
UNITED STATES BANKRUPTCY COURT 
MIDDLE DISTRICT OF FLORIDA 

JACKSONVILLE DIVISION 

In re: 
 
TAYLOR, BEAN & WHITAKER 
MORTGAGE CORP., REO SPECIALISTS, 
LLC and HOME AMERICA MORTGAGE, 
INC., 
 
 Debtors.  
 
In re: 
 
TAYLOR, BEAN & WHITAKER 
MORTGAGE CORP., 
 
 Applicable Debtor. 
 

 Chapter 11 
 
 Case No. 3:09-bk-07047-JAF 
 Case No. 3:09-bk-10022-JAF 
 Case No. 3:09-bk-10023-JAF 
 
 
 
 
 Case No. 3:09-bk-07047-JAF 

 

THIRD APPLICATION OF TROUTMAN SANDERS, LLP FOR 
INTERIM ALLOWANCE AND PAYMENT OF COMPENSATION 

FOR SERVICES RENDERED AND REIMBURSEMENT OF 
EXPENSES INCURRED AS SPECIAL COUNSEL FOR DEBTOR 

TAYLOR, BEAN & WHITAKER MORTGAGE CORP. 

Summary of Request for Allowances 
 

Troutman Sanders, LLP 
Bank of America Plaza 
600 Peachtree Street, NE, Suite 5200 
Atlanta, GA  30308 
Telephone:  (404) 885-3000 

Applicant: 

Facsimile:  (404) 885-3900 

Professional position in case: Special Counsel to Debtor and Debtor-in- 
Possession Taylor, Bean & Whitaker Mortgage 
Corp. 

Date of Retention: September 9, 2009 

Application Period: May 1, 2010, through August 31, 2010 
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Total hours of professional services 
performed: 

14,801 

Blended hourly rate: $215.91 

Compensation fees: $ 3,195,645.50 

Expenses incurred: $ 27,513.53 

Fees Omitted from Second Application  $ 739.80 

Total allowance: $ 3,223,898.83 

Less Retainer Payments applied: $ 0.00 

Less Monthly Statement amounts 
received: 

$ 1,894,487.90 

Less Monthly Statement pending  
(August 2010) 

$ 689,542.03 

Net amount requested:  $ 639,868.90 
 
 
TO: THE HONORABLE JERRY A. FUNK 
 UNITED STATES BANKRUPTCY JUDGE 

 Troutman Sanders, LLP (“Troutman”), special counsel to Taylor, Bean & Whitaker 

Mortgage Corp. (“Debtor”), hereby submits this third interim application (the “Application”) 

seeking allowance of compensation and reimbursement of expenses pursuant to Sections 330 and 

331 of the United States Bankruptcy Code (the “Bankruptcy Code”) and Rule 2016 of the 

Federal Rules of Bankruptcy Procedure for the period from May 1, 2010, through August 31, 

2010 (the “Application Period”).  Troutman submits this Application for (a) allowance of 

reasonable compensation for professional services rendered by Troutman to the Debtor in the 

amount of $3,195,645.50; (b) reimbursement of actual and necessary charges and disbursements 

incurred by Troutman in the rendition of required professional services on behalf of the Debtor 

in the amount of $27,469.53; and (c) allowance of outstanding compensation fees inadvertently 

omitted from Troutman Sanders’ Second Application for Interim Allowance and Payment of 
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Compensation in the amount of $739.80 for a total allowance of $3,223,854.83 (the “Requested 

Amount”). In support of this Application, Troutman respectfully represents as follows:  

BACKGROUND 

1. On August 24, 2009, (the “Petition Date”), the Debtor filed with this Court its 

voluntary petition for relief under Chapter 11 of Title 11 of the Bankruptcy Code.  

2. The Debtor continues to operate its business and manage its property as debtor-in-

possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code. 

3. An official committee of unsecured creditors was appointed by the Trustee on 

September 11, 2009 (Docket No. 203). 

4. This Application is the third that Troutman has filed in this case.  

5. On September 9, 2009, the Court entered an order (the “Retention Order”) 

authorizing the employment of Troutman as special counsel for the Debtor effective as of the 

Petition Date (Docket No. 173). 

6. Troutman does not hold or represent an interest adverse to the Debtor’s estate, and 

is a disinterested person as that term is defined in Section 101(4) of the Bankruptcy Code, as 

modified by Section 1107(b) of the Bankruptcy Code.  

7. On November 9, 2009, the Court entered the Order Establishing Procedures for 

Payments to Professionals of Interim Compensation for Services and Reimbursement of 

Expenses (the “Compensation Order”) (Docket No. 620).  The Compensation Order provides 
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that any professional retained by the Debtor pursuant to Section 327 of the Bankruptcy Code 

may seek monthly compensation by serving a monthly statement (the “Monthly Statement”) 

upon certain parties (the “Service Parties”) on or before the 15th day of the month following the 

month for which payment is sought.  In the event that ten (10) days from the date of service of 

the Monthly Statement passes without objection from any of the Service Parties, the 

Compensation Order provides that the Debtors shall immediately pay eighty percent (80%) of 

the fees and one-hundred percent (100%) of the expenses requested in the Monthly Statement 

served upon the Service Parties (Compensation Order, ¶¶ 3, 7, 10). 

8. Approximately every four (4) months, each Professional seeking compensation 

pursuant to the Compensation Order is to file an interim application for approval and allowance 

of compensation and reimbursement of expenses, including compensation and expense 

reimbursement amounts previously paid by the Debtor on the basis of Monthly Statements.  

(Compensation Order, ¶ 13). 

9. Those Professionals1 holding a retainer were permitted, pursuant to the 

Compensation Order, to draw one hundred percent (100%) of their compensation fees and 

expenses from retainer funds until such funds were exhausted.  (Compensation Order ¶ 8).  

SUMMARY OF TROUTMAN’S COMPENSATION FEES AND EXPENSES 

10. As of the Petition Date, Troutman held a retainer from the Debtor with a balance 

of $1,053,415.45 (the “Retainer”). 

                                                 
1 Capitalized terms not defined herein shall have the meaning ascribed thereto in the Compensation Order. 
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11. Pursuant to the Compensation Order, Troutman drew one hundred percent (100%) 

of its fees and expenses from the Retainer through and including certain time entries on October 

9, 2009, at which time Troutman had drawn $1,003,495.50 from the Retainer, representing 

$980,511.50 in fees and $22,984.00 in expenses (the “Retainer Payments”). 2   

12. Following the use of the Retainer funds, as outlined in Paragraph 11 above, 

Troutman has submitted Monthly Statements to the Service Parties, in accordance with and as 

required by the procedures set forth in the Compensation Order.  Monthly Statements for 

October, November, and December were submitted to the Service Parties on November 12, 

2009, December 12, 2009, January 13, 2010, respectfully (the Monthly Statements for October, 

November, and December, collectively, the “First Interim Monthly Statements”).    

13. No objections to the First Interim Monthly Statements were lodged by any of the 

Service Parties.  Accordingly, Troutman received payments totaling $918,890.49, representing 

eighty percent (80%) of its requested compensation fees - $897,851.60 - and one-hundred 

percent (100%) of its requested expenses - $21,038.89.   

14. Troutman filed its First Application for Interim Allowance and Payment of 

Compensation and Expenses on January 15, 2010, requesting allowed compensation for services 

rendered in the amount of $2,102,826.00 and reimbursement for expenses incurred in the amount 

of $44,022.89, for a total allowance of $2,146,848.89 (the “First Interim Application”) (Docket 

No. 900). 

                                                 
2 Troutman has elected to continue to hold $49,919.45 of the Retainer as a future expense retainer.  
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15. The First Interim Application was approved by the Court by an order dated 

February 25, 2010 (Docket No. 1087).  The Debtor subsequently paid to Troutman $224,462.90, 

representing the remaining twenty percent (20%) of the compensation fees requested in the First 

Interim Monthly Statements.  

16. The Monthly Statements for January, February, March, and April were submitted 

to the Service Parties on February 15, 2010, March 15, 2010, April 15, 2010, and May 14, 2010, 

respectively (the Monthly Statements for January, February, March, and April, collectively, the 

“Second Interim Monthly Statements”).    

17. No objections to the Second Interim Monthly Statements were lodged by any of 

the Service Parties.  Accordingly, Troutman received payments totaling $2,390,418.09, 

representing eighty percent (80%) of its requested compensation fees - $2,338,419.20 - and one-

hundred percent (100%) of its requested expenses - $51,998.89.   

18. Troutman filed its Second Application for Interim Allowance and Payment of 

Compensation and Expenses on May 14, 2010, requesting allowed compensation for services 

rendered in the amount of $2,923,024.00 and reimbursement for expenses incurred in the amount 

of $51,998.89, for a total allowance of $2,975,022.89 (the “Second Interim Application”) 

(Docket No. 1421). 

19. The Second Interim Application was approved by the Court by an order dated 

June 21, 2010 (Docket No. 1588).  The Debtor subsequently paid to Troutman $584,604.80, 
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representing the remaining twenty percent (20%) of the compensation fees requested in the 

Second Interim Monthly Statements.  

20. The Monthly Statement for May 2010 was submitted to the Service Parties on 

June 14, 2010, and requested payment of $764,981.43, representing $750,893.50 in 

compensation fees and $14,087.93 in expenses.  No objection to the request was lodged by any 

of the Service Parties.  Accordingly, Troutman received payment of $614,802.73, representing 

eighty percent (80%) of the requested compensation fees and one-hundred percent (100%) of the 

requested expenses.  A copy of the May Monthly Statement is attached hereto as Exhibit A (a 

summary of the May Monthly Statement is attached hereto as Exhibit B).  

21. The Monthly Statement for June 2010 was submitted to the Service Parties on 

July 19, 2010, and requested payment of $893,612.56, representing $886,553.00 in compensation 

fees and $7,059.56 in expenses.  No objection to the request was lodged by any of the Service 

Parties.  Accordingly, Troutman received payment of $716,301.96, representing eighty percent 

(80%) of the requested compensation fees and one-hundred percent (100%) of the requested 

expenses.  A copy of the June Monthly Statement is attached hereto as Exhibit C (a summary of 

the June Monthly Statement is attached hereto as Exhibit D).  

22. The Monthly Statement for July 2010 was submitted to the Service Parties on 

August 13, 2010, and requested payment of $703,132.01, representing $698,744.00 in 

compensation fees and $4,388.01 in expenses.  No objection to the request was lodged by any of 

the Service Parties.  Accordingly, Troutman received payment of $563,383.21, representing 

eighty percent (80%) of the requested compensation fees and one-hundred percent (100%) of the 
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requested expenses.  A copy of the July Monthly Statement is attached hereto as Exhibit E (a 

summary of the July Monthly Statement is attached hereto as Exhibit F).  

23. The Monthly Statement for August 2010 was submitted to the Service Parties on 

September 13, 2010, and requested payment of $861,433.03, representing $859,455.00 in 

compensation fees and $1,978.03 in expenses.  Unless a timely objection to the request is filed 

by a Service Party in accordance with the Compensation Order, Troutman expects to receive 

eighty percent (80%) of the requested compensation fees and one-hundred percent (100%) of the 

requested expenses: $689,542.03.  A copy of the August Monthly Statement is attached hereto as 

Exhibit G  (a summary of the August Monthly Statements is attached hereto as Exhibit H).  

24. Accordingly, outstanding compensation fees, comprising the twenty percent 

(20%) holdback required by the Compensation Order, including the August Monthly Statement 

and fees inadvertently omitted from the Second Application, total $639,868.90 (the “Holdback 

Amount”). 

SUMMARY OF REQUESTED COMPENSATION 

25. For the Application Period, Troutman seeks approval and allowance of reasonable 

compensation fees for services rendered for and on behalf of the Debtor in the amount of 

$3,195,645.50, reimbursement of its actual and necessary out-of-pocket expenses incurred in the 

amount of $27,513.53, and allowance of compensation fees inadvertently omitted from the 

Second Application in the amount of $739.80, for a total allowance in the amount of 

$3,223,898.83. 
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26. After application of payments received from the Monthly Statement requests of 

$1,894,487.90 (not including the $689,542.03 requested in the August Monthly Statement), 

Troutman requests allowance and payment from the Debtor of $639,868.90, representing the 

Holdback Amount.   

27. All services described in this Application for which compensation is requested 

were performed for or on behalf of the Debtor and not on behalf of any committee, creditor, or 

any other entity or person.3 

28. Troutman submits that its requested hourly rates are comparable to the rates 

charged by other law firms that are comparable in size and level of experience to Troutman.  

29. With respect to the services provided by Troutman in this case, Troutman submits 

that all services provided as special counsel to the Debtor were necessary to assist the Debtor in 

the proper and effective administration of the Debtor’s bankruptcy estate, the exercise of its 

powers as debtor-in-possession, and the protection of the rights and positions of the bankruptcy 

estate.  

NARRATIVE DESCRIPTION OF SERVICES PERFORMED 

30. During the Application Period, Troutman categorized its services into four groups 

(1) Administration; (2) Operations; (3) Claims and Plan; and (4) Litigation.  Each group 

contained distinct task categories.  These categories were created to align to the greatest extent 

                                                 
3  On November 25, 2009, two related entities, REO Specialists, LLC and Home America Mortgage, Inc. filed 
chapter 11 petitions in this Court and on January 19, 2010, this Court entered an order granting joint administration 
of those cases along with the above-captioned case (Docket No. 921).  Some of the services performed by Troutman 
during the Application Period were rendered on behalf of REO Specialists, LLC and Home America Mortgage, Inc. 
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possible with the categories suggested by the guidelines promulgated by the Executive Office for 

the United States Trustees and the categories suggested by the American Bar Association.  

31. A breakdown of the individual task codes associated with each group, as well as a 

brief description of the services rendered thereunder, is set forth below:  

Administration 

32. Troutman expended 7,787 hours, or 53% of its time, in providing administration 

related services under the following categories: case administration; asset analysis and recovery; 

asset disposition; relief from stay and adequate protection proceedings; meeting of and 

communication with creditors; fee and employment applications; assumption and rejection of 

leases and contracts; and other contested matters.  The majority of the services provided by 

Troutman under these categories during the Application Period concerned preparation of the 

Final Reconciliation Report filed on July 1, 2010 (Docket No. 1644), and the ensuing status 

conference on the report.  Other services included the successful 363 sale of Debtor’s reverse 

mortgages; continued assistance in the closing of REO sales; recovery of the Seaside Bank 

escrow funds; continued work on the potential sale of the Jumbolair note; advising the Debtor 

with respect to its powers and duties as a debtor-in-possession and the continued preservation of 

assets; preparing and filing including motions, pleadings, orders and other legal documents 

necessary to the general administration of this chapter 11 case; reviewing all correspondence, 

motions, notices, and legal documents filed, prepared or served by creditors or other third 

parties; attending court hearings; and generally advising the Debtor with respect to various legal 

and business issues. 
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Operations  

33. Troutman expended 331.4 hours, or 2% of its time, in providing operations- 

related services under the following categories: business operations; real estate; and board of 

directors matters.  

Claims and Plan  

34. Troutman expended 586.5 hours, or 4% of its time, in providing services related 

to claims analysis; strategizing a plan of liquidation; and developing a disclosure statement and 

plan trust agreement. 

Litigation  

35. Troutman expended 6,096.10 hours, or 41% of its time, in providing litigation- 

related services under the following categories: general litigation and FDIC matters.  The 

majority of services provided by Troutman under these categories during the Application Period 

concerned research and analysis of potential adversary proceedings to recover servicing 

advances and other assets, and the negotiation and approval of the settlement agreement with the 

FDIC.  Other services under these categories included the coordination and analysis of discovery 

propounded upon third parties; meetings with the official committee and parties-in-interest 

concerning potential settlement of the Debtor’s claims against such parties-in-interest; response 

to requests by the Department of Justice; continued services related to numerous state regulatory 

issues and related proceedings; continued defense of the WARN class action; analysis of claims 

for accountant’s liability; issues related to D&O insurance; and other miscellaneous litigation-

related matters. 
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SUMMARY AND PRAYER FOR RELIEF 

36. Through this Application, Troutman has attempted to present, in abbreviated 

form, the nature and extent of the professional services rendered in connection with its 

representation of the Debtor during the Application Period.  The nature of the Debtor’s business, 

along with the difficulty of any Chapter 11 case of this size, presents difficult and complex legal 

issues.  A review of the time summaries and detailed invoices, attached as exhibits hereto, 

demonstrate the breadth and complexity of these issues.  As set forth in the attached exhibits, 

Troutman has spent 14,801 hours rendering professional services to or on behalf of the Debtor 

during the Application Period.  Troutman submits that these services, and the resulting fees 

incurred, were both necessary and reasonable to effectively represent the Debtor as special 

counsel.   Troutman further submits that the Requested Amount should be allowed based upon 

the twelve factors for consideration when awarding fees, as articulated in Johnson v. Georgia 

Highway Express, Inc., 488 F.2d 714 (5th Cir. 1974) and In re First Colonial Corp. of America, 

544 F.2d 1291 (5th Cir. 1977). 

WHEREFORE, Troutman respectfully requests that this Court enter an order;  

(a) approving this Application;  

(b) allowing the Requested Amount ($3,223,898.83) as an administrative expense for 

the reasonable and necessary professional services rendered and expenses incurred on behalf of 

the Debtor from May 1, 2010, through August 31, 2010;  

(c) authorizing and directing the Debtor to immediately pay to Troutman the 

Holdback Amount ($639,868.90); and  
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(d) granting such other and further relief as the Court deems just and proper. 

Dated this 14th day of September 2010. 

/s/ Jeffrey W. Kelley  
Jeffrey W. Kelley (Ga. Bar No. 412296) 
jeffrey.kelley@troutmansanders.com 
TROUTMAN SANDERS LLP 
600 Peachtree Street, Suite 5200 
Atlanta, Georgia 30308 
Telephone: (404) 885-3000 
Facsimile: (404) 885-3900 
 
Special Counsel for Debtor Taylor, Bean & 
Whitaker Mortgage Corp. 

Case 3:09-bk-07047-JAF    Doc 1935    Filed 09/14/10    Page 13 of 14



 - 14 - 2208135v1 

CERTIFICATE OF SERVICE 
 

 I HEREBY CERTIFY that a true and correct copy of the foregoing Third Application of 
Troutman Sanders, LLP for Interim Allowance and Payment of Compensation for Services 
Rendered and Reimbursement of Expenses Incurred as Special Counsel for Debtor Taylor, Bean 
& Whitaker Mortgage Corp. was served electronically to CM/ECF subscribers and via U.S. 
Mail, postage pre-paid, to those persons or entities listed below:   
 

Neil Luria, CRO 
Navigant Capital Advisors, 
LLC 
15900 South Park Boulevard 
Cleveland, Ohio  44120 
 

Elena L. Escamilla  
135 W Central Blvd, Suite 620  
Orlando, FL 32801 

Wendell Finner  
Wendell Finner, PA  
340 3rd Ave S. Suite A  
Jacksonville Beach, FL 32250-
6767 
 

Edward J. Peterson, III 
Stichter, Riedel, Blain & Prosser, 
PA 
110 East Madison Street, Ste. 200 
Tampa, Florida 33602 

Paul S. Singerman 
Berger Singerman, PA 
200 South Biscayne Blvd. 
Ste. 1000 
Miami, Florida 33131 

 

 
on this 14th day of September 2010. 
 

   /s/ Jeffrey W. Kelley  
Attorney 
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