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Hearing D&g Jamddsy 20, 2021 at 11:00 a.m. (Prevailing Eastern Time)
Objection Deadline: January 13, 2021 at 4:00 p.m. (Prevailing Eastern Time)

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Lisa Laukitis

One Manhattan West

New York, New York 10001-8602

Telephone: (212) 735-3000

Fax: (212) 735-2000

-and-

Ebba Gebisa (admitted pro hac vice)
155 N. Wacker Dr.

Chicago, Illinois 60606-1720
Telephone: (312) 407-0700

Fax: (312) 407-0411

Counsel for William A. Brandt, Jr., Chapter 11 Trustee

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: . Chapter 11
CHINA FISHERY GROUP LIMITED (CAYMAN) : Case No. 16-11895 (JLG)
etal., :
Debtors.? : (Jointly Administered)
In re: . Chapter 11
CFG Peru Investments Pte. Limited (Singapore), . Case No. 16-11914 (JLG)
Debtor. ;

(Jointly Administered)

1 The Debtors are China Fishery Group Limited (Cayman), Pacific Andes International Holdings Limited
(Bermuda), N.S. Hong Investment (BV1) Limited, South Pacific Shipping Agency Limited (BVI), China
Fisheries International Limited (Samoa), CFGL (Singapore) Private Limited, Chanery Investment Inc. (BVI),
Champion Maritime Limited (BV1), Growing Management Limited (BV1), Target Shipping Limited (HK),
Fortress Agents Limited (BVI), Ocean Expert International Limited (BV1), Protein Trading Limited (Samoa),
CFG Peru Investments Pte. Limited (Singapore), Smart Group Limited (Cayman), Super Investment Limited
(Cayman), Pacific Andes Resources Development Limited (Bermuda), Nouvelle Foods International Ltd.,
Golden Target Pacific Limited, Pacific Andes International Holdings (BVI) Limited, Zhonggang Fisheries
Limited, Admired Agents Limited, Chiksano Management Limited, Clamford Holding Limited, Excel Concept
Limited, Gain Star Management Limited, Grand Success Investment (Singapore) Private Limited, Hill Cosmos
International Limited, Loyal Mark Holdings Limited, Metro Island International Limited, Mission Excel
International Limited, Natprop Investments Limited, Pioneer Logistics Limited, Sea Capital International
Limited, Shine Bright Management Limited, Superb Choice International Limited, and Toyama Holdings
Limited (BVI).
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NOTICE OF HEARING ON ELEVENTH INTERIM FEE APPLICATION OF
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP FOR
COMPENSATION FOR SERVICES RENDERED AND REIMBURSEMENT
OF EXPENSES AS COUNSEL TO THE CHAPTER 11 TRUSTEE FOR THE
PERIOD FROM MARCH 1, 2020 THROUGH AND INCLUDING JUNE 30, 2020

PLEASE TAKE NOTICE that a hearing on the Eleventh Interim Fee Application
of Skadden, Arps, Slate, Meagher & Flom LLP for Compensation for Services Rendered and
Reimbursement of Expenses as Counsel to the Chapter 11 Trustee for the Period From March 1,
2020 Through and Including June 30, 2020 (the “Application’) will be held before the Honorable
James L. Garrity, Jr., United States Bankruptcy Judge for the Southern District of New York, in
the United States Bankruptcy Court for the Southern District of New York, One Bowling Green,

Courtroom 601, New York, New York 10004 (the “Bankruptcy Court”), on January 20, 2021 at

11:00 a.m. (Prevailing Eastern Time) (the “Hearing”), or as soon thereafter as counsel may be
heard.

PLEASE TAKE FURTHER NOTICE that responses or objections to the
Application and the relief requested therein, if any, must be made in writing and (a) filed with the
Bankruptcy Court no later than 4:00 p.m. (Prevailing Eastern Time) on January 13, 2021 (the

“Objection Deadline) and (b) served so as to be actually received by the following parties by the

Obijection Deadline:

(i) counsel for William A. Brandt, Jr., the Chapter 11 Trustee for the bankruptcy
estate of CFG Peru Investments Pte. Ltd., Skadden, Arps, Slate, Meagher & Flom LLP, One
Manhattan  West, New York, New York 10001-8602, Attn: Lisa Laukitis
(lisa.laukitis@skadden.com), and Skadden, Arps, Slate, Meagher & Flom LLP, 155 N. Wacker
Drive, Chicago, Illinois 60606-1720, Attn: Ebba Gebisa (ebba.gebisa@skadden.com);

(i) counsel for the other Debtors, Weil, Gotshal & Manges LLP, 767 Fifth Avenue,
New York, NY 10153, Attn: Matthew S. Barr, Esg. (matt.barr@weil.com), Marcia Goldstein, Esq.

(marcia.goldstein@weil.com), and Gabriel A. Morgan, Esg. (gabriel.morgan@weil.com), and
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Klestadt Winters Jureller Southard & Stevens, LLP, Attn: Tracy Klestadt, Esqg.
(tklestadt@klestadt.com), and John Jureller, Jr., Esq. (jjureller@klestadt.com);

(iii) the Office of the United States Trustee, U.S. Federal Office Building, 201
Varick Street, Suite 1006, New York, NY 10014, Attn: Richard Morrissey
(richard.morrissey@usdoj.gov); and

(iv) the Chapter 11 Trustee, 110 East 42nd Street, Suite 1818, New York, New
York 10017, Attn: William A. Brandt, Jr. (bbrandt@dsiconsulting.com).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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PLEASE TAKE FURTHER NOTICE that unless a written objection to the
Application, with proof of service, is filed with the Bankruptcy Court and a courtesy copy
delivered to the Honorable James L. Garrity, Jr.’s Chambers by the Objection Deadline, the
Chapter 11 Trustee may, on or after the Objection Deadline, submit to the Bankruptcy Court an
order, which order may be entered with no further notice or opportunity to be heard.

Dated: December 17, 2020
New York, New York
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

By: /s/ Lisa Laukitis
Lisa Laukitis
One Manhattan West
New York, New York 10001-8602
Telephone: (212) 735-3000
Fax: (212) 735-2000

-and-

Ebba Gebisa (admitted pro hac vice)
155 N. Wacker Dr.

Chicago, Illinois 60606-1720
Telephone: (312) 407-0700

Fax: (312) 407-0411

Counsel for William A. Brandt, Jr.,
Chapter 11 Trustee
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Lisa Laukitis

One Manhattan West

New York, New York 10001-8602

Telephone: (212) 735-3000

Fax: (212) 735-2000

-and-

Ebba Gebisa (admitted pro hac vice)
155 N. Wacker Dr.

Chicago, Illinois 60606-1720
Telephone: (312) 407-0700

Fax: (312) 407-0411

Counsel for William A. Brandt, Jr., Chapter 11 Trustee

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Main Document

In re: . Chapter 11
CHINA FISHERY GROUP LIMITED (CAYMAN) :  Case No. 16-11895 (JLG)
etal., :
Debtors.? . (Jointly Administered)
In re: . Chapter 11
CFG Peru Investments Pte. Limited (Singapore), . Case No. 16-11914 (JLG)
Debtor. :

(Jointly Administered)

The Debtors are China Fishery Group Limited (Cayman), Pacific Andes International Holdings Limited (Bermuda),
N.S. Hong Investment (BVI) Limited, South Pacific Shipping Agency Limited (BVI), China Fisheries International
Limited (Samoa), CFGL (Singapore) Private Limited, Chanery Investment Inc. (BVI), Champion Maritime Limited
(BVI), Growing Management Limited (BVI), Target Shipping Limited (HK), Fortress Agents Limited (BVI), Ocean
Expert International Limited (BVI), Protein Trading Limited (Samoa), CFG Peru Investments Pte. Limited
(Singapore), Smart Group Limited (Cayman), Super Investment Limited (Cayman), Pacific Andes Resources
Development Limited (Bermuda), Nouvelle Foods International Ltd., Golden Target Pacific Limited, Pacific Andes
International Holdings (BVI) Limited, Zhonggang Fisheries Limited, Admired Agents Limited, Chiksano
Management Limited, Clamford Holding Limited, Excel Concept Limited, Gain Star Management Limited, Grand
Success Investment (Singapore) Private Limited, Hill Cosmos International Limited, Loyal Mark Holdings Limited,
Metro Island International Limited, Mission Excel International Limited, Natprop Investments Limited, Pioneer
Logistics Limited, Sea Capital International Limited, Shine Bright Management Limited, Superb Choice International
Limited, and Toyama Holdings Limited (BV1).
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ELEVENTH INTERIM FEE APPLICATION OF
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP FOR
COMPENSATION FOR SERVICES RENDERED AND REIMBURSEMENT
OF EXPENSES AS COUNSEL TO THE CHAPTER 11 TRUSTEE FOR THE PERIOD
FROM MARCH 1, 2020 THROUGH AND INCLUDING JUNE 30, 2020

General Information

Name of Applicant: Skadden, Arps, Slate, Meagher & Flom LLP

Authorized to Provide Services to: William A. Brandt, Jr. as Chapter 11 Trustee of
CFG Peru Investments Pte. Limited

Petition Date: June 30, 2016

Date of Retention: Nunc pro tunc to November 18, 2016

Summary of Fees and Expenses Sought in the Application

This is a/an: ___monthly application
_X_interim application
__final application

Period for Which Compensation and Expense ~ March 1, 2020 through and including June 30,
Reimbursement is Sought: 2020

Amount of Actual, Reasonable and Necessary ~ $1,327,368.972
Compensation Attributable to this Application
Period:

Amount of Expense Reimbursement Requested  $5,790.66
as Actual, Reasonable and Necessary:

Voluntary Fee Waiver and Expense Reduction  $216,096.57
in this Application Period:

2 This amount includes the 20% holdback for the Application Period (defined below), the allowance and payment
of which are not being sought at this time.
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Total Compensation and Expense $1,333,159.63°
Reimbursement Attributable to this
Application Period:

Summary of Fees, Professionals, Rates and Budget

Total Allowed Compensation and Expense $1,067,685.83*
Reimbursement Sought in this Application

Already Paid Pursuant to the Interim

Compensation Procedures Order but Not Yet

Approved:

3 Skadden submitted monthly fee statements for the months covered by this Application Period on various dates
through September 14, 2020. This amount includes the 20% holdback for the Application Period, the allowance
and payment of which are not being sought at this time.

4 This represents 80% of fees ($1,061,895.17), and 100% of expenses ($5,790.66) requested for the months of
March, April, May, and June 2020 [Dkt. Nos. 2069, 2103, 2127, and 2159, respectively].

For the period spanning November 18, 2016, through February 28, 2017, Skadden has received $1,088,117.63
in payment, representing 80% of fees ($1,026,594.40), and 100% of expenses ($61,523.23) requested in the
First Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for Services
Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from November 18, 2016
Through and Including February 28, 2017 [Dkt. No. 551] (the “First Interim Compensation Order™).

For the period spanning March 1, 2017, through June 30, 2017, Skadden has received $1,570,512.36 in
payment, representing 80% of fees ($1,525,659.21), and 100% of expenses ($44,853.15) requested in the
Second Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for Services
Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from March 1, 2017
Through and Including June 30, 2017 [Dkt. No. 856] (the “Second Interim Compensation Order™).

For the period spanning July 1, 2017, through October 31, 2017, Skadden has received $2,216,569.13 in
payment, representing 80% of fees ($2,151,123.25), and 100% of expenses ($65,445.88) requested in the Third
Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for Services
Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from July 1, 2017 Through
and Including October 31, 2017 [Dkt. No. 1051] (the “Third Interim Compensation Order”).

For the period spanning November 1, 2017, through February 28, 2018, Skadden has received $1,362,936.03 in
payment, representing 80% of fees ($1,330,393.60), and 100% of expenses ($32,542.43) requested in the Fourth
Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for Services
Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from November 1, 2017
Through and Including February 28, 2018 [Dkt. No. 1299] (the “Fourth Interim Compensation Order”).

For the period spanning March 1, 2018, through June 30, 2018, Skadden has received $1,933,774.17 in
payment, representing 80% of fees ($1,897,757.00), and 100% of expenses ($36,017.17) requested in the Fifth
Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for Services
Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from March 1, 2018
Through and Including June 30, 2018 [Dkt. No. 1419] (the “Fifth Interim Compensation Order™).

For the period spanning July 1, 2018, through October 31, 2018, Skadden has received $1,220,714.41 in
payment, representing 80% of fees ($1,196,009.20) and 100% of expenses ($24,705.21) requested in the Sixth
Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for Services

(cont’d)

A-3
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Blended Rate in this Application for All $1,067.40
Attorneys:
Blended Rate in this Application for All $1,029.80

Timekeepers:

Number of Professionals and Paraprofessionals 34
Included in this Application:

Number of Professionals and Paraprofessionals 23
Billing Fewer than 15 Hours to this Case:

(cont’d from previous page)
Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from July 1, 2018 Through
and Including October 31, 2018 [Dkt. No. 1655] (the “Sixth Interim Compensation Order”).

For the period spanning November 1, 2018, through February 28, 2019, Skadden has received $1,651,410.45 in
payment, representing 80% of fees ($1,612,342.62) and 100% of expenses ($39,067.83) requested in the
Seventh Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for
Services Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from November 1,
2018 Through and Including February 28, 2019 [Dkt. No. 1814] (the “Seventh Interim Compensation Order”).

For the period spanning March 1, 2019, through June 30, 2019, Skadden has received $1,709,387.23 in
payment, representing 80% of fees ($1,670,028.96) and 100% of expenses ($39,358.27) requested in the Eighth
Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for Services
Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from March 1, 2019
Through and Including June 30, 2019 [Dkt. No. 2100] (the “Eighth Interim Compensation Order”).

For the period spanning July 1, 2019, through October 31, 2019, Skadden has received $1,696,989.15 in
payment, representing 80% of fees ($1,677,367.64) and 100% of expenses ($19,621.51) requested in the Ninth
Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for Services
Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from July 1, 2019 Through
and Including October 31, 2019 [Dkt. No. 2207] (the “Ninth Interim Compensation Order”).

For the period spanning November 1, 2019, through February 29, 2020, Skadden has received $1,602,195.89 in
payment, representing 80% of fees ($1,580,618.38) and 100% of expenses ($21,577.51) requested in the Tenth
Interim Fee Application of Skadden, Arps, Slate, Meagher & Flom, LLP for Compensation for Services
Rendered and Reimbursement of Expenses as Counsel to the Trustee for the Period from November 1, 2019
Through and Including February 29, 2020 [Dkt. No. 2208] (the “Tenth Interim Compensation Order, and
together with the First Interim Compensation Order, the Second Interim Compensation Order, the Third Interim
Compensation Order, the Fourth Interim Compensation Order, the Fifth Interim Compensation Order, Sixth
Interim Compensation Order, the Seventh Interim Compensation Order, the Eighth Interim Compensation
Order, and the Ninth Interim Compensation Order, the “Interim Compensation Orders™).

Cumulatively, Skadden has received $16,052,896.89 in payment, representing 80% of fees ($15,667,894.26)
and 100% of expenses ($385,002.63) approved pursuant to the Interim Compensation Orders since case
inception. No fees or expenses have been disallowed.

A-4
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Increase in Rates: On January 1, 2017, January 1, 2018, January
1, 2019, and January 1, 2020, Skadden
implemented firm-wide rate increases
applicable generally to clients in both
bankruptcy and non-bankruptcy matters.
Pursuant to Skadden’s retention order [Dkt.
No. 257], Skadden provided advance notice of
each of these increases to: (a) the Office of the
U.S. Trustee for the Southern District of New
York; (b) the Chapter 11 Trustee; and (c) any
party that had requested notice pursuant to
Bankruptcy Rule 2002 [Dkt. Nos. 277, 911,
1409, and 1864, respectively].

In addition, effective as of September 1, 2017,
September 1, 2018, and September 1, 2019,
Skadden implemented firm-wide step increases
to reflect class on class progression and
promotions of certain Skadden professionals.
Each of these increases constituted annual
“step increases,” as defined in section B.2d of
the U.S. Trustee Guidelines, determined by
Skadden in the ordinary course regarding
attorneys and other billers throughout the firm
due to advancing seniority and promotion.
Pursuant to the U.S. Trustee Guidelines, such
“step increases” do not constitute “rate
increases.”
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PRIOR MONTHLY FEE STATEMENTS OF
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

DATE | DOCKET | PERIOD | FEES REQUESTED | EXPENSES | FEESAUTHORIZED | EXPENSES

FILED NO. | COVERED REQUESTED AUTHORIZED
12/30/2016 300 1111/ /%%//22%11%' $13§f$’; 'fgs(.gg;%’ of | $14,78268 $13§'15$; 'fg8(_gg;%’ of $14,782.68
1/31/2017 335 127172016 $302§173§'-28§1(.88;% of | $14,711.40 $30§'§‘$§;§§1(_38;/° of $14,711.40

3/1/2017 364 va2017. $28%3655§’-g§0§8;%’ of | $11,206.31 $28%§553§§O('28;A’ of $11,206.31
3/30/2017 417 5//21{5%17 $302§77§,§((5)3(.§8()% of | $20,80284 $30§§77§'§g3(_28;ﬁ’ of $20,822.84

51207 | 404 | STl | soseof saoaszs) | P60 | (onocorsnongnos | SB60SS
S8U2017 | 513 | v | oot sizasorsy | S19%929 | (aiosorsuvasarse) | S19.96929
w8017 | 62 | Gnion | aoomorsharaasso) | P55 | eoveorsaarasasn | 85959
8/30/2017 723 73113017 (800/55 o 2,8654??56.12) $32,182.15 (80%$g?2§5648,§é)6.12) $32,182.15
10/4/2017 811 g/gﬁgél?? (800/55 of ;ggg,ggs.ss) $17,482.57 (80%$g?;§§68,.97203.38) $17,482.57
10/31/2017 | 858 3/%533177 (800/55 3? 2588;'98729.77) $3,290.51 (80%$g;5 %§§§'§$9.77) $3,290.51
121412017 910 o $44g§’§01ff4(§8;/° of | $12490.65 $44%§’5301"fl34(§8;/° of $12,490.65
12/29/2017 | 939 e $37§$f$§,$§2(§8;% of | $20,060.48 $37gf$§'7°3?2(§8;/° of $20,060.48
s | 0| AR | TS | o | TSI |
2/26/2018 1003 11//;5%?8 $25%§f§,§§1(§8()% of | $1597.08 $25%§f§'§gl(_28;/° of $1,597.08
o | e | S | SSLMBES | | SEBGE |
4/30/2018 1115 g’/%fgéfg $57é’;‘fg’ 'fgégg()% of | $11,548.90 $571¢f; '586(88;/" of $11,548.90
06/06/2018 | 1153 j/%fgéfé $64éggg’.862£8;% of | $1481337 $64;§£'8629(_28;% of $14,813.37
7/12/2018 1203 g//?fﬁgéfg $27;§§§'88$1%8;% of $732.08 $27é§§§"§$1(88;% of $732.08
08/03/2018 | 1242 oi2018. $4°§§§§;38§gf3§§%’ of | ggo2082 $4°2’5C’§§"§é’9(§g;% of $8,022.82
08/27/2018 | 1277 12018 $182,;§72,§31(.28;%’ of | $4872.00 $18§’21§72"g§1(88;/° of $4,.872.00
oo | o | S| SRR | oy | SEBEOT |
10/31/2018 | 1363 /2013 $292,§1§§’§32(§8;’/0 of | 614963 $292’3‘,‘§92"3?502(_28;/° of $6,149.63
s | o | e, | STSOCOT | | STHSOCNT |
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DATE | DOCKET | PERIOD | FEES REQUESTED | EXPENSES | FEES AUTHORIZED | EXPENSES
FILED NO. | COVERED REQUESTED AUTHORIZED
11/1/2018 - | $426,869.60 (80% of $426,869.60 (80% of
1772019 1428 | 1173012018 $533,587.00) $9,938.53 $533,587.00) $9,938.53
12/1/2018 - | $350,921.22 (80% of $350,921.22 (80% of
2112000 | 1483 | 157208 $438, 601 52) $15,285.14 5158 o0 £0) $15,285.14
1/1/2019 - | $448,785.20 (80% of $448,785.20 (80% of
3/4/2019 1508 T $260.981 50) $6,362.56 5360051 £0) $6,362.56
201/2019 - | $385,766.60 (80% of $385,766.60 (80% of
4/1/2019 1525 P $1482.208.29) $7,481.60 3155 208.25) $7,481.60
3/1/2019 — | $414,753.10 (80% of $414.753.10 (80% of
5/7/2019 1590 ST sa15.441.38) $13,993.13 sa16 441 30) $13,993.13
4/1/2019 — | $419,418.81 (80% of $410,418.81 (80% of
5/31/2019 | 1603 e 5 se24 2735) $6,927.48 S524 273 60) $6,927.48
5/1/2019 — | $458,801.83 (80% of $458,801.83 (80% of
6/25/2019 | 1628 ST $573.502 29) $14,246.99 6573 507 20) $14,246.99
6/1/2019 — | $377,055.22 (80% of $377,055.22 (80% of
8/6/2019 1678 S S171 310.00) $4,190.67 G171 5100 $4,190.67
7112019 — | $539,797.60 (80% of $539,797.60 (80% of
9/6/2019 1719 e S274.747,00) $2,289.81 Sa74 747 0 $2,289.81
8/1/2010 — | $289,438.94 (80% of $289,438.94 (80% of
0/27/2019 | 1738 S 5361 796.00) $5,780.40 $361.796.60) $5,780.40
9/1/2019 — | $308,729.60 (80% of $308,729.60 (80% of
10/30/2019 | 1785 s $355 612.00) $7,074.04 43585 912 60 $7,074.04
10/1/2019 — | $539,401.50 (80% of $539,401.50 (80% of
111262019 | 1831 | 2UZIS 8274 251 87) $4,477.26 Sao4 251 87 $4.477.26
11/1/2019 — | $160,752.00 (80% of $160,752.00 (80% of
1/6/2020 1010 | HLEO $200.940.00) $8,720.99 $200 940.00) $8,720.99
12/1/2019 — | $498.182.40 (80% of $498,182.40 (80% of
21412020 1045 | SIS $622.128,00) $8.473.71 5622 126.00) $8.473.71
112020 — | $496,274.89 (80% of $496,274.89 (80% of
3/2/2020 1976 T 8620 543.01) $3,168.31 8620 345 81 $3,168.31
20112020 — | $425,409.09 (80% of $425,409.09 (80% of
5/4/2020 2031 ST 2231 761 36) $1,214.50 S51 761 20 $1,214.50
3/1/2020 — | $336,040.22 (80% of $336,040.22 (80% of
6/15/2020 | 2069 T £420,050.06) $1,348.75 8120020 06) $1,348.75
4/1/2020 — | $131,242.40 (80% of $131,242.40 (80% of
718/2020 2103 e 5164 053,00) $843.40 $164 055 00 $843.40
5/1/2020 — | $201,081.20 (80% of $201,081.20 (80% of
7/30/2020 | 2127 e 5251 351 £0) $1,156.23 5251 351 60) $1,156.23
6/1/2020 — | $393,531.35 (80% of $393,531.35 (80% of
0/14/2020 | 2159 B S101 61419) $2,442.28 S101 014 19) $2,442.28

* Skadden previously filed the First Interim Fee Application, the Second Interim Fee Application,
the Third Interim Fee Application, the Fourth Interim Fee Application, the Fifth Interim Fee
Application, the Sixth Interim Fee Application, the Seventh Interim Fee Application, the Eighth
Interim Fee Application, the Ninth Interim Fee Application, and the Tenth Interim Fee
Application [Dkt. Nos. 467, 762, 981, 1196, 1400, 1561, 1732, 1964, 2117, and 2175,
respectively], which were approved by the Court pursuant to the Interim Compensation Orders
subject to continued 20% holdbacks.
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TIME SUMMARY TO ELEVENTH INTERIM FEE APPLICATION OF

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

YEAR OF
NAME ADMISSION GROUP RATE HOURS AMOUNT
PARTNERS
Anthony W. Clark 1979 ﬁﬁ?;’;‘ticé‘r‘]””g and | g1 565.00 11.00 $17,215.00
Lisa Laukitis 2000 Restructuring $1,565.00 137.10 $214,561.50
Dominic McCahill 2003 Restructuring £1,095.00 5.90 $8,156.47
Maxim Mayer-Cesiano 2006 Mergers & $1,425.00 1.60 $2,280.00
Acquisitions
Andrea L. Nicolas 1999 Capital Markets $1,565.00 5.20 $8,138.00
Partner Total 160.80 $250,351.00
COUNSELS
Jason Liberi | 2003 | Restructuring $1,260.00 45.90 $57,834.00
Counsel Total 45.90 $57,834.00
ASSOCIATES
Liz Downing 2012 Restructuring $1,120.00 96.80 $108,416.00
Ebba Gebisa 2008 Restructuring $1,120.00 361.30 $404,656.00
Nicholas S. Hagen 2019 Restructuring $695.00 138.00 $95,910.00
Victor M. Kmetich 2015 Mergers & $1,030.00 3.60 $3,708.00
Acquisitions
Edward P. Mahaney-Walter 2014 Restructuring $1,120.00 0.10 $112.00
Zizi Petkova 2017 Mergers & $940.00 7.00 $6,580.00
Acquisitions
Elizabeth A. Simon 2014 Litigation $1,030.00 50.10 $51,603.00
Edward Taylor 2012 Restructuring $971.00 3.10 $3,009.32
Clark L. Xue 2016 Restructuring $995.00 314.20 $312,629.00
Associate Total 971.10 $983,614.00
PARAPROFESSIONALS
Andrea T. Bates Restructuring $450.00 36.70 $16,515.00
Rillan W. Butler Mass Torts $185.00 1.80 $333.00
Michael B. Finesilver Legal Technology $520.00 2.50 $1,300.00
Todd Frank Trial Consultant $520.00 23.00 $11,960.00
Richard L. Gallagher Legal Technology $380.00 0.10 $38.00
Wendy K. LaManna Restructuring $450.00 4.60 $2,070.00
Allen Read Legal Technology $380.00 0.80 $304.00
Connor T. Saeman Legal Practice $250.00 1.50 $375.00
Mark Sullivan Legal Asst $380.00 1.00 $380.00
Specialist
Paraprofessional Total 75.80 $35,570.00
Total Attorney Fees 1,177.80 $1,291,798.97
Attorney Blended Rate $1,096.79
Total for All Timekeepers 1,253.60 $1,327,368.97
Blended Rate for All Time Keepers $1,058.85

A-8
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SUMMARY OF SERVICES RENDERED BY
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
MARCH 1, 2020 — JUNE 30, 2020

PROJECT CATEGORY Lgﬂglg TOTAL FEES
Asset Dispositions (General) 31.90 $35,216.00
Business Operations / Strategic Planning 8.70 $10,865.50
Case Administration 77.30 $60,837.00
Claims Admin. (General) 285.30 $313,846.78
Creditor Meetings / Statutory Committees 0.30 $469.50
Financing (DIP and Emergence) 4.10 $4,339.00
Litigation (General) 701.50 $774,545.19
Reports and Schedules 2.60 $2,377.50
Retention / Fee Matters (SASM&F) 129.80 $113,665.00
Eigttﬁ(ra\:is())n |/ Fee Matters / Objections 10.50 $9,218.00
U.S. Trustee Matters 1.60 $1,989.50
TOTAL 1,253.60 $1,327,368.97

A-10
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SUMMARY OF EXPENSES INCURRED BY
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
MARCH 1, 2020 — JUNE 30, 2020

DISBURSEMENTS AMOUNT
Computer Legal Research $2,423.25
Long Distance Telephone $259.57
Reproduction-color (@ $0.10 per page) $1,817.90
Outside Research $404.70
Filing/Court Fees $3.00
Court Reporting $152.40
Local Travel $42.68
Out-Of-Town Travel $219.18
Courier & Express Carriers (e.g., Federal Express) $137.14
Postage $23.32
Electronic Document Management $307.52
TOTAL $5,790.66

A-11
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

CHINA FISHERY GROUP LIMITED (CAYMAN)
etal.,
Debtors.!

In re:

CFG Peru Investments Pte. Limited (Singapore),
Debtor.

Chapter 11
Case No. 16-11895 (JLG)

(Jointly Administered)

Chapter 11
Case No. 16-11914 (JLG)

(Jointly Administered)

ELEVENTH INTERIM FEE APPLICATION OF
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP FOR
COMPENSATION FOR SERVICES RENDERED AND REIMBURSEMENT
OF EXPENSES AS COUNSEL TO THE CHAPTER 11 TRUSTEE FOR THE PERIOD
FROM MARCH 1, 2020 THROUGH AND INCLUDING JUNE 30, 2020

Skadden, Arps, Slate, Meagher & Flom LLP (“Skadden”), counsel for William A.

Brandt, Jr., not individually but solely in his capacity as chapter 11 trustee (the “Chapter 11

Trustee”) of CFG Peru Investments Pte. Limited (Singapore) (“CEG Peru Singapore” or the

The Debtors are China Fishery Group Limited (Cayman), Pacific Andes International Holdings Limited (Bermuda),

N.S. Hong Investment (BVI) Limited, South Pacific Shipping Agency Limited (BVI), China Fisheries International
Limited (Samoa), CFGL (Singapore) Private Limited, Chanery Investment Inc. (BVI), Champion Maritime Limited
(BVI), Growing Management Limited (BVI), Target Shipping Limited (HK), Fortress Agents Limited (BVI), Ocean
Expert International Limited (BVI), Protein Trading Limited (Samoa), CFG Peru Investments Pte. Limited
(Singapore), Smart Group Limited (Cayman), Super Investment Limited (Cayman), Pacific Andes Resources
Development Limited (Bermuda), Nouvelle Foods International Ltd., Golden Target Pacific Limited, Pacific Andes
International Holdings (BVI) Limited, Zhonggang Fisheries Limited, Admired Agents Limited, Chiksano
Management Limited, Clamford Holding Limited, Excel Concept Limited, Gain Star Management Limited, Grand
Success Investment (Singapore) Private Limited, Hill Cosmos International Limited, Loyal Mark Holdings Limited,
Metro Island International Limited, Mission Excel International Limited, Natprop Investments Limited, Pioneer
Logistics Limited, Sea Capital International Limited, Shine Bright Management Limited, Superb Choice International

Limited, and Toyama Holdings Limited (BV1).
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“Debtor”) in the above-captioned chapter 11 cases (the “Chapter 11 Cases),? submits this

eleventh interim application (the “Application”) seeking interim allowance and payment of
compensation and reimbursement of expenses pursuant to sections 330 and 331 of title 11 of the

United States Code (the “Bankruptcy Code”), Rule 2016 of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rules”), Rule 2016-1 of the Local Bankruptcy Rules for the

Southern District of New York (the “Local Bankruptcy Rules”), the Amended Guidelines for

Fees and Disbursements for Professionals in Southern District of New York (June 17, 2013)

promulgated pursuant to Local Bankruptcy Rule 2016-1(a) (the “Local Guidelines”), and the

United States Trustee’s Guidelines for Reviewing Applications for Compensation and
Reimbursement of Expenses Filed Under 11 U.S.C. § 330 for Attorneys in Larger Chapter 11

Cases effective as of November 1, 2013 (the “U.S. Trustee Guidelines,” and together with the

Local Guidelines, the “Fee Guidelines”), for the period from March 1, 2020, through and

including June 30, 2020 (the “Application Period”). In support of this Application, Skadden

submits the declaration of Lisa Laukitis, a partner at Skadden, which is attached hereto as
Exhibit A and incorporated by reference. In further support of this Application, Skadden
represents as follows:

JURISDICTION

1. This Court has jurisdiction to consider this Application under 28 U.S.C. §8
157 and 1334. This is a core proceeding under 28 U.S.C. 8 157(b). Venue of this case and this

Application in this district is proper under 28 U.S.C. §8§ 1408 and 1409.

2 As used herein, “Chapter 11 Cases” refers to all chapter 11 cases set forth in footnote 1; the term “Chapter 11

Case” is used in reference only to CFG Peru Singapore’s chapter 11 case.
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2. The legal predicates for the relief requested herein are Bankruptcy Code
sections 330 and 331, Bankruptcy Rule 2016, and Local Bankruptcy Rule 2016-1.

BACKGROUND

A. The Chapter 11 Cases

3. On June 30, 2016, each of the debtors in the above-captioned cases, except
Pacific Andes Resources Development Limited (Bermuda) (“PARD”), Nouvelle Foods

International Limited (“Nouvelle”), and Golden Target Pacific Limited (“Golden Target™)

(collectively the “Debtors™)? filed voluntary petitions under Chapter 11 of the Bankruptcy Code
in this Court. On September 29, 2016, PARD filed its chapter 11 bankruptcy case. On March
27, 2017, Nouvelle and Golden Target filed chapter 11 bankruptcy cases. On April 17, 2017,
Pacific Andes International Holdings (BVI) Limited and Zhonggang Fisheries Limited filed
chapter 11 bankruptcy cases. Lastly, on May 2, 2017, an additional sixteen Debtors filed chapter

11 bankruptcy cases (the “Additional Debtors™).*

4. To date, no creditors” committee has been appointed in these Chapter 11
Cases by the Office of the United States Trustee for the Southern District of New York (the
“U.S. Trustee”).

5. The Debtors constitute a small part of a group of companies that
collectively constituted the world’s twelfth largest fishing company. The Debtors consist

principally of holding companies and defunct, non-operating companies. Their value is derived

8 As used herein, the term “Debtor” refers only to CFG Peru Singapore, “Debtors” includes CFG Peru Singapore,

and the term “other Debtors” shall mean all Debtors excluding CFG Peru Singapore.

4 The Additional Debtors are: Admired Agents Limited, Chiksano Management Limited, Clamford Holding
Limited, Excel Concept Limited, Gain Star Management Limited, Grand Success Investment (Singapore)
Private Limited, Hill Cosmos International Limited, Loyal Mark Holdings Limited, Metro Island International
Limited, Mission Excel International Limited, Natprop Investments Limited, Pioneer Logistics Limited, Sea
Capital International Limited, Shine Bright Management Limited, Superb Choice International Limited, and
Toyama Holdings Limited (BVI).
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largely from their indirect or direct interests in two Peruvian operating companies which are non-
Debtor subsidiaries—CFG Investment S.A.C. (“CEGI”) and Corporacion Pesquera Inca S.A.C.

(“Copeinca” and together with CFGI, the “Peruvian Opcos”). CFGI and Copeinca operate an

anchovy fishing business and together control a significant percentage of the anchovy fishing
quotas fixed by the Peruvian government.

6. On November 10, 2016, the U.S. Trustee sought approval of William A.
Brandt, Jr., as the Chapter 11 Trustee of CFG Peru Singapore [Dkt. No. 218]. On that same date,
the Court entered an order approving the selection of Mr. Brandt as the Chapter 11 Trustee [Dkt.
No. 219].

7. The Chapter 11 Trustee has filed monthly operating reports for November
2016 through October 2020. All quarterly fees currently due have been paid to the U.S. Trustee.

PRELIMINARY STATEMENT®

8. During the Application Period, Skadden professionals continued to assist
the Chapter 11 Trustee with respect to facilitating a value-maximizing exit from this Chapter 11

Case, most importantly by continuing substantial work related to the Mediation,® with the initial

5 Capitalized terms used but not defined in this Preliminary Statement shall have the meaning ascribed to such
terms elsewhere in this Application.

6 As described in greater detail in the Tenth Interim Fee Application, the Chapter 11 Trustee believes there are
two remaining gating items to achieving a value-maximizing resolution of this Chapter 11 Case: (i) a dispute
among certain creditors concerning whether the lenders (the “Club Lenders”) under the $650 million term loan
made pursuant to that certain facility agreement, dated March 20, 2014 (the “Club Loan”) are entitled to a
recovery preference vis-a-vis the holders (the “Noteholders”) of CFGI’s 9.75% senior notes due 2019 (the
“Notes”) from the Peruvian Opcos (the “Intercreditor Dispute”); and (ii) a separate dispute (the “Liquidator
Disputes”) related to lawsuits initiated against CFGI and other entities in Hong Kong by liquidators (the “FTI
Liquidators™) of certain affiliates of the Debtors and other entities in liquidation proceedings before the Hong
Kong Court or the Eastern Caribbean Supreme Court in the High Court of Justice, British Virgin Islands.

The Chapter 11 Trustee sought to refer both the Intercreditor Dispute and the Liquidator Disputes to mediation
(the “Mediation”) by filing the Chapter 11 Trustee’s Emergency Motion for Entry of an Order (4) Appointing a
Mediator, (B) Directing the Proposed Mediation Parties to Participate in Mediation, and (C) Authorizing
Taking Corporate Governance Actions Necessary to Enable Non-Debtor CFG Investment S.A.C. to Participate

(cont’d)
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mediation sessions (the “Mediation Sessions”) taking place during this Application Period.

Further, Skadden professionals continued to respond to and review and produce discovery
documents in connection with the Motion of Movants Pursuant to 11 U.S.C. 105(a), Fed. R.
Bankr. P. 2004 and 9016, and L. Bankr. R. 2004-1, for an Order Authorizing Issuance of
Subpoenas for Production of Documents and Examination of Witnesses and Granting Related
Relief [Dkt. No. 1838] (the “2004 Motion’), which was filed by certain Noteholders represented

by Kasowitz Benson Torres LLP (the “Kasowitz Noteholders™) during the previous application

period. Finally, Skadden professionals continued their efforts with respect to the analysis and
resolutions of claims at CFG Peru Singapore and its subsidiaries, including effectuating certain
preliminary aspects of the netting of intercompany claims (the “Netting”) under that certain
Settlement Agreement Among CFG Peru Singapore, the Other Debtors, and the Non-Debtor
Affiliates, Including the CFG Peru Singapore Subsidiaries Netting Intercompany Claims [Dkt.

No. 1736] (the “Intercompany Settlement Agreement”), and assisting with the resignation of the

existing indenture trustee and paying and transfer agent and registrar, and appointment of

Delaware Trust Company (“DTC”) as the successor indenture trustee (the “Indenture Trustee™)
and the successor paying and transfer agent and registrar (the “Paying Agent”) under the Notes.
9. As a result of the foregoing, during the Application Period, the vast
majority of time spent by Skadden professionals related to: (i) facilitation of and participation in
the Mediation; (ii) analyses and responses relating to the 2004 Motion; (iii) analysis, resolution,
and administration of claims, including intercompany claims, by and against CFG Peru

Singapore and its subsidiaries; and (iv) more generally and as usual, advising the Chapter 11

(cont’d from previous page)
in Mediation [Dkt. No. 1880] (the “Mediation Motion”) on December 10, 2019. The Mediation Motion was
approved by the Court on January 29, 2020, during the previous application period [Dkt. No. 1938].
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Trustee with regard to a variety of issues attendant to the size, complexity, and worldwide scope
of this Chapter 11 Case. These work streams, which are detailed below, continue to be critical,
as they implicate some of the key remaining hurdles to the Chapter 11 Trustee’s ability to
facilitate CFG Peru Singapore’s eventual value-maximizing exit from chapter 11.

A. Facilitation of and Participation in the Mediation

10. First, during the Application Period, Skadden professionals continued to
assist the Chapter 11 Trustee with respect to the Mediation, which was an effort by the Chapter
11 Trustee to consensually resolve both the Intercreditor Dispute as well the Liquidator Disputes.

In order to allow the parties to the Mediation (the “Mediation Parties”) to share confidential

documents with one another, Skadden professionals, along with professionals from Quinn

Emanuel Urquhart & Sullivan LLP (“Quinn _Emanuel”), the Chapter 11 Trustee’s special

litigation counsel who took the lead on the Mediation in connection with the Liquidator
Disputes, expended significant time and effort to finalize and effectuate the Stipulation and
Order Governing the Disclosure of Confidential Documents and Authorizing the Filing of

Certain Documents Under Seal [Dkt. No. 2073] (the “Mediation Stipulation™), which was

executed by all parties and approved by the Court during the Application Period. Negotiation of
the Mediation Stipulation was much more attenuated and iterative than initially expected given
the position of certain adverse Mediation Parties with respect to the use of documents produced
during the Mediation in other ongoing litigation, including those initiated by the FTI Liquidators
in Hong Kong.

11. Further, Skadden professionals prepared the Chapter 11 Trustee for the
initial Mediation Sessions, which took place during the Application Period. Skadden
professionals completed drafting the Chapter 11 Trustee’s mediation statement (the “Mediation

Statement”) in connection with the Intercreditor Dispute. The Mediation Statement discussed at

6
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some length the potential structure of a creditor-led alternative transaction (the “Creditor-Led

Plan™) to the sale of CFG Peru Singapore’s equity interests in CFGI (the “CFG Peru Sale”),

which could take the form of a foreign scheme of arrangement. Accordingly, Skadden
professionals worked with colleagues in the London office and with various foreign counsel to
analyze the advantages and challenges of pursuing such a foreign scheme of arrangement and
obtaining recognition of the scheme in Peru. In addition, Skadden professionals reviewed and
analyzed the Mediation Statements of the other Mediation Parties in connection with the
Intercreditor Dispute, and prepared submissions of background documents for the mediator’s
review, one with respect to the Chapter 11 Cases generally, and another more specifically related
to the Intercreditor Dispute.

12. Finally, Skadden professionals coordinated the logistics of the initial
Mediation Sessions, which took place virtually in June 2020. Skadden professionals analyzed
the most effective way to hold virtual Mediation Sessions, and represented the Chapter 11
Trustee at the virtual Mediation Session in connection with the Intercreditor Dispute.

B. Analyses of and Responses to the 2004 Motion

13. Next, during the Application Period, Skadden professionals continued to
expend significant time and effort with respect to the 2004 Motion. Having negotiated and filed
the Stipulation and Order Governing the Disclosure of Confidential Documents and Authorizing

the Filing of Certain Documents Under Seal [Dkt. No. 1901] (the “Kasowitz Confidentiality

Stipulation”) with the Kasowitz Noteholders during the previous application period, Skadden
professionals focused their efforts during the Application Period on reviewing and producing
documents sought by the Kasowitz Noteholders. Skadden professionals continued to review
documents produced by the Chapter 11 Trustee and Development Specialists, Inc. (“DSI”), the

Chapter 11 Trustee’s accountant, for responsiveness and privilege, researched and analyzed

7
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common interest issues with the Peruvian Opcos and entered into a common interest agreement
with them, prepared a privilege log of documents withheld for privilege reasons, and continued
to engage in dialogue with the Kasowitz Noteholders in connection with the foregoing.

C. The Analysis, Resolution, and Administration of Claims

14.  During the Application Period, Skadden professionals continued work to
analyze and resolve claims, including intercompany claims, against CFG Peru Singapore and its
subsidiaries. These efforts included effectuating certain preliminary aspects of the Netting under

the Intercompany Settlement Agreement (the “Preliminary Netting”), which, among other things,

would result in significant tax savings at the Peruvian Opcos. Skadden professionals engaged in
extensive negotiations with counsel to the other Debtors, who were initially reticent to effectuate
the Preliminary Netting. Faced with this reticence, Skadden professionals strategized with the
Chapter 11 Trustee, and researched, drafted, and filed the Chapter 11 Trustee’s Motion for Order
Pursuant to Bankruptcy Code Sections 105(a) and 363(b) and Bankruptcy Rules 2002 and 6004
(I) Compelling Debtors China Fisheries International Limited and CFG Peru Singapore to
Effectuate Certain Preliminary Aspects of the Netting of Intercompany Claims, and (1)
Authorizing Corporate Governance Actions Necessary to Remove or Replace the Ng Subsidiary

Directors at CFG Peru Singapore’s Subsidiaries [Dkt. No. 2050] (the “Motion to Compel

Netting”). In response to the Motion to Compel Netting, the other Debtors and certain directors,
general managers, and legal representatives at CFG Peru Singapore’s direct subsidiaries that are
Ng family members or individuals associated with the Ng family (collectively, the “Ng

Subsidiary Directors”) filed a limited objection (the “Netting Objection™). As a result, Skadden

professionals were required to prepare for and argue the Motion to Compel Netting on behalf of
the Chapter 11 Trustee at a contested hearing before the Court. Skadden professionals and the

other Debtors eventually arrived at a mutually agreeable resolution with respect to the

8
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Preliminary Netting during the Application Period, and the Court entered an order with respect
thereto shortly after the Application Period.

15. Further, during the Application Period, TMF Trustee Limited (“TMF”)
and Citibank N.A., London Branch (“Citi”), indicated their desire to resign as the indenture
trustee and the paying and transfer agent and registrar under the Notes, respectively. Skadden
professionals assisted the Chapter 11 Trustee in liaising with potential replacements, including
DTC, the successor Indenture Trustee and Paying Agent. Skadden professionals also prepared

the Agreement of Resignation, Appointment and Acceptance (the “Indenture Trustee

Replacement Agreement”) among CFGI, as the issuer of the Notes, Citi, TMF, and DTC to
effectuate DTC’s succession as the Indenture Trustee and Paying Agent. Further, Skadden
professionals drafted and filed the Chapter 11 Trustee’s Motion for Order Pursuant to
Bankruptcy Code Sections 105(a) and 363(b) and Bankruptcy Rules 2002 and 6004 Authorizing
Taking Corporate Governance Actions Necessary Enable the Appointment of a Successor
Indenture Trustee and Successor Paying Agent By Non-Debtor CFG Investment S.A.C. [Dkt. No.

2006] (the “Indenture Trustee Replacement Motion”). The Indenture Trustee Replacement

Motion was approved by the Court during the Application Period [Dkt. No. 2037].

D. Advising the Chapter 11 Trustee with Regard to Issues Attendant to the Size,
Complexity, and Worldwide Scope of this Chapter 11 Case

16. Finally, Skadden attorneys continued to collaborate with the Chapter 11
Trustee’s other advisors, the Debtor’s creditor constituencies, and advisors to the other Debtors
to handle a variety of issues attendant to the size, complexity, and worldwide scope of the
Chapter 11 Case. This has included, for example, efforts to keep creditor constituencies and
other interested parties apprised of all significant transactions and case developments that

transpired over the course of the Application Period; efforts to ensure compliance with notice
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and consent requirements, among other obligations, under existing debt documents; and the
extension of the Tolling Agreement among the Debtors, their non-Debtor Affiliates, CFG Peru
Singapore, and its subsidiaries to toll any statutes of limitations or other time-based limitations or
defense to claims among them.

17.  Given the foregoing—which reflects a non-exhaustive overview of key
efforts by Skadden professionals during the Application Period—Skadden respectfully submits
that the compensation and expense reimbursement sought herein for the professional services
Skadden provided to the Chapter 11 Trustee during the Application Period are reasonable and
commensurate with the size, nature, and complexity of this Chapter 11 Case.

THE CHAPTER 11 TRUSTEE’S RETENTION OF SKADDEN

18.  On November 22, 2016, the Chapter 11 Trustee submitted an application
to the Court for an order authorizing him to retain Skadden pursuant to an engagement letter

dated November 18, 2016 (the “Engagement Agreement”) as his counsel, effective nunc pro tunc

to November 18, 2016 [Dkt. No. 238] (the “Retention Application”). On November 30, 2016,

the Court entered an order authorizing the Chapter 11 Trustee to employ Skadden as his counsel,

effective nunc pro tunc to November 18, 2016 [Dkt. No. 257] (the “Retention Order”), in

accordance with the provisions of the Retention Order and Engagement Agreement.’

19.  The Retention Order authorizes the Chapter 11 Trustee to compensate and
reimburse Skadden in accordance with the Bankruptcy Code, the Bankruptcy Rules, and the
Local Bankruptcy Rules. The Retention Order also authorizes the Chapter 11 Trustee to

compensate Skadden at its hourly rates charged for services of the type rendered in this Chapter

" In further support of its Retention Application, Skadden has filed supplemental declarations of Lisa Laukitis
pursuant to Bankruptcy Rules 2014 and 2016 and Local Bankruptcy Rules 2014-1 and 2016-1 [Dkt. Nos. 410,
530, 610, 929, 1185, 1482, 1778, and 2097].

10
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11 Case and to reimburse Skadden for its actual and necessary out-of-pocket expenses incurred,

subject to application to this Court. The particular terms of Skadden’s engagement are detailed

in the Engagement Agreement, a copy of which is attached to the Retention Application.

20.

services:

(a)

(b)

(©)

(d)

(€)

(f)

(@)

(h)

(i)

The Retention Order authorizes Skadden to provide the following

advise the Chapter 11 Trustee with respect to his powers and duties as
Chapter 11 Trustee in the continued management and operation of CFG
Peru Singapore;

identify, analyze, and assist the Chapter 11 Trustee in maximizing the
value of CFG Peru Singapore’s assets;

investigate and assist the Chapter 11 Trustee in connection with any and
all claims, causes of action, or other bases of liability that may be asserted
by CFG Peru Singapore’s estate, including, but not limited to, claims
arising under Chapter 15 of the Bankruptcy Code;

prepare, on behalf of the Chapter 11 Trustee, all necessary motions,
applications, complaints, answers, orders, reports, and other papers in
support of positions taken by the Chapter 11 Trustee in these Chapter 11
Cases;

take all necessary actions to protect and preserve CFG Peru Singapore’s
estate, including the prosecution of actions on the Chapter 11 Trustee’s
behalf and negotiations concerning litigation;

negotiate and prepare on the Chapter 11 Trustee’s behalf plan(s) of
reorganization, disclosure statement(s), and all related agreements and/or
documents, and take any necessary action on behalf of CFG Peru
Singapore to obtain confirmation of such plan(s);

assess, prosecute, settle, or otherwise resolve any claims asserted
against CFG Peru Singapore in the Chapter 11 Cases;

appear, as appropriate, in the Bankruptcy Court, any appellate courts, and
any other courts, panels, or forums in which matters may be heard to
protect the interests of the Chapter 11 Trustee and CFG Peru Singapore’s
estate before said courts, panels, or forums;

assist and advise the Chapter 11 Trustee in connection with any
matters affecting property of CFG Peru Singapore’s estate, including,

11
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but not limited to, the operation and/or sale or other proposed
disposition of property of CFG Peru Singapore’s estate; and

() perform all other necessary legal services and provide all other
necessary legal advice as requested by the Chapter 11 Trustee.

21. No agreement or understanding exists between Skadden and any other
person or persons for the sharing of compensation received or to be received for professional
services rendered in or in connection with these cases, nor will any be made except as permitted
pursuant to Bankruptcy Code section 504(b)(1).

FEE PROCEDURES AND MONTHLY FEE STATEMENTS

22. On October 28, 2016, the Court entered an Order Pursuant to Sections

105(a) and 331 of the Bankruptcy Code Establishing Procedures for Monthly Compensation and

Reimbursement of Expenses of Professionals [Dkt. No. 199] (the “Compensation Procedures
Order”), which sets forth the procedures for interim compensation and reimbursement of
expenses for all professionals in these Chapter 11 Cases.

23. In accordance with the Compensation Procedures Order, Skadden seeks
interim approval of 80% of the fees and 100% of the expenses requested in the monthly fee
statements filed for the months of March 2020, April 2020, May 2020, and June 2020, as shown
below, and authorization for the Chapter 11 Trustee to pay the corresponding amounts.® A
narrative statement of the services rendered in each key category during the Application Period is

set forth herein.

Date Filed Docket Period Fees Requested Expenses Fees Expenses
Number Covered Requested Authorized Authorized
3/1/2020 - $336,040.22 $336,040.22
6/15/2020 2069 3/31/2020 (80% of $1,348.75 (80% of $1,348.75
$420,050.28) $420,050.28)

8  The Chapter 11 Trustee has been provided with an opportunity to review all amounts requested in the
Application and has approved all requested amounts.

12
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4/1/2020 — $131,242.40 $131,242.40
7/8/2020 2103 4/30/2020 (80% of $843.40 (80% of $843.40
$164,053.00) $164,053.00)
5/1/2020 — $201,081.20 $201,081.20
7/30/2020 2127 5/31/2020 (80% of $1,156.23 (80% of $1,156.23
$251,351.50) $251,351.50)
6/1/2020 — $393,531.35 $393,531.35
9/14/2020 2159 6/30/2020 (80% of $2,442.28 (80% of $2,442.28
$491,914.19) $491,914.19)

RELIEF REQUESTED

24.  Skadden has submitted monthly fee statements for the period from March
1, 2020, through June 30, 2020, and in accordance with the Compensation Procedures Order,
now submits this Application covering the Application Period. During the Application Period,
attorneys and paraprofessionals of Skadden devoted a total of 1,253.60 hours to representation of
the Chapter 11 Trustee in this Chapter 11 Case.® Of the aggregate time expended, 160.80 hours
were spent by partners, 45.90 were spent by counsel, 971.10 hours were spent by associates, and
75.80 hours were spent by paraprofessionals. Schedules showing the name and position of each
such partner, counsel, associate, and paraprofessional, hours worked during the Application
Period, and hourly billing rate are provided at the front of this Application. Excluding
paraprofessionals, Skadden’s blended hourly rate for this Application Period was $1,096.79.

25.  As set forth above, Skadden, as the Chapter 11 Trustee’s lead counsel, has
played an integral role in assisting the Chapter 11 Trustee. As a result, in connection with its
efforts during the Application Period, Skadden now seeks allowance of $1,061,895.17 (80% of
$1,327,368.97) in fees calculated at the applicable hourly billing rates of the firm’s personnel

who have worked on this Chapter 11 Case, and $5,790.66 in charges and disbursements actually

and necessarily incurred by Skadden while providing services to the Chapter 11 Trustee during

®  This reflects hours billed. Total hours worked, before voluntary reductions, were 1,480.40.
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the Application Period. This Application reflects prior voluntary fee reductions by Skadden in
the aggregate amount of $213,575.00 for fee reductions applied prior to the filing of the
applicable monthly statements. This Application also reflects voluntary expense reductions in
the aggregate amount of $2,521.57 applied prior to the filing of the applicable monthly
statement. Combined, these voluntary fee and expense reductions total $216,096.57 (a 13.95%
reduction).

26.  The Compensation Procedures Order provides that when seeking interim
compensation, professionals must submit monthly fee statements to certain notice parties. Each
person receiving a statement has fifteen (15) days after its receipt to review. If no objection to a
monthly fee statement is made, the Chapter 11 Trustee is authorized to pay 80% of the fees
requested (with the remaining 20% of the fees requested referred to as the “Holdback™) and
100% of the charges and disbursements requested. Skadden has submitted monthly fee
statements as described above for each of the months covered by the Application Period. The

aggregate Holdback amount for the Application Period is $265,473.80 (the “Eleventh Interim

Fee Period Holdback™). Though Skadden is not currently seeking allowance or payment of the

Eleventh Interim Fee Period Holdback, Skadden reserves all rights to seek allowance and
payment of the Eleventh Interim Fee Period Holdback in a subsequent interim or final fee
application filed with this Court.

27.  Consistent with its normal practice, Skadden achieved cost efficiencies by
employing a streamlined case management structure. Instead of assigning various attorneys to
the many tasks that arose during this Chapter 11 Case, Skadden designated a core group of four
(4) attorneys who were assigned primary responsibility for restructuring matters arising with

respect to this representation. This streamlined case management structure enabled the core

14
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attorneys to develop a deep understanding of the factual underpinnings of this Chapter 11 Case
and to apply such knowledge across different issues as they arose and helped Skadden
professionals to avoid performing duplicative or unnecessary work. As described in detail
herein, Skadden believes that the requests made in this Application comply with this Court’s
standards.

28.  As disclosed in the Retention Application that this Court approved, it is
Skadden’s standard policy to charge its clients in all areas of practice for certain charges and
disbursements incurred in connection with such clients’ cases. The charges and disbursements
charged to clients include, inter alia, charges for travel, travel-related expenses, computer legal
research, and postage.

29.  Skadden has attempted to minimize the charges and disbursements
associated with the Chapter 11 Case. During the Application Period, Skadden incurred the
following sums for actual and necessary charges and disbursements in the rendition of

professional services in the Chapter 11 Case and requests that it be reimbursed therefore:

Computer Legal Research $2,423.25
Long Distance Telephone $259.57
Reproduction-color (@ $0.10 per page) $1,817.90
Outside Research $404.70
Filing/Court Fees $3.00
Court Reporting $152.40
Local Travel $42.68
Out-Of-Town Travel $219.18
Courier & Express Carriers (e.g., Federal Express) $137.14
Postage $23.32

15
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Electronic Document Management $307.52
TOTAL $5,790.66

30.  Skadden submits that the above fees, charges, and disbursements are
reasonable given the size and complexity of the Chapter 11 Case, and are consistent with those
incurred by other bankruptcy practitioners in other large, complex chapter 11 cases in this and
other districts. In addition, Skadden submits that the Chapter 11 Trustee has previously reviewed
and approved this Application.

DESCRIPTION OF SERVICES RENDERED

31.  Throughout the Application Period, Skadden has worked closely with the
Chapter 11 Trustee and his other advisors. The services described in this Application have been
directed toward those tasks necessary to fulfill the Chapter 11 Trustee’s fiduciary and statutory
duties and to achieve the Chapter 11 Trustee’s business and legal objectives. To meet the
Chapter 11 Trustee’s needs, Skadden has worked to provide multi-disciplinary services.
Throughout this process, certain of the core Skadden attorneys working on the Chapter 11 Case
were required to devote the majority of their time to this matter.

32.  Over the course of the Chapter 11 Case, Skadden has utilized fifteen (15)
different matter numbers or subject-matter categories to which its professionals assigned the time
billed by them, all of which are related to the tasks performed by Skadden on behalf of the
Chapter 11 Trustee.’® Skadden has kept contemporaneous records of the time spent rendering

such services and separated tasks in billing increments of one-tenth of an hour. All of the

10 Exhibit B contains a table of all matter numbers used by Skadden in this Chapter 11 Case.
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services performed by Skadden have been legal in nature, necessary, and appropriate for the
effective administration of the Chapter 11 Case.

33.  Skadden devoted approximately 98% of its time to the following five most
significant matters during the Application Period (with fees for each matter set forth in
parentheses): Asset Dispositions (General) ($35,216.00); Case Administration ($60,837.00);
Claims Administration (General) ($313,846.78); Litigation (General) ($774,545.19); and
Retention / Fee Matters / Objections (SASM&F) ($113,665.00).

MOST SIGNIFICANT KEY MATTERS

34. Following below is a narrative summary of the work performed by
Skadden during the Application Period in connection with each of the key matters to which
Skadden professionals devoted significant time (listed alphabetically):

A. Asset Dispositions (General)
Hours: 31.90, Fees: $35,216.00

35. During the Application Period, Skadden professionals continued to spend
time advising the Chapter 11 Trustee in connection with various matters related to the CFG Peru
Sale. This matter number covers sale-related efforts and strategic alternatives thereto that remain
critical to facilitating an exit from chapter 11. These efforts included negotiating and drafting
extensions and amendments to non-disclosure agreements with potential bidders to enable them
to conduct due diligence, and tracking non-disclosure agreements that have expired to ensure
confidential documents are returned or destroyed (if necessary). Further, Skadden professionals
prepared for and participated in a call with the Chapter 11 Trustee, DSI, and a potential bidder
party in China. Finally, Skadden professionals assisted the Chapter 11 Trustee in renewing a

power of attorney related to the Peruvian tax certification of the CFG Peru Sale, which would
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enable the Chapter 11 Trustee to move quickly to close the CFG Peru Sale should a bidder
emerge.

B. Case Administration
Hours: 77.30, Fees: $60,837.00

36. During the Application Period, Skadden professionals continued to devote
time to case administration matters and continued working with the Chapter 11 Trustee and his
other advisors regarding various business-related issues. Skadden professionals held regular
teleconferences with the Chapter 11 Trustee in order to keep apprised of case developments,
which reduced expenses by ensuring that professionals’ efforts were not duplicated.

37.  Time billed to this matter also includes preparation for and attendance at
the hearing that occurred during the Application Period. Skadden professionals prepared for,
participated in, and represented the Chapter 11 Trustee at a contested hearing during the
Application Period regarding the Motion to Compel Netting.

38.  Skadden professionals also devoted time to the following administrative
and organizational tasks that allowed Skadden to provide more informed and efficient services
and advice: reviewing and responding to interested party correspondence; updating task lists,
case calendars, and working group lists; monitoring the Court’s docket; and researching
applicable rules for filing and service.

C. Claims Administration (General)
Hours: 285.30, Fees: $313,846.78

39. During the Application Period, Skadden professionals continued to expend
substantial time advising the Chapter 11 Trustee in connection with various matters related to
claims against CFG Peru Singapore and its subsidiaries. This matter number, which reflects the

second highest amount of hours and fees charged by Skadden professionals during the
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Application Period, covers efforts related to both third-party creditors (i.e., Noteholders and Club
Lenders), as well as holders of intercompany claims.

40. First, Skadden professionals continued work with respect to the
Preliminary Netting, which would allow part of the Intercompany Settlement Agreement to be
effectuated as soon as possible, with the remainder to be completed upon receipt of a sufficient
binding offer in the CFG Peru Sale or value-maximizing alternative. The Preliminary Netting
would, inter alia, allow CFGI to realize significant and immediate tax benefits. The Preliminary
Netting was unexpectedly opposed by the other Debtors, so Skadden professionals negotiated
with counsel to the other Debtors in order to reach agreement on moving forward with the
Preliminary Netting, including by liaising with the Chapter 11 Trustee’s Peruvian counsel and
the Peruvian Opcos’ tax advisors, and by filing the Motion to Compel Netting. In response to
the Motion to Compel Netting, the other Debtors and the Ng Subsidiary Directors filed the
Netting Objection, leading to a contested hearing at which Skadden professionals argued in
support of the Motion to Compel Netting. The parties reached an amicable resolution, and the
Preliminary Netting was executed by the parties and effectuated after the Application Period.

41.  Second, Skadden professionals assisted the Chapter 11 Trustee with
facilitating the appointment of DTC as the Indenture Trustee and Paying Agent. Skadden
professionals negotiated with potential successor indenture trustees and paying and transfer
agents and registrars, including DTC, negotiated the Indenture Trustee Replacement Agreement,
and drafted and filed the Indenture Trustee Replacement Motion.

D. Litigation (General)
Hours: 701.50, Fees: $774,545.19

42.  As noted above, during the Application Period, Skadden professionals

expended substantial time and effort in advising the Chapter 11 Trustee in connection with the
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2004 Motion and Mediation. This matter number, which reflects the highest amount of hours
and fees charged by Skadden professionals during the Application Period, covers efforts related
to those undertakings.

43. First, during the Application Period, Skadden professionals worked
extensively to facilitate the Mediation. The Chapter 11 Trustee believes that the Mediation can
resolve the Intercreditor Dispute, and remains optimistic that it can resolve the Liquidator
Disputes as well, and thus clear a way for a value-maximizing path out of this Chapter 11 Case.
These efforts included negotiating and executing the Mediation Stipulation, drafting the Chapter
11 Trustee’s Mediation Statement in connection with the Intercreditor Dispute, reviewing and
analyzing the other Mediation Parties’ Mediation Statements in connection with the Intercreditor
Dispute, and coordinating the logistics of the Mediation Sessions.

44.  Second, Skadden professionals continued to strategize with and assist the
Chapter 11 Trustee with respect to the 2004 Motion, which was filed by the Kasowitz
Noteholders to seek discovery of documents relating to the Intercreditor Dispute. Skadden
professionals continued to facilitate the review of numerous documents produced by the Chapter
11 Trustee and DSI to determine responsiveness and privilege, analyzed common interest issues
with the Peruvian Opcos, and continued to keep the Kasowitz Noteholders apprised of progress.

E. Retention / Fee Matters / Objections (SASM&F)
Hours: 129.80, Fees: $113,665.00

45.  Pursuant to the terms of the Compensation Procedures Order, during the
Application Period, Skadden professionals prepared and filed monthly fee statements and related
materials for January 2020 [Dkt. No. 1976], February 2020 [Dkt. No. 2031], and March 2020
[Dkt. No. 2069]. In addition, Skadden professionals began drafting the Ninth Interim Fee

Application [Dkt. No. 2115] during the Application Period. Skadden professionals also

20



16-11895-jlg Doc 2268 Filed 12/17/20 Entered 12/17/20 15:36:28 Main Document
Pg 36 of 57

expended time preparing Skadden’s budget and staffing plan for the following application

period.
REASONABLENESS OF FEES AND DISBURSEMENTS
46. Bankruptcy Code section 330 authorizes the Court to award “reasonable
compensation for actual, necessary services rendered by the . . . professional person . . ..”

11 U.S.C. § 330(a)(1)(A). In order to evaluate a request for allowance of fees by a professional
person, a court must determine whether the services rendered were actual and necessary and the
fees requested are reasonable. Skadden respectfully submits that its request for an interim award
of compensation for the Application Period satisfies that standard.

47. In accordance with the factors enumerated in 11 U.S.C. § 330, the amount
requested herein by Skadden is fair and reasonable in light of (1) the nature and complexity of
the Chapter 11 Case; (2) the time and labor required to effectively represent the Chapter 11
Trustee; (3) the nature and extent of the services rendered; (4) Skadden’s experience, reputation,
and ability; (5) the value of Skadden’s services; and (6) the cost of comparable services other
than in cases under the Bankruptcy Code.

A. Nature, Complexity, and Duration of the Chapter 11 Case

48.  As should be evident from the summary of Skadden’s services as
described above in this Application, the Chapter 11 Case is complex and presents a particularly
unique set of circumstances, including but not limited to numerous cross-border issues; a
complex corporate structure; the relationship with the other Debtors not under the control of the
Chapter 11 Trustee; and the nature of the assets in this Chapter 11 Case. Skadden has assisted
the Chapter 11 Trustee by employing a streamlined structure that consists of a small core team to

avoid the performance of duplicative or unnecessary work.
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B. Experience of Skadden

49.  The experience of Skadden also benefited the Chapter 11 Trustee and the
Debtor’s estate. Skadden is among the largest firms and has one of the most experienced
restructuring groups in the world. As set forth more fully in the Retention Application,
Skadden’s restructuring attorneys and attorneys from other practice areas have extensive
knowledge and experience in dealing with the fast-paced needs of similar chapter 11 cases.
Accordingly, Skadden’s depth of experience in chapter 11 matters ensured that pressing matters
were addressed promptly.

C. Comparable Services

50.  An award of compensation also must be based on the cost of comparable
services other than in a bankruptcy case. Skadden’s rates are consistent with rate structures
charged to other clients in bankruptcy and non-bankruptcy matters. Moreover, its rate structure
was disclosed clearly in its Retention Application, which this Court approved. The amounts
sought by Skadden are consistent with the fees, charges, and disbursements incurred in other
chapter 11 cases of similar size, complexity, and duration by Skadden and its peer firms.
Accordingly, the cost of comparable services supports the Application, and the services
performed during the Application Period more than warrant the allowance of compensation,
particularly in view of the results achieved, as reflected herein.

51. Based on the foregoing, Skadden respectfully submits that approval of the
compensation sought herein is warranted and should be approved.

D. Reservation of Rights

52.  Skadden reserves the right to supplement this Application to seek amounts
for work performed or expenses incurred during the Application Period but not yet reflected in
Skadden’s time records or to amend the amounts listed herein and in the monthly fee statements
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to correct any bookkeeping errors. Skadden has attempted to include in the monthly fee
statements and, by extension, this Application, all time and expenses relating to the Application
Period. However, delays in processing such time and receiving invoices for certain expenses do
occur. In the event that a subsequent review reveals that additional professional services have
been rendered or expenses have been incurred on behalf of the Chapter 11 Trustee during the
Application Period, which were not processed by Skadden’s accounting system before the time
of this Application, Skadden reserves the right to seek such additional fees and expenses by
subsequent application to the Court.!! Skadden does not waive, and expressly reserves, its right
to respond to any objections regarding this Application and the amounts sought for Skadden’s
services in the Chapter 11 Case. In the event that any objections to this Application are filed,
Skadden reserves the right to seek payment for all or any part of its write-offs. Further, Skadden
reserves all rights to seek allowance and payment of the Eleventh Interim Fee Period Holdback
in a subsequent interim or final fee application filed with this Court.

COMPLIANCE WITH GUIDELINES

53.  Skadden believes that this Application, together with the attachments
hereto, substantially complies in all material respects with the Fee Guidelines. To the extent this
Application does not comply in every respect with the requirements of such Fee Guidelines,
Skadden respectfully requests a waiver for any such technical non-compliance.

NO PRIOR REQUEST

54, No previous request for the relief sought herein has been made to this

Court or any other court.

11 Skadden further reserves the right to request additional compensation at a later date for time spent preparing this

Application.
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NOTICE

55. Notice of this Application shall be given to (a)the U.S. Trustee;
(b) creditors holding the fifty largest claims as set forth in the consolidated list filed with the
Debtors’ petitions; (c) U.S. counsel to Standard Chartered Bank (Hong Kong) Limited; (d) U.S.
counsel to Codperatieve Rabobank, U.A.; (e) U.S. counsel to the ad hoc committee of certain
entities that hold, or act as investment manager of or advisor to certain funds, controlled
accounts, and/or other entities that hold or are beneficial owners of the Notes and the Club Loan;
(F) U.S. counsel to Bank of America N.A.; (g) U.S. counsel to Malayan Banking Berhad, Hong
Kong Branch; (h) U.S. counsel to Friedrich von Kaltenborn-Stachau, the insolvency
administrator for the Pickenpack companies; (i) U.S. counsel to Delaware Trust Company, the
current Indenture Trustee; (j) U.S. counsel to the other Debtors; (k) the United States Attorney’s
Office for the Southern District of New York; (I) the Internal Revenue Service; (m) the United
States Securities and Exchange Commission; (n) Jessie Ng on behalf of the other Debtors;
(o) U.S. counsel to the FTI Liquidators; (p) counsel to certain holders of the Notes and Club
Loan, Kasowitz Benson Torres LLP; (gq) counsel for Madison Pacific Trust Limited, Hogan
Lovells US LLP; and (r) any party that has requested notice pursuant to Bankruptcy Rule 2002.
A copy of this Application is also available on the Court’s website.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WHEREFORE, Skadden respectfully requests that the Court (a) enter an order
allowing interim compensation of $1,061,895.17 (80% of $1,327,368.97) to Skadden for
professional services rendered as counsel for the Chapter 11 Trustee during the Application
Period, plus reimbursement of actual and necessary charges and disbursements incurred in the
amount of $5,790.66, (b) direct the Chapter 11 Trustee to pay all amounts due (including 80% of
all fees and 100% of all expenses) under all of Skadden’s previously filed monthly fee
statements for the Application Period pursuant to the Compensation Procedures Order, and
(c) grant it such other and further relief as is just and proper.

Dated: December 17, 2020
New York, New York

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

By: /s/ Lisa Laukitis
Lisa Laukitis
One Manhattan West
New York, New York 10001
Telephone: (212) 735-3000
Fax: (212) 735-2000

-and-

Ebba Gebisa (admitted pro hac vice)
155 N. Wacker Dr.

Chicago, Illinois 60606-1720
Telephone: (312) 407-0700

Fax: (312) 407-0411

Counsel for William A. Brandt, Jr.,
Chapter 11 Trustee
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Exhibit A

Laukitis Declaration
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

Lisa Laukitis

One Manhattan West

New York, New York 10001-8602
Telephone: (212) 735-3000

Fax: (212) 735-2000

-and-

Ebba Gebisa (admitted pro hac vice)
155 N. Wacker Dr.

Chicago, Illinois 60606-1720
Telephone: (312) 407-0700

Fax: (312) 407-0411

Counsel for William A. Brandt, Jr., Chapter 11 Trustee

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

CHINA FISHERY GROUP LIMITED (CAYMAN)
etal.,
Debtors.t

In re:

CFG Peru Investments Pte. Limited (Singapore),
Debtor.

Chapter 11
Case No. 16-11895 (JLG)

(Jointly Administered)

Chapter 11
Case No. 16-11914 (JLG)

(Jointly Administered)

The Debtors are China Fishery Group Limited (Cayman), Pacific Andes International Holdings Limited (Bermuda),

N.S. Hong Investment (BVI) Limited, South Pacific Shipping Agency Limited (BVI), China Fisheries International
Limited (Samoa), CFGL (Singapore) Private Limited, Chanery Investment Inc. (BVI), Champion Maritime Limited
(BVI), Growing Management Limited (BVI), Target Shipping Limited (HK), Fortress Agents Limited (BVI), Ocean
Expert International Limited (BV1), Protein Trading Limited (Samoa), CFG Peru Investments Pte. Limited
(Singapore), Smart Group Limited (Cayman), Super Investment Limited (Cayman), Pacific Andes Resources
Development Limited (Bermuda), Nouvelle Foods International Ltd., Golden Target Pacific Limited, Pacific Andes
International Holdings (BVI) Limited, Zhonggang Fisheries Limited, Admired Agents Limited, Chiksano
Management Limited, Clamford Holding Limited, Excel Concept Limited, Gain Star Management Limited, Grand
Success Investment (Singapore) Private Limited, Hill Cosmos International Limited, Loyal Mark Holdings Limited,
Metro Island International Limited, Mission Excel International Limited, Natprop Investments Limited, Pioneer
Logistics Limited, Sea Capital International Limited, Shine Bright Management Limited, Superb Choice International

Limited, and Toyama Holdings Limited (BV1).
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CERTIFICATION OF LISA LAUKITIS IN SUPPORT OF ELEVENTH INTERIM FEE
APPLICATION OF SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
FOR COMPENSATION FOR SERVICES RENDERED AND REIMBURSEMENT
OF EXPENSES AS COUNSEL TO THE CHAPTER 11 TRUSTEE FOR THE PERIOD
FROM MARCH 1, 2020 THROUGH AND INCLUDING JUNE 30, 2020

I, Lisa Laukitis, pursuant to 28 U.S.C. 8 1746, hereby declare that the following is
true to the best of my knowledge, information, and belief:

1. I am a member of the firm of Skadden, Arps, Slate, Meagher & Flom LLP, which
maintains offices for the practice of law at, among other locations, One Manhattan West, New
York, New York 10001-8602. | am admitted in and a member in good standing of the bar of the
State of New York and the bar of the United States District Court for the Southern District of New
York.

2. This certification is made in connection with the Application? for interim
compensation and reimbursement of expenses for the period commencing March 1, 2020 through
and including June 30, 2020.

3. | have read the Application and to the best of my knowledge, information, and
belief, the statements contained in the Application are true and correct. In addition, after reasonable
inquiry, | believe that the Application substantially complies in all material respects with the
Amended Guidelines for Fees and Disbursements for Professionals in Southern District of New
York (June 17, 2013) promulgated pursuant to Local Bankruptcy Rule 2016-1(a), and the United
States Trustee’s Guidelines for Reviewing Applications for Compensation and Reimbursement of
Expenses Filed Under 11 U.S.C. § 330 for Attorneys in Larger Chapter 11 Cases effective as of

November 1, 2013.

4. With respect to section C.5 of the U.S. Trustee Guidelines, I certify the following:

2 Capitalized terms not otherwise defined herein shall have the meanings assigned to them in the Application.
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Question:
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Response:

Question:

Response:
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A. Did you agree to any variations from, or alternatives to, your standard or
customary billing rates, fees or terms for services pertaining to this
engagement that were provided during the application period? If so, please
explain.

No.

B. If the fees sought in this fee application as compared to the fees budgeted
for the time period covered by this fee application are higher by 10% or
more, did you discuss the reasons for the variation with the client?

Although the overall fees billed to the Chapter 11 Trustee did not exceed the
amount budgeted for this Application Period, there was one matter number
in which the billed amounts exceeded the budgeted amounts. See Exhibit E-
2. Exhibit E-3 provides a summary of the work Skadden provided to the
Chapter 11 Trustee for the matter number that exceeded the budgeted
amount by 10%.

C. Have any of the professionals included in this fee application varied their
hourly rate based on the geographic location of the bankruptcy case?

No.

D. Does the fee application include time or fees related to reviewing or
revising time records or preparing, reviewing, or revising invoices? (This is
limited to work involved in preparing and editing billing records that would
not be compensable outside of bankruptcy and does not include reasonable
fees for preparing a fee application.) If so, please quantify by hours and
fees.

Except as set forth below, the Application does not include any fees
dedicated to revising time records or preparing and revising invoices that
would not normally be compensable outside of bankruptcy. The
Application includes 129.80 hours, totaling $113,665.00 (approximately
8.6% of the total fees billed during the Application Period), for Skadden
retention and fee matters, including time spent to (i) ensure that time entries
comply with the Fee Guidelines and do not disclose privileged or
confidential information, and (ii) prepare monthly fee statements, prepare
and revise Skadden’s budget and staffing plan, and begin preparing the
Ninth Interim Fee Application [Dkt. No. 2117]. Additionally, these
amounts include time spent on retention and on review of conflicts checks
for parties in interest in these Chapter 11 Cases. All of these services,
including review of and revisions to fee statements and applications, were
necessary components of Skadden’s fee and retention activities.

E. Does this fee application include time or fees for reviewing time records
to redact any privileged or other confidential information? If so, please
quantify by hours and fees.
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Response: See response above.
Question: F. If the fee application includes any rate increases since retention:
i.Did your client review and approve those rate increases in advance?

ii. Did your client agree when retaining the law firm to accept all future
rate increases? If not, did you inform your client that they need not agree
to modified rates or terms in order to have you continue the representation,
consistent with ABA Formal Ethics Opinion 11-458?

Response: On January 1, 2017, Skadden implemented firm-wide rate increases
applicable generally to clients in both bankruptcy and non-bankruptcy
matters. Pursuant to Skadden’s retention order [Dkt. No. 257], Skadden
provided advance notice of these increases to: (a) the Office of the U.S.
Trustee for the Southern District of New York; (b) the Chapter 11 Trustee;
and (c) any party that requested notice pursuant to Bankruptcy Rule 2002
[Dkt. No. 277]. The Chapter 11 Trustee approved the January 1, 2017 firm-
wide rate increases and the executed Engagement Agreement also provides
that as part of Skadden’s ordinary business practices, hourly time charges are
periodically reviewed and revised. In addition, effective September 1, 2017,
Skadden implemented firm-wide step increases to reflect class on class
progression and promotions of certain Skadden professionals. These
increases constituted annual “step increases,” as defined in section B.2d of
the U.S. Trustee Guidelines, determined by Skadden in the ordinary course
regarding attorneys and other billers throughout the firm due to advancing
seniority and promotion. Pursuant to the U.S. Trustee Guidelines, such “step
increases” do not constitute “rate increases.” On January 1, 2018, Skadden
implemented firm-wide rate increases applicable generally to clients in both
bankruptcy and non-bankruptcy matters. Pursuant to Skadden’s retention
order [Dkt. No. 257], Skadden provided advance notice of these increases to:
(a) the Office of the U.S. Trustee for the Southern District of New York; (b)
the Chapter 11 Trustee; and (c) any party that had requested notice pursuant
to Bankruptcy Rule 2002 [Dkt. No. 911]. The Chapter 11 Trustee approved
the January 1, 2018 firm-wide rate increases and the executed Engagement
Agreement also provides that as part of Skadden’s ordinary business
practices, hourly time charges are periodically reviewed and revised. In
addition, effective September 1, 2018, Skadden implemented firm-wide step
increases to reflect class on class progression and promotions of certain
Skadden professionals. These increases constituted annual “step increases,”
as defined in section B.2d of the U.S. Trustee Guidelines, determined by
Skadden in the ordinary course regarding attorneys and other billers
throughout the firm due to advancing seniority and promotion. Pursuant to
the U.S. Trustee Guidelines, such “step increases” do not constitute “rate
increases.” On January 1, 2019, Skadden implemented firm-wide rate
increases applicable generally to clients in both bankruptcy and non-
bankruptcy matters. Pursuant to Skadden’s retention order [Dkt. No. 257],

4
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Skadden provided advance notice of these increases to: (a) the Office of the
U.S. Trustee for the Southern District of New York; (b) the Chapter 11
Trustee; and (c) any party that had requested notice pursuant to Bankruptcy
Rule 2002 [Dkt. No. 1409]. The Chapter 11 Trustee approved the January 1,
2019 firm-wide rate increases and the executed Engagement Agreement also
provides that as part of Skadden’s ordinary business practices, hourly time
charges are periodically reviewed and revised. In addition, effective
September 1, 2019, Skadden implemented firm-wide step increases to reflect
class on class progression and promotions of certain Skadden professionals.
These increases constituted annual “step increases,” as defined in section
B.2d of the U.S. Trustee Guidelines, determined by Skadden in the ordinary
course regarding attorneys and other billers throughout the firm due to
advancing seniority and promotion. Pursuant to the U.S. Trustee Guidelines,
such “step increases” do not constitute “rate increases.” On January 1, 2020,
Skadden implemented firm-wide rate increases applicable generally to
clients in both bankruptcy and non-bankruptcy matters. Pursuant to
Skadden’s retention order [Dkt. No. 257], Skadden provided advance notice
of these increases to: (a) the Office of the U.S. Trustee for the Southern
District of New York; (b) the Chapter 11 Trustee; and (c) any party that had
requested notice pursuant to Bankruptcy Rule 2002 [Dkt. No. 1864]. The
Chapter 11 Trustee approved the January 1, 2020 firm-wide rate increases
and the executed Engagement Agreement also provides that as part of
Skadden’s ordinary business practices, hourly time charges are periodically
reviewed and revised.

5. With respect to section B.1 of the Local Guidelines, I certify the following:

(@ I have read the Application;

(b) to the best of my knowledge, information, and belief, formed after
reasonable inquiry, the fees and disbursements sought in the
Application are permissible under the relevant rules, court orders,
and Bankruptcy Code provisions, and fall within the Local
Guidelines;

(c) except to the extent that fees and disbursements are prohibited by
the Local Guidelines, the fees and disbursements sought are billed
at rates and in accordance with practices customarily employed by
Skadden and generally accepted by Skadden’s clients; and

(d) in providing a reimbursable expense, Skadden does not make a
profit on that expense, whether the service is performed by
Skadden in-house or through a third party.
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6. With respect to section B.2 of the Local Guidelines, I certify that the Chapter 11
Trustee has been provided on a monthly basis during the Application Period with statements of
fees and out-of-pocket expenses, containing lists of professionals and paraprofessionals providing
services, their respective billing rates, the work hours expended by each individual, a general
description of services rendered, a reasonably detailed breakdown of out-of-pocket expenses
incurred, and an explanation of billing practices.

7. With respect to section B.3 of the Local Guidelines, | certify that this Application
will be served on the following parties: (a) the U.S. Trustee; (b) creditors holding the fifty largest
claims as set forth in the consolidated list filed with the Debtors’ petitions; (c) U.S. counsel to
Standard Chartered Bank (Hong Kong) Limited; (d) U.S. counsel to Co0peratieve Rabobank,
U.A.; (e) U.S. counsel to the ad hoc committee of certain entities that hold, or act as investment
manager of or advisor to certain funds, controlled accounts, and/or other entities that hold or are
beneficial owners of the Notes and the Club Loan; (f) U.S. counsel to Bank of America N.A;
(9) U.S. counsel to Malayan Banking Berhad, Hong Kong Branch; (h) U.S. counsel to Friedrich
von Kaltenborn-Stachau, the insolvency administrator for the Pickenpack companies; (i) U.S.
counsel to Delaware Trust Company, the current Indenture Trustee; (j) U.S. counsel to the other
Debtors; (k) the United States Attorney’s Office for the Southern District of New York; (l) the
Internal Revenue Service; (m) the United States Securities and Exchange Commission; (n) Jessie
Ng on behalf of the other Debtors; (0) U.S. counsel to FTI Consulting as Joint Provisional
Liquidators of Pacific Andes Enterprises (BVI) Limited, Parkmond Group Limited, PARD Trade
Limited, and Solar Fish Trading Limited; (p) counsel to certain holders of the Notes and Club
Loan, Kasowitz Benson Torres LLP; (gq) counsel for Madison Pacific Trust Limited, Hogan

Lovells US LLP; and (r) any party that has requested notice pursuant to Bankruptcy Rule 2002.
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8. In accordance with Bankruptcy Rule 2016(a) and Bankruptcy Code section 504, |
certify that no agreement or understanding exists between Skadden and any other entity for the
sharing of compensation received or to be received for services rendered in or in connection with the
above-captioned cases except as authorized pursuant to the Bankruptcy Code, the Bankruptcy Rules,
and the Local Bankruptcy Rules. All services for which compensation is sought were professional
services on behalf of the Chapter 11 Trustee and not on behalf of any other person.

[Remainder of this page is intentionally left blank]
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Dated: December 17, 2020
New York, New York

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

By: /s/ Lisa Laukitis
Lisa Laukitis
One Manhattan West
New York, New York 10001-8602
Telephone: (212) 735-3000
Fax: (212) 735-2000
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Exhibit B

Matter Numbers

Main Document

MATTER # MATTER NAME
1 General Corporate Advice
2 Asset Analysis and Recovery
3 Asset Dispositions (General)
4 Asset Dispositions (Inventory)
5 Asset Dispositions (Real Property)
6 Automatic Stay (Relief Actions)
7 Business Operations / Strategic Planning
8 Case Administration
9 Claims Admin. (General)
10 Claims Admin. (Reclamation/Trust Funds)
11 Claims Admin. (PACA/PASA)
12 Credit Card Agreements
13 Creditor Meetings / Statutory Committees
14 Disclosure Statement / Voting Issues
15 Employee Matters (General)
16 Employee Matters (Labor Unions)
17 Environmental Matters
18 Executory Contracts (Personalty)
19 Financing (DIP and Emergence)
20 Government Affairs
21 Insurance
22 Intellectual Property
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23 Investigations and Reviews

24 Leases (Real Property)

25 Litigation (General)

26 Litigation (Insurance Recovery)

27 Liquidation / Feasibility

28 Nonworking Travel Time

29 Real Estate (Owned)

30 Regulatory and SEC Matters

31 Reorganization Plan / Plan Sponsors
32 Reports and Schedules

33 Retention / Fee Matters (SASM&F)
34 Retention / Fee Matters / Objections (Others)
35 Secured Claims

36 Tax Matters

37 U.S. Trustee Matters

38 Utilities

39 Vendor Matters

40 Disbursements

41 Other Foreign

42 Singapore

43 Peruvian Proceedings
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Exhibit C
Rate Disclosures

The blended hourly rate for all U.S.-based Skadden timekeepers (including both professionals and
paraprofessionals), excluding all bankruptcy and pro bono engagements and all data from
timekeepers practicing primarily in Skadden’s Corporate Restructuring Group,* during the twelve-
month period beginning on July 1, 2019 and ending on June 30, 2020 (the “Comparable Period”)
was, in the aggregate, approximately $897.75 per hour (the “Non-Bankruptcy Blended Hourly
Rate”).?

The blended hourly rate for all Skadden timekeepers who billed to the Chapter 11 Trustee during
the Application Period was approximately $1,058.85 per hour (the “Trustee Blended Hourly
Rate™).® A detailed comparison of these rates follows:

1 For purposes of calculating the Non-Bankruptcy Blended Hourly Rate, Skadden tracks, as bankruptcy
engagements, debtor-in-possession (“DIP”) clients that use Skadden’s bundled pricing rate structure as well as
reorganized and post-DIP clients, and excludes those engagements from the Non-Bankruptcy Blended Hourly
Rate along with all time of members of the Corporate Restructuring department.

2 Skadden calculated the Non-Bankruptcy Blended Hourly Rate by dividing the total dollar amount billed by U.S.-
based Skadden timekeepers, excluding all bankruptcy engagements, DIP clients that use Skadden’s bundled
pricing rate structure as well as reorganized and post-DIP clients and all data from timekeepers of the Corporate
Restructuring group (both attorneys and legal assistants), during the Comparable Period by the total number of
corresponding hours billed by U.S.-based Skadden timekeepers during the Comparable Period.

8 Skadden calculates the Trustee Blended Hourly Rate by dividing the total dollar amount billed by such
timekeepers during the Application Period by the total number of hours billed by such timekeepers during the
Application Period. During the Application Period, Skadden voluntarily reduced its fees requested by
$213,575.00 (13.86%) and its expenses by $2,521.57 (30.34%), for a total of $216,096.57 (13.95%) and its hours
billed from a base of 1,480.40 to 1,253.60 (11.85%). Skadden’s Trustee Blended Hourly Rate accounts for
Skadden’s voluntary reduction of its fees.

The Trustee Blended Hourly Rate for Partners ($1,556.91), Counsel ($1,260.00), Associates ($1,012.89), and
Paraprofessionals ($469.26) were higher than the Non-Bankruptcy Blended Hourly Rate for Partners ($1,463.50),
Counsel ($1,081.61), Associates ($770.36), and Paraprofessionals ($325.77 for Legal Assistants and $359.64 for
All Others). The differences between the blended rates are not indicative of a premium being charged by Skadden
for its representation of the Chapter 11 Trustee, but rather the result of attending to the complexities involved in
the Chapter 11 Case that have required the use of more-senior professionals with correspondingly higher billing
rates than in a typical representation, due to the complexity of the services required of Skadden.

With regard to the difference between the Associate blended rates, unlike for many other cases in which Skadden
acts as debtor-side counsel, a Counsel-level professional is not staffed on the Chapter 11 Case full time. As a
result, more services are being performed by an associate at a more senior level than if a Counsel were involved
in the Chapter 11 Case.

With regard to the Counsel blended rates, the reasoning is similar. Because a Counsel-level professional is not
staffed on the Chapter 11 Case full time, the time billed is both minimal and disproportionately affected by a more
senior counsel with a higher-than-average billing rate. Of the 45.90 hours billed by a counsel (compared to 971.10
billed by associates), all were billed by a senior counsel. Likewise, certain matters during the Application Period
required the attention of additional senior partners. Of the 160.80 hours billed by partners, only 1.60 were billed
by attorneys that have been partners for fewer than five years.

(cont’d)
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Trustee Blended Hourly Rate Non-Bankruptcy Blended

Position $ Hourly Rate ($)
Partners / Of Counsel 1,556.91 1,463.50

Special Counsel / Counsel 1,260.00 1,081.61
Associates 1,012.89 770.36

Legal Assistants 469.26 325.77

All Others - 359.64

Total 1,058.85 897.75

Additionally, the full Application Period occurred after a rate increase, as opposed to one-half of the Comparable
Period.
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Exhibit D
Staffing Plan

Some of the complexities involved in the Chapter 11 Case have required the use of more senior
professionals at certain levels (partner, counsel, associate, and legal assistant), with
correspondingly higher billing rates, than in a typical representation, due to the complexity, length,
and multi-jurisdictional nature of the services required of Skadden. In particular, the business
operations are global and multi-jurisdictional in nature. As such, assisting the Chapter 11 Trustee
has required engaging simultaneously with local counsel in various countries and other
professionals, as well as involving Skadden professionals from practice areas beyond
restructuring ,in order to address cross-jurisdictional and multi-party issues. A considerable
amount of the services performed by Skadden during the Application Period included attention to
complex litigation, sale, and claims administration matters that could not be effectuated through
more simplified processes.

In spite of the complexities of this matter, Skadden prioritized maximizing cost efficiencies during
the Application Period by employing a streamlined case management structure involving a core
group of four attorneys. This streamlined case management structure (i) allowed some attorneys
to work almost exclusively on discrete matters, (ii) permitted the case to be staffed with the
appropriate personnel, including the use of more junior associates in lieu of senior associates or
counsel where appropriate, and (iii) enabled Skadden professionals to avoid performing
duplicative or unnecessary work.

Staffing of Skadden attorneys for the various matters in the Chapter 11 Case typically involves a
senior and a junior restructuring team member and may involve specialists from Skadden’s other
practice groups as appropriate. A core team of one partner and one senior associate oversee the
primary, ongoing multidisciplinary work streams in the Chapter 11 Case as well as day-to-day case
management of the entirety of the Chapter 11 Case, including providing updates to the client and
creditor constituencies. Typically, one mid-level restructuring associate and a junior restructuring
associate work on the various restructuring matters under the direction of the partner and senior
associate. While Skadden does not have a fixed staffing plan for each matter given the fluidity
and exigencies of the Chapter 11 Case, Skadden has frequent interactions with the client regarding
staffing needs for the Chapter 11 Case.
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Exhibit E-1

Staffing Plan
March 1, 2020 through June 30, 2020

number of hours worked by, all timekeepers.

ESIMEEE Actual Number Actual Average
CENEGE ) Ol NS Ol of Timekeepers Hourly Rate (3)
Timekeeper Timekeepers
Partner 5 5 1,556.91
Counsel 2 1 1,260.00
Associate 8 9 1,012.89
Legal Assistants 2 7t 430.43
Client Specialist 0 2 520.00
Total 17 29 1,058.85

1

Skadden has relied on numerous paraprofessionals to attend to one-off matters, but three legal assistants have

consistently assisted the team of Skadden professionals.

Main Document
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Exhibit E-2

Budget & Compensation Summary by Matter
March 1, 2020 through June 30, 2020

Hours Compensation ($)
# Matter Budgeted Billed Budgeted Billed
Low High Low High
1 General Corporate Advice 0 15 0.00 0.00 15,882.75 0.00
2 Asset Analysis and Recovery - - - - - -
3 Asset Dispaositions (General) 50 150 31.90 52,942.50 158,827.50 35,216.00
4 Asset Dispositions (Inventory) - - - - - -
5 Asset Dispositions (Real Property) - - - - - -
6 Automatic Stay (Relief Actions) - - - - - -
7 Business Operations / Strategic Planning 0 10 8.70 0.00 10,588.50 10,865.50
8 Case Administration 100 250 77.30 105,885.00 264,712.50 60.837.00
9 Claims Admin. (General) 100 200 285.30 105,885.00 211,770.00 313,846.78
10 | Claims Admin. (Reclamation/Trust Funds) - - - - - -
11 | Claims Admin. (PACA/PASA) - - - - - -
12 | Credit Card Agreements - - - - - -
13 | Creditor Meetings / Statutory Committees - - 0.30 - - 469.50
14 | Disclosure Statement / Voting Issues - - - - - -
15 | Employee Matters (General) - - - - - -
16 | Employee Matters (Labor Unions) - - - - - -
17 | Environmental Matters - - - - - -
18 | Executory Contracts (Personalty) - - - - - -
19 | Financing (DIP and Emergence) 0 10 4.10 - 10,588.50 4,339.00
20 | Government Affairs - - - - - -
21 | Insurance - - - - - -
22 | Intellectual Property - - - - - -
23 | Investigations and Reviews - - - - - -
24 | Leases (Real Property) - - - - - -
25 | Litigation (General) 400 800 701.50 423,540.00 847,080.00 774,545.19
26 | Litigation (Insurance Recovery) - - - - - -
27 | Liquidation / Feasibility - - - - - -
28 | Nonworking Travel Time 0 25 0.00 0.00 26,471.25 0.00
29 | Real Estate (Owned) - - - - - -
30 | Regulatory and SEC Matters 0 5 0.00 0.00 5,294.25 -
31 | Reorganization Plan / Plan Sponsors - - - - - -
32 | Reports and Schedules 0 10 2.60 0.00 10,588.50 2,377.50
33 | Retention / Fee Matters (SASM&F) 120 175 129.80 127,062.00 185,298.75 113,665.00
34 | Retention / Fee Matters / Objections (Others) 25 55 10.50 26,471.25 58,236.75 9,218.00
35 | Secured Claims - - - - - -
36 | Tax Matters - - - - - -
37 | U.S. Trustee Matters 0 5 1.60 0.00 5,294.25 1,989.50
38 | Utilities - - - - - -
39 | Vendor Matters - - - - - -
40 | Disbursements - - - - - -
41 | Peruvian Proceedings - - - - - -
42 | Singapore - - - - - -
43 | Other Foreign 0 10 0.00 0.00 10,588.50 0.00
Total 795 1,720 | 1,253.60 | 841,785.75 1,821,222.00 | 1,327,368.97
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Exhibit E-3 — Global Notes

In the ordinary course of this Chapter 11 Case, Skadden provided the Chapter 11 Trustee with
periodic updates to apprise the Chapter 11 Trustee of actual fee accruals and trends for specific
matter numbers. Overall fees billed are within the aggregate budget provided to the Chapter 11
Trustee prior to the Application Period and are far below even the lower limit of the budget range
provided to the Chapter 11 Trustee. Skadden’s actual monthly fees exceeded budgeted fee
projections by more than 10% in a single instance during the Application Period on a matter-by-
matter basis. Such variance was due to the fact that, during the Application Period, Skadden
professionals attended to matters of unforeseen complexity and scope, as further explained below.

e Claims Admin (General): During the Application Period, Skadden professionals
expended substantial time in connection with the effectuation of the Preliminary Netting.
As discussed in the Application, the Preliminary Netting was unexpectedly opposed by the
other Debtors, which necessitated extensive negotiations and the drafting of the Motion to
Compel Netting. The effectuation of the Preliminary Netting was important given that it
would allow the Peruvian Opcos to realize significant tax savings, among other benefits,
especially in light of business disruptions caused by the global COVID-19 pandemic. As
such, Skadden professionals prepared and filed the Motion to Compel Netting, and argued
in its support at a contested hearing during the Application Period. These efforts were not
anticipated at the time the budget was prepared.

In addition, Skadden professionals assisted the Chapter 11 Trustee in facilitating the
appointment of DTC as the successor Indenture Trustee and Paying Agent, which involved
negotiations with potential replacement indenture trustees and paying and transfer agents
and registrars, drafting and negotiating the Indenture Trustee Replacement Agreement, and
drafting and filing Indenture Trustee Replacement Motion. At the time the budget was
prepared, it was not anticipated that DTC would become the successor Indenture Trustee
and Paying Agent during the Application Period, and therefore it was not anticipated that
these efforts would be undertaken during the Application Period.



