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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
AGDP HOLDING INC,, etal.,! Case No. 25-11446 (MFW)
Debtors. (Jointly Administered)
Ref. Docket No. 90

CERTIFICATION OF COUNSEL REGARDING REVISED PROPOSED
ORDER (1) ESTABLISHING PROCEDURES FOR INTERIM
COMPENSATION AND REIMBURSEMENT OF EXPENSES

OF PROFESSIONALS, AND (1) GRANTING RELATED RELIEF

On August 21, 2025, the above-captioned debtors and debtors in possession (collectively,
the “Debtors”) filed the Debtors’ Motion for Entry of an Order (I) Establishing Procedures for
Interim Compensation and Reimbursement of Expenses of Professionals, and (1) Granting
Related Relief [D.I. 90] (the “Motion”). A proposed form of order approving the Motion was

attached thereto as Exhibit A (the “Proposed Order”). Any objections or responses to Motion were

to be filed and served by 4:00 p.m. (ET) on August 28, 2025 (the “Objection Deadline”).

Prior to the Objection Deadline, the Debtors received informal comments to the Motion
from the Office of the United States Trustee for the District of Delaware (the “U.S. Trustee”) and
the Official Committee of Unsecured Creditors (the “Committee”). The Debtors did not receive
any other informal responses or objections to the Motion. The Debtors resolved the U.S. Trustee’s
comments without revision to the Proposed Order. To resolve the Committee’s comments, the

Debtors have agreed to revise the Proposed Order as memorialized in the revised Proposed Order

! The Debtors in these chapter 11 cases, together with the last four digits of the Debtors’ federal tax identification
number, are AGDP Holding Inc. (6504); Avant Gardner, LLC (6504); AG Management Pool LLC (9962); EZ
Festivals LLC (8854); Made Event LLC (6272); and Reynard Productions, LLC (5431). The Debtors’ service address

is 140 Stewart Ave, Brooklyn, NY 11237, Attn: General Counsel.
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attached hereto as Exhibit A (the “Revised Proposed Order™). For the convenience of the Court

and other interested parties, a blackline comparing the Revised Proposed Order against the
Proposed Order is attached hereto as Exhibit B.

As the Debtors did not receive any objections or responses other than that described herein,
and the Committee does not object to entry of the Revised Proposed Order, the Debtors respectfully
request that the Court enter the Revised Proposed Order without further notice or hearing at the

Court’s earliest convenience.

Dated:  September 2, 2025
Wilmington, Delaware
YOUNG CONAWAY STARGATT & TAYLOR, LLP

/sl S. Alexander Faris
Edmon L. Morton (No. 3856)
Sean M. Beach (No. 4070)
Kenneth J. Enos (No. 4544)
S. Alexander Faris (No. 6278)
Sarah Gawrysiak (No. 7403)
Evan S. Saruk (No. 7452)
1000 North King Street
Rodney Square
Wilmington, Delaware 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253
Email: emorton@ycst.com
sbeach@ycst.com
kenos@ycst.com
afaris@ycst.com
sgawrysiak@ycst.com
esaruk@ycst.com

Proposed Counsel to the Debtors and Debtors in
Possession

33519994.1
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Exhibit A

Revised Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
AGDP HOLDING INC,, et al.,! Case No. 25-11446 (MFW)
Debtors. (Jointly Administered)

Ref: Docket No. 90

ORDER (I) ESTABLISHING PROCEDURES FOR INTERIM COMPENSATION
AND REIMBURSEMENT OF EXPENSES OF PROFESSIONALS,
AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of AGDP Holding Inc., and its debtor affiliates, as
debtors and debtors in possession (collectively, the “Debtors”), for entry of an order (this “Order”)
(i) establishing procedures for interim compensation and reimbursement of expenses for
professionals and the Committee members, and (ii) granting related relief, all as more fully set
forth in the Motion; and this Court having reviewed the Motion; and this Court having jurisdiction
to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 88 157 and
1334 and the Amended Standing Order of Reference from the United States District Court for the
District of Delaware, dated February 29, 2012; and this Court having found that this is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2) and that this Court may enter a final order consistent
with Article 111 of the United States Constitution; and this Court having found that venue of this
proceeding and the Motion in this district is proper pursuant to 28 U.S.C. 88 1408 and 1409; and

it appearing that proper and adequate notice of the Motion has been given and that no other or

! The Debtors in these chapter 11 cases, together with the last four digits of the Debtors’ federal tax identification
number, are AGDP Holding Inc. (6504); Avant Gardner, LLC (6504); AG Management Pool LLC (9962); EZ
Festivals LLC (8854); Made Event LLC (6272); and Reynard Productions, LLC (5431). The Debtors’ service address
is 140 Stewart Ave, Brooklyn, NY 11237, Attn: General Counsel.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Motion.
33519509.2
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further notice is necessary; and upon the record herein; and after due deliberation thereon; and this
Court having determined that the relief requested in the Motion is in the best interests of the
Debtors, their estates, their creditors, and other parties in interest, it is HEREBY ORDERED,
THAT:

1. The Motion is GRANTED as set forth herein.

2. Except as may otherwise be provided in an order of this Court authorizing the
retention of specific Professionals, all Professionals in these chapter 11 cases retained by the
Debtors or the Committee may seek interim payment of compensation and reimbursement of
expenses in accordance with the following procedures (collectively, the “Compensation
Procedures™):

a. No earlier than the tenth (10th) day of each calendar month following the month
for which compensation is sought, each Professional seeking interim allowance of
its fees and expenses may file an application (including the relevant time entry and
description and expense detail) with the Court, pursuant to section 331 of the
Bankruptcy Code, for interim allowance of compensation for services rendered and
reimbursement of expenses incurred during the preceding month (a “Monthly Fee
Application”), and serve a copy of such Monthly Fee Application by first class mail
on the following parties (collectively, the “Notice Parties”):

i the Debtors, 140 Stewart Ave, Brooklyn, NY 11237, Attn: General Counsel;

ii. the Debtors’ proposed counsel, Young Conaway Stargatt & Taylor, LLP,
Rodney Square, 1000 North King Street, Wilmington, DE 19801,
Attn: Sean M. Beach (sbeach@ycst.com) and S. Alexander Faris
(afaris@ycst.com);

I Alter Domus (US) LLC, in its capacity as administrative agent and
collateral agent under the Prepetition Financing Agreement and the DIP
Facility, Holland & Knight LLP, 150 N. Riverside Plaza, Suite 2700,
Chicago, IL 60606, Attn: Joshua M. Spencer (joshua.spencer@hklaw.com);

I counsel to the DIP Lenders and Prepetition Term Loan Lender, McDermott,
Will & Schulte, LLP, 919 Third Avenue, New York, NY 10022, Attn:
Adam Harris (adam.harris@srz.com);

33519509.2



33519509.2

Case 25-11446-MFW Doc 114 Filed 09/02/25 Page 6 of 16

ii. counsel to LiveStyle, Cullen and Dykman LLP, 333 Earle Ovington
Boulevard, 2" Floor, Uniondale, NY 11553, Attn: Thomas R. Sloane
(tslome@cullenllp.com);

iii. the U.S. Trustee, J. Caleb Boggs Building, 844 King Street, Suite 2207,
Lockbox 35, Wilmington, Delaware 19801, Attn: Jonathan W. Lipshie
(Jon.Lipshie@usdoj.gov); and

iv. proposed counsel to the Committee, (a) Orrick, Herrington & Sutcliffe LLP,
51 West 52nd Street, New York, NY 10019, Attn: Mark Franke
(mfranke@orrick.com) and Brandon Batzel (bbatzel@orrick.com), and
(b) Morris James LLP, 500 Delaware Avenue, Suite 1500, Wilmington, DE
19801, Attn: Eric J. Monzo (emonzo@morrisjames.com).

Any Professional that fails to file a Monthly Fee Application for a particular month
or months may subsequently submit a consolidated Monthly Fee Application
including any prior month or months. All Monthly Fee Applications shall comply
with the Bankruptcy Code, the Bankruptcy Rules, applicable Third Circuit law, and
Local Rule 2016-1. The first Monthly Fee Application submitted by each
Professional shall cover the period from the Petition Date through and including
August 31, 2025 and may be filed on or after September 10, 2025.

Each Notice Party shall have fourteen (14) days after service of a Monthly Fee
Application (the “Objection Deadline”) to object to the requested fees and expenses
in accordance with the procedures described in subparagraph (c) below. Upon the
expiration of the Objection Deadline, each Professional may file with the Court a
certificate of no objection (a “CNO”) with respect to the unopposed portion of the
fees and expenses requested in its Monthly Fee Application. After a CNO is filed,
the Debtors are authorized and directed to pay the applicable Professional an
amount (the “Actual Monthly Payment”) equal to the lesser of (i) 80% of the fees
and 100% of the expenses requested in the Monthly Fee Application (the
“Maximum Monthly Payment”) or (ii) 80% of the fees and 100% of the expenses
not subject to an objection pursuant to subparagraph (c) below.

If any Notice Party objects to a Professional’s Monthly Fee Application, it must,
on or before the expiration of the Objection Deadline, file with the Court and serve
on such Professional and each other Notice Party a written objection (an
“Objection”) so as to be received on or before the Objection Deadline. Any such
Objection shall identify with specificity the objectionable fees and/or expenses,
including the amount of such objected to fees and/or expenses, and the basis for
such Objection. 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 within fifteen (15) days after service of the Objection, the
affected Professional may either: (i) file a response to the Objection with the Court,
together with a request for payment of the difference, if any, between the Maximum
Monthly Payment and the Actual Monthly Payment made to such Professional
(the “Incremental Amount”) or (ii) forego payment of the Incremental Amount
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until the next interim or final fee application hearing, at which time the Court will
consider and rule on the Objection if requested by the parties.

With respect to the first three-month period after the Petition Date (i.e., August
4, 2025 through October 31, 2025), and each subsequent three-month period, each
Professional may file with the Court and serve on the Notice Parties an application
(an “Interim Fee Application”) for interim allowance of compensation and
reimbursement of expenses sought in the Monthly Fee Applications filed during
each such three-month period (the “Interim Fee Period”) pursuant to section 331 of
the Bankruptcy Code. The Interim Fee Application must identify the covered
Monthly Fee Applications and include any other information requested by the Court
or required by the applicable Local Rules. Subject to paragraph (h) hereof, Interim
Fee Applications, if any, shall be filed with the Court and served on the
Notice Parties within forty-five (45) days after the end of the applicable Interim Fee
Period. Subject to paragraph (h) hereof, to the extent filed, each Professional shall
file its first Interim Fee Application on or before December 15, 2025, and the first
Interim Fee Application shall cover the Interim Fee Period from the Petition Date
through and including October 31, 2025. Obijections, if any, to the Interim Fee
Applications shall be filed and served upon the affected Professional and the Notice
Parties so as to be received on or before the fourteenth (14th) day (or the next
business day if such day is not a business day) following service of the Interim
Fee Application.

The Debtors shall request that the Court schedule a hearing on Interim Fee
Applications at least once every three (3) months or at such other intervals as the
Court deems appropriate. The Court, in its discretion, may approve an uncontested
Interim Fee Application without the need for a hearing, upon the Professional’s
filing of a CNO. Upon allowance by the Court of a Professional’s Interim Fee
Application, the Debtors shall be authorized to promptly pay such Professional all
requested fees (including the 20% holdback) and expenses not previously paid.

The pendency of an Objection to payment of compensation or reimbursement of
expenses shall not disqualify a Professional from the future payment of
compensation or reimbursement of expenses pursuant to the Compensation
Procedures.

Neither (i) the payment of or the failure to pay, in whole or in part, compensation
for services and reimbursement of expenses under the Compensation Procedures
nor (ii) the filing of or the failure to file an Objection to any Monthly Fee
Application or Interim Fee Application will bind any party in interest or the Court
with respect to the allowance of interim or final applications for compensation for
services and reimbursement of expenses of Professionals. All fees and expenses
paid to Professionals in accordance with the Compensation Procedures are subject
to disgorgement until final allowance by the Court.

Any Professional that fails to file a Monthly Fee Application or an Interim Fee
Application when due shall be ineligible to receive further monthly or interim
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payments of fees or expenses with respect to any subsequent period until such time
as a Monthly Fee Application or an Interim Fee Application covering the prior
period is filed and served by the Professional. There shall be no other penalties for
failing to file a Monthly Fee Application or an Interim Fee Application in a timely
manner.

I. Professionals shall file final applications for compensation and reimbursement
(collectively, the “Final Fee Applications”) by such deadline as may be established
in a confirmed chapter 11 plan or in an order of the Court. All Final Fee
Applications shall comply with the applicable provisions of the Bankruptcy Code,
the Bankruptcy Rules, the Local Rules, and applicable orders of the Court.

J. Copies of all Monthly Fee Applications, Interim Fee Applications, Final Fee
Applications, and notices of any hearings thereon (each a “Hearing Notice”) must
be served upon only the Notice Parties. All other parties who file a request for
service of notices pursuant to Bankruptcy Rule 2002 shall be entitled to receive
only a copy of a Hearing Notice in connection with each Monthly Fee Application,
each Interim Fee Application, and each Final Fee Application. Notice given in
accordance with the Proposed Order shall be deemed sufficient and adequate and
in full compliance with the applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, and the Local Rules.

3. Each member of the Committee is permitted to submit statements of expenses
incurred in the performance of the duties of the Committee (excluding fees and expenses of counsel
to individual committee members), with supporting documentation to Committee counsel, which
counsel shall collect and submit such Committee member’s request for reimbursement in
accordance with the Compensation Procedures. Approval of the Compensation Procedures,
however, will not authorize payment of such expenses to the extent that such payment is not
authorized under the Bankruptcy Code, the Bankruptcy Rules, Local Rules, or the practice of this
Court. Such Committee members’ requests for reimbursement may be included as part of the
Monthly Fee Statements and filed as part of the Interim Fee Applications and Final Fee
Applications filed by such counsel to the Committee.

4. All notices given in accordance with the Compensation Procedures as set forth
herein shall be deemed sufficient and adequate notice and in full compliance with the applicable

provisions of the Bankruptcy Code, Bankruptcy Rules, and Local Rules.

33519509.2



33519509.2

Case 25-11446-MFW Doc 114 Filed 09/02/25 Page 9 of 16

5. The Debtors shall include all payments made to Professionals in accordance with
the Compensation Procedures in their monthly operating reports, identifying the amount paid to

each Professional.

6. All objections to the entry of this Order, to the extent not withdrawn or settled, are
overruled.
7. The Debtors are authorized and empowered to take all actions necessary or

appropriate to implement the relief granted in this Order.
8. This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation, interpretation or enforcement of this Order.
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Exhibit B

Blackline
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
AGDP HOLDING INC,, et al.,! Case No. 25-11446 (MFW)
Debtors. (Jointly Administered)

Ref: Docket No. 90

ORDER (I) ESTABLISHING PROCEDURES FOR INTERIM COMPENSATION
AND REIMBURSEMENT OF EXPENSES OF PROFESSIONALS,
AND (IT) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)*> of AGDP Holding Inc., and its debtor affiliates, as
debtors and debtors in possession (collectively, the “Debtors”), for entry of an order
(this “Order™) (i) establishing procedures for interim compensation and reimbursement of
expenses for professionals and the Committee members, and (ii) granting related relief, all as
more fully set forth in the Motion; and this Court having reviewed the Motion; and this Court
having jurisdiction to consider the Motion and the relief requested therein in accordance with 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; and this Court having found
that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2) and that this Court may enter a
final order consistent with Article III of the United States Constitution; and this Court having
found that venue of this proceeding and the Motion in this district is proper pursuant to 28

U.S.C. §§ 1408 and 1409; and it appearing that proper and adequate notice of the Motion has

! The Debtors in these chapter 11 cases, together with the last four digits of the Debtors’ federal tax identification
number, are AGDP Holding Inc. (6504); Avant Gardner, LLC (6504); AG Management Pool LLC (9962); EZ
Festivals LLC (8854); Made Event LLC (6272); and Reynard Productions, LLC (5431). The Debtors’ service
address is 140 Stewart Ave, Brooklyn, NY 11237, Attn: General Counsel.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.

3519509.2




Case 25-11446-MFW Doc 114 Filed 09/02/25 Page 12 of 16

been given and that no other or further notice is necessary; and upon the record herein; and after
due deliberation thereon; and this Court having determined that the relief requested in the
Motion is in the best interests of the Debtors, their estates, their creditors, and other parties in
interest, it is HEREBY ORDERED, THAT:

1. The Motion is GRANTED as set forth herein.

2. Except as may otherwise be provided in an order of this Court authorizing the
retention of specific Professionals, all Professionals in these chapter 11 cases retained by the
Debtors or the Committee may seek interim payment of compensation and reimbursement of
expenses in accordance with the following procedures (collectively, the “Compensation
Procedures”):

a. No earlier than the tenth (10th) day of each calendar month following the month
for which compensation is sought, each Professional seeking interim allowance of
its fees and expenses may file an application (including the relevant time entry
and description and expense detail) with the Court, pursuant to section 331 of the
Bankruptcy Code, for interim allowance of compensation for services rendered
and reimbursement of expenses incurred during the preceding month (a “Monthly

Fee Application”), and serve a copy of such Monthly Fee Application by first
class mail on the following parties (collectively, the “Notice Parties”):

1. the Debtors, 140 Stewart Ave, Brooklyn, NY 11237, Attn: General
Counsel;

ii. the Debtors’ proposed counsel, Young Conaway Stargatt & Taylor, LLP,
Rodney Square, 1000 North King Street, Wilmington, DE 19801,
Attn: Sean M. Beach (sbeach@ycst.com) and S. Alexander Faris
(afaris@ycst.com);

1. Alter Domus (US) LLC, in its capacity as administrative agent and
collateral agent under the Prepetition Financing Agreement and the DIP
Facility, Holland & Knight LLP, 150 N. Riverside Plaza, Suite 2700,
Chicago, IL 60606, Attn: Joshua M. Spencer
(joshua.spencer@hklaw.com);

1. counsel to the DIP Lenders and Prepetition Term Loan Lender,
McDermott, Will & Schulte, LLP, 919 Third Avenue, New York, NY
10022, Attn: Adam Harris (adam.harris@srz.com);

3519509.2
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ii. counsel to LiveStyle, Cullen and Dykman LLP, 333 Earle Ovington
Boulevard, 2" Floor, Uniondale, NY 11553, Attn: Thomas R. Sloane
(tslome@cullenllp.com);

iil. the U.S. Trustee, J. Caleb Boggs Building, 844 King Street, Suite 2207,
Lockbox 35, Wilmington, Delaware 19801, Attn: Jonathan W. Lipshie
(Jon.Lipshie@usdoj.gov); and

1v. proposed counsel to the Committee, (a) Orrick, Herrington & Sutcliffe
LLP, 51 West 52nd Street, New York, NY 10019, Attn: Mark Franke
(mfranke@orrick.com) and Brandon Batzel (bbatzel@orrick.com), and
(b) Morris James LLP, 500 Delaware Avenue, Suite 1500, Wilmington,
DE 19801, Attn: Eric J. Monzo (emonzo@morrisjames.com).

Any Professional that fails to file a Monthly Fee Application for a particular
month or months may subsequently submit a consolidated Monthly Fee
Application including any prior month or months. All Monthly Fee Applications
shall comply with the Bankruptcy Code, the Bankruptcy Rules, applicable Third
Circuit law, and Local Rule 2016-1. The first Monthly Fee Application submitted
by each Professional shall cover the period from the Petition Date through and
including August 31, 2025 and may be filed on or after September 10, 2025.

Each Notice Party shall have fourteen (14) days after service of a Monthly Fee
Application (the “Objection Deadline”) to object to the requested fees and
expenses in accordance with the procedures described in subparagraph (c) below.

Upon the expiration of the Objection Deadline, each Professional may file with
the Court a certificate of no objection (a “CNQO”) with respect to the unopposed
portion of the fees and expenses requested in its Monthly Fee Application. After
a CNO is filed, the Debtors are authorized and directed to pay the applicable
Professional an amount (the “Actual Monthly Payment”) equal to the lesser of (i)
80% of the fees and 100% of the expenses requested in the Monthly Fee
Application (the “Maximum Monthly Payment”) or (ii) 80% of the fees and 100%
of the expenses not subject to an objection pursuant to subparagraph (c) below.

If any Notice Party objects to a Professional’s Monthly Fee Application, it must,
on or before the expiration of the Objection Deadline, file with the Court and
serve on such Professional and each other Notice Party a written objection (an
“Objection”) so as to be received on or before the Objection Deadline. Any such
Objection shall identify with specificity the objectionable fees and/or expenses,
including the amount of such objected to fees and/or expenses, and the basis for
such Objection. 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 within fifteen (15) days after service of the Objection, the
affected Professional may either: (i) file a response to the Objection with the
Court, together with a request for payment of the difference, if any, between the
Maximum Monthly Payment and the Actual Monthly Payment made to such
Professional (the “Incremental Amount”) or (ii) forego payment of the
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Incremental Amount until the next interim or final fee application hearing, at
which time the Court will consider and rule on the Objection if requested by the
parties.

With respect to the first three-month period after the Petition Date (i.e., August
4, 2025 through October 31, 2025), and each subsequent three-month period, each
Professional may file with the Court and serve on the Notice Parties an
application (an “Interim Fee Application”) for interim allowance of compensation
and reimbursement of expenses sought in the Monthly Fee Applications filed
during each such three-month period (the “Interim Fee Period”) pursuant to
section 331 of the Bankruptcy Code. The Interim Fee Application must identify
the covered Monthly Fee Applications and include any other information
requested by the Court or required by the applicable Local Rules. Subject to
paragraph (h) hereof, Interim Fee Applications, if any, shall be filed with the
Court and served on the Notice Parties within forty-five (45) days after the end of
the applicable Interim Fee Period. Subject to paragraph (h) hereof, to the extent
filed, each Professional shall file its first Interim Fee Application on or before
December 15, 2025, and the first Interim Fee Application shall cover the Interim
Fee Period from the Petition Date through and including October 31, 2025.
Objections, if any, to the Interim Fee Applications shall be filed and served upon
the affected Professional and the Notice Parties so as to be received on or before
the fourteenth (14th) day (or the next business day if such day is not a business
day) following service of the Interim Fee Application.

The Debtors shall request that the Court schedule a hearing on Interim Fee
Applications at least once every three (3) months or at such other intervals as the
Court deems appropriate. The Court, in its discretion, may approve an
uncontested Interim Fee Application without the need for a hearing, upon the
Professional’s filing of a CNO. Upon allowance by the Court of a Professional’s
Interim Fee Application, the Debtors shall be authorized to promptly pay such
Professional all requested fees (including the 20% holdback) and expenses not
previously paid.

The pendency of an Objection to payment of compensation or reimbursement of
expenses shall not disqualify a Professional from the future payment of
compensation or reimbursement of expenses pursuant to the Compensation
Procedures.

Neither (i) the payment of or the failure to pay, in whole or in part, compensation
for services and reimbursement of expenses under the Compensation Procedures
nor (ii) the filing of or the failure to file an Objection to any Monthly Fee
Application or Interim Fee Application will bind any party in interest or the Court
with respect to the allowance of interim or final applications for compensation for
services and reimbursement of expenses of Professionals. All fees and expenses
paid to Professionals in accordance with the Compensation Procedures are subject
to disgorgement until final allowance by the Court.
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Any Professional that fails to file a Monthly Fee Application or an Interim Fee
Application when due shall be ineligible to receive further monthly or interim
payments of fees or expenses with respect to any subsequent period until such
time as a Monthly Fee Application or an Interim Fee Application covering the
prior period is filed and served by the Professional. There shall be no other
penalties for failing to file a Monthly Fee Application or an Interim Fee
Application in a timely manner.

Professionals shall file final applications for compensation and reimbursement
(collectively, the “Final Fee Applications”) by such deadline as may be
established in a confirmed chapter 11 plan or in an order of the Court. All Final
Fee Applications shall comply with the applicable provisions of the Bankruptcy
Code, the Bankruptcy Rules, the Local Rules, and applicable orders of the Court.

Copies of all Monthly Fee Applications, Interim Fee Applications, Final Fee
Applications, and notices of any hearings thereon (each a “Hearing Notice™) must
be served upon only the Notice Parties. All other parties who file a request for
service of notices pursuant to Bankruptcy Rule 2002 shall be entitled to receive
only a copy of a Hearing Notice in connection with each Monthly Fee
Application, each Interim Fee Application, and each Final Fee Application.
Notice given in accordance with the Proposed Order shall be deemed sufficient
and adequate and in full compliance with the applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.

Each member of the Committee is permitted to submit statements of expenses

incurred in the performance of the duties of the Committee (excluding fees and expenses of

counsel to individual committee members), with supporting documentation to Committee

counsel, which counsel shall collect and submit such Committee member’s request for

reimbursement in accordance with the Compensation Procedures. = Approval of the

Compensation Procedures, however, will not authorize payment of such expenses to the extent

that such payment is not authorized under the Bankruptcy Code, the Bankruptcy Rules, Local

Rules, or the practice of this Court. Such Committee members’ requests for reimbursement may

be included as part of the Monthly Fee Statements and filed as part of the Interim Fee

Applications and Final Fee Applications filed by such counsel to the Committee.

34496925
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4. All notices given in accordance with the Compensation Procedures as set forth
herein shall be deemed sufficient and adequate notice and in full compliance with the applicable
provisions of the Bankruptcy Code, Bankruptcy Rules, and Local Rules.

5. The Debtors shall include all payments made to Professionals in accordance with
the Compensation Procedures in their monthly operating reports, identifying the amount paid to

each Professional.

6. All objections to the entry of this Order, to the extent not withdrawn or settled, are
overruled.
7. The Debtors are authorized and empowered to take all actions necessary or

appropriate to implement the relief granted in this Order.
8. This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation, interpretation or enforcement of this Order.

3519509.2






