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Chapter 11 
 
Case No. 12-11076 (SHL) 
 
Jointly Administered  
 

 

NOTICE OF DEBTORS’ APPLICATION TO SUPPLEMENT  
RETENTION AND EMPLOYMENT OF LINKLATERS LLP  

AS SPECIAL COUNSEL EFFECTIVE JULY 15, 2013 

PLEASE TAKE NOTICE that on August 13, 2013, Arcapita Bank B.S.C.(c) and certain 

of its subsidiaries and affiliates, as debtors and debtors in possession (collectively, the 

“Debtors”) in the above-captioned chapter 11 cases filed the annexed Debtors’ Application to 

Supplement Retention and Employment of Linklaters LLP as Special Counsel Effective July 15, 

2013 (the “Supplemental Application”). 

PLEASE TAKE FURTHER NOTICE that any and all objections to the Supplemental 

Application shall be filed electronically with the Court on the docket of Arcapita Bank B.S.C.(c), 

et al., Ch. 11 Case No. 12-11076 (SHL), pursuant to the Case Management Procedures approved 

by this Court and General Order M-399 (available at 

http://nysb.uscourts.gov/orders/orders2.html), by registered users of the Court’s case filing 
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system and by all other parties in interest on a 3.5 inch disk, preferably in portable document 

format, Microsoft Word, or any other Windows-based word processing format (with a hard copy 

delivered directly to Chambers), in accordance with the customary practices of the Bankruptcy 

Court and General Order M-399, to the extent applicable, and served in accordance with General 

Order M-399 on (a) counsel for the Debtors, Gibson, Dunn & Crutcher LLP, 200 Park Avenue, 

New York, New York, 10166 (Attn: Michael A. Rosenthal, Esq.); (b) the Office of the United 

States Trustee for the Southern District of New York, 33 Whitehall Street, 21st Floor, New York, 

New York 10004 (Attn: Richard Morrissey, Esq.); and (c) Milbank, Tweed, Hadley & McCloy 

LLP, 1 Chase Manhattan Plaza, New York, New York 10005 (Attn: Dennis F. Dunne, Esq., 

Abhilash M. Raval, Esq., and Evan R. Fleck, Esq.), so as to be received no later than August 20, 

2013 at 4:00 p.m. (prevailing U.S. Eastern time) (the “Objection Deadline”). 

PLEASE TAKE FURTHER NOTICE that all replies, if any, must filed and served no 

later than August 22, 2013 at 12:00 p.m. (prevailing U.S. Eastern time). 
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PLEASE TAKE FURTHER NOTICE that if no objections are timely filed and served 

with respect to the Supplemental Application, the Debtors may, on or after the Objection 

Deadline, submit to the Bankruptcy Court an order substantially in the form of the proposed 

order annexed to the Supplemental Application, which order may be entered with no further 

notice or opportunity to be heard.  

 
 
 Dated:  New York, New York 
  August 13, 2013 

 
 
 
 /s/ Michael A. Rosenthal  

 Michael A. Rosenthal (MR-7006) 
Craig H. Millet (admitted pro hac vice) 
GIBSON, DUNN & CRUTCHER LLP 
200 Park Avenue 
New York, New York  10166-0193 
Telephone:  (212) 351-4000 
Facsimile:  (212) 351-4035 
 

 ATTORNEYS FOR THE DEBTORS AND 
DEBTORS IN POSSESSION 
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Hearing Date and Time: August 27, 2013 at 11:00 a.m. (prevailing U.S. Eastern Time) 
Objection Deadline: August 20, 2013 at 4:00 p.m. (prevailing U.S. Eastern Time) 

 

GIBSON, DUNN & CRUTCHER LLP 
Michael A. Rosenthal (MR-7006) 
Craig H. Millet (admitted pro hac vice) 
200 Park Avenue 
New York, New York 10166-0193 
Telephone: (212) 351-4000 
Facsimile: (212) 351-4035 
 
Attorneys for the Debtors and Debtors in Possession 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

IN RE: 

ARCAPITA BANK B.S.C. (c), et al., 

 Debtors. 

 

Chapter 11 

Case No. 12-11076 (SHL) 

Jointly Administered 

 

DEBTORS’ APPLICATION TO SUPPLEMENT RETENTION AND EMPLOYMENT 
OF LINKLATERS LLP AS SPECIAL COUNSEL EFFECTIVE JULY 15, 2013 

 

Arcapita Bank B.S.C.(c) and certain of its subsidiaries and affiliates, as debtors and 

debtors in possession (collectively, the “Debtors”),1 submit this application (the “Supplemental 

Application”) for entry of an order substantially in the form attached hereto as Exhibit A (the 

“Proposed Order”) pursuant to sections 327(e) and 330 of title 11 of the United States Code 

(the “Bankruptcy Code”), Rule 2014 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”), and Rule 2014-1 of the Local Rules of Bankruptcy Practice and 

Procedure for the United States Bankruptcy Court for the Southern District of New York (the 

“Local Rules”) authorizing the Debtors to modify and expand the terms of retention of 

Linklaters LLP (“Linklaters”) as special counsel to the Debtors effective July 15, 2013.  The 

                                                 
1  As used in this Motion, the term Debtors does not include Falcon Gas Storage Company, Inc., whose 

chapter 11 case is also being jointly administered under case number 12-11076. 

x

x
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Court approved the original application [Docket No. 92] (the “Original Application”) pursuant 

to an order entered on May 17, 2012 [Docket No. 146].  This Supplemental Application is 

supported by the declarations of Richard Good submitted in support of the Original Application 

[Docket Nos. 92 & 128] (the “Good Declarations”), as well as the supplemental declaration of 

Richard Good attached hereto as Exhibit B (the “Supplemental Good Declaration”).  In further 

support of the Supplemental Application, the Debtors respectfully represent as follows: 

BACKGROUND 

A. Case Background 

1. On March 19, 2012, each of the Debtors commenced cases under chapter 11 of 

the Bankruptcy Code.  The Debtors are operating their businesses and managing their properties 

as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  The 

United States Trustee appointed an Official Committee of Unsecured Creditors (the 

“Committee”) on April 5, 2012 [Docket No. 60].  

2. On June 17, 2013, the Court entered an order confirming the Debtors’ chapter 11 

plan of reorganization (the “Plan”).  The effective date of the Plan (the “Effective Date”) is 

projected to be August 15, 2013. 

B. EuroLog  

3. On February 27, 2013, the Debtors filed the Debtors’ Motion for Order 

Confirming the Debtors’ Authority to Fund Non-Debtor EuroLog Affiliates [Docket No. 872] 

(the “EuroLog Motion”) seeking authority to satisfy professional fee obligations incurred by 

certain non-Debtor affiliates (the “EuroLog Affiliates”) in connection with the “EuroLog IPO.”  

The EuroLog Motion was opposed by the Committee, but the Debtors and the Committee 

recently were able to resolve the dispute as set forth in the stipulation and agreed order entered 

on August 8, 2013 [Docket No. 1424]. 
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4. The Debtors and the EuroLog Affiliates have entered into negotiations with an 

interested party (the “Purchaser”) for the sale of assets of the EuroLog Affiliates (the “EuroLog 

Sale”).  The parties have reached an agreement with the Purchaser regarding the payment of 

professional fees and expenses incurred by Linklaters in connection with the EuroLog Sale (the 

“Linklaters Fees”).  As discussed below, the circumstances under which the Debtors would 

retain any obligation to pay the full amount of the Linklaters Fees are narrow.   

JURISDICTION AND VENUE 

5. The Court has jurisdiction to consider this Supplemental Application pursuant to 

28 U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  Venue 

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

RELIEF REQUESTED 

6. By this Supplemental Application, the Debtors request entry of an order pursuant 

to sections 327(e) and 330 of the Bankruptcy Code, Bankruptcy Rule 2014(a), and Local Rule 

2014-1 authorizing the Debtors to supplement the employment of Linklaters, pursuant to the 

terms of the engagement letter between the Debtors and Linklaters (the “Supplemental 

Engagement Letter”), a copy of which is attached hereto as Exhibit C,2 to included services 

provided in connection with the EuroLog Sale. 

THE DEBTORS’ RETENTION OF LINKLATERS 

A. Linklaters’ Qualifications 

7. As explained in the Original Application, the Debtors retained Linklaters due to 

the firm’s extensive expertise in corporate, financing, and restructuring matters and because of 

the firm’s extensive prior representation of the Debtors.  

                                                 
2 Certain portions of the Supplemental Engagement Letter have been redacted to preserve confidentiality 

with respect to negotiations with the Purchaser.  
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8. As explained in the Supplemental Good Declaration, Linklaters performed 

numerous services in connection with the EuroLog IPO, including: 

• Analysed the existing corporate and capital structure of the EuroLog Affiliates; 

• Provided advice on the choice of the EuroLog IPO listing vehicle; 

• Advised on and documented the pre-listing restructuring of the EuroLog 
Affiliates, including by providing advice on related tax matters, coordinating with 
KPMG regarding tax analysis, preparing and updating a detailed legal steps plan, 
and drafting the documentation related thereto; 

• Advised on and reviewed French and German M&A transactions; 

• Coordinated and participated in the equity listing due diligence process, including 
by corresponding and coordinating with local counsel, reviewing data room 
information, conducting real estate and corporate due diligence, and preparing a 
due diligence report; 

• Administered and updated a data room for EuroLog IPO-related documents; 

• Reviewed and advised on Shari’ah-compliance issues; 

• Advised on regulatory, structuring, and due diligence issues in order to benefit 
from U.S.-wide marketing without the necessity of a U.S. registration; 

• Provided branding and intellectual property-related advice (including drafting 
various intellectual property assignment agreements) and considered antitrust 
issues; 

• Advised on the impact that the chapter 11 cases would have on the EuroLog IPO 
(including providing legal opinions to the asset-level financing banks); 

• Drafted and updated the prospectus needed for the listing; 

• Drafted, negotiated, and reviewed the underwriting agreement and other ancillary 
agreements needed in connection with the equity listing, including the 
relationship agreement and stock lending arrangements; 

• Advised on the regulatory and corporate governance requirements with which list 
company would need to comply, drafted governance documents appropriate for 
the listing, and drafted an anti-bribery policy for the list company; 

• Assisted with the verification of analyst presentations, roadshow materials, and 
related announcements;  
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• Assisted with the listing approval process, including advising stakeholders with 
respect to the chapter 11 cases, commenting on the motion for approval of the 
EuroLog IPO and related documents, and advising on the scope of legal opinions 
and warranties to be given under the underwriting agreement; and  

• Provided general corporate advice to the proposed board of directors of the list 
company, and advised them on the announcements required throughout the equity 
listing process. 

9. Because of its experience with the EuroLog IPO, Linklaters is best suited to assist 

the Debtors with legal issues in connection with the EuroLog Sale.   

B. Scope of Services to be Provided 

10. In connection with the Original Application, the Debtors employed Linklaters to, 

among other things, assist with international non-bankruptcy matters and to advise the Debtors 

with respect to their investments in various portfolio companies. 

11. The Debtors seek to supplement the scope of employment of Linklaters, as set 

forth in the Supplemental Good Declaration and the Supplemental Engagement Letter, to include 

advice, due diligence, and a full range of legal transactional work in connection with the 

EuroLog Sale (the “EuroLog Services”). 

C. Professional Compensation 

12. As stated above, under the terms of the Supplemental Engagement Letter, the 

Debtors will only be obligated to pay the entire amount of the Linklaters Fees under a set of 

narrow circumstances. 

13. Specifically, the EuroLog Affiliates have agreed to provide a retainer to 

Linklaters in the amount of £400,000, and the parties have agreed that the Debtors will be liable 

for legal expenses relating to (i) any internal corporate approvals required by the Debtors or their 

affiliates to execute the EuroLog Sale and (ii) the Debtors’ bankruptcy proceedings.  Under the 

terms of the Supplemental Engagement Letter, the Debtors will not be directly liable for 
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Linklaters’ other fees except in the case of an “Arcapita Abort Event” (for instance, if the 

Debtors or the EuroLog Affiliates withdraw from the EuroLog Sale), under the terms and 

conditions set forth in the Supplemental Engagement Letter.3  Even in the case of an Arcapita 

Abort Event, the Purchaser has agreed that it will still be liable for any amount of the Linklaters 

Fees attributable to additional due diligence by Linklaters.   

14. Moreover, any liability of the Debtors for the Linklaters Fees will be assumed by 

RA Holding Corp. and RA Holdco 2 LLC on or around the time of the Effective Date.  

Therefore, the only situation in which the Debtors would be directly responsible for paying the 

entire amount of the Linklaters Fees would be if (a) an Arcapita Abort Event occurred and 

(b) the Plan’s Effective Date has not occurred.  Given that effectuating the EuroLog Sale is in the 

Debtors’ and the EuroLog Affiliates’ best interests, and given that the Effective Date is projected 

to occur on August 15, 2013, it is extremely unlikely that the Debtors would ultimately be 

responsible for paying the entire amount of the Linklaters Fees. 

15. So long as the Plan’s Effective Date has not occurred, Linklaters has agreed that 

payment of the Linklaters Fees by the Debtors will be subject to Court approval.  

16. As set forth in the Supplemental Good Declaration, Linklaters intends to 

(a) charge for its legal services on an hourly basis in accordance with its ordinary and customary 

hourly rates in effect on the date services are rendered and (b) seek reimbursement of actual and 

necessary out-of-pocket expenses.  The applicable billable rates for the EuroLog Services to be 

rendered are as follows: 

                                                 
3 As set forth in the attached Supplemental Engagement Letter, in the event of a successful EuroLog Sale, the 

Linklaters Fees, exclusive of any amounts outstanding under the retainer and additional due diligence costs, 
shall be paid out of the proceeds of the EuroLog Sale.   
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i. London Rates 

Level of Fee Earner Hourly charge out rate (£) 

Partner 750 

Counsel 650 

Managing Associate 600 

A2 500 

A1 400 

Trainee 275 

 

ii.  European Rates 

Level of Fee Earner Hourly charge out rate (€) by jurisdiction 

 Poland Spain Germany France Luxembourg

Partner 570 710 710 750 750 

Managing Associate/ 

Counsel 

425 625 600 600 600 

Associate 315 475 475 475 475 

 

D. Connections of Linklaters 

17. As disclosed in connection with the Original Application, Linklaters has 

connections to the Debtors and parties in interest in these cases.  Nevertheless, Linklaters does 

not have any adverse interest to the Debtors or to their estates in connection with the services 

approved in connection with the Original Application, and Linklaters does not have any adverse 

interest in connection with the EuroLog Services performed in connection with this 

Supplemental Application.  

BASIS FOR RELIEF REQUESTED 

18. The retention of Linklaters under the terms described herein is appropriate under 

Bankruptcy Code sections 327(e), 330(a), and 1107.  Section 327(e) provides for the 
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appointment of special counsel where the proposed counsel does not possess any interest that is 

materially adverse to the debtor with regard to the matter(s) that will be handled by counsel.  

Section 327(e) provides: 

The trustee, with the court’s approval, may employ, for a specified special 
purpose, other than to represent the trustee in conducting the case, an attorney that 
has represented the debtor, if in the best interest of the estate, and if such attorney 
does not represent or hold any interest adverse to the debtor or to the estate with 
respect to the matter on which such attorney is to be employed. 

Moreover, section 1107(b) provides that “a person is not disqualified for employment under 

section 327 of this title by a debtor in possession solely because of such person’s employment by 

or representation of the debtor before the commencement of the case.”  

19. Accordingly, section 327(e) of the Bankruptcy Code authorizes the retention of 

counsel who previously represented a debtor prepetition provided that (a) the appointment is in 

the best interest of the debtor’s estate; (b) counsel does not hold an interest adverse to the estate 

with respect to the matter for which counsel is to be employed; and (c) the specified special 

purpose for which counsel is being retained does not rise to the level of conducting the 

bankruptcy case for the debtor in possession.  See In re AroChem Corp., 176 F.3d 610, 622 (2d 

Cir. 1999) (noting that “where the interest of the special counsel and the interest of the estate are 

identical with respect to the matter for which special counsel is retained, there is no conflict and 

the representation can stand”) (emphasis in original).   

20. Here, the Court has already approved the employment of Linklaters, and the 

Debtors seek to modify and expand the employment to cover the EuroLog Services.  Linklaters 

is intimately familiar with the facts and circumstances surrounding the EuroLog Sale, which will 

allow Linklaters to work efficiently in performing the necessary Services in connection with the 

EuroLog Sale.  Moreover, the Debtors believe that the continued employment of Linklaters, as 

modified and supplemented by this Supplemental Application, will enable the Debtors to avoid 
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the unnecessary expense otherwise attendant to having new professionals familiarize themselves 

with the matters described above.  Furthermore, the Debtors will not be liable for the entire 

amount of the Linklaters Fees except in the narrow circumstances described above.  Therefore, 

the Debtors submit that the supplemented employment of Linklaters is in the best interest of the 

Debtors’ estates. 

21. As set forth in the Supplemental Good Declaration, Linklaters does not hold or 

represent any interest adverse to the Debtors or to their estates with respect to the matters on 

which it has been employed or seeks to be employed. 

22. Finally, as set forth above and in the Supplemental Engagement Letter, the 

EuroLog Services for which Linklaters is to be employed are not duplicative of any bankruptcy-

related work performed by other law firms retained by the Debtors. 

23. Accordingly, the Debtors submit that the retention of Linklaters is in the best 

interests of the Debtors, their estates, and their creditors and should be approved by the Court. 

WHEREFORE, the Debtors respectfully request that the Court grant the relief requested 

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

 

Dated: New York, New York ARCAPITA BANK B.S.C.(c) 
 August 13, 2013 
 

/s/ Henry A. Thompson 
 Henry A. Thompson 
 Executive Director and Head of Legal of 

Arcapita Bank B.S.C.(c)  
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

IN RE: 

ARCAPITA BANK B.S.C. (c), et al., 

 Debtors. 

 

Chapter 11 

Case No. 12-11076 (SHL) 

Jointly Administered 

 

ORDER AUTHORIZING THE DEBTORS TO SUPPLMENT  
EMPLOYMENT AND RETENTION OF LINKLATERS LLP AS  

SPECIAL COUNSEL EFFECTIVE JULY 15, 2013 

 
Upon consideration of the supplemental application (the “Supplemental Application”)1 

of Arcapita Bank B.S.C.(c) and certain of its subsidiaries and affiliates, as debtors and debtors in 

possession in the above-captioned chapter 11 cases (collectively, the “Debtors”),2 for entry of an 

order pursuant to sections 327(e) and 330 of title 11 of the United States Code (the “Bankruptcy 

Code”), Rule 2014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and 

Rule 2014-1 of the Local Rules of Bankruptcy Practice and Procedure for the United States 

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

Debtors to modify and expand the terms of retention of Linklaters LLP (“Linklaters”) as special 

counsel to the Debtors effective July 15, 2013 pursuant to the terms set forth in the parties 

supplemental engagement letter (the “Supplemental Engagement Letter”); and upon the Good 

Declarations and the Supplemental Good Declaration in support thereof; and the Court having 

found that it has jurisdiction to consider this Supplemental Application pursuant to 28 U.S.C. 
                                                 

1 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the 
Supplemental Application.  

2 As used in this Order, the term Debtors does not include Falcon Gas Storage Company, Inc., whose chapter 
11 case is also being jointly administered under case number 12-11076. 

x

x
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§§ 157 and 1334; and the Court having found that venue of this proceeding and the Supplemental 

Application in this district is proper pursuant to 28 U.S.C sections 1408 and 1409; and the Court 

having found that the relief requested in the Supplemental Application, is in the best interests of 

Debtors’ estates, their creditors, and other parties in interest; and notice of the Supplemental 

Application and the opportunity for a hearing on the Supplemental Application was appropriate 

under the particular circumstances; and the Court having reviewed the Supplemental Application 

and having considered the statements in support of the relief requested therein at a hearing before 

the Court (the “Hearing”); and the Court having determined that the legal and factual bases set 

forth in the Supplemental Application and at the Hearing establish just cause for the relief 

granted herein; and upon all of the proceedings had before the Court; and after due deliberation 

and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED: 

1. The Supplemental Application is granted as set forth herein. 

2. In accordance with sections 327(e) and 330 of the Bankruptcy Code, Bankruptcy 

Rule 2014, and Local Rule 2014-1, the Debtors are authorized to supplement the employment of 

Linklaters pursuant to the terms set forth in the Supplemental Engagement Letter.  

3. The scope of employment of Linklaters shall be modified and supplemented to 

include its work in connection with the EuroLog Sale, including advising the Debtors and the 

EuroLog Affiliates, conducting due diligence, and performing other transactional work in 

connection with the EuroLog Sale (the “EuroLog Services”). 

4. With respect to the fees and expenses for the EuroLog Services (the “Linklaters 

Fees”), Linklaters shall be compensated pursuant to the arrangement with the Debtors, the 

EuroLog Affiliates, and the Purchaser as set forth in the Supplemental Engagement Letter. 

12-11076-shl    Doc 1429    Filed 08/13/13    Entered 08/13/13 18:10:13    Main Document 
     Pg 15 of 65



 

3 

5. Other than fees and expenses relating to (i) any internal corporate approvals 

required by the Debtors or their affiliates to execute the EuroLog Sale and (ii) the Debtors’ 

bankruptcy proceedings, the Debtors shall bear no liability to pay the Linklaters Fees except as 

provided in the Supplemental Engagement Letter. 

6. So long as the Plan’s Effective Date has not occurred, payment of the Linklaters 

Fees by the Debtors shall be subject to Court approval.  

7. Disbursements from the retainer provided to Linklaters shall not be subject to 

Court approval. 

8. Upon the occurrence of the Plan’s Effective Date, RA Holding Corp. and RA 

Holdco 2 LLC shall accede to the Supplemental Engagement Letter and shall assume any 

liability of the Debtors under the Supplemental Engagement Letter for the Linklaters Fees, at 

which time payment of the Linklaters Fees shall not be subject to approval by the Court pursuant 

to the Bankruptcy Code, Bankruptcy Rules, Local Rules or any order of the Court. 

9. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted pursuant to this Order in accordance with the Supplemental Application. 

10. The Court retains jurisdiction with respect to all matters arising from or related to 

the implementation of this Order. 

 

Dated: New York, New York 
 August __, 2013 
 

 THE HONORABLE SEAN H. LANE 
 UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

IN RE: 

ARCAPITA BANK B.S.C. (c), et al., 

 Debtors. 

 

Chapter 11 

Case No. 12-11076 (SHL) 

Jointly Administered 

 

DECLARATION OF RICHARD GOOD IN SUPPORT OF DEBTORS’  
APPLICATION TO SUPPLEMENT RETENTION AND EMPLOYMENT OF 

LINKLATERS LLP AS SPECIAL COUNSEL EFFECTIVE JULY 15, 2013 

 
I, Richard Good, declare and state as follows: 

1. I am a partner in the law firm of Linklaters LLP (“Linklaters”), which maintains 

an office for the practice of law, among other places, at One Silk Street, London, EC2Y 8HQ, 

United Kingdom.  I am a solicitor of the Senior Courts of England and Wales and am duly 

authorized to practice as such.  I submit this Declaration, pursuant to sections 327(e) and 329 of 

title 11 of the United States Code (the “Bankruptcy Code”), Rules 2014 and 2016(b) of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 2014-1 of the Local 

Rules for the United States Bankruptcy Court for the Southern District of New York (the “Local 

Rules”), in support of the Debtors’ Application to Supplement Retention and Employment of 

Linklaters LLP as Special Counsel Effective July 15, 2013 (the “Supplemental Application”).  

Unless otherwise stated in this Declaration, I have personal knowledge of the facts set forth 

herein.1 

                                                 
1  Capitalized terms used but not defined herein shall have the meanings set forth in the Supplemental 

Application.  

x

x
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2. This Court approved Linklaters’ original employment application (the “Original 

Application”) pursuant to an order entered on May 17, 2012.  As set forth in the Original 

Application, the Debtors retained Linklaters to, among other things, assist with international non-

bankruptcy matters and to advise the Debtors with respect to their investments in various 

portfolio companies. 

3. In connection with the EuroLog IPO, Linklaters performed numerous services, 

including: 

• Analysed the existing corporate and capital structure of the EuroLog Affiliates; 

• Provided advice on the choice of the EuroLog IPO listing vehicle; 

• Advised on and documented the pre-listing restructuring of the EuroLog 
Affiliates, including by providing advice on related tax matters, coordinating with 
KPMG regarding tax analysis, preparing and updating a detailed legal steps plan, 
and drafting the documentation related thereto; 

• Advised on and reviewed French and German M&A transactions; 

• Coordinated and participated in the equity listing due diligence process, including 
by corresponding and coordinating with local counsel, reviewing data room 
information, conducting real estate and corporate due diligence, and preparing a 
due diligence report; 

• Administered and updated a data room for EuroLog IPO-related documents; 

• Reviewed and advised on Shari’ah-compliance issues; 

• Advised on regulatory, structuring, and due diligence issues in order to benefit 
from U.S.-wide marketing without the necessity of a U.S. registration; 

• Provided branding and intellectual property-related advice (including drafting 
various intellectual property assignment agreements) and considered antitrust 
issues; 

• Advised on the impact that the chapter 11 cases would have on the EuroLog IPO 
(including providing legal opinions to the asset-level financing banks); 

• Drafted and updated the prospectus needed for the listing; 
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• Drafted, negotiated, and reviewed the underwriting agreement and other ancillary 
agreements needed in connection with the equity listing, including the 
relationship agreement and stock lending arrangements; 

• Advised on the regulatory and corporate governance requirements with which list 
company would need to comply, drafted governance documents appropriate for 
the listing, and drafted an anti-bribery policy for the list company; 

• Assisted with the verification of analyst presentations, roadshow materials, and 
related announcements;  

• Assisted with the listing approval process, including advising stakeholders with 
respect to the chapter 11 cases, commenting on the motion for approval of the 
EuroLog IPO and related documents, and advising on the scope of legal opinions 
and warranties to be given under the underwriting agreement; and  

• Provided general corporate advice to the proposed board of directors of the list 
company, and advised them on the announcements required throughout the equity 
listing process. 

4. Pursuant to the Supplemental Engagement Letter, attached to the Supplemental 

Application as Exhibit C, the Debtors have agreed to expand the services performed by 

Linklaters to include advice, due diligence, and a full range of legal transactional work in 

connection with the EuroLog Sale (the “EuroLog Services”).   

5. Linklaters intends to (a) charge for its legal services on an hourly basis in 

accordance with its ordinary and customary hourly rates in effect for such services on the date 

services are rendered and (b) seek reimbursement of actual and necessary out-of-pocket 

expenses.  The applicable billable rates for the EuroLog Services to be rendered are as follows: 

i. London Rates 

Level of Fee Earner Hourly charge out rate (£) 

Partner 750 

Counsel 650 

Managing Associate 600 

A2 500 
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Level of Fee Earner Hourly charge out rate (£) 

A1 400 

Trainee 275 

 

ii.  European Rates 

Level of Fee Earner Hourly charge out rate (€) by jurisdiction 

 Poland Spain Germany France Luxembourg

Partner 570 710 710 750 750 

Managing Associate/ 

Counsel 

425 625 600 600 600 

Associate 315 475 475 475 475 

 

6. Pursuant to the terms of the Supplemental Engagement Letter, Linklaters has 

agreed with the Debtors that except for fees and expenses relating to (i) any internal corporate 

approvals required by the Debtors or their affiliates to execute the EuroLog Sale and (ii) the 

Debtors’ bankruptcy proceedings, the Debtors will not be directly liable for the Linklaters Fees 

except in the event of an Arcapita Abort Event (as defined in the Supplemental Engagement 

Letter).  As set forth in the Supplemental Engagement Letter, in the event of a successful 

EuroLog Sale, the Linklaters Fees, exclusive of any amounts outstanding under the retainer and 

additional due diligence costs, shall be paid out of the proceeds of the EuroLog Sale.  

Additionally, Linklaters has agreed that RA Holding Corp. and RA Holdco 2 LLC shall assume 

and accede to all of Debtors’ obligations under the Supplemental Engagement Letter. 

7. So long as the Plan’s Effective Date has not occurred, Linklaters intends to apply 

to the Court for payment of compensation and reimbursement of expenses from the Debtors in 

accordance with the procedures set forth in the applicable provisions of section 330 of the 
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Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, as those procedures may be 

modified or supplemented by order of this Court. 

8. To the best of my knowledge, except as modified in this Declaration, the 

disclosures made in connection with the Original Application continue to be true.  Additionally, 

to the best of my knowledge, Linklaters continues to not hold or represent any interest adverse to 

the Debtors or to their estates with respect to the matters on which Linklaters has been employed 

or seeks to be employed. 

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 

and correct. 

 

Dated: London, England  
 August 13, 2013  
 

By: /s/ Richard Good 
 Richard Good 

Partner 
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