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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

____________________ - o X

In re: :  Chapter 11

EYP Group Holdings, Inc., et al.,* . Case No. 22-10367 (MFW)
Debtors. : (Jointly Administered)

: Obj. Deadline: May 31, 2022, at 5:00 p.m. (EDT)
x Hearing: June 22, 2022, at 10:30 a.m. (EDT)

APPLICATION OF THE DEBTORS FOR ENTRY OF AN ORDER
(1) AUTHORIZING THE DEBTORS TO RETAIN AND EMPLOY
DLA PIPER LLP (US) AS COUNSEL, EFFECTIVE AS OF
THE PETITION DATE AND (1) GRANTING RELATED RELIEF

The debtors and debtors in possession in the above-captioned cases (collectively, the
“Debtors” and together with their non-Debtor affiliates, the “EYP_Group”) hereby submit this
application (the “Application”) for entry of an order, substantially in the form attached hereto as

Exhibit E (the “Proposed Order”) (i) authorizing the Debtors to retain and employ DLA Piper

LLP (US) (“DLA Piper”) as counsel to the Debtors, effective as of the Petition Date (defined
below) and (ii) granting related relief. In support of this Application, the Debtors (i) submit and

incorporate by reference (a) the Declaration of Richard A. Chesley (the “Chesley Declaration”), a

copy of which is attached to this Application as Exhibit A, (b) DLA Piper’s Disclosure of

Compensation (the “Disclosure of Compensation™), a copy of which is attached to this Application

as Exhibit B and (c) Declaration of Kefalari L. Mason (the “Mason Declaration”), a copy of which

is attached to this Application as Exhibit C. The Debtors also rely on and incorporate by reference

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: EYP Group Holdings, Inc. (1041); EYP Holdings, Inc. (0792); EYP, Inc. (0504); EYP
Architecture & Engineering, P.C. (7234); EYP Architecture & Engineering of CT, Inc. (1181); EYP Architecture &
Engineering of NJ, Inc. (7534); EYPAE, Inc. (7191); WHR Architecture, P.C. (5236); and WHR Design, P.C. (1535).
The corporate headquarters and the mailing address for the Debtors is 201 Fuller Road, 5" Floor, Albany, NY 12203,
Attn: Kefalari L. Mason.
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the Declaration of Kefalari L. Mason in Support of First Day Motions [D.l. 15] (the “First Day
Declaration™).? In further support of this Application, the Debtors respectfully state as follows:

RELIEF REQUESTED

1. The Debtors seek the entry of an order authorizing them to retain and employ DLA

Piper as counsel in the above-captioned cases (the “Chapter 11 Cases”) to represent the Debtors in

all aspects of these Chapter 11 Cases, effective as of the Petition Date.

JURISDICTION AND VENUE

2. The United States Bankruptcy Court for the District of Delaware (the “Court”) has
jurisdiction over these Chapter 11 Cases, the Debtors, property of the Debtors’ estates and this
matter under 28 U.S.C. 88 157 and 1334 and the Amended Standing Order of Reference from the
United States District Court for the District of Delaware, dated as of February 29, 2012 (Sleet,
C.J.). This is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2)(A).

3. Pursuant to Rule 9013-1(f) of the Local Rules of Bankruptcy Practice and
Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local Rules”),
the Debtors consent to the entry of a final judgment or order with respect to this Application if it
is determined that the Court, absent consent of the parties, cannot enter final orders or judgments
consistent with Article 111 of the United States Constitution.

4. Venue of these cases in this District is proper under 28 U.S.C. 88 1408 and 1409.

5. The statutory bases for the relief requested by this Application are sections 327(a),

328(a) and 329(a) of title 11 of the United States Code (the “Bankruptcy Code”), Rules 2014(a),

2 Capitalized terms used but not otherwise defined in this Application shall have the meanings given to them
in the First Day Declaration.
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2016(b) and 6003 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and

Local Rules 2014-1 and 2016-1.

BACKGROUND

6. The Debtors filed voluntary petitions for relief on April 24, 2022 (except for
EYPAE, Inc., which filed its voluntary petition on April 25, 2022) (as applicable, the “Petition
Date”) under chapter 11 of the Bankruptcy Code, commencing these Chapter 11 Cases.

7. The Debtors continue to operate their businesses and manage their properties as
debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. As of the
date hereof, no trustee or examiner has been appointed in the Debtors” Chapter 11 Cases.

8. On May 4, 2022, the United States Trustee for the District of Delaware (the “U.S.
Trustee”) appointed a seven-member Officer Committee of Unsecured Creditors (the “Creditors’
Committee”) in the Chapter 11 Cases [D.I. 52].

9. Additional factual background regarding the Debtors, including their business
operations, capital and debt structures, and the events leading to the filing of these Chapter 11
Cases, is set forth in detail in the First Day Declaration, which is fully incorporated in this
Application by reference.

DLA PIPER’S QUALIFICATIONS

10. DLA Piper is particularly qualified to serve as Debtors’ counsel in these Chapter
11 Cases. DLA Piper, including its international affiliates, is one of the largest law firms in the
world, with a national and global practice, and has substantial experience in virtually all aspects
of the law that may arise in these Chapter 11 Cases. In particular, DLA Piper has extensive

bankruptcy and restructuring, international insolvency, corporate, mergers and acquisitions,
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corporate governance, employee benefits, environmental, finance, intellectual property, labor and
employment, litigation, real estate, securities and tax expertise.

11. DLA Piper’s restructuring group provides an array of services to assist financially
distressed businesses and their creditors in maximizing value and ultimate recoveries in a broad
range of challenging circumstances. The group comprises approximately 300 attorneys practicing
around the world. DLA Piper’s lawyers have played significant roles in many of the largest and
most complex, as well as many middle market, cases under the Bankruptcy Code, including,
among many others, the chapter 11 cases of the following entities and certain of their affiliates:
Pennsylvania Real Estate Investment Trust, Valeritas Holdings, Inc., Comcar Industries, Inc.,
Celadon Group, Inc., 4 West Holdings, Inc., Appvion, Inc., Katy Industries, Inc., Abeinsa Holding
Inc., ALCO Stores, Inc., Barnes Bay Development, Ltd., Capitol Lakes, Inc., Celadon Group, Inc.,
Contech LLC, Dana Corporation, Delia’s Inc., East West Resort Development, Fairfield
Residential LLC, Federated Department Stores, Imperial Home Décor Group Inc., Imris, Inc.,
Kaiser Aluminum Corporation, LK Bennett U.S.A, Inc., Loewen Group International, Inc.,
Northwest Airlines Corporation, Orchard Supply Hardware Stores Corporation, PHI, Inc., PJ
Finance Company, LLC, Polaroid Corporation, PFF Bancorp, Inc., Promise Healthcare Group,
LLC, Rupari Holding Corp., Trident Microsystems, Inc., Velti Inc. and Vertellus Specialties Inc.

12. DLA Piper is familiar with the Debtors’ businesses through DLA Piper’s
prepetition representation of the Debtors, which commenced in April 2021. DLA Piper has
assisted the Debtors in the development of strategic alternatives, as well as the development and
implementation of a strategic plan through the Petition Date. As a result, DLA Piper has become
familiar with the Debtors’ businesses, and has assisted the Debtors in developing strategic

alternatives through the chapter 11 process. Indeed, through DLA Piper’s engagement, DLA Piper
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has developed substantial knowledge regarding the Debtors that will result in effective and
efficient services in these Chapter 11 Cases. DLA Piper and the Debtors agreed that DLA Piper
would provide legal services to the Debtors in connection with these Chapter 11 Cases pursuant to

that certain engagement letter agreement, dated as of April 24, 2022 (the “Engagement Letter”), a

copy of which is attached to this Application as Exhibit D.

SERVICES TO BE PROVIDED

13.  The Debtors anticipate that DLA Piper will render general legal services to the
Debtors as needed throughout the course of these Chapter 11 Cases, including without limitation,
bankruptcy, corporate, employee benefits, intellectual property, labor and employment, litigation,
real estate and tax advice. In particular, the Debtors anticipate that DLA Piper will perform, among
others, the following legal services:

@ advise the Debtors of their rights, powers and duties as debtors and debtors
in possession, while operating and managing their respective businesses and
properties under chapter 11 of the Bankruptcy Code;

(b) prepare on behalf of the Debtors all necessary and appropriate applications,
motions, proposed orders, other pleadings, notices, schedules and other
documents and reviewing all financial and other reports to be filed in these
Chapter 11 Cases;

(©) advise the Debtors concerning and prepare responses to, applications,
motions, other pleadings, notices and other papers that may be filed by other
parties in these Chapter 11 Cases;

(d) advise the Debtors with respect to, and assist in the negotiation and
documentation relating to the negotiation and consummation of transactions
contemplated under the Plan;

(e) advise the Debtors regarding actions to collect and recover property for the
benefit of their estates;

()] advise the Debtors concerning executory contract and unexpired lease
assumptions and assignments and rejections;

(9) assist the Debtors in reviewing, estimating and resolving claims asserted
against the Debtors’ estates;
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(h) assist the Debtors in complying with applicable laws and governmental
regulations;

Q) commence and conduct litigation necessary and appropriate to assert rights
held by the Debtors, protect assets of the Debtors’ chapter 11 estates or
otherwise further the goals of the Debtors in these Chapter 11 Cases; and

() provide non-bankruptcy services for the Debtors to the extent requested by
the Debtors.

12.  The Debtors require knowledgeable counsel to render these essential professional
services. As noted above, DLA Piper has substantial expertise in all of these areas. Moreover, as
also indicated above, DLA Piper has obtained valuable institutional knowledge of the Debtors’
businesses and financial affairs through its representation of the Debtors prior to the Petition Date,
in connection with the Debtors’ restructuring efforts. DLA Piper will also use reasonable efforts
to coordinate with the Debtors and other professionals retained in these Chapter 11 Cases to avoid
unnecessary duplication.

13.  Accordingly, the Debtors respectfully submit that DLA Piper is well qualified to
perform these services and represent the Debtors’ interests in these Chapter 11 Cases.

DLA PIPER’S COMPENSATION

14.  Subject to the Court’s approval of this Application, DLA Piper intends to (a) charge
for its legal services on an hourly basis in accordance with its ordinary and customary hourly rates
in effect on the date the services are rendered,® and (b) seek reimbursement of actual and necessary
out-of-pocket expenses. The names, positions, and current hourly rates of the DLA Piper lawyers

and paraprofessionals currently expected to have primary responsibility for providing services to

3 The hourly rates charged by DLA Piper professionals differ based on, among other things, the professional’s
level of experience and the rates normally charged in the office in which the professional is resident.
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the Debtors are set forth in the Chesley Declaration.* Compensating DLA Piper on an hourly basis
is consistent with section 328(a) of the Bankruptcy Code. The Debtors believe that DLA Piper’s
hourly rates and terms of engagement are appropriate, fair and reasonable.

15. DLA Piper will maintain detailed, contemporaneous records of time and any actual
and necessary expenses incurred in connection with rendering the legal services described above.
DLA Piper intends to apply to the Court for compensation and reimbursement of expenses in
accordance with applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local
Rules and any additional procedures that have been or may be established by the Court in these
Chapter 11 Cases. DLA Piper will use reasonable efforts to comply with the Guidelines for
Reviewing Applications for Compensation and Reimbursement of Expenses Filed Under 11 U.S.C.
8§ 330 by Attorneys in Larger Chapter 11 Cases, issued by the Executive Office of the United

States Trustee (the “U.S. Trustee Guidelines”). DLA Piper has agreed to accept as compensation

such sums as may be allowed by the Court. DLA Piper understands that interim and final fee
awards are subject to approval by the Court.

DISCLOSURE CONCERNING CONFLICTS OF INTEREST

16. In reliance on the Chesley Declaration, the Debtors believe that, except as set forth
in the Chesley Declaration: (a) DLA Piper has no connection with the Debtors, their creditors, the
U.S. Trustee, any person employed in the office of the U.S. Trustee or any other party with an
actual or potential interest in these Chapter 11 Cases or their respective attorneys or accountants;
(b) DLA Piper is not a creditor, equity security holder or insider of the Debtors; (c) DLA Piper is

not and was not, within two years of the Petition Date, a director, officer or employee of the

4 DLA Piper’s hourly rates may change from time to time in accordance with DLA Piper’s established billing

practices and procedures.
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Debtors; and (d) DLA Piper does not have an interest adverse to the Debtors, their respective
estates or any class of creditors or equity security holders by reason of any direct or indirect
relationship to, connection with or interest in the Debtors, or for any other reason. Accordingly,
the Debtors believe that DLA Piper is a “disinterested person,” as defined in section 101(14) of
the Bankruptcy Code and as required by section 327(a) of the Bankruptcy Code.
NOTICE

18. Notice of this Application will be provided to: (a) the U.S. Trustee; (b) the Office
of the United States Attorney for the District of Delaware; (c) proposed counsel to the Creditors’
Committee; (d) the Internal Revenue Service; (e) counsel to Ault Alliance, Inc. as the Prepetition
Secured Party under the Prepetition Loan Documents and proposed DIP Lender; (f) any party that
has requested notice pursuant to Bankruptcy Rule 2002; and (g) any other party in interest entitled
to notice of this Application. The Debtors respectfully submit that such notice is sufficient, and
no other or further notice of this Application is required under the circumstances.

WHEREFORE, the Debtors respectfully request that the Court (i) enter an order,
substantially in the form attached to this Application as Exhibit E, granting the relief requested in
this Application and (ii) grant such other and further relief as the Court may deem proper.
Dated: May 17, 2022

EYP Group Holdings, Inc.

/s/ Kefalari L. Mason

By: Kefalari L. Mason
Title: Authorized Officer for and on behalf of the Debtors
and Debtors in Possession
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EXHIBIT A

Chesley Declaration
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ----------------- S ?(Chapter 11

EYP Group Holdings, Inc., et al.,* Case No. 22-10367 (MFW)
Debtors. (Jointly Administered)

____________________ i e X

DECLARATION OF RICHARD A. CHESLEY

Pursuant to Rule 2014(a) of the Federal Rules of Bankruptcy Procedures (the “Bankruptcy
Rules”) and Rule 2014-1(a) of the Local Rules of Bankruptcy Practice and Procedure of the United
States Bankruptcy Court for the District of Delaware (the “Local Rules”), I, Richard A. Chesley,
declare that the following is true to the best of my knowledge, information and belief:

1. | am an attorney at law admitted and in good standing to practice in the States of
Ohio, Illinois and New York.

2. | am a partner in the law firm DLA Piper LLP (US) (“DLA Piper” or the “Firm”),
located at, among other locations, 444 West Lake Street, Chicago, IL 60606 and 1201 North
Market Street, Suite 2100, Wilmington, DE 19801, and am duly authorized to make this
declaration on behalf of DLA Piper (the “Declaration”). | make this Declaration in support of the
Application of the Debtors for Entry of an Order (1) Authorizing the Debtors to Retain and Employ

DLA Piper LLP (US) as Counsel, Effective as of the Petition Date and (I1) Granting Related Relief

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: EYP Group Holdings, Inc. (1041); EYP Holdings, Inc. (0792); EYP, Inc. (0504); EYP
Architecture & Engineering, P.C. (7234); EYP Architecture & Engineering of CT, Inc. (1181); EYP Architecture &
Engineering of NJ, Inc. (7534); EYPAE, Inc. (7191); WHR Architecture, P.C. (5236); and WHR Design, P.C. (1535).
The corporate headquarters and the mailing address for the Debtors is 201 Fuller Road, 5% Floor, Albany, NY 12203,
Attn: Kefalari L. Mason.
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(the “Application”).? The facts set forth in this Declaration are based upon my personal
knowledge, discussions with other DLA Piper attorneys and the Firm’s client/matter records that
were reviewed by me or other DLA Piper attorneys acting under my supervision and direction.
DLA Piper, together with its international affiliates, currently employs approximately 1,400
lawyers in the United States and 4,400 worldwide. To the extent any information disclosed in this
Declaration requires amendment or modification upon DLA Piper’s completion of further review
or as additional information becomes available, a supplemental declaration will be submitted to
the Court reflecting such amended or modified information.

3. DLA Piper is particularly well suited to serve as Debtors’ counsel in these Chapter
11 Cases. DLA Piper, including its international affiliates, is one of the largest law firms in the
world, with a national and global practice, and has substantial experience in virtually all aspects
of the law that may arise in these Chapter 11 Cases. In particular, DLA Piper has extensive
bankruptcy and restructuring, international insolvency, corporate, mergers and acquisitions,
corporate governance, employee benefits, environmental, finance, intellectual property, labor and
employment, litigation, real estate, securities and tax expertise.

4. DLA Piper’s restructuring group provides an array of services to assist financially
distressed businesses and their creditors in maximizing values and ultimate recoveries in a broad
range of challenging circumstances. The group comprises more than 300 attorneys practicing
around the world. DLA Piper’s lawyers have played significant roles in many of the largest and
most complex, as well as many middle market, cases under the Bankruptcy Code, including those

of the following entities and certain of their affiliates: Pennsylvania Real Estate Investment Trust,

2 Capitalized terms not otherwise defined in this Declaration have the meanings given to them in
the Application.
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Valeritas Holdings, Inc., Comcar Industries, Inc., Celadon Group, Inc., 4 West Holdings, Inc.,
Appvion, Inc., Katy Industries, Inc., Abeinsa Holding Inc., ALCO Stores, Inc., Barnes Bay
Development, Ltd., Capitol Lakes, Inc., Celadon Group, Inc., Contech LLC, Dana Corporation,
Delia’s Inc., East West Resort Development, Fairfield Residential LLC, Federated Department
Stores, Imperial Home Décor Group Inc., Imris, Inc., Kaiser Aluminum Corporation, LK Bennett
U.S.A, Inc., Loewen Group International, Inc., Northwest Airlines Corporation, Orchard Supply
Hardware Stores Corporation, PHI, Inc., PJ Finance Company, LLC, Polaroid Corporation, PFF
Bancorp, Inc., Promise Healthcare Group, LLC, Rupari Holding Corp., Trident Microsystems,
Inc., Velti Inc. and Vertellus Specialties Inc.

DLA PIPER’S DISCLOSURE PROCEDURES

5. DLA Piper has a large and diversified legal practice that encompasses the
representation of many financial institutions and commercial enterprises. In preparing this

Declaration, | used a set of procedures (the “Firm Disclosure Procedures™) developed by DLA

Piper to ensure compliance with the requirements of the Bankruptcy Code, the Bankruptcy Rules
and the Local Rules regarding the retention of professionals. Pursuant to the Firm Disclosure
Procedures, | performed, or caused to be performed, the actions described below to identify DLA
Piper’s connections to parties in interest in these cases.

6. In preparing this Declaration, | submitted or caused to be submitted for review
under the Firm’s regularly updated conflicts check system the names of various parties in interest

in these Chapter 11 Cases (collectively, the “Interested Parties™), as received from the Debtors. A

list of the Interested Parties is attached to this Declaration as Schedule 1. The results of the
conflicts check were compiled and analyzed by DLA Piper attorneys acting under my supervision;

the results of the conflicts check are set forth in Schedule 2 attached to this Declaration.
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DLA PIPER’S CONNECTIONS WITH INTERESTED PARTIES

7.

To the best of my knowledge, based on the review procedures described above,

DLA Piper does not have any “connections” to the Interested Parties, except as described in this

Declaration. While neither the term “connection,” as used in Bankruptcy Rule 2014, nor the proper

scope of a professional’s search for a “connection” has been defined, out of an abundance of

caution | am disclosing many representations that are not, to my understanding, disqualifying or

problematic under either the Bankruptcy Code or applicable standards of professional ethics.

8.

Neither I, nor any partner, of counsel or associate of DLA Piper, as far as | have

been able to ascertain, has any connection with the Debtors, their creditors, the Debtors’ respective

attorneys and accountants or any other Interested Party, except as set forth below or otherwise in

this Declaration:

9.

(@)

(b)

(©)

Attached to this Declaration as Schedule 1 and incorporated in this
Declaration by reference, is a list of Interested Parties (or their affiliates) in
these Chapter 11 Cases. Schedule 2 attached to this Declaration discloses
Interested Parties whom DLA Piper currently represents, has represented in
the past, and may in the future represent in matters unrelated to the
Debtors’ Chapter 11 Cases. Although DLA Piper has represented, currently
represents, and may continue to represent certain entities and individuals
listed on Schedule 2 to this Declaration, DLA Piper will not represent any
such entity or individual in these Chapter 11 Cases.

DLA Piper does not represent, and has not represented, any entities other
than the Debtors in matters related to these Chapter 11 Cases.

DLA Piper personnel may have business associations with certain creditors
of the Debtors, counsel or other professionals involved in these Chapter 11
Cases. In the ordinary course of business, DLA may engage counsel or
other professionals in unrelated matters, who now represent, or in the future
may represent, creditors or other interested parties in these Chapter
11 Cases.

Prior to the Petition Date, DLA Piper represented the Debtors in connection with

their out of court restructuring efforts and, in preparation for these Chapter 11 Cases under that
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certain engagement letter, dated as of April 24, 2022 (the “Engagement L etter”), a copy of which

is attached to the Application as Exhibit D.

10.  Given the number of attorneys in its various offices, attorneys at DLA Piper may
have professional, working or social relationships with firms or professionals at firms that may be
adverse to the Debtors. In addition, several attorneys at DLA Piper have spouses, parents, children,
siblings, fiancés or fiancées, who are attorneys at other law firms or companies. Also, certain
attorneys at DLA Piper may have spouses, parents, children, siblings, fiancés or fiancées, who are
employees of one or more of the parties in interest. DLA Piper has strict policies against disclosing
confidential information to anyone outside of DLA Piper, including spouses, parents, children,
siblings, fiancés and fiancées.

11. DLA Piper, including its international affiliates, employs approximately 4,400
attorneys and 4,000 other employees worldwide. Despite the efforts described above to identify
and disclose DLA Piper’s connections with parties in interest in these Chapter 11 Cases, because
DLA Piper is an international firm with thousands of attorneys across more than 80 global offices,
and because the Debtors are a substantial enterprise with numerous creditor and other
relationships, DLA Piper is unable to state with certainty that every client representation or other
connection has been disclosed. In this regard, if DLA Piper discovers additional information
requiring disclosure, DLA Piper will file a supplemental disclosure with the Court.

12.  To the best of my knowledge and belief, insofar as | have been able to ascertain
after reasonable inquiry, neither I, nor DLA Piper, nor any partner, of counsel or associate thereof
holds or represents an interest adverse to the Debtors or their respective estates, and DLA Piper is
a “disinterested person,” as defined in section 101(14) of the Bankruptcy Code and as required by

section 327(a) of the Bankruptcy Code, in that: (a) DLA Piper has no connection with the Debtors,
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their creditors, the U.S. Trustee, any person employed in the Office of the U.S. Trustee or any
other party with an actual or potential interest in these Chapter 11 Cases or their respective
attorneys or accountants, except as set forth in this Declaration, (b) DLA Piper is not a creditor,
equity security holder or insider of the Debtors, (c) DLA Piper is not and was not, within two years
of the Petition Date, a director, officer, or employee of the Debtors, and (d) DLA Piper neither
holds nor represents an interest adverse to the Debtors, their respective estates or any class of
creditors or equity security holders, by reason of any direct or indirect relationship to, connection
with or interest in the Debtors, or for any other reason. Accordingly, | believe that DLA Piper is
a “disinterested person,” as defined in section 101(14) of the Bankruptcy Code and as required by
section 327(a) of the Bankruptcy Code.

DLA PIPER’S RATES AND BILLING PRACTICES

13. DLA Piper has not received any promises as to payment or compensation in
connection with these Chapter 11 Cases other than in accordance with the provisions of the
Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the U.S. Trustee Guidelines, and as
disclosed in this Declaration.

14. It is DLA Piper’s policy to charge its clients in all areas of practice for expenses
incurred in connection with a client’s matter. The expenses charged to clients include, among
other things, photocopying, witness fees, travel and lodging expenses, certain secretarial and other
overtime expenses, filing and recording fees, postage, computerized research, electronic
management services, other electronic services, vendor charges, express mail and messenger
charges and expenses for “working meals.” DLA Piper will charge the Debtors for these expenses
in a manner and at rates consistent with charges made generally to its other clients, subject to this
Court’s approval of such expenses pursuant to sections 330 and 331 of the Bankruptcy Code, the
Bankruptcy Rules and Local Rules as may from time to time be applicable, such procedures as

6
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may be fixed by Order of this Court and consistent with the Engagement Letter. DLA Piper
believes that failure to charge these expenses would require the Firm to increase its current
hourly rates.

15.  Subject to the Court’s approval, DLA Piper intends to (a) charge for its legal
services on an hourly basis in accordance with its ordinary and customary hourly rates in effect on
the date services are rendered, and (b) seek reimbursement of actual and necessary out-of-pocket
expenses.® DLA Piper will maintain detailed, contemporaneous records of time and any actual
and necessary expenses incurred in connection with the rendering of the legal services described
in the Application by category and nature of the services rendered.*

16. DLA Piper intends to apply to the Court for allowance and payment of
compensation and reimbursement of expenses in accordance with applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, the Local Rules, as well as any additional procedures
that may be established by the Court in these Chapter 11 Cases.

17. DLA Piper’s hourly rates are set at a level designed to compensate it fairly for the
work of its attorneys and paraprofessionals and to cover fixed and routine expenses. | believe that
these rates are commensurate with or lower than the hourly rates of other firms of similar size and
expertise. The DLA Piper professionals and paraprofessionals expected to be most active in the

Debtors’ Chapter 11 Cases, and their current standard hourly rates, include:

3 The hourly rates charged by DLA Piper professionals differ based on, among other things, the professional’s
level of experience and the rates normally charged in the location of the office in which the professional is resident.

4 DLA Piper’s hourly rates may change from time to time in accordance with DLA Piper’s established billing
practices and procedures.
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Richard A. Chesley (Partner), New York/Chicago $1,495.00 per hour
R. Craig Martin (Partner), Wilmington $1,270.00 per hour
Oksana Koltko Rosaluk (Partner), Chicago $1,125.00 per hour
Aaron Applebaum (Associate), Wilmington $1,020.00 per hour
Gregory Juell (Associate), New York $1,025.00 per hour
Robert Moskalewicz (Associate), Chicago $750.00 per hour
Britney Frates (Associate), New York $675.00 per hour
William Lee Countryman (Paralegal), Baltimore $450.00 per hour

18. DLA Piper has not agreed to share any of its compensation from these Chapter 11
Cases with any other person, other than a partner, counsel, associate or staff person employed by
DLA Piper, as permitted by section 504 of the Bankruptcy Code.

STATEMENT REGARDING U.S. TRUSTEE GUIDELINES

19.  DLA Piper intends to apply for compensation for professional services rendered
and reimbursement of expenses incurred in connection with these Chapter 11 Cases in compliance
with applicable provisions of the Bankruptcy Code, Bankruptcy Rules, Local Rules, and any other
applicable procedures and orders of the Court. DLA Piper also intends to make a reasonable effort
to comply with the U.S. Trustee’s requests for information and additional disclosures as set forth
in the U.S. Trustee Guidelines, both in connection with this Application and the interim and final
fee applications to be filed by DLA Piper in these Chapter 11 Cases.’

20.  The following information is provided in response to the request for additional

information set forth in Paragraph D.1 of the U.S. Trustee Guidelines:

5 Among other things, the U.S. Trustee Guidelines ask attorneys in larger chapter 11 cases to provide additional
documentation and make significant disclosures in connection with their retention under section 327 and compensation
under section 330 of the Bankruptcy Code. As the U.S. Trustee Guidelines themselves acknowledge, “the Guidelines
do not supersede local rules, court orders, or other controlling authority,” and it remains to be seen how the new U.S.
Trustee Guidelines will be incorporated into larger chapter 11 cases. While the Debtors and DLA Piper intend to work
cooperatively with the U.S. Trustee, the Debtors and DLA Piper reserve all rights as to the relevance and substantive
legal effect of the new U.S. Trustee Guidelines in respect of any application for employment or compensation in these
Chapter 11 Cases.

EAST\191019421.2



Case 22-10367-MFW Doc 101-1 Filed 05/17/22 Page 10 of 23

Question:

Response:

Question:

Response:

Question:

Response:

Question:

Response:

EAST\191019421.2

Did you agree to any variations from, or alternatives to,
your standard or customary billing arrangements for this
engagement?

No. The hourly rates set forth in the Disclosure of
Compensation are consistent with the rate structure
provided by DLA Piper and are not significantly different
from (a) the rates that DLA Piper charges in other non-
bankruptcy representations or (b) the rates of other
comparably skilled professionals for similar engagements.

Do any of the professionals included in this engagement
vary their rate based on the geographic location of the
bankruptcy case?

No.

If you represented the client in the 12 months prepetition,
disclose your billing rates and material financial terms for
the prepetition engagement, including any adjustments
during the 12 months prepetition. If your billing rates and
material financial terms have changed postpetition,
explain the difference and the reasons for the difference.

Prior to the Petition Date, DLA Piper represented the
Debtors in their out of court restructuring efforts and
provided limited services to the Debtors unrelated to these
Chapter 11 Cases. For work performed pursuant to DLA
Piper’s engagement, DLA Piper charged its standard
hourly rates, which are substantially similar to the billing
rates and financial terms that DLA Piper intends to charge
for postpetition work. DLA Piper received prepaid
retainers and provided an accounting of prepetition
services. DLA Piper has not agreed to cap its fees for
postpetition services.

Has your client approved your prospective budget and
staffing plan, and, if so for what budget period?

The Debtors have provided an estimated budget pursuant
to the DIP Term Sheet budget, recognizing that in the
course of large chapter 11 cases, unforeseeable issues
resulting in unanticipated fees and expenses may arise that
will need to be addressed by the Debtors and DLA Piper.
DLA Piper intends to provide an appropriate staffing plan
to the Debtors.
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To the best of my knowledge, | declare under penalty of perjury that the foregoing is true
and correct.
Executed on May 17, 2022 /s/ Richard A. Chesley

Richard A. Chesley
Partner, DLA Piper LLP (US)
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SCHEDULE 1
(List of Parties-In-Interest Noted for Court Disclosure)
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EYP - Interested Parties List

Debtors

EYP Group Holdings, Inc.

EYP Holdings, Inc.

EYP, Inc.

EYP Architecture & Engineering, P.C.

EYP Architecture & Engineering of CT, Inc.
EYP Architecture & Engineering of NJ, Inc.
EYPAE, Inc.

WHR Architecture, P.C.

WHR Design, P.C.

Current and Former Directors and Officers

Kefalari L. Mason
Karl Stumpf
Teresa Rainey
Charles J. Kirby
Charles Griffin
Mark Vaughan
Agustin Blanco
Anthony Haas
Peter D. Ottavio
Carl Claus
Kimberly Stanley
Jaime Ervin
Tushar Gupta
Robert Gross
Amy Johnson
Scott Paske

Jill Frizzley
Scott Butler
Sherman Edmiston 111
Tom Birdsey

Ira Starr

David Watkins

Noteholders

Gailand J. Smith
Melissa R. Lassor

Thomas G. McDougall Trust dated November 17, 2005

Michal S. Johnson
Robert Kennedy
Christopher J. Tavener
Steve Bosland

Tom D. Birdsey
Karen Birdsey

David H. Watkins
Marilyn Watkins

The Peter D. Ottavio Revocable Living Trust dated

February 19, 2016
Gregory L. Roberts
John R. Hathaway

EAST\190246279.2

Non-Debtor Subsidiaries and Affiliates

EYP/Design Services, Inc.
EYP/Program Management, Inc.
EYP/AE Incorporated

WHR Architects, Inc.

The Weidt Group, Inc.

Equity Holders

Karl Stumpf

Charles Griffin
Charles Kirby
Kimberly Stanley
Teresa Rainey

Carl Claus

EYP Employee Stock Ownership Plan & Trust
Joel Colwell

Anthony J. Haas
Agustin Blanco
Charles Griffin
Charles Cadenhead
Grant Gehring
Bhargav Goswami
Tushar Gupta

Samuel L. Williamson
Mark Vaughan

Pete Ottavio

Hacig Tacvorian
Susan Radzyminski
John C. Sobiecki
Charles Enos

Kelly L. Donahue
Katherine Ollinger
Chris Baker

Julia Gauthier

Tushar Gupta
Bhargav Goswami
Samuel L. Williamson
Jorge Aguierre
Roseann M. Pisklak
Eric Lippincott
Franklini D. Halloran-Lancaster
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EYP - Interested Parties List

Noteholders

William C. Ganshirt
Mitchel Wortley
Leila Kamal

John S. Kempf
Elissa Kellett
Andre Hebert

Charles D. Cadenhead

Charles H. Griffin
Paul S. King

John R. Baxter
Bradley C. Horst
John M. Tobin
James S. Douglas
John W. Myers
Agustin Blanco
Mark W. Vaughan
Anthony J. Haas
David N. Fixler
Jason Steinbock
Charles J.Kirby
Jeremy L. Oberc
Erik R. Johnson
Kristofer J. Leaf
David L. Clemenzi
Mark Warner

Joel S. Colwell
Daniel J. Lazarz
Eric M. Kern

Gail Sterling
Grant W. Gehring
Laurie Winchester
Richard Clarke
John David Smith

EAST\190246279.2

Scott Paske

Kenneth L. Ellis
Andrew Domian
Ebrahim Najadifar
Carter Reich
Salvatore Elder

Sean M. Lyons

Rick Fritz

Paul A. Stockert

Fadi Bark

Matthew S. Chalifoux
Theodore C. Osbourne Jr.
Craig Andemar

Eric Ward

Jennifer R. Amster
John Hall

Matthew O’Grady
Ann Barolak

Ervin Kulenica

Tim Gentle

Dan L. Fields

Mark W. Sealy
Suzanne Klein

Jason Olsen

Omar Renteria

David Thomas

Niles Tooher
Lynnaine Borock
Adam Niederloh
Kimberly Stanley
Betsy Beaman Sears
Roy Blackburn Sears, Jr.
Portia Gubatan Ellis
Veronique L. Pryor
Donald A. Glitsis
David Azizz Eijadi
Barbara Anne Eijadi
The Estate of Edmund Kohlberg
John Hardesty
Thomas G. McDougall
Mary Lou Jurkowski
Tyson Curcio
Michael Goard

Joe Volpe

Michelle Murray
Aaron Koch

Richard Barcori
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EYP - Interested Parties List

Bankruptcy Professionals

DLA Piper LLP (US)

Hollingsworth LLP

Carl Marks Advisors

Epiqg Corporate Restructuring, LLC
Berkley Research Group, LLC

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
Morris Nichols, Arsht & Tunnell LLP
Argus Management Corporation
Dilworth Paxson LLP

Bernstein, Shur Sawyer & Nelson
Pollack Solomon Duffy LLP

Rupp Baase Pfalzgraf Cunningham LLC
Binder & Shwartz LLP

Winthrop & Weinstine, P.A.

Prince Lobel Tye LLP

Berge Singerman LLP

Wilk Auslander LLP

Potter Anderson & Corroon LLP

Young Conaway Stargatt & Taylor

Secured Lenders and Creditors

Ault Alliance, Inc.

Creighton Manning Engineering LLP
Dell Financial Services LLC

First Niagara Leasing Inc.

US Bank Equipment Finance

Taxing Authorities

Delaware State Treasury

Internal Revenue Service

Secretary of State — Delaware

Alabama Department of Revenue

Ann Harris Bennett — Houston, Texas
Arizona Department of Revenue

City of Atlanta

City of Boston

City of Dayton

City of Philadelphia

City of Wooster

Colorado Department of Revenue
Commissioner of Revenue Services — Connecticut
Commonwealth of Massachusetts
Comptroller of Maryland

DC Treasurer

Department of Revenue — Mississippi
Department of Revenue Services — Connecticut
Franchise Tax Board — California
General Treasurer, State of Rhode Island
Georgia Department of Revenue

Ilinois Department of Revenue

Indiana Department of Revenue

EAST\190246279.2

Banking Institutions

Key Bank N.A.
Nordea Bank, A.B.
American Express
Visa

Bank of America

Montana Department of Revenue

Nebraska Department of Revenue

New Jersey Division of Taxation

New Mexico Taxation and Revenue Department
New York State Corporation Tax

New York State Sales Tax

North Carolina Department of Revenue

NYC Department of Finance

Oklahoma Tax Commission

Oregon Department of Revenue

Pennsylvania Department of Revenue

South Carolina Department of Revenue

State of Arizona — Board of Technical Registration
State of Arkansas — Corporation Income Tax Section
State of Delaware

State of Michigan — Michigan Department of Treasury
State of New Jersey — CBT

State of Rhode Island — Division of Taxation
Tennessee Department of Revenue

Texas Comptroller of Public Accounts

Treasurer, Commonwealth of Virginia

Treasurer, State of lowa

Treasurer, State of Ohio
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Taxing Authorities

John R. Ames, CTA — Dallas County, Texas

Kansas Department of Revenue
Kentucky Department of Revenue
Lousiana Department of Revenue
Mecklenburg County Tax Collector
Minnesota Revenue

Muississippi Department of Revenue
Missouri Department of Revenue

Significant Unsecured Creditors

Tom Birdsey
Thomas G. McDougall Trust
David Watkins
Marilyn Watkins
Karen Birdsey
Peter Ottavio

Leila Kamal

Estate of Ed Kohlberg
John Kempf

Elissa Kellett
William Ganshirt
Michael Johnson
Michael Wortley
Andre Hebert
Charles Cadenhead
Paul King

John R. Baxter
Bradley Horst
Gailand Smith
Melissa Lassor
John Tobin

James Douglas
John W. Myers
David Fixler

David Azziz Eijadi and Barbara Anne Eijadi Revocable

Trust dated May 27, 2015

Jason Steinbock

John R. Hathaway

Erik R. Johnson

Jeremy Oberc

Long Point Capital, Inc.

Long Point Capital Fund II, L.P.
Long Point Capital Partners Il, L.P.
Long Point Capital Fund I, L.P.
Long Point Capital Partners Ill, L.P.

Litigation Parties/Claimants

EYP - Interested Parties List

United States Treasury

Utah State Tax Commission

Vermont Department of Taxes

Wake County Tax Administration
Washington State Department of Revenue
West Virginia State Tax Department
Wisconsin Department of Revenue

Landlords

Whetstone Flour LLC

NFLSRE 470 Atlantic LLC

100 Peachtree Property LLC

260 Franklin Inc.

CenterPoint Energy Properties, Inc.
Fuller Road Management Corporation
Industrious AUS 201 W 5th LLC
NFLSRE 470 Atlantic LLC

NHE Park Central Apartments, LLC
Ross Tower SCHPI LP

Serendipity Labs Denver - LoDo
Serendipity Labs - Downtown LA
Serendipity Labs — Orlando

601 Congress LP

GreatBanc Trust Company as EYP Employee Stock Ownership Plan & Trust Trustee

Amanda Clare

EAST\190246279.2
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EYP - Interested Parties List

Long Point Capital, Inc.

Long Point Capital Fund I, L.P.
Long Point Capital Partners 11, L.P.
Long Point Capital Fund 111, L.P.
Long Point Capital Partners Ill, L.P
Tom Birdsey

Ira Starr

David Watkins

Marjorie Kohlberg

David Eijadi

The David Azziz Eijadi and Barbara Anne Eijadi Revocable Trust Dated May 27, 2015
Thomas McDougall

The Thomas G. McDougall Trust dated November 17, 2005
Peter D. Ottavio

The Peter D. Ottavio Revocable Living Trust dated February 19, 2016
Melissa Lassor

Mary Lou Jurkowski

Jason Steinbock

Betsy Sears

UC Health Memaorial North

Alief Neighborhood Center

Iron Sword Enterprises

The Jackson Laboratory

Texas A&M Health Sciences

The College of New Jersey
CHOSA/Christus Health

Fuller Road Management Corporation
Enterprise Rent a Car

Cunningham Group

New York University

Memorial Herman Hospital System
UTSW Cancer Center

Pernix

Subconsultants

Affiliated Engineers

Smith Seckman Reid, Inc.
Schnabel Engineering, LLC
Thornton Tomasetti

Jensen Hughes, Inc.
Elliott-LeBoeuf & McElwain
Mueller Associates, Inc.

Setty & Associates

Famer Group

Bard, Rao & Athanas Consulting Engineers, LLC
Michael Baker International, Inc.
AST Cowen Design Group, LLC
Sorba Engineering

Loring Consulting Engineers
Boston Industrial Consulting, Inc
Cosentini Associates

EAST\190246279.2
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EYP - Interested Parties List

TLC Engineering Solutions, Inc

Johns and Bhatia Engineering Consultants, Ltd
Syska Hennessy Group

Phase Shift Consulting, LLC

Warrant Holders

Karl W Stumpf
Kefalari L Mason
Andrew W Albin
Melissa F Burns
Teresa Rainey

Mary M Cregut
Andre C Savoie
Christopher E Baylow
Cody A Cartusciello
Michael K Collard
George K Marshall
Terence P McCabe
Robert C McClure
Sara G Stein
Katherine L Stringer
Valerie L Towe

EAST\190246279.2
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Utility Companies

ACT Teleconferencing Services, Inc.

AlltelDirect

AT&T

AT&T Mobility

Building Automation

CDW Direct, LLC
CenturyLink/ Lumen
Datawatch Systems

eFax

Eversource Energy

FirstLight Fiber

Level 3 Communications / Lumen
Mitel Cloud Services, Inc.
Ross Tower

Verizon

Verizon Wireless
Windstream Communications
Zoom

Employee Benefit Providers

Credential Check

Paychex

Empire Blue Cross

Benefit Administrative Systems
Live Health Online

Delta Dental

Anthem

Guardian

Benefit Resources, Inc.
Principal Financial Group
MetLife Legal Plan

Benetrac

Colonial Parking Inc.

CVS Pharmacy Inc.

ESI

Transamerica Employee Benefits
US-RX Care

EAST\190246279.2

EYP - Interested Parties List

Insurers

Hartford Fire Insurance Company
Hartford Accident & Indemnity

Starr Indemnity & Liability Company
Trumbull Insurance Company
Hartford Casualty Insurance Company
ACE American Insurance Company
Travelers Casualty and Surety Company of America
XL Specialty Insurance

Berkley DP

RSUI Indemnity Company

Ascot Insurance Company

Evanston Insurance Company

Pareto Captive Services, LLC
Principal Life Insurance Company
HCC Life Insurance Company

Unum Life Insurance

Judges in the United States Bankruptcy Court for
the District of Delaware

Chief Judge Laurie Selber Silverstein
Judge Christopher S. Sontchi

Judge John. T. Dorsey

Judge Craig T. Goldblatt

Judge Karen B. Owens

Judge J. Kate Stickles

Judge Mary F. Walrath

Judge Ashley M. Chan
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EYP - Interested Parties List

Office of the United States Trustee — (Region 3) Delaware

Benjamin Hackman
Juliet Sarkessian
Christine Green
Karen Starr

David Buchbinder
Lauren Attix

David Villagrana
Linda Casey

Diane Giordano
Linda Richenderfer
Dion Wynn
Michael Panacio
Edith A. Serrano
Ramona Vinson
Joseph Cudia
Angelique Okita
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Hannah M. McCollum
Richard Schepacarter
Holly Dice

Robert Agarwal
James R. O’Malley
Shakima L. Dortch
Jane Leamy

T. Patrick Tinker
Timothy J. Fox, Jr.
Denis Cooke

Joseph McMahon
Nyanquoi Jones
Rosa Sierra

Page 20 of 23
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SCHEDULE 2
Interested Parties that Currently Employ
or Have Formerly Employed DLA Piper LLP (US) in Matters Unrelated to
the Debtors or the Chapter 11 Cases

Relationship to

the Debtors Clients and Their Affiliates

Interested Party

American Express and its Affiliates are former and
American Express | Banking Institution | current clients of the Firm in matters unrelated to
the Debtors or these Chapter 11 Cases.

Nordea Bank, A.B. and its Affiliates are current
Nordea Bank, A.B. | Banking Institution | clients of the Firm in matters unrelated to the
Debtors or these Chapter 11 Cases.

KeyBank N.A. is a current client of the Firm in

KeyBank N.A. Banking Institution | matters unrelated to the Debtors or these Chapter
11 Cases.
Carl Marks Bankruptcy Carl Marks Advisory Group LLC is a current
Advisory Group Professionals client of the Firm in matters unrelated to the
LLC Debtors or these Chapter 11 Cases.
The Jackson . T_he chkson Laboratory is a current client of the
Claimants Firm in matters unrelated to the Debtors or these
Laboratory
Chapter 11 Cases.
Texas A&M An Affiliate of Texas A&M Health Sciences is a

Claimants current client of the Firm in matters unrelated to

Health Sciences the Debtors or these Chapter 11 Cases.

CHOSA/Christus Health is a current client of the

CHOSA/Christus Claimants Firm in matters unrelated to the Debtors or these
Health

Chapter 11 Cases.
New York New York University is a current client of the
Universit Claimants Firm in matters unrelated to the Debtors or these

y Chapter 11 Cases.

Affiliates of AT&T are current clients of the Firm

AT&T Utility Companies | in matters unrelated to the Debtors or these

Chapter 11 Cases.

An Affiliate of CDW Direct, LLC is a current
CDW Direct, LLC | Utility Companies | client of the Firm in matters unrelated to the
Debtors or these Chapter 11 Cases.

An Affiliate of CenturyLink/ Lumen is a current

CenturyLink/ Utility Companies | client of the Firm in matters unrelated to the

Lumen Debtors or these Chapter 11 Cases.

Level 3 An Affiliate of Level 3 Communications / Lumen
Communications / | Utility Companies | is a current client of the Firm in matters unrelated
Lumen to the Debtors or these Chapter 11 Cases.

EAST\191019421.2
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Version and its Affiliates are current clients of the

Verizon Utility Companies | Firm in matters unrelated to the Debtors or these
Chapter 11 Cases.
Zoom and its Affiliates are current clients of the
Zoom Utility Companies | Firm in matters unrelated to the Debtors or these

Chapter 11 Cases.

Starr Indemnity & Liability Company and its

Starr Indemnity & Insurance Affiliates are current clients of the Firm in matters
Liability Company Companies unrelated to the Debtors or these Chapter 11
Cases.
. ACE American Insurance Company and its
ﬁgﬁ;ﬁgerlcan Insuran(_:e Affiliates are current clients of the Firm in matters
Companies unrelated to the Debtors or these Chapter 11
Company
Cases.
Travelers Casualty Travelers Casualty and Surety Company of
and Surety Insurance America and its Affiliates are current clients of the
Company of Companies Firm in matters unrelated to the Debtors or these
America Chapter 11 Cases.
: XL Specialty Insurance and its Affiliates are
XL Specialty Insurance : S
Insurance Companies current clients of the Firm in matters unrelated to
the Debtors or these Chapter 11 Cases.
Evanston Evanston Insurance Company and its Affiliates are
Insurance . .
Insurance Companies current clients of the Firm in matters unrelated to
Company the Debtors or these Chapter 11 Cases.
HCC Life Insurance HCC Life Insurance Company is a current client
Insurance Companies of the Firm in matters unrelated to the Debtors or
Company these Chapter 11 Cases.
Delta Dental is a current client of the Firm in
Delta Dental Benefits Providers | matters unrelated to the Debtors or these Chapter
11 Cases.
Guardian and its Affiliates are current clients of
Guardian Benefits Providers | the Firm in matters unrelated to the Debtors or

these Chapter 11 Cases.

Benefit Resources,
Inc.

Benefits Providers

Affiliates of Benefit Resources, Inc. are current
clients of the Firm in matters unrelated to the
Debtors or these Chapter 11 Cases.

MetL.ife Legal
Plan

Benefit Providers

An Affiliate of MetLife Legal Plan is a current
client of the Firm in matters unrelated to the
Debtors or these Chapter 11 Cases.

Transamerica
Employee Benefits

Benefit Providers

Affiliates of Transamerica Employee Benefits are
current clients of the Firm in matters unrelated to
the Debtors or these Chapter 11 Cases.

Michael Baker
International, Inc.

Subconsultants

Michael Baker International, Inc. is a current
client of the Firm in matters unrelated to the
Debtors or these Chapter 11 Cases.

EAST\191019421.2
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Cosentini
Associates

Subconsultants

An Affiliate of Cosentini Associates is a current
client of the Firm in matters unrelated to the
Debtors or these Chapter 11 Cases.
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EXHIBIT B
(Compensation Disclosure)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre -------------- S ?(Chapter 11

EYP Group Holdings, Inc., et al.,* Case No. 22-10367 (MFW)
Debtors. (Jointly Administered)

____________________ i e X

DISCLOSURE OF COMPENSATION OF DLA PIPER LLP (US)

Pursuant to section 329(a) of title 11 of the United States Code (the “Bankruptcy Code”),

Rule 2016(b) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule

2016-1 of the Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy
Court for the District of Delaware, Richard A. Chesley certifies as follows:

1. I, Richard A. Chesley, am a partner in the law firm DLA Piper LLP (US) (“DLA
Piper” or the “Firm”), located at, among other locations, 444 West Lake Street, Chicago, IL 60606,
and am duly authorized to make this Disclosure of Compensation on behalf of DLA Piper in
connection with the Application of the Debtors for Entry of an Order (1) Authorizing the Debtors
to Retain and Employ DLA Piper LLP (US) as Counsel, Effective as of the Petition Date and (II)
Granting Related Relief (“Application”).? The facts set forth in this Disclosure are personally

known to me and, if called as a witness, | could and would testify thereto.

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: EYP Group Holdings, Inc. (1041); EYP Holdings, Inc. (0792); EYP, Inc. (0504); EYP
Architecture & Engineering, P.C. (7234); EYP Architecture & Engineering of CT, Inc. (1181); EYP Architecture &
Engineering of NJ, Inc. (7534); EYPAE, Inc. (7191); WHR Architecture, P.C. (5236); and WHR Design, P.C. (1535).
The corporate headquarters and the mailing address for the Debtors is 201 Fuller Road, 5™ Floor, Albany, NY 12203,
Attn: Kefalari L. Mason.

2 Capitalized terms not otherwise defined in this Disclosure have the meanings given to them in
the Application.
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2. Prior to the Petition Date, on or around April 2021, DLA Piper was retained to
represent the Debtors connection with their restructuring efforts, including the possibility of the
commencement of these Chapter 11 Cases.

3. Starting in September 2021, DLA Piper performed its legal services related to the

engagement under “advance payment retainers” (collectively, the “Retainer’) of $200,000

received on September 17, 2021, and separate retainer replenishment payments of $200,000
received on October 15, 2021, $148,302 received on November 18, 2021, $200,000 received on
December 16, 2021, $200,000 on April 4, 20222 and $350,000 on April 19, 2022, which were
earned by DLA Piper and became its, and not the Debtors’ property, upon receipt. Further, upon
receipt, DLA Piper deposited the Retainer in its general account and never held the Retainer in a
client trust account. The Debtors did not earn interest on the Retainer.

4. In the 90 days prior to the Petition Date, DLA Piper received aggregate payments
(including Retainer amounts) in the sum of $1,298,097.07 for its prepetition services and expenses
incurred for or on behalf of the Debtors in connection with their out of court restructuring efforts
as well as the preparation and commencement of these Chapter 11 Cases and other matters. A list
of the Retainer and all other payments are set forth on Schedule A to this Disclosure. | have been
advised by the Debtors that the source of funds of the Retainer was the Debtors’ cash.

5. In addition, DLA Piper has applied the Retainer to pay the accrued fees for services

performed and expenses incurred through the Petition Date (the “Prepetition Services Payment”).

The Prepetition Services Payment included actual fees and expenses that had been incurred and
recorded on DLA Piper’s billing system as well as an estimate of fees and expenses to be incurred

through the Petition Date, but not yet recorded on DLA Piper’s billing system. As a result of the

8 The Debtors delay in replenishing the retainer amount was on account of certain technical system outages.

2
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application of the Retainer to the Prepetition Services Payment, including for the estimated fees
and expenses through the Petition Date, and waiver of any additional fees and expenses incurred
prior to the Petition Date, all fees and expenses due to DLA Piper for the period prior to the Petition
Date were paid in full or otherwise waived, and DLA Piper holds no prepetition claims against the
Debtors.* After application of the Prepetition Services Payment, no amount remains of the
Retainer.

6. In the 90 days prior to the Petition Date, DLA Piper did not receive any other
payments from the Debtors other than those described in this Disclosure. Additionally, as
discussed above, DLA Piper has agreed to waive any claim for any amounts outstanding due and
owing to DLA Piper by the Debtors incurred prior to the Petition Date. Accordingly, as of the
Petition Date, there are no outstanding amounts owed by the Debtors to DLA Piper.

7. To the best of my knowledge and belief, insofar as | have been able to ascertain
after reasonable inquiry, neither I, nor DLA Piper, nor any partner or associate thereof, has
received or been promised any compensation for legal services rendered or to be rendered in any
capacity in connection with the Debtors’ Chapter 11 Cases, other than as permitted by the
Bankruptcy Code.

8. DLA Piper has not agreed to share compensation received in connection with these
Chapter 11 Cases with any other person, except as permitted by section 504(b) of the Bankruptcy
Code and Bankruptcy Rule 2016(b) in respect of the sharing of compensation among DLA
Piper’s partners.

[Remainder of Page Intentionally Left Blank]

4 DLA Piper is in the process of writing off approximately $262,000 in prepetition fees incurred at the inception
of the engagement and an additional $250,000 in prepetition fees and costs incurred over the course of the engagement.

3
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To the best of my knowledge, | declare under penalty of perjury that the foregoing is true
and correct.
Executed on May 17, 2022 /s/ Richard A. Chesley

Richard A. Chesley
Partner, DLA Piper LLP (US)
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SCHEDULE A
Invoice Date Fees Cost Total Paé/;r::nt . Aﬁg)(/:g]tie;r:s :ﬁyorzi?;
rom retainers
4241306 | 2/11/2022 3,146.00 0.00 3,146.00 11/18/2021 -3,146.00 3,146.00
4241307 | 2/11/2022 | 262,078.00 | 668.60 262,746.60 9/17/2021 -51,698.00
11/18/2021 -145,156.00
4/4/2022 -65,892.60 | 262,746.60
4246271 | 2/23/2022 10,389.00 0.00 10,389.00 4/4/2022 -10,389.00 10,389.00
4256216 | 3/11/2022 7,810.00 0.00 7,810.00 4/19/2022 -7,810.00 7,810.00
4256217 | 3/11/2022 | 232,208.00 | 1,846.75 234,054.75 4/4/2022 -200,000.00
4/19/2022 -34,054.75 |  234,054.75
4256220 | 3/11/2022 7,812.00 0.00 7,812.00 4/19/2022 -7,812.00 7,812.00
4272421 | 4/13/2022 56,540.00 50.00 56,590.00 4/19/2022 -56,590.00 56,590.00
4272422 | 4/13/2022 | 323,358.50 | 2,122.22 325,480.72 4/19/2022 -325,480.72 | 325,480.72
4272423 | 4/13/2022 10,912.00 0.00 10,912.00 4/19/2022 -10,912.00 10,912.00
4272424 | 4/13/2022 29,156.00 0.00 29,156.00 4/19/2022 -29,156.00 29,156.00
4278093 | 4/23/2022 350,00.00 0.00 350,000.00* 4/19/2022 -350,000.00 | 350,000.00
1,293,409.50 | 4,687.57 1,298,097.07 -1,298,097.07 | 1,298,097.07
! DLA Piper waived approximately $100,000 in prepetition fees and costs in excess of the final retainer.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre -------------- S ?(Chapter 11

EYP Group Holdings, Inc., et al.,* Case No. 22-10367 (MFW)
Debtors. (Jointly Administered)

____________________ i e X

DECLARATION OF KEFALARI L. MASON IN SUPPORT OF THE
APPLICATION OF THE DEBTORS FOR ENTRY OF AN ORDER
(1) AUTHORIZING THE DEBTORS TO RETAIN AND EMPLOY DLA PIPER
LLP (US) AS COUNSEL, EFFECTIVE AS OF THE PETITION DATE AND
(1) GRANTING RELATED RELIEF

I, Kefalari L. Mason, hereby declare under penalty of perjury as follows:

1. | am the Interim Chief Executive Officer and Authorized Officer of the debtors and
debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors’), whose
headquarters are located at 201 Fuller Road, 5" Floor, Albany, NY 12203. | have held this position
since November 2020.

2. This Declaration is submitted in support of the Application of the Debtors for Entry
of an Order (1) Authorizing the Debtors to Retain and Employ DLA Piper LLP (US) as Counsel,
Effective as of the Petition Date and (I1) Granting Related Relief (the “Application”).?

3. Except as otherwise noted, | have personal knowledge of the matters set forth in

this Declaration. If called upon to testify, | could and would testify competently to the facts set

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: EYP Group Holdings, Inc. (1041); EYP Holdings, Inc. (0792); EYP, Inc. (0504); EYP
Architecture & Engineering, P.C. (7234); EYP Architecture & Engineering of CT, Inc. (1181); EYP Architecture &
Engineering of NJ, Inc. (7534); EYPAE, Inc. (7191); WHR Architecture, P.C. (5236); and WHR Design, P.C. (1535).
The corporate headquarters and the mailing address for the Debtors is 201 Fuller Road, 5" Floor, Albany, NY 12203,
Attn: Kefalari L. Mason.

2 Capitalized terms not otherwise defined in this Declaration have the meanings given to them in
the Application.
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forth in this Declaration.

THE DEBTORS’ SELECTION OF COUNSEL

4. The Debtors retained DLA Piper because of its extensive experience in corporate
reorganizations, both out-of-court and under chapter 11 of the Bankruptcy Code, including DLA
Piper’s representation of other companies in the Debtors’ industry. Additionally, DLA Piper is
familiar with the Debtors’ business operations and many of the potential legal issues that may arise
in the context of these Chapter 11 Cases. | believe that DLA Piper is both well qualified and
uniquely able to represent the Debtors in these Chapter 11 Cases in an efficient and timely manner.

COST SUPERVISION

5. DLA Piper continues to work with the Debtors to develop a prospective budget and
staffing plan, recognizing that in the course of large chapter 11 cases, unforeseeable issues may
arise that will need to be addressed by the Debtors and DLA Piper, resulting in higher-than-
expected fees and expenses. The Debtors further recognize that it is their responsibility to monitor
closely the billing practices of their professionals to ensure the fees and expenses paid by the estates
remain consistent with the Debtors’ expectations and the exigencies of these Chapter 11 Cases. The
Debtors will continue to review the statements that DLA Piper regularly submits, and, together with
DLA Piper, will amend the budget and staffing plans periodically, as the cases develop.

6. As they did prepetition, the Debtors will continue to bring discipline, predictability,
client involvement, and accountability to the professional fee and expense reimbursement process.
While every chapter 11 case is unigue, these disclosures will provide guidance on the periods of
time involved the level of the attorneys and professionals that will work on various matters, and
projections of average hourly rates for the attorneys and professionals for various matters.

[Remainder of Page Intentionally Left Blank]
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Pursuant to 28 U.S.C. § 1746, | declare under penalty of perjury that the foregoing is true and

correct to the best of my knowledge and belief.

Dated: May 17, 2022

EAST\191019421.2

EYP Group Holdings, Inc.

/s/ Kefalari L. Mason

By: Kefalari L. Mason
Title: Authorized Officer for the Debtors and
Debtors in Possession
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DLA Piper LLP (US)

DLA PlPER Richard Chesley

444 W. Lake Street

Suite 900

Chicago, IL 60606
Richard.chesley@dlapiper.com
ph. (312) 368-3430

fax. (312) 630-5330

April 24, 2022
ATTORNEY-CLIENT PRIVILEGED

Kefalari L. Mason

EYP

Interim Chief Executive Officer
201 Fuller Rd., 5th Floor
Albany, NY 12203

Email: kmason@eypae.com

Re: Engagement and Conflict Waiver Letter for Legal Services

Dear Kef:

Thank you for selecting DLA Piper LLP (US) (the “Firm”) to serve EYP and its related and
affiliated entities (collectively, “EYP” or the “Client”) as its bankruptcy counsel in the
proceedings, commenced on April 24, 2022, under chapter 11 of the Bankruptcy Code, in which
the Firm will be retained under section 327(a) of the Bankruptcy Code. In this letter, the words
“you” and “your” refer to the Client, and the words “we,” “us” and “our” refer to the Firm. We
look forward to a harmonious and mutually satisfying relationship. 1 will serve as your principal
contact. Please do not hesitate to contact me, if and when, any questions arise.

Introduction and Scope of Engagement.

You may from time to time ask us to perform additional or other services beyond the engagement
described above. If you do request such services, we may need to clear conflicts of interest, and
we may need to enter into a separate engagement letter with you. If the scope of our engagement
changes, the terms set out in this letter agreement will apply unless we enter into a subsequent
letter agreement with you. Otherwise, the Firm will proceed in reliance upon the description and
terms set forth in this letter. This engagement may be terminated by either you or us upon notice
to the other, subject to applicable Rules of Professional Conduct. In order to avoid any
misunderstandings, it is the Firm’s standard policy to set out the terms of our engagement at the
outset.

Limitation on Scope of Engagement.
Unless specifically retained, our representation of the Client does not include representation of any

equity owners, officers or directors (“Your Affiliates”). Accordingly, it is understood and agreed
that any representation by the Firm of another client adverse to any of Your Affiliates or other

EAST\179875369.3
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third parties does not constitute a conflict of interest and does not require your consent; provided
however, that the Firm will not engage in any matter directly adverse to the interests of the Client
without the Client’s consent. This agreement has no third-party beneficiaries, and the Firm owes
no attorney-client duties to persons or entities other than the Client, even if the Client might owe
them fiduciary or other duties. It is further understood that as legal counsel, we are not in a position
to provide financial advice.

Progress and Reporting.

We will keep you reasonably informed concerning the representation and will communicate
information and advice about significant developments in the matter. We may communicate by
letter, telephone, cellular telephone, facsimile transmission or e-mail. You should, of course, feel
free to communicate with us on any issue or matter that you feel deserves attention and we will
endeavor to respond promptly. In order for us to assist you effectively and efficiently, we assume
that you will provide us with the factual information you have which relates to the subject matter
of our engagement, and that you will make any appropriate business or technical decisions. In
addition, we encourage you to share with us at all times your expectations and any concerns
regarding our services at any time during the course of our representation. We believe that you
should be actively involved in the strategy and management of your legal affairs and our goal is to
encourage candid and frequent communication between us.

Fees and Expenses.

The Firm has established an hourly billing rate for each attorney, paralegal, analyst, consultant and
law clerk. We try to assign work to lawyers, paralegals and others who can provide the necessary
services most efficiently, but | will continue to be responsible for the entire assignment. Hourly
rates are normally adjusted once a year for work performed beginning in January. The Client
consents to these rate adjustments unless you notify the Firm, in writing, to the contrary.

Our invoices will detail the work performed and the types of charges incurred. The Firm’s allowed
interim fees and expenses incurred during the bankruptcy case will be paid from the bankruptcy
estate assets, pursuant to Bankruptcy Court order.

Our wire instructions, to which all payments shall be made, are as follows:

Bank Name: Wells Fargo Bank, N.A.

Address: 1300 | Street, NW, 11th Floor West Tower,
Washington, DC 20005

Bank Phone No.: 202-414-3409 (Andrew Longman)
Bank Fax No.: 202-414-3965
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Account Name: DLA Piper LLP (US)
Account No.: 4053611935

ABA Transit No.: 121000248

*Swift Code: WFBIUS6S

Firm’s Federal Tax I1.D. Number: 52-0616490

Advanced Payment Retainer.

While we would ordinarily require an advance fee payment retainer, at this time, we will not
require such a retainer; however, it is agreed and understood that such a retainer may be required
in the future.

Matters Outside the U.S.

DLA Piper lawyers outside the U.S. may be engaged to handle legal matters on behalf of, or
adverse to, you or Your Affiliates located outside the United States. Although these matters may
have no relation to the U.S., the U.S. conflict of interest rules could be construed to apply since
you are a client of DLA Piper US. The U.S. rules are far more stringent than those in most other
countries. As a result, a matter that is not a conflict of interest under applicable foreign rules could
be considered to be a conflict of interest under the U.S. rules. The Client agrees that in matters
pending outside the U.S., which do not involve DLA Piper US lawyers, conflicts of interest issues
will be governed by the rules of the jurisdiction in which the matter is proceeding.

Advance Waiver of Unrelated Conflicts of Interest.

DLA Piper LLP (US) is a large law firm with offices in various locations throughout the United
States, and with related practice entities located in South America, Europe, Asia, Africa and
Australia. We may currently or in the future represent one or more other clients in unrelated
matters or transactions in which your interests or those of Your Affiliates are adverse to those other
clients. For example, we may represent other clients in corporate matters involving or concerning
the Client or Your Affiliates (including mergers and acquisitions, takeovers, and other change-in-
control issues and transactions), or in commercial transactions with the Client or Your Affiliates
(including preparation and negotiation of agreements, licenses, leases, loans, securities offerings
or underwritings), or in other matters and transactions involving the Client or Your Affiliates. We
may also represent other clients on legislative or policy matters, or in administrative proceedings
that may involve or affect the Client or Your Affiliates. This will confirm that the Client waives
all such conflicts of interest, and consents to the Firm’s current and future representation of such
other clients in any of such matters without the need for any further notice or consent from the
Client even though the Client’s interests are adverse, provided that such matters are not the same,
or substantially related to, a matter in which we represent the Client. Notwithstanding the
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foregoing, the Firm will not engage in any matter directly adverse to the interests of the Client
without the Client’s consent. The Firm will also not engage in any representation of Tom Birdsey,
David Watkins, Ira Starr, Long Point Capital and its affiliates, or any other party actively
associated with the Matter without the consent of Client. Client further agrees that they do not
expect or require DLA Piper to notify Client or seek its further consent to any such matters.
Client’s waiver and consent is valid through the conclusion of the matter described in the first
paragraph of this letter. We do not view this advance waiver and consent regarding unrelated
matters to permit unauthorized disclosure or use of any of the Client’s confidential or privileged
documents or information which the Client has provided to us as the Client’s lawyers.

Arbitration of Disputes.

We anticipate a harmonious and satisfactory attorney-client relationship. If any disputes arise
between us, we shall submit them to binding arbitration. If you do not wish to agree to arbitrate
any disputes with us, you should not sign this letter.

Termination.

Unless terminated earlier, this representation and, unless DLA Piper represents you in other
matters, the attorney-client relationship will terminate automatically upon the Client’s receipt of
the DLA Piper statement first reflecting completion of the substantive legal services described in
the first paragraph above. Subsequent statements sent to collect expenses and/or unpaid balances,
and/or the state of accounting/business records or client lists at DLA Piper, shall not extend the
attorney-client relationship. After completion of the matter, changes may occur in laws or
regulations that could have an impact on Client’s future rights or responsibilities. Unless the
Client’s engage DLA Piper after completion of this matter to provide additional services arising
from the matter, it is understood and agreed that the firm will have no continuing obligation to
advise the Client or any other person or entity with respect to future developments.

Records Retention and Disposal.

At the conclusion of the legal services described in the first paragraph, above, you may request
that your file in this matter be sent to you. If so, DLA Piper reserves the right, at its own discretion
and expense, to retain a copy of all or part of the files you request. If you do not request your file,
then the Firm will store the file at its expense for a period of seven (7) years following the
conclusion of the matter. Thereafter, unless we receive written instructions from you to the
contrary, DLA Piper will destroy the file, consistent with maintaining confidentiality, without
further notice.
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Consultation with Counsel.

In the course of representing the Client, we may consult with our own counsel on our own behalf
and without cost to the Client, whether outside counsel or attorneys inside the Firm who do not
perform work for the Client on the matter, regarding our engagement for the Client or one or more
aspects of that engagement. To the extent that we are addressing the Firm’s rights or
responsibilities, a conflict of interest might be deemed to exist between the Firm and the Client,
particularly if a dispute were to arise between us and the Client regarding the matter. The Client
hereby consents to such consultation, and waives any claim of conflict of interest based on such
consultation or resulting communications that could otherwise disqualify us from continuing to
represent the Client or from acting on our own behalf, even if doing so might be deemed adverse
to the interests of the Client. Client acknowledges that such communications are protected by our
own attorney-client privilege from disclosure to the Client.

If you have any questions about any aspect of our arrangements or our invoices from time to time,
feel entirely free to discuss those questions with me.

If the scope of the services we are to render to you and the terms of the engagement are satisfactory,
please confirm your agreement by executing the consent form below and returning one copy to
me.

Once again, thank you for this opportunity. We will endeavor to provide prompt and responsive
legal services at all times.

Very truly yours,

DLA Piper LLP (US)

157,

Richard A. Chestéy

I have read the above engagement and conflict waiver letter and attached Terms of Service and
agree and accept the terms and conditions set forth therein.

Date:_04/24/2022 EYP
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DLA Piper LLP (US)
Client-Reimbursable Expenses and Other Charges
Effective January 1, 2017

DLA Piper LLP (US) bills clients for reasonable charges and disbursements incurred in connection with a
matter. Clients are billed for disbursements based on the actual cost billed by the vendor or, as noted below,
at rates below or comparable to outside vendor charges.

l. Research Services. The Firm has built digital libraries which enable lawyers to perform
many research functions without incurring any additional expenses. These functions include pulling cases,
court filings and law reviews and reading treatises in digital format. Only complex research requiring the
use of Lexis or Westlaw initiates an additional cost to the client. The Firm has negotiated substantial
discounts for such services which are passed on to clients at cost.

1. Duplication.  Photocopying services (including copying, collating, tabbing and
binding) performed in-house are charged at $0.15 per page. Color photocopies or prints are charged at $.95
per page. Photocopying projects performed by outside vendors are billed at the actual invoice amount.

1. Electronic Data/Document Management. Electronic Data obtained from the client will
be processed (e.g., scanning, CD/DVD creation, file conversion) by the Firm’s Litigation Support staff and
billed at the current Firm rates, or other client negotiated rates. Should the client direct that the work be
performed by an outside third party, the cost to the client is the actual invoice amount and will be billed
directly by the third party to the client (per section VI below).

Hosting of electronic data internally by the Firm, in excess of 10 gigabytes, will be billed at $18 per gigabyte
per month. If directed by the client that data hosting be performed by an outside third party, the cost to the
client is the actual invoice amount and will be billed directly by the third party to the client (per section VI
below).

V. Travel Expenses. Travel expenses are billed at actual cost and include air or rail travel,
mileage, lodging, meals, car rental, taxi or car service, tips and other reasonable miscellaneous costs
associated with travel. Corporate and/or negotiated discounted rates are passed on to the client. Certain
retrospective rebates may not be passed along.

V. Direct Payment by Clients of Other Disbursements. Major disbursements incurred in
connection with a matter will be paid directly by the client. Examples of such major disbursements that
clients will pay directly include:

Professional Fees (including disbursements for local counsel, accountants, witnesses and other
professionals)

Filing/Court Fees (including disbursements for agency fees for filing documents, standard witness
fees, juror fees)
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Transcription Fees (including disbursements for outside transcribing agencies and
deposition/courtroom stenographer transcripts)

Other Disbursements (including third party services, e.g. hosting of client data, litigation

support/eDiscovery services, etc., and other required out-of-pocket expenses incurred for the successful
completion of the matter)
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TERMS OF SERVICE

1. INTRODUCTION

These Terms of Service set forth the terms and
conditions under which DLA Piper LLP (US) (“the
Firm”) will act as your counsel for all existing and
future matters (collectively, the “Engagement”).

The Firm has issued or will issue an engagement letter,
setting forth the scope of the representation, the fee
agreement, and other matter-specific terms
(“Engagement Letter”). These Terms of Service
should be read and understood in conjunction with the
Engagement Letter. The Terms of Service and
Engagement Letter are collectively referred to as “the
Engagement Terms.” Where there is any inconsistency
between these Terms of Service and the Engagement
Letter, the latter will control.

The Terms of Service supersede all prior agreements
between you and the Firm with respect to the
Engagement. The Terms of Service can only be
altered or amended by a writing signed by both you
and the Firm.

The words “you” and “your” refer to the client(s)
specified in the relevant engagement letter. The words
“we,” “us” and “our” refer to the Firm.

2. CLIENT(S) REPRESENTED

You agree and acknowledge that the Firm’s
representation of you does not create an attorney-client
relationship with any other entity or person, including
without  limitation, your corporate  parents,
subsidiaries, affiliates, other entities owned, in whole
or in part by you, entities that hold direct or indirect
interests in you, or any of your directors, officers,
stockholders, employees, or agents, unless such
entities or persons are specifically named in the
Engagement Letter.

In representing corporations, we may provide
information or advice to directors, officers, or
employees in their corporate capacities. The provision
of such information or advice does not create an
attorney-client relationship between us and the
individual(s) other than in their corporate capacities.

In representing partnerships, we may provide

information or advice to partners, officers or
employees in their capacities as your representatives.
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The provision of such information or advice does not
create an attorney-client relationship between us and
the individual(s) other than in their representative
capacities.

In representing limited liability companies, we may
provide information or advice to members, officers or
employees in their capacities as your representatives.
The provision of such information or advice does not
create an attorney-client relationship between us and
the individual(s) other than in their representative
capacities.

In the event that you are acquired or are otherwise
subject to a change in control (including by a person
or group becoming a controlling affiliate of yours)
after the inception of the Engagement, it is understood
that the Firm does not represent the acquiring entity or
such controlling affiliate or establish an attorney-client
relationship with such entities or affiliates.

The Firm’s representation of an association or trade
group does not create an attorney-client relationship
with any of the association or trade group’s
constituents, members, affiliates or participants
individually.

3. COUNSEL GUIDELINES

You agree and acknowledge that the Engagement
Terms shall control over terms contained in your
outside counsel guidelines or similar instructions
supplied by you at any time.

4. CONFIDENTIALITY

The Firm has a professional obligation not to disclose
your confidential information or to use it for another
party’s benefit without your consent. These
obligations are subject to certain exceptions, including
laws and regulations relating to money laundering and
terrorist financing. Under certain circumstances, the
Firm may be obligated to disclose information to
governmental authorities, and we may be prohibited
from informing you that disclosure has been made or
the reasons for such disclosure. We may have to cease
work for you for a period of time and not be able to
inform you of the reason. Provided that the Firm acts
consistent with its duty of confidentiality, subject to
the exceptions noted in this section and those set forth
in the applicable Rules of Professional Conduct, you
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agree that you shall not assert that the Firm’s
possession of such confidential information is a basis
for disqualifying the Firm from representing another
of its clients in any matter in which you have an
interest, or that it constitutes a breach of any duty owed
by the Firm, even though the information may relate
to a matter in which the Firm is representing another
client or may be known to someone at the Firm
working on the matter.

If the Firm receives a subpoena or request for
information that is within our custody or control, or the
custody or control of our agents or representatives, we
will, to the extent permitted by applicable law, advise
you before responding so that you have the
opportunity to intervene or assert any objections.
Should you object to the production of such
information, the Firm may provide such information
only to the extent authorized by you or required by a
court or other governmental body of competent
jurisdiction. You agree to pay the Firm for services
rendered and charges and disbursements incurred in
responding to any such request for information at the
Firm’s customary billing rates and pursuant to the
Firm’s charges and disbursements policies.

You consent and agree that the Firm may disclose the
fact of the Engagement and related general
information to the extent that such disclosure does not
convey any confidential and or non-public information
and is not adverse to your interests.

5. ARBITRATION OF DISPUTES

Any dispute or claim between you and the Firm arising
out of or relating to the Engagement Terms or their
breach, including, without limitation, claims for
breach of contract, professional negligence, breach of
fiduciary duty, misrepresentation, fraud and disputes
regarding attorney fees and/or costs charged under this
Agreement (except to the extent provided below) shall
be submitted to binding arbitration before the
American Arbitration Association, and subject to the
Commercial Arbitration Rules. This provision shall
not apply to any ethics or disciplinary proceedings
against the Firm. The parties shall bear their own legal
fees and costs for all claims.

The existence and content of the arbitration

proceedings, as well as any arbitration rulings and
awards, shall be maintained by the parties as strictly
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confidential, except (i) to the extent that disclosure is
required by a court or other governmental body of
competent jurisdiction; (ii) to the extent necessary to
confirm, vacate, challenge, or enforce the award in
bona fide legal proceedings before a court of
competent jurisdiction or other judicial authority; (iii)
for disclosure in confidence to the parties’ respective
attorneys, tax advisors, insurance agents or companies,
senior management, and other agents or employees on
a need to know basis; or (iv) with the written consent
of all parties.

You acknowledge that by agreeing to this Arbitration
provision, you are giving up the right to litigate claims
against the Firm, and important rights that would be
available in litigation, including the right to trial by
judge or jury, to extensive discovery and to appeal an
adverse decision. You acknowledge that you have
read and understand this arbitration provision, and that
you voluntarily agree to binding arbitration.

NOTE: You are entitled to consult an independent
lawyer to review this arbitration provision before
agreeing to it. By accepting these Engagement
Terms, you acknowledge that you have consulted
with independent counsel, or if not, that you had
the opportunity to do so.

6. CLIENT IDENTIFICATION

Many jurisdictions have adopted or are in the process
of changing or creating anti-money laundering,
counter-terrorist financing, embargo, trade sanctions
or similar policies or laws. As part of the Firm’s
responsibility for compliance with such laws, rules,
regulations or policies, the Firm is obliged to take
detailed steps to verify the identity of our clients and
sources of payment. Accordingly, prior to
commencement of work, the Firm will have already
requested, or will be requesting shortly, that you
provide us with required identification documents. A
delay or failure to provide information required for
verification purposes may prevent us from
commencing or require us to suspend work on the
matter. It is also necessary for us to reserve the right
to request additional information believed necessary,
advisable or appropriate to verify identity and/or to
ensure the Firm’s compliance with applicable laws,
rules, regulations, best practices and anti-money
laundering matters from time to time.
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7. DATA TRANSFER CONSENT

. The Firm agrees that it shall comply will all
applicable data protection laws. By signing this letter,
you give us specific consent to obtain and transfer such
Data, and confirm that you have obtained and grant us
all required consents to allow the Firm to do so.

8. ONLINE COLLABORATION
PLATFORMS

With your consent, the Firm may employ web-based
tools (eRooms) and cloud-based collaboration
platforms (HighQ) to facilitate sharing of electronic
data with you and others, by invitation. If you consent
to the use of an online collaboration platform, the Firm
will charge you a one-time fee of $400 for
administration and storage.

9. TERMINATION

Either of us may terminate the Firm’s representation
of you in a particular ongoing matter, or in the
Engagement, at any time. Unless otherwise
terminated by you or the Firm, our representation of
you with respect to a particular matter will terminate
upon conclusion of the Firm’s active involvement in
the matter (even if the Firm continues active
involvement in other matters on your behalf). Upon
termination, we will have no further duty to inform
you of future developments or changes in law as may
be relevant to such matter. Further, unless you and the
Firm mutually agree in writing to the contrary, we will
have no obligation to monitor renewal, expiration, or
notice dates or similar deadlines which may arise from
the matters for which we had been retained.

If, at any time, our engagement is limited to a specific
matter, and at the time such matter is completed, we
are not representing you in any other matters, our
attorney-client relationship will be deemed terminated
whether or not we send you a letter to confirm such
termination. Thereafter, if you and the Firm mutually
agree to engage on a matter or matters, these Terms of
Service (and any applicable Engagement Letter)
would then become effective.

If permission for withdrawal is required by a court, we

shall apply promptly for such permission and
termination shall coincide with the court order for
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withdrawal.

10. CLIENT FILES AND RECORDS
RETENTION/DISPOSAL

The Firm maintains files relating to the matter(s) in
which we represent you. These files may contain
materials received from you. They may also include
other materials not received from you, but which are
reasonably necessary to our representation of you.
Such other materials may include, for instance,
correspondence with you or third-parties on your
behalf, executed copies of agreements, filings,
pleadings, deposition transcripts, and closing binders.
Together, these materials are your Client File. The
Client File is your property. The Client File does not
include materials or documents that include our
attorney work product, mental impressions, notes,
drafts, or internal firm correspondence or emails
(together, “Work Product”). You agree that Work
Product shall be and remain our property and shall not
be considered part of your Client File.

At the conclusion of a matter (which is defined as the
time that our work on any matter subject to the
Engagement Terms has been completed), you have the
right to take possession of your Client File (not
including Work Product) or direct us to dispose of the
files. We will be entitled to make and retain copies of
all or part of the Client File, at our own discretion and
expense. Furthermore, at the conclusion of a matter,
we may request that you consent to the return of
documents, data or other property received from you
or from third parties. You agree to cooperate in the
return by the Firm of any such materials.

If you do not take possession of or direct us to dispose
of the Client File at the conclusion of a matter, the
Firm will store the Client File at its expense for a
period of seven (7) years following the conclusion of
the matter. You agree that we may dispose of the
Client File following the end of that seven (7) year
period, consistent with maintaining confidentiality,
without further notice or obligation to you. Our
retention of the Client File shall not constitute or be
deemed to indicate the existence of an ongoing
attorney-client relationship.
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11. CONSULTATION WITH COUNSEL

We may consult with our own counsel, whether
outside counsel or attorneys inside the Firm who do
not perform work for you on the matter, regarding our
representation of you. These consultations may be on
our own behalf and will not be charged to you. To the
extent that we are addressing the Firm’s own rights or
responsibilities regarding the matter, a conflict of
interest might be deemed to exist between the Firm
and you. You hereby consent to such consultation, and
waive any claim of conflict of interest based on such
consultation or resulting communications that could
otherwise disqualify us from continuing to represent
you or from acting on our own behalf, even if doing so
might be deemed adverse to your interests. You
acknowledge that the communications related to the
consultations are protected by the Firm’s own
attorney-client privilege from disclosure to you.

12. SEVERABILITY

If any provision of the Engagement Terms is held
invalid or unenforceable by any court or arbitrator of
competent jurisdiction, the other provisions of the
Engagement Terms shall remain in full force and
effect. Any provision of the Engagement Terms held
invalid or unenforceable only in part or degree will
remain in full force and effect to the extent not held
invalid or unenforceable. Our waiver of any of the
Engagement Terms shall not be deemed a further or
continuing waiver of such term or any other term,
unless specifically stated.

EAST\179875369.3
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre -------------- I ?(Chapter 11

EYP Group Holdings, Inc., et al.,* Case No. 22-10367 (MFW)
Debtors. (Jointly Administered)

.................... . oo X Re: DI

ORDER (I) AUTHORIZING THE DEBTORS TO RETAIN AND EMPLOY
DLA PIPER LLP (US) AS COUNSEL, EFFECTIVE AS OF THE
PETITION DATE AND (11) GRANTING RELATED RELIEF

This matter coming before this Court on the Application of the Debtors for Entry of an
Order (I) Authorizing the Debtors to Retain and Employ DLA Piper LLP (US) as Counsel,
Effective as of the Petition Date and (I1) Granting Related Relief (the “Application”),? filed by the
above-captioned debtors and debtors in possession (collectively, the “Debtors”) for entry of an
order (this “Order”), (i) authorizing the Debtors to retain and employ DLA Piper LLP (US) (“DLA
Piper”) as counsel, effective as of the Petition Date and (ii) granting related relief, all as further
described in the Application; and upon consideration of the First Day Declaration, the Chesley
Declaration, the Disclosure of Compensation and the Mason Declaration; and the Court having
found that (i) this Court has jurisdiction over the Debtors, their estates, property of their estates
and to consider the Application and the relief requested therein under 28 U.S.C. 88 157 and 1334

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

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: EYP Group Holdings, Inc. (1041); EYP Holdings, Inc. (0792); EYP, Inc. (0504); EYP
Architecture & Engineering, P.C. (7234); EYP Architecture & Engineering of CT, Inc. (1181); EYP Architecture &
Engineering of NJ, Inc. (7534); EYPAE, Inc. (7191); WHR Architecture, P.C. (5236); and WHR Design, P.C. (1535).
The corporate headquarters and the mailing address for the Debtors is 201 Fuller Road, 5™ Floor, Albany, NY 12203,
Attn: Kefalari L. Mason.

2 Capitalized terms not otherwise defined in this Order have the meanings given to them in the Application.

EAST\191019421.2
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of Delaware, dated February 29, 2012 (Sleet, C.J.), (ii) this is a core proceeding under 28 U.S.C.
8 157(b), (iii) venue of this Application in this district is proper under 28 U.S.C. 88 1408 and 1409,
(iv) notice of this Application and any hearing on the Application was appropriate under the
circumstances, (V) no further or other notice of the Application is required under the circumstances;
and the Court having reviewed the Application and having heard the statements in support of the
relief requested in the Application at any hearing before this Court; and (vi) DLA Piper is a
“disinterested person,” as defined in Section 101(14) of the Bankruptcy Code and as required by
section 327(a) of the Bankruptcy Code in that (A) DLA Piper has no connection with the Debtors,
their creditors, the United States Trustee for the District of Delaware, any person employed by the
Office of the United States Trustee for the District of Delaware or any party with an actual or
potential interest in these Chapter 11 Cases or their respective attorneys or accountants, except as
set forth in the Chesley Declaration, (B) DLA Piper is not a creditor, equity security holder or
insider of the Debtors, (C) DLA Piper is not and was not, within two years of the Petition Date, a
director, officer or employee of the Debtors and (D) DLA Piper neither has nor represents an
interest adverse to the interests of the estates or of any class of creditors or equity security holders
by reason of any direct or indirect relationship to, connection with, or interest in, the Debtors or
for any other reason; and the Court having determined that the legal and factual bases set forth in
the Application, the First Day Declaration, the Chesley Declaration, the Mason Declaration and
any hearing on the Application, establish just cause for the relief granted in this Order, and the
Court having found and determined that the relief sought in the Application is in the best interests
of the Debtors’ estates, their creditors and other parties in interest; and after due deliberation and

sufficient cause appearing therefor,

EAST\191019421.2
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IT ISHEREBY ORDERED THAT:

1. The Application is GRANTED, as set forth in this Order.

2. The Debtors are authorized to retain and employ DLA Piper LLP (US) (“DLA
Piper”) as their counsel in these Chapter 11 Cases, pursuant to section 327(a) of the Bankruptcy
Code, Bankruptcy Rule 2014 and Local Rule 2014-1, on the terms and conditions set forth in the
Application, effective as of the Petition Date.

3. DLA Piper shall apply for and may be compensated for its services and reimbursed
for any related expenses in accordance with applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, the Local Rules and any other applicable orders or procedures of this Court.

4. To the extent that this Order is inconsistent with the Application or the Engagement
Letter, the terms of this Order shall govern.

5. This Court shall retain jurisdiction to hear and determine all matters arising from

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