation 
of employment and fee applications for self 
or others; motions to establish interim 
procedures. 

Fee/Emplgvment Objections: Review of 
and objections to the employment and fee 

claims; loan document analysis. 
Litigation: There should be a separate 

category established for each matter (e.g., 
XYZ Litigation]. 

Meetings of Creditors: Preparing far and 
attending the conference af creditors, the 
5 341(a) meeting and other creditors' 
committee meetings. 

Plan and Disclosure Statement: 
Formulation, presentation and confirmation; 
compliance with the plan confirmation order, 
related orders and rules; disbursement and 
case closing activities, except those related to 
the allowance and objections to allowance of 
claims. 

Relief From Stay Proceedings: Matters 
relating to termination or continuation of 
automatic stay under 5 362. 

The following categories are generally 
more applicable to accountants and financial 
a d ~ s a r s ,  but may be used by all 
professionals as appropriate. 

Accounting/Auditing: Activities related to 
maintaining and auditing books of account, 
preparation of financial statements and 
account analysis. 
Business Analysis: Preparation and review 
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Corporate Finance: Review financial 
aspects of potential mergers, acquisitions and 
disposition o f  company or subsidiaries. 

Data Analysis: Management information 
systems review, installation and analysis, 
construction, maintenance and reporting o f  
signiiicant case financial data, lease rejection, 
claims, etc. 

Litigation Consulting: Providing consulting 
and expert wimess services relating to 
various banlauptcy matters such as 
insolvency, feasibility, avoiding actions, 
forensic accounting, etc. 

Reconstmction Accounting: Reconstructing 
books and records from past hansactions and 
bringing accounting current. 

Tau Issues: Analysis of taw issues and 
preparation of state and federal taw returns. 

Valuation: Appraise ar review appraisals o f  
assets. 

Dated: April 25,1996. 
Joseph Patchan, 
Director. 
[FRDoc. 9611799 Filed 5-16-96; 8:45 am1 
BILLING CODE 441041-M 

DEPARTMENT OF TRANSPORTATION 

Coast Guard . . 
33 CFR Part 165 

[COTP Los Angeles-Long Beach, CA 96-I 
0081 

RIN 2115-AA97 

Safety Zone; Long Beach Harbor, CP. 

AGENCY: Coast Guard, DOT. 
ACTION: Final rule with request for 
comments. 

SUMMARY: The Coast Guard is 
establishing a temporary safety zone in 
the navigable waters of the United 
States in the vicinity of the South East 
side of Pier "J" in the Long Beach Outer 
Harbor, California. The event requiring 
the establishment of this safety zone is 
the Pier "T" breakwater construction 
project. duration ofthis project is 
estimated to be 11 months. A safety 
zone is necessanr to safemard 
recreatiunal andcommckial craft l r ~ n i  
tllr dangrrs uf the construction projec: 
ailci tr wrvcnt interferrmce rvith the 
vesselsengaged in these operations. The 
safety zone includes all waters within 
the boundaries defined by the line 
connecting the following coordinates: 
Latitude Lon~itude 

Entry into, transit through, or 
anchoring within the safety zone by 

vessels or persons other than those 
engaged in the construction project, or 
vessels servicing the Maersk terminal is 
prohibited unless authorized by the 
Captain of the Port. 

DATES: Effective Date: This rule is 
effective at 12:Ol a.m. PDT on April, 24, 
1996 and will remain in effect until 
12:Ol a.m. PST on March 31.1997. 
uilless rancr l l~d e ~ l l ~ e r  by  tie Ca?:ain 
or the Pun I u, An~eles-Lon:, Beach. Cu. . . 

Comments: Comments on this 
regulation must be received by June 17, 
1996. 
ADDRESSES: Comments should be 
mailed to Commanding Officer, Coast 
Guard Marine Safety Office, 165 N. Pic0 
Avenue, Long Beach, Ca 90802. 
Comments received will be available for 
inspection and copying within the Port 
Safety Division at MSO Los Angeles- 
Lone Beach. Normal office hours are " 
between 8 a.m. and 4 p.m., Monday 
through Friday, except federal holidays. 

FOR FURTHER INFORMATION CONTACT: 
Chief Petty Officer Daniel J. Walsh, Port 
Safety and Security Division, Marine 
Safety 0ffi:e Los Angeles-Long Beach, 
(310) 9804454. 

SUPPLEMENTARY INFORMATION: In 
accordance ~ r i r h  3 C.S.C. 553, a notice 

0 ires nc:  oi proposed rulzmakin, 
puh.ished for rhis rcgulntiur. and yood 
c;\lse e.:ists lor makin; ir ,ifccur.e in 
less than 30 days ,her Federal Register 
~uhlicatiun Folloivinc nurmal 
;ulernaking could not be 
done in a timely fashion in that the 
Coast Guard was not approached 
concerning the necessity for 
implementation of a safety zone until 
late in the planning process. The actual 
sti~ulations of the safetv zone were not 
fin'alized until a date fe&er than 30 days 
prior to the start of the project. 
- Although this regulation is published 
as a final rule without prior notice, an 
o?pur~urli~!. 10, ; .~~b . i r  cotnlncnr is 
ne\crtheless desirdblc to ensure the 
regulation is both reasonable and 
workable. Accordingly, persons wishing 
to comment may do so by submitting 
written comments to the office listed 
under ADDRESSES in this oreamble. 
'I'husc providino, comments shuuld 
idcnuk thc docker mmber COTP 1 . o ~  
~ngeles-Long Beach, CA; 96-008) for 
the reeulation and also include their 
name, address, and reason(s1 for each 
comment presented. Persons wanting 
acknowledge of receiot of comments 
should enzose a stakped, self- 
addressed postcard or envelope 

Based upon the comments received, 
the scope of the regulation may be 
changed. 

Discussion of Regulation 

The project to construct a breakwater 
around the Pier "J" Maersk terminal 
entrance has already been initiated. A 
safety zone is necessary to safeguard 
recreational and commercial craft from 
the dangers of the construction project 
and to prevent interference withvessels 
engaged in these operations. This safety 
zone will be enforced by U.S. Coast 
Guard personnel. The Coast Guard 
Auxiliary and the Long Beach 
Lifeguards will assist in the enforcement 
of the safety zone. Persons and vessels 
are prohibited &om entering into, 
transiting through, or anchoring within 
the safety zone unless authorized by the 
Captain of the Port of his designated 
representative. 

Regulatory Evaluation 

This rule is not a significant 
reeulatorv action under section 3i f l  of 
~;;curir.t Ord?r 13866 and dues not 
require an assessrrenr of potrntial costs 
and bencfits under secrion F(a:(Rl of thar 
order. It has been exemnted from review 
bythe Office of ~ a n a ~ e m e n t  and 
Budget under that a~def.,It is not?' 
significant under the regulatory polibies 
and procedures of tks D o p m e n t  o f  
Transportation (44 FR 11040; February 
26,1979). The Coast ~uardkxpects  ?he 
economic impact of this regulation to be 
so minimal that a full Regulatory 
Evaluation under pqagaph  10(e) of the 
regulatory policies and procedures of 
the Department of Transportation is 
unnecessary. The safety zone does not 
extend into the vessel traffic lanes. It 
will have little or no impact on 
commercial vessels transiting through 
the harbor. 

Small Entities 

Under the Regulatory Flexibility Act 
(5 U.S.C. 601 et sea.], the Coast Guard . . 
must cmsidcr ~vhether this regulbriun 
rvill  h,!vc a s ignif icu~ economic im?acr 
url a substaniial nnmbcr of smhl! 
entities. "Small entities" include 
independently owned and operated 
small businesses that are not dominant 
in their field and that otherwise qualify 
as "small business concerns" under 
Section 3 of the Small Business Act (15 
U.S.C. 632). As discussed in the 
"Regulatory Evaluation" section, 
because it expects the impact of this 
regulation to be minimal, the Coast 
Guard certifies under 5 U.S.C. 605011 
that this regulation will not have a 
significant economic impact on a 
substantial number ol  small entities. 

Collection of Information 

This regulation contains no collection 
of information requirements under the 
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not associated with the information By order of the Commission. 
collection: fc) for reasons other than to William R. Bishoo. ~~~~~~~~~~~, ~ - ,  ~~ . . 
provide information or keep records for SlzpervjsoryHeorings mdhformation 
the Government; or (dl as part of Oificer. 
customary and usual business or private [ F R D ~ ~ .  2013-14432 ~ i l ~ d  6-13-13; 11:15 am] 
practices. BILLING CODE 7 0 2 ~ 2 . ~  

We will summarize written responses 
to this notice and address them in our 
submission for OMB approval. As a DEPARTMENT OF JUSTICE 
result of your comments, we will make 
am necessarv adiustments to the burden ADDendix B Guidelines for Reviewina 
in our st~hmi;sion rr. O\lB. ~bplications for Compensation and - 

Pcibli: Arnilnhilily o/(brnrnn~ls: Reimbursement of Expenses Filed 
Defurt- i n ~ ! ~ J i n +  vuur dddress, pl~u:~e Under United States Code bv 
number. email abldress. or other 
?ersonal idcnriiyins information in your 
comment. \xu ckould be assore that 
your entire comment-including your 
personal identifying information-may 
be made publicly available at any time. 
While you can ask us in your comment 
to withhold your personal identifying 
information born public review, we 
cannot guarantee that we will be able to 
do so. 

Dated: June 6,2013. 
Deanna Meyer-Pietmszka, 
Chief, Office ofpolicy, Regulations, and 
Analysis. 
[FRDoc. 2013-14093 Filed 6-14-13: 6:45 am1 
BILLING CODE 4810-MR-P 

Attorneys in Larger chapte;ll Cases 

AGENCY: Executive Office for United 
States Trustees, Justice. 
ACTION: Notice of internal procedural 
guidelines. 

SUMMARY: In 1996. in accordance with 
Cungrcss's mmd3:r. ir. 28  L.S.C. 
586!?1:3)1.41, the Cni~ed S ~ a ~ e s  Trustee 
P1.112r~rn (I:STP") c.stablisl~o~l 
Guidelines iur Rrvitlrino, li?plicet~cn> 
fur Cum?vnshuun and Kcimhursemenr 
oiEx2enser tiled ucder 1 1  C.S.C. 530. 
See <8 CFRFart 58. Aooendix A ~ ~ 

(' .\:Jp.md:x -4 :uidc.!int!s"). The USTP 
ltas drdned addi.lonal xui,lel:nes For 
r~v;crving nppl~cdticns for 
c~u;pel~sdtiurl a d  r~imburssmsnt u i  
exy?nses fi:ed b! sttorneys in larger 
chautcr 11 cases xvith S5U n~illion cr 

INTERNATIONAL TRADE mure in usssts and SS0 millior. or mo:e 
COMMISSION ir. iiski:!:t:+<, a2s:czdted fur i ~ i n t l y  

[USITC SE-13-0141 

Sunshine Act Meeting 

AGENCY HOLDING THE MEETING: United 
States International Trade Commission. 
TIME AND DATE: June 20, 2013 at 2:00 
p.m. 
PLACE: Room 101,500 E Street SW., 
Washington, DC 20436, Telephone: 
(202) 205-2000. 
STANS: Open to the public. 
MATTERS TO BE CONSIDERED: 

1. Arrendas for future meelin~s: None 
2. ~ T n u t e s  
3. Ratification List 
4. Vote in Inv. Nos. 731-TA-1202 and 

1203 (Final)(Xmthan Gum from Austria 
and China). The Commission is 
currently scheduled to transmit its 
determinations and Commissioners' 
opinions to the Secretary of Commerce 
on or before July 2, 2013. 

5. Outstanding action jackets: none 
In accordance with Commission 

policy, subject matter listed above, not 
disposed of at the scheduled meeting, 
may be carried over to the agenda of the 
following meeting. 

Issued: June 12,2013. 

administered cases. Single asset real 
estate cases, as defined in 11 U.S.C. 
101(51B), filed under chapter 11 are 
excluded from these guidelines. 

These guidelines that apply to the 
USTP's review of applications for 
compensation filed by attorneys in 
larger chapter 11 cases will be 
published in the Federal Register and 
entitled Appendix B-Guidelines for 
Reviewing Applications for 
Compensation and Reimbursement of 
Expenses Filed Under 11 U.S.C. 330 by 
Attorneys in Larger Chapter 11 Cases 
("Appendix B guidelines"). Until the 
USTP adopts other superseding 
guidelines, the Appendix A guidelines 
will continue in effect for the USTP's 
review of applications filed under 
section 330 in: (1) Larger chapter 11 
cases by those professionals seeking 
compensation who are not attorneys; (21 
all chapter 11 cases with less than $50 
million in assets and S50 million in 
liabilities, aggregated for jointly 
administered cases; (3) all chapter 11 
single asset real estate cases; and (4) all 
cases under other chapters of the 
Banliruptcy Code. 

The USTP will continue to review 
and update these guidelines, as 
appropriate. 

DATES: Effective Date: November 1, 
2013. 

FOR FURTHER ~NFORMA~ION CONTACT: Kan 
Roberts Eilcl, .4ssociare Gpneral Counsel 
for Chapur 11 Practic2, Executive Office 
lor L-nired States Truslees. 141 G Sl. 
fiT\'., Suite 6150, \lash~notcn, DC - 
20530. 

SUPPLEMENTARY INFORMATION: The 
authority for these guidelines is 28 
U.S.C. 586(a)(3)(A), which provides that 
United States Trustees may review "in 
accordance with procedural guidelines 
adopted by the Executive Office of the 
United States Trustee (which guidelines 
shall be applied uniformly by the 
United States Trustee except when 
circumstances warrant different 
treatment) applications filed for 
compensation and reimbursement under 
section 330 of title 11 . . . ."Id. The 
guidelines are to be applied by the 
USTP: however. thev are not exclusive 
and d; not limit t h L ~ n i t ~ d  Stares 
Tnlrree's discretion to object to or 
comment on a particular application. 

Because the Appendix B g~idelines, 
like the Appendix A guidelines: . . 
constitute procedural guidelines that 
apply to the USTP's review of fee 
applications, they are not subject tothe 
Administrative Procedure Acl'i fonkal 
notice and comment nrovisions. 
Sun+thcless, 10 rnga$r the bankruptcl. 
rornrnunitv. the USTP follo~rcd hn 
extensive notice and comment-like 
pr'ces.: by redclung out tu variuus 
bankru?tcy iudgcs and the Sarional 
Bankruptcy Conk-rcnce 'neforr draitino 
t l ~ <  -\ppeudix I3 ~uidelincs postin; a 
draf. ofrhe :\?pendix B guidelines to i ~ s  
public \Ycb site fur public cummenr, 
holding a puhlir mprtin:. and p s s ~ i r ~ ~  a 
revised draft of the :\pper~dix B 
guidelines responding to the comments 
to its nublic Web site for further ~ u b l i c  
comdent before finalizing. 
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Appendix B-Guidelines for Reviewing USTP's ability to seek changes in practices for bankruptcy and non- 
Applications for Compensation and controlling laws or rules through bankruptcy engagements and by those of 
Reimbursement of Expenses Filed litigation, appeals, and other actions. other comparable professionals. 
Under 11 U.S.C. 330 by Attorneys in 5. Only the court has authority to c. To increase disclosure and 
Larger Chapter 11 Cases award compensation and transparency in the billing practices of 

A. General Information reimbursement under section 330 of the professionals seeking compensation 
Code. The Guidelines focus on the from the estate. 

1. United States Trustees may review disclosure of information relevant to the d. To increase client and constituent 
"in accordance with procedural court's award of compensation and accountability for overseeing the fees 
guidelines adopted the Executive reimbursement of expenses under and billing practices of their own 
Ofice of the United States Trustee section 330 of the Code. The Guidelines professionals who are being paid by the 
[which guidelines shall be applied reflect standards and procedures in estate. 
uniformly by the United States trustee section 330 of the code and ~ ~ ~ k ~ ~ ~ t ~ ~  e. To encourage the adoption of 
except when circumstances warrant ~~l~ 2016. Applications containing the budgets and staffing plans developed 
different treatment], applications filed information requested in these between the client and the applicant to 
for compeusation and reimbursement ~ ~ i d ~ l i ~ ~ ~  will assist review by the bring discipline, predictability, and 
under section 330 of title 11 . . . ." 28 court, the parties, and the united states client involvement and accountability to 
U.S.C. 586[a)[3)(A)[i). United States Trustee. the com ensation process. 
Trustees may also file "with the court 6. Because the review of fee f. TO Becrease the administrative 
comments with respect to such applications under section 330 of the burden and increase the efficiency of 
application and, if the United States code is ine*icably intertwined ~ i t h  review of fee applications. 
Trustee considers it to be appropriate, the terms and of empioyment g. TO assure that, even in the absence 
objections to such application." Id. The approved by the court when the of an objection, the burden of proof to 
Executive Office for United States applicant is retained, these Guidelines establish that fees and expenses are 
Trustees ("Executive Office") adopted also address disclosure of certain reasonable and necessary remains on 
procedural guidelines, which apply to information in applications for retention the applicant seeking compensation and 
all cases commenced on or after October filed under sections 327 and 1103 reimbursement. 
22,1994. See 28 CFRPart 58,  A ~ ~ e n d i x  ,--A- h. To increase ~ u b l i c  confidence in 
A. 

2. Because the c j r c u , m s . ~ ~ c e ~ ~ n  l ~ g e r  
chapter 11 cases warrant different 
treatment, the Executive Office ad~pted  
these Appendix B @idlelines 

. . 
("Guidelines"] to apply mi:y when- 
United States Trustees review 
a ~ ~ l i c a t i o n s  for com~ensatiou filed bv . . . . 
Lttorneys employed ttnllcr sccthns 32: 
or ..I03 of rhc C~:ittd States Rnnkn~prcy 
Codc. :l C.S.C. 101. r,i re". !'.Cudt."!, ic 
cha?rsr :l cases  here 1l.e debtor's 
petitlon lids 550 million or more in 
asscrs m l  S N  million or rnorc in 

"""V. 

7. Nothine in the Guidelines should 
be construe& 

a. To limit the United States Trustee's 
discretion to request additional 
information necessary for the review of 
a particular fee application or to refer 
any information protided to the United 
States Trustee to any law enforcement 
authorit of the United States or a state. 

b. To 8mit the United States Trustee's 
discretion to determine whether to file 
comments or objections to fee 
applications. 

c. To create anv ~r iva te  rieht of action 

the integrity andAsouudness of the 
b a b p t c y  cdrnp.ensation process 

2. Considerations on fees: The 
Guidelines are intended to elicit 
i~~f,1:1112tion tllar <;.ill aid thc I:nirrd 
States lrujtee, the b>~rtirs, all6 the couri 
in dztr.:minin: \vllrrItzr 1I.e Ices dnd 
eu?enses souyht in a iec a?pli~.atiu~i arc 
r~:sonas!c and nlressar:: 3s reqt~ired b!. 
S ~ ~ C I ~ L I I  330 (1  the Code. I n  a ~ ~ l v i n z  - 
section 330 to the review of fee ~ ~ ~ 

h?plications. the United Stat.,.; TTUSIL.L. 
~rlll ror~jider the follorrin-: 

a .  Sccliort 930 0 c t ~ r s :  ~Tle  f~cc,rs 
1iabilit:es. a::rsn,atrd icr jcn:nrly on the plrt of an;. ierson cr?orceable exprsssly set for;li i n  section 330 oi the 
sdnlini,tcred cases and cxcludin,; sixo,le isainsr the ~ - ~ i t ~ d  Stat..s Trustee ur the Codc, includino,: 
asset real estate cases as defined in 11 United States. i. The time spent. 
U.S.C. lOl(51B) ("threshold). ii. The rates charged. 

3. The United States Trustees will use B. United States Trustee's Goals and iii. Whether the services were 
these Guidelines to review applications Considerations In Reviewing and necessary to the administration of, or 
for compensation filed by attorneys Commenting On Fee Applications beneficial towards the completion of, 
em~loved under sections 327 or 1103 of 1. Goals: In determining whether to the case at the time they were rendered. 
tha'cuhu in all chapter 11 cases that objcct to or commenr un ibc iv. \\'hcther services ivere pertormed 
meet the threshold m d  that arc f1lc.l OII applicauons, tlte Cnjted States Trustee ~vithin a reasonable rime commensurate 

or after October 1. 2013. The Guidelines ~ v i l :  br zuidcd br rhc fullo~rin. sods. "irk] r l~e  ~oml~lexity,  importanrr, acd 
generally will not apply to counsel 
retained as an ordinary course 
professional pursuant to appropriate 
court order or local rule V'ordinarv 
coursr professional"), unlmz the 
professional is requ:red to tile a tee 
a~nliration under such court order or 
local rule. 

4. The Guidelines express the USTP's 
policy positions, and the USTP will use 
these Guidelines in the absence of 
controlling law or rules in the 
jurisdiction. Thus, the Guidelines do 
not supersede local rules, court orders, 
or other controlling authority. However, 
these Guidelines do not limit the 

These Gals, however, are not ~cclusive 
and in no way limit the discretion of the 
United States Trustee to object or 
comment. In an~lvino the Guidelines. 
h e  L'nircd ~ta;Gs 'l'rcstee seeks: 

a. To ensure that banhcprcy 
professionals are subject to the same 
client-driven market forces, scrutinv. , . 
and accountability as professionals in 
non-bankruptcy engagements. 

b. To ensure adherence to the 
reouirements of section 330 of the Code 
so thar all prolcssional cuutpziisatiin is 
rresoctable and necessdry, narricularly 
as compared to the marketmeasured 
both by the applicant's own billing 

nature of the problem, issue, or task 
addressed. 

v. The demonstratedskill and 
expericnrc in bankru?tc? of thc 
ap7lirant's pmfession;~l;. 

vi. \Yhether compensation is 
reasonable based on the customam 
compensarion charzrd by comparably 
sLillrd :xd,.tttior~ers i l l  cases other than 
cases under title 11. 
The United States Trustee may object to 
the extent that the applicant fails to 
provide sufEicient information to satisfy 
its burden under section 330. 

b. Comparable services standard: 
Whether the applicant provided 
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sufficient information in the application is a model form that may be useful in 
to establish that the compensation providing this information. The United 
sought is reasonable as compared to the States Trustee may object if the 
market measured by the billing practices applicant fails to justify any rate 
of the a~nl icant  and its ~ e e r s  for increases as reasonable. Boilemlate 
ban!au~;cy and non-bathxuptcy language in the retention application 
enzazzments. The Cnired Srdrej Trustee filed under secrion 32: of the Code i, 
wiil ordinarily object to fees that are 
above the market rate for comparable 
services. Exhibit A is a model form that 
may be useful in providing this 
information.' 

c. Staffinginefficiencies: Whether 
there was duplication of effort or 
services, or whether the seniority or 
skill level of the applicant's, professional 
was commensurate with the complexity, 
importance, and nature of the issue or 
task. The United States Trustee may 
object if any duplication is unjustified 
or unjustifiable, including if multiple 
professionals unnecessarily attend 
hearings or meetings. The United States 
Trustee may also object if the skill level 
of the professional rendering a 
particular service is not commensurate 
with the task. The United States Trustee 
encourages applicants to consider how 
to assign and staff more routine p d  
"commoditized work, sucb,as :' 

avoidance actions and claims 
objections, and to consider whether 
lower cost co-counsel should be 
retained for discrete types o? woi.k,"> - 
while being careful to avoid 
dnulication. overlau. and inefficiencies. 
 actors the USTP A l l  consider in 
determinina whether to obiect to the 
retention o;comnensation'of co-counsel 
are described m&e specifically h¶F. 
Nothing in the Guidelines should be 

insufficient. 
e. Transitoryprofessionals: Whether 

any of the applicant's professionals 
billed only a few hours to the matter 
with insufficient evidence of benefit to 
the estate. The United States Trustee 
may object if the applicant fails to 
justify the necessity or benefit of these 
professionals' services. 

f. Routine billing activities: Whether 
an applicant billed for routine billing 
activities that typically are not 
compensable outside of bankruptcy. 
Most are not compensable because 
professionals do not charge a client for 
preparing invoices, even if detailed. 
Reasonable charges for preparing 
interim and final fee applications, 
however, are compensable, because the 
preparation of a fee application is not 
required for lawyers practicing in areas 
other than bankruptcy as a condition to 

" getting paid. Activities that the United 
Srates Tmstee mav obiect to as non- 

. csmpensabie inclide but are not limited 
t 0; 
1. Excessive redaction of bills or 

invoices for privileged or confidential 
information. Professionals and 
paraprofessionals whose compensation 
will be paid by the bankruptcy estate 

I know at the inception that their billing 
records must be publicly filed and 
should draft time entries and DreDare 

construed as precluding the retention invoices to both minimize redactions 
ad p q n ~ r n t  ~f .urd:nar! C I J U I S ~  and avoid ra::uc descriptions. Thc rime 
;~rofessiol~als." subject lo a:)pro?riere spent ior redactions should be 
motions and orders in a particular case. 
no thin^ in the aidelines should be - " 
consuued as precluding the retention or 
s?t,ci;t. counsel under secrion 327 ?)or  
local counsel under section 327(a) 

d. Rate increases:Z Whether the 
an~lication contains rates higher than 
those disclosed and a?prov?ld on the 
;,p?lir;llirln for r,?tention or ;,ny 
supplemental application for retention 
or agreed to with the client. Exhibit B 

reasonablv uronortional to the overall 
fees sougl;t: ' 

ii. Reviewing or revising time records. 
iii. Preparing, reviewing, or revising 

invoices. 
iv. Preparing, reviewing, or revising 

monthly fee statements, notices or other 
informal interim compensation requests 
to the extent duplicative of the 
preparation of the related interim or 
final fee application filed with the court 
under section 330 of the Code (or vice 

'The model forms included as exhibits to the versa). 
Guidelines are templates offered as guidance to 
facilitate preparation and review of requested 

v. Preparing the final fee application 
information. to the extent duplicative of the 

2 "Rate increases" as used in the Guidelines preparation of interim fee ap lications. 
exclude annual "step increases" historically n Contestins or litigating $e 
uivmicd by rt. & d i n  .Ltcri:nz-~ .:slrr2:0 objections: ll'xether ihe iei application 
2rt>:a:! r +rzu+ol. t i e  6-m d ~ e  to advaocn:, jecks cOmpcnSa~on fur tima s?dnt 
rr.u:rr:! u.1 F:mnx:zc. .\,,lcmu rnodd 0 2 :  
, I  ,,., . .+, , ,., ,: .,, . i , , .  .,.,,.. .h ,, ,, ,,,,I ,,. i explaining or defendin: monthly - -. . . . . -. . . . ... . . .. - .. . .. . . -. . - . -. .. . . . 
to an attorne7.s advancine senioritv and promotion invoices or fee applications thatwould 
as "step increases" in an iffort to thwarlkeaningful nOTmallv not be >bmnensable outside of 
C:rc:c,~:< L l  ; . l ~ ~ C I . c : ? _ . - l e  U h  GT". 5 x 5  n;, 
2r.ms.jt bcn:cr.a 5.e: mncarrr" n d  o.her bankrujtc?. >lost arc'not compcnsablc 
:v. G s .>fr..:~, ic .:c.,,G s ,  ? ~i ,>:!i ~ ~ , c ! o , c . s ~ ~  because ?roiessionals rypically do not 
P X ? I ~ ~ T  a11 TF :̂P .~C:PWCS as i rquejttc charge clienrs for time spent explaining 
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or defending a bill. The USTP's oosition 
is that alvarldin: compensation for 
u~atters related to a fec a?plication &her 
its initial prtyxerari~n is generally 
inapproprihte. 1.n1t.j~ those acrivitie. 
Idll xvithin a judicial excuption 
a?plicable within the district (such 6s 
liri~arinq an objection ru the a?plicdtiurl 
\rht>re iht. a o l i c m r  substdnri~ll\. 
prevails). TLGS, the United states 
Trustee may object to time spent 
explaining the fees, negotiating 
obiections. and litieatine contested fee 
rnitters that are prGperl; characterized 
as work that is for the benefit of the 
professional and not the estate. 

h. Block billing orlumping: Whether 
the entries in the application are 
recorded in increments of .I of an hour 
and whether discrete tasks are recorded 
separately. The United States Trustee 
will object to block billing or lumping. 
Each timekeeper, however, may record 
one dailv entrv that combines tasks for 
a particulv projecr that total b de 
minimis amuunr ui rime iithuse tasks 
do not exceed 5 hours on bar day. 

i. I ' a ~ e  or r~p3tith.e enrriec: \\'herh?r 
the a?plication contains s~ificient 
informaricn ro idzntif? the purpose oi 
the liver" or the benefit to ih? cstale. Tl?e 
Vnired Sra:cs Trustee rrsy ~bjcct to 
YJQUC 01 repct:t:ve entries .hat ar? 
orheri!iseilnjl;s:i.fid. P'hrazes like 
'arrrntion to" or ' r e~ iexr  file." trirhour 
Beater s~ecificitv or more detail, are - 
y?nerell\. :nsu:C:cic~~r. 

j. &eiheud: lyberher the applicdrion 
includes activities that should be 
considered part of the applicant's 
overhead and not billed to the estate. 
Tasks that the United States Trustee 
may object to as overhead include 
clerical tasks and word processing. The 
United States Trustee may also object to 
fees for summer clerks or summer 
associates, which are more properly the 
firm's overhead for recruiting and 
training. 

k. Non-working travel: Whether the 
application includes time billed for non- 
working travel at the full rate. The 
~ n i t e d k a t e s  Trustee may object if the 
applicant seeks compensation at a 
urofessional's full rate for time snent 
Laveling without actively worki;lg on 
the bankruptcy case or while working 
on other wirerated matters. 

. 

1. Geographic variations in rates: 
Whether the applicant increased the 
hourly rates of its professionals and 
paraprofessionals based solely on the 
geographic location of the b a h p t c y  
case. The United States Trustee will not 
object to "non-forum" rates of 
orofessionals when the "non-forum" 
rates are based on the reasonable rates 
where the professionals maintain  heir 
primary off.cc. eicn i f  b e  locally 
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pr?railin: rates jvheie the caw is by other com?arable pruie,~i~ndls.  The e. Lhte of order a?provino, 
vending arc lucver i1.e.. a orofescional Inircd Sratcs Trusree  ill ordinarilv emplovrncnt. may bifi the same reason;blc rate :rl L ~ J ~ L . I  t~ k ~ p e n ~ r s  that arc nut i : ~ i & e  !,erir,<l i.<lrrred hy noplicauon. 
iortlrn). Conrrrsel!. thc United Stares cusromary, abscr~r d specific and 2. Tcrms and conditiuns uf 
Tru,trr rvill ohiect if orufessionals adcauarc iusuf~cation. emplolmcnr and compcnsation. 
incre.,ic he:r rite; bisrd on thc forum d.'~ctu;l: Il'hether rlle expenses i~~r.iu&il,s, source of cornpcnsation, 
rrhsrg tlw case is pending when the? incurred or ?aid by the ap:>licdnt reflect existsncc ul'an~l reru~s  outr roll in: an? 
bill lorver rares irltere rhsv 111ainrain the ncrual cosr of such ex~ensss  tu the retltir~cr, and an! bud;erar\. ur urller 
their primary offices. 

m. Budgets and staffingplans: 
Whether the fee application sufficiently 
explains: (i) Any substantial increase 
(e.g., 10% or more) in the amount 
requested in the fee application as 
compared to any client-approved 
budget; and (ii) any increase in the 
number of professionals and 
paraprofessionals billing to the matter 
during the application period as 
compared to any client-approved 
staffing,plan. The United States Trustee 
ordinar~ly will seek the use of fee and 
expense budgets and staffing plans, 
either with the consent of the parties or 
by court order as soon as feasible after 
the commencement of the case, as 
describedmore specifically in PIE. In 
reviewing the fee application, the 
United States Trustee will consider any 
budget and staffin&plan filed 
retzoipectively with the application. 
Exhibit C i s a  modelbudget (Exhibit-C- 
1) and staffing plan W b i t  G 2 ) ,  and 
Exhiljit D-1 is amodbl form that may 
be useful in reporting fees sought in 
comparison,to cli~pt-approved budgets. 

n. Verified and other statements: 
Whether the client has provided a 
verified statement with the applicant's 
retention application regarding its 
budgeting, review, and approval process 
for fees and expenses, and whether the 
aonlicant has made similar 
representations and disclosures in the 
retention application and fee 
applicatio<.- 

3. Considerations on expenses: In 
applying section 330 to tl;e review of 
applications for reimbursement of 
reasonable, actual, and necessary 
exuenses. the United States Trustee will 
:.,niider the iollow~ng 
i. Proinlion: \\'herher rhc applicant 

has prorated shared expenses where 
anuronriate between the estate and 
ciher bases and has adequately 
exolained rhe basis iur ~ I I ?  such 
ororation. For example, applicants 
!llould prorare rra\.r..l eezpEises that are 
ap licable ru m . r r  thno O:IC case t. ~iusonuble:  IYhether the expensc is 
reasonable and necessary. For example, 
travel should be in coach class. First 
class and other above standard travel or 
accommodations will normally be 
objectionable. 

c. Customarv: Whether the reauested 

applicant and whether any mark-up is 
justified. Mark-ups will ordinarily be 
objectionable. 

e. Overhead: Whether the expenses 
are or should be non-reimbursable 
overhead costs incident to the operation 
of the applicant's office and not 
particularly attributable to an individual 
client or case. Without limitation, the 
United States Trustee will ordinarily 
consider the following expenses to be 
overhead: Word processing, 
prooheading, secretarial and other 
clerical services. rent. utilities, office 
equi?mettt and iuru:%hin:s, insnmncc. 
r a p , ,  tclcphone charys (uthur rhan 
actua! char:ei for mu.1:-parh 
ccnferellce calls incurred by counsel in 
connection rr.i:h the L ~ ~ C I ,  n ~ l d  lihran 
and oublication charges 

f. iocal  rule or ordir: Whether the 
applicant has adhered to allo4able rates 
&charges for expenses as maybe fixed 
by any local rule or order of the c o w .  
Expenses that are not allowable will ,' . - 
normallv be obiectionable. 

g. ~'!l;suol: \\'hzther unusual 
expenscs are sup?ortcd b!. detailzd 
explanatiotls ~ l t d  sllxated. where 
prdctirahlt, to s?r.(.ifi~ prtljr%ts. Thr 
L.ni1r.d Sra!l-s Trusrre may ol~j~?ct i f  
unusual expenses are unsupported or 
unjustified. 

h. Receipts: Whether receipts for 
larger or unusual expenses are available 
for review upon request. 

C. Contents and Format of Applications 
for Compensation and Reimbursement 
Of Expenses 

I .  (;prterol: .\I1 a?pliccuons should 
includ*: sufficieut dctail to dcrnonslrdtr, 
cornoliancr. rriti~ tile ,vau.ldrds of 11 
u . s .~ .  330. The fee application should 
also contain sufficient information 
about the case and the applicant so that 
the court. the oarties. and the United 
States ~rustee'can review it without 
searching for relevant information in 
other documents. The information 
sough1 bciorr will tacilitare rerictv of 
rhe a3plication and should be pruridcd 
in eve% fee a~olication 

2. h j o r m a ~ i n  to be provided about 
the applicant and the scope of the 
appli'iation: 

a. Name of applicant. 
b. Name of client. 

ex?enses arc cuslornari~~ cher:Jd to r h ~  c. Petirion dare. 
applicant's non-banh?tcy clients and d. Retention dare. 

- ~ 

limitations on fees. 
h. Whether the application is interim 

under section 331 or final under section 
330. 

i. The date and terms of anv order 
allowing filing of interim applications 
more hequently than every 120 days, if 
applicabie. 

j. Whether the applicant seeks 
compensation under a provision of the 
Code other than section 330. 

k. For each nrofessional and 
paraprofessio~al who billed on the 
matter during the application period: 

i. Name. 
ii. Title or p~si r i  ,n. 
iii. Prituarv dfpartment, 311113, or . . - .  

section. 
ii.: Date of first admission to the bar, 

if applicable. 
. v. Total fees billed included in 

-2pplication. 
vi. Total hours billed included in 

application. 
.vii. Current hourlv rate contained in 

this application. 
viii. Hourly rate contained in the first 

interim aoulication. 
ix. T h k b e r  of rate increases since 

the inception of the case. 
Exhibit B is a model form that may be 
useful in providing the information 
requesteLin p[ C.2k. 

1. If the applicant has increased rates 
during the case, the application should 
disclose the effect of the rate increases. 
For comparison purposes, the applicant 
should calculate and disclose the total 
carnoensation sought in the fee - 
appllcauon using rhe rates ori:indlly 
cliscloscd in th., rcrention a?plicarion. 
Fxliibit E is 2 modrl form tlr;r mltv be 
useful in providing the requested- 
calculation. 

3. Information to be provided about 
customarv and com~&able 
compensation: 

a. The blended hourly rate either 
billed or collected during the preceding 
year for the applicant's timekeepers. 

i. The application should disclose the 
blended h o w h  rate for the ameRate of -- - 
either: 

[a) All of the applicant's domestic 
timekeepers; or 

Ibi All timekeeoers in each of the . . 
ap?licanr's dolilesric ciiices in which 
t:mekee?ers cullectirely billed at leazr 
10% of ihe hours to thebankrnptcy case 
during the application period. 



36252 Federal RegisterlVol. 78, No. 116/Monday,  June 17, 2013lNotices 

ii The aaplicdticll sl~ould also iii. To calculate dle blended hourly ap?lication.). I t  so, p l~asc  qudntih. by 
segre~ate the tim+kcc?crs ill 91 C3.a i .  by rate b:..ed. divide rhe dollar value oi  hours and iees. 
the various csteoories uf orofcsiiunals hours billed bv the cumber of hours e. Does this iee ap?lication include 
and paraprofes~onals mkntained by the 
applicant [e.g., partner, counsel, sr. 
counsel, associate, etc.], and disclose 
the blended hourly rate for each 
category of timekee er 

iii. To calculate $blended hourly 
rate billed, divide the dollar value of 
hours billed by the number of hours 
billed [regardless of when the work was 
performed) for the relevant timekeepers 
during the applicable time period. To 
calculate the blended hourly rate 
collected, divide the revenue collected 
bv the number of hours billed for the 
relevant timckrrpers durin; the 
appliceblt ti111t. prr13d. 

iv. In calculsrino, the blended hourlv - 
rate: 

[a) Full service law firms should 
generally exclude all bankruptcy 
engagements or all data from 
timekeepers practicing primarily in a 
bankruptcy grou or section. 

(b) Law firms tKat practice exciusively 
or primarily in bankruptcy should 
exclude all estate-billed bankruntcv 

billed [regardiess of when the work was 
performed) for the relevant timekeepers 
during the application period. 

Exhibit A is a model form that may be 
useful in providing this information. 

c. Applicants can propose detailed 
and specific disclosures, other than 
those requested at 91 C.3.a.-b., that are 
tailored to the applicant's circumstances 
and ability to gather and organize 
internal information, but the United 
States Trustee may object to the 
adeauacv of the disclosure if it is 
ins<fficiknt to enable the United States 
Trustee to evaluate whether the 
requested compensation is comparable 
and customary. 

4. "Safe harbor": An applicant's 
disclosure of blended hourlv rates in 
ecc..idd~lc.e ~ v i t t .  Y('.:j.a.-h. lvill provide 
a l in~ituj  "saie Ilxbar" f run~ add~ric nal 
reouestq i ~ o m  the I-nited Stare; Trustee 
I J ~  ir~fururaiort about customary and 
colnpalahle compensaticn under secrion 
33U~a1'31lFl of the Cod?. This "safe 
harbors'is without Dreiudice to the 

rnircrially disccuntcd rates. 
(d. The hjip!i~~111 sh,uld include 

discounted or alrernarir-e fee 
arraneements. other than those 
tllgeqcnlcnts ill (i C.3.a.iv.I~). For ally 
iee arranpemen:s not billed by the hour 
:u the client but fur ~vhich the ajplicait 
!racks hours and revenur hy hours 
wurktd, t l~r  hpplica~lt slloull i ~ ~ c l c d s  
I l t i j  iniortnatiur~ ill 111e calculauu~~. l i  
the a?plicant's calculaticn includes any 
fee arrangements not billed by the h ~ u t .  
the applicant should concisely explain 
the methodolow it used to calculate the 
blended h o d r a t e s .  

v. The "preceding year" can be either 
the anulicant's prior completed fiscal 
year or a rolling 1 2  mon& year. 

b. The blended hourly rate hilled to 
the bankruptcy case during the 
a ~ ~ l i c a t i o n  period for all of the 

. , 
llnitcd States 'l'rt~ster's ability to scrk 
atl.:itional informarion hasrd upon rhr 
>arucul&r facts ar~d uircu:~~sta~~ues of the 
case. to rile an objection, or ro oiier, 
evidence c n conparable compensation 
from other sourcis. 

5.  Statementfrom the app1icant:The 
applicant should answer the questions 
below in the fee a~nlication. Manv . . 
qursriuns require only a !.cs cr no' 
ansrrcr. The anplirant. ho~rcrer.  is frer 
ro rrrovids additional infurmarion i f  it 
chioses to explain or clarify its answers. 

a. Did you agree to any variations 
from, or alternatives to, vour standard or 
customary bil!inz rates, fees ur rvrms for 
services psrraining tu rhis en:ayemenr 
that rrere ?rovided during the 
a?plication neriod? If so, please sxplain. 

b If thp fees suusl~t i l l  this fee 
&:,plicatiun e j  cum:~wed t: tllr 1cc.s 
budurtt.d foi the tima ~+r iod  i,c.~arerl bv 
this7ee application are higher by 10% * 
or more, did you discuss the reasons for 
the variation with the client? 

c. Have any of the professionals 

time or fees for revi&na time records 
to rcdac: any privileged or orher 
conridenria! information? I f  su, plrase 
quantify b hours and fees. 

f. If the $e application includes any 
rate increases since retention: 

i. Did vow client review and amrove . . 
 rho,^: ratc increaws in advance? 

i i .  Did ?ow client agree xrhen 
~elaining the lax, f i m ~  to acre:,t 211 
future rate increases? If not, did you 
inform your client that they need not 
agree to modified rates or terms in order 
to have you continue the representation, 
consistent with ABA Formal Ethics 
Opinion 11458? 

6. Information about budget and 
stafingplans: If the applicant consents 
to. or the court directs. the use of 
budyts  and staffin: ? ] a s ,  as dejcribL,d 
more generally in DE, the applicant 
should atrach the client-aorrro~ed 
budget and client-approved staffing plan 
to the fee application for the time period 
covered by the fee application. Both 
original and any amended budgets and 

\staffingplans should be included. 
'' 

a. Thebudget and staffing plan for the 
. fee app1i::ation period should be filed 
when the fee application is filed, not 

::"ivherrLhe client and the applicant agree 
. . on the budget and staffing plan. For 

example, the budget disclosed with each 
, . ., 
..mnterim fee application should reiate to 

work already performed and reflected in 
that application. Thus, if the client 
approved four, 30-day budgets that . . 
collectively covered a 120-day interim 
a?plication ?eriod, then these focr 
budgets shculd be ott3ched. 

b. Budgets may bL, redacted ks 
necessary to protect privileged and 
confidential information, and such 
~.eda..tlul~s Indy be ~um&ensdble i f  the 
dii:lcsurt ~l the privileged ur 
con~idcntial :nturmi.rion cannur 
otherwise be avoided through careful 
&dung. But the time spen;for 
redacr:ons should he rpasonably 
:~ropurti J I I ~ :  tc th,, overall fees suusht. 
krdactions may oe unne1,essary ifrhe 
a?plicutt uses the mods1 budget ill 
Exhibit C-1. which budz~t s  total hours 

aj'plicmt's ;mekeepers included in this fee application varied ,,d fees hy projert cateiun. s.. 7 c.8, 
i. The an~liration shnuld d i~ r los~ ,  ihr their hourly rate based on the and rv:thout descri?tive elltries. 

blsridej h ~ u r l y  rhte bllled i l l  the geographic loratirm of the hankmptry c. Thc fee aprrlichuun should also 
aggregate for all timekeepers who billed case? include a snr&ary of fees and hours 
tothe matter. d. Does the fee application include budgeted compared to fees and hours 

ii. The application should also time or fees related to reviewing or hilled for each project category. Exhibit 
segregate the timekeepers by the various revising time records or preparing, D-1 is a model form that may he useful 
categories of professionals and reviewing, or revising invoices? [This is in reporting fees sought in comparison 
nara~rofessionals maintained bv the limited to work involved in ~ r e ~ a r i n e  to the h~~dee t .  ~. ~~~. .-- 
i?plicant (e.g.. ?armcr, counsel', sr. and editing billins records that rvould d. The $?licant should provide an 
counsel, associate, ctcl ,  and disclose nut be cumpcns3ble uurside of explanation if the lees sought in the lee 
the blended bourlv rate billed lor each l~al~hruotcv and does not include annlirarion exceed rhr budzet durinz 

A 

category of timekeeper. reasonable fees for preparing a fee $; application period by 15% or more. 
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e. The applicants should provide an determine whether adversary rules; disbursement and case closing 
explanation if fees are sought in the fee proceedings are warranted. activities, except those related to the 
application for a greater number of v. Budgeting (Case): Preparation, allowance and objections to allowance 
professionals than identified in the negotiation, and amendment to budgets of claims. 
staffing plan. for applicant. xviii. Real Estate: Review and analysis 

7. Information about prior interim vi. Business Operations: Issues related of real estate-related matters, including 
applications: to debtor-in-possession operating in purchase agreements and lease 

a. With respect to each prior interim chapter 11 such as employee, vendor, provisions (e.g., common area 
application, counsel should provide the tenant issues and other similar maintenance clauses). 
followine information: oroblems. xix. Relief hom Stay and Adequate 

i. Date~s] f i l ~ d  and period ~u\.e:ed. ' vii. Case .idminislrauor~: l'rorccrion. \latters reiatln? to ' 

i i .  Fees and ex?enses requestsd. Coordiuation and compliance activities ~er~nination or rontinu~rion of 
iii. Fecs and e?enses  approved. not speciricall\~ covered bv another nuton~uric s t ~ \ u ~ ~ d e r  11 V.S.C. 5b2 and 
iv. Approved fees and expenses paid. category. motions for adequate protection under 
v. Ao~roved fees and exuenses viii. Claims Administration and 1 1  1J.S.C. 361. . . ~~ . . . ~  

rcrnbinincj unpaid. Ohjecrions: Specific clairn ir1qi.iries; bar xi. Ile?oning: Statement of nnmcial 
vi ~ ~ 1 ~ 7 s )  of i):evi~us .>r3*r'9' on dare motions; analysts, 05iccuo11s a11d affzirs, schedules, monrhly operaring 

:n~erim compcnsatiurl or reimburjeniet!t allc!vances oSclain;s. rt~jurls and an\ other accountin. or 
of expenses. 

b. Counsel should provide the 
following information on a cumulative 
basis since case inception: 

i. Fees and expenses requested. 
ii. Fees and expenses approved. 
iii. Approved fees and expenses paid. 
iv. Approved fees and expenses 

remaining unpaid. 
. v. Fees and exoenses disallowed or 

ix. Cornorate Governance and Board rfy~,.-~i~t;  a<;tivitieb; L U I I I ~ L I S  I Y I ~ I  h e  
Cn:ie<l Stiltrs TrusTer: nct inrlcded in :.larrerr: Preparation for hnd htte[!dar~ce 

a: Board or Directors meztings: hnal\-si, other categories. 
mi .  Tax: Analysis of tax issues and 

preparation of federal and state tax 
returns. 

mii. Valuation: Appraise or review 
appraisals of assets. 

c. The applicant should provide a ' .  . .. 
brief narrative summary of the following 
information for each project category: , . , 

i. A description of the project, its .. . . ,:. 

necessity and benefit to the estate, and 
its status, including all pending . - 
litigation for which compensation and; - : .,,: , , . , 

reimbursement are requested. . . .  

ii. The identity of each person . 
providing services on the project. , $ 3  

iii. A statement of the number of 

and advice regarding comorite 
governance issues, i;clu&ng trustee, 
examiner, and CRO issues; review and 
oreoaration of coroorate documents . . 
(r.:., ar:icles and hylaii-s, ctc . .  

x. Em?!oyes Berefits and Pensions. 
Revieir and xcnarzrion n:latcd to 

withdrawn. 
-8. Project categories for billing 

pecords: To facilitate effective review of 

emulovee a i d  ritiree benefit issues 
A 2 

including coapensation, Sbnuses, 
severance, insurance benefits, and 401K, 

the application, all time and service 
entries should he arranged by project 

nensious. or other retirement ~ l a n s  
xi Employment and Fee 

Applications: Preparation of categories. 
a. Only one category should be used 

for a eiven activitv. Professionals should 
employment and fee applications for 
self or others: motions to establish 

makGheir best t f i ~ n  IC be consistenr i n  
their use ofcateo,ories irnerh*r rrirhirl 
a o a r t i c u ; ~  firm or bv dtiiereni tirmi 

interim procedures. 
xii. Employment and Fee Application 

Objections: Review of and objections to 
the e m ~ l o w e n t  and fee anolications of 

hours spcnr and thy amcunt o i  
ronipenssrion requesred for each 
n r~fess ic~~a l  and uxa~rofessional on the svbrkin; on the sarns.cdss. 11 would b* 

a:,r,~.?riate fur all professionals to 
dtscuss I I I?  cdrczorics in hdrhnct b~lil 

A A 

others. 
xiii. Financing and Cash Collateral: 

Matters under sections 361, 363 and 364 
including cash collateral and secured 
claims; loan document analysis. 

xiv. Litigation: Contested Matters and 
Adversarv Proceedines (not otherwise 

- 
project. 

9. Time and service entries witbin 
agree generally on how activities will be 
categorized. 

b. The project categories set forth 
below should be used to the extent 

each project categaq: 
a. Time and service entries should be 

reoorted in chronoloeical order within " 
each project category. 

b. Each time or service entry should applicable. The following list of project 
categories is not exclusive, and 
applicants are encouraged to consult 
with the United States Trustee regarding 
the need to formulate case-specific 
project billing with respect to a 
uarticular case. 

" .  
within a dpecific project category), each 
identified separately by caption and 

include: 
i. The timekeeuer's name. 
ii. Time spent b n  task. 
iii. Hourly rate. 

adversarv nuiber ,  or title i f  motion or 
a?plication and dock~t  number, and 
using !hc Cniform Task Based 
h!and:cmcnt Svstenl ("LTBhlS"' 

iv. Fees sought for each entry. 
v. Description of task or service 
c. Time should be recorded i. :\sser i\nalysis a d  Rucuvery: 

Identification and revierv of potenu.d cor.~elrl?urdneu~~sly :II  increllitl~ts of itu 

more than one tenth (1) oian huur ri 
x;. h I 3 ~ 1 i n ~ s  and Curnnu~r~:cai:ol~< 

rvith Creditors: Preparation iur and 
attendance at secrion 34l(a) rn?etin< 

assets including causes of action and 
non-litieation recoveries. disproportionate number of entries 

billed in half- or whole-hour increments 
may indicate that actions are being 
lumped or not accurately billed. 

d. Services should be described in 
detail and not combined or "lumoed 

" 
ii. :\sse: Disposition: Sales, Iv,~sos 

(section 365 inauersl, abandonmznt and 
relared transactiun work related lo asset 

and am other meetines with creditors - 
and creditors' cummittees. 
ni. Yon-\Vorkin: Travel: Sun. 

disposition. 
iii. Assumption and Rejection of 

Leases and Contracts: Analysis of leases 
and executory contracts and preparation 
of motions specifically to assume or 

working travel where the court 
reimburses at less than full hourly rates. 

xvii. Plan and Disclosure Statement: 
Formulation, presentation and 
confirmation; compliance with the plan 
confirmation order, related orders and 

together, with each service showfng a 
separate time entry. Each timekeeper, 
however. mavrecord one dailv e& 
that combines tasks for a particular* 
project that total a de minimis amount 
of time if those tasks do not exceed .5 

reject. 
iv. Avoidance Action Analysis: 

Review of notential avoidine actions 3 See UTBMS.com for information on u n i f o o  
task codes commonly used in legal billing. under ~ e c 6 o n s  549549 of &e Code to hours on that day. 
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e. Entriti jhuuld give sufficient detail vi. Deliven. Scrvic~.s Cuuricrs. 
about rhe !cork, identifiing thc subj<ct vi i .  Pusta~c. 
matter ~f the rommunicaticn. Itearinz. viii. Local Trarrl. 

ix. Total compensation approved by 
interim order to date. 

x. Total expenses approved by interim 
order to date. 

xi. Total allowed compensation paid 
to date. 

xii. Total allowed expenses paid to 

or task and any recipients or 
participants. 

f. If more than one professional 

ix. Out-of-town Travel: 
(a) Transportation. 
Col Hotel. 

attends a hearing or ionferencerthe (c) Meals. 
Id) Ground Trans~ortation. applicant shouldY explain the need for 

multiple attendees. 
10. Electronic billing records: The 

billing records [detailed time and 

date. 
xiii. Blended rate in this application 

for all attorneys. 
xiv. Blended rate in this application 

for all timekeepers. See Exhibit A. 
xv. Compensation sought in this 

application already paid pursuant to a 
monthly compensation order but not yet 
allowed. 

iej Other (please specify). 
x. Meals (local). 
xi. Court Fees. 
xii. Subpoena Fees sdrvicc enuies) subirmuatiri~ the 

a?plication should be ?ro\ided in an 
open and searchable electronic data 
format: l i l  \\'ith rhe aplication ro [he 
: ~ u n ,  the debtor-in-possession lor 
trustee!, oificial cumn;itts.?s, thc United 

xiii. ~ i k e s s  Fees. 
xiv. Deposition Transcripts. 
xv. Trial Transcripts. 
m i .  Trial Exhibits. ~ ~ 

n i .  Expenses sought in this 
application alrezdy paid pursuant ro a 
mnnhlv com~ensn!ion order but not \,ct 

xvii. Litigation Support Vendors. 
xviii. Experts. States Trustee, and the fee review 

committee, fee examiner, and fee 
auditor; and (ii) upon request, to any 
other Dartv in i n t e r e ~ t . ~  The a~olicant 

xix. Investigators. 
xx. ArbitratorsIMediators alloweci. 

xvii. Number of orofessionals xxi. Other (please specify). 
b. Although certain expense may irovfde the electronic d&a in the 

manner in which it maintains it. An 
auulicant that does not maintain billine 

categories may appear &the category 
list, the United States Trustee mav still 
ohjkct rn the inrlurion o r  in! .:upenwq 
[hat s h o ~ l d  p~operly be deemed zn 
~vvl icants  overt~ead. Set T n.3 c-.  

dais electronically is encouraged to 
consult with the United States Trustee 

' about providing paper copies of such 
information. The applicant's submission 
of e!ectronic data does not relieve the ' . appliczjlt of its obligations under the 
Code, local rules, and any applicable 
comperisation or case management 
orders, :including providing paper . ... .. ,., COG& :sf reauired. 

llidn a l t r r ~ e d  hy cherj!pnt. 
xix. I a?pllrahle. d~rrerenca her~raen 

f < ~ s  bud:etru and rompolsatiun souqkt . 
c. Unusual items require more. 

detailed explanations and should be 
allocated, where,practi,$ahle, to specific 
~roiects. . I 

for this period. 
. 

xx. Number of urofessionals billine 
fewer than 15 ho;rs to the case durigg , 
this period. 

mi. If the applicant has increased 
rates during the case, the application 
should disclose the effect of the rate 

<3. Contents of applicotion for. 
reimbursement of reasonable, actual, 
and necessary ercpensm: Any expense 
for which reimbursement is sought must 
be reasonable, actual, and necessary, 
and must be of the kind customarily 
billed to non-bankruptcy clients. 

a. Expenses should be reported in 
chronological order within each 
expense category. 

b. Each expense should include the 
following information: 

i. Amount. 
ii. Description and pertinent detail 

(e.g., copy costs, messengers, computer 
research, type of travel, type of fare, 
rate, destination, etc.). 

iii. Date incurred. 
iv. Who incurred the expense, if 

relevant. 
v. Reason for expense. 
14. Summaries: 

i l .  Case itatus:  he following 
,- infcrmation should be provided.to the 

i ~ ~ ~ r e d s e s .  For ~oil!pdriso~~ .~urpusej, Ille 
a ~ ~ l i c a ~ u  should cblculare nnd disclose 

extent possible: 
a..A brief summam of the case. 

the total comuensation sought in the - 
ap?lication using the rates origind.ly 
disclosed in the retention a 2lica'ion 

b. ;\I1 a3plic3tions shoul$sum&&e 
discussing key step~completed and key 
steps remaining until the case can be 

fees and hours by project category and 
expenses by expense category. Exhibit 
D-1 (fees) and Exhibit D-2 (expenses) 
are model forms that may be useful in 
providing this information. 

c. All applications should summarize 
professionals (preferably in alphabetical 
order) included in the fee application by 
the professional's name, title, primary 
practice grouu, date of first admission. 

b. The amount of cash on hand or on 
deposit, the amount and nature of 
accrued unpaid administrative 
expenses, and the amount of 
unencumbered funds in the estate. 

c. Any material changes in the status 
of the case that occur after the filing of 
the fee application should be raised at 
the hearing on the application or, if a 
hearing is not required, prior to the 
expiration of the time period for 
objection. 

12. Expense Categories: To facilitate 
effective review of the application, all 
expense entries should be arranged by 
expense categories. 

a. The expense categories set forth 
below should be used to the extent 

., . 
i~ts, huurs, ratds, a d  nurnberuf~a~e 
irlcreascs. L.hbit  B is a u~rdel  form d l ~ t  
mav be useful in pruvidinn h i s  a d  

a. All applications should contain a 
summary cover sheet that provides the 
information below. Exhibit E is a model 

othkr information. 
- 

D. Applications For Employment 
form that may be useful in transmitting 
this information. 

i. Name of applicant. 
ii. Name of client. 

1. Statementfiom rhe applicunr. The 
ap?!~csnt stiould answer the quesuons 
helorv in all applicauons fur 
employment filed under Fecrions 327 or 
I103 ~f the C ~ d r .  hlust questiuns 

applicable: 
i. Copies. 
ii. Outside Printing. 
iii. Telephone. 
iv. Facsimile. 
v. Online Research. 

iii. Time period covered by this 
application. 

iv. Total compensation sought this 
require only a yes or no answer. The 
applicant, however, is free to provide 
additional information if it chooses to 
explain or clarify its answers. 

a. Did you apee to any variations 
kom, or alternatives to, your standard or 
customary billing arrangements for this 
engagement? 

" 
period. 

v. Total expenses sought this period. 
vi. Petition date. 
vii. Retention date. 
viii. Date of order approving 

employment. 

+See m L E D E S  orgfor inionnation regarding 
upell ele~(rurIic data formats commonly used in 
legal e-billing. 
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b. Do any of the professionals E. Budgets and St&g Plans, In 
included in this engagement vary their General 
rate ~. based . on the geogaphic location of 1, a larger chaDter 11 case that 
the b3nkuprcy cass? 

c. ll\-ou represented the clit.111 i r l  ihr 
1 2  months prepetition, disclose your 
billing rates and material financial terms 
for the prepetition engagement, 
including any adjustments during the 1 2  
months  ren net it ion. If vour billine rates 
m d  materill finmcial ierms have' 
cllanged ?osrperition, explain the 
differt,ncr and thd rzasons for ihe 
difference. 

d. Has your client approved your 
prospective budget and staffing plan, 
and, if so, for what budget period? 

2. Ver~fied statemenfmm the c1ient:s 
The client should provide a verified 
statement with all applications for 
employment filed under sections 327 
and 1103 of the Code that addresses the ".. . 

meets rhc &cshold, the Un:ted Srares 
T r ~ ~ r e r  ordinuily \rill seek the use of 
ftt eud ei.,ense budzct: and stafiinz 
pleris eiihcr ~vitll tlt;cnuse~~t cf t h e  
par!iej or by court ordsr a, sou11 aa 
frasible afrcr die conirn?ncemenr oirhc 
case. As set forth in ¶ B.2.m above, the 
United States Trustee will consider fee 
applications in the context of budgets 
and staffing plans used in the case, and 
the professionals are urged to consult 
with the United States Trustee whether 
they anticipate delays in formulating 
budgets. The United States Trustee will 
also consider whether Lhe client has 
approved the applicant's budget and 
staffine nlan when reviewine 

- A  " 
applications for emplopent .  See 
TD.1.d. Exhibit C contains amodel 

to~~owmg:  budget (Exhibit C-1) and staffing plan 
a. The identity and position of the (Exhibit C2), 

person making the verification. The 2. Budgets and staffing plans should 
person ordinarily should be the general , be ageed to between the professional 
counsel of the debtor or another officer ,d its 
responsible for supervising outside 3. Budgets can and should be 

and and anended as necessary to reflect changed . . -. . legal costs. - circumbtaices or unahticipated 
b. The steps taken by the client to 

: -developments. 
ensure that the applicant's billing rat& 4, ~h~ appropriate budget period 
and material terms for the engagement :, sl;ould be decided between the 
are comparable to the applicant's billing professioual and its client. For example, 
rates and terms for other non- the budget could be provided for the 
~ ~ K P ~ c Y  engagements and to the .. month, the next 120-day interim 
billing rates and terms of other application period, or for any other time 
comparably skilled professionals. period as agreed. 

c. The number of firms the client 5. The staffing plan should use the 
interviewed. same planning period as the budget. 

d. If the billing rates are not 6 .  In the staffing plan, the number of 
comparable to the professionals expected to work on the 
rates for other non-bankruptcy matter during the budget period may be 
engagements and to the billing rates of disclosed either by category of 
other comparably professionals, timekeeper (e.g., 25 associates) or by 
the circumstances warranting the years of experience (e.g., 15 lawyers 
retention of that firm. with 8-14 years of experience). 

e. The procedures the client bas 7. Except as provided in TE.8. below, 
established to supervise the applicant's any disclosure of the budget and staffing 
fees and and manage plan to the United States Trustee and 
If the procedures for the budgeting, other parties will be retrospective only 
review and approval of fees and in conjunction with the fee application. 
expenses differ from those the client CPP m r G nhnrio 
regularly employs in non-bankruptcy 
cases to supervise outside counsel, 
explain how and why. In addition, 
describe any efforts to negotiate rates, 
including rates for routine matters, or in 
the alternative to delegate such matters 
to less expensive counsel. 

f. The client verification should be 
dk?:o?riately detailcd and should not 
be a rouline furn~ 1.rcparr.d by the 
client's bankruntcy uounsrl. 

-"- u-.-. ---. ". 
8. Absent the parties' consent, the 

United States Trustee mav seek a court 
urder expressly aurhorizing the 
vuchal~d< of bu lzrts by counsel for the 
dt,bior-irt-:~ossessiun and tlte official 
committees oncz they ,KC: apprured by 
hei r  respective clients ur ~vhcliever 
nmendea. These budgzts may be 
provided subject to an ap?ropri3tc 
cu~liid~,utial:ry asreement and redacted 
to protect ~,riviIz:zd LT confidential 
information. Such redactions may be 

SAverified statement is eithera decimation cornpensable disclosure ofthe 
executed in accordance nith 28 U.S.C. 1746 or an 
*davlt to he laws of he privileged or confidential information 
where executed. cannot otherwise be avoided through 

- 

careful draftine. But the time sDent for 
redactions shd;ld be reasonabiy 
?roporriunal to the overall fees soushr. 
'l'hr ronfidcnri;~l and nrosvcctive 
exchanee of budeets getween these " 
lidur:aries ronrcrns rhe administratiun 
of rile case and ~poter~tially avnids 
Juul icer i~~t ,  co~rsistent with the 
requirements of section 1103 of the 
Code. 

F. Retention and Compensation of Co- 
Counsel 

1. Scope ofretention: 
a. Where a debtor retains multiple 

section 327(a) bankruptcy counsel, the 
retention applications should clearly 
specify which firm is acting as lead 
counsel and should clearlv delineate the 
areas of sccundary counshl's 
respuu,ilrility. I n  ;c~.rial, i t  sho~ild h~,  

that all bankruptcy matters in 
the case will be handled bv the lead 
counsel unless the retention application 
specifically assigns them to secondary 
Gunsel. - 

. 

b. The retention ao~lication should 
not contain an inde<&minate or open- 
ended description of secondary 
counsel's duties. Iq-.pafticdar, retention 
orders should not contain language 
permitting secondary counsel to 1 

perform additional, .unspecified services 
at the discretion of fie debtor or the-, 
lead counsel. 

c. When a new matter within the 
authorized scope of'se'condary counsel's 
engagement is assigned by the lead 
counsel to secondary counsel, 
secondary counsel need not file a 
supplemental retention application and 
obtain an amended order. Rather, 
secondary counsel should file a 
supplemental declaration in accordance 
with Bankruptcy Rule 2014, and 
provide notice of the filing sufficient to 
afford parties in interest an opportunity 
to object. Nevertheless, if the matter 
does not fall within the authorized 
scope of the engagement, secondary 
counsel should file a supplemental 
retention application and obtain an 
amv~idtJ urder t u  txpa~ld thc scope oi  
[he en%a:ement to include that matter. 

d. Exce?t to rhc exten1 tl~di ~ I I L ~  IYOI!. 

is directly relevant ro its assigned 
d ~ t i e s ,  secondzy counsel shuuld IICI 
perform or be compensated for general 
case administration duties, such as 
preparing agenda letters, monitoring 
dockets, reviewing pleadin, "s , or 
attendine hearinns at which it does not - 
directly par~icipate. 

c The retenuon ap?l:chtiun should 
clearly identify to whom the proposed 
secondarv counsel will reDort. In most 
cases, secondary counsel Qhould report 
directly to the management of the 
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2. Necessity for retention: proposed conflicts counsel's retention. benefit the estate, and should advise 
a. Applications to retain secondary The following are circumstances that counsel in advance that the United 

counsel should contain sufficient facts may indicate that the retention of States Trustee will object to any such 
to support any contention that conflicts counsel is inappropriate and fees. Among other examples, the United 
employment of an additional law firm should weigh in favor of an objection to States Trustee should object to fees for 
will benefit the estate. Secondary the retention application of the lead the following: 
counsel may be either "efficiency counsel: a. Excessive time bringing secondary 
counsel" or "conflicts counsel." i. The responsibilities of conflicts counsel "up to s p e e d  on the case, 
Efficiency counsel is secondary counsel counsel are not c o d n e d  to discrete including time spent reviewing 
employed to handle more routine and legal matters. background materials that are not 
"commoditized" work, such as claims ii. The conflicts counsel will he used germane to secondary counsel's areas of 
objections and avoidance actions, at to handle matters that are inseparable responsibility; 
lower cost to the estate than lead from the major reorganization activities b. "Shadowing" of secondary counsel 
banlcruptcy counsel. Conflicts counsel is of the case (e.g., negotiation of major by lead counsel (or vice versa]; 
secondary counsel employed when lead plan provisions). c. Unnecessary attendance of 
b a n h p t c y  counsel is subject to a iii. The conflicts counsel will act attorneys from both lead and secondary 
limited, not pervasive, conflict of under the direct supervision of, and at counsel at court hearings and 
interest that prevents it from performing the direction of, the lead counsel. conferences, and other meetings! 
some small part of its duties. iv. The conflicts counsel's role will d. Reviewing, editing, or revlslng the 

b. In the case of efficiency counsel, include filing or advocating pleadings work product of the other counsel; or 
the retention application should that have been drafted by lead counsel. e. Unnecessary duplication of case 
include. at a minimum. a comuarison of v. The conflicts counsel has been administration tasks, such as monitoring 
the I.illill rzres J! tlte lead ro;nsel and rcaincd ro liri~atc matters in rrhirh t!lr ih? doi.kel. revie\~i!lo, plcddirr2s. ur 
ircundarr counsel 2nd a 3rjiecr:on of lead counscl ha5 lepres?~~ted the dckur prcpxin? hsunn: azenrla letters. 
the total cost savinas to the estate that 
would result from employing secondary 
counsel. The retention application 
should also identify anyother factors 
that would weiah for or against - - 
reraining secondan counsel. il~cluJills 
any si~niiicant diiferenccs 111 ajsocidted 
travel costs. 

c. In the case of conflicts counsel,  the^ 
retention a~ulication should set forlh : 

in settlement negotiations. 
vi. The debtor will not (or cannot) 

create an ethical wall to screen the lead 
counsel from the work of the conflicts 
counsel. 

c. One recent trend has been for law 
Firms to obtain limited conflicts waivers 
that ; l t r ~ ~ ~ i t  thcm to cn:d:e in sertlement 
ne:o:intions b~ainst  cerlain entities, bul 
vhi& resuirc then to a s s i ~ n  rhr mattrr 

G. Special Fee Review Entities 
1. Generally: In a larger chapter 11 

case where a significant number of 
professionals will be retained and the 
normal fee application and review 
Drocess would be esueciallv 
burdensome, tllc ~ i r z d  scares Trcircc 
u~dinarily will seek tba co:ln's 
annointlnent of  a s 3 r ~ i a l  !'st. rr-.i~!r 

rrith spcri;i;ity the nature of ttlr ledti to contlicii r011nscI in tne ;vent that thr ziliit). .ucl~ as a fee r z~ ie i r  commirree 
rot~nsrl ' j  rnntlict. includinn the idrllt:t? dispute I S  lit:u,atrd in cuu t  Sucll or an independent lee exminer. Such 
C I I  erly r e l e \ . d ~ ~ ~  p a t ?  whom the lcad ;rac.;cmcnts arc generally st1 entity can assisr tho C D L ~ .  m d  p.rt~ies 
cuunszl has represented, a descripthn obiectionable, and the Cniled S I ~ I C S  in rcr ic i r in~ fee applications and cen 
of [he L ~ ~ I U I C  ofthat re=rcsenrarion, and 'lrusrcc rcrains discrction irhcthrr to brill:: L ~~lsi,tericy, prcdirratrility, and 
the terms of any waivers or covenants 
that affect the lead counsel's ability to 
take action adverse to that party. The 
application should also set forth any 
procedures that the debtor proposes to 
adopt in response to that conflict, 
including any ethical walls to which the 
lead counsel will be sub'ect 

3. Lead counsel's conhicti: 

object in a particular situation. 
Negotiation without the abilitv to 
litigate against a ?arty usudlly irill 
render o liii?.cr disqualified from thc 
matter. and such disosalificatiu~~ cbllnut 
be currJ by te~er~tiunof c o r ~ t l i ~ ~ s  
counsel ro handle the liti%a~ion. 
1. B~llrrrg a i ~ d  jee mallcrs. l'he L'nircd 

States ~ r u s t e e  should encourage both 

transparency to the  process. Although 
whether a fee review entity is appointed 
is ultimately the court's decision, the 
United States Trustee will follow these 
Guidelines in connection with fee 
review entities, subject to the court's 
directions and orders. 

2. Timing: The United States Trustee 
ordinarily will seek the amointment of . . 

a In most cases a?p]icarions for the lead cnd secol:dary cuu~tszl tu'-;tlbulit a f+z rr\.Lrr ~.ntity as soon as practicable 
rercnrion ofconflicrs counscl are filed tl~e:r billing recurds ill a icrma~ thar will afrrr thc order for reliei. 
becausi ?i&zr the debtur is arrare st rhr cnablz the Cnitrd States Trustee aud 3. Purpose: .\ fee rerieiv entirr's 
outset that its proposed lead counsel is 
subject to a conflict of interest that 
prevents it from performing some part of 
its duties, or in response to an objection 
to retention filed by the United States 
Trustee or other party. The United 
States Trustee should carefully review 
the proposed conflicts counsel's 
retention to assure that the lead 
counsel's conflicts are not so pervasive 
as to give rise to an objection to the lead 
counsel's retention rather than the 
ap ointment of secondary counsel. 9. As in any case, the United States 
Trustee should review the lead 
roun,t.l's ~or l f l i~ t s  t ra~rd un the 
yirt iculs facts dnd circumstances oithe 
case, including the spccific terms of the 

other interested narties to easilv identifv 
arly duplication br orerap in their 
work. hlatters for which secundxy 
ccunszl is prinlnrily rusp~nsihlt! should 
bz assigned a >c?arate billing : ~ d c ,  and 
iee statemenls should clearly rzflecr 
but11 the m u u o t  o i  timc thar lead 
counsel or other professional, hdre 
spent on the matter assigned to 
secondary counsel, as well as the 
amount of time that secondary counsel 
has spent on matters outside its primary 
responsibility. 

5. Non-compensable services: The 
United States Trustee should monitor 
the fees of both lead counsel and 
secondary counsel for services that are 
unnecessary, duplicative, or that do not 

primary~?urpose is ro ensure [hat 
?rofejsion~l fccs and cyenses  yoid by 
the esrdtz lcascnablr:, tli.tual, and 
necessary, as required by section 330 of 
the Code. Thus. a fee review entitv 
should monitor, rerie\r. and ~vhere 
a?pro?riate, object to interim ~ n d  final 
a?plications for fccs and cxprnscs filed 
by professionals rvho seek 
comptnsa~iou Lro~n I]!< csrhre. l i a  case 
has a monthly compensation order 
permitting the payment of fees and 
expenses before approval of interim or 
final applications, the fee review entity 
should also monitor, review, and where 
appropriate, object to monthly invoices 
submitted for payment. The fee review 
entity can also establish other measures 
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to assist t t r t  ct lurt  and ihr ?rofcssion31s ' Independent >I$mber ' as chairmarl. 6. Compensation: The Fee Revieir 
in colllulvil~a. with t h r  Code, thc Federal Thc Independent \ L e ~ b ~ . r  should br ail Committoe's professionals. the 

Jr.iNon-equityilncome Partner 

Rules i f  ~ a n h u ~ t c y  Procedure, local experienced person not otherwise Independenth?ember, and the 
rules or general orders, the Guidelines, involved in the case as a party in Independent Fee Examiner should be 
and other controlling law within the interest or as a representative of a party compensated in accordance with the fee 
jurisdiction. In the absence of local rules in interest. The Independent Member procedures established in the case and 
or general orders and other controlling will perform administrative functions should file interim and final fee 
law within the jurisdiction, a fee review and serve as the primary contact for any applications for consideration under the 
entity should monitor, review, and professionals retained by the Fee reasonableness standards set forth in 11 
where appropriate, object to interim and Review Committee. In addition, the U.S.C. § 330(a). Compensation under a 
final fee applications under section 330 Independent Member will be an active flat fee arrangement may be appropriate 
in accordance with these Guidelines. participant in the substantive in certain cases but only if subject to 

4. Models: A fee review entity can discussions of the Fee Review reasonableness review under section 
take one of several forms. The Committee and will, in consultation 330. 
determination of the appropriate form with the committee, meet and otherwise 7. Rights of a partyin interest: A fee 
for a particular case will be the product communicate with professionals whose review entity should have the rights of 
of consultation among the United States is subject to the a party in interest in connection with 
Trustee, the debtor, and any official committee's review. Each member, fee issues, and should be authorized to 
committee, but it is ultimately the including the Independent Member, negotiate fee disputes with retained 
court's decision. There are several should have a vote, and decisions professionals, to object to fee 
possible models, including a fee review should be reached by majority vote. In applidations both interim and final, to 
committee, a fee review committee with the event of a tie vote, the Independent object to monthly invoices if a case is 
an independent member, and an Member's vote should be determinative. governed by a monthly compensation 
independent fee examiner. The United States Trustee will, at the order, and to undertake discovery in 

a. Feere~ewcommittee:The court court's request, solicit suggestions hom connection with contested fee matters. 
could appoint a Fee Review Committee, pariies in interest for as 8. Budgets: If the court directs that 
which consist ' the Independent Member and submit budgets be adopted by retained 
representatives of the debtor-in-, : several names to the court for professionals, a fee review entity should 
possession, the unsecuredcreditors consideration. establish guidelines and requirements 
committee, any otlier,'offiEial ccjnmTee, c. ~ ~ , j ~ ~ ~ ~ d ~ ~ t f ~ ~  ~h~ for the preparation and submission of 
and the United States Trustee. The 
representatives of ihe Lebtor-in- .. .. court may appoint a single person to fee expense budgets by the retained 

possession and the, official,commi~e[s) serve as an Independent Fee Examiner review entity 

should not be retaihe3'1,ra'fessional's' for the case. The Fee Examiner should shodd dso  comiderwhether case- 
specific project billing codes should be 

whose fees and expenses will be subject 5 an experienced person otherwise 
developed to facilitate preparation and 

to review by the Fee R?+!iey,Copmittee. . ?Volved in the case as a party in 
One member of the Fee Review lnterest or a representative of a party in '"vi"'~?? fee applications. 

interest, ~h~ order appointing the F~~ 9. Dispute resolution: A fee review 
Committee should be designated as 
chairman, but that person's function Examiner should fully describe the Fee entity should establish procedures to 

should be administrative.,The  examiner'^ duties and resolve fee disputes with retained 
professibnals, while retaining the right 

should serve as a point of contact for to file and prosecute objections if 
any professionals retainedhy the Fee 5. Retention of professionals: A fee disputes cannot be resolved, 
Review Committee. Each member review entity should be authorized, 10. Exculpation and indemnification: 
should have one vote, and decisions subject to court approval, to retain The order appointing a fee review entity 
should be reached by majority vote. The professionals, including but not limited should appropriate provisions 
order appointing the Fee Review to attorneys and fee auditors, to assist in exculpating and indemnifying Fee 
Committee or any protocol developed discharging its duties.   he united States Review Committee members, the 
by the members may address other Trustee, however, may not participate in Independent Member, or the Fee 
administrative issues, including the or vote on the hiring of professionals for Examiner kom any liability arising out 
resolution of any tie vote. the fee review entity, although the 

United States Trustee may suggest of their service. 
b. Fee review committee with 

independent member: The court could persons who should serve as Clifford J. White III, 
appoint a Fee Review Committee, as Independent Members or Independent ~irector, Executive Ofice for United States 
described above, and add an Fee Examiners. Trustees. 

EXHIBIT A-CUSTOMARY AND COMPARABLE COMPENSATION DISCLOSURES WITH FEE APPLICATIONS 
[See Guidelines UC.3. for definitions of terms used in this Exhibit] 

Counsel 

Category of timekeeper 
(using categories already maintained by the firm) 

Blended houriy rate 

Billed or collected 
firm or offices for preceding year, 

excludino bankruDtcv 
Billed 

in this fee application 
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Claims Administration and Objections 

EXHIBIT Gl-BUDGET-Continued 

Emolovee Benefits and Pensions 

Employment and Fee Applications I I 

Esfimated fees Project category 

Assumption and Rejection of Leases and Contracts 

Avoidance Action Analysis 

Budgeting (Case) 

Business Operations 

Case Administration 

Employment and Fee Application Objections 

Estimated hours 

Financing and Cash Collateral 

Litigation: Contested Matters and Adversary Proceedings (not other- 
wise within a specific project category)-identity each separately by 
caption and adversary number, or title of motion or appiication and 
docket number , . ~  . . 

Meetings and ~omkunications with Creditors 

+don-Working Tiavel 

Plan-and~Disclosur~ Statement 

Total 

. . . ., . . 

,:. - , .  .. b 

heal' i*te. ;. , 

Case Name and Number: Guidelines for Reviewing Appl icat ions cl ient in advance should generally b e  

Applicant's Name: for  Compensation a n d  Reimbursement attached to  each in te r im and final fee 
o f  Expenses F i l e d  Under  11 U.S.C. § 330 appl icat ion filed b y  the applicant. If the 

Date of  Appl icat ion: b y  Attorneys in Larger Chapter 11 fees are sought in the fee appl icat ion for 
In ter im or Final:  Cases a greater number o f  professionals than 

~f the parties consent or the court so identif ied in the staffing plan, the fee 
directs, a staffing p lan  approved b y  the appl icat ion should explain the variance. 

.. .. .,, . . , . "~ . . . , . ,  

EXHIB~T G2-STAFFING PLAN 

Category of timekeeper1 
(using categories maintained by the firm) 

Sr.1Equity PartnerlShareholder 

Jr./Non-equityllncome Partner 

Counsel 

Sr. Associate (7 or more years since first admission) 

Relief f rom Stay and Adequate Protection 
. ... . . 

Reporting 

Tax 

Number of iimekeepers expected to work on the matter Average hourly rate during the budget period 

. .:. '.. , 

Associate (4-6 years since Rrst admission) 

Jr. Associate ( 1 4  years since first admission) 
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EXHIBIT C-2-STAFFING PLAN-Continued 

Staff Attorney 

Contract Attorney 

Paralegal 

Other (please define) 

1 As an alternative, iirms can identity attorney timekeepers by years of experience rather than category of attorney timekeeper: 0-3, 4-7, 8-74, 
and 15+. Non-attorney timekeepers, such as paralegals, should stili be Identified by category. 

Case Name and Number: Guidelines fo r  Reviewing Appl icat ions 

Applicant's Name: for Compensation and Reimbursement 
o f  Expenses F i l e d  Under  11 U.S.C. § 330 

Date of  Appl icat ion: bv Attorneys in Lamer  C h a ~ t e r  11 

Average hourly rate Category a i  timekeeper1 
(using categories maintained by the firm) 

In ter im or Final: C-ases 
- 

Number of t~mekeepers expected to work on the matter 
during the budget period 

EXHIBIT D- SUMMARY OF COMPENSATION REQUESTED BY PROJECT CATEGORY 
[See Guidelines lC.8, for project category information.] 

Project category 

AGet ~nalysis and Recovery 

Asset  disposition.^ 
. .  . 

ASumption and ~e j i c t ion  of Leases and Contracts 

Case Administration 

Avoidance ~c t ion~na lys is  
. . .  . 

Budgeting (Case) 

Business Operations 

Clasms Admlnlstratlon and Objections 

Corporate Governance and Board Matters 

Employee Beneftts and Penslons 

Employment and Fee Appllcatlons 

Hours 
budoeted 7 - ~ 

. , . . . .  
. . . 

Employment and Fee Application Objections 

Hours 
billed 

Fees 
budoeted' 

~ 

I , .  , . . . . , ,  

. . . ._ 1 .  .. . 

Financing and Cash Collateral 

Litigation: Contested Matters and Adversary Proceedings (not otherwise 
within a specific project category)-identity each separateiy by caption 
and adversary number, or title of motion or application and docket num- 
ber 

Meetings and Communications with Creditors 

Non-Working Travel 

Fees 
souaht - 

. . 

, , ---- 
Li_ .. 

.~ . . 

:: . 

Plan and Disclosure Statement 

Real Estate 

- 

Relief from Stay and Adequate Protection 

Re~oltina 

Tax 1 1 1 I 
Valuation I I I I 
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EXHIBIT D-1-SUMMARY OF COMPENSATION REQUESTED BY PROJECT CATEGORY-Continued 
[See Guidelines 772.8. for project category information.] 

Project category Hours Fees Fees I budgeted' budgeted' 1 sought 

Case Name and Number: EXHIBIT D-2-SUMMARY OF EXPENSE EXHIBIT D-2-SUMMARY OF EXPENSE 
Applicant's Name: REIMBURSEMENT REQUESTED BY REIMBURSEMENT REQUESTED BY 
Date of Application: CATEGORY-Continued CATEGORY-Continued 
Inter im or Final: [See Guidelines 7C.12. for expense category [See Guidelines 7C.12, ior expense category 

information] infonation] 
Guidelines for Reviewing ~ ~ ~ i i c a t i o n s  
fo r  Compensation and  Reimbursement 
o f  Expenses Fi led Under  11 U.S.C. 9 330 
by Attorneys in Larger Chapter 11 Local Travel Trial Transcripts 
0"""" -a>=> 

Out-of-Town Travel: Trial Exhibits 

EXHIBIT D-2-SUMMARY OF EXPENSE (a) Transpoi- 
Litigation Support 

REIMBURSEMENT REQUESTED BY Vendors 
CATEGORY 

[See Guidelines 7C.12. for expense category 
information] 

Investigators 
(d) Ground Category Amount . . 

Transportation I ArbitratorsIMediators 
- ,  , '  .: Copies , . , ... ,, ., 

. I . ., .. . . .  
Case Name and Number: 

Meals  local^ ,.. 1 ~. .a . - . . Telephone Applicant's Name: 2 .. 

Guidelines f o r  Reviewing Appl icat ions 
Dellvery Services1 VIlltne55 Fees fo r  Compensation and  Reimbursement 

Depos~tron Tran- o f  Expenses F i led  Under 11 U.S.C. 9 330 
by Attorneys in Larger Chapter 11 
Cases 

Facsimile 

EXHIBIT E-SUMMARY COVER SHEET OF FEE APPLICATION 

Name of aoolicant 

Name of client 1 

. .  . , In ter im or Final: . . .  , 
online Research Subpoena'Fees '.I 

Court Fees 

Time Deriod covered bv this a~~l icat ion I 

Date of Application: 

Total com~ensation sought this Deriod 1 
Total ex~enses sousht this Period I 
Petition date I 
Retention date 1 
Date of order approving employment 1 

Total expenses approved by interim order to date 

Total allowed compensation paid to date 

Total allowed expenses paid to date 

Blended rate in this application ior all attorneys 
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EXHIBIT E-SUMMARY COVER SHEET OF FEE APPLICATION-C~ntifl~ed 

Blended rate in this aoolication for all timekeepers I 
Compensation sought in this application already paid pursuant to a monthly compensation order but not yet al- 

lowed 

Expenses sought in this application already paid pursuant to a monthly compensation order but not yet allowed 

Number of orofessionals included in this aoolication 

If applicable, number of professionals in this application not included in staffing plan approved by client 

I f  applicable, difference between fees budgeted and compensation sought for this period 

Number of orofessionals billino fewer than 15 hours to the case durino this oerlod 

Are any rates higher than those approved or disclosed at retention? If yes, calculate and disclose the total com- 
pensation sought in this application using the rates originally disclosed in the retention application 

Case Name and Number: 
Applicant's Name: 
Date of Application: 
Interim or Final: 

Guidelines for Reviewing Applications 
for Compensation and Reimbursement 
of Expenses Filed Under 11 U.S.C. 5 330 
by Attorneys in Larger Chapter 11 
Cases 
Exhibit F 

-.LYrUYSIS OF CO.\lhLESl'S WCEII'ED 
A\TI SIT\lhLUY OF SI(;ICIFICILVT 
'CHANGES IN RESPONSE TO 
COMMENTS 
A. lNTRODUCTION 

On November 4,2011, the United 
States Trustee Program ("USTP] posted 
for public comment an initial draft of 
the A~nendix B-Guidelines for . , 
Reviaring .\PL)[:C&~:OIIS for 
Compensation and Rvimburscmenr uf 
E x n s e s  Filed under 11 C.S.C. h 330 bv 
Att'orneys in Larger Chapter 11 Cases 

* 

("Appendix B guidelines" or 
"Guidelines"). The Appendix B 
guidelines reflect eight core princi%?es: 

1. Ensuring that fee review is su lect 
to client-driven market forces, 
accountability, and scrutiny. 

2. Ensuring adherence to the 
requirements of section 330 ofthe 
Bankruptcy Code so that all professional 
compensation is reasonable and 
necessary, particularly as compared to 
the market measured both by the 
professional's own billing practices for 
bankru~tcv and non-bankruutcv . . . . 
er~~a:emer~tj by thcsc 01 its ;,errs. 

3. Enhancin: rneanin:hl disclosure 
by professionals and transparency in 
billing practices. 

4. Increasing client and constituent - 
accountability for overseeing the fees 
aud billing practicrs of ll~eir otrr  
professionais. 

5. Encouraging the development of 
budgets and s t f i g  plans to bring 

discipline, predictability, and client 
involvement and accountabilitv to the 
compensation ?rocc.ss. 
6. Decrmsinp the adrn:nistrati.:e 

burden of review. 
7. Maintaining the burden of proof on 

the fee applicant, and not the objecting 
Party. 

8. Increasing public confidence in the 
integrity and soundness of the 
b a n h p r c y  compensation process. 

The USTP received more than two 
dozen comment letters on the initial 
draft of the Appendix B guidelines 
posted on November 4, 2011. The USTP 
thereafter convened a ~ u b l i c  meeting 
regarding the ~ ~ ~ e n d k  B guideline; on 
June 4,2012. Seven commenters 
appeared at the public meeting, and this 
discussion is reflected in the transcri~t 
of r1.e pl~blic meeting. 

The CSTP rev :~ i red  the ri.rittrn and 
~ r a l  cuulurnls lu thr initidl d~af! of thr 
Appendix B guidelines, and on 
November 2,  2012, posted its analysis of 
those comments and a summary of the 
significant revisions incorporated in the 
second draft of the Appendix B 
guidelines. See TB.2. below.' At the 
same time, the USTP also posted the 
second draft of the Appendix B 
guidelines for an additional and final 
comment period ending November 23, 
2012. 

The USTP received six comment 
letters on the second draft. After 
rvrieicin~ :he c'mmtnrs t u  tlw srccnLd 
rlraf;. rlrr ilSTP finalizzd and ibsued the 
.i~,:.e~tdix B yuidrlines. The USTP's 
andvsis of &e comments on the second 
&a& and a smnmary of the significant 
revisions incorporated in the final 
Appendix B guidelines as issued follow 
the USTP's comment analysis on the 
initial draft. See 41 C. below.2 

Summary of Significant Changes and Analysis 
of Comments Received After Pasting Initid Draft 
Guidelines for Comment onNovember 4,2011. 

Summary of Significant Changes and Analpris 
of Comments Received After Posting Revised Draft 

All comments to the initial and 
second drafts of the Appendix B 
guidelines, as well as the transcript of 
the June 4, 2012, public meeting, are 
available for review on the USTP's 
website, at http://www.justice.gov/ust/ 
eo/rules-regulations/guidelines/ 
public-comments,htm An analysis of 
the primary comments received on both 
drafts and a summary of the significant 
changes made in response to the 
comments follow. 

B. SUMMARY OF SIGNIFICANT 
CHANGES AND ANALYSIS OF 
COMMENTS RECEIVED AFTER 
POSTlNG nvITTAL DRAFT 
GUIDELINES FOR COMMENT O7J 
NOVEMBER 4,2011 
I. Summary of Significant Changes 
Following Posting of Initial Draft 
Appendix B Guidelines for Comment 
on November 4,2011 

a. THRESHOLD FOR APPLICATION: 
The threshold for au~lication has been 
levijed to S.iO mill& or more in assets 
a n d  $50 million or morr in liabilities, 
aggregated for jointly administered cases 
and exclndins sinele asset real estate 
cases. ~uidelynes i ~ . 2 . ~  The initial 
threshold was $50 million in assets and 
liabilities combined. 

b. DISCLOSURES FOR CUSTOMARY 
AND COMPARABLE COMPENSATION 
AND CLENT VERIFICATIONS: The 
disclosures that the USTP will request 
reeardine customarv and comuarible 

high, low and averaee rates, the revised 

aggregate and by category of 
professional. Guidelines 'j C.3.a-b. 
Applicants have the flexibility to report 

Guidelines for Final Comment on November 2 
2012. 

=All references are to the final Appendix B 
guidelines a9 issued. 
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their blended rate information for non- included in the broader Appendix A commenters appeared at the public 
bankruptcy engagements based on either guidelines' project categories, all but meeting held on June 4,2012, and this 
time billed or revenue collected either one of which is included in the long- discussion is reflected in the transcript 
for the firm (domestic offices only) or established Uniform Task Based of the public meeting. Many of the 
offices in which timekeepers billed at Management System ("UTBMS') comments contained several sub- 
least 10% of the hours to the bankruptcy bankruptcy code set4 These tasks are: comments. The USTP appreciates the 
case during the aa~lication ueriod. Assum~tion and Reiection of Leases and comments and has considered each 
Guidclincs'~ c.3.i:i. TIP ret'ised ~onrra;ts; .\voidancr. .%ctior. ~ \ n a l ~ s i s ;  rommcnr cuefully l'br. L~Sl'I"s 
(;uidelincs clarifi that ?ro bono m d  Culpurate Gorernance and Hoard response to the most s i y f  . I  ,cant 
rnatcriall? discounred chmi~a51c or firm- h1attr.r~: J.i:isdtiuu; Xc>~~- \V .>rk t~ .~  c ~ l l l i l i t l l ~ ~  d r t  disc uswd llelu\v, ,lan:n: 
em!r!o!.er enygrmrnrs may bc excluded Travel: Rea! Estate; and Reporrin<r. with 1111. .General Cun~n~erit," sectiun 
from !he non-bankru?tcy blended rate e. CO-COUNSEL RETEYTIOSZ AKD 'irtd c ~ r ~ t i u u i ~ ~ $  \v:t11 cu:~n~euts 
computation Guidelines 'j (:.3.a.i~.(c). STAFFING EFFICIEKCIES: Dcbtors and r.ate:;urizc:d by s?t%cific sul)je;t matter 
~isc iosure  in accordance with Pi C.3.a.- 
b. of the Guidelines will provide a 
limited "safe harbor" from additional 
requests from the United States Trustee 
for information about customary and 
comparable compensation under section 
330(a)(3l(F) of the Bankruptcy Code, 
without prejudice to the United States 
Trustee's abilitv to seek additional 
:niolmalinn haicd tjpcjn ihr pwri~:ulu 
f,ctj ,nd a n . u ~ n ~ t f l ~ ~ . c s  01 the casc, 1 ,  
file an objection, or to offer evidence on 
com~arable com~ensation from other 
sources. ~ ~ i d e l i n e s  YC.4. 

c. BL'DGE'I'S AI\D ST.WFLVG 
PLANS: .\ budzct and staffin:: plan !?ill 
be used onlv G t h  the conse&f the 
profession& or if the United States 
Trustee obtains a court order. :: - '  . . 
Guidelines 4IE.1. The United States 
Trustee will ask that the counsbl fot.ihk 
debtor-in-possession and official . 
committees exchange their budgetsqnce 
client-approved, Guidelines $ E.81, and 
that professionals provide budgets and 
staffing plans to the United States 
Trustee retrospectively with the fee . 
application. Guidelines C.6.a., E.7.-8. 
Budgets may be redacted to protect 
privileged or confidential information. 
Guidelines p[$C.6.b., E.8. The 
Guidelines clarifv that the attornev and 
rhc client shoulddecide the ap?ropri:re 
burlset p~r iod,  dnd that hudgcrs may be 
anlzndrrl as nr.c?>ssarr lo rerlect chonzcd 
circumstances or unait ici~ated 

" 

devi.lopmznls. Guidzlincs 'j'j T..:I.-4. 
d. TASK CODES AXT) SIm- 

CATEGORY .\CTn'ITY CODES: Thc 20 
sub-category activity codes have been 
deleted. Instead, the USTP slightly 
modified the project categories in the 
existing Guidelines for Reviewing 
~ ~ u l i c i t i o n s  for Carnuensation &d 

Appendix A ("Appendix A 
enidelines"). Guidelines ¶ C.8.b.: 
Exhibits C-i, D-1. First, G e  USTP added 
a "Budgeting" category to reflect the 
intention toseek t& use of budgets for 
the applicant in most cases tha<satisfy 
the threshold. Second, to provide better 
transparency and accountability, the 
USTP extracted and separately 
categorized certain tasks that are 

official committees are encouraged to 
use co-counsel arrangements to achieve 
better staffing and fee efficiencies. 
Guidelines ¶¶B.Z.c., F. These 
arraneements include usine less 

u - 
expensive co-counsel for certain 
routine, commoditized, or discrete 
matters to avoid duplication, overlap, 
and inefficiencies. 

f. DEBTORS' ESTIMATE OF FEES 
INCURRED IN ORDINARY COURSE 
AND NOT BECAUSE OF 
BANKRUPTCY: This requested 
disclosure bas been deleted. 

g. REDACTIONS: The USTP will not 
obiect to com~ensation for limited 
z$da$tions to protect privileged or 
confidential information in the budget 
or tk:e fee application, the disclosure of 
which could not be avoided through 
drafting. Guidelines ¶¶ B.Z.f., C.6.b., 
P R ...-. 

h. CLIEhT r\GREEhlE\T TO RATE 
1SCRE.ASES: The applican: s jrarcl~~cnt 
f ~ r  iht fee ap?lication adds an 
addirion,! question: ' Did y o ~ r  client 
dzree when retainin. tho latr firm to 
accept d l  futura rate:ncredses? l i  not. 
did you inform your clien: that rhcy 
need not agree to modified rates or 
terms in order to have vou continue the ~ ~ 

r?presenta:ion cunsi,rent ivitl~ .\B.i 
l.'ornlal Ethics Opirior? 11-4581" 
(;~.:drl in?~ 'TC.5.f. Ths client's 
verificationit the time of the fee 
application has been deleted. 

2. Discussion of Initial Public 
Comments after Posting Initial Draft for 
Comment on November 4.2011 a n d  
the  Public Meeting ~ e l d  June 4, 
2012 

As of October 19.2012. the USTP had 
received 3 1  comments on the Appendix 
B guidelines. In addition, seven 

*The UTMBS was developed inthemid-1990s by 
the Association of Corporate Counsel and the 
American Bar Association and is now vnder the 
jurisdiction of the non-profit LEDES Ovenight 
Committee. See m.LEDES.org. Task-bared 
billing, coded and aggregated by type ofwork 
performed, allows corporate clients to have 
"consistent enforcement" of their "outside corne l  
billing guidelines and alleviat[edl some of the 
burden on bill reviewers. Tima entry coding assists 
with report& and facilitates campuison. . . ." 
See ~rrv.utbmr.cam. 

a. GENERAL COMMENTS 
1) Comment: Official committees, the 

U.S. Trustee, and the court alreadv 
review fee applications. The Appendix 
A guidelines should not be updated 
because the current system works well 
and chances would not i m r o v e  the 
adminisGation uf banlirupk!. cases. 

Response: 'l'h\> crisrin; rippcndir .\ 
ouidzlinrs Tveri a.iol>[ed 16 yenrs a:o, 
&d law firm billinaoractices and 
billing technology Live evolved 
considerably.since then. Better data and 
better technology permit comparisons 
that would have been difficult, if not 
impos$ihlr, r:ro dcc3des axo. In 
adail:on, rrh:lc clients have 
substantially impsolied the wiy  they 
manaee and nav their counsel outside of " . . 
I~d~lLruplry, rsl'ilc-.:;idbankruptcy 
cny;cmen:j m2y r:~: have bccn subject 
I .  comparab!~ discipline In its 
coulnlr.11:. the \idl~a:?u Fu l~d j  
.\s,ucidriun !'.hT.\"l, ~ I L  in dust^) sro:jp 
tllar rcprt2senr5 1.2yul;r iunsunlers of 
sophiirici,rccl 1c:iil servi~cs i:t b..rl~ 
b&uptcy and'non-bankruptcy 
engagements, asserted that "bankruptcy 
compensation has moved from the 
economv of administration standard to 
a vrerni;m srandard by rrhich 
bsnkruptc? prcfessionals are effectively 
rorn~ensatcd at rates hichrr than rhosr 
realEed in comparable :on-bankruptcy 
engagements. . . . In bankruptcy cases, 
we do not perceive the same cost 
control-driven constraints lthat we see 
In non-bankru?tc! engao,ements or 
bankru?tc! ensazsments not subject to 
scction 3301 . " hlt.4 lcttcr dared 
September 21,2012, p. 2 ("MFA 
Letter"]. Similarly, one academic took 
the view that the b a n h p t c y  
compensation process generally requires 
improvement, including better 
disclosures. See generally Professor 
Nancv B. RanoDort, Letters dated 
December 14, -011, a11d >lay 1,2012, 
and Public hleerino,Tr., p:~. 11-3G. The 
.\o~endiu B guidelines s ~ e k  to remain 
current w i t h ~ ~ n t e r n ~ o r a r y  law firm 
practice and improve the fee application 
process for all stakeholders. 
2) Comment: The Appendiv B 

guidelines would benefit &om a robust 
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and open rule-making process. 82 Bur. B d h ~ a .  L.J. 77, 105 (2008),5 and 
Sirnilark. the USTP should "convene a it is the formula used bv some courts. ~~ ~ ~~ ~ ~ ~~ 

series ofnleetings with practitioners, includino, cnr in tht ~ i i t r i c t  of 
judges, and debtors and creditors' , Del3rr.arc, rvhm dtteruli~tino, whether to 
committees. . . to discuss the CSTP's a3uoint fee examiners. See Generul 
concerns with the current fee process &der ~ e :  Fee Examiners in Chapter 11 
and hear and solicit views on the Coses With Combined Assets and/or 
relevant issues from the participants." Liabilities in Excess of $100,000,000 
119 law firms' letter dated January 30, (Bankr. D. Del. Dec. 16, 2009) (Sontchi, 
2012, p. 14  ("119 Law Firms' Initial J.). The $50 million threshold appeared 
Letter"). to apply to approximately 40% of all 

Resnonse: The Anoendix B chaoter 11 cases filed in the District of 
guidefines are inreri&l pruccdural lIr1;xrarc and 10''" ufall cases filed in 
guidrline? that arenot subject ro r h ~  thc Southrrn Distrirr uf  Z c ~ r  York. 
III.I:~~-and-rornrnrnr ?roccss of the Virrublly *very uthgr jucii(.:al district 
.Adullilisudti\ e Pr~ce l iu~e  .Act ('.ib'.A"). ~rould have had bp?ruziu~dtuly u r l ~  ur 
Severtheless rdcognizing the t\\.u cxscs year at this level. 
imnonancc oilhe ~rooosed Guidelines :\lrhounh a few rornmentcrs ulfr,rei 
to h e  bankruptcy 'system, the USTP has 
solicited a great deal of public comment 
within a framework that exceeds APA 
requirements. 

The USTP engaged in pre-drafting 
outreach to various bankruptcy judges 
and practitioners. In November 2011, 
the USTP posted on its websile the 
initial draft Appendix B guidelines for 
oublic comment through the end of 
january 2012. The U S ~ P  posted,the 
comments on its website as they were 
received and re-opened the comment 
period at the request of various ' ': ., 

commenters. The USTP convened a . ... 
public meeting on June 4,2012, and '-'" ' 

invited the public-and all ' ' -' ' '  

commenters-to attend and to make . :  :, 

presentations. The USTP made availabie 
on its website a transcri~t of the nublic 
meeting and admsed interested parties 
that it would revise the Guidelines as ' 
necessarv after consideration of the 
commrntz and post a second draft for an 
ddditional (~hird) romment ?rriod. 'I'hc 
CSTP also ruilsiJercJ xvrlttzil 
submissions after the public meeting. 

The USTP concludes that no changes 
dr? nrcrssan to the process thar rhc 

. 

L I S P  ~111;>1~ye.i tu sul:cil ;>ublic 
commenr or tu rhe Cuidelil~es bdsed u r~  
these comments 

b. SCOPE OF THE APPENDIX B 
GUIDELINES 

3) Comment: The threshold of $50 
million in  combined assets and 
liabilities is too low. In addition, 
certain types of cases, such as single 
asset real estate cases, should be 
excluded from the Appendix B 
,ddelines. 

Response: The USTP reviewed 
available data before setting the initial 
threshold. A combined assets and 
liabilities standard was adopted based 
on the metric used in the L e r i c a n  

suggestiogs on revising the threshold, 
there was no clear basis for those 
suggestions. For example, the NBC 
suggested raising the threshold from $50 
million to $100 million but did not have 
a particular basis for its suggestion and 
acknowled~ed that. "ltlhere is no . . 
precise answer here . . . ." Public 
Meeting Tr., p. 59. 

The group of 118 law firms 
inreviouslv 119) sueeested a comolex .; . 
11-rnula rt<iullin2, in an Pven high;r 
threshold. :18 Ian firnls' supp1s;rental 
!etier ja*ed .\?ril 16. 2012, p. 2 ('118 
Larr Firr.1~' Supplemenral Lcttcr"). Thz 
suq:tstej threshold 1vr.111d req:lirc all of 
thefollowing: 

More than $250 million in assets 
'* More than $50 million of 

unencumbered assets. 
More than $250 million of 

unsecured debt. 
At least 250 unsecured creditors 

(excluding present and former 
employees). 

More than $50 million of 
iy~~d:cated deht for borrorrrd money. 

The petition dues nct colluc~ bs,et. 
dcbr, and creditor information i n  the 
manner necessary to determine whether 
a particular case meets the threshold 
suggested by the commenters. 
Therefore, it is imoossible to confirm 
without further inlormation whether 
any chapter 11 cases that are currently 
pendiniin any judicial district or that 
have been filed since 2009, would meet 
that proposedthreshold. Under the 118 
law firms' proposal, debtors would need 
to provide in their first day filings the 
information necessary to answer these 
five questions or risk uncertainty and 
delay. 

The USTP revised the threshold after 
evaluating additional data in light of the 
comments. Guidelines plA.2. First, the 
threshold was increased to a 

Banhptcy Institute" chapter l1 fee 
SPrafessor Lubben used the s u m  of assets and study, see J' Lubbenz habllltles as a measure ofdebtar size to select large 

Reorganization and Professional Fees, ,,,,, i,, hip 

combination of at  least $50 million in 
assets and $50 million in liabilities, 
based on the values shown on the 
petition. Second, the USTP agreed that 
sinele asset real estate cases should he 
erciudcd because he). do nor rou:incly 
erltail the corn?lexities uf uthL,r lag2 
cases end revised the Guidrlincs tc 
exclude them. Without controlline for 
single asset real estare rases l h ~  FSTP 
estimates that appruximatsly ~nr -hd l f  uf 
thc chopter 11 cases subject ru rhe 
rc~iscd Guidclincs wculd be filed 
outsidr of [he Uisirict cf Dclal\.are and 
the Sou~hcrn llistricr of S e ~ r  York, in 
a~ :~r~x imatc ly  trro-thirds of the i:SI'l''i 
judicidl distric~s. 
1) Comment: The Appendix B 

guidelines should apply to all estate 
compensated profeiiionals. 

Response: The USTP is revisiting the 
fee guidelines in phases. Other 
considerations are relevant in evaluating 
the fee applications of financial advisors 
and otherprofessionals, as well as 
attorneys in chapter 11 cases below the 
threshold in the Appendix B guidelines. 
Until the USTP promulgates new 
guidelines, the Appendix A guidelines 
remain in effect f o ~ t h e  USTP's review 
of fee auplications of other ivpes of . . . . 
professionals ix cl:ap:er 11 :,s;j that 
m,.etrlt' threshold. of professionals in 
f i l l  chaster 1 1  raws i.e:o~r rie thrcsh~ld.  
and of& orofessionals in cases not 
under chapter 11. - 

The USTF' concibdes that no changes 
are necessary to the Guidelines based on 
these commknts. 

c. COMPARABLE COMPENSATION 
DISCLOSURES 

5) Comment: The comparable billing 
disclosures proposed by the USTP are 
overly burdensome. 

Response: The necessity for 
comparable billing data arises &om the 
Bankruptcy Code, which requires that 
courts determine "reasonable 
compensation" based on, among other 
factors, "customary compensation 
chareed bv comoarablv skilled 
pracTitionkrs incases &her than cases 
under title 11." 11 U.S.C. 5 330. The 
USTP concurs that the disclosure of 
data for the necessan comparison to 
cllsromm. cumpensdtioil outside of 
bbnkruptcy nlust strikp the right halanrc 
t ~ , t \ w r n  the parrirs' dnd the co.jrt's 
nzed ior eddence and the prufvsslunal's 
burden of providin it 

The National ~ a n k p t c y  Conference 
("NBC") suggested modifications to the 
Appendix B guidelines intended to 
preserve the ability of reviewers to 
meaningfully evaluate fee applications 
while arguably lessening the burden on 
the applicants. In substance, the NBC 
proposed that applicants should be 
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provided with a "menu" of three - To provide flexibility, blended would not establish comparable data 
possible, alternative methods for hourly rate information may be because it would not account for such 
demonstrating com~arable disclosed on either an as-billed or as- thinas as volume discounts or other 
rom?rnsarii~; 'l'hssc u?tions a r c  (1) a collcc~ed bxis. Blended hourly rates alle&ativ~ fe? arranaem~ntc. This 
c~rlifiLbii0ll ttlat ~aould rompare thc should hr ralrulatcd as total dollar cunclusi :,+nu:rs rl~ai a?l,licdnts nia! 
billing rates ui certdiri uf the value 01 IIOUTS billed 'or collcctcd) cllu~sv to es?lbiri rrliy a ~ x t i c u l x  
assigned to the case with thdir billing divided by tlic riurnbvr ul hours.6 alrerna!ive fss arranzcmenr sruuld be ;UI 
raws in uthLtr cna,agcmcnts: (2) a To ?rovidc further flexibili~y, the inaccurate puint oicomparison iur 
ce:tiiica~ion comnnrinz the blcndcd JSI'P also adopted the NBC's b a n h ? t c y  engastments. '\loreover, 
raws of the firm r;r r,ff& as a \t.holr to 
its overall billing ralv i l l  rlid pas1 ydar; 
c r  (3) a cljent verification detailin: rhc 
ste6.i it took to ensure that it was Leine 
clr;r;cd re~scr~able !narkel races. NBC; 
sllpplC:menta! 1e:rer dated Februhr? 2-. 
2012, ?p. :i-i. The SHC i~r thc r  
prc :)cse,l ~t.al lir~nq ,ari~iyin; any of rh~ .  
three alrerndtives shcluld r<cel\.e a 
limiled "care harbor" from a rSTP 
objection on whether the firm has met 
its burden to disclose customary and 
comparable compensation information. 
Id., pp. 2-3. 

The USTP agrees that many of the 
NBC's suggestions have merit, subject to 
further modification. The NBC's menu 
oioptioni could tou easily bc 
ciicum~ented by .~ncorroborarrd and 
boileroldte ~ .sr~i i ic ;~~. io~is  ar~J thrrffurc 
would not rkprkseni a substantial 
improvement on.current practices. In 
addition, the MFA s~ggestedihat the 
comparabil<iy dis.c)?.sure. sh@ld be 
"more plainly and,overtly referenced 
than capturing it in a blended rate as the 
NBC proposed." hEA Letter, p. 4. 

Based on these c o ~ m e n t s ,  the USTP 
has revised the A~oend ix  B midelines 
regarding custom% and comparable 
compensation, ¶C.3., as follows: 

a) The USTP adopted the NBC's 
"blended hourly rate" disclosures, with 
some modifications. See Guidelines 

P ro f t , j~o~ l~ l s  should disclc se 
blended rate intormation by category of 
rimekcep~!r l ' h t  LSTP modilicd rhc 
hR(''s j~~;;cslion or a iinglr. aggregarc 
blsridcd rat2 ill x d r r  to tnjdre that 
staffing patterns, which may vary fur 
different types of cases, do not mask 
differences in blended rates among 
professionals within the firm that have 
the same level of experience. If higher 
blended rates are charged by bankruptcy 
professionals as compared to similarly 
experienced professionals in other 
practice areas, then the applicant should 
explain why the bankruptcy rate is 
higher and how the rate satisfies the 
statutorv standard. Disclosine the 
blcndcd nirc by cate:ory 111 pkfessionhl 
alsu ubviarcs rhe nerd ior rhe SBC's 
sueeested disclosure of staffine -< 

?ercentases for bankruptcy and other 
cngagr.mt.nrs, irhlih thc USlII' 
unders~ood would havr hcsn diificult 
for certain f ~ m s  to calculate. 

suazestion thatfirms choose one of two .... 
b!lcr[~atiw grou:>s uf timekcu! er, fur t1ic 
blended rare disclosures. Firms may 
calculbte ihs blended rdtc based on 311 
domestic timekee~ers throuehout the " 
flrri: or, al~crnativcly, on al. timcke~perz 
111 only thuse d~mest lc  ~ffices in irhirh 
nroruz,ii~nals c~~llr:i:.ivelv billed at lcasl 
io% of the hours to the katter during 
the relevant application period. 

b)The USTP partially adopted the 
NBC's snaaestion of a limited "safe 
harbor." applicant that provides the 
disclosures in the Appendix B 
guidelines at 4[ C.3. will receive a 
limited "safe harbor" from additional 
requests from the United States Trustee 
for information about customary and 
com~arable com~ensation under section 
330(;!(3):r: oillye Bankruptcy Code. 
'Yhr i.'niti!il Srat1:s 'lrujtsc, hoircvcr, is 
~ I L I  o.rcluded b\. thr 'safr  I~arbor" from 
seegng additioGa1 information based on 
the particular facts and circumstances of 
the case. filing an obiectiun, or offerina - - 
evidence on comparable compensation 
from other sources. Guidelines ¶ C.4. 

C) The USTP also adopted the NBC's 
proposal that other meaningful and 
detailed evidence may satisfy the 
professional's disclosure obligations on 
comparable and customary 
com~ensation. which is consistent with 
rhe \IF.\'s su:grsrion ut an bl:crnativu 
ilexib!~ .tandad to a\.oid thr 
Guidelines' obsolescence as billin: 
pracriccs rvolvr. Uisclosures 11rhi.r thcn 
III colu?:iance ~ v i l n   be Guideline% at 
1 C.3. f3ll oursids th* jcuw of rhs "sdc 
iarbor," and the United States Trustee 
might object to the adequacy of those 
disclosures. Guidelines Pi C.3.c. 

61 Comment: Given the   re valence of 
alternative fee arrangemenis and utber 
1 ariable terms of engagements outside 
of bankruptcy, including volume or 
reneat business discounts and other 
inhividually negotiated billing 
arrangements, the disclosures seek 
incom~lete or inaccurate information 
and will nut establish cumparability. 
Similarlv,pro bono or other types of 
enzazements should be excluded. 

~ e i ~ o n s e :  Several commenters 
csprcised thc s i c ~ r  that L I P  requestcd 
dd:a on hourly rdtcs actually billed 

excluding the& Gangements would 
circumvent com~arabilitv with the 
firm's banhupt& fees asrequired by 
the Bankruptcy Code, because 
"[dliscoun~a~angements . . . are 
regularly sought and given in non- 
bankruptcy engagements; therefore, we 
think that any safe harbor should 
measure the market bv the effective 
discount provided in;lon-bankruptcy 
engagements." MFA Letter, p. 3. 

The USTP concludes that no changes 
are necessary to the Guidelines based on 
these commints, except for one 
rlariiiralion: l'nr I ;S~P agrce5 t!iril <or 
all com?arabl~ hillin; rate disclosi~res, 
f:rtttj n ~ y  lude p r ,~  I,r.no, ~ l~a r i l a l~ lv ,  
~r f i n l l - ~ ~ ~ . p I u y ~ e  cnyilqer1lr;llts tludt wc.re 
nc\.cr c~r1:ernpldted t~ bc billed at or 
n c x  s~undard or full rates. Guidelines 
BC.3.aiv.(c). 

71 Comment: The increased 
dis~lus t i re~ uf actual comparable billing 
data \\.ill force so~~bisticaled 
i;r;ictitiunurs and firms tu withdraa. 
&om a bankmntcv ~rac t i ce  because . . &  

they a.t,uld choose to leave bankruptcy 
practice before disclusing h i s  data. 
This rvould result in decreased 
competition for estate-paid bankruptcy 
uinrk. ~. ..... 

Response: These comments su::est 
t h ~ t  mate-paid ;~rolessio!~als itla! 
ignore drc r+quireu!ent i[; section 330 
that an a?plicant establish bar  its 
coillpcnsation is compxaolc 13 
rompciisation o~lrsidir of bankriip~cy 
-tat. VSTF' concludrs that no chensrs 
are neressary ro the Guidelines based on 
these comments. 

81 Comment: Some commenters 
stated that requirin:: disclosure of thc 
lowest huurlv rates billed seeks tore- 
impose the economy of administration 
standard rejected by Congress in the 
1978 Bankruptcy Code. In contrast, 
other commenters stated that requiring 
the disclosure of high, average, and low 
hourly rates might "normalize" the 
market at the high range and therefore 
drive up estate costs. 

Response: These comments are 
irreconcilable. The USTP does not seek 
to re-impose tlie economy of 
administration standard reiected by the 
1978 Code anv more than it seeks to 
roster pr?nriu;il cornpenjation for 
hankruprcy. By em?hasizing actual 
mzkct IOICCS. [be revised ~ u e l i d i x  B 
guidelines reinforce the 1egi;fative 
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strongly suggest that budgeting and budgets total hours and fees by project 
staffing plans are mainstream and category without descriptive entries. 

'I'he USll'cuncludc, that no changes 
are ncccssuy to thc budget and staffing 
euidelinri hascd on thcsc commcncs. common features of leeal'enganements   he USTP also revised the Guidelines 

to ~ rov ide  for one nrosnective across a wide s p e c t r u ~  oi b;skesses. 
Thc USIII '  slightly modified the .KC 

templare. Sca Exhibit C. First, the C S T  

- 
15) Comment: Budgets should not be 

mandatory. 
Response: Only the courts can award 

compensation and determine what 
requirements professionals must satisfy 
consistent with section 330 to be paid 
from the estate. The Appendix B 
guidelines are internal procedural 
guidelines that the USTP will follow "in 
the absence of controlling law or rules 
in the jurisdiction" in reviewing 
au~lications for com~ensation and 

diiclosurc of thc b;d&t on a 
collfidential hasis: bet~vren counsel for 
the debtor-in-uoss~ssiun and uffi~ihl separated the budget template from the 

staffing template. Second, the USTP 
budget template at Exhibit C uses the 
modified project categories in 'XC.8.b. of 
the Guidelines. as described more fullv 

committees once the budgets hare been 
ap??ovcd by the11 rcspcctive clients or 
rrhenrver rhev are amended. Cuidclines 
'XE.8. As the NBC commented, there are 
at least two "setIs1 of professionals in the re ,?~r~se  tu C u r n l ~ ~ e ~ ~ t  18 bclo~r. 

Third. in the r~viscd Ap?cndlz D 
~uidelines. tne CSTP furrlizr simplified 

compensated out of the estate . . . 
lookine out for the estate's interests." 

&e staffing nlan to reduce the neiceived \RC lstcr dated January 30, 2012, ? 2. 
0ffic:a: ccmu~ittees routinelv receive burden. ~ & e r  than asking fo; 

identification of each professional d>;cimillillo, rvhcthe; to comment or 
r,l~jcc:t. Guideli~izs P -4.4. In x l n c  
inscqnces. the Guidelincs rcrlrrt 

confidential or other sensitiGe 
information during the case that they 
are precluded &om sharing. In addition 
to providing the budgets under 
appropriate confidentiality agreements, 
the debtor and committees may redact 
the budgets to address privilege or 
confidentiality concerns. Guidelines 
'J'J C.6.b., E.8. The confidential and 
prospective exchange of budgets 
between these fiduciaries facilitates 

proposed to work on the engagement, 
the revised USTP temnlate reouests the 

disclosures, standards, or procedures 
that the United States Trustee may 
consider uresum~tivelv reasonable or 

number of profession& by cGegory of 
timekeeper (ex., 10 partners, 30 
associates, etcj  or experience level, as 
well as their average hourly rates (billed 
or collected). Unlike the ACC template, 
however, the USTP revised staffing plan 
does not ask for this information for 

rrcsuinp;iruly uireas"niblr, ~rl lcn 
be[ idin; xrhethcr to o5jc.ct to fec 
applications. 

Afler considering these comments, the 
each nmiert rateenrv USTP revised the Chidelines to clarify 

that, although budgets are not 
.---. r--,-- -- - 

13) ~ommentr&blic disclosure of 
budgets with interim fee applications cctr.!nurli~d~ior>, avoid: dcplicarion of 

eifurr, and ?rumcles eilic:enLy in the 
adm:nistrarion oithe banriru>:c\.iasc, 

mandatow,-the u d e s  mav a a e e  to the 
wiUieveal confidential s6atew budgets o; the rbur t  may rsq;ire rhcm. 

Cuidclincs S T  C 6 E.1. If llic ?artit's do 
[lot, otlsent, the Irnifrd Stotrs l'rustec 

inforhation and eive adversaries . . 
ronsisren: r r ik  thr. rcquircmcnts ci 
ssction 1103 of tha Banirupt~:y Cub. 

advantages. 
Response: The USTP addressed this eenerallv will move the court to reauire ,. 

14) Comment: 3 u a g t ~ - d f e  ineEective 
and orovide little, if a m ,  benefit to the 

concern in the initial draft of the 
A~oend ix  B euideliues in two wavs 

;udgetsaof estate-paid attorneys in iarger 
chapter 11 cases consistent with the 

t';;r, the hu&ets and staflln? trr,  estaie because b&uGc) is just too 
to bs ?ublicly dicclosed rzir~~spcctivcl!. unpredictable to bud3t.  

~ucdelines. 
16) Comment: Budgets should be 

non-binding and should be able to be 
amended. 

Response: The USTP agrees. The 
revised Appendix B guidelines provide 
that "bludgets can and should be 
amended as necessary to reflect changed 
circumstances or unanticipated 
developments." Guidelines PIE.3. 
Similarly, the Guidelines request an 
explanation if the fees sought in the 
application exceed the budget during 
the application period by at least lo%, 
and whether the auvlicant has 

with ihe fee application and f& the 
same time neriod covered bv the fee 

Response: Budgets are a planning 
tool for disci~lined and deliberative 

application. Guidelines ¶¶ &., E.7.A. 
Second, the budget template is a 

.xie ntana:ement that business clients 
routine!y expect of their profession31s 
cutsidc uibanhrupt~:\-. l'lw summary chart Gf aggregate hours and 

fees by project code, without the detail 
of the budget tbat the professional 
provided to its client prospectively at 
the beginning of the fee application 
period. Exhibit C-1. While the budget 
submitted with the fee application will 
retrospectively summarize the fees 
estimated to be reauired durina that 

pervasiveness of <hi~-~ractice supports 
the conclusion tbat budgets are effective 
to focus the scope of the engagement 
and the efficiency in staffing. 

Moreover, the concern about the 
alleged unpredictability of bankruptcy 
engagements in particular is overstated. 
All budgets-whether for a bankruptcy 
case, a litigation matter, a chapter 13 
debtor, a law firm, a business, or the 
eovernment-are an informed estimate 

period. the iee ap?licbtiun itself a i d  
ilcroices contain the derailed discussed the \.ariahce with the cliel~t 

Guidelines 'T'T C 1 I . ,  C.5.b.: Ldiibit C. information about what was actually 
done durin the period. 

~everthefess, to further address this 
concern, the USTP revised the 
Guidelines to provide that budgets and 
invoices may be redacted as necessary, 
and such redactions may be 
compensable if necessary to protect 
privileged or confidential information 
that must be disclosed. Guidelines 

The USTP concludes that no changes 
are necessary to the Guidelines based on 
these comments. 

- 
of ex?ectations, identinin: that rvhicl~ 
is prcdictnblc based on historical 
emcriencc and that which is trulv 

1:) Comment: Time spent preparing 
budgcts and stalling plans should be 

volatile and beyond the budgeter's 
control. 

Indeed, budgets for professional fees 
are already a regular feature of chapter 
11 cases. Secured lenders tvoicallv 

- - 

cornpensable. 
Response: The USTP agrees. For this 

reason, the Appendix B guidelines, both 
as originally proposed and as revised, 
include a suggested project category for 
"budgeting." Guidelines 'j C.8.b.; 
Exhibits C-1, D-1. 

C.C.l>., E.8 But rllz tin,= spent for require debtors and their cokse l  io 
rcdncrions should be rehsundbly prepare budzcts as a condition to the 
prupurtiunbl to the overall fees sougllt. csrxe's use <. f  cahh i:ollateral. Similarly. 
Rrdactions, panicularly ro address parties in the case inc l~ ld in~  tha dt~bror 
i s s ~ e s  of litization st rate^, ma\. bz arid oi~icial comn~ittees, otren insist that The USTP concludes that no changes 

are necessw to the Guidelines based on 
.. . 

unnews;arY-i:'Lhr. np;,lica~tr uses the examiners prepare and rile budgets and 
mudL,l budgal ~ I I  Exhibit C, ~ v h i c l ~  work :~lans. 
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e. PROJECT CODES AND CATEGORIES 
18) Comment: The project categories 

and sub-categories create 480 possible 
coding combinations, which is 
unworkable and unduly complicated 
without a corresponding benefit. 

Resoonse: The Anoendix A 

Response: This suggestion was raised 
by several commeuters, including the 
NBC, Professor Lubben, and Togut, 
Seeal & Seeal. It is also similar to the 

The USTP concludes that no changes 
are necessary to the Guidelines based on 
these comments. 

211 Comment: Submitting electronic 
data may require firms to revamp their 
billing software. 

" - 
local counjel requirement in tltr Dis:ri<.r 
of Dzlmrart, The USTP osr+rY rtlat 
a7plicmts stiuuld cousider boir rr, Response: The USTP suggested using 

LEDES standards because this is the and staff more routine and 
"commoditized" work, and whether 
lower cost co-counsel should be 
retained for discrete types of work, 
nrovided that the use of multinle 

yldeiines contain <%o,ested project 
codos that profcssionats hare used fur universal standard adouted bv law 
years to categorize their time in fee 
auulications. To further assist the court 

iirms, clients. and e-biliing vlndors m d  
behuse L B O  narticular softtvxr is 
reauircd. See II.~I.~..IEDFS.O~~. Drcduie dnd parties in revierving ~ L ' C  

ap?lica'ions, the CSTP had ?reposed 
additional disclosures in the initial drafr 
of Ll~r .Appendix B pidclincs in the 
for~u of suh- ra t~~or i r s  for the proj.?rt 
codes. substarltiall! cerupdrallla to the 
LYB\IS acrivit\.cults tised svitlt thsk 

a 
section 327:a) banh? t t ? .  tuinsel ~11ust 
not mask disquali5ing cu~flicts and 
cunnecrions. and co-counsel must avoid 

it <s an o m n  standard. a firmucan 
provide electronic data in the same 
format in rvhich it mainrains thc data 
and docs not nccd to modih its cxisrinz duplication of services. 

The USTP revised the Appendix B 
guidelines to provide that retention 
applications should clearly specify lead 
counsel and clearly delineate secondary 
counsel's responsibility. See Guidelines 
TF. In general, all bankruptcy matters 
should presumptively be handled by 
lead counsel unless the retention 

- 
billing software. 

The USTP concludes that no changes 
are necessary to the Guidelines based on codes in legal dilling. 

Based on these comments to 
streamline project coding, the USTP 
revised the Appendix B guidelines to 
eliminate the proposed sub-categories. 
The Annendix B guidelines will 

these comments. 

h. APPLICATIONS FOR 

application specifically assigns them to 
secondary counsel. The retention conti& to use tKe nroiect cateeories 

221 Comment: The USTP has no £corn the Appendix k bidelin& with 
slight modifications. First, the USTF aonlicati6n should-not contain staktoq authority to address 

compensation issues at the retention iAdeterminare or "?en-end& duties fur 
seccndan counsel. 3nd retention of 
se:ondan counsel must benent the 

adaeda "$udgeting2' category to reflect 
the intention to seek the use of budgets 
for theapplicant inmost cases that 
satisfy the.tbreshold. Second;to provide 
better tran2parency and accountability, 
the USTextracted and separately 
u.. 

categorizehcerta~ tasks that are 
included in the broader Auoendix A 

stage. 
Response: The USTF is statutorily 

required to adopt uniform guidelines for 
the review of professional compensation 
applications. 28 U.S.C. 5 586(a)(3)[A). 
The review of fee a ~ ~ l i c a t i o n s  under 

estate. 
The USTF will carefullv review the 

proposed co-counsel retention to ensure 
that the lead counsel does not have a 

section 3311 of the dinlilu?rcy codc is 
in~xtr:cnhl! intert\r.in,-d with ihr terms 
a i d  c ~ ~ ~ d i ! i o r ~ s  cf the a?plicdnt's 
rstention under section 327 or ?103. 
'l'hr KHC, amon; others, supports hr. 
vimr thd! a cleser co~lsiderdti~rl l i  l t l r  

blsqualification that ihe reyention of 
cccondan counsel 1s des l s~ed  tu 
C U I L C S ~ ~  UL ignore. The YSTP ]rill also 
monirur rhe fees o t b ~ t h  l v d  drtd 
secondan. counsel fur services h 3 t  a n  

A A 

pzojecl categories.8 See Guidelines 
E . 8 . b .  All but one of these tasks 
("Reporting") is included in the long- 
established UTBMS bankruptcy code 
s4t. 

Based on these revisions to the project 
cateeories. the USTP conformed other 

u n n e c e s h ,  duplicative, or not 
beneficial to the estate. 

At the public meeting, one commenter 
suggested that the USTP should also 
include a proposed form of order for the 
retention of co-counsel. Public Meeting 
Tr., pp. 99-100. In developing a 
proposed form of order, the USTP will 
benefit kom ex~erience with these 

terms of compensation at the outset of 
the case can lead to less controversy 
later and benefit both the professionals 
and the estate. See Public Meeting Tr., 
p. 74. The USTP's adoption of uniform 
guidelines governing the review of 
applications for retention under sections 
327 and 1103 of the Bankruptcy Code 
on issues that are relevant to fee 
a~nlicatious benefits nrofessionals, the 

req&steddisclosures that incorporate 
the modified project categories, such as 
the budeets and the reconciliation of fee 
applica~ons to budgets. See Exhibits C- 
1, D-1. 

The USTF retains discretion not to 
seek codinr! or to seek case-snecific Guidelines andAdeclines to address a 

specific form of order at this time. 
- 

codin: i i r l i ~  stuldud rernpldte due, nut  
rnezt thz nisd; r ~ i a  partic.llar case. <:,;rt and partirs in ihtorrst by 

providing ?r~.iirtabilir? in enforcement 
m d  is conslstcnr r ~ i t ! ~  ttlc CSTP's 

g. ELECTRONIC DATA 
20) Comment: Submitting electronic 

billing records creates confidentiality 

f. CO-COCKSEL AUU Sl'.WE'KG 
EFFICIEKCIES statutory mandate. 

The NBC urooosed addine a client 191 Comment: The USTP should concerns. 
Response: Fee applications with 

detailed invoices are routinely filed and 
encourase the use of co-counsel for 
more routine or "commoditized rvurk, 

verification 'at 41c retention;tage. The 
1ISTP a p e s  and has modincd thr 
.Ap~)endix B quidelint, to providr that 
clients su?ply a verified statement on 
retentLon. Guidelines 'Z D.2. This is in 

such as preference actions and claims 
objections, to bring efficiencies to the 
bankruptcy estate. 

served on oarties in a oarticuiar case 
through thk courts' ~ & e  Management1 
Electronic Case Filing (CMIECF] system. 

B"Reporting" was extracted from the &sting 
"Case Admini~eation" category. "Assumption and 
Rejection of Leases and Contracts" was extracted 
from "Asset Disposition!' "Avoidance Action 
Analysis" was exmned from "Litigation!' 
"Corporate Governance and Board Matters," "Real 
Estate" and "Non-worldog Travel" span across a 
number of the exlstiq Appendix A project 
categories. 

In addition. once filea this information lieu of the ~reviouslv reauested client 
is available to the :enera1 public 
though thc courts' Public Access to 
(:ourt L!cclronic Records Il'.ACEKl 

verificdtiun r ~ i t h  the fee aplcation. 
The ?reposed verification ma!. explain 
the stem the client toot, to ensure 

system. There should be no 
confidentiality concern in providing the 
same data in a format that can be 
queried and sorted. 

compe&ation was comparable to the 
uon-bankruptcy market, to control legal 
fees as it would outside of chapter 11, 
and to negotiate rates. 
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The USTP concludes that no other j. COMPENSATION FOR PARTICULAR (1 B.2.f.l (emphasis in original), because 
changes are necessary to the Guidelines MATTERS the preparation of a fee application is 
based on these comments. 251 Comment: Redaction of bills or not required for lawyers practicing in 

i. FEE APPLICATIONS invoices for privileged should be compensable, or confidential areas condition other to than getting bankruptcy paid. But as time a spent 

23) Comment: The USTP exceeds its Response: The USTF has re- beyond the initial preparation of the 

statutory authority when it reviews and evaluated its position in light of these 
comments on interim fee applications comments. It is important that clients limitation time 'pent the 
filed under section 331. The USTP may receive informative invoices that may negotiating and 
only comment on h a 1  fee applications , contain privileged or confidential litigating contested fee matters, is 

information. But professionals whose properly characterized as work that is 
under section 330. 

compensation will be paid by the for the benefit of the professional, and 
Response: Consistent with its 

statutory duties, the USTF has bankruptcy estate know at the inception ; ; ; " ~ r ~ ~ ~ ~ ; ~ ~ e s l " , ~ l " , " ~ ~ e r  
that their billing records must be commented on and objected to U.S.C. 5 330(a)(4)[ii) because they are 

thousands of interim fee applications, publicly entries and prepare and invoices both time to 
neither reasonably likely to benefit the 

and is unaware that any party has debtor's estate nor necessary to the 
challenged the USTP'sright to appear minimize redactions and to avoid vague administration of the bankruptcy case. 
and be heard in that litigation. In descriptions. Therefore, the time for This result is consistent with non- 

redacting invoices that are submitted bhptcy practice because law firms addition to 28 U.S.C. § 586(a1(3), section under a monthly order or tpically do not charge clients for time 307 of the Bankruptcy gives the filed with the fee application should be spent explaining or defending a bill, United States Trustee broad authority to kept to a minimum and bear some Thus, the USTP's position is  that^ raise' to be heard' and to appear On any reasonable relationship to the overall awarding for fee issue in any case. Moreover, deferring fees sought, Guidelines 91B.2.f, 
all objections to the final fee application 261 Comment: The Appendix 

application matters beyond the initial 
would seem unfair and unduly preparation of the application is 
prejudicial to the professionals, in guidelines prohibit the use of transitory inappropriate, unless those activities 

professionds and the attendance fall within an applicable and judicially ' addition to being unduly burdensome to multiple attorneys at meetings or 
the USTP, the court, and other parties ;, , - .  recognized exception [s?ch as litigating 

an objection to the appl3cation-where' in interest. - Risponse: Tlis comment is 
the applicant substantially prevails). 

The USTP concludes that no changes .: inaccwilte. In these two instwces,the , ~h~ USTP has clarifies its position-;,,? 
are necessary to the Guidelines based on Guidelines instruct the United States the ~ ~ i d ~ l i ~ ~ ~  based 
these comments. .~.T&ste.e.to seekan explanation of comments. See Guidelides'TB:2.f. .. ' ' 

24) Comment: The Appendix B practices that could be evidence of 29) Comment: Attorneys shauld 
fail to consider that for many billing abuses. Guidelines ¶¶B.2.c., e. always be able to charge tbeir high'est 

debtors a significant portion of estate. '.An:adequate explanation will avert an rate, and are not boun6bythei- lower 
paid work is for non-bankruptcy objection on this guideline. "home forum" rate when the 
matters. Other practitioners stated that The USTF concludes that no changes bankruptcy case is in a higher- 
the Guidelines require debtors' are necessary to the Guidelines based on ~ r i c e d  market, for example, New York. 
attorneys to speculate about what legal these c'omments. Response: The Appendix B 
fees the debtor would have incurred 27) Comment: Precluding guidelines provide that the USTP will 
outside ofbankruptcy, which be compensation for preparing monthly not object to attorneys charging their 

costly and of no value. invoices is inappropriate. "home forum" rate regardless oEwhere 
Response: The ability to bill monthly a case is pending. Guidelines YB.2.1. 

Response: The USTP originally is an accommodation to professionals to This recognizes that a substantial 
included a disclosure to address the enable them to avoid the delay component of a professional's billing 
complaint that the public incumbent in the interim fee application rate is overhead attributable to the 
misunderstands professional fees in process. The professional's decision to professional's home office, and does not 
bankruptcy because some of the fees avail itself of this opportunity should penalize professionals [or their clients 
that the court must approve may not not cost the estate additional money. in their choice of professionals) solely 
result from the bankruptcy filing. Thus, The United States Trustee may object if because of the f o m  in which the case 
the fee application may include fees for a professional seeks compensation for is pending. 
matters for which the debtor routinely the oreoaration of monthlv invoices that Bv contrast, the EOUD of 118 law . 
engeyd counsel hciore the bankruptcy i s  dup~iralirc of rccj that firrrLs [forrnerl! 11;) l,rb:~dsed r l ~ a t ,  I f  
f~liru. Thc CSTP did [not antiriparc [hat lprof~ssional Iaccr sccks for the Idrr!er Go:ll St. I .Lu~s ,  fur exdn~plc, 
?rovidin: this data ~rould be lime- u re~ara t iu~~ uftl~e fee a~~ l i c a r i on  traveled to Ncrv York lor a bankruptc\. 
consuming or arduous because 
applicants could provide historical data. 
Nevertheless, the group of 119 law 
firms, representing a broad segment of 
the bankruotcv leeal communitv and 
including ih&y orthe firms &it are 
routinely involved in the larger cases 
meetine the threshold. stated that this 
disclosure 'st-ryes 110 useful pur.~use.'' 
119 l a l v  Firms' Initial Letter, p. :. Bhsed 
on this commenr. the CS'I'P climinatcd 
the disclosure. 

Gelited to those invoice'sr~ased on these 
comments, the USTP has revised the 
Appendix B guidelines to clarify its 
position. See Guidelines qB.2.f. 

28) Comment: Attorneys should be 
entitled to compensation for litigating 
and negotiating objections to fee 
applications. 

Response: The Appendix B 
guidelines provide that "irleasonable 
charges for preparing interim and final 
fee applications. . . are compensable," 

case, the St. Louis lawyer should ;hGge 
New York rates. 118 Law Firms' 
Supplemental Letter, p. 2. But the 118 
law firms would not have the New York 
lawyer traveling to St. Louis charge St. 
Louis rates. This result is illogical 
because it is not based on the 
professional's overhead (or even the 
forum in which the case is pending). 
Additionally, travel costs are typically 
reimbursed by the estate, and allowing 
professionals to receive both a rate 
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available only in extraordinary 
circumstances and solely to the extent 
that a professional outside of 
bankruptcy would be entitled to 
demand fees from the client in excess of 

higher than their home forum rate and 
reimbursement for travel costs is 

interest. It is reasonable that the costs of 
admittistration of the estate include the 
I.051 o i h  itr ewrniner C I ~  0 fee unreasonable. 

The USTP concludes that no changes 
are necessarv to the Guidelines based on 

committee. 
The USTP concludes that no changes 

are necessary to the Guidelines based on 
these comments. 

1. MlSCELLANEOUS COMMENTS 

these comments. 
30) Comment: Routine expenses, 

such as copies and long distance calls, 
should not require explanation. 
Similarly, referring to telephone 
charges as "overhead" might result in 
objection to long distance and 
conference charges currently allowed. 

Response: Clients outside of 
bankruotcv increasinalv refuse to 

a conrracruall\~ agreed upon amount. 
Cpon furthGr considerariun, thc CSTP 

cuncludes that the issue of fcc 
enhancements should, at  his lime. be 
addressed on a case-by-case basis and 
thus deleted the considerations 

351 Comment: One commenter stated 
that firms should not bare to disclose 

pertaining to fee enhancements bom the 
Guidelines. 

k. FEE REVIEW ENmIES 
331 Comment: Fee examiners and fee 

all rate increases under all 
circumstances. Rather, the comrnenter 
proposed that firms should only 
disclose annual rate increases 
exceeding 10% and should not have to 
disclose any "standard seniority step 
ups" regardless of amount or any 
annual increases of 10% or less. 

Response: The cumulative cost to the 
estate of regular rate increases of, for 
instance, 10% per year over the life of 
a lengthy chapter 11 case is significant. 
This additional cost would be 
compounded by annual step increases 
as attorneys advance in seniority. At a 
minimum, law firms shouid disclose the 

. . - .  
r,,irnbursc expenses. even rontrne ones. 
thar clicnts ronsider part ofa fTnn's com&ittees are appropriate only if the 

court bclicr,cs thcv will bc helpful. 
Similarly, special fee rcuietv 
procedures should not be included in 
the -1ppendix B guidelines. 

Response: The a2pointmenr o iz  ice 

overhead. Thus, the Appendix B 
midelines vrovide that the United 
States ~rus'tee will ordinarily object to 
expenses not customarily charged by the 
applicant to its non-bankruptcy clients 
and by the applicant's peers in the 
market, as well as overhead expenses 
incident to the operation of the 
applicant's office. Guidelines P[P[B.3.c., 
e. 

31) Comment: Routine objection to 
summer associate time and non- 
workine travel at full rate are not 

examiner or a fee committee is a 
dsr:isior~ irservvd to I I IC  judgment ~ f t h c  
bankruptcy court. To enhance the 
trartj>ararlc\- and ir(t:srit\- uf t l~c  fee 
revlew the ~;idelines simply 
offer several alternative models that the 
USTP may suggest in a particular case. 
.Guidelines 41 G. 

The success of the fee examiner in the 

addi~ional cost bring borne by the estate 
and its c rzdr~o~s  as a resu.1 cf incira,d 
rdles SO the uuries, the cctirr, btld rile marketrbased. 

Response: These commenters did not $.ese L!' In rr Ger,trol .\421orj Corp., S o  
pY-jUOZG ( B a k r .  S.D.S.Y. filed june 1, 
203'2:.a.:d olthe fee cornrntttee i n  the 

United Statis Trustee can evaluate 
whether the requested compensation is 
reasonable, comparable, end custcmar~. 

provide any support for the contention 
that sophisticated clients routinely pay 
for summer associate time or full rates 
for non-working travel. Indeed, the 
USTP understands that it has long been 
customary for firins to write off the time 
of their summer associates, which is 
more properly attributed to recruitment 
and training. And clients increasingly 
refuse to pay for first or second year 
associates workin on their matters. 

The USTP concfudes that no chanees 

case of In re Lehman Brothers Holdings, 
Inc., No. 08-13555 (Bankr. S.D.N.Y. 
filed Seot. 15. 20081. has demonstrated 

The USTP concludes that no changes 
are necessary to the Guidelines based on 
these comments. 

361 Comment: The rmideline on that alternative fee review arrangements 
can have salutary effects. The fee 
examiner and fee committee have 

bill& a disproportio~ate amount of 
time in .s and 1.0 hour increments is 

identified both discre~c issues \ r i b  the 
aoplirationc nfrertain ;,rofzs~ionalv arid 
global issues affe-ti115 culupenshtiun 
iuught by many ?roi~ssionals. l\'nen 
?ussible. they have nezoriated an 
accexable resolution of those issuss. 

not realistic. 
Response: This is not a change born 

the existing Appendix A guidelines. 
Moreover, routinely billing in those 
increments can be suggestive of billing 
abuses and failure to carefully track an 
attorney's time. 

The USTP concludes that no chanees 

are necessary to the Guidelines basex on 
these comments. 

32) Comment: Fee enhancements 
should be based on ameements between 

W ~ & I  agreement could not be reached, 
they have presented the issues to the 
court in an organized manner that eased 
the burden of fee review on the court 

counsel and clients. &iect to court u 

arc necessary to the Guidelines based on 
thuse cummrnrs. 

3:) Comment: The AppendLx B 
,&delines lack consequences that 
rvould oive ~rofessionals incentives to 

. , 
approval. 

Response: A central principle of the 
Appendix B guidelines is thal 
bankruptcy fees should be reasonable, 
fully disclosed, and consistent with 

and others. 
The USTP concludes that no changes 

a* necessary to the Guidelines based on 
these comments. 

34) Comment: The costs of fee 
examiners should be borne by the 
federal government. 

Response: Presumably the 
commenter intended that the USTP bear 
these costs. The Bankruptcy Code is 
premised on bankruptcy estates paying 
the costs of administration, including 
professional fees. See, e.g., 11 U.S.C. 
55330, 503@), 507(a)(2); 28 U.S.C. 
5 1930. Fee examiners and fee 

complywi& them. 
Resoonse: The Guidelines are 

market norms. For this reason, it is 
problematic when bankruptcy 
professionals seek to compel the estate, 
through their clients, to pay them a fee 
enhancement or a bonus that is not 
based on their contractual agreement 
and disclosed and approved at 
retention. An applicant's request for fees 
above the amounts it initiallv 

inter& procedural guidelines that the 
USTP will follow in reviewing and 
commentina on fee aovlicatio&s in the 
absence of ~on t ro l l in~ law or rules in a 
jurisdiction. The Guidelines do not 
supersede local rules, court orders, or 
o&er controlling authority. Only the 
court has the authority to award represented in its retention a?plication 

rem3ins subject to sscriun 330 of the 
Xankru?try Code. inrludina the 
rornparahilit! rcquircnle~~ts of sertiao 
3~0:tl!3llF), and utl~er a?plicdblt. Ia~r. 
Thcreiure, fee enhancements should be 

compensation and reimbursement under 
section 330 of the Bankruotcv Code and comrnittces are typically sou:ht in rases 

that arc adtninistrativel!. s,1Ivent dnd 
vtcy rur~~plex tu t.d,c ~11e burdtr~ ui ftr 

to [~ruvidc i~lventivc, fur con;plyiny 
\ritlt the Guide!ines. Cuidelincs 1'3 ;\.I.- 

review on the court and parties in 
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The USTP concludes that no changes lead counsel's involvement is limited to invoices (or vice versa). Guidelines 
are necessary to the Guidelines based on negotiation is generally objectionable, ¶B.2.f.(iv). 
thiq rnmment and the United States Trustee retains h. "FEES ON FEES": The USTP's ..... 

381 Comment: Greater transparency di,~rztion rulte:her to ohjpcr in a pojirion (In ices lor contesting or 
in fee applicatiuns tvould reduce paiticuldr ~ituation. Sqotiation ivirhour litizatin: ohjcctions ro applirarions for 
concerns and address ulle?atiuns that the dbilit\ tu liti%hte axdinst a IJULY rnn~ncnsation has hrrn amcnded 'Fccs . . 
professionals are overly ckpensated usually rZill ren&r a i;iryer 1111 i&s" are qsnerally inappropriate 
fur unnecessq  work and diverting disquelified kom the marrcr, and such unless t l ~ t y  fall \\.ithin a iudirial 
value. disqualification cannot be cured by exception applicable within the district 

Resoonse: One of the USTP's stated retention of conflicts counsel to handle allowing such fees. The word "binding" 
goals has been to bring greater 
transparency to the compensation 

in chapter 11 cases and to foster 
public confidence in the integrity of that 
process. 

The USTP concludes that no changes 
are necessary to the Guidelines based on 
these commknts. 

C. SUh4MARY OF SIGNIFICANT 
CHANGES AND ANALYSIS OF ~-~ ~- ~- ~ ~ ~ ~ ~ 

CO\L\EXTS RECEIVED .IFTER 
POSTKC REVISED DRAFT 
GLIDELIVES FOR FINAL CO\L\LENT 

I. Summary of Significant Changes 
Followine Postine of Revised,Draft ~ ~ ~~ 

d ~~ 

~\:,psndix H ~ u i z e l i n e s  fo rF ina l  . 
Comment on .\'or,emher 2,2012 

a. DISCLOSLXES CZ CSTO'\l.ARY 
AkU COhfl'ARABLE CO~LPENSIITIOZ: ~~ ~ -~ 

r\!,pl:cnnts qnould incylldc a cuncisr 
dcs~ri?tion oithe methodulug used to 
ca .<ul~rc  l lnur l~  hl+nr!rrl rat?; i f  lhr. 
calculation incfudes any fee .  . 
arrenn,emenls nur billed by tht h~ LIZ. 

Goidelinrs qlC.3.3.i\..ld.'. . 
b. BLDGETS: r\oscn! the 3anies' 

(..lnjznt. the Cnited Stares l'rusree may 
?eel; a court ~ r d e r  rncrura:iw the 
.J.-cspzctive sharing or budscts by 
iounsel fur the dcbtors-in-pt sstssiun 
and the uiiicial commit:ees. Guidelincs 
qlE.8. 

c. CO-COUNSEL RETENTION: 
Guidance regarding the use of secondary 
counsel, either efficiency or conflicts co- 
counsel, has been clarified as follows: 
11 When a new matter within the 

aut!lori~sd sc,Jpe oieny:cmenr for 
~fiicicrlc! 21 conflicts co-ro~ns..l is 
3ssiened bv lead counsel t~ that co- 
counsel. c6-counsel need not file a 

not anolv to counsel retained and oaid 
as an'Grdinary course professionai 
pursuant to appropriate court order or 
local rule ("ordinary course 
professional"), unless the professional is 
required to file a fee application under 
such court order or local rule. 
Guidelines qlA.3. 

e. ELECTRONIC BILLING RECORDS: 
The applicant should provide electronic 
billing data to the court, the debtor-in- 
possession (or trustee), official 
committees, the United States Trustee, 
and the fee review committee. examiner 
or auditor. Other parties in interest 
should receive the electronic billing 
data upon request. Guidelines PI C.10. 

f. APPLICATIONS FOR 
EMPLOYMENT AND RELATED 
VERIFICATIONS: Applicants who 
represented the client in the 1 2  months 
menetition should disclose in the . . 
.p~~: i ra t~  , I I  f ~ r  t rllplsy~nent specific and 
u~;re~.ial i~ifurrnatio~l regardins their 
nrencririon hilling rates and finant inl 
ie&s to explain &e reasons for any 
difference between prepetition and 
postpetition billing rates and terms. 
Guidelines ¶D.l.c. In the verification 
provided by an applicant who also 
represented the client prepetition, the 
disclosure of the applicant's "effective 
rate" has been deleted. and instead. the 
apnlirant should disclose hnd explhir~ 
any ?oi:~>et:t:o~~ rhan~t- in 'billing rates 
hnd material rinancinl rerms." Id. The 
client verification has been revised to 
delete the undefined term "market rate" 
and instead to use terms expressly 
contained in the statute. Thus, the client 

has been deleted from the excention. - 
Guidelines qlB.2.g. 

i. STEP INCREASES: The disclosure 
of rate increases and calculations of 
their effect may exclude annual "step 
increases" historicallv awarded in the 
ordinary course to ati.xn??s rhrou~hout 
rh? firm duc tu hdraucir~? seniority and 
.,runutiou, if the firm disrinr.~i<hrs 
between "step increases" a d  other 
types of rates increases. Nevertheless, 
applicants should not attempt to 
characterize actual rate increases that 
are unrelated to an attorney's advancing 
seniority and promotion as "step 
increases" in effort to thwart meaningful 
disclosure or billine discinline. If a firm - 
d ~ e s  uur distinguish tdtveen 'step 
increases" and other I!?LS u i n t e  
inrrcnses. i! shou!d d;sc!ose and crohin 
all rate increases. Guidelines P I B . ~ . ~ .  

j. OVERHEAD: Actual charges for 
multi-party conference calls related to 
the case wiIl he considered a 
reimbursable expense, not overhead. 
Guidelines pl B.3.e. 

k. EFFEC'UVE D A E  The effective 
date of the Guidelines has been changed 
from Tulv 1. 2013 to November 1. 2013. 
to affArdsu'fficient time for the cbnrts to 
incorporate the Guidelines into local 
rules and practice and for the 
bankruptcy bar to become familiar with 
the new disclosure provisions. 

1. EXHIBITS: The Guidelines have 
been revised to incorporate certain 
information that was previously 
included in exhibits and to renumber 
the remainine exhibits. The nroiect . . 
c~tegories and expense care:uries 
formerly at Exhibit E have been 
incorporated into the Guidelines at 
¶ C.8. ioroiect cateeories for billine ., , 

supplcmcntal retention application and should discloss rhe steps rllkc11 tu 
" 

rrcc rtls. drld T(:.l2.  (cupcnsr 
ohtain an amended urdcr. Rather. co- cnsurc that the applicant's billln: rarcs c,tc:oric.s). The 'Llnired States T~ucte? 
couc~jrl sllould filc a sun~lemental and rerms are cum~.xable to thc Considerarions on the Rt,tentiun bnd . . 
d:;lurat~u~l i l l  accotdancc with 
Bankru?!cy Rule 2014 dnd l~rovide 
notice of the rilinc suiiicienr IL  ;tfforJ 
oarties in interest-an onnortunitv to 
object. Nevertheless, i f h e  matter does 
not fall within the authorized scope of 
engagement, co-counsel should fiie a 
supplemental retention application and 
obtain an amended order to expand the 
scope of the engagement to include that 
matter. Guidelines qlF.1.c. 

2) The use of conflicts counsel to 
litigate a specific matter as to which 

applicant's billingiates and terms for 
other engagements and to those of other 
comparably skilled professionals. 
Guidelines qD.2.b.-c. 

g. MONTHLY INVOICES: The United 
States Trustee will not object to the 
extent that monthly invoices under a 
monthlv comnensation order effectivelv 
serve ab the ihterim fee applications a n 2  
the applicant seeks no additional 
compensation for preparing the interim 
fee application because the time was 
expended on the related monthly 

Compensation of Co-Counsel" formerly 
at Exhibit B have been incorporated into 
the Guidelines at qlF. 

2. Discussion of Public Comments 
after Posting Revised Draft for Final 
Comment on November 2,2012 

The USTP received six comment 
letters in response to the USTP's posting 
of the revised draft of the Appendix B 
guidelines. Many of the comments 
contained several sub-parts. The USTP 
appreciates the comments and has 
considered each carefully. Those 
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comments that simply repeated earlier "based on the customary compensation abuses or insufficient disclosures. The 
arguments against any reform or . . . i n  cases other than cases under this limited safe harbor, however, is an effort 
improvement of the fee review process title [ill." 11 U.S.C. 9 330(a)[3)(F). to provide professionals with some 
were addressed in the ~recedine  Thus. a disclosure of blended rates that comfort that makine these tvnes of " " . . 
analysis of the initial &an, see 1 B.?. rakes into account the rares charyd in disclusures rvill nurmally be suif~cierlt 
ifil,x.c, and will not be revisited herc. r , i  n-t,d~~hru;,i,.! ~lldllRr< 5irt1~1ly rt'll~cts tu avoid the Cnitrd Sratri Trujrc~, 
Thr I3'l'P's res~onscz to the most Conzrcss's statcd inrent that b a n h n r r v  seeking further corn3arablc billing 
ii;nilirarlr culornr.nls are .Iisr119s~d 
belutr. *nd the ~urnnlents are 
care~urizcd bv the salue sub~ect rrlatrers 
usedabove i< P[B to categorhe 
comments on the initial draft.Q 

a. GENERAL COMMENTS 

NIA 

b. SCOPE OF THE APPENDIX B 
GUIDELINES 

1) Comment: Use of the Appendix B 
guidelines by the United States Trustee 
should be discretionary, rather than 
mandatory, in cases that meet the 
revised threshold. 

Response: Consistent with 28 U.S.C. 
§ 586(a)(3)(A), the Appendix B 
guidelines are internal procedures that 
the United States Trustees will apply in 
reviewing applications for 
compensation filed by dtorneys ' ' ' 

employed under sectio6 3%' or'll03;in 
chapter 11 cases that meet the 
threshold. The Guidelines provide . . 
transparency in the USTP's reyiew of 
fee applications by pr'oSiditigndtice of ' 
the USTP's policy positions i n  the 
absence of controlling l aw,orL~les  iq 
the jurisdiction. They afs'o Geate greitei.' 
efficiency in the review of the 
applications by the court, parties in 
interest, as well as the USTP, and 
provide uniformity and predictability in 
enforcement nationally. In 
administering any particular case, the 
United States Trustee may exercise 
discretion in applying the Guidelines 
based on the facts of that case. The 
e\t:rc:i<, uf is, 11 discrerimrl i n  a j?t.,:ific 
:dse \rill nut be r~u t ine  ur uLvlbre the 
Guidr.ines in dl~y ~ x t i c u l x  district. 

The CSTP concl~des that no changes 
x c  r1ece;sarv to die Guidcli~les bawd or1 
these comments. 

c. COMPARABLE COMPENSATION 
DISCLOSURES 

21 Comment: The disclosure of 
blended rates for comparable services 
sbould exclude rates from dissimilar 
areas of practice, such as insurance 
defense. 

Response: This comment 
misconstrues the statutory standard 
specified in section 330(a)(3)[F). That 
section expressly requires that 
reasonableness should be determined 

praciitioners be compensated on terms- 
comparable to other areas of practice, 
and no worse and no better. See 
Guidelines P[ C.3. The applicant retains 
the right, and is encouraged, to - d 

s~pplemen: its disclosure rrith 
add:~:onal information explainin; the 
difftrer~t l d t t  >tructur~> ~ f ~ h t  ,us 
nractice auuos  in the firm and their 
impact ok the' firm's blended rate. 

The USTP concludes that no changes 
are necessary to the Guidelines based on 
these comments. 

31 Comment: The Aooendix B . . 
~uidelines permit bankruptcy boutiques 
to csclude estate-billed eng;i;ements 
fi-um the blended rate comuutation fur 
comparable services, but do not permit 
full-service law firms to do so. This 
exclusion should apply to all law firms. 

Response: This comment may 
misunderstand the A~Dendix B 

comvutation for com~arable services 
rendered by full-service iirms is based 
on ncn-bankruptcy mutti3rs billed by thc 
firm. but no: na1:ers arisino :n 
bankruptcy cases (whether'kstate-paid 
or not). Guidelines P[ C.3.a.iv.(a). 
Because bankruptcy boutiques often do 
not conduct a significant volume of 
work in non-badauptcy matters, they 
are subject to a slightly different 
computation, which includes non-estate 
paid bankruptcy work [as the closest 
approximation to what those firms 
would likelv bill outside of bankru~tcv) . . .  
ivhilt. con:inuinS ru  cucluis esrare-paid 
rvork. Guidelines 'I C 3 a i v ( b ) .  There is 
no need to extend this specific 
exclusion to full-service firms because 
all bankruptcy-related work is already 
excluded from the blended rate 
computation for full-service firms. 

The USTP concludes that no changes 
are necessary to the Guidelines b a ~ e d  on 
these comments. 

4) Comment: The limited safe harbor 
on the disclosure of cornoarable billine 
data should be an absolite safe harbor 
from a U ~ t e d  States Trustee obiection 
or further disclosure. 

Response: The United States Trustee 
has a statutory duty to review and 
comment on applications for 
compensation as "appropriate." 28 
U.S.C. §586[a)[3)(Al. Accordingly, the 
USTP cannot prospectively limit the 
United States Trustee's prosecutorial 
discretion or authority to remedy billing 

iniorrn;tion from the applicant. 
(;~idclinr:i 'j C . 1  .\rnon: other things, 
an al,solule wit- Itarbor rroul~l lead lo 
the anomalous result where a nartv that 
fully disclosed that its bankruptcirates 
are higher than its non-bankruptcy rates 
would be immune from an obiection 
rvhile admirring rhat it has ddlxed the 
s1alu:on s~aodard ior reas~nable 
comvensation. 

~ 6 e  USTP concludes that no changes 
are necessary to the Guidelines based on 
these comments, 

5) Commenf: 'The cumparable billing 
data is proprietary, should be sought 
only hom external sources. should be 
pr&ided cunfidentially to the United 
States Trustee, and should only be 
obtained through discovery by the 
United States Trustee, not through 
proactire disclosure. - 

Response:The suggestion that 
specific disclosures'ofcustomary and 
comparable compensation should he 
provi&ed only upon request instead of 
proaciivelyk$ the applicant improperly 
shifts the evldenuary burden under 
section 330 away fromthe applicant a?d 
onto the.couzz. the United States 
Trusr?e, and &her patties in iureresr. .\n 
app!icant seeking to be paid by the 
ba~~!cu.~tc\- estate cndcr scctiun 330 ha, 
an affiAaiive burden to prove that the 
compensation sought is reasonable, 
includine bv offering evidence sufficient 
to satisi<s&cticn 33$a)13)[1.1. 'I'hc cuun 
and orhrr narlirs in inrcrt.:r, in addi~ion 
to [he lrnircd States Trcsrw, are entitled 
tc i r~f~l~udr ic l l  ncct,sx! tu e~hludtr  rhe 
re;~ur~dt,lencss oian spplicatiun fur 
corn3ens?tion. The statute and 3ublic 
interest reouires transnarencv d t h e  
bankruptcy compensa:ion process ior 
the multiple stakeholders in the case. 
Finally, i t  1s inrffic~enr and 
unccunomi< al for the rourt and parties 
to ham ilic Cnitcd Sratds Trustee 
v ro~ound  identical discoverv reauests 
A & 

in every larger chapter 11 cake w&en the 
United States Trustee will 
~resumotivelv seek this information. 
- The ~ s T P  concludes that no changes 
are necessary to the Guidelines based on 
these comments. 

6) Comment: If an applicant includes 
a discounted or alternative 
arraneement in the blended hourlv rate 
disclGures, the applicant should also 
explain its calculation methodologv. 
Applicants should be required to 
disclose the specifics of any discount or 
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other alternative billing arrangement in d. BUDGETS AND STAFFING PLANS condition to the estate's use of cash 
non-bankruptcy matters. comment: ~h~ Sharing ,,fbudgets collateral. The USTP believes that such 

Response: The USTP agrees that a and stdiing plans between debtors-in- Practices be as 
concise statement of methodology on possession and official committees part of the fee review process. Moreover, 
how the applicant calculated the should be voluntary. the budgeting guidelines are not 
blended hourly rates would be helpful Response: The USTP encourages redundant cash and 
and would enable those reviewing the counsel for the debtors-in-possession loan budgets, which typically a 
information to determine whether the and official committees to prospectively single for professional fees, 
disclosed data fully and accurately share their respective budgets once msofar as the guidelines include a 
reflects the information necessary for agreed to by their clients or amended, amount of additional and 
the comparison contemplated by section subject to an appropriate confidentiality such as a of 
330. The Appendix B guidelines have agreement and redaction to protect major areas of activity. 
been so amended. See Guidelines ¶ privileged or confidential information. The USTI' that no changes 
C.3.a.iv.(dl. Because the effect of As the previously explained in are necessary to the Guidelines based on 
discounts and alternative billing response to the comments to the these comments. 
arrangements should generally be Appendix B guidelines as originally 10) Comment: Budgets should not 
reflected in the blended hourly rate, a posted November 4, 2011, the use the bankruptcy project or task 
requirement that applicants disclose the confidential and prospective exchange codes. 
specifics of every discount would be of budgets between these fiduciaries Response: As the USTP explained in 

unlikely to produce a benefit that would facilitates communication, potentially ~ ~ ~ ~ f ~ ~ ~ ~ ~ , " i ~ f ; , " , " , " ~ ~ ~ ~  the outweigh the burden of making such avoids duplication, and promotes November 4,2011, budgets serve at least disclosures. If the blended hourly rate efficiency in the administration of the 
two important purposes: they help does not capture the effect of discounts bankruptcy case, consistent with the that professional fees will be and alternative billing, the explanation requirements of section 1103 of the 

of how the rate was calculated should Bankruptcy Code. SeeResponse to incurred in a more disciplined manner, 

explakthis and may lead to fnrther Comment 13 in TB.2.d. above. The and are a helpful tool to evaluate 

inquiry by the United States Trustee. USTP has clarified the Appendix B 
' ~ ~ ~ ~ ~ ~ ~ ~ : ~ ~ , " ~ ~ , " ~ ~ , " t ~  E:n The USTP adopted a middle ground by guidelines to provide that, in the 

seqking b)ended:rates and explanations absence of the parties' agreement, the ~ .-. qIB.2.d. above. By using a common set 

rather than other poientially useful and United States Trustee may s6ekCco;rt project and task the Appendix 

informative discloswes that are more order expressly authorizing the . ; 
B guidelines serve both of these 

burdensome. " '  
:'pu@oses by ensuring that'the budgeted 

prospective sharing of budgets by . and actual fees can be directly and 
. cdnzi;ierit: ks to the counsel for the debtors-in-possessi6k. :. 

the A ~ ~ ~ ~ &  B ,-delines and the official committees. Guidelines trinsparently compared. See Exhibit 
D-1. 

as initiallv posted November 4, 2011, The USTP concludes that no changes 91 Comment: Budgets shmultVnot'be. - are necessary to the Guidelines based on the'~STP?tited that ''[a] law firm that 
required; they should only be maintains that it is impossible to 

p r o ~ d e 3 ,  info,.,,,ation relevant to the encouraged. Moreover, even if not these comments. 
11) Comment: Budgets should not be 

blended rate disclosures "may explain required, budgets not sought duping the fist sixty days of a 
in the fee and attest in its be sought in every case because th$ case. 
statement why it is unable to do so." are and Respome: The Appendix B 
See Response to Comment 9 in ¶ B.2.c. burdens'me and 'Onstrain the guidelines do not impose an inflexible 
above. A commentator replied that the pmfessionals' flexibility in timetable for adopting a budget. 
standard should be changed from case. Other cornenters said that the Consistent with practices for submitting 
"impossible,3 to 6eimpracticable," and USTP-sought budgets would be cash collateral and DIP loan budgets, the 
some applicants may not easily redundant of cash collateral and 

debtor-in-possession ("DIP") loan 
USTP's position is that budgets should 

produce the requested disclosures be adopted earlier, rather than later. 
because it is cost prohibitive to budgets already used in every case. The USTP concludes that no changes 
produce. Response: In its response to the are necessary to the Guidelines based on 

comments to the Guidelines as 
The IJSTP a@'ees that an originally posted November 4,2011, the 

these comments. 
impracticability standard is more USTP highlighted that it had revised the e. PROJECT CODES AND CATEGORIES 
appropriate. Nevertheless, as the USTP Appendix B guidelines to provide that N,A explained in its response to the prior the united states T~~~~~~ will seek 
comments, most law firms that are budgets and staffing plans only with the f. CO-COUNSELAm STAFFING 
retained in the larger cases that meet the conseut paaies or by court order, EFFICIENCIES 

have the technolog See Response to Comment 15 in PI B.2.d. 12) Comment: No supplemental 
and necessary provide this above. The USTP also fully addressed application for employment and 
information. See, e.g., Response to the concerns about the effectiveness and corresponding order should be 
Comment 9 in TB.2.c. above; Response burden to applicants ofproviding necessary when lead counsel transfers 
to Comment 2 1  in TB.2.g. above. budgets and staffing plans. See a matter to conflicts co-counsel. 
Therefore, with rare exception, cost R~~~~~~~ to comments 12 and 14 in Response: The USTP has clarified the 
should not be a basis for asserting YB.2.d. above. It is undisputed that Appendix B guidelines to provide that 
impracticability in providing the clients frequently require budgets inside when a new matter within the 
blended rate disclosures. and outside of bankruptcy, and that authorized scope of engagement for 

The USTP concludes that no changes secured lenders in bankruptcy cases either efficiency or conflicts co-counsel 
are necessary to the Guidelines based on typically require debtors and their is assigned by lead counsel to that co- 
these comments. counsel to prepare budgets as a counsel, co-counsel need not file a 
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g. ELECTRONIC DATA 
161 Comment: Electronic records 

, 2013 1 Notices 

supplemental retention application and 
obtain an amended order. Rather, co- 
counsel should file a supplemental. 
declaration in accordance with 

"~ffective rate" as was in effect 
prepetition. This may cause confusion 
because alternative arrangements may 
not r e a d i  translate into hourlv rates should be provided only to the debtor, 

official committees, and the United ~~~ 

and elset\(here the Appendix B -  
s idel ines  use the term blended hourly 

Bankruptcy Rule 201.1. and provide 
notice of the iilin: suiticient to afiord 

States Trustee. 
Response: Section 330 provides for 

an open and public b a n h p t c y  
compensation process whereby all 
~ a r t i e s  in interest and the court have 

Pate. 
Res~onse:  The USTP aerees and has 

parties in interest an opportunity to 
object. Nevertheless, if the matter does 
not fall within the authorized scope of 
engagement, co-counsel should file a 
supplemental retention application and 
obtain an amended order to expand the 
scope of the engagement to include h a t  
matter. Guidelines PLF.1.c. 

13) Comment: The Appendix B 
,pideliner; should not provide that the 
USTP will object to the use of conflicts 
counsel in situations in which lead 
counsel may negotiate, but not litigate, 
a particular matter. 

Resoonse: The USTP has revised the 

m e n i e d  the .i?pendi* ~i~~mideline;  to 
dvlere references to 'cffectire rate." 
Injtead, the a1,olicant sllould disrlc.se access t u  relerant information necessary 

tn rvaluatr trhrthrr thc applicbnl has . . 
zrrd explain any pujtpetitiun ~ h d n g ~  in 
'.blllinp rates and marerial iinancial sustained its burden that the 

cornpensstion sought to be paid 6om 
:he estate is reasonable. Nevertheless, 
the IJSI'l'agrees that it is likely more 
efiiciertt that, i n  the urdir~ary cuursr., all 
app!icant provide the billing dh~h in at1 
clsc2unic furmar ru the cou1, lhc 

terms." Guidelines 7ID.l.c. 
191 Comment: The client verification 

with the application for employment 
should not veriti. that the engagement is 
at "market rate." Rather, the client 
should onlv verifv that the rate and 

United States Trustee and those parties 
in interest most likely to use the 
information electronically, provided 
that other parties in interest may obtain 
it upon request. Accordingly, the USTP 
has revised the Appendix B guidelines 
to provide that an applicant should 
provide electronic billing data to the 
court, the debtor in possession (or 
trustee), official committees, the United 
States Trustee. and the fee review 

-- 

terms w e  proper'under the 
circumstances because clients should 
be free to select the best counsel for the ~~~~ ~ '~ ~ ~ 

!\?pendtx B ;oidclincs to clarify that 
the u,? uf cullfliu~s cuullsel I:, liliyatr a 
s-kiifii 111~1ler d j  t~ il.llic!l lcdd 

engagement. 
Response: The Bankruptcy Code 

requires that the compensation for an knse1,l 's involvement is limited to estate- aid engagement be reasonable as ~- - 

negotiation is generally objectionable, 
and the United States Trustee retains 

" - 
cumpfircd to cllslomary cumpcn sation 
!or s:milarly skilled ?racrit:oner- in 
cases other d u n  under Title 11. That 
w e ~ n s  a marker rate. Severtheless, the 
CSl'P has clarified the .ip?endix B 
?,~>ilrlinr- to confzrm to tllz lan~ua::~ o i  
j~c1i.u 330. Cuidclinvs l q D  2 b d 

discretion whether to obiect in a 

committee, examiner, or auditor. Other 
parties in interest should receive the 
electronic billing data upon requesting 
it from the applicant. Guidelines 1 C.IO. 

disqh2ified from &.batter, and sudh 
disq~alification c p n o t  be cured by 
retention of conflicts counsel to handle 
the litigation. Guidelines 9 F.3.c. 

14) Com~ent:.The Appendix B 
euidelines should c lar ik  that thev do 

i. FEE APPLICATIONS 
N/A 

h. APPLICATIONS FOR 
EMPLOYMENT AND RELATED . 
VERIFICATIONS 

17) Comment: If an  applicant has 
represented the client at any time 
durine the 12 months oreoetition. then 

j. COMPENSATION FOR PARTICLTLAR 
MATIERS not limit the use of ord&ary course 

professionals, local counsel, or special 201 Comment: Comoensation for 
counsel. preparing monthlv invoices when a 

case bas a monthlv cornpensatloll order 
should hp alloxvpd if i t  is not 

Response: The CSTP azrees and nas 
mended the Appeodix B guideline? 
accordingly. See Guidclincs P B ? c. 

15) Conzment: The Appendix B 
guidelines should not apply to ordinar) 
course professionals or special counsel. 

Response: The .ip?cndix B 
puidelirlcs ha\? beci~ clarified ro 
provide 2131 they do no! preclude i11c 
Lie cf counsel retained a!ld pa:d as an 
or.liltary ciurse prufessicl:~I ursua:lr to 

it should disclose in t6c rktcntion 
application the specifics of its billing 
arrangement, including discounted 
~.ates, write-down policies, or other 
material terms affectin: the billin:: and 

duplicative of preparing interim fee 
applications. Conversely, compensation 
for preparing interim fee applications 
should be allowed if it is not 
duplicative of preparing monthly 
invoices. 

Response: The USTP agrees and has 
revised the Appendix B guidelines to 
provide that the United States Trustee 
will not object to the extent that 
monthlv invoices under a monthlv 

compensation arrangement. Similarly, 
if the applicant has changed the terms 
of its billing arrangements with the 
client during the postpetition period, 
the applicant should explain why. 

Response: The USTP agrees that 
these specific disclosures and 
emlanations would be helpful and 

appropriate court order or local rule. 
Guidelines ¶ B.2.c. The USTP -~~~~ ~ 

acknci\.ledges Illat ordinat? courqc 
urufisslunhls x e  distinxuishable from 

mianingful. The USTP hasamended the 
Appendix B guidelines to provide that 
applicants who represented the client in 
the 1 2  months prepetition should 
disclose specific and material 

~~ ~ 

cornpirisatioc crder efiectiv2ly scke  w 
the interim fee application and rhe 
a?plicant seeks no addlt~onal 
compensation for preparing b e  intcrim 
fee apl,licalino h~cause the time 7 x 3 -  

~ \oended on the related n~outhl\. 

including special counsel, because ihe 
court's order authorizing the retention 
or local rule governs whether and when 
they are required to file a fee 
application. Thus, the Appendix B 
guidelines have been further clarified to 
provide that generally they will not 
apply to an ordinary course 
professional, unless the professional is 
reouired to file a fee a ~ ~ l i c a t i o n  under 

information regarding their prepetition 
billine rates and financial terms to invoices (or vice versa). ~uideliGes 

9 B.Z.f.[iv). 
21) Comment: Applicant9 should be 

< 

e\plilin t11e reasnns for any differenre 
between ?re?etitiun and nuslpetiti Jn 
billin. rates tnd terms. Guidelines compensated for responding to 

inauiries and neeotiatine issues related qln.1.G. 
18) Comment: The applicant's 

disclosure with the application for 
employment currently asks whether the 
applicant is billing its client at the same 

~~~ - 
to applications for compensation. 

Response: The CSTP d:sa:rees. 
.ioulicmrs should and do haw the thl court's order auth&ing retention 

or local rule. Guidelines 'UA.3. incentive to prepare an unobjectionable 
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application for compensation in the first and should instead consider them a including sections 327 and 330, without 
instance. Reasonable and proportionate reimbursable expense. overreaching. Moreover, while the 
time for fee application preparation is Response: The USTF agrees and has United States Trustee ordinarily will 
compensable. Applicants should not be revised the Appendix B guidelines to seek the appointment of a fee review 
rewarded with additional compensation provide that actual charges for multi- entity as soon as practicable after the 
for responding to inquiries and party conference calls related to the case order for relief, it typically will not be 
objections that should have been will be considered a reimbursable in place when most applications for 
avoided, particularly when the statutory expense, not overhead. Guidelines employment are filed early in the case. 
standards are well-developed and the 'UB.3.e. Consequently, the Appendix B 
LSTP yuidelines arr clear. 

The LSTP concludes that nu chanscs 
ale nccrssan.1~ thc Guidelines based on 
thcsr. rtn~~ment,. 

22) Comment: The .\ppendix B 
midclines mltke an exceotion for - 
objectin: to "!ires on fies'' for acti\.ities 
that fall within a ..judicially-recognized 
and binding exception (such as 
litigating an objection to the application 
where the applicant substantially 
prevails)." The use of the word 
"binding" suggests only authority by 
the applicable court of appeals on an 
issue would be considered binding, 
whereas the prevailing law in  the lower 

. . ,  courts wouid not. 
Response: The USTP has clarified its 

position to provide that fees for 
. contesting or litigating objections to 
:: applications for compensation are 

generally inappropriate unless they fall 
' within a judicial exception applicable 

. within the d i s ~ c t  allowing such fees. 
The term "binding" has been deleted 
from the exception. Guidelines 'UB.2.g. 

The USTP concludes that no other 
changes are necessary to the Guidelines 
based on these comments. 

23) Comment: The USTP standard 
that it will object to fees for responding 
to objections to fees unless the 
applicant substantidy prevails on the 

k. FEE REVIEW ENTITIES 
25) Comment: If the court appoints 

a fee committee. fee examiner. or other 
reviewer, the ~ h i t e d  States T&ee 
should defer all compensation and 
expense inquiries an2 objections to 
such reviewed to avoid subjecting the 
applicant to multiple and competing 
demands for information. 

Response: The United States Trustee 
has an independent statutory duty to 
review and comment on applications for 
compensation. 28 U.S.C. § 586(a)(3)(A). 
That duty cannot be delegated. 
Nevertheless, the United States Trustee 
will not lightly deviate from positions 
taken bv the fee committee. examiner or 
other reviewer. 

The USTP concludes that no changes 
are necesqarv to the Guidelines based on 
these coniments. 

261 Comment: The United States 
Trusiee should use discretion and unly 
seek a f e e ~ c o d n e e  ur examiner when 
circumstances dictate. Similarlv. the 
appoinbnent should be sought i t  the 
earliest stages of the case. 

Response: The Appendix B 
guidelines alreadv address these issues 
arid ?rovidc that ;he L-nited Srah>s 
Trusrrc rvi l l  ' ordinarily" seek 
appointment of a fee review entity 
Guidelines ¶ G.1. The Guidelines 

guidelines are not being changed to give 
the fee review entities anv additional 
expr*ss ri,?onsibilities. 

;'hd USTP cuncl~idrs rlla: no ~llangt35 
are ~aecessar!. to th? Guidclincs hv,ed un 
these comments. 

1. MISCELLANEOUS COMMENTS 
28) Comment: One commenter 

suggested that the Appendix B 
guidelines "provide a useful template 
for any court that wishes to systematize 
a law firm's emlanation of its fees and 
expenses" in l aye r  chapter 11 cases, 
and that if the courts adopted these as 
local rules that "would create a s i n ~ l e  
set of emectations for what belones-in 
fee applications in such cases." Prof. 
Rapoport Letter, dated Yorember 6, 
zoiz.- 

Res~onse:  The USTP aerees andwill ' . 
urge courts ro incorporate thc :\?p?ndix 
n o ~ i d ~ l i n e s  into their local rulrs cr 
geGera1 orders, as many have with the 
existing Appendix A guidelines. .,. , ...,:'. .'' 

Uniformity and consistency in the . 
U S W s  review of fee applications will ,. 
benefit the courts, the applicants, arid ..- " 

the public, in addition to the USTF'. 
Moreover, before the Guidelines go 
effective, the USTP will engage in a . ..;, 
systematic training and outreach effort 
related to the Appendix B guidelines, 
includine coordination and training 

objection should be the court's decision 3ckno,rledP,: that the anpointment is i r i ~ h  rel*;.nnt prolcssion~il associatjol~s. 
and is inconsistent with the Bankrupt[:y ,,ltimat?ly the dcci,iol,, The IISTP concludes rllat no changrq 
Code. Similarl\.. the Cnited Statps Trustee ivill arc ncccssarv ro the Guidelin?~ based on 

Response: This standard represents 
the litigating aosition of the USTF that .. - .  
app:icants who purjut, u~lrr~eriiuriour 
pusitions in clcfccdin: their fees. and 
tnrrrhv lrastc the rejo3rc:s of ihe cour! 
and should not be entitled to 
payment of fees. The USTP's position 
follows the bankruptcy court's decision 
in In re Motors Liouidotion Go.. No. 09- 
50026, ~ e n c h  ~ e h s i o n  on pending Fee 
Issues, at 2 [Bankr. S.D.N.Y. Nov. 23, 
2OlOi (ECF No. 78961, which 

ordinarii; seek a fee committee, 
examiner or other review entity "as 
soon as practicable after the order for 
relief." Guidelines PI G.2. 

The USTP concludes that no changes 
are necessary to the Guidelines based on 
these comments. 

27) Comment: The scope of fee 
review entities should be expanded to 
include active consultation with and 
oversight of the clients regarding the 
retention of urofessionals and the terms 

these comments. 
29) Comment: The requested 

disclosures for rate increases should 
not include annual "step increases" 
related to the advancement of a n  
attorney but should be limited only to 
incceases ofthe overall rate structure. 

Response' The LSTP dyers. The 
LSTP has rcrised tl~r. Ap?r.r~diu l? 
~ i d e l i n e s  ro provide that the disrlujure 
of rare incr?ases and calcularions uf 
their effect may exclude annual "step 

ap?rupriauly takes into arrounr of those retehtions, which should renect incrcases" hisiorically awarded in h e  
inh~rc:ni litiga~ion risks bnd the market-driven i:unsiderations. ordinan. course to attorneys throughour 
reasonablcncss of the hpplicar~t's Response: The CSTP suor~:lv thr firm due ro adrancinn, seniorih. and - - 
ararpments. concurs that section 330(a)(3)r~j promotion, if the firm disinguishes 

The USTP concludes that no changes expresses Congress' intention that between "step increases" and other 
are necessary to the Guidelines based on professional compensation in types of rates increases. Guidelines 
these comments. bankruntcv be market driven. Oversight ¶B.Z.d., n.2. Nevertheless, applicants 

2;) Comment; The .\ppendix B uf pruf;~sshnals retained un behalf o r  s~hould n ~ t  attrmpi ro chxacie i i~c  
widelines should not treat phone rhe es:atr must be limited to ensurinq hctual rare increases rhat are i~nrt.latad 
charges related to multi-p&, case- that they satisfy the requirements seCby to an attorney's advancing seniority and 
specific conference calls as overhead Congress in the Bankruptcy Code, promotion as "step increases" in effort 



36276 Federal Registt 

to thwart meaningful disclosure or 
billing discipline. If a firm does not 
distineuish between "sten increases" 

!r/Vol. 78, No. 116/Monday, June 17 , 2013 /Notices 

including the validity of the 
methodology and assumptions used; 

Enhance the quality, utility, and 
clarity of the information to be 
collected; and 

Minimize the burden of the 
collection of information on those who 
are to respond, including though the 
use of appropriate automated, 
electronic. mechanical, or other 

-1129 (this is not a toll-free number! ur 
bv cmiil at DOL PR.4 PL~BLICEdolgoi.. - - 

Authority: 44 U.S.C. 3507(a)[l)(D). 
and oiher types of rate increases, it 
should disclose and explain all rate SUPPLEMENTARY INFORMATION: The 

OSHA administers and enforces a 
number of provisions in various Federal increases. 

J u e  12,2013 
Submitting on Behalf of the U.S. Trustees 
Ofiice, 
Jerri Murray, 
Deportment Clearance Officerfor PRA, U.S. 
Department of Justice 
[FRDoc. 2013-14323 Filed 614-13: 8:45 am1 
BILLING CODE P 

laws and r b l a t i o n s  ~rohibitine 
reraliarury ;lion by an r:m?lr.y;r 
agairlbt on mm?loyee I Y I ~ < I  i ;  Bclicvt:d ro 
have reourred a oussible \.i~lariun uf ttchnulu~:cal rollertion tcchnirpts or 

orher forms uf infur~uaticn techl~ulu.y, 
c e . ,  3erm:rt:no electronic submission oi  

those laws or re&lations. or who 
otherwise engages in an activity 
protected specified bv an anti-retaliation - A - 

responses. 
Agency: DOL-OSHA. 
Title of Collection: Regulations 

Containine Procedures for Handline of 

provision. Any may file a 
complaint alleging the employer 
violated these protection provisions 
with the OSHA for investigation. This 
ICR has been classified as a revision, 
because the OSHA is making Web-based 
and paper options available for filing 
comnlaints. For additional substantive 

DEPARTMENT OF LABOR 

Office of the Secretary 

Aaencv Information Collection ~o;geholds. 
Total Estimated Number of 

Res~ondents: 2.872. 
~ctivit:es; Submission for OM6 
Review: Comment Request; 
Reaulations Containina Procedures for 

, 
infurrnnticr~ obcut t l~is ICR, see the 
r+!?rej no!icr published in the Federal 
Rezister U I I  Isliuav I-. 2013 1-8 1 I< 

~ a n d l i n ~  of ~e ta l i a t ion~ompla in t s  

ACTION: Notice. 

, 
3978). 

This information col1ectio.n is subject 
to the PRA. A Federal agency generally 
cannot conduct or sponsor a collection 
of information, c d  the public is 
generally 6ot"required to reSpond to an 
information collection, unless it is . . 
approved by the OMB under the PRA 
and displaysa cuiiently valid OMB 
Control Number. In addition, 

Hours: 2,872. 
Total Estimated Annual Other Costs 

Burden: $0. 
- . . .  Dated: Jme 11,2013. 

Michel Smyth, , - 
Departmento1 Clearance Officer. 
[FROoc. 2013-14248 Filed 6-14-13; 8:45 aml., 

. 

WlLLlNG CODE 451C-26-P 

SUMMARY: The Department of Labor 
: (DOL) is submitting the Occupational 

Sgfety and Health Administration 
.- (OSHA) sponsored information 
cqllection request (ICR) revision titled, 
"'Regulations Containing Procedures for 
Handling of Retaliation Complaints," to 
the Office of Management and Budget 
lOMBl for review and anoroval for use 

norrrirhsrandin: an:: other provisioxs of 
!axr, nu persu.1.s~7d:l qai.rrd:l! he subject 

ar r~rdancc rvith thc ~ a ~ e r r r o r k  
Rvductiolt Act (PR.5) uf 19g3 (1; I1.S.C:. 

to penalty for failing to comply with a 
collection of information that does not 

NATIONAL AERONAUTICS AND 
SPACE ADMINISTRATION display a valid Conrrol Sumhrr. Scc 5 

CrR 1320.5(a) and 1320.6. TIP DOI. 
obtains O\lB aooroval for rhis 

3501 et seq.). 
DATES: Submit comments on or before 
July 17, 2013. 
ADDRESSES: A CODY of this ICR with 

[Notice: 13-0651 

NASA Advisory Council; Science 
Committee; Astrophysics 
Subcommittee; Meeting 

AGENCY: National Aeronautics and 
Space Adminis'ratiou. 
ACTION: Notice of meetinn. 

informailon coiiccrion undcr Control 
Nun~hcr 1210-023G l'hc UOL norcs that . . 

a?plicablc suppur:ing docllllltrlldliu~~: 
includino, a descriprton of the I:kely existine information collection 

r<quirr~rrenrs rerrrhit! i t 1  aiisct rrlllle 
they undergo review. New inturrnation 
collrc:iun requir~~mcnts trould crll\ take 

respondents, proposed frequency of 
resuonse. and estimated total burden ~ ~ 

maj  b6 obrained fr*e u f c l ~ d r ~ e  110111 rltr 
Rc:Inio.guv \\'eb site at 1,rrp.' 
i::n~~.reeinio.soi~ ocblic do 

uuon OMB aGoroval 
'~nterecred p;niec are encoura:~d ro 

send comments to t l ~ c  OlIB Office uf 
Informarion and Reql~larorr..\ffairs at 

SUMMARY: In accordance with the 
Federal Advisorv Committee Act, Public P~4l~i~~~l~~?ref~nh~r'0130i~121d-001 

(this link ~vil l  only become actire un rhe 
ilav fullu\rine oubliration of rhis noticcl 

L&\v 91--462. hs ht~linded. rhr Karional 
.5sronaulics alld S p a ~ c  ;\dmlnisrration 
:K.5S.5) annoLnces a m~ct inx ~ i r h ~ ,  

the address shown ?n the ADDRESSES 
section within 30 days of publication of 
this notice in the Federal Register. In orby contact& Michel Smyth by 

telephone at 202-6934129 (this is not 
a toll-free number) or sending an email 
to DOL-PRA-PUBLIC@dol.gov. 

Submit comments about this request 
to the Office of information and 
Regulatory Affairs, Attn: OMB Desk 
Officer for DOLOSHA, Office of 
Management and Budget, Room 10235, 
725 17th Street NW., Washington, DC 
20503, Fax: 202-395-6881 (this is not a 
toll-free number), email: 
OIRA~submission@omb.eop.gov. 
FOR FURTHER INFORMATION CONTACT: 
Michel Smyth by telephone at 202-693- 

Astroohvsics Subcommitteeif the 
K.\s.$ .idvison. Council (NAC). This 
Subcummirree re?orts to the Science 
(:ommirtcr of thr K.%C The meeuno. mention OlUl Cuutrul Surllbtr 1218- 

0236. The O3IB is particularly 
interested in comments illat: 

Evaluate ~rhcrher the prupus+d 
roll~crion of information is nccczsary 

u 

trill be held f ,r tile pur?oie of 
sulicitin~. Gum dlc. s c ~ a ~ u f i c  
commuiitv and other oersons, scientific 
and technccal informacon relevant to 
program planning. for the proper performance of the 

functions of the agency, including 
whether the information will have 
practical u t i l i g  . Evaluate e accuracy of the 
agency's estimate of the burden of the 
proposed collection of information, 

- - 

DATES: Tuesday, july 16, 2013, 9:00 a.m. 
to 5:OO p.m., and Wednesday, July 17, 
2013, 9:00 a.m. to 4:00 p.m., Local Time. 
ADDRESSES: NASA Goddard Space 
Flight Center, Building 1, Rooms ElOOD 



Case:17-03283-LTS Doc#:2839 Filed:04/04/18 Entered:04/04/18 13:28:48 Desc: Main 
Document Page 1 of 18 

UNITED STATES DISTRICT COURT 
DISTRICT OF PUERTO RICO 

In re: 
PROMESA 
Title III 

THE FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO, NO. 17 BK 3283-LTS 

as representative of (Jointly Administered) 

THE COMMONWEALTH OF PUERTO RICO, et al., 

Debtors.' 

ORDER FURTHER AMENDING CASE MANAGEMENT PROCEDURES 

Upon the Notice of Presentment of Order Further Amending Case Management 
, . .  . . 

Procedures (the and the Court having found it has subject matter jurisdiction over this 
, . , -  . .., ., 

3 _ L :  

matter pursuant to P R O ~ ~ S A  section 306; and it appearing that venue in this district :. is . . 
,, 

pursuant to PROMESA secti&n'31?7;.and the Court having found that the relief ieques$ed in the 

Notice is in the best interests:of the Debtors, their creditors, and other parties in interes?; and the 

Court having found that the Debtors provided adequate and appropriate notice under the 

circumstances and that no other or further notice is required; and the Court having reviewed the 

Notice; and after due deliberation and sufficient cause appearing therefor, it is HEREBY 

ORDERED THAT: 

The Debtors in these Title Dl Cases, along with each Debtor's respective Title I11 case number and the last four (4) 
digits of each Debtor's federal tax identification number, as applicable, are the (i) Commonwealth of Puerto Rico 
(Bankruptcy Case No. 17 BK 3283-LTS) (Last Four Digits of Federal Tax ID: 3481); (ii) Puerto Rico Sales Tax 
Financing Corporation ("COFINA") (Bankruptcy Case No. 17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 
8474); (iii) Puerto Rico Highways and Transportation Authority ("HTA") ( B a h p t c y  Case No. 17 BK 3567-LTS) 
(Last Four Digits of Federal Tax ID: 3808); (iv) Employees Retirement System of the Government of the 
Commonwealth of Puerto Rico ("ERS") (Bankruptcy Case No. 17 BK 3566-LTS) @st Four Digits of Federal Tax 
ID: 9686); and (v) Puerto Rico Electric Power Authority ("F'REPA") (Bankruptcy Case No. 17 BK4780-LTS) (Last 
Four Digits ofFederal TaxID: 3747). (Title III case numbers are listed asBankrnptcy Case numbers due to software 
limitations). 

Vapitalized terms used but not otherwise defined herein have the meanings given to them in the Notice 
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1. The Fowth Amended Notice, Case Management and Administrative 

Procedures attached hereto as Exhibit A is approved. 

2. The Fourth Amended Notice, Case Management and Administrative 

Procedures (a) replaces the local counsel to the Puerto Rico Fiscal Agency andFinancial Advisory 

Authority for purposes of service of documents and lift stay notices and (b) adds the new dates for 

omnibus hearings scheduled by the Court pursuant to the Order Scheduling Additional Omnibus 

Hearing Dates (Docket Entry No. 2661). 

3. The Court shall retain jurisdiction to hear and determine all matters arising 

from or related to the implementation, enforcement, or interpretation of this order. 

4. This Order resolves docket entry no. 2717. 

... . 

Dated: April 4,201 8 , . , . . . , , . . , . 
. , 

, - . .  . .,. . . * ,  

1st Laura Taylor Swain ,. . . 
LAURA TAYLOR sWAIT~". . 
United States District Judge 
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UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF PUERTO RICO 

In re: PROMESA 
Title I11 

THE FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO, NO. 17 BK 3283-LTS 

as representative of (Jointly Administered) 

THE COMMONWEALTH OF PUERTO RICO, et al. 

Debtors.' 

FOURTH AMENDED 
NOTICE, CASE MANAGEMENT AND ADMINISTRATIVE PROCEDURES 

On June 2,2017, the Court entered an order (the "Procedures Order"): (a) incorporating the Local 
~ankrdbt~t6y' Rules*foi-: the Uriited States Bankruptcy Court for tke 'Distiict'of h e r t o  Rico (the 
"Local B a r h p t c v  Rules") for these Title III cases; (b) approving and implementing the notice, 
case management, and administrative procedures (collectivc;ly, the "Case Management 
Procedures"); and (c) granting certain related relief. 

. 3 

Anyone may obtain a copy of the Procedures Order and any amendmen?~ thereto, as well as any 
document filed with the Court in these Title I11 Cases by: (a) accessing the website maintained by 
Prime Clerk LLC (the "Claims and Noticing Agent") at https://cases.primeclerk.comlpuertorico 
(the "Case Website"); (h) contacting the Claims and Noticing Agent directly at (844)422-9231 
(toll free for U.S. and Puerto Rico) or (646)-486-7944 (for international callers); or (c) for a 
nominal fee, accessing the PACER system through the Court's website at www.prd.uscourts.gov. 
Finally, paper copies of all pleadings filed in these Title 111 Cases may be available from the Court 

' The Debtors in these Title I11 Cases, along with each Debtor's respective Title 111 case number 
and the last four (4) digits of each Debtor's federal tax identification number, as applicable, 
are the (i) Commonwealth of Puerto Rico (Bankruptcy Case No. 17 BK 3283-LTS) (Last Four 
Digits of Federal Tax ID: 3481); (ii) Puerto Rico Sales Tax Financing Corporation 
("COFINA") (Bankruptcy Case No. 17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 
8474); (iii) Puerto Rico Highways and Transportation Authority ("HTA") (Bankruptcy Case 
No. 17 BK 3567-LTS) (Last Four Digits of Federal Tax ID: 3808); (iv) Employees Retirement 
System of the Government of the Commonwealth of Puerto Rico ("ERS") (Bankruptcy Case 
No. 17 BK 3566-LTS) (Last Four Digits of Federal Tax ID: 9686); and (v) Puerto Rico Electric 
Power Authority ("PREPA") (Bankruptcy Case No. 17 BK 4780-LTS) (Last Four Digits of 
Federal Tax ID: 3747). (Title I11 case numbers are listed as Bankruptcy Case numbers due to 
software limitations). 

180402 FOURTH AMENDED CASE MANAGEMENT ORDER VERSION APRa 4,20 18 1 
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Clerk pursuant to the Court's procedures and miscellaneous fee schedule of the District of Puerto 
Rico. 

Pursuant to the Procedures Order, all notices, motions, applications, briefs, memoranda, affidavits, 
declarations, objections, responses, replies, and other documents filed in these Title I11 Cases are 
subject to, and will not be deemed properly served, unless they are served in accordance with, 
these Case Management Procedures as they may be amended from time to time. 

Additionally, while the Bankruptcy Rules and the Local Bankruptcy Rules apply to these Title I11 
Cases, to the extent there is a conflict between the foregoing and the Case Management Procedures, 
the Case Management Procedures govern in all respects to the extent that such variance is 
permitted by the relevant rules. 

These Fourth Amended Notice, Case Management and Administvative Procedures are 
implemented by the Court to (a) replace the local counsel to the Puerto Rico Fiscal Agency and 
Financial Advisory Authority for purposes of service of Documents and Lift Stay Notices (each as 
defined below) and (b) add the new dates for Omnibus Hearings (as defined below) scheduled by 
the Court pursuant to the Order Scheduling Additional Omnibus Hearing Dates [ECF No. 26611. 

. , &L PARTIES IN INTEREST ARE STRONGLY ENCOURAGED TO REVIEW THESE . . 
7. " .  . , .  CASE MANAGEMENT PROCEDURES IN THEIR ENTIRETY AND CONSULT THEIR <; ; _ . .  

O W  LEGAL COUNSEL WITH RESPECT.TQ THE U T T E R S  DISCUSSED HEREIN . , 

. . . :. PRIOR TO FILING ANY DOCUMENTS IN THESE TITLE 111 CASES. . , ,  : :,% 

.. . i r, i:. . Fourth Amended Case M a n ~ m e n t  , . Procedures .,, . .~ .,, ...:. . . 

I. General Case Administration and Pleadings 

A. The Claims and Noticing Agent is authorized to establish the Case Website available 
at https://cases.primeclerk.com/puertorico, where, among other things, all pleadings, 
key dates, and information about these Title I11 Cases will be posted. 

B. All documents filed in these Title 111 Cases, including, but not limited to, all notices, 
motions, applications, other requests for relief, all briefs, memoranda, affidavits, 
declarations, and other documents filed in support of such papers seeking relief 
(collectively, the "Pleadings"), objections or responses to the Pleadings 
(the "Obiections"), statements related thereto ("Statements"), and replies thereto 
(the ''W and together with the Pleadings, the Statements, and the Objections, the 
"Documents") shall be filed electronically with the Court on the docket of In re 
Commonwealth of Puerto Rico, Case No. 17 BK 3283-LTS (the "Docket"), by 
registered users of the Court's case filing system in searchable portable document 
format ("pDF"). 

C. A hearing notice ('Wotice of Hearing") shall be filed and served concurrently with all 
Pleadings and shall include the following: (i) the title of the Pleading; (ii) the par$ies 
upon whom any Objection to the Pleading is required to be served; (iii) the date and 
time of the applicable Objection Deadline (as defined below); (iv) the date of the 

180402 FOURTH AMENDED CASE MANAGEMENT ORDER VERSION APRa 4,201 8 2 
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hearing at which the Pleading shall be considered by the Court; and (v) a statement that 
the relief requested may be granted without a hearing if no Objection is timely filed 
and served in accordance with the Case Management Procedures. 

The applicable Objection Deadline and hearing date shall appear on the upper right 
comer of the f ~ s t  page of the Notice of Hearing and on the upper right comer of the 
first page of each Pleading. The applicable hearing date shall appear on the upper right 
comer of the first page of any filed Objection. 

Unless prior permission has been granted, notices of motion are limited to five (5) 
pages, memoranda of law in support of motions or Objections are limited to thirty-five 
(35) pages and memoranda of law in support of Replies are limited to fifteen (15) pages. 
All memoranda shall be double-spaced, 12-point font, with 1" margins. Memoranda 
of ten (10) pages or more shall contain a table of contents and a table of authorities. 
The page(s) with the case caption shall not be counted for purposes of the foregoing 
page limits. 

Nothing in the Case Management Procedures shall prejudice the right of any party to 
move the Court to request relief under Bankruptcy Code section 107(b) or Bankruptcy 
Rule 9018 to protect: (i) any entity with respect to a trade secret or confidential 
research, development, or commercial;info~ation, or (ii) any person with respect to a ., . . 

scandalous-or defamatory matter, or personally identhable information, contained in a 
. . ,. 

Document filed in these Title 111 cases. . . 
. . 

If any Pleading or Objection seeks an evidentiary hearing, the evidentiary hearing 
request shall be prominently displayed-onthe P!eading or Objection. The Court retains . . .  

full discretion regarding the scheduling of evidentiary hearings. 

Scheduling requests (other than from the Debtors) must be brought by urgent motion 
("Urgent Motion"). All Urgent Motions must be preceded by reasonable, good-faith 
communications in an effort to resolve or narrow the issues that are being brought to 
the Court in such Urgent Motion request. All Urgent Motions shall have a certification 
that the reasonable, good-faith communications took place, and if there is knowledge 
that there will be an objection to the Urgent Motion, the anticipation of an objection 
shall be prominently disclosed in the Urgent Motion. Courtesy copies of all Urgent 
Motions shall be e-mailed to the Court at swaindprcorresp@nysd.uscourts.gov. 

All Pleadings, whether Urgent Motions or not, that are requesting relief, shall be 
accompanied by a proposed order. A copy of the proposed order shall be emailed to 
the Court at swaindprcorresp@nysd.uscourts.gov in Microsoft word format. 

All communications filed in these Title 111 Cases that are informative and do not request 
any relief shall be labeled as an informative motion. 

Counsel who have been admitted pursuant to a pro hac vice order in a Title 111 case 
shall be deemed admitted without fiuther application for all adversary proceedings in 
connection with that Title LIT case and in all other jointly administered Title III cases. 
Notices of appearance must still be filed for each adversary proceeding. 
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11. Sewice 

A. All Documents shall be served, in the manner described herein, on the following parties 
(collectively, the "Standard Parties"): 

(0 Chambers of the Honorable Laura Taylor Swain (two copies shall be delivered to the 
chambers): 

United States District Court for the Southern District of New York 
Daniel Patrick Moynihan United States Courthouse 
500 Pearl St., Suite No. 3212 
New York, New York 10007-1312 

(ii) Office of the United States Trustee for Region 21 
Edificio Ochoa, 500 Tanca Street, Suite 301 
San Juan, PR 00901-1922 

(iii) Puerto Rico Fiscal Agency and Financial Advisory Authority (AAFAF): 

Puerto Rico Fiscal Agency and Financial Advisory Authority 
Roberto Sinchez Vilella winillas) Government Center 

, . . . . 
De Diego Ave. h o p  22 

,. :> 
San Juan, ~uer to  Rico 00907 " 

. .  , . ,  Attn: Gerardo J.Po~-tela Franco 
Mohammad Yassin, Esq. 

E-Mail: Gerardo.P3i";ela@aafaf.pr.gov . .- . . . . . . , ~  . 

Mohainrnad.Yassin@aafaf.pr.gov 

(iv) Counsel for AAFAF: 

O'Melveny &Myers LLP 
7 Times Square 
New York, New York 10036 
Attn: John J. Rapisardi, Esq. 

Suzanne Uhland, Esq 
Peter Friedman, Esq. 
Diana M. Perez, Esq. 

E-Mail: jrapisardi@omm.com 
suhland@omm.com 
pfriedman@omm.com 
dperez@omm.com 

Marini Pietrantoni Mur'iiz LLC 
MCS Plaza, Suite 500 
255 Ponce de Le6n Ave. 
San Juan, PR 00917 
Attn: Luis C. Marini-Biaggi, Esq. 

Carolina Velaz-Rivero Esq. 
Marfa T. ~ lvarez-~antos  Esq. 

E-Mail: Imarini@mpmlawpr.com 
cvelaz@mpmlawpr.com 
malvarez@mpmlawpr.com 
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(vii) 

Counsel for AAFAF (PREPA): 

Greenberg Traurig LLP 
MetLife Building 
200 Park Avenue 
New York, New York 10166 
Attn: Nancy A. Mitchell, Esq. 

David D. Cleary, Esq. 
Nathan A. Haynes, Esq. 
Kevin D. Finger, Esq. 

E-Mail: mitchelln@gtlaw.com 
clearyd@gtlaw.com 
haynesn@gtlaw.com 
fingerk@gtlaw.com 

Counsel for the Oversight Board: 

Proskauer Rose LLP 
Eleven Times square 
New York, New York 10036-8299 
Attn: Martin 3. Eierienstock 

Paul V. Possinger . .  
EhudBarak .. 
Maja Zerjal'. 

E-Mail: mbienenstock@proskauer.com 
ppossinge~@prosk~udr.com 
ebarak@proskauer.com 
mzerjal@proskauer.com 

Counsel for the Creditors' Committee: 

Paul Hastings LLP 
200 Park Avenue 
New York, New York 10166 
Attn: Luc. A. Despins 

James Bliss 
James Worthington 
G. Alexander Bongartz 

E-Mail: lucdespins@paulhastings.com 
jamesbliss@paulhastings.com 

jamesworthington@paulhastiugs.com 
alexbongartz@paulhastings.com 

Cancio, Nadal, Rivera & Diaz, P.S.C. 
PO Box 364966 
San Juan, PR 00936-4966 
Attn: Arturo Diaz-Angueira, Esq. 

Katiuska Bolafios-Lugo, Esq. 
E-Mail: adiaz@cnrd.com 

kbolanos@cnrd.com 

O'Neill & Borges LLC 
250 Mufioz Rivera Ave., Suite 800 
San Juan, PR 00918-1813 
Attn: Hermann D. Bauer, Esq. 
E-Mail: 

hermann.bauer@oneillborges.com 

Casillas, Santiago & Torres LLC 
El Caribe Office Building 
53 Palmeras Street, Ste. 1601 
San Juan, Puerto Rico 00901-2419 
Attn: Juan J. Casillas Ayala 

Diana M. Batlle-Barasorda 
Alberto J. E. Meses Negr6n 
Ericka C. Montull-Novoa 

E-Mail: jcasillas@cstlawpr.com 
dbatlle@cstlawpr.com 

180402 FOURTH AMENDED CASE MANAGEMENT ORDER VERSION APRU 4,20 18 5 
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(viii) Counsel for the Retiree Committee: 

Jenner & Block LLP Bennazar, Garcia & Milih, C.S.P. 
9 19 Third Avenue Edificio Union Plaza PH-A piso 18 
New York, New York 10022 Avenida Ponce de Le6n #416 
Attn: Robert Gordon Hato Rey, San Juan, Puerto Rico 00918 

Richard Levin Attn: A.J. Bennazar-Zequeira 
Catherine Steege E-Mail: ajb@bennazar.org 

E-Mail: rgordon@jenner.com 
rlevin@jenner.com 
csteege@jenner.com 

0x1 The entities listed on the List of Creditors Holding the 20 Largest Unsecured Claims 
in COFINA's Title 111 Case. 

(XI Counsel to any other statutory committee appointed in these Title 111 Cases. 

B. All paper and e-mail courtesy copies served on the Court shall include the applicable 
Case Mauagement/Electronic Case Files ("CM/ECFn) header information. 

C. For u T o s e s  of service pursuant to Bankruptcy Rules 7004@)(5);'7004'@)(9), and 
7004(g), all service.to the Debtors sliall be made both to counsel to the Oversight Board 
and counsel to &rAF, as listed above. 

,:? .: . . ~.. . . , 
,g , < - '  . . 

D. Any creditor or party in interest that wishes to receive notice in these Title 1II Cases 
and is not otherwise entitled to notice pursuant to the Case ~a i i agehen t  Procedures 
shall file a notice of appearance (a "Notice of Appearance") and request for service of 
papers in. accordance with Bankruptcy Rules 2002 and 9010(b) and the Case 
Management Procedures. Any party that has previous filed apro hac vice motion but 
not a Notice of Appearance should file aNotice of Appearance to ensure that such party 
receives notice of Documents filed in these Title 111 Cases. For purposes of these Title 
III Cases, creditors or parties in interest filing such Notices of Appearance shall be 
included in the CM/ECF system for noticing purposes and will be considered to have 
accepted, upon filing of such Notice of Appearance, to receive documents and notices 
through the CM/ECF system. Alternatively, if direct inclusion in the C m C F  system 
is not possible, the filer of a Notice of Appearance shall be considered to have 
consented to receive electronic notices pursuant to Local Bankruptcy Rule 5005-4(g), 
unless the filing party complies with the certificate requirement set forth in the second 
paragraph of this Section 1I.D and the Court approves such certification. 

The Notice of Appearance shall include the following: (i) the requesting party's name, 
address, and telephone number; (ii) the name and address of the requesting party's 
counsel, if any; (iii) the requesting party's email address for service by electronic 
transmission; (iv) the requesting party's address for service by U.S. mail, hand delivery, 
andlor overnight delivery; and (v) the requesting party's facsimile number for service 
by facsimile. Any creditor or party-in-interest that files a Notice of Appearance and 
request for service of papers in accordance with the Case Management Procedures shall 
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receive notice via electronic transmission. Any individual or entity that does not 
maintain and cannot practicably obtain an email address must include in its Notice of 
Appearance a certification stating the same and state the reasons why obtaining such 
email address is not feasible or unduly burdensome. Notice will be provided to these 
individuals or entities by U.S. mail, overnight delivery, or facsimile at the filing party's 
discretion. Notwithstanding Bankruptcy Rules 2002 and 9010(b), no request for 
service filed in these Title I11 Cases shall have any effect unless the foregoing 
requirements are satisfied. 

E. The Claims and Noticing Agent shall maintain a master service list (the ''m 
Service List"), which shall include all persons and entities that have filed a Notice of 
Appearance pursuant to Bankruptcy Rules2002 and 9010(b) and the Case 
Management Procedures (the "Rule 2002 Parties") and the Standard Parties. The 
Master Service List shall contain addresses, facsimile numbers, and email addresses. 
The Claims and Noticing Agent shall use reasonable efforts to update and post on its 
website the Master Service List as often as practicable, but in no event less frequently 
than every fifteen (15) days. The Master Service List and any updates thereto shall be 
filed electronically on the website ofthe United States Bankruptcy Court for the District 
of Puerto Rico, wwiv.~rb.uscourts.~ov, and on the Case Website commencing as of the 
date that is no later than ten (10) days from the date hereof. .. 

. . ! , .  
F. All D,ocuments . . must be served, in the manner described herein, on the Master Service 

List and on +ny person or entity with a particularized interest in the subject maqer of a 
certain ~oc 'bhen t  (each, an "Affected Pam"). Subject to Paragaph ILH, Documents 
filed in adversary proceedings are not required to be served on the Master Service List. 

, , .. 
G. The proceedings with respect to which notice is limited to the Master Service List shall 

include all matters covered by Bankruptcy Rule 2002, with the express exception of 
the following: (a) notice of (i) the time fixed for filing proofs of claim pursuant to 
Bankruptcy Rule 3003(c) and (ii) the time fixed for filing objections to, and the 
hearings to consider, approval of a disclosure statement and plan; and (b) notice and 
transmittal of ballots for accepting or rejecting a plan, which notices shall be given in 
accordance with Bankruptcy Rule 2002 and other applicable Bankruptcy Rules, unless 
otherwise ordered by the Court or otherwise prescribed by the Bankruptcy Code. 

H. Pleadings related to a compromise or settlement must be served on the Master Service 
List and any Affected Parties, but need not be served on all creditors. 

I. Parties shall serve the Court and the U.S. Tmstee by U.S. mail, overnight delivery, or 
hand delivery. Service of courtesy copies on the Court must be made promptly, and 
must be completed within one business day after filing for all papers relating to Urgent 
Motions, or where the papers relate to a hearing scheduled to be held within one week 
of the filing date. Parties may serve the Standard Parties and the Affected Parties, with 
the exception of the Court and the U.S. Trustee, via the CMiECF system described in 
Section II.D, and no further notice shall be required on such Standard Parties and 
Affected Parties unless the Bankruptcy Rules, the Local District Court Rules, or Local 
Bankruptcy Rules require otherwise or the Court orders otherwise. 

180402 FOURTH AMEiWED CASE MANAGEMENT ORDER VERSION APRa 4,2018 7 
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J. [RESERVED] 

K. Parties shall be authorized to rely to the maximum extent possible on CMIECF notice 
for all Documents on the Rule 2002 Parties. To the extent it is known that one or more 
Affected Party will not receive CM/ECF notice, there shall be an obligation on the 
moving party to ensure service by the most efficient and timely manner possible on 
such Affected Parties (including service by e-mail unless the Affected Party has 
included a certification on its Notice of Appearance that it does not maintain an e-mail 
address). 

L. All Documents served by email shall include access to an attached file containing the 
entire Document, including the proposed form(s) of order and any exhibits, attachments 
and other relevant materials in PDF format, readable by Adobe Acrobat or an 
equivalent program. Notwithstanding the foregoing, if a Document cannot be annexed 
to an email (because of its size, technical difficulties or otherwise), the party serving 
the Document may, in its sole discretion: (i) serve the entire Document by U.S. mail 
or overnight delivery, including the proposed form(s) of order and any exhibits, 
attachments and other relevant materials or (ii) email the parties being served and 

, . include a notation that the Document cannot be arihexed will be (a) mailed if 
requested or (b) posted on the Case Website. . . . 

4 .. , 
. . . ~ :: . .. -: : 

M. service by email shall, be effective as of the date the Docyen t  is sent to the email 
,> . ' . . . .-. 
. , .. . . , . .  .. 

ad$ess by the party. If service is made by'emai1,;the ~ e b t o r s  shall not be .' required to serve a paper copy of the Document oninterested parties and email service 
shall satisfy the Court's rules for service. 

.. . . . 

N. If a party entitled to notice of a Document does not have an email address or an email 
address is not available in the Master Service List, the party shall be served by U.S. 
mail, overnight delivery, facsimile, or hand delivery, the choice of the foregoing being 
in the sole discretion of the party who is required to serve. 

0. Upon the completion of noticing any particular matter, the party seeking relief shall file 
with the Court within three (3) business days either an affidavit of service or a 
certification of service attaching the list of parties that received notice; provided, 
however, that parties shall not be required to serve the affidavits of service on such 
recipients. 

P. Upon the request of a non-Debtor Movant for the Claims and Noticing Agent to serve 
Pleadings, and provided the Oversight Board as the instructing entity permits the 
Claims and Noticing Agent to serve such Pleadmgs, the Claims and Noticing Agent 
shall serve such Pleadings and bill the related service expense directly to the applicable 
non-Debtor movant. 

111. Scheduling 

A. The Debtors shall be authorized to schedule, in cooperation with the Court, periodic 
omnibus hearings (the "Omnibus Hearings") at which Pleadings shall be heard. Upon 
scheduling, the Claims and Noticing Agent shall post the date of the Omnibus Hearings 
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on the Case Website. The next Omnibus Hearings shall be scheduled for the following 
dates and times? 

9:30 a.m. on the 25th day of April, 2018; 

9:30 a.m. on the 6th day of June, 2018; 

• 9:30 a.m. on the 25th day of July, 2018; 

• 9:30 a.m. on the 12th day of September, 2018; 

. 9:30 a.m. on the 7th day of November, 2018; 

9:30 a.m. on the 19th day of December, 2018; 

9:30 a.m. on the 30th day of January, 2019; 

9:30 a.m. on the 13th day of March, 2019; and 

. . . 9:30 a.m. on the 24th day of April, 2019. . .  . 

, .: .. . .. 4 ., .. . 

B. All Omnibus Hearings may be scheduled for two consecutive days, if needed. 
, . 

; . . : Tiose in attendance in the main courtroom at any heiring shail refrain from wearing 
cologne or perfume. 

. ... .. .... . , -. 
. . . . . . , 

D. Subject to consultation with chambers ' via email to 
, swaindprcorresp@nysd.uscourts.gov, hearings in connection with individual and 

omnibus claim objections, applications for professional compensation and 
reimbursement, pre-trial conferences, asset sales and trials related to adversary 
proceedings, approval of a disclosure statement, confirmation of a plan, and any other 
Pleading filed by the Debtors may be scheduled for dates other than the Omnibus 
Hearing dates; provided, however, that hearings in connection therewith may be 
scheduled on a non-Omnibus Hearing date only after consultation with counsel to the 
Oversight Board and counsel to the Debtors (which consultation shall occur as soon as 
practicable); provided, further, that initial pre-trial conferences scheduled in connection 
with adversary proceedings involving the Debtors shall be set on the next available 
Omnibus Hearing date that is at least 45 days after the filing of the complaint; unless 
the Court expedites the pre-trial conference; provided, m, that hearings on all other 
Pleadings, except for those Pleadings specifically referenced in this Paragraph III.D, 
filed by any party must be scheduled for an Omnibus Hearing except for a Pleading 
requiring emergency or expedited relief in accordance with these Case Management 
Procedures. 

All hearing times are in Atlantic Standard Time. 

180402 FOURTH AMENDED CASE MANAGEMENT ORDER VERSION APFZL 4,2018 9 



Case:17-03283-LTS Doc#:2839 Filed:04/04/18 Entered:04/04/18 13:28:48 Desc: Main 
Document Page 13 of 18 

E. Except for filings that have previously been authorized by the Court in response to an 
Urgent Motion establishing such scheduling, if a Document is filed by a party other 
than the Debtors and purports to set a hearing date inconsistent with the Case 
Management Procedures (an "Inconsistent Filing"), the hearing shall be scheduled 
without the necessity of Court order for the first Omnibus Hearing date after the 
applicable notice period has expired and all applicable deadlines shall be accordingly 
extended, and the Debtors shall provide such party with notice of the Case Management 
Procedures within three (3) business days of receipt of the Inconsistent Filing. 

F. If a movant, applicant, or other party determines that a motion, application, or pre-trial 
conference requires emergency or expedited relief, the movant, applicant, or other party 
may, for good cause shown, seek an expedited hearing or pre-trial conference pursuant 
to Urgent Motion, and the Debtors and other parties in interest, as applicable, shall have 
the right to contest such request for expedition. All requests for emergency or 
expedited relief shall comply with the applicable Local Bankruptcy Rule. 

G. If a Pleading seeks relief pursuant to Bankruptcy Rule 2002(a) or Bankruptcy Rule 
2002(b), the hearingto consider such Pleading shall be set in accordance with the time . . . . 
period set forth in Bankruptcy Rules 2002(a) ind (b) and 9006. For all other Pleadings, 
with the exception of Pleadings filed pursuant to the Presentment Procedures (as 
described below), Pleadings shall-not be considered unless filed and served in . " , . 

accordance with the Case Management Procedures at least tiyenty-two (22) calendar .. 
days before the next applicable hearing date; provided, however, that nothing in the . .  . 
Case Management Procedures shall prejudice the right of any party to move the Court - - ~ 

to request an enlargement or reduction of any time period under Bankruptcy Rules 
, .  . : , ,  . ,. 

900607) and (c). . . 

H. Notwithstanding the immediately preceding paragraph, a party may present a proposed 
order addressing administrative matters for approval by the Court; provided, however, 
that the presentment of a proposed order for administrative relief must be filed and 
sewed at least seven (7) calendar days before the presentment date, and Objections 
thereto must be filed and served at least one (1) calendar day before presentment date 
(the "Presentment Procedures"). 

I. The deadline to file an Objection (the "Objection Deadline") to any Pleading shall be 
(i) 4:00 p.m. (Atlantic Standard Time) on the date that is fifteen (15) calendar days 
before the applicable hearing date or (ii) any date otherwise ordered by the Court. The 
Objection Deadline may be extended with the consent of the movant or applicant. If 
such an extension has been agreed upon, the parties need not file a stipulation or other 
pleading with the Court reflecting the extension; provided, however, that movant shall 
provide notice of the extension to Chambers by e-mail to 
swaindprcorresp@nysd.uscourts.gov. However, if an Objection Deadline was set by a 
separate scheduling order of the Court, any extension must be noticed by the filing of 
an informative motion. The Objection shall not be considered timely unless filed with 
the Court and received by the movant and the Standard Parties on or before the 
applicable Objection Deadline. All parties filing an Objection shall include their 

180402 FOURTH AMENDED CASE MANAGEMENT ORDER VERSION APRE 4,2018 10 
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telephone number, facsimile number, and email in the signature block on the last page 
of the Objection. 

J. Unless the Court orders otherwise, if any Pleading, including a Stay Relief Motion (as 
defined below), is adjourned, the Objection Deadline with respect thereto shall be 
extended to 4:00 p.m. (Atlantic Standard Time) on the date that is fifteen (15) calendar 
days prior to the applicable hearing and all other applicable deadlines shall be likewise 
extended. 

K. The deadline to file Replies, joinders to an Objection, or any Statement shall be (i) for 
all parties other than the Debtors and any statutory committee, 4:00 p.m. (Atlantic 
Standard Time) on the date that is eight (8) calendar days before the applicable hearing 
date, (ii) for the Debtors and any statutory committee, 4:00 p.m. (Atlantic Standard 
T i e )  on the date that is seven (7) calendar days before the applicable hearing date, or 
(iii) any date and time otherwise ordered by the Court. 

Sur-replies shall not be permitted or considered unless authorized by the Court. 

Two (2) business days before a scheduled hearing, the Debtors shall, after consultation 
via email with the Court, file with the Court an agenda (the "Agenda") setting forth 
each matter to be heard at the hearing (updated after the initial submission, if necessary) 
and shall serve the Agenda by email or facsimile on (i) ~e Standard Parties, (ii) the 
Rule 2002 Parties, and (iii) any party that filed Documents referenced in the Agenda; 
provided, however, that where the Debtars have less than 48 hours' notice of a hearing, 
the Debtors shall file an agenda only to the extent feasible. 

The Agenda shall include, to the extent known by the Debtors: (i) the docket number 
and title of each matter scheduled to be heard at the hearing, including the initial filing 
and any Objections, Statements, Repiies, or Documents related thereto; (ii) whether the 
matter is contested or uncontested; (iii) whether the matter has been settled or is 
proposed to be continued; (iv) the identification number of any proof(s) of claim(s) 
implicated in the Document; and (v) other comments that will assist the Court; 
provided, however, that the matters listed on the Agenda shall be limited to matters of 
substance and shall not include administrative filings such as notices of appearance and 
affidavits of service. 

0. The Agenda may include notice of matters that have been consensually adjourned to a 
later hearing date in lieu of parties filing a separate notice of such adjournment. 

P. In the event a matter is properly noticed for hearing and the parties reach an agreement 
to settle the dispute prior to the hearing, the parties may announce the settlement at the 
scheduled hearing; provided, however, that the parties shall notify the Court, the Office 
of the United States Trustee, counsel for the Oversight Board, as representative of the 
Debtors, and the Creditors' Committee of such agreement as soon as practicable prior 
to the hearing. In the event the Court determines that notice of the dispute and the 
hearing is adequate notice of the effects of the settlement (ie., that the terms of the 
settlement are not materially different from what parties in interest could have expected 
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if the dispute were fully litigated), the Court may approve the settlement at the hearing 
without further notice of the terms of the settlement. In the event the Court determines 
that additional or supplemental notice is required, the Debtors shall serve such notice 
in accordance with the Case Management Procedures and a hearing to consider such 
settlement shall be on the next hearing day deemed appropriate by the Court. 

Q. Subject to Paragraphs II1.F and TILT, at least fifteen (15) business days prior to filing a 
Stay Relief Motion to continue a prepetition ordinary course civil action against a 
Debtor other than PREPA, the movant shall contact counsel for the Oversight Board 
(Attn: Hermann Bauer (Hermann.Bauer@oneillborges.com) and Uhaldo M. Femindez 
Barrera (ubaldo.femandez@oneillhorges.com)) and counsel for AAFAF (Attn: Diana 
M. Perez (dperez@omm.com), Luis C. Marini-Biaggi (lmarini@mpmlawpr.com) and 
Carolina Velaz-Rivera (cvelaz@mpmlawpr.com)), and, for all Lift Stay Notices related 
to PREPA, the movant shall contact counsel for the Oversight Board (Attn: Hermann 
Bauer (Hermann.Bauer@oneillborges.com) and Ubaldo M. Femandez Barrera 
(ubaldo.femandez@oneillhorges.com)) and counsel for AAFAF (Attn: Kevin Finger 
(fingerk@gtlaw.com)) by electronic-mail to advise them of the movant's intent to seek 
relief from the automatic stay (the "Lift Stay Notice" and thenotice period, the "Lift' 
Stay Notice Period"). The Lift Stay Notice Period and the procedures set forth below 
shall not apply to Stay Relief Motions that are filed by creditors seeking to enforce a 
fmancial debt blaiin: : , .  . . 

The Lift Stay Not i~e  shall.include (i) the identity of the movant and its .contact _ 
information, (ii) the claim(s), lawsuit(s), or otherproceeding(s) for which movant seeks 
relief from the automatic stay, including the relevant case number and court 
information, (iii).'the amdunt of the clairn(s) and the asserted causes of action, (iv) a 
brief description of the status of the underlying claim(s), lawsuit(s), or proceeding(s), 
and (v) cause as to why the stay should be lifted. , .. 

During the Lift Stay Notice Period, the Debtors and the movant shall meet and confer 
(in person or telephonically) to attempt to resolve, in whole or in part, the movant's 
request for relief from the automatic stay. 

If (i) the Debtors disagree with the movant's request for relief from the automatic stay 
andlor (ii) the Lift Stay Notice Period expires without the parties reaching an agreement 
governing the scope of the relief from the automatic stay, then the movant may file a 
Stay Relief Motion pursuant to the Case Management Procedures. Such Stay Relief 
Motion must include a certification that the movant has met and conferred with the 
Debtors regarding the requested relief. If movant did not meet and confer with the 
Debtors prior to filing a Stay Relief Motion, and cannot show exigent circumstances 
for failing to meet and confer, the Court shall deny the Stay Relief Motion without 
prejudice until the movant has met and conferred with the Debtors. 

The Debtors, in their discretion (subject to the Oversight Board's consent) and without 
immediate leave of Court, may (i) enter into stipulations modifying or lifting the 
automatic stay and (ii) agree to modify or lift the automatic stay with respect to any 
prepetition ordinary course civil action against a Debtor. 
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The Debtors shall file an omnibus motion, every sixty (60) days, identifying each 
automatic stay modification agreed to by the Debtors during the relevant period and 
seeking Court approval of such modifications nunc pro tunc to the relevant 
modification date (an "Omnibus Lift Stav Motion"). 

Each Omnibus Lift Stay Motion shall include ~ersonalized information for each 
automatic stay modification including, as applicable, a brief description of the 
modification, case information (including case number and court), and counterparty. 

For the avoidance of doubt, nothimg in this Paragraph 1II.Q prejudices the rights of a 
party to request the consideration of any Stay Relief Motion on an expedited basis, or 
the rights of the Debtors or any other party in interest to contest such request for 
expedited consideration. 

R.. Subject to Paragraphs III.F, III.S, and III.T, a motion for relief from the automatic stay 
(a "Stav Relief Motion") in accordance with Bankruptcy Code section 362 shall be 
noticed for consideration on the Omnibus Hearing Date that is at least 22 days after the 
Stay Relief Motion is filed and notice thereof is sewed upon counsel for the Oversight 
Board, as representative of the Debtors. Unless otherwise ordered by the Court, the 
Objection Deadline with respect thereto shall be the later to occur of (i) fifteen (15) 
calendar days afterthe dateof filing and service of the Stay Relief Motionand:(ii). eight . 

, 

(8) calendar dajis prior to the;hearing scheduled with respect theretd; effectively, this 
means that the-bbiection Deadline will be  eight (8) calendar days prior to the hearing a 

scheduled withresie~tto the Stay Relief Motion, except in certain situations w&re ah 
expedited hearing isscheduled with respect to the Stay Relief Motion. The movant 
may file and serve %reply 'four (4) calendar days prior to the hearing. . . '. , . , ' , 

S. If a moving party notices a Stay Relief Motion for an Omnibus Hearing Date that falls 
on or after the thirtieth (309 day after the filing of the Stay Relief Motion, or consents 
to the adjournment of an Omnibus Hearing to a date that falls on or after the thirtieth 
(30fi) day after the filing of the Stay Relief Motion, the moving party shall be deemed 
to have consented to the continuation of the automatic stay in effect pending the 
conclusion of, or as a result of, a final hearing and determination under Bankruptcy 
Code section 362(d), and shall be deemed to have waived its right to assert the 
termination of the automatic stay under Bankruptcy Code section 362(e) with respect 
to that Stay Relief Motion. Any moving party shall be permitted to request an expedited 
hearing on its Stay Relief Motion, as provided in Paragraph IILF, and in that case, the 
moving party shall not he deemed to have waived its right to assert the termination of 
the automatic stay under Bankruptcy Code section 362(e); provided, however, that any 
expedited hearing granted in accordance with this paragraph shall be without prejudice 
to the right of the parties to request, andlor the Court to otherwise treat, such expedited 
hearing as a preliminary hearing in accordance with Bankruptcy Code section 362(e). 
For the avoidance of doubt, any hearing on a Stay Relief Motion shall be scheduled as 
a fmal hearing (which the Court may later treat as a preliminary hearing in the Court's 
discretion) unless the Affected Parties agree otherwise or the Court orders otherwise. 
A hearing on a Stay Relief Motion will take place only if an Objection is timely filed; 
if no Objection is timely filed, an order may be entered granting the relief requested. 
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T. Notwithstanding Paragraphs III.Q, III.R, and III.S, nothing in the foregoing paragraphs 
prejudices the rights of a party to request the expedited consideration of any motion 
seeking relief from stay, or the rights of the ~ e b t o r s  or any other party in interest to 
contest such request for expedited consideration. 

U. If the date any Document would be due falls on a day other than a business day, such 
Document must be filed and sewed by the fust business day preceding such date, 
except where the Document relates to a hearing scheduled to be held within one week 
of the filing date, in which event the Document must be filed on the calendar date it is 
due. 

IV. Disclosure Requirements 

A. Every group, committee and entity described in Federal Rule of Bankruptcy Procedure 
2019(b)(l) (each, a "Rule 2019(b) Group") that, on or before August 9,2017, has taken 
a position before the Court3 must file a verified statement that complies with the 
disclosure requirements enumerated by Federal Rule of Bankruptcy Procedure 201 9 by 
August 24, 2017 at 5:00 p.m. (Atlantic Standard Time). For the avoidance of doubt 
and for the purposes of these Title 111 cases, compliance with Bankruptcy Rule 2019 
includes disclosure of: (i) all economic interests with respect to each Debtor in whose 
.Title LI1,case the group, committee andor entity has taken a position, including 
derivative interests, and (ii) the existence and amount of any bond insurance or other 
credit protection, including by a monoline insurer. ' : % ,: . . 

B. A Rule 2019@) Group that first takes a position before the Court or solicits votes 
~egerding the confirmation of a plan on behalf of another after August 9, 2017, must 
file a verified statement compliant with Federal Rule of Bankruptcy Procedure 2019(c) 
within five (5) calendar days of taking such position before the Court or soliciting such 
votes. Federal Rule of Bankruptcy Procedure 901 l(b) applies to attorneys filing such 
statements. 

C. If any fact disclosed in the Rule 2019(b) Group's most recently filed statement 
(includinz, but not limited to, information concerning, the comvosition of the Rule 
2019(b) Goup) changes materially, the Rule 2019(b) &oup must file a supplemental 
verified statement contemvoraneouslv with or within 48 hours after the next instance 
in which the Rule 2019(b ~ G ~ O U ~  takks a position before the Court or solicits votes on 
the confumation of a plan. Federal Rule of Bankruptcy Procedure 901 1 applies to 

3 For the avoidance of doubt, the phrase "takes a position before the Court" includes, but is 
not limited to, the filing of any Pleading, including informative motion practice containing 
factual or legal representations or arguments. 
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UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF PUERTO RICO 

In re: PROMESA 
Title 111 

THE FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO, No. 17 BK 3283-LTS 

as representative of (Jointly Administered) 

THE COMMONWEALTH OF PUERTO RICO, et al. 

Debtors.' 

FOURTH AMENDED 
NOTICE. CASE MANAGEMENT AND ADMINISTRATIVE PROCEDURES 

On J k e  2,2017, the Court entered an order (the "Procedures Order"): (a) incorporating the Local 
'.. ' ~ & ~ t c ~  ~ u l e s  for the United States ~ a n k r u ~ t 2 ~  Coiurt for'tlie District of Puerto Rico (the 

'~LocalBankru~tcv 'ules") for these Title I11 cases: (bf approving and implementing the notice, 
: . case. management, and administrative procedures. (collectively, the "Case Management 

Procedures"); and (c) granting certain related relief. 
. , .. ~. . . 

Anyone may obtain a copy of the Procedures Order and aiiy amendments thereto, as well as any 
document filed with the Court in these Title I11 Cases by: (a) accessing the website maintained by 
Trime Clerk LLC (the "Claims and Noticing Agent") at https:llcases.primeclerk.com/puertorico 
(the "Case Website"); (b) contacting the Claims and Noticing Agent directly at (844)-822-9231 
(toll free for U.S. and Puerto Rico) or (646)-486-7944 (for international callers); or (c) for a 
nominal fee, accessing the PACER system through the Court's website at www.prd.uscourts.gov. 
Finally, paper copies of all pleadings filed in these Title 111 Cases may be available from the Court 

The Debtors in these Title 111 Cases, along with each Debtor's respective Title I11 case number 
and the last four (4) digits of each Debtor's federal tax identification number, as applicable, 
are the (i) Commonwealth of Puerto Rico (Bankruptcy Case No. 17 BK 3283-LTS) (Last Four 
Digits of Federal Tax ID: 3481); (ii) Puerto Rico Sales Tax Financing Corporation 
("COFlNA") (Bankruptcy Case No. 17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 
8474); (iii) Puerto Rico Highways and Transportation Authority ("HTA") (Bankruptcy Case 
No. 17 BK 3567-LTS) (Last Four Digits of Federal Tax ID: 3808); (iv) Employees Retirement 
System of the Government of the Commonwealth of Puerto Rico ("ERS") (Bankruptcy Case 
No. 17 BK 3566-LTS) (Last Four Digits of Federal Tax ID: 9686); and (v) Puerto Rico Electric 
Power Authority ("PREPA") (Bankruptcy Case No. 17 BK 4780-LTS) (Last Four Digits of 
Federal Tax ID: 3747). (Title 111 case numbers are listed as Bankruptcy Case numbers due to 
software limitations). 
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Clerk pursuant to the Court's procedures and miscellaneous fee schedule of the District of Puerto 
Rico. 

Pursuant to the Procedures Order, all notices, motions, applications, briefs, memoranda, affidavits, 
declarations, objections, responses, replies, and other documents filed in these Title 111 Cases are 
subject to, and will not be deemed properly served, unless they are served in accordance with, 
these Case Management Procedures as they may be amended &om time to time. 

Additionally, while the Bankruptcy Rules and the Local Bankrnptcy Rules apply to these Title 111 
Cases, to the extent there is a conflict between the foregoing and the Case Management Procedures, 
the Case Management Procedures govern in all respects to the extent that such variance is 
permitted by the relevant rnles. 

These Fourth Amended Notice, Case Management and Administrative Procedures are 
implemented by the Court to (a) replace the local counsel to the Puerto Rico Fiscal Agency and 
Financial Advisory Authority for purposes of service of Documents and Lift Stay Notices (each as 
defined below) and (b) add the new dates for Omnibus Hearings (as defined below) scheduled by 
the Court pursuant to the Ovder Scheduling Additional Omnibus Hearing Dates [ECF No. 26611. 

ALL PARTIES IN INTEREST ARE STRONGLY ENCOURAGED TO REVIEW THESE 
CASE MANAGEMENT PROCEDURES TN THEIR ENTIRETY AND CONSULT THXIR 
OTW LEGAL COUNSEL WITH PaSPECT TO THE MATTERS DISCUSSED HEREIN 
PRIOR TO FILING ANY DOCUMENTS IN THESE TITLE 111 CASES. 

Fourth Am~nged Case Management Procedures 

I. General Case Administration and Pleadings 

A. The Claims and Noticing Agent is authorized to establish the Case Website available 
at https://cases.primeclerk.com/puertorico, where, among other things, all pleadings, 
key dates, and information about these Title 111 Cases will be posted. 

B. All documents filed in these Title I11 Cases, including, but not limited to, all notices, 
motions, applications, other requests for relief, all briefs, memoranda, affidavits, 
declarations, and other documents filed in support of such papers seeking relief 
(collectively, the "Pleadings"), objections or responses to the Pleadings 
(the "Obiections"), statements related thereto ("Statements"), and replies thereto 
(the ''W and together with the Pleadings, the Statements, and the Objections, the 
"Documents") shall be filed electronically with the Court on the docket of In re 
Commonwealth of Puerto Rico, Case No. 17 BK 3283-LTS (the "w), by 
registered users of the Court's case filing system in searchable portable document 
format (''E). 

C. A hearing notice ('Totice of Hearing") shall be filed and served concurrently with all 
Pleadings and shall include the following: (i) the title of the Pleading; (ii) the parties 
upon whom any Objection to the Pleading is required to be served; (iii) the date and 
time of the applicable Objection Deadline (as defined below); (iv) the date of the 
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hearing at which the Pleading shall be considered by the Court; and (v) a statement that 
the relief requested may be granted without a hearing if no Objection is timely filed 
and served in accordance with the Case Management Procedures. 

The applicable Objection Deadline and hearing date shall appear on the upper right 
comer of the first page of the Notice of Hearing and on the upper right comer of the 
first page of each Pleading. The applicable hearing date shall appear on the upper right 
comer of the first page of any filed Objection. 

Unless prior permission has been granted, notices of motion are limited to five (5) 
pages, memoranda of law in support of motions or Objections are limited to thirty-five 
(35) pages and memoranda of law in support of Replies are limited to fifteen (15) pages. 
All memoranda shall be double-spaced, 12-point font, with 1" margins. Memoranda 
of ten (10) pages or more shall contain a table of contents and a table of authorities. 
The page(s) with the case caption shall not be counted for purposes of the foregoing 
page limits. 

Nothing in the Case Management Procedures shall prejudice the right of any party to 
move the Court to request relief under Bankruptcy Code section 107(b) or Bankruptcy 
Rule 9018 to protect: (i) any entity with respect to a trade secret or confidential 
research, development, or commercial information, or (ii) any person with respect to a . 
scandalous or defamatory matter, or pe;sonally identifiable information, contained in a 
Document filed in these Title 111 Cases. 

If any Pleading or Objection seeks an evidentiary hearing, the evidentiary hearing 
request shall be prominently displayed on the Pleading or Objection. The Court retains 
full discretion regarding the scheduling of evidentiary hearings. 

Scheduling requests (other than fiom the Debtors) must be brought by urgent motion 
("Urgent Motion"). All Urgent Motions must be preceded by reasonable, good-faith 
communications in an effort to resolve or narrow the issues that are being brought to 
the Court in such Urgent Motion request. All Urgent Motions shall have a certification 
that the reasonable, good-faith communications took place, and if there is knowledge 
that there will be an objection to the Urgent Motion, the anticipation of an objection 
shall be prominently disclosed in the Urgent Motion. Courtesy copies of all Urgent 
Motions shall be e-mailed to the Court at swaindprcorresp@nysd.uscourts.gov. 

I. All Pleadings, whether Urgent Motions or not, that are requesting relief, shall be 
accompanied by a proposed order. A copy of the proposed order shall be emailed to 
the Court at swaindprcorresp@nysd.uscourts.gov in Microsoft word format. 

J. All communications filed in these Title I11 Cases that are informative and do not request 
any relief shall be labeled as an informative motion. 

K. Counsel who have been admitted pursuant to a pro hac vice order in a Title DiI case 
shall be deemed admitted without M h e r  application for all adversary proceedings in 
connection with that Title I11 case and in all other jointly administered Title I11 cases. 
Notices of appearance must still be filed for each adversary proceeding. 
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11. Sewice 

A. All Documents shall be served, in the manner described herein, on the following parties 
(collectively, the "Standard Parties"): 

(0 Chambers of the Honorable Laura Tavlor Swain (two copies shall be delivered to the 
chambers'): 

United States District Court for the Southern District of New York 
Daniel Patrick Moynihan United States Courthouse 
500 Pearl St., Suite No. 3212 
New York, New York 10007-1312 

(ii) Office of the United States Trustee for Region 21 
Edificio Ochoa, 500 Tanca Street, Suite 301 
San Juan, PR 00901-1922 

(iii) Puerto Rico Fiscal Agency and Financial Advisory. Authority (AAFAF'): 
. . ,  . , 

Puerto Rico Fiscal Agency and Financial Advisory Authority 
Roberto . .. , SBn+ez Vilella (Minillas) Government Center : . , , . , , . .I 

De Diego ~ v e .  Stop 22 
>. . .  an Juan, Puerto Rico 00907 . , 

Attn: , .* ,Ger&do J. Portela Franco . . .  : : . 
ivIohammad Yassin, Esq. 

E-Mail:-..Gerardo.Portela@aafaf.pr.gov . . . - .. . . .- .- . . . . 

Mohammad.Yassin@aafaf.pr.gov 

(iv) Counsel for AAFAF: 

O'Melveny & Myers LLP 
7 T i e s  Square 
New York, New York 10036 
Attn: John J. Rapisardi, Esq. 

Suzzanne Uhland, Esq. 
Peter Friedman, Esq. 
Diana M. Perez, Esq. 

E-Mail: jrapisardi@omm.com 
suhland@omm.com 
pfiiedman@omm.com 
dperez@omm.com 
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(v) Counsel for AAFAF (PREPA): 

Greenberg Traurig LLP 
MetLife Building 
200 Park Avenue 
New York, New York 10166 
Attn: Nancy A. Mitchell, Esq. 

David D. Cleary, Esq. 
Nathan A. Haynes, Esq. 
Kevin D. Finger, Esq. 

E-Mail: mitchelln@gtlaw.com 
clearyd@gtlaw.com 
haynesn@gtlaw.com 
fingerk@gtlaw.com 

(vi) Counsel for the Oversight Board: 

Proskauer Rose LLP 
Eleven TimesSquare 
New York, New York 10036-8299 
Atth: .- . ~ a r f &  J. Bienenstock 

Paul V, ?ossinger 
-, . . ., Ehud Barak 
. . 

Maja Zerjal 
E-Mail: .. . mbienenstock@proskauer.com 

ppos$nger@proskauer.com 
ebarak@proskauer.com 
rixerjal@proskauer.com 

(vii) Counsel for the Creditors' Committee: 

Paul Hastings LLP 
200 Park Avenue 
New York, New York 10166 
Attn: Luc. A. Despins 

James Bliss 
James Worthington 
G. Alexander Bongartz 

E-Mail: lucdespins@paulhastings.com 
jamesbliss@paulhastings.com 

jamesworthington@paulhastings.com 
alexbongartz@paulhastings.com 

Cancio, Nadal, Rivera & Diaz, P.S.C. 
PO Box 364966 
San Juan, PR 00936-4966 
Attn: Arturo Diaz-Angueira, Esq. 

Katiuska Bolafios-Lugo, Esq. 
E-Mail: adiaz@cnrd.com 

kbolanos@cnrd.com 

O'Neill & Borges LLC 
250 Muiioz Rivera~ve.; Suite 800 
San Juan, PR 0091.8-1813 
Am: ~ e r m a n n ' ~ ;  Bauer, Esq. 
E-Mail: 

hermann.b,au,er@oneillb~rges.com 

Casillas, Santiago & Torres LLC 
El Caribe Office Building 
53 Palmeras Street, Ste. 1601 
San Juan, Puerto Rico 00901-2419 
Attn: Juan J. Casillas Ayala 

Diana M. Batlle-Barasorda 
Alberto J. E. Aiieses Negr6n 
Ericka C. Montull-Novoa 

E-Mail: jcasillas@cstlawpr.com 
dbatlle@cstlawpr.com 
aaneses@cstlawpr.com 
emontull@cstlawpr.com 
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(viii) Counsel for the Retiree Committee: 

Jemer & Block LLP Bennazar, Garcia & Milikn, C.S.P. 
9 19 Third Avenue Edificio Union Plaza PH-A piso 18 
New York, New York 10022 Avenida Ponce de Le6n #416 
Attn: Robert Gordon Hato Rey, San Juan, Puerto Rico 00918 

Richard Levin Attn: A.J. Bennazar-Zequeira 
Catherine Steege E-Mail: ajb@bennazar.org 

E-Mail: rgordon@jenner.com 
rlevin@jenner.com 
csteege@jenner.com 

(ix) The entities listed on the List of Creditors Holding the 20 Largest Unsecured Claims 
in COFEVA's Title III Case. 

(x): Counsel to any other statutory committee appointed in these Title 111 Cases. 

B. All paper and e-mail courtesy copies served on the Court shall include the applicable 
Case ManagementElectronic Case Files ("CMIECF") header information. 

. G .  - F.6r purposes of service pursuant to Bankruptcy Rules 70@4(5)(6), 7004@)(9), and 
. , , 7004(g), all service tolhe Debtors shall be made both.to counsel . .  .. . .  to the Oversight Board 

. . 
and counsel to AAFAF, as listed above. . .. . . 

D. : Any creditor or party in  interest thet wishes to receive notice in these Title 111 Cases 
. ;- aiid is nototherwise entitled to notice pursuant to th'e CaseManagement Procedures 

shall file a notice of appearance (a 'Wotice of Appearance") and request for service of 
papers in accordance with Bankruptcy Rules2002 and 9010@) and the Case 
Management Procedures. Any party that has previous filed apro hac vice motion but 
not a Notice of Appearance should file aNotice of Appearance to ensure that such party 
receives notice of Documents filed in these Title 111 Cases. For purposes of these Title 
111 Cases, creditors or parties in interest filing such Notices of Appearance shall be 
included in the CM/ECF system for noticing purposes and will be considered to have 
accepted, upon filing of such Notice of Appearance, to receive documents and notices 
through the CM/ECF system. Alternatively, if direct inclusion in the CMiECF system 
is not possible, the filer of a Notice of Appearance shall be considered to have 
consented to receive electronic notices pursuant to Local Bankruptcy Rule 5005-4(g), 
unless the filing party complies with the certificate requirement set forth in the second 
paragraph of this Section I1.D and the Court approves such certification. 

The Notice of Appearance shall include the following: (i) the requesting party's name, 
address, and telephone number; (ii) the name and address of the requesting party's 
counsel, if any; (iii) the requesting party's email address for service by electronic 
transmission; (iv) the requesting party's address for service by U.S. mail, hand delivery, 
andlor overnight delivery; and (v) the requesting party's facsimile number for service 
by facsimile. Any creditor or party-in-interest that files a Notice of Appearance and 
request for service of papers in accordance with the Case Management Procedures shall 
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receive notice via electronic transmission. Any individual or entity that does not 
maintain and cannot practicably obtain an email address mustinclude in its Notice of 
Appearance a certification stating the same and state the reasons why obtaining such 
email address is not feasible or unduly burdensome. Notice will be provided to these 
individuals or entities by U.S. mail, ovemight delivery, or facsimile at the filing party's 
discretion. Notwithstanding Bankruptcy Rules 2002 and 9010(b), no request for 
service filed in these Title III Cases shall have any effect unless the foregoing 
requirements are satisfied. 

E. The Claims and Noticing Agent shall maintain a master service list (the ''Master 
Service List"), which shall include all persons and entities that have filed a Notice of 
Appearance pursuant to Bankruptcy Rules2002 and 9010@) and the Case 
Management Procedures (the "Rule 2002 Parties") and the Standard Parties. The 
Master Service List shall contain addresses, facsimile numbers, and email addresses. 
The Claims and Noticing Agent shall use reasonable efforts to update and post on its 
website the Master Service List as often as practicable, but in no event less frequently 
than every fifteen (15) days. The Master Service List and any updates thereto shall be 
filed electronically on the website ofthe United States Bankruptcy Court for the District 
of Pue.rto Rico, www.~rb.uscourts.~ov, and on the Case Website commencing as of the 

, . date that is no later than ten (10) days from the date hereof. 
- , . . , , .  . ~ :, ,.-. - .  ...., . 
F. , ~11 '~dcument s  must be served, in the manner described herein, on the Master Service 
, , . - .  List and on any person or entity with a particularized interest ~JI tne subject matter of a 
A certain Document (each, an "Affected Partv"). Subject 'c&-paragraph ILH, Documents 

filed in adversary proceedings are not required to be served on the Master Service List. 
. . .. ~, ~ , 

~... "..  

G. The proceedings with respect to which notice is limited to the Master Service List shall 
include all matters covered by Bankruptcy Rule 2002, with the express exception of 
the following: (a) notice of (i) the time fixed for filingproofs of claim pursuant to 
Bankruptcy Rule 3003(c) and (ii) the time fixed for filing objections to, and the 
hearings to consider, approval of a disclosure statement and plan; and (b) notice and 
transmittal of ballots for accepting or rejecting a plan, which notices shall be given in 
accordance with Bankruptcy Rule 2002 and other applicable Bankruptcy Rules, unless 
otherwise ordered by the Court or otherwise prescribed by the Bankruptcy Code. 

H. Pleadings related to a compromise or settlement must be served on the Master Service 
List and any Affected Parties, but need not be served on all creditors. 

I. Parties shall serve the Court and the U.S. Trustee by U.S. mail, overnight delivery, or 
hand delivery. Service of courtesy copies on the Court must be made promptly, and 
must be completed within one business day after filing for all papers relating to Urgent 
Motions, or where the papers relate to a hearing scheduled to be held within one week 
of the filing date. Parties may serve the Standard Parties and the Affected Parties, with 
the exception of the Court and the U.S. Trustee, via the CMiECF system described in 
Section ILD, and no further notice shall be required on such Standard Parties and 
Affected Parties unless the Bankruptcy Rules, the Local District Court Rules, or Local 
Bankruptcy Rules require otherwise or the Court orders otherwise. 
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J. [RESERVED] 

K. Parties shall be authorized to rely to the maximum extent possible on CM/ECF notice 
for all Documents on the Rule 2002 Parties. To the extent it is known that one or more 
Affected Party will not receive CM/ECF notice, there shall be an obligation on the 
moving party to ensure service by the most efficient and timely manner possible on 
such Affected Parties (including service by e-mail unless the Affected Party has 
included a certification on its Notice of Appearance that it does not maintain an e-mail 
address). 

L. All Documents served by email shall include access to an attached file containing the 
entire Document, including the proposed form(s) of order and any exhibits, attachments 
and other relevant materials in PDF format, readable by Adobe Acrobat or an 
equivalent program. Notwithstanding the foregoing, if a Document cannot be annexed 
to an email (because of its size, technical difficulties or otherwise), the party serving 
the Document may, in its sole discretion: (i) serve the entire Document by U.S. mail 
or overnight delivery, including the proposed form(s) of order and any exhibits, 
attachments and other relevant materials or (ii) email the parties being served and 
include a notation that the Document cannot be annexed and will be (a) mailed if 
requested or (b) posted on the Case Website. 

5 , .. < - .. 
+ ' . '' 'i 

, , M. Service by email shall be effective as of the.date the Document i s  sent to the email .. , 
address provided by the party. If service iS iiiade by email, the. Debtors shall not be 

. . .> .  , .  , .  

required to serve a paper copy of the ~dkiunent on interested parties and email service 
shall satisfy the Court's rules for service. 

. . 

N. If a party entitled to notice of a Document does not have an email address or an email 
address is not available in the Masterservice List, the party shall be served by U.S. 
mail, overnight delivery, facsimile, or hand delivery, the choice ofthe foregoing being 
in the sole discretion of the party who is required to serve. 

0. Upon the completion of noticing any particular matter, the party seeking relief shall file 
with the Court within three (3) business days either an affidavit of service or a 
certification of service attaching the list of parties that received notice; provided, 
however, that parties shall not be required to serve the affidavits of service on such 
recipients. 

P. Upon the request of a non-Debtor Movant for the Claims and Noticing Agent to serve 
Pleadings, and provided the Oversight Board as the instructing entity permits the 
Claims and Noticing Agent to serve such Pleadings, the Claims and Noticing Agent 
shall serve such Pleadings and bill the related service expense directly to the applicable 
non-Debtor movant. 

111. Scheduling 

A. The Debtors shall be authorized to schedule, in cooperation with the Court, periodic 
omnibus hearings (the "Omnibus Hearings") at which Pleadings shall be heard. Upon 
scheduling, the Claims and Noticing Agent shall post the date of the Omnibus Hearings 
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on the Case Website. The next Omnibus Hearings shall be scheduled for the following 
dates and times:' 

. 9:30 a.m. on the 25th day of April, 2018; 

• 9:30 a.m. on the 6th day of June, 2018; 

9:30 a.m. on the 25th day of July, 2018; 

. 9:30 a.m. on the 12th day of September, 2018; 

. 9:30 a.m. on the 7th day ofNovember, 2018; 

. 9:30 a.m. on the 19th day of December, 2018; 

. 9:30 a.m. on the 30th day of January, 2019; 

9:30 a.m. on the 13th day of March, 2019; and 

9:30 a.m. on the 24th day of April, 2019. 
, . .. < . . .  : . 

, B. All Omnibus Hearings may be scheduled for two consecutive days, if needed. 
. . 

. , . . . .~ . . .  , : C. Those in attendance in the main courtroom at any hearing shall refrain from wearing 
cologne or perfume. 

. ~ 
. .  . 

, , , , .  

D. Subject to consultation with Chambers via email to 
swaindprcorresp@nysd.uscourts.gov, hearings in connection with individual and 
omnibus claim objections, applications for professional compensation and 
reimbursement, pre-trial conferences, asset sales and trials related to adversary 
proceedings, approval of a disclosure statement, confirmation of a plan, and any other 
Pleading filed by the Debtors may be scheduled for dates other than the Omnibus 
Hearing dates; provided, however, that hearings in connection therewith may be 
scheduled on a non-Omnibus Hearing date only after consultation with counsel to the 
Oversight Board and counsel to the Debtors (which consultation shall occur as soon as 
practicable); provided, further, that initial pre-trial conferences scheduled in connection 
with adversary proceedings involving the Debtors shall be set on the next available 
Omnibus Hearing date that is at least 45 days after the filing of the complaint; unless 
the Court expedites the pre-trial conference; provided, further, that hearings on all other 
Pleadings, except for those Pleadings specifically referenced in this Paragraph III.D, 
filed by any party must be scheduled for an Omnibus Hearing except for a Pleading 
requiring emergency or expedited relief in accordance with these Case Management 
Procedures. 

' All hearing times are in Atlantic Standard Time. 
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E. Except for filings that have previously been authorized by the Court in response to an 
Urgent Motion establishing such scheduling, if a Document is filed by a party other 
than the Debtors and purports to set a hearing date inconsistent with the Case 
Management Procedures (an "Inconsistent Filing")), the hearing shall be scheduled 
without the necessity of Court order for the first Omnibus Hearing date after the 
applicable notice period has expired and all applicable deadlines shall be accordingly 
extended, and the Debtors shall provide such party with notice of the Case Management 
Procedures within three (3) business days of receipt of the Inconsistent Filing. 

F. If a movant, applicant, or other party determines that a motion, application, or pre-trial 
conference requires emergency or expedited relief, the movant, applicant, or other party 
may, for good cause shown, seek an expedited hearing or pre-trial conference pursuant 
to Urgent Motion, and the Debtors and other parties in interest, as applicable, shall have 
the right to contest such request for expedition. All requests for emergency or 
expedited relief shall comply with the applicable Local Bankmptcy Rule. 

G. If a Pleading seeks relief pursuant to Bankruptcy Rule 2002(a) or Bankruptcy Rule 
2002(b), the hearing to consider such Pleading shall be set in accordance with the time 
period set forth in Bankruptcy Rules 2002(a) and (b) and 9006. For all other Pleadings, 
with the exception of pleadings filed pursuant to the Presentment Procedures (as' .. 

described belov?),-~l-zdinis shall not be considered unless filed and' sewed ik '  
accordance witkthe Case Management Procedures at least twenty-two (22) calendar 
days before the iext applicable hearing date; provided, however, that nothing inthe 
Case Management ~ro'cedures shall prejudice the right of any party to move the Court 
to request an enlargement or reduction of any time period under Bankruptcy Rules . . . . , - ,. . . , 

9006cb) and (c). 

H. Notwithstanding the immediately preceding paragraph, a party may present a proposed 
order addressing administrative matters for approval by the Court; provided, however, 
that the presentment of a proposed order for administrative relief must be filed and 
served at least seven (7) calendar days before the presentment date, and Objections 
thereto must be filed and served at least one (1) calendar day before presentment date 
(the "Presentment Procedures"). 

I. The deadline to file an Objection (the "Obiection Deadline") to any Pleading shall be 
(i) 4:00 p.m. (Atlantic Standard Time) on the date that is fifteen (15) calendar days 
before the applicable hearing date or (ii) any date otherwise ordered by the Court. The 
Objection Deadline may be extended with the consent of the movant or applicant. If 
such an extension has been agreed upon, the parties need not file a stipulation or other 
pleading with the Court reflecting the extension; provided, however, that movant shall 
provide notice of the extension to Chambers by e-mail to 
swaindprcorresp@nysd.uscourts.gov. However, if an Objection Deadline was set by a 
separate scheduling order of the Court, any extension must be noticed by the filing of 
an informative motion. The Objection shall not be considered timely unless filed with 
the Court and received by the movant and the Standard Parties on or before the 
applicable Objection Deadline. All parties filing an Objection shall include their 
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telephone number, facsimile number, and email in the signature block on the last page 
of the Objection. 

J. Unless the Court orders otherwise, if any Pleading, including a Stay Relief Motion (as 
defined below), is adjourned, the Objection Deadline with respect thereto shall be 
extended to 4:00 p.m. (Atlantic Standard Time) on the date that is fifteen (15) calendar 
days prior to the applicable hearing and all other applicable deadlines shall be likewise 
extended. 

K. The deadline to file Replies, joinders to an Objection, or any Statement shall be (i) for 
all parties other than the Debtors and any statutory committee, 4:00 p.m. (Atlantic 
Standard Time) on the date that is eight (8) calendar days before the applicable hearing 
date, (ii) for the Debtors and any statutory committee, 4:00 p.m. (Atlantic Standard 
Time) on the date that is seven (7) calendar days before the applicable hearing date, or 
(iii) any date and time otherwise ordered by the Court. 

L. Sur-replies shall not be permitted or considered unless authorized by the Court. 

M. Two (2) business days before a scheduled hearing, the Debtors shall, after consultation 
via email with the Court, file with the Court an agenda (the "Agenda") setting forth 
each matter to be :, heard . . at the hearing (updated after the initial submission, if necessary) 
and shall serve the Agenda by email or facsimile on (i) the Standard Parties,'(ii) the . , 

Rule 2002 Partiesiand (iii) any $arty that filed Documents referenced in theAgenda; 
provided, however, that ivhere the Debtors have less than 48 hours' notice of a hearing, 
the Debtors shall file an agenda only to the extent feasible. 

N. The Agenda shall include, to the extent known by the Debtors: (i) the docket number 
and title of each matter scheduled to be heard at the hearing, including the initial filing 
and any Objections, Statements, Replies, or Documents related thereto; (ii) whether'rhe 
matter is contested or uncontested; (iii) whether the matter has been settled or is 
proposed to be continued; (iv) the identification number of any proof(s) of claim(s) 
implicated in the Document; and (v) other comments that will assist the Court; 
provided, however, that the matters listed on the Agenda shall be limited to matters of 
substance and shall not include administrative filings such as notices of appearance and 
affidavits of service. 

0. The Agenda may include notice of matters that have been consensually adjourned to a 
later hearing date in lieu of parties filing a separate notice of such adjournment. 

P. In the event a matter is properly noticed for hearing and the parties reach an agreement 
to settle the dispute prior to the hearing, the parties may announce the settlement at the 
scheduled hearing; provided, however, that the parties shall notify the Court, the Office 
of the United States Trustee, counsel for the Oversight Board, as representative of the 
Debtors, and the Creditors' Committee of such agreement as soon as practicable prior 
to the hearing. In the event the Court determines that notice of the dispute and the 
hearing is adequate notice of the effects of the settlement (i.e., that the terms of the 
settlement are not materially different from what parties in interest could have expected 
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if the dispute were fully litigated), the Court may approve the settlement at the hearing 
without further notice of the terms of the settlement. In the event the Court determines 
that additional or supplemental notice is required, the Debtors shall serve such notice 
in accordance with the Case Management Procedures and a hearing to consider such 
settlement shall be on the next hearing day deemed appropriate by the Court. 

Q. Subject to Paragraphs IILF and III.T, at least fifteen (15) business days prior to filing a 
Stay Relief Motion to continue a prepetition ordinary course civilaction against a 
Debtor other than PREPA, the movant shall contact counsel for the Oversight Board 
(Attn: Hermann Bauer (Hermann.Bauer@oneillborges.com) and Ubaldo M. Femhndez 
Barrera (ubaldo.fernandez@oneillborges.com)) and counsel for AAFAF (Attn: Diana 
M. Perez (dperez@omm.com), Luis C. Marini-Biaggi (lmarini@mpmlawpr.com) and 
Carolina Velaz-Rivero (cvelaz@mpmlawpr.com)), and, for all Lift Stay Notices related 
to PREPA, the movant shall contact counsel for the Oversight Board (Attn: Hermann 
Bauer (Hermann.Bauer@oneillborges.com) and Ubaldo M. Femindez Barrera 
(ubaldo.femandez@oneillborges.com)) and counsel for AAFAF (Attn: Kevin Finger 
(fingerk@gtlaw.com)) by electronic-mail to advise them of the movant's intent to seek 
relief from the automatic stay (the "Lift Stav Notice" and the notice period, the "Lift 
Stay Notice Period"). The Lift Stay Notice Period and theprocedures set forth below 
shali not apply to Stay Relief Motions that are filed by. creditorsseeking to enforce a 
financial dsbt claim. .... . .. . - 
The. Ljft stiy,.Notice shall include (i) the identity of the moyant and its contact 
information, (ii) the claim(s), lawsuit(s), or other proceeding(s) for which movant seeks 
relief from the automatic stay, including the relevant case number and court 
irifoimation, (iii) the amount of the claim(s) and the assertea c k s e s  'ofaction, (iv) a 
brief description of the status of the underlying claim(s), lawsuit(s), or proceeding(s), 
and (v! cause as to why the stay should be lifted. 

During the Lift Stay Notice Period, the Debtors and the movant shall meet and confer 
(in person or telephonically) to attempt to resolve, in whole or in part, the movant's 
request for relief from the automatic stay. 

If (i) the Debtors disagree with the movant's request for relief from the automatic stay 
andlor (ii) the Lift Stay Notice Period expires without the parties reaching an agreement 
governing the scope of the relief from the automatic stay, then the movant may file a 
Stay Relief Motion pursuant to the Case Management Procedures. Such Stay Relief 
Motion must include a certification that the movant has met and conferred with the 
Debtors regarding the requested relief. If movant did not meet and confer with the 
Debtors prior to filing a Stay Relief Motion, and cannot show exigent circumstances 
for failing to meet and confer, the Court shall deny the Stay Relief Motion without 
prejudice until the movant has met and conferred with the Debtors. 

The Debtors, in their discretion (subject to the Oversight Board's consent) and without 
immediate leave of Court, may (i) enter into stipulations modifying or lifting the 
automatic stay and (ii) agree to modify or lift the automatic stay with respect to any 
prepetition ordinary course civil action against a Debtor. 
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The Debtors shall file an omnibus motion, every sixty (60) days, identifying each 
automatic stay modification agreed to by the Debtors during the relevant period and 
seeking Court approval of such modifications nunc pro tune to the relevant 
modification date (an "Omnibus Lift Stav Motion"). 

Each Omnibus Lift Stay Motion shall include personalized information for each 
automatic stay modification including, as applicable, a brief description of the 
modification, case information (including case number and court), and counterparty. 

For the avoidance of doubt, nothing in this Paragraph 1II.Q prejudices the rights of a 
party to request the consideration of any Stay Relief Motion on an expedited basis, or 
the rights of the Debtors or any other party in interest to contest such request for 
expedited consideration. 

R. Subject to Paragraphs III.F, III.S, and III.T, a motion for relief from the automatic stay 
(a "Stav Relief Motion") in accordance with Bankruptcy Code section 362 shall be 
noticed for consideration on the Omnibus Hearing Date that is at least 22 days after the 
Stay Relief Motion is filed and notice thereof is served uponcounsel for the Oversight 
Board, as. representative of the Debtors. Unless otherwise ordered by the Court, the 
Objection Deadline with respect thereto shall be the later to occur of (i) fifteen (15) 
calendar days after the date of filing and service of the Stay Relief &fetionand (ii) eight 
(8) calendar days prior to the hearing scheduled with respect thereto; effectively, this 
means that the~oject ion Deadline will be eight (8) calendar days tb't$e hearing 
schedule&with'respect to the Stay Relief Motion, except in certain sikuations where an 
expedited hearing is scheduled with respect to the Stay Relief Motion., The movant 
mayfiie and serve a reply four (4) calendar days prior to the hearing. 

S. If a moving party notices a Stay Relief Motion for an Omnibus Hearing Date that falls 
on or after the thirtieth (30th) day after the filing of the Stay Relief Motion, or consents 
to the adjournment of an Omnibus Hearing to a date that falls on or after the thirtieth 
(30th) day after the filing of the Stay Relief Motion, the moving party shall be deemed 
to have consented to the continuation of the automatic stay in effect pending the 
conclusion of, or as a result of, a fmal hearing and determination under Bankruptcy 
Code section 362(d), and shall be deemed to have waived its right to assert the 
termination of the automatic stay under Bankruptcy Code section 362(e) with respect 
to that Stay Relief Motion. Any moving party shall be permitted to request an expedited 
hearing on its Stay Relief Motion, as provided in Paragraph III.F, and in that case, the 
moving party shall not be deemed to have waived its right to assert the termination of 
the automatic stay under Bankruptcy Code section 362(e); provided, however, that any 
expedited hearing granted in accordance with this paragraph shall be without prejudice 
to the right of the parties to request, andlor the Court to otherwise treat, such expedited 
hearing as a preliminary hearing in accordance with Bankruptcy Code section 362(e). 
For the avoidance of doubt, any hearing on a Stay Relief Motion shall be scheduled as 
a final hearing (which the Court may later treat as a preliminary hearing in the Court's 
discretion) unless the Affected Parties agree otherwise or the Court orders otherwise. 
A hearing on a Stay Relief Motion will take place only if an Objection is timely filed; 
if no Objection is timely filed, an order may be entered granting the relief requested. 

180402 FOURTH AMENDED CASE MANAGEMENT ORDER VERSION A m  4,20 18 13 



Case:17-03283-LTS Doc#:2839-1 Filed:04/04/18 Entered:04/04/18 13:28:48 Desc: 
:hibit FOURTH AMENDED NOTICE CASE MANAGEMENT AND ADMINISTRATIVE PROCEDURES Page 15 of 

T. Notwithstanding Paragraphs IILQ, III.R, and III.S, nothing in the foregoing paragraphs 
prejudices the rights of a party to request the expedited consideration of any motion 
seeking relief from stay, or the rights of the Debtors or any other party in interest to 
contest such request for expedited consideration. 

U. If the date any Document would be due falls on a day other than a business day, such 
Document must be filed and served by the first business day preceding such date, 
except where the Document relates to a hearing scheduled to be held within one week 
of the filing date, in which event the Document must be filed on the calendar date it is 
due. 

IV. Disclosure Requirements 

A. Every group, committee and entity described in Federal Rule of Bankruptcy Procedure 
2019(b)(l) (each, a "Rule 2019(b) Group") that, on or before August 9,2017, has taken 
a position before the Court3 must file a verified statement that complies with the 
disclosure requirements enumerated by Federal Rule of Bankruptcy Procedure 2019 by 
August 24, 2017 at 5:00 p.m. (Atlantic Standard Time). For the avoidance of doubt 

. . and for the purposes of these Title I11 cases, compliance with Bankruptcy Rule 2019 
includes disclosure of: (i) all economic interests with respect to each Debtor in whose 

, , ,  . . .. ,:I .. Title III case the group, committee anc!lor :entity $as taken a position, including 
: derivative interests, and (ii) the existence and amount of any bond insurance or other 

. . . credit protection, including by a monoline ,insure:. . .' 
- .  . . 

B. A Rule 2019(b) Group that first takes a position before the Court or solicits votes . . 
.. . . regarding the confirmation of a plan on behaif of another after August 9, 2017, must 

file a verified statement compliant with Federal Rule of Bankruptcy Procedure 2019(c) 
within five (5) calendar days of taking such position before the Court or soliciting such 
votes. Federal Rule of Bankruptcy Procedure 901 l(b) applies to attorneys filing such 
statements. 

C. If any fact disclosed in the Rule 2019(b) Group's most recently filed statement 
(including, but not limited to, information concerning the composition of the Rule 
2019(b) Group) changes materially, the Rule 2019(b) Group must file a supplemental 
verified statement contemporaneously with or within 48 hours after the next instance 
in which the Rule 2019(b) Group takes a position before the Court or solicits votes on 
the confirmation of a plan. Federal Rule of Bankruptcy Procedure.9011 applies to 

3 For the avoidance of doubt, the phrase. "takes a position before the Court" includes, but is 
not limited to, the filing of any Pleading, including informative motion practice containing 
factual or legal representations or arguments. 
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attorneys filing such supplemental statements. The absence of such a supplemental 
statement shall be deemed a representation that no material changes have occurred. 

V. Other Case Management Procedures 

A. Nothing in the Procedures Order shall prejudice the rights of any party in interest to 
seek an amendment or waiver of the provisions of the Case Management Procedures 
upon a showing of good cause. 

B. The Debtors may seek to amend the Case Management Procedures from time to time 
throughout these Title 111 Cases, and shall present such amendments to the Court by 
notice of presentment in accordance with the Case Management Procedures. 

C. Within three (3) business days of entry of the Procedures Order or any amendment 
thereto, the Claims and Noticing Agent shall serve a printed copy of the relevant 
Procedures Order upon all parties on the Master Service List and post a copy of that 
Procedures Order on the Case Website. 

D. The Court retains jurisdiction to hear and determine all matters arising from or relating 
to the implementation of the Procedures Order. 

. . .. . 

E: . The courtretains power to provide notice of suhsponi~ iimendmknts to the Case 
Management Procedures andor Procedures Order. 

. _ L .  ,, . . . >  I 

Dated: April 4,201 8 * 
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UNITED STATES DISTRICT COURT 
DISTRICT OF PUERTO RICO 

Debtors.' I 

In re: 

THE FINANCIAL. OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO, 

as representative of 

SECOND AMENDED ORDER SETTING PROCEDURES FOR INTERIM 
COMPENSATION AND REIMBURSEMENT OF EXPENSES OF PROFESSIONALS 

Upon the. Joint Motion for Entry of an Order Furthev Amending the Interim Compensation 

Order (the " M ~ t i o n " ) ; ~  and the Court having found it has subject matter jurisdiction over this 

matter pursuant to PROMESA section 3061a); and it appearing that venue is proper pursuant to 
. . , . .  - ,  

PROMESA section 307(a); and the Court having found that the relief requested in the Motion is in 
, 

the best interests of the Debtors, their creditors, and'other. parties in interest; and the Court having 
. . 

found that the Debtors provided adequate and appropriate notice of the Motion under the 

PROMESA 

Title 111 

No. 17 BK 3283-LTS 

circumstances and that no other or further notice is required; and the Court having reviewed the . 

Motion and having heard statements in support of the Motion at a hearing held before the Court 

(the "Hearing"); and the Court having determined that the legal and factual bases set forth in the 

Motion and at the Hearing establish just cause for the relief granted herein; and any objections to 

' The Debtors in these Title I11 Cases, along with each Debtor's respective Title In case number and the last four (4) 
digiri of each Debrsr's icdsral tax idenrirfcarion number, as appliiable, are rhe ti) Common\!salth of Pucno Rico 
~Bankruorcv Case \o. 17 BK 3283-LTS) I Lasr Four Dirirs oiFedcral Tax ID: 3481 ): ~ i i i  Pueno Rico Salcs Tax ,, ~ , 
$inanciAg Corporation ("COFINA") @&&uptcy ~ a s e % o .  17 BK 3284-LTS) (Last Four Digits of Federal Tax 
ID: 8474); (iii) Puerto Rico Highways and Transportation Authority ("HTA") (Banlauptcy Case No. 17 BK 3567- 
LTS) (Last Four Digits of Federal Tax ID: 3808); (iv) Employees Retirement System of the Government of the 
Commonwealth of Puerto Rico ("ERS") @anlavptcy Case No. 17 BK 3566-LTS) (Last Four Digits of Federal Tax 
ID: 9686); and (v) Puerto Rico Electric Power Authority ("PREPA") @ankruptcy Case No. 17 BK 4780-LTS) 
Gast Four Digits of Federal Tax ID: 3747). (Title IIl case numbers are listed as Banlavptcy Case numbers due to 
software limitations). 

Capitalized terms used but not otherwise defined herein have the meanings given to them in the Motion and the 
Order Further Amending Case Management Procedures p k t .  No. 28391 (the "Case Management Procedures"). 
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the relief requested herein having been withdrawn or overruled on the merits; and after due 

deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted as set forth herein. 

2. All Professionals in the Title I11 Cases may be paid interim payment of compensation 
and reimbursement of expenses in accordance with the following procedures (the "Interim 
Compensation Procedures"): 

a. On or before the 15th day of each calendar month, or as soon as 
practicable thereafter, each Professional may serve a statement (a "Monthly 
Fee Statement") of compensation for services rendered and reimbursement 
of expenses incurred during any precedingmonth or months, by overnight mail 
or e-mail (in searchable pdf format) where applicable, on each of the following 
entities (collectively, the "Notice Parties"): 

ir attorneys for the Oversight Board, Proskauer Rose LLP, Eleven 
Times Square, New York, NY 10036, Attn: Martin J. Bienenstock, 
Esq. (mbienenstock@proskauer.com) and Ehud Barak, Esq. 
(ebarak@proskauer.com), and Proskauer Rose LLP, 70 West ' ' . 

Madison Street, Chicago, IL 60602, Attn: Paul V. Possinger, Esq. 
(ppossinger@proskauer+om); , .  . L 

ii. attorneys for the 0versi.ght Board, 0 ' ~ e i l l  & Borges LLC, 250 
Mufioz Ri-vera Ave., Suite 800, San Juan, PR 0091 8, Attn: Hermann .. 

D. Bauer, Esq. (hermann.bauer@oneillborges.com); 
. . 

iii. attorneys for the Puerto Rico Fiscal Agency and Financial 
Advisory Authority, O'Melveny & Myers LLP, Times Square 
Tower, 7 Times Square, New York, NY 10036, Attn: John J. 
Rapisardi, Esq. (jrapisardi@omm.com), Suzzanne Uhland, Esq. 
(suhland@omm.com), and Diana M. Perez, Esq. 
(dperez@omm.com); 

iv. attorneys for the Puerto Rico Fiscal Agency and Financial 
Advisory Authority, Marini Pietrantoni Muiiiz LLC, MCS Plaza, 
Suite 500,255 Ponce de Le6n Ave, San Juan, PR 00917, Attn: Luis 
C. Marini-Biaggi, Esq. (lmarini@mpmlawpr.com) and Carolina 
Velaz-Rivero Esq. (cvelaz@mpmlawpr.com); 

v. the Office of the United States Trustee for the District of Puerto 
Rico, Edificio Ochoa, 500 Tanca Street, Suite 301, San Juan, PR 
00901 (re: In re: Commonwealth ofPuerto Rico); 

vi. attorneys for the Official Committee of Unsecured Creditors, Paul 
Hastings LLP, 200 Park ~ v e . ,  New York, NY 10166, Attn: Luc. A 
Despins, Esq. (lucdespins@paulhastings.com); 
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vii.attorneys for the Official Committee of Unsecured Creditors, 
Casillas, Santiago & Torres LLC, El Caribe Office Building, 53 
Palmeras Street, Ste. 1601, San Juan, PR 00901, Attn: Juan J. 
Casillas Ayala, Esq. (jcasillas@cstlawpr.com) and Alberto J.E. 
Aiieses Neg-6n, Esq. (aaneses@cstlawpr.com); 

viii. attorneys for the Official Committee of Retired Employees, Jemer 
& Block LLP, 919 Thiid Ave., New York, NY 10022, Attn: Robert 
Gordon, Esq. (rgordon@jenner.com) and Richard Levin, Esq. 
(rlevin@jemer.com), and Jenner & Block LLP, 353 N. Clark 
Street, Chicago, IL 60654, Attn: Catherine Steege, Esq. 
(csteege@jenner.com) and Melissa Root, Esq. 
(mroot@jemer.com); 

ix. attorneys for the Official Committee of Retired Employees, 
Bemazar, Garcia & Milian, C.S.P., Edificio Union Plaza, PH-A, 
416 Ave. Ponce de Le6n, Hato Rey, PR 00918, Attn: A.J. 
Bemazar-Zequeira, Esq. (ajb@bemazar.org); 

. , 
x. the Puerto Rico Department of Treasury, PO Box 9024140, San 

Juan, PR 00902-4140, Attn: Reylam Guerra Goderich, Deputy 
Assistant of Central .., Accounting 

% .  . &ejilam.~uerra@hacienda.~r.gov); Omar E. Rodrikdez Pkiez, 
: CPA, Assistant ' Secretary of Central . Accoun:ing 

. ., (Rodriguez.Omar@hacienda.pr.gov); Angel L. fintaja Rodn'guez, , - ,,.: . , I  

~ e i u t y  Assistant Secretary of Internal ~ e v e n i k  and Tax Poiicy 
(angel.pantoja@hacienda.pr.gov); Francisco Parks Alicea, 

... Assistant Secretary of Internal Revenue and' Tax ,Policy 
(francisco.pares@hacieuda.pr.gov); and Francisco Pefia 

., Montafiez, CPA, Assistant Secretary of the. Treasury 
(Francisco.Pena@hacienda.pr.gov); 

xi. counsel to any other statutory committee appointed; 

xii. attorneys for the Fee Examiner, EDGE Legal Strategies, PSC, 252 
Ponce de Le6n Avenue, Citibank Tower, 12th Floor, San Juan, PR 
00918, Attn: Eyck 0. Lugo (elugo@edgelegalpr.com); and 

xiii. attorneys for the Fee Examiner, Godfrey & Kahn, S.C., One East 
Main Street, Suite 500, Madison, WI 53703, Attn: Katherine 
Stadler (KStadler@gklaw.com). 

b. Any Professional that fails to serve a Monthly Fee Statement for a particular 
month or months may subsequently serve a consolidated Monthly Fee 
Statement for such month or months. All Monthly Fee Statements shall 
comply with PROMESA and applicable provisions of the Bankruptcy Code, 
the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules"), and 
the Local Banktuptcy Rules for the United States Bankruptcy Court for the 
District of Puerto Rico (the "Local Rules"). 
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c. In accordance with the procedures described in subparagraph (d) below, each 
Notice Party may file and serve upon the Professional that submitted the 
Monthly Fee Statement and the other Notice Parties, so as to be received on 
or before 4:00 p.m. (Atlantic Standard Time) on the 10th day (or the next 
business day if such day is not a business day) following service of the 
Monthly Fee Statement (the "Objection Deadline") any objection or 
reservation of rights to the requested fees and expenses. Upon expiration of 
the Objection Deadline, the Professionals that submitted a Monthly Fee 
Statement shall provide a statement (the "Monthly Fee Objection 
Statement") to the applicable Debtor(s) and the Puerto Rico Fiscal Agency 
and Financial Advisory Authority, providing the calculation of the fees and 
reimbursement requested, any amounts that were objected to, and the amount 
that should be paid after the holdback described further below. Upon receipt 
of the Monthly Fee Objection Statement, the Debtors in whose cases such 
Professionals are retained and/or employed shall promptly pay, and in no event 
pay later than fourteen (14) calendar days after receiving the Monthly Fee 
Objection Statement, the Professional an amount equal to the lesser of (i) 90% 
of the fees and 100% of the expenses requested in the applicable Monthly Fee 
Statement (the "Maximum Monthly Payment") or (ii) the Maximum 
Monthly Payment less 90% of the fee portion and 100% of the expense,portion 
thereof subject to -an objection (the "Incremental Amount") pursuant to 
subparapaph (d) below; provided that, in the case of Paul ~as t ings  LLP, as 

. . 
coun~elfo~ihe Official Committee of Unsecured Creditors, and Aolfo CoopAr, ' 
LLC,-as financial advisor to the Official Committee of Unsecured Creditors, 
the applicable .Debtors shall promptly pay, and in no event Ray later than 
fourteen (14) calendar days after receiving the'Monthly Fee Objection 
Statement, 80%: of the fees and 100% of the expenses requested in the 
applicable Monthly Fee Statement, but such 80% of fees or 100% of expenses 
shall not be paid with respect to such fees or expenses that are subject to an 
objection pmsuant to subparagraph (d) below. The Fee Examiner (as defmed 
below) may object to the Interim Fee Applications (as defined below) if not 
consensually resolved. 

d. If any Notice Party wishes to object to a Professional's Monthly Fee 
Statement, it must (i) file a written objection (an "Objection") with the Court 
on or before the Objection Deadlme and (ii) serve the Objection on the 
Professional that submitted the Monthly Fee Statement and each of the other 
Notice Parties, so it is received by each of these parties on or before the 
Objection Deadline. Thereafter, the objecting party and the affected 
Professional may attempt to resolve the Objection on a consensual basis. 
If the parties are unable to reach a resolution of the Objection, the affected 
Professional may either (i) file a request with the Court for payment of the fees 
and expenses subject to the Objection or (ii) forego payment of the 
Sncremental Amount until the next interim or final fee application hearing, at 
which time the Court may consider and dispose of the Objection if 
requested by the parties. The failure of aNotice Party to file an Objection to 
a Professional's Monthly Fee Statement shall not preclude such party from 
filing an Objection to such Professional's Interim Fee Application pursuant to 
subparagraph (g) below. 
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e. Each Professional's initial Monthly Fee Statement shall cover the period from 
the Petition Date of the Commonwealth's Title I11 Case through the end of 
the full month preceding the filing date of the Monthly Fee Statement. 
Thereafter, Professionals may serve Monthly Fee Statements in the manner 
described above. 

f. Consistent with PROMESA section 317, at four-month intervals 
(an "Interim Fee Period"), each of the Professionals may file with the Court 
and serve on the Notice Parties an application (an "Interim Fee Application") 
for interim Court approval and allowance of the payment of compensation 
and reimbursement of expenses sought by such Professional for the Interim 
Fee Period, including any holdback pursuant to PROMESA section 317. 
Each Interim Fee Application must include a brief description identifying the 
following: 

i. the Monthly Fee Statements subject to the request; 
I 

ii. the amount of fees and expenses requested; 

iii. the amount of fees and expenses paid to date or subject to an . . Objection; . . , ,  

. . 
. . , .  , .  
2 : , .. . . iv. the deadline for parties to file. Obje6tions: to the Interim Fee 

Application; and % 

,;. . * . . ; ; : .  v. any other information requested h y  the Court or required by the 
Local Rules or the Fee Examiner in accordance with the order 

. :... . .I appointing the Fee Examiner [Dki. KO. i416]. 

g. Objections, if any, to the Interim Fee Applications by any party other than 
the Fee Examiner shall be filed and served upon the Professional that filed 
the Interim Fee Application and the other Notice Parties so as to be received 
on or before the 20" day (or the next business day if such day is not a business 
day) following service of the applicable Interim Fee Application. 

h. Requests by the Fee Examiner to adjourn the hearing on any Interim Fee 
Application (such Interim Fee Applications identified in the request, 
"Adjourned Interim Fee Applications," and the rescheduled hearing, the 
"Adjourned Fee Hearing"), if any, shall be filed and served upon the 
Professional that filed the Adjourned Interim Fee Application and the other 
Notice Parties so as to be received at least seven (7) calendar days prior to a 
scheduled hearing on interim fee applications. Objections by the Fee 
Examiner, if any, to any Adjourned Interim Fee Application shall be filed and 
served upon the Professional that filed the Adjourned Interim Fee Application 
and the other Notice Parties on or before fifteen (15) calendar days before the 
applicable Adjourned Fee Hearing pursuant to the Case Management 
Procedures. 

i. Replies to objections to Interim Fee Applications, if any, may be submitted 
pursuant to the Case Management Procedures. 

5 
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j. The Court shall schedule a hearing on Interim Fee Applications every four 
months pursuant to the schedule outlined below (an "Interim Fee Hearing"). 
The fee hearings may be held in conjunction with or separately from an 
Omnibus Hearing Date in the Court's discretion. If no Objections are timely 
filed, and if the Fee Examiner issues the Fee Examiner Report (defined below) 
recommending approval of the Interim Compensation Applications in full or 
in part, the Court may grant an Lnterirn Fee Application without a hearing. 

k. The Fee Examiner shall issue a letter report to each Professional listing and 
explaining each reduction to the Professional's fees and disbursements that 
the Fee Examiner recommends, and shall file a report at least seven calendar 
days before such hearing, which report shall disclose the consensual 
resolution with each Professional and each issue and amount not resolved 
(the "Fee Examiner Report"). 

1. The first Interim Fee period shall cover the month in which the Petition Date 
ofthe Commonwealth's Title 111 Case occurred and the four full months 
immediately following such month. Accordingly, the first Interim Fee Period 
shall cover May 3, 2017, through September 30, 2017. Each Professional 
must file and serve its Interim Fee Application on or before the 45th day 
following the end of the applicable Interim Fee Period, with the exceptions 

- . , outlined in the following schedule: . . : .  .. . ~ 

2017 

Fee Period .,. . 
, . . . .  -. . . . .  

~eridd 
Interim Fee ' ' 

Avvlications 

Third Inberip , 

February 1, 
2018 - May.31, : ' 

Comoensation 

2018 

~ ; e  
Initial Letter 
Report to 
Retained 
Professionals 
Final 
( S u m m ~ )  
Report Filed 

Estimated 
Interim Fee 
Hearing Date 

rn. The pendency of an Objection to payment of compensation or reimbursement 
of expenses shall not disqualify a Professional from the future payment of 

Fourth Interim 
June 1,2018 - 
September 30, 

. Fir@ Interim 
May?, 2017 - 

. September 30, 

December 15, 
2017 

October 3 1, 
201 8 (or 7 days 
prior to 
scheduled 
hearing date) 
November 7, 
201 8 (Omnibus 
Hearing) or an 
earlier date as 
ordered by the 
Court 

Second Interim 
October 1,2017 
-January 31, 

2018 

February 15, 
2018 

February 28, 
2018 (or 7 days 
prior to 
scheduled 
hearing date) 
March 7,2018 
(Omnibus 
Hearing) or an 
earlier date as 
ordered by the 
Court 

March 6, 2019 
(or 7 days prior 
to scheduled 
hearing date) 

March 13,2019 
(Omnibus 
Hearing) or an 
earlier date as 
ordered by the 
Court 

2018 

March 19, 2018 

May 18,2018 

May 30,2018 
(or 7 days prior 
to scheduled 
hearing date) 

June 6,2018 
(Omnibus 
Hearing) or an 
earlier date as 
ordered by the 
Court 

July 16, 2018 ' -' November 16, 
2018 
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compensation or reimbursement of expenses under the First Amended 
Interim Compensation Procedures. Any Professional that fails to submit a 
Monthly Fee Statement or file an Interim Fee Application when due or 
permitted shall be ineligible to receive further interim payments of fees or 
reimbursement of expenses under the First Amended Interim Compensation 
Procedures until such time as a Monthly Fee Statement or Interim Fee 
Application is submitted by the Professional. There shall be no otherpenalties 
for failing to file a Monthly Fee Statement or an Interim Fee Application in a 
timely manner. 

n. Payment and allowance of interim fees shall not bind any party in interest 
or the Court with respect to the final allowance of applications for payment of 
compensation and reimbursement of expenses of Professionals. All fees 
and expenses paid to Professionals under the Interim Compensation 
Procedures are subject to disgorgement until final allowance by the Court. 

o. For all Professionals (except as otherwise agreed to by the Fee Examiner), 
any application made pursuant to PROMESA sections 316 and 317, shall 
be subject to Appendix A (non-attorney Professionals) or Appendix B 

. . (attorney-Professionals) of the U.S. Trustee's Guidelines for Reviewing 
Applications for Compensation i n 2  ~ei&bursement of Expenses Filed Under 

. , 11 U.S.C. J 330 by Attorneys in Large Chapter 11 Cases ESfective as of 
. . ~ .  . . :. . . ., November 1, 2013 (the "U.S; Trustee ~niGklines"), as applicable. :.. . . , 

, . .  . 

. . , .  3. Notwithstanding anything to the contrary . . .  in . . this Order, this Order shall not apply to .: . : \,. 
work of professionals that (a) was customarily requiredbutside of the Title I11 Cases, excluding 

, . .  , 
restructuring professionals who are performing legal, financial, or operational services for a Title III 
  tor, but including, for the avoidance of doubt, prbfeiGionils performing services related to the 
preparation of audited financial statements or (b) is related to post-Hurricane Maria services and is 
be&g billed in conformance with the Federal Emergency Management Agency's reimbursement 
guidelines and rules related thereto, and such professionals shall be exempt from the requirements 
of applying for Court approval of their fees gnd reimbursements that were customarily required 
outside Title 111. 

4. Each member of any statutory committee is permitted to submit statements of 
expenses (excluding third-party professional expenses of individual committee members) and 
supporting vouchers to the respective committee's counsel, which counsel shall collect and submit for 
reimbursement in accordance with the Interim Compensation Procedures. 

5. Notice of interim and final fee applications is limited to (a) the Notice Parties (b) the 
Fee Examiner, and (c) all parties that have filed a notice of appearance with the Clerk of this 
Court, pursuant to Bankruptcy Rule 2002 and applicable provisions ofthe Local Rules, and requested 
such notice. 

6. The Notice Parties and the Fee Examiner shall receive the Monthly Fee Statements, 
any Interim Fee Applications, any final fee applications, and any Hearing Notices, and all other 
parties entitled to notice pursuant to this Order shall only receive the Hearing Notices. 

7. The amount of fees and disbursements sought shall be set out in U.S. dollars. 
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8. All time periods set forth in this Order shall be calculated in accordance with 
Bankruptcy Rule 9006(a). 

Compliance with Puerto Rico Law 

9. Each Professional in the Title 111 Cases shall comply with Puerto Rico tax withholding 
law, to the extent applicable to such Professional. 

10. Each Professional's written contract with its client regarding the services to be 
rendered in these Title I11 Cases shall be provided to the Department of Treasury by sending such 
contract to Reylam Guerra Goderich (Reylam.Guerra@hacienda.pr.gov) and Omar E. Rodriguez 
Pirez, CPA (Rodriguez.Omar@hacienda.pr.gov) and shall be published by the Department of 
Treasury on its web page; provided, however, that Professionals who are paid directly by a public 
corporation that is a Title I11 debtor, including the Puerto Rico Electric Power Authority, do not need 
to comply with the requirements of this paragraph. Any Professional without a written contract 
regarding the services to be rendered in these Title I11 Cases shall enter into one with its client and 
send it to the Department of Treasury within 30 days of this Order. 

11. In addition to existing requirements under the guidelines set by the Fee Examiner and 
the U.S. Trustee Guidelines, all Monthly Fee Statements shall include the following: 

a. A certification by the Professional stating the following: 
. .  . , . . . 

"I hereby certify that no public servant of thk Department of Treasury is a 
party to or has any interest in the gains or be6efits derived from the contract 

. . : . .  . ,:. : that is the basis of this invoice. Theu6iy consideration for providing services 
. , under the contract is the payment agreed upon with the authorized 

. . , . - . . i ..- - .  - representatives of [client]. The ainoirnl of this invoice is reasonable. The 
services were rendered and the corresponding payment has not been made. To 
the best of my knowledge, [professional] does not have any debts owed to the 
Government of Puerto Rico or its instrumentalities." 

and 

b. A certification from a principal responsible for the retention ofthe professional 
that authorizes the submission of the Monthly Fee Statement (a "Principal 
Certification"). 

With respect to Professionals paid directly by public corporations that are Title 111 debtors, including 
the Puerto Rico Electric Power Authority, the certification required by subsection (a) above shall 
substitute "no employee of the [applicable public corporation]," in place of "no public servant of the 
Department of Treasury." 

12. Within 60 days of entry of this Order, all Professionals shall submit to the entity that 
pays such professional (the Department of Treasury or the applicable public corporation) a letter with 
a retroactive Principal Certification for all Monthly Fee Statements submitted through the date of this 
Order, to the extent such Monthly Fee Statements do not already include a statement substantially 
similar to the Principal Certification. 
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13. All Professionals shall segregate their invoices by Debtor and by whether the services 
were rendered in Puerto Rico or outside of Puerto Rico. 

14. All Professionals shall submit to the Department of Treasury non-binding, 
confidential fee estimates for professional services to be rendered in the following fiscal years (from 
July 1 to June 30), which shall be detailed by each Debtor. Such fee estimates shall not be subject to 
review or approval by the Department of Treasury. With respect to Professionals paid directly by 
public corporations that are Title I11 debtors, including the Puerto Rico Electric Power Authority, 
such Professionals shall submit their fee estimates to the applicable public corporation. 

Cooperation of Retained Professionals 

15. This Order applies to all Professionals retained in these cases by the Debtors, the 
Government and AAFAF (as it relates to the Debtor entities in the Title I11 Cases), the Oversight 
Board (as representative of the Debtors), and the statutory committees, to the extent the Professionals 
render services in the Title I11 Cases. 

16. Nothing alters or impairs the right of any party in interest in these cases to object to 
any applications subject to this Order. 

17. Nothing herein is intended to, shall constitute, or shall be deemed to constitute the 
Oversight Board's consent, pursuant to PROMESA section 305, to this Court's interference with (a) 
any of the political or governmentalpoviers of the Debtors, (b) any of the property or revenues of the 
Debtors, or (c) the use or enjoyment of the Debtors of any income-producing property. 

18. The Debtors andthe Oversight Board, as the Debtors' representative, are authorized to 
take all actions, and to execute all documents, necessary or appropriate, to effectuate the relief 
granted in this Order in accordance wiin <he Motion. 

19. This Court retains exclusive jurisdiction with respect to all matters arising from or 
related to the implementation, interpretation, and enforcement of this Order. 

20. This Order resolves Docket Entry No. 3133 in Case No. 17-3283. 

SO ORDERED. 

Dated: June 6,2018 

IS/ Laura Taylor Swain 
LAURA TAYLOR SWAIN 
United States District Judge 



Case:17-03283-LTS Doc#:1416 Filed:10/06/17 Entered:10/06/17 18:13:20 Desc: Main 
Document Page 1 of 7 

UNITED STATES DISTRICT COURT 
DISTRICT OF PUERTO RICO 

......................................................... - X 
In re: 

PROMESA 
THE FlXASCIAL OVERSIGHT AND Title 111 
\IASAGE\IEST BOARD FOR PUERTO RICO, 

as representative of 
No. 17 BK 3283-LTS 

THE COMMONWEALTH OF PUERTO RICO, 
et al. (Jointly Administered) 

Debtors.' 
............................................................ X 

In re: 
PROMESA 

THE FINANCJAL OVERSIGHT AND Title 111 
MANAGEMENT BOARD FOR PUERTO RICO, 

as representative of 
. , :. . . .  

,: 1 1 '  '.I 

PUERTO RICO ELECTRIC POWER NO. 17 BK 4780-LTS 
AUTHORITY ("PREPA"),~ . . , (Joint Administration Requested) , , ..<. . I - 

Debtor. 
. . -----------------------------------------------------.---- - X 

'The Debtors in these title 111 cases, along with each Debtor's respective title I11 case number 
listed as a bankruptcy case number due to software limitations and the last four (4) digits of 
each Debtor's federal tax identification number, as applicable, are the (i) Commonwealth of 
Puerto Rico (Bankruptcy Case No. 17 BK 3283-LTS) (Last Four Digits of Federal Tax ID: 
3481); (ii) Puerto Rico Sales Tax Financing Corporation ("COFTNA") (Bankruptcy Case No. 
17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 8474); (iii) Employees Retirement 
System of the Government of the Commonwealth of Puerto Rico ("ERS") (Bankruptcy Case 
No. 17 BK 3566-LTS) (Last Four Digits of Federal Tax ID: 9686); and (iv) Puerto Rico 
Highways and Transportation Authority ("HTA") (Bankruptcy Case No. 17 BK 3567-LTS) 
(Last Four Digits of Federal Tax ID: 3808). 

The last four (4) digits of PREPA's federal tax identification number are 3747. 
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ORDER PURSUANT 
TO PROMESA SECTIONS 316 AND 317 AND 

BANKRUPTCY CODE SECTION 105(A) 
APPOXNTTNG A FEE EXAMINER AND RELATED RELIEF 

Upon the Urgent Motion of the United States Trustee Pwsuant to PROMESA Sections 

316 and 317 and Bankruptcy Code Section 105(a) for Entry of Order Appointing a Fee 

Examiner and Related Relief (the "~ot ion") ;~  and the Court having found it has subject matter 

jurisdiction over this matter pursuant to PROMESA sections 306(a); and it appearing that venue 

is proper pursuant to PROMESA section 307(a); and the Court having found that the relief 

requested in the Motion is in the best interests of the Debtors, their creditors, and other parties in 

interest; and the Court having found that the United States Trustee provided adequate and 
. ,  , 

+. .-. ,., , . .. . I  

appropriate notice of the Motion ,under the circumstances, including that the relief sought in the 
, . . . ,. .~ .. . .?. . . ~  , 

Motion is supportkd b j ~  good cause as contemplated by Bankruptcy Rule 9066, andthat no other 

or further notice is required; and the Court having reviewed the ~ot ionand ' - the  ' '  

Court having determined that the legal and factual bases set forth in the Motion establish 

just cause for the relief granted herein; and any objections to the relief requested herein having 

been withdrawn or overruled on the merits; and after due deliberation and sufficient cause 

appearing therefor, it is HEREBY ORDERED TEIAT: 

1. The Motion is granted as set forth herein. 

: Capitalized terms used but not otherwise defined herein have the meanings given to them in 
the Motion. 

FEE EXAMWER APP ORDER 
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The Aaaointment of the Fee Examiner 

2. Brady Williamson is hereby appointed to serve as Fee Examiner in the title 111 

cases (and in all other title III cases filed by affiliates of the Debtors that are or become jointly 

administered with these title 111 cases, if any). 

3. If the Fee Examiner position becomes vacant, the United States Trustee, after 

consultation with the Debtors and Statutory Committees, shall recommend a successor for 

appointment by the Court. 

4. This Order applies to all professionals who will file Applications seeking 

compensation and expenses under PROMESA sections 316 and 317 in the title III cases (and in 

all other title III cases filed by affiliates of the Debtors that are or become jointly administered 

with these title I n  cases: if any) for services rendered in connection with the title IIi cases. 

Re9ponsibMties and Authoritv of the Fee Examine!: - 
5. The Fee Exapliner shall, among other things, review and report on, as appropriate, 

the Applications filed by the professionals. 

6. The Fee Examiner is responsible for monitoring, reviewing, and assessing all 

Applications for compliance with: 

a. The Motion; 

b. PROMESA sections 3 16 and 3 17; 

c. Rule 2016(a) of the Federal Rules of Bankruptcy Procedure; 

d. The Local Bankruptcy Rules; 

e. The Interim Compensation Order; and 

f. U.S. Trustee Guidelines. 

7. The Fee Examiner has the authority to: 

FEE EXAMINER &P ORDER VERSION OCTOBER 6,20 17 3 
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a. Develop case-specific guidelines supplementing, but not in conflict with, the 

authorities listed above 

b. Establish procedures to facilitate preparation and review of the Applications, 

including; 

i. the use of specific forms and billing codes; 

ii. the submission of Applications to the Fee Examiner by electronic mail 

contemporaneously with the filing of each Application; and 

iii. the submission to the Fee Examiner by electronic mail of the fee detail 

containing the time entries and the expense detail ("Fee Detail") in the 

LEDES electronic format (for law firms) or Excel spreadsheets (for all 

. . , professionals other than law firms): The Fke ,Examiner and any 

, . . . . ::. .: professional submitting data in Excelwill w?rktoge&er to ensure the Fee 

.< - Detail contains all necessary information. Fez Dctail should be submitted 

contemporaneously with the submission of each Application. 

c. Establish procedures to resolve disputes with the professionals concerning the 

Applications, including: 

i. Communicating concerns to the professionals about their Applications and 

requesting further information as appropriate; 

ii. Presenting reports to the professionals of the Fee Examiner's review of 

Applications describing the Fee Examiner's concerns; 

iii. Providing a copy of the Fee Examiner's reports to the U.S. Trustee; 

iv. Negotiating with the professionals any concerns the Fee Examiner has 

concerning Applications; and 

VERSION OCTOBER 6,2017 
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v. Resolving consensually any concerns the Fee Examiner has about 

Applications, subject to the Court's approval. 

d. Request budgets and staffmg plans from the professionals. Any budgets 

requested shall not limit the amount of fees or expenses that may be allowed or 

restrict the extent or scope of services that a professional may determine are 

necessary to fulfill professional responsibilities. 

e. Appear and be heard on any matter before this Court or an appellate court 

regarding the Applications, including but not limited to: 

i. Filing comments and summary reports with the Court on Applications; 

ii. Objecting to Applications and litigating the objections; 

iii. Conducting.discovery, .including filing and litigating discovery motions o r  - ' ,  :. 

objections; cnd v l  ;.. ~ . :. . . : ..- . , %  . 
iv. Appealing, defending an appeal, or appearing in an appeal regarding an . . , 

Application. 

f. Retain professionals to represent or assist the Fee Examiner with his work under 

standards and procedures analogous to section 327 of the Bankruptcy Code and 
A2 

to have them compensated by the Debtors under standards and procedures 

analogous to those that apply to the professionals, including but not limited to 

PROMESA sections 3 16 and 3 17. 

cooaeration of Retained  professional^ 

8. Professionals shall cooperate with the Fee Examiner in the discharge of his duties 

and shall promptly respond to requests from the Fee Examiner for information. 

FEE EXAMINER APP ORDER VERSION OCTOBER 6,2017 5 
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9. If a professional or its client provides privileged or work product information to 

the Fee Examiner and identifies the nature of such information to the Fee Examiner, the Fee 

Examiner shall heat such information as confidential. The disclosure of such information to the 

Fee Examiner shall not be deemed to be a waiver by the disclosing party of any applicable work 

product, attorney clienf or other privilege. 

Fee Examiner Comoensation and Reimbursement of Exnenses 

10. The Fee Examiner shall be entitled to reasonable compensation, including 

reimbursement of reasonable, actual, and necessary expenses, from the Debtors. The Fee 

Examiner's compensation and reimbursement shall be subject retrospectively to Court approval 

under standards and procedures analogous to those that apply to the professionals. 

. . 11. The Fee Examiner shall file inter& and final fee applications under standards and 
, . .  

.: , ,::. - -piocedures analogous to sections 3 16 and 3 17 dPF.DME3A. . .  . . . .  

,,... . : - - 12. The Fee Examiner is required to kee,C, reasonably detailed time records and submit , . . . . . , .. , . . ~  

them with any interim or final fee application along with a narrative summary of services 

rendered. 

13. T h e ~ e e  Examiner's compensation and terms of appointment attached as Exhibit 

&to the Motion are hereby approved. 

Fxculaation 

14. The Fee Examiner shall be given the maximum immunity permitted by law from 

civil actions for all acts taken or omitted in the performance of his duties. In addition to such 

immunity, no action may be commenced against the Fee Examiner in connection with Fee 

Examiner matters except in this Court and only with the prior approval of this Court, which 

retains exclusive jurisdiction. 

VERSION OCTOBER 6,2017 
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Reservations of Rights and Jurisdiction 

15. Nothing in this Order shall alter or impair the right of the United States Trustee or 

any party in interest to object to Applications subject to this Order. Nothing in this Order shall 

alter or modify prior orders governing the retention of professionals. 

16. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

17. This Order resolves docket entry nos. 1296 and 1306 (17-3283); and docket entry 

nos. 297 and 302 (17-4780). 

SO ORDERED. 

Dated: October 6,2017 ., , 

, . : .: 

~, 

IS/ Laura Taylor ~ w a i k  
LAURA TAYLOR SWAW - 
United States District Judge 
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