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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

In re: § Chapter 11 
§ 

RAAM GLOBAL ENERGY 
COMPANY, ET AL

§ 
§ 

Case No. 15-35615 

§ 
Debtors. § Hon. Marvin Isgur 

§ 

FIRST AND FINAL APPLICATION OF BLACKHILL PARTNERS LLC FOR FINAL 
ALLOWANCE OF COMPENSATION 

FROM OCTOBER 26, 2015 THROUGH FEBRUARY 29, 2016 

A HEARING WILL BE CONDUCTED ON THIS MATTER ON MARCH 28, 2016 AT 
1:30 P.M., IN COURTROOM 404, 515 RUSK AVENUE, HOUSTON TEXAS 77002. 

IF YOU OBJECT TO THE RELIEF REQUESTED, YOU MUST RESPOND IN 
WRITING, SPECIFICALLY ADDRESSING EACH PARAGRAPH OF THIS 
PLEADING. UNLESS OTHERWISE DIRECTED BY THE COURT, YOU MUST FILE 
YOUR RESPONSE WITH THE CLERK OF THE BANKRUPTCY COURT WITHIN 
TWENTY-THREE (23) DAYS FROM THE DATE YOU WERE SERVED WITH THE 
PLEADING. YOU MUST SERVE A COPY OF YOUR RESPONSE ON THE PERSON 
WHO SENT YOU THE NOTICE; OTHERWISE, THE COURT MAY TREAT THE 
PLEADING AS UNOPPOSED AND GRANT THE RELIEF REQUESTED. 

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTORNEY. 

Application Summary 

Name of Applicant: Blackhill Partners LLC 

Applicant’s professional role in case (e.g., 
“Debtor’s counsel”) 

Chief Restructuring Officer for the Debtors 

Indicate whether this is an interim or final 
application: 

Final Application 

Effective Date of order approving 
professional’s retention: 

October 26, 2015 
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Beginning of Period End of Period 

Time period covered by this Application: October 26, 2015 February 29, 2016 

Time period(s) covered by prior Applications: N/A N/A 

Total amounts awarded in all prior Applications: $0.00

Total fees applied for in this Application and in all prior Applications 
(including any retainer and success fee amounts applied or to be 
applied): 

$927,249.50 

Total fees applied for in this Application ( and including any retainer 
and success fee amounts to be applied) 

$927,249.50 

Total unpaid professional fees requested in this Application: $676,449.50 

Total professional hours covered by this Application: 1,259.7

Average hourly rate for professionals: $536.99 

Total paraprofessional fees requested in this Application: $800.00 

Total paraprofessional hours covered by this Application: 4

Average hourly rate for paraprofessionals: $200.00

Reimbursable expenses sought in this Application: $24,036.93 

Date of confirmation hearing: January 19, 2016

Indicate whether plan has been confirmed: Yes

To the Honorable Marvin Isgur, 
United States Bankruptcy Judge: 

Blackhill Partners LLC (“Blackhill”) and James R. Latimer, III (“Latimer”), as chief 

restructuring officer (“CRO”) of the above-captioned debtors and debtors in possession 

(“Debtors”), files this first and final application for allowance of compensation (the 

“Application”) for the period of October 26, 2015 through February 29, 2016 (the “Final 

Application Period”).  
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JURISDICTION AND PROCEDURAL BACKGROUND 

1. This Court has jurisdiction to hear this Application pursuant to the provisions of 

28 U.S.C. §§ 1334 and 157.  This proceeding involves the administration of the Debtors’ estates, 

and thus, it is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). 

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

3. On October 26, 2015 (the “Petition Date”), the Debtors each filed a voluntary 

petition for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy 

Code”), thereby commencing the above-captioned bankruptcy cases (the “Cases”). 

4. On November 9, 2015, an official joint committee of unsecured creditors (the 

“Committee”) was appointed in the Cases.   

5. On November 13, 2015, the Court entered the Order Granting Motion to 

Establish Procedures for Monthly and Interim Compensation and Reimbursement of Expenses 

for Case Professionals [Docket No. 204] (the “Compensation Order”), which provides, inter 

alia, that: (a) Blackhill may serve invoices by electronic mail showing services rendered and 

expenses incurred during a prior month (“Monthly Fee Statement”) upon (i) the Debtors, (ii) 

counsel to the Debtors, (iii) counsel to the Committee, (iv) counsel for Highbridge Principal 

Strategies, LLC (“Highbridge”), and (v) the Office of the United States Trustee (the “UST”); (b) 

each party receiving a Monthly Fee Statement will have fourteen (14) days after the date of 

receipt thereof to raise written objections, if any (the “Objection Period”); and (c) after the 

expiration of the Objection Period, the Debtors shall promptly pay Blackhill 80% of the fees and 

100% of the out-of-pocket expenses identified in the Monthly Fee Statement, except such fees or 

expenses to which an objection has been served by one of the parties.    

6. On December 7, 2015, the Court entered the Order Authorizing Debtors to 

Employ James R. Latimer, III and Blackhill Partners, LLC as Debtors’ Chief Restructuring 
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Officer Nunc Pro Tunc to the Petition Date [Docket No. 246] (the “Retention Order”), approving 

the employment of Blackhill as Debtors’ counsel, effective as of the Petition Date.  

CONFIRMATION ORDER AND EFFECTIVE DATE 

7. On January 19, 2016, the Court entered the Order Confirming Second Amended 

Joint Plan of Liquidation Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 376] 

confirming the Second Amended Joint Plan of Liquidating for the Debtors [Docket No. 286-1] 

(as supplemented, amended, or modified, the “Plan”).  The effective date of the Plan (the 

“Effective Date”) occurred on February 1, 2016, and shortly thereafter the Liquidating Trustee 

(as defined in the Plan) filed and served his Notice of Entry of Confirmation Order and 

Occurrence of Effective Date Under Second Amended Joint Plan of Liquidation Pursuant to 

Chapter 11 of the Bankruptcy Code [Docket No. 410].   

BLACKHILL’S FEES AND EXPENSES 

8. Blackhill has previously prepared and circulated to the UST and the appropriate 

notice parties two Monthly Fee Statements pursuant to the Compensation Order in the amount of 

$286,542.19 for October 26 through November 30, 2015 (the “First Period,” shown more fully in 

Exhibit 1), and $199,048.29 for the period December 1 through December 31, 2015 (the 

“Second Period,” shown more fully in Exhibit 2).  In each instance the Debtors paid 80 percent 

of the fees requested ($218,735.60 for the First Period and $155,218.00 for the Second Period) 

and 100 percent of the reimbursable expenses requested ($13,122.69 for the First Period and 

$5,025.79 for the Second Period), for a total of $392,102.08 in fees and expenses for the First 

and Second Periods. 

9. For the period covering January 1, 2016 through February 29, 2016 (the “Third 

Period,” shown more fully in Exhibit 3), Blackhill is requesting payment of fees of $209,807.50 

and reimbursement of expenses of $5,888.45, for a total of $215,695.95 for the Third Period.   
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10. Pursuant to its engagement agreement with the Debtors and the Retention Order, 

upon the occurrence of the Effective Date of the Plan, Blackhill earned, subject to the Court’s 

approval, a success fee of $250,000 (the “Success Fee”). 

11. As of the Petition Date, Blackhill held a retainer of $249,500 (the “Retainer”).  

The amount of the Retainer remains at $249,500 as of the date of this Application.  Blackhill 

seeks to first apply the retainer to the fees and expenses (including the Success Fee) requested 

herein and thereafter request payment of its remaining fees and expenses from the Liquidating 

Trustee (as defined in the Plan). 

12. A summary of the fees and expenses requested herein, including the invoiced 

amounts for fees and expenses for the First, Second, and Third Periods, the Success Fee, and the 

retainer, is attached hereto as Exhibit 4. 

13. No agreement or understanding exists between Blackhill and any other person 

with respect to sharing the compensation to be received by Blackhill in connection with the 

services rendered to the Debtors in the Cases. 

BLACKHILL’S ACCOMPLISHMENTS 

14.  This summary is intended only to highlight key services rendered by Blackhill in 

areas where Blackhill has expended a considerable number of hours during the Final Application 

Period and is not intended to be a detailed description of all of the work performed.  Detailed 

descriptions of the day-to-day services provided by Blackhill and the time expended performing 

such services during the Final Application Period are attached hereto in Exhibits 1 through 3. 

15. Blackhill’s representation of the Debtors has been effective, practical and 

efficient.  In all instances during the Application Period, Blackhill’s professionals coordinated 

the Debtors’ efforts with other constituencies and their advisors, including, but not limited to, 

(i) Highbridge, (ii) ACE American Insurance Co. (“ACE”), as the Debtors’ surety bond provider, 

Case 15-35615   Document 439   Filed in TXSB on 03/01/16   Page 5 of 46



6 
US 4055887v.2

(iii) the Committee, (iv) where possible, certain noteholders, and (v) numerous individuals, 

royalty owners, creditors, and other stakeholders.   

16. The services provided by Blackhill’s professionals yielded a positive outcome of 

the Cases and ultimately facilitated, inter alia, the sale of substantially all of the Debtors’ assets 

and the confirmation of the Plan.  Blackhill submits that its efforts during the Cases contributed 

substantial value to the Debtors, their estates, and their creditors.  While the substantial efforts of 

Blackhill’s professionals on behalf of the Debtors are summarized in greater detail in Exhibits 1

through 3 hereto, certain substantial contributions of Blackhill are highlighted below: 

17. The Plan.  Blackhill played a leadership role in the Debtors’ successful efforts to 

achieve the confirmation the Plan.  Achievement of a consensual result in a case with many 

parties is challenging the best of times, and Blackhill, on behalf of the Debtors, provided 

guidance, support, and direction to the process as the Cases progressed.  This work on the Plan 

proceeded in parallel with work on the sale of substantially all of the Debtors’ assets (as 

described below). Blackhill submits that its actions during the Cases sustained the Debtors’ 

business marketability and the employment of much of the Debtors’ existing staff for the benefit 

of Highbridge, the Debtors’ creditors, regulators and many employees. 

18. Asset Sales.  Blackhill took a lead role in advocating for the Debtors’ fiduciary 

interests to ensure that the various asset sales conducted by the Debtors maximized available 

value for the estates.  Principally, this entailed Blackhill’s extensive involvement on behalf of the 

Debtors in the sale of substantially all of their assets to Highbridge pursuant to a “credit bid” of a 

substantial portion of Highbridge’s secured claims.  In connection with this substantial asset sale, 

Blackhill was heavily involved both in seeking elements into the bidding procedures to ensure a 

fair process was conducted with the potential to maximize the value of the estates’ assets, and 
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negotiating an appropriate resolution to the objections to the sale process presented by affected 

parties.  Blackhill also took a lead role in connection with the sale of certain of the Debtors’ 

California oil and gas assets (the “California Assets”) to Protho Energy Services LLC (“Protho”).  

While the consummation of the Debtors’ sale of substantially all of their assets to Highbridge 

and the sale of the California Assets to Protho related to the confirmation of the Plan that 

ultimately resulted in the successful resolution of the Cases, Blackhill’s efforts ensured that 

creditors had the best opportunity possible to realize value from the Debtors’ estates. 

19. Sustained Effective Business Operations.  From a business standpoint, Blackhill 

guided the orderly filing of the Cases and the maintenance of good relationships with vendors 

and key employees to permit uninterrupted and unimpaired operations of the Debtors’ oil and gas 

production, consistent compliance with regulations during the pendency of the Cases, and a 

sustainment of the Debtors’ good safety and environmental compliance record, all of which were 

important to viable business operations. This work included, among other things, continued 

oversight and guidance during recurring production problems and operational issues. 

20. Cash and Cost Management.  Blackhill provided close and continuous oversight 

on the costs incurred by the Debtors throughout the Cases, and was able to assure adequate cash 

was available to meet all the operational, environmental, and administrative costs of the Debtors 

during the Cases while adhering to agreed budgets. 

21. Court Hearings.  While the Cases were marked by contested matters and 

numerous negotiations, Blackhill appropriately ensured that the Debtors’ fiduciary 

responsibilities were represented in all facets of such matters.  In connection with the contested 

matters in the Cases, Blackhill’s efforts included, but were not limited to, testimony as needed on 
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behalf of the Debtors and close work with all parties on the substantive aspects of representing 

the Debtors’ interests  at hearings related to all matters in the Cases. 

FACTORS SUPPORTING ALLOWANCE OF COMPENSATION 

22. Section 330(a)(3)(A) of the Bankruptcy Code sets forth the criteria for the 

evaluation of professional fees.  Prior to the enactment of section 330(a)(3)(A), In re First 

Colonial Corp. of Am., 544 F.2d 1291 (5th Cir. 1977), cert. denied, 431 U.S. 904 (1977) was the 

controlling authority that courts within the Fifth Circuit relied upon in evaluating requests for 

payment of professional fees.  The section 330(a)(3)(A) factors are subsumed within the more 

extensive First Colonial factors.  The following analysis of the First Colonial factors support the 

reasonableness of Blackhill’s requested fees and expenses incurred during the entirety of the 

Final Application Period:  

a. Time and labor required.  The professional services rendered by Blackhill 
on behalf of the Debtors throughout the Final Application Period required Blackhill to 
expend substantial time and effort, under time pressures that sometimes required the 
performance of services late into the evening and over weekends and holidays.  The 
services rendered by Blackhill required a high degree of professional competence and 
expertise in order to be administered with skill and dispatch.  Exhibits 1 through 3 to this 
Application are copies of Blackhill’s invoices for the First, Second, and Third Periods as 
provided to the notice parties sending forth in detail all the time for which compensation 
is sought, as well as the specific services performed by each of the professionals in 
connection with the services.   

b. The size of the fee is commensurate with the novelty and difficulty of the 
questions presented in the Cases.  Novel and complex issues arose during the course of 
the Cases.  In this case, as in many others in which Blackhill is involved, Blackhill’s 
effective advocacy and creative approach to problem solving have helped to clarify and 
resolve difficult issues.  Among others, the difficult, novel and complex issues in which 
Blackhill was involved included (i) those pertaining to the Debtors’ sale of substantially 
all of their assets to Highbridge through Highbridge’s credit bid, (ii) extensive work with 
regulators in satisfaction of safety, environmental, and regulatory compliance issues, 
including plugging and abandonment obligations, (iii) work with surety companies and 
regulators concerning satisfaction of decommissioning responsibilities, (iv) operation and 
guidance of an active oil and gas company having both onshore and offshore production, 
and (v) leading the Debtors through right-sizing activities for current distress conditions. 
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c. The skill requisite to perform the professional services properly.  Blackhill 
believes that its recognized expertise in the area of oil and gas operations, organizational 
leadership in difficult situations, financial restructuring, aided by its breadth and depth of 
experience in oil and gas distress situations as well as its practical approach to the 
resolution of issues assisted not only the Debtors, but also helped to maximize the value 
of the Debtors’ estates. 

d. Preclusion of other employment due to the acceptance of the Cases.  Due 
to the size of Blackhill’s financial restructuring department and the firm as a whole, 
Blackhill’s representation of the Debtors has not precluded the acceptance of new clients.  
However, the number of matters needing attention on a continuous basis has required 
multiple Blackhill professionals to commit significant portions of their time to the Cases. 

e. The customary fee.  The compensation sought herein is based upon 
Blackhill’s normal hourly rates for services of this kind.  Blackhill respectfully submits 
that the compensation sought herein is not unusual, given the magnitude of the Cases and 
the time dedicated to the representation of the Debtors.  Such compensation (including 
the Success Fee) is commensurate with fees Blackhill has been awarded in other cases, as 
well as with fees charged by other professionals of comparable experience. 

f. Whether the fee is fixed or contingent.  Blackhill charges customary 
hourly rates, as adjusted annually, for the time expended by its professionals and 
paraprofessionals in representing the Debtors.  Blackhill’s ultimate fee includes the 
Success Fee ($250,000) which became due upon the Effective Date of the Plan of 
Liquidation. 

g. The amount of time involved and the results obtained. Blackhill’s actions 
in the Cases have assisted the Debtors in efficiently fulfilling their obligations under the 
Bankruptcy Code.  The requested compensation is reasonable in view of the time 
expended, the parties involved, and the results obtained in the Cases. 

h. The experience, reputation and ability of the professionals who performed 
virtually all of the services in the Cases. Blackhill has a sophisticated and recognized 
corporate reorganization and financial restructuring practice, and Blackhill professionals 
involved in this representation have played a major role in numerous complex distress 
situations, including ATP Oil and Gas, Cano Petroleum, Black Elk Energy Operations, 
and other situations.  Blackhill’s experience enabled it to perform the services described 
herein competently and expeditiously. 

i. The undesirability of the case.  The Cases are not undesirable but, as 
already indicated, required a significant commitment of time from multiple Blackhill 
professionals. 

j. Awards in similar cases.  The compensation requested in the Cases is 
comparable to, if not less than, the compensation allowed in other cases of the size and 
complexity of the Cases, and is less than the budgetary limits negotiated or Blackhill and 
other Debtor professionals. 
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k. Disbursements.  Blackhill disbursed the sums set forth in Exhibits 1 
through 4 for actual and necessary expenses incurred in the rendition of professional 
services during the Cases.  The following describes Blackhill’s policy regarding charging 
of expenses: 

• Billing rates do not include components for copying and other extraordinary 
charges that may be incurred by particular clients; however, there are no 
charges included for copying or other office-related expenses; and 

• Travel and accommodation expenses are charged at a reasonable cost to the 
Debtors’ estates available under the circumstances and purposes of the 
particular trip. 

Blackhill believes that the expenses incurred in connection with its representation of the Debtors 

in the Cases were necessary, reasonable and justified under the circumstances.
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Conclusion 

WHEREFORE, Blackhill respectfully requests that the Court enter an order:  (a) allowing 

Blackhill, on a final basis, (i) compensation for professional services rendered as counsel for the 

Debtors during the Final Application Period in the amount of $927,249.50; and (ii) 

reimbursement of expenses incurred in connection with rendering services during the Final 

Application Period in an amount of $24,036.93, for a total final award of $951,286.43 for fees 

and expenses incurred during the Final Application Period; (b) authorizing (i) Blackhill to apply 

its retainer to any unpaid post-petition fees and expenses requested herein and (ii) the 

Liquidating Trustee to pay immediately Blackhill’s unpaid fees and expenses (after application 

of the retainer); and (iii) granting such other and further relief as the Court may deem just and 

proper. 

Dated: Houston, Texas 
March 1, 2016 

BLACKHILL PARTNERS LLC  

By:  /s/ James R. Latimer, III

James R. Latimer, III 
2651 North Harwood Street 
Suite 120 
Dallas Texas 75201 

Chief Restructuring Officer for the Debtors
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