
IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ~ Chapter 11

HIGHLAND CAPITAL MANAGEMENT, L.P.,1 ~ Case No. 1912239 (CSS)

Debtor. ~

Objection Deadline: November 12, 2019, 4:00 PM (ET)

Hearing Date: November 19, 2019 at 12:00 PM (ET)

MOTION OF THE DEBTOR FOR AN ORDER AUTHORIZING THE DEBTOR

TO RETAIN, EMPLOY, AND COMPENSATE CERTAIN PROFESSIONALS

UTILIZED BY THE DEBTORS IN THE ORDINARY COURSE OF BUSINESS

The above-captioned debtor and debtor in possession (the "Debtor") hereby

submits this motion (this "Motion") for entry of an order, substantially in the form attached

hereto as Exhibit A, authorizing the Debtor to employ and compensate certain professionals

utilized in the ordinary course of the Debtor's business. In support of this Motion, the Debtor

respectfully states as follows:

Jurisdiction and Venuc

1. The United States Bankruptcy Court for the District of Delaware (the

"Court") has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the

Amended Standing Order of Reference from the United States District Court for the District of

Delaware, dated February 29, 2012. This matter is a core proceeding within the meaning of 28

U.S.C. § 157(b)(2), and the Debtor confirms its consent pursuant to Rule 9013-1(~ of the Local

Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the

~ The Debtor's last four digits of its taxpayer identification number are (6725). The headquarters and service

address for the above-captioned Debtor is 300 Crescent Court, Suite 700, Dallas, TX 75201.
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District of Delaware (the "Local Rules") to the entry of a final order by the Court in connection

with this Motion to the extent that it is later determined that the Court, absent consent of the

parties, cannot enter final orders or judgments in connection herewith consistent with Article III

of the United States Constitution.

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

3. The statutory bases for the relief sought herein are sections 105(a), 327,

328, and 330 of Title 11 of the United States Code (the "Bankruptcy").

Background

4. On October 16, 2019 (the "Petition Date"), the Debtor filed a voluntary

petition for relief under chapter 11 of the Bankruptcy Code. The Debtor has continued in the

possession of its property and has continued to operate and manage its business as a debtor in

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No trustee, examiner,

or committee has been appointed in this chapter 11 case.

A more detailed description of the business and operations of the Debtor,

and the events leading to the commencement of this chapter 11 case, is provided in the

Declaration of Frank Waterhouse in Support of First Day Motions, filed on October 16, 2019

[Docket No. 9] (the "First Day Declaration") and incorporated herein by reference.2

Ordinary Course Professionals

6. The Debtor customarily retains the services of various attorneys and

accountants to represent it in matters arising in the ordinary course of its business, unrelated to

2 Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the First Day

Declaration.

2
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this case (the "Ordinary Course Professionals"). A list of the Ordinary Course Professionals

utilized or expected to be utilized by the Debtor during the pendency of this case is attached

hereto as Exhibit B.3

7. In contrast, the Debtor has filed, or will file, individual retention

applications for any professionals that the Debtor seeks to employ in connection with the

administration of this case (the "Chapter 11 Professionals"). The Chapter 11 Professionals will

be permitted to be compensated and reimbursed only in accordance with procedures to be

approved by this Court, and with the terms of the orders approving each Chapter 11

Professional's employment.

The Debtor anticipates employing, among others, certain of the Ordinary

Course Professionals listed on Exhibit B to perform ongoing services during the pendency of

this case. The Ordinary Course Professionals will not be involved in the administration of this

case. Rather, they will provide services in connection with the Debtor's operations or services

ordinarily provided by in-house counsel to a corporation. As a result, the Debtor does not

believe that the Ordinary Course Professionals are "professionals" as that term is used in

section 327 of the Bankruptcy Code, whose retention must be approved by this Court. See, e.g.,

In re That's Entertainment Marketing Group, Inc., 168 B.R. 226, 230 (N.D. Cal. 1994) (only the

retention of professionals whose duties are central to the administration of the estate require prior

court approval under section 327 of the Bankruptcy Code); In re Madison Management. Group,

Inc., 137 B.R. 275, 283 (Bankr. N.D. Ill. 1992) (same); In re Sieling Assocs. Ltd. Partnership,

3 As discussed more fully below, the Debtor reserves the right to amend such list in the future in its sole discretion,

pursuant to the procedures set forth herein,
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128 B.R. 721, 723 (Bankr. E.D. Va. 1991) (same); In re Johns-Manville Corp., 60 B.R. 612, 619

(Bankr. S.D.N.Y. 1989) (only those professionals involved in the actual reorganization effort,

rather than debtor's ongoing business, require approval under section 327 of the Bankruptcy

Code). Nevertheless, out of an abundance of caution, the Debtor seeks an order authorizing the

retention and payment of all Ordinary Course Professionals during the pendency of this case.

Reimbursement of Professional Expenses

9. As is customary among investment advisors, as a matter of administrative

convenience, the Debtor, from time to time, pays the professional fees and expenses related to

services provided to the Debtor's clients and certain subsidiaries and affiliates (such parties, the

"Related Entities") by an Ordinary Course Professional. The Related Entities then reimburse the

Debtor for such fees and expenses. In the ordinary course, the Debtor is generally repaid one-

hundred percent (100%) of all professional fees and expenses allocable to its Related Entities.

However, the timing of the reimbursement is contingent on the cash flow available to the Related

Entity, and repayment may not be immediate. The Ordinary Course Professionals providing

services to both the Debtor and its Related Entities rely on the Debtor's initial payment of all

outstanding fees and expenses and may cease providing services if required to wait to be paid

until a Related Entity had sufficient cash flow to pay its share of such amounts. It is possible,

however, that a Related Entity may never achieve sufficient cash flow to repay such fees and

expenses.4

4 In the ordinary course of its business, the Debtor pays the professional fees of one of its Cayman service providers

for itself and certain funds. The amounts advance for the funds equal approximately $60,000 per year. Although it

is possible that the Debtor will get reimbursed for such amounts, such reimbursement will not occur until the funds

make distributions on their partnership interests, which may not occur for a while, if at all.

4
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10. As discussed below, the Debtor will disclose to this Court in its periodic

payment summary statements, among other things, the amount of compensation paid allocable to

the Debtor's Related Entities as well as the amount reimbursed by such Related Entities.

Relief Requested

11. By this Motion, pursuant to sections 105(a), 327, 328, and 330 of the

Bankruptcy Code, the Debtor seeks entry of an order by this Court authorizing the Debtor to:

(a) retain and employ the Ordinary Course Professionals on an "as needed" basis without the

submission of separate, formal retention applications for each Ordinary Course Professional, (b)

establish procedures to compensate the Ordinary Course Professionals under sections 328, 330,

and 331 of the Bankruptcy Code for postpetition services rendered and expenses incurred; and

(c) allow the Debtor to pay the professional fees and expenses related to services provided to the

Debtor's Related Entities by an Ordinary Course Professional, subject to reimbursement.

Basis For Relief

12. The Debtor cannot continue to operate its business as a debtor in

possession unless it retains and pays for the services of the Ordinary Course Professionals listed

on Exhibit B. The work of the Ordinary Course Professionals, albeit ordinary course, is directly

related to the preservation of the value of the Debtor's estate, even though the amount of fees and

expenses incurred by the Ordinary Course Professionals represents only a small fraction of that

value.

13. The operation of the Debtor's business would be hindered if the Ordinary

Course Professionals were delayed in performing their work on behalf of the Debtor while the
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Debtor: (a) submitted to this Court an application, affidavit, and proposed retention order for

each Ordinary Course Professional, (b) waited until such order was approved before such

Ordinary Course Professional continued to render services and (c) withheld payment of the

normal fees and expenses of the Ordinary Course Professionals until they complied with the

compensation procedures applicable to Chapter 11 Professionals. Further, the revenues

generated by the Debtor's Related Entities are one of the Debtor's primary sources of revenues

and if there is a delay or break in services provided to such Related Entities, it may severely

impact the Debtor's ability to generate the revenue needed to maintain its estate and pay

creditors.

14. Further, a number of Ordinary Course Professionals may be unfamiliar

with the fee application procedures employed in bankruptcy cases. Some Ordinary Course

Professionals might be unwilling or unable to assume the administrative and cost burden of such

procedures, and may therefore be unwilling to work with the Debtor if these requirements are

imposed, forcing the Debtor to incur additional and unnecessary expenses to retain other

professionals without such background and expertise, and at potentially higher rates. The

uninterrupted services of the Ordinary Course Professionals are vital to the Debtor's ongoing

operations and its ultimate ability to pursue an orderly restructuring. More importantly, the cost

of preparing and prosecuting these retention applications and fee applications would be

significant and such costs would be borne by the Debtor's estate.

5 See Precautionary Motion of the Debtor for Order Approving Protocols of the Debtor to Implement C
ertain

Transactions in the Ordinary Course of Business, as filed concurrently with this Motion.

6
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15. Moreover, a requirement that the Ordinary Course Professionals each file

retention pleadings and follow the usual fee application process required of the Chapter 11

Professionals would unnecessarily burden the Clerk's office, this Court, and the U.S. Trustee's

office with unnecessary fee applications while significantly adding to the administrative costs of

this case without any corresponding benefit to the Debtor's estate. This Motion proposes a

procedure to alleviate such a burden.

16. Although certain Ordinary Course Professionals may hold unsecured

claims against the Debtor in respect of prepetition services rendered, the Debtor does not believe

that any of the Ordinary Course Professionals have an interest materially adverse to the Debtor,

its estate, its creditors, or other parties in interest, and thus none would be retained who do not

meet, if applicable, the special counsel retention requirement of section 327(e) of the Bankruptcy

Code. By this Motion, the Debtor is not requesting authority to pay prepetition amounts owed to

any Ordinary Course Professional.

Proposed Retention Procedure

17. The Debtor proposes that it be permitted to continue to employ and retain

the Ordinary Course Professionals. Pursuant to the requirement imposed by Rule 2014 of the

Federal Rules of Bankruptcy Procedure (the "Bankruptc.~") and in order to provide

interested parties and this Court with appropriate disclosures, each Ordinary Course Professional

will be required to file with this Court, and to serve upon: (a) counsel to the Debtor, Pachulski

Stang Ziehl &Jones LLP, 919 N. Market Street, 17th Floor, Wilmington, DE 19801, Attn: James

E. O'Neill, Esq.; (b) the Office of the United States Trustee, 844 King Street, Suite 2207

7
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Lockbox 35, Wilmington, DE 19801; and (c) counsel to any official committee of unsecured

creditors appointed in this case (collectively, the "Notice Parties"), a disclosure declaration of

such proposed professional (the "Declaration") in the form attached hereto as Exhibit C on the

later of: (i) thirty (30) days after entry of an order of this Court granting the Motion; or (ii) prior

to the date such Ordinary Course Professional is compensated for services to the Debtor. Such

Declaration shall set forth the following information: (a) a description of the efforts) that were

taken to search for connections with parties in interest; (b) a description of the proposed scope of

services to be provided by the Ordinary Course Professional; (c) the rates) proposed to be

charged for the services; (d) all information otherwise required to be disclosed pursuant to

Bankruptcy Rule 2014; and (e) to the extent that the Ordinary Course Professional was not

providing services as of the Petition Date, the date on which such services began postpetition.

The Debtor will not make any payments to any Ordinary Course Professionals who have failed

to file such an Affidavit.

18. The Debtor further requests that the Notice Parties have ten (10) days from

the date of the filing and service of the Declaration (the "Objection Period") to object to the

retention of the Ordinary Course Professional in question. Any such objection must be timely

filed with this Court and served upon the Ordinary Course Professional, the Debtor, and the

Notice Parties. If an objection is filed and cannot be resolved and/or withdrawn within twenty

(20) days after service of such objection, this Court shall adjudicate the matter at a hearing

scheduled by the Debtor at a mutually convenient time.6 If no timely objection is filed and

6 If, after a hearing, the retention of an Ordinary Course Professional is not approved, such professional may still

apply to this Court, pursuant to sections 330 and 331 of the Bankruptcy Code, for compensation for all work
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received, or if an objection is withdrawn, the Debtor will be authorized to retain the Ordinary

Course Professional on a final basis without further order of this Court.

19. The Debtor requests that it be authorized to employ and retain additional

Ordinary Course Professionals not currently listed on Exhibit B hereto, from time to time as

necessary, without the need to file individual retention applications or have a further hearing, by

filing with this Court one or more supplements to Exhibit B (a "S~u plemental Notice") and

serving a copy of the Supplemental Notice upon the Notice Parties. The Debtor proposes that, as

with the Ordinary Course Professionals set forth on Exhibit B, each additional Ordinary Course

Professional be required to file and serve upon the Court and the Notice Parties an Declaration

by the later of: (a) thirty (30) days after the Supplemental Notice is filed; or (b) prior to the date

such Ordinary Course Professional provides any services to the Debtor. The Notice Parties then

would be given ten (10) days after service of each required Declaration to object to the retention

of such professional. Any objection will be handled pursuant to the procedures discussed above.

If no objection is submitted, or the objection is withdrawn, the Debtor will be authorized to retain

the professional as an Ordinary Course Professional on a final basis without further order of this

Court.

Proposed Payment Procedure

20. The Debtor seeks authority to pay, without formal application to and order

from this Court, one hundred percent (100%) of the fees and expenses of each Ordinary Course

Professional, including any such amounts allocable to Related Entities, upon submission to, and

performed on behalf of the Debtor from the Petition Date through the date of an order denying such retention.

9
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approval by, the Debtor or, to the extent applicable, the Debtor's Related Entity of an appropriate

billing statement setting forth in reasonable detail the nature of the postpetition services rendered

and expenses actually incurred; provided, however, that such fees and expenses do not exceed

the maximum authority under the authorized caps established herein. Further, the Debtor will

not pay any fees or expenses to an Ordinary Course Professional unless: (a) the professional has

filed its Affidavit, (b) the Objection Period has expired, and (c) no timely objection is pending,

or if a timely objection is received, no payment will be made until such objection is: (x) resolved

and withdrawn or (y) otherwise overruled by the Court.

A. Monthly Payment Caps Proposed by the Debtor

21. The Debtor proposes that it be permitted to pay fees and expenses of an

Ordinary Course Professional, without formal application to this Court by any one Ordinary

Course Professional, provided, however, that the fees and disbursements for any one Ordinary

Course Professional shall not exceed a total of $35,000 per month on average over a rolling four-

month period, unless otherwise authorized by this Court.

22. If fees and disbursements for any one Ordinary Course Professional

exceeds a total of $35,000 per month on average over a rolling four-month period, such Ordinary

Course Professional shall be required to apply for approval by the Court of such excess Ordinary

Course Professional's fees and expenses for such month under sections 330 and 331 of the

Bankruptcy Code, but may otherwise be paid for amounts incurred in accordance with the relief

granted herein.

10
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23. The Debtor proposes to except from such monthly limitations any

contingent fee amounts received by Ordinary Course Professionals from recoveries realized on

the Debtor's behalf. In other words, the limitations would apply only to direct disbursements by

the Debtor.

24. As a routine matter prior to the commencement of this case, the Debtor

carefully reviewed all billing statements received from the Ordinary Course Professionals to

ensure that the fees charged were reasonable and that the expenses incurred were necessary.

This type of review will continue postpetition and, coupled with the proposed monthly payment

caps, will protect the Debtor's estate against excessive and improper billings.

I3. Periodic Statements of Payments Made

25. The Debtor further proposes to file a payment summary statement with

this Court not more than thirty (30) days after the last day of March, June, September, and

December of each year this case is pending, or such other period as this Court directs, and to

serve such statement upon the Notice Parties. The summary statement will include the following

information for each Ordinary Course Professional: (a) the name of the Ordinary Course

Professional; (b) the aggregate amounts paid as compensation for services rendered and

reimbursement of expenses incurred by such Ordinary Course Professional during the statement

period; (c) the aggregate amounts of compensation and expenses allocable to Related Entities

and any such amounts reimbursed by such Related Entities; and (d) a brief statement of the type

of services rendered.

11
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Authority for the Requested Relief

26. Numerous courts, including courts in this District, have routinely granted

the same or similar relief to chapter 11 debtors in other chapter 11 cases. See, e.g,, In re Fuse,

LLC, 19-10872 (KG) (Bankr. D. Del. June 5, 2019); In re True Religion Apparel, Inc. Case No.

17-11460 (CSS) (Bankr. D. Del. July 31, 2017); In re General Wireless Operations Inc., Case

No. 17-10506 (BLS) (Bankr. D. Del. Mar. 8, 2017); In re Bonanza Creek Energy, Inc., Case No.

17-10015 (BLS) (Bankr. D. Del. Jan. 4, 2017); In re Mineral Park, Inc., Case No. 14-11996

(KJC) (Bankr. D. Del. Sept. 23, 2014); In re GSE Environmental, Case No. 14-11126 (MFW)

(Bankr. D. Del. June 3, 2014).

27. The Debtor and its estate will be well served by authorizing the retention

of the Ordinary Course Professionals because of such professionals' past relationship with, and

understanding of, the Debtor and its operations and pending matters. It is in the best interest of

all of the parties and the creditors to avoid any disruption in the professional services rendered by

the Ordinary Course Professionals in the day-to-day operations of the Debtor's business.

Notice

28. Notice of this Motion shall be given to the following parties or, in lieu

thereof, to their counsel, if known: (a) the Office of the United States Trustee; (b) the Office of

the United States Attorney for the District of Delaware; (c) the Debtor's principal secured

parties; (d) counsel to any statutory committee appointed in the case; and (e) parties requesting

notice pursuant to Bankruptcy Rule 2002. The Debtor submits that, in light of the nature of the

relief requested, no other or further notice need be given.

12
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No Prior Request

29. No prior request for the relief sought in this Motion has been made to this

Court or any other court.

WHEREFORE, the Debtor respectfully request that this Court enter an order,

substantially in the form attached hereto as Exhibit A, granting the relief requested herein and

such other and further relief as this Court deems appropriate.

Dated: October 29, 2019 PACHULSKI STANG ZIEHL &JONES LLP

/s/James E. O'Neill

Richard M. Pachulski (CA Bar No. 62337)

Jeffrey N. Pomerantz (CA Bar No.143717)

Ira D. Kharasch (CA Bar No. 109084)

Maxim B. Litvak (CA Bar No. 215852)

James E. O'Neill (DE Bar No. 4042)

919 North Market Street, 17th Floor

Wilmington, DE 19899 (Courier 19801)

Telephone: (302) 652-4100
Facsimile: (302) 652-4400
E-mail: rpachulski@pszjlaw.com

j pomerantz@pszj law.com
ikharasch@pcszj law. com
mlitvak@pszj law.com
joneill@pszjlaw.com

Proposed Counsel for the Debtor

and Debtor in Possession

13
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re:

HIGHLAND CAPITAL MANAGEMENT, L.P.,1

Chapter 11

Case No. 19-12239 (CSS)

Debtor.

Objection Deadline: November 12, 2019 at 4:00 p.m. (ET)

Hearing Date: November 19, 2019 at 12:00 p.m. (ET)

NOTICE qF MOTION FOR AN ORDER AUTHORIZING THE DEBTOR TO RETAIN,

EMPLOY, AND COMPENSATE CERTAIN PROFESSIONALS UTILIZED
BY THE DEBTORS IN THE ORDINARY COURSE OF BUSINESS

'I'O: (a) the Office of the United States Trustee; (b) the Office of the United States Attorney

for the District of Delaware; (c) the Debtor's principal secured parties; (d) counsel to any

statutory committee appointed in the case; and (e) any party that has requested notice

pursuant to Bankruptcy Rule 2002.

PLEASE TAKE FURTHER NOTICE that on October 29, 2019, the above-

captioned debtor and debtor in possession (collectively, the "Debtor"), filed the Motion for an

Order Authorizing the Debtor to Retain, Employ, and Compensate Certain Professionals

Utilized By the Debtors in the Ordinary Course of Business (the "Motion") with the United

States Bankruptcy Court for the District of Delaware, 824 Market Street, 3rd Floor, Wilmington,

Delaware 19801 (the "Bankruptc~Court"). A copy of the Motion is attached hereto.

PLEASE TAKE FURTHER NOTICE that any response or objection to the

Motion must be filed with the Bankruptcy Court on or before November 12, 2019 at x:00 p.m.

(Eastern Time).

The Debtor's last four digits of its taxpayer identification number are (6725). The headquarters and service

address for the above-captioned Debtor is 300 Crescent Court, Suite 700, Dallas, TX 75201.
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PLEASE TAKE FURTHER NOTICE that at the same time, you must also

serve a copy of the response or objection upon: (i) proposed counsel for the Debtor: Pachulski

Stang Ziehl &Jones LLP, 919 N. Market Street, 17th Floor, Wilmington, DE 19801, Attn: James

E. O'Neill, Esq. (joneill@pszjlaw.com) and Pachulski Stang Ziehl &Jones LLP, 10100 Santa

Monica Blvd., 13th Floor, Los Angeles, CA 90067, Attn: Jeffrey N. Pomerantz, Esq.

(jpomerantz@pszjlaw.com); and (ii) the Office of the United States Trustee: 844 King Street,

Suite 2207, Lockbox 35, Wilmington, DE 19801, Attn: Jane M. Leamy, Esq.

(jane.m.leamy@usdoj .gov).

1~1~~~T.~~1 :_ ~ D ~_ _ ~i_~~~T~[i1~~~:T1~~'[~Ii1~I~~~~7~I.~;Z~1~i71

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF

REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING.

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER

THE RELIEF SOUGHT 1N THE MOTION WILL BE HELD ON NOVEMBER 19, 2019 AT

12:00 P.M. (EASTERN TIME) BEFORE THE HONORABLE CHRISTOPHER S. SONTCHI,

CHIEF UNITED STATES BANKRUPTCY COURT JUDGE, AT THE UNITED STATES

BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824 NORTH MARKET

STREET, 5TH FLOOR, COURTROOM NO. 6, WILMINGTON, DELAWARE 19801.

2
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Dated: October 29, 2019 PACHULSKI STANG ZIEHL &JONES LLP

/s/James E. O'Neill
Richard M. Pachulski (CA Bar No. 62337)
Jeffrey N. Pomerantz (CA Bar No.143717)
Ira D. Kharasch (CA Bar No. 109084)
Maxim B. Litvak (CA Bar No. 215852)
James E. O'Neill (DE Bar No. 4042)
919 North Market Street, 17th Floor
P.O. Box 8705
Wilmington, DE 19899-8705 (Courier 19801)
Telephone: (302) 652-4100
Facsimile: (302) 652-4400
E-mail: rpachulski@pszjlaw.com

j pomerantz@pszj law.com
ikharasch@pszj law.com
mlitvak@pszjlaw.com
j oneill@pszj law.com

Proposed Counsel for the Debtor and Debtor in
Possession
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EXHIBIT A

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ~ Chapter 11

HIGHLAND CAPITAL MANAGEMENT, L.P.,I ~ Case No. 1912239 (CSS)

Debtor. ~

ORDER PURSUANT TO SECTIONS 105(A), 327, 328, AND 330

OF THE BANKRUPTCY CODE AUTHORIZING THE DEBTOR TO

RETAIN, EMPLOY, AND COMPENSATE CERTAIN PROFESSIONALS

UTILIZED BY THE DEBTORS IN THE ORDINARY COURSE OF BUSINESS

Upon the motion (the "Motion")2 of the above-captioned debtor and debtor in

possession (the "Debtor"), the Court finding that: (a) the Court has jurisdiction over this matter

pursuant to 28 U.S.C. §§ 157 and 1334, (b) this is a core proceeding pursuant to 28 U.S.C.

§ 157(b)(2), and (c) venue of this case in this District is proper pursuant to 28 U.S.C. §§ 1408

and 1409; and the Court having determined that the relief requested in the Motion is necessary to

the ongoing orderly operation of the Debtor's business and is in the best interests of the Debtor,

its estate, and its creditors; and it appearing that the notice of the Motion having been given as

set forth herein was appropriate and that no other or further notice need by given; and objections,

if any, to the Motion having been overruled, withdrawn, or otherwise resolved at the hearing; and

after due deliberation and good and sufficient cause appearing therefor;

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED.

' The Debtor's last four digits of its taxpayer identification number are (6725). The headquarters and service

address for the above-captioned Debtor is 300 Crescent Court, Suite 700, Dallas, TX 75201.

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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2. Subject to the procedures set forth below, the Debtor is authorized to

retain and employ, effective as of the Petition Date, the Ordinary Course Professionals listed on

Exhibit B to the Motion (collectively, the "Ordinary Course Professionals"), without the need to

file separate, formal retention applications for each Ordinary Course Professional and obtain

retention orders for each.

3. Subject to the procedures set forth herein, the Debtor is authorized to pay

the professional fees and expenses related to services provided to the Debtor's Related Entities

by an Ordinary Course Professional, provided that the Debtor seeks reimbursement from its

Related Entities of such fees and expenses as soon as practicable.

4. Within five (5) business days after the date of entry of this Order, the

Debtor shall serve this Order and the form of Declaration attached to the Motion as Exhibit C

upon each Ordinary Course Professional.

5. On the later of (a) thirty (30) days after the entry of this Order or (b) prior

to the date an Ordinary Course Professional provides any services to the Debtor following the

Petition Date, each such Ordinary Course Professional shall file with this Court, and serve upon

(a) counsel to the Debtor, Pachulski Stang Ziehl &Jones LLP, 919 N. Market Street, 17th Floor,

Wilmington, DE 19801, Attn: James E. O'Neill, Esq.; (b) the Office of the United States Trustee,

844 King Street, Suite 2207 Lockbox 35, Wilmington, DE 19801; and (c) counsel to any official

committee of unsecured creditors appointed in this case (collectively, the "Notice Parties"), a

disclosure declaration of the proposed professional (the "Declaration") in substantially the form

attached to the Motion as Exhibit C, which includes the following information: (a) a description

2
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of the efforts) that were taken to search for connections with parties in interest; (b) a description

of the proposed scope of services to be provided by such Ordinary Course Professional; (c) the

rates) proposed to be charged for the services; (d) all information otherwise required to be

disclosed pursuant to Rule 2014 of the Federal Rules of Bankruptcy Procedure; and (e) to the

extent that such Ordinary Course Professional was not providing services as of the Petition Date,

the date on which such services began postpetition.

6. The Notice Parties shall have ten (10) days after service of each Ordinary

Course Professional's Declaration (the "Objection Period") to object to the retention of such

professional. Any such objections shall be timely served upon the Ordinary Course Professional

to whom the objection applies, the Debtor, and the other Notice Parties. If any such objection is

filed and cannot be resolved and/or withdrawn within twenty (20) days after service of such

objection, this Court shall adjudicate the matter at a hearing scheduled by the Debtor at a

mutually convenient time. If no timely objection is filed and received in respect of each

Ordinary Course Professional, or if any objection is withdrawn, the Debtor shall be authorized to

retain such Ordinary Course Professional as a final matter without further order of this Court.

Nothing herein shall preclude an Ordinary Course Professional from applying to the Court,

pursuant to sections 330 and 331 of the Bankruptcy Code, for compensation for all work

performed on behalf of the Debtor from the date a Declaration is filed until such retention

request is denied by the Court or withdrawn by the Debtor.

7. The Debtor may not make any payments to any Ordinary Course

Professionals unless: (a) such Ordinary Course Professional has filed the Affidavit, (b) the

3
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Objection Period has expired, and (c) no timely objection is pending, or, if a timely objection is

received, (x) the objection is resolved and withdrawn or (y) such retention is otherwise approved

by the Court.

8. The Debtor is authorized, without need for further hearing or order from

this Court, to employ and retain Ordinary Course Professionals not currently listed on Exhibit B

to the Motion by filing with this Court, and serving on the other Notice Parties, a Supplemental

Notice listing the name of such proposed Ordinary Course Professional, together with a brief

description of the services to be rendered, and by otherwise complying with the terms of this

Order, including, without limitation, the procedures set forth in paragraphs 4, 5, and 6 hereof.

9. The Debtor is authorized to pay to each Ordinary Course Professional and

any other Ordinary Course Professionals retained pursuant to the terms of this Order, one

hundred percent (100%) of each such Ordinary Course Professional's fees and expenses,

including any amounts allocable to a Related Entity, in the manner customarily made by the

Debtor; provided, however, that the fees and disbursements for any one Ordinary Course

Professional shall not exceed a total of $35,000 per month on average over a rolling four-month

period, unless otherwise authorized by this Court (the "Monthly Cad,"). Each Ordinary Course

Professional must submit reasonably detailed billing statements indicating the nature of the

services rendered, calculated in accordance with such professional's standard billing practices

(without prejudice to the Debtor's normal right to dispute any such billing statements).

10. If in any given month the fees and expenses for any one Ordinary Course

Professional exceed the Ordinary Course Professional's Monthly Cap, such Ordinary Course

4
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Professional shall be required to apply for approval by this Court of all such Ordinary Course

Professional's excess fees and expenses for such month. Such Ordinary Course Professional

may be paid for amounts below the Monthly Cap in accordance with the procedures approved

herein. No Ordinary Course Professional shall be required to submit quarterly or final fee

applications solely because such Ordinary Course Professional's fees and expenses exceeded its

Monthly Cap, provided that such Ordinary Course Professional obtained Court approval of its

excess fees and expenses for such month in accordance with this paragraph.

11. All payments to any one Ordinary Course Professional shall be subject to

sections 328(c) and 330 of the Bankruptcy Code, which provides generally that the Court may

deny allowance of compensation for services and reimbursement of expenses if such professional

person is not a disinterested person, or represents or holds an interest adverse to the interest of

the estate with respect to the matter on which such professional person is employed or for

reasons set forth in section 330 of the Bankruptcy Code. In addition to the limits set forth in this

Order, all payments to an Ordinary Course Professional are further subject to the Federal Rules

of Bankruptcy Procedure and the Local Rules.

12. Within thirty (30) days after the last day of March, June, September, and

December of each year this case are pending, the Debtor shall file with this Court and serve upon

the Notice Parties a statement that includes the following information for each Ordinary Course

Professional: (a) the name of the Ordinary Course Professional; (b) the aggregate amounts paid

as compensation for services rendered and reimbursement of expenses incurred by such Ordinary

Course Professional during the statement period; (c) the aggregate amounts of compensation and

5
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expenses allocable to Related Entities and any such amounts reimbursed by such Related

Entities; and (d) a short statement of the type of services rendered by such Ordinary Course

Professional.

13. This Court shall retain jurisdiction to hear and determine all matters

arising from or related to the implementation of this Order.

Dated: , 2019

CHIEF JUDGE CHRISTOPHER S. SONTCHI
UNITED STATES BANKRUPTCY JUDGE

6
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EXHIBIT 13

Professionals Utilized in the Ordinary Course of Business
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Professional Service Provided

Reid Collins Tsai Liti ation Counsel

DLA Pi er Emplo ment Law Counsel

Deloitte Tax and Compliance Consultants

PriceWaterhouseCoo ers Tax and Compliance Consultants

Ma les (Ca man Ca man Re ulator Counsel

Hunton Andrews Kurth
ERISA/Employee Benefits Counsel &Tax

Counsel

Bell Nunnall Immi ration counsel

Rowlett Hill Collins LLP Transactional counsel

Anderson Mori & Tomotsune Transactional counsel (Ja an)

Culhane Meadows PLLC Transactional counsel (insurance)

Kim &Chan Transactional counsel (Korea)

Willkie Farr &Gallagher LLP U.S. Regulator and Compliance Counsel

Wilmer Hale U.S. Regulator and Compliance Counsel

Care Olsen Ca man Counsel

ASW Law Bermudian Counsel
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EXHIBIT C

Form of Declaration of Disinterestedness
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IN THE UNITED STATES BANKRUPTCY COURT

I ~C~7.~111:1 ~l ~7 fyl _Y_:~ t~l[~I~~~Illii~7

In re: ) Chapter 11

HIGHLAND CAPITAL MANAGEMENT, L.P.,1 ~ Case No. 1912239 (CSS)

Debtor. ~

DISCLOSUI2~ DrCLARATION OF ORDINARY COURSE PROFrSSIONAL

STATE OF )
ss:

COUNTY OF )

I, ,hereby declare, under penalty of perjury, as follows, pursuant to

the provisions of 28 U.S.C. § 1746:

1. Iama of (the "Firm") which maintains offices

at [address].

2. This Declaration is submitted in connection with an order of the United

States Bankruptcy Court for the District of Delaware dated , 2019, authorizing the

above-captioned debtor and debtor in possession (the "Debtor") to retain certain professionals in

the ordinary course of business during the pendency of the Debtor's chapter 11 case (the

"Case").

3. The Firm, through me, and members of the firm, have represented and

advised the Debtor as with respect to a broad range of aspects of the Debtor's

business, including ,since [insert date].

~ The Debtor's last four digits of its taxpayer identification number are (6725). The headquarters and service

address for the above-captioned Debtor is 300 Crescent Court, Suite 700, Dallas, TX 75201.
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4. The Debtor has requested, and the Firm has agreed, to continue to provide

services to the Debtor pursuant to section 327 of chapter 11 of title 11 of the United States Code

(the "Bankruptcy") with respect to such matters. Additionally, the Debtor has requested,

anti the I~ irm proposes to render, the following services to the Debtor: [Insert description].

The Firm's current customary [hourly] rates, subject to change from time

to time, are $ In the normal course of business, the Firm revises its regular

[hourly] rates on of each year and requests that, effective of each

year, the aforementioned rates be revised to the regular [hourly] rates which will be in effect at

that time.

6. To the best of my knowledge, formed after due inquiry, neither I, the

Firm, nor any employee thereof has any connection with the Debtor or currently represents any

of its creditors, other parties-in-interest, the Office of the United States Trustee or any person

employed by the Office of the United States Trustee with respect to the matters upon which it is

to be engaged, and the Firm does not, by reason of any direct or indirect relationship to,

connection with, or interest in the Debtor, hold or represent any interest adverse to the Debtor, its

estate or any class of creditors or equity interest holders, except [ ~

7. Thus, I believe that the Firm's representation of such entities in matters

entirely unrelated to the Debtor is not adverse to the Debtor's interests, or the interests of its

creditors or estate in respect of the matters for which the Firm will be engaged, nor will such

services impair the Firm's ability to represent the Debtor in the ordinary course in this case.
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8. In addition, although unascertainable at this time after due inquiry, due to

the magnitude of the Debtor's potential universe of creditors and the Firm's clients, the Firm

may have in the past represented, currently represent, and may in the future represent entities that

are claimants of the Debtor in matters entirely unrelated to the Debtor and its estate. The Firm

does not and will not represent any such entity in connection with this pending Case and does not

have any relationship with any such entity, attorneys or accountants that would be adverse to the

Debtor or its estate.

9. The Firm's process of ascertaining what, if any, connection it may have

with any interest adverse to the Debtor, its estate or any class of creditors or equity interest

holders, consists of the following: [ ~.

10. In the past year, the Firm has rendered services that have not yet been

billed or that have been billed but with respect to which payment has not yet been received. The

Firm is currently owed $~ ~ on account of such prepetition services.

11. In light of the foregoing, I believe that the Firm does not hold or represent

any interest materially adverse to the Debtor, its estate, creditors, or equity interest holders, as

identified to the Firm, with respect to the matters in which the Firm will be engaged.

12. Except as set forth herein, no promises have been received by the Firm or

any partner, associate or other professional thereof as to compensation in connection with this

case other than in accordance with the provisions of the Bankruptcy Code, the Federal Rules of

Bankruptcy Procedure, the Local Rules of Bankruptcy Practice and Procedure of the United

States Bankruptcy Court for the District of Delaware, and orders of this Court.
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13. The Firm further states that it has not shared, nor agreed to share any

compensation received in connection with this case with another party or person, other than as

permitted by section 504(b) of the Bankruptcy Code and Bankruptcy Rule 2016.

14. The foregoing constitutes the statement of the Firm pursuant to sections

329 and 504 of the Bankruptcy Code and Federal Rules of Bankruptcy Procedure 2014 and

2016(b).

I declare under penalty of perjury under the laws of the United States of America

that the foregoing is true and correct.

[NAME]
[ADDRESS]
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1N THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ~ Chapter 11

HIGHLAND CAPITAL MANAGEMENT, L.P.,1 ) Case No. 19-12239 (CSS)

Debtor. ~

CERTIFICATE OF SERVICE

I, James E. O'Neill, hereby certify that on the 29th day of October, 2019, I caused

a copy of the following documents) to be served on the individuals) on the attached service

lists) in the manner indicated:

Notice of Motion for an Order Authorizing the Debtor to Retain, Employ,

and Compensate Certain Professionals Utilized By the Debtors in the

Ordinary Course of Business

Motion for an Order Authorizing the Debtor to Retain, Employ, and

Compensate Certain Professionals Utilized By the Debtors in the Ordinary

Course of Business

/s/James E. O'Neill
James E. O'Neill (Bar No. 4042)

The Debtor's last four digits of its taxpayer identification number are (6725). The headquarters and service

address for the above-captioned Debtor is 300 Crescent Court, Suite 700, Dallas, TX 75201.
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Highland Capital 2002 Service List FCM
Case No. 19-12239 (CSS)
Document No. 225797
O1 —Interoffice Mail
09 —Hand Delivery
51 —First Class Mail

([Proposed) Counsel for the Debtor and
Debtor in Possession)
James O'Neill, Esquire
Pachulski Stang Ziehl &Jones LLP
919 N. Market Street, 17th Floor
Wilmington, DE 19899 (Courier 19801)

INTEROFFICE MAIL
([Proposed) Counsel for the Debtor and
Debtor in Possession)
Richard M. Pachulski, Esquire
Jeffrey N. Pomerantz, Esquire
Ira D. Kharasch, Esquire
Maxim B. Litvak, Esquire
Pachulski Stang Ziehl &Jones LLP
10100 Santa Monica Blvd, 13th Floor
Los Angeles, CA 90067

HAND DELIVERY
(United States Trustee)
Jane M. Leamy, Esquire
Office of the U.S. Trustee
J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Lockbox 35
Wilmington, DE 19801

HAND DELIVERY
(State Attorney General)
Kathy Jennings, Esquire
Delaware Department of Justice
Carvel State Office Building, 6th Floor
820 N. French Street
Wilmington, DE 19801

HAND DELIVERY
Zillah A. Frampton
Bankruptcy Administrator
Delaware Division of Revenue
Carvel State Office Building, 8th Floor
820 N. French Street
Wilmington, DE 19801

HAND DELIVERY
(United States Attorney)
David C. Weiss
c/o Ellen Slights
US Attorney's Office
District of Delaware
Hercules Building, Suite 400
1313 N. Market Street
Wilmington, DE 19801

HAND DELIVERY
(Top 20 Unsecured Creditor)
Ryan P. Newell, Esquire
Connolly Gallagher LLP
1201 N. Market Street, 20th Floor
Wilmington, DE 19801

HAND DELIVERY
(Counsel to Alvarez & Marsal CRF
Management, LLC)
Sean M. Beach, Esquire
Jaclyn C. Weissgerber, Esquire
Young Conaway Stargatt &Taylor, LLP
1000 North King Street, Rodney Square
Wilmington, DE 19801

HAND DELIVERY
(Counsel to the Redeemer Committee of the
Highland Crusader Fund)
Curtis S. Miller, Esquire
Morris, Nichols, Arsht &tunnel LLP
Kevin M. Coen, Esquire
1201 North Market Street, Suite 1600
Wilmington, DE 19801
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HAND DELIVERY
(Counsel to Acis Capital Management GP
LLC and Acis Capital Management, L.P.)
John E. Lucian, Esquire
Josef W. Mintz, Esquire
Blank Rome LLP
1201 N Market Street, Suite 800
Wilmington, DE 19801

HAND DELIVERY
(Counsel to Patrick Daugherty)
Michael L. Vild, Esquire
Cross &Simon, LLC
1105 N. Market Street, Suite 901
Wilmington, DE 19801

FIRST CLASS MAIL
(Counsel to Acis Capital Management GP
LLC and Acis Capital Management, L.P.)
Rakhee V. Patel, Esquire
Phillip Lamberson, Esquire
Winstead PC
2728 N. Harwood Street, Suite 500
Dallas, TX 75201

FIRST CLASS MAIL
(United States Attorney General)
William Barr, Esquire
Office of the US Attorney General
U.S. Department of Justice
950 Pennsylvania Avenue, NW,
Room 4400
Washington, DC 20530-0001

FIRST CLASS MAIL
State of Delaware
Division of Corporations -Franchise Tax
PO Box 898
Dover, DE 19903

FIRST CLASS MAIL
Delaware Secretary of Treasury
820 Silver Lake Blvd, Suite 100
Dover, DE 19904

FIRST CLASS MAIL
Office of General Counsel
U.S. Department of the Treasury
1500 Pennsylvania Avenue, NW
Washington, DC 20220

FIRST CLASS MAIL
Office of General Counsel
Securities &Exchange Commission
100 F Street, NE
Washington, DC 20554

FIRST CLASS MAIL
Sharon Binger, Regional Director
Philadelphia Regional Office
Securities &Exchange Commission
One Penn Center, Suite 520
1617 JFK Boulevard
Philadelphia, PA 19103

FIRST CLASS MAIL
Andrew Calamari, Regional Director
New York Regional Office
Securities &Exchange Commission
Brookfield Place, Suite 400
200 Vesey Street
New York, NY 10281

FIRST CLASS MAIL
Office of the General Counsel
Michael I. Baird, Esquire
Pension Benefit Guaranty Corporation
1200 K Street, NW
Washington, DC 20005-4026

FIRST CLASS MAIL
Internal Revenue Service
Centralized Insolvency Operation
PO Box 7346
Philadelphia, PA 19101
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FIRST CLASS MAIL
BBVA
Michael Doran
8080 N. Central Expressway
Suite 1500
Dallas, TX 75206

FIRST CLASS MAIL
NexBank
John Danilowicz
2515 McKinney Avenue
Suite 1100
Dallas, TX 75201

FIRST CLASS MAIL
KeyBank National Association
as Administrative Agent
225 Franklin Street, 18~h Floor
Boston, MA 02110

FIRST CLASS MAIL
KeyBank National Association
as Agent
127 Public Square
Cleveland, OH 44114

FIRST CLASS MAIL
Prime Brokerage Services
Jefferies LLC
520 Madison Avenue
New York, NY 10022

FIRST CLASS MAIL
Office of the General Counsel
Re: Prime Brokerage Services
Jefferies LLC
520 Madison Avenue, 16 ì' Floor
New York, NY 10022

FIRST CLASS MAIL
Director of Compliance
Re: Prime Brokerage Services
Jefferies LLC
520 Madison Avenue, 16`'' Floor
New York, NY 10022

FIRST CLASS MAIL
Frontier State Bank
Attn: Steve Elliot
5100 South I-35 Service Road
Oklahoma City, OK 73129

FIRST CLASS MAIL
Strand Advisors, Inc.
300 Crescent Court
Suite 700
Dallas, TX 75201

FIRST CLASS MAIL
The Dugaboy Investment Trust
300 Crescent Court
Suite 700
Dallas, TX 75201

FIRST CLASS MAIL
Mark K. Okada
300 Crescent Court
Suite 700
Dallas, TX 75201

FIRST CLASS MAIL
The Mark and Pamela Okada Family
Trust —Exempt Trust #1
300 Crescent Court
Suite 700
Dallas, TX 75201

FIRST CLASS MAIL
The Mark and Pamela Okada Family
Trust —Exempt Trust #2
300 Crescent Court
Suite 700
Dallas, TX 75201

FIRST CLASS MAIL
Hunter Mountain Investment Trust
c/o Rand Advisors LLC
John Honis
87 Railroad Place Ste 403
Saratoga Springs, NY 12866
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FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Acis Capital Management, L.P.
and Acis Capital Management GP, LLC

c/o Brian P. Shaw, Esquire
Rogge Dunn Group, PC
500 N. Akard Street, Suite 1900
Dallas, TX 75201

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
American Arbitration Association
Elizabeth Robertson, Esquire
120 Broadway, 21st Floor,
New York, NY 10271

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Andrews Kurth LLP
Scott A. Brister, Esquire
111 Congress Avenue, Ste 1700
Austin, TX 78701

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Bates White, LLC
Karen Goldberg, Esquire
2001 K Street NW
North Bldg Suite 500
Washington, DC 20006

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
CLO Holdco, Ltd.
Grant Scott, Esquire
Myers Bigel Sibley & Sajovec, P.A.
4140 Park Lake Ave, Ste 600
Raleigh, NC 27612

FIRST CLASS MAIL
Cole, Schotz, Meisel, Forman &Leonard,
P.A.
Michael D. Warner, Esquire
301 Commerce Street, Suite 1700
Fort Worth, TX 76102

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Debevoise &Plimpton LLP
Michael Harrell, Esquire
c/o Accounting Dept 28th Floor
919 Third Avenue
New York, NY 10022

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
DLA Piper LLP (US)
Marc D. Katz, Esquire
1900 N Pearl St, Suite 2200
Dallas, TX 75201

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Duff &Phelps, LLC
c/o David Landman
Benesch, Friedlander, Coplan & Aronoff
LLP
200 Public Square, Suite 2300
Cleveland, OH 44114-2378

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Foley Gardere
Holly O'Neil, Esquire
Foley & Lardner LLP
2021 McKinney Avenue Suite 1600
Dallas, TX 75201

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Joshua &Jennifer Terry
c/o Brian P. Shaw, Esquire
Rogge Dunn Group, PC
500 N. Akard Street, Suite 1900
Dallas, TX 75201
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FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Lackey Hershman LLP
Paul Lackey, Esquire
Stinson LLP
3102 Oak Lawn Avenue, Ste 777
Dallas, TX 75219

FIRST CLASS MAIL
Lynn Pinker Cox &Hurst, L.L.P.
Michael K. Hurst, Esquire
2100 Ross Avenue, Ste 2700
Dallas, TX 75201

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
McKool Smith, P.C.
(Top 20 Unsecured Creditor)
Gary Cruciani, Esquire
300 Crescent Court, Suite 1500
Dallas, TX 75201

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Meta-e Discovery LLC
Paul McVoy
Six Landmark Square, 4th Floor
Stamford, CT 6901

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
NWCC, LLC
c/o of Michael A. Battle, Esquire
Barnes &Thornburg, LLP
1717 Pennsylvania Ave N.W. Ste 500
Washington, DC 20006-4623

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Patrick Daugherty
c/o Thomas A. Uebler, Esquire
McCollom D'Emilio Smith Uebler LLC
2751 Centerville Rd #401
Wilmington, DE 19808

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Redeemer Committee of the Highland
Crusader Fund
c/o Terri Mascherin, Esquire
Jenner &Block
353 N. Clark Street
Chicago, IL 60654-3456

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Reid Collins &Tsai LLP
William T. Reid, Esquire
810 Seventh Avenue, Ste 410
New York, NY 10019

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
UBS AG, London Branch and UBS
Securities LLC
c/o Andrew Clubock, Esquire
Latham &Watkins LLP
555 Eleventh Street NW Suite 1000
Washington, DC 20004-130

FIRST CLASS MAIL
(Top 20 Unsecured Creditor)
Scott E. Gant, Esquire
Boies, Schiller & Flexner LLP
1401 New York Avenue, NW
Washington, DC 20005

FIRST CLASS MAIL
(Counsel to Alvarez & Marsal CRF
Management, LLC)
Marshall R. King, Esquire
Michael A. Rosenthal, Esquire
Alan Moskowitz, Esquire
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10066
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FIRST CLASS MAIL
(Counsel to California Public Employees'
Retirement System ("Ca1PERS")
Louis J. Cisz, III, Esquire
Nixon Peabody LLP
One Embarcadero Center, 32nd Floor
San Francisco, CA 94111

FIRST CLASS MAIL
(Counsel to Alvarez & Marsal CRF
Management, LLC)
Matthew G. Bouslog, Esquire
Gibson, Dunn & Crutcher LLP
3161 Michelson Drive
Irvine, CA 92612

FIRST CLASS MAIL
(Counsel to Redeemer Committee of the
Highland Crusader Fund)
Marc B. Harkin, Esquire
Richard Levin, Esquire
Jenner &Block LLP
919 Third Avenue
New York, New York 10022-3908

FIRST CLASS MAIL
(Counsel to Coleman County TAD, et al.)
Elizabeth Weller, Esquire
Linebarger Goggan Blair &Sampson, LLP
2777 N. Stemmons Freeway, Suite 1000
Dallas, TX 75207

FIRST CLASS MAIL
(Counsel to Jefferies)
Lee S. Attanasio, Esq.
Sidley Austin LLP
787 Seventh Avenue
New York, NY 10019
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